FUTURE ADVANCE MORTGAGE,

ASSIGNMENT OF RENTS AND LEASES

AND S WNREEMENT
inst ¥ kS (ALABAMA]
STATE OF ALABAMA
COUNTY OF SHELBY e

10703/1997-32095

: D9:52 AN CERTIFIED
THIS INDENTURE {hareln this "Mortgage”) made 1his 29th  day of _EMWWE 97 . between
J. E. Bishop Homes, Inc. ,a___015 WChcorpavt¥on

therelnalter called the "Borrower,” whether ong or moral, Mortgagor, and COMPASS BANK,
{herainaitler called "Bank®), Mortgagee. -

THIS MORTGAGE IS FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH'THE PROVISIONS
OF SECTION 7-8-402({6) OF THE CODE OF ALABAMA,.
X
chack of @  THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE™ AS DEFINED IN SECTION
“apicabie 7.9.313(1)(C! OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER
OBLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION OF AN
IMPROVEMENT ON LAND.
)

WITNESSETH:

WIEREAS, Borrower is juslly indebtad to Bank on 8 loan {the "Loan"} in the principal sum of

Sixty-Nine Thousand Six Hundred---------v--cer-—ononnnom AND N0 1100 DOLLARS (8___09.600,{0 ),
or so much a8s may lom time to time be disbursed thersunder, as evidenced by & promissory nate datad
September 29 19 97, payable 1o Bank with interest thereon (the “Note”) as lollows:

m;:l :" .| On . ,or such earlisr maturity date as providedinthe

S pohcl

Note or as provided in any Loan Document as detined bealow;

If not checked sbove, then on demand or as otherwise provided in the Note; and

WHEREAS, Borrowar may hersafter become indebted to Bank or {o 8 subsequent holder of this Mortgage on laans of
otherwise (the Bank and any subsequent holder of this Mortgage being referred to herein as "Lendear"); and

WHEREAS, the parties désire to secure the principal amount ol tha Note with interest., and ali renswals, extensions and
madilications therac(, and ail refinancings of any part of the Note and any and all other additional indebtedness ol Boirower
la Lender, now axisting or hareatier arising, whether joint or several, due or to become due, absoluta or contingent, direct
or indirect, Hguldated or unliquidated, and any renewals, extensions, madifications and relinancings tharaol, snd whethar
incurred or glven as maker, endorser, guarantor or otherwise, and whethar tha same be evidenced by note, open account,
assignment, endorsement, gusranty, pledge or otherwise {hergin "Other Indebtstness™). -

NOW, THREREFORE, the Borrower, In consideration of Lender’'s making the Loan, and 10 secure the prompt payment of
same, with the Interast thereon, and any extansions, renewals, modifications and refinancings of same, and sny charges
herein incurred by Lender on account of Borrowar, including but not limited to attorneys’ fees, and any and all Other
indebledness as set forth above, and further 10 secure the perlormance of the covenanis, conditions and agreements
nareinalier set 1orth and set torth in the Nots and set (orth in al! other documents svidencing, securing or executed in
conngclion with the Loan {this Morigage, ilhe Nole and such other documents are sometimes relerred to herein »s the “Loan
Documents”), and ss may be set forth in instruments evidsncing or securing Other Indebtedness {the "Other Indebiedness
Istrumeants”) has bargained and sold snd does heraby grant, bargain, sall, alien and convey unto the Lender, its successors
and assigns, tha following descrlbed land, real estate, astates, buildings, improvements, fixtures, furniture, and personal
proparty [which togstihar with any additional such property in 1he possession of the Lender or hersalter acquired by the
Borrower and subjact ta the llan of this Mortgage, or intanded to be 50, as the same may be constituted from Lima to Lime
is hereinafter sometimes referred to as the "Mortgaged Property”) 10-wil:

a) All that tract or parcel or parcels of land and estates particularly described on Exhibit A attached herelo
' gnd made a part hereof (the “Land™};

(s} Al hulidings, structures, and improvemenlts of every nature whatsoever now or hereafier situated on the
Land, and al lixtures, littings, building malerials, machinery, equipment, furniture and Jurnishings and
personal properly of every nature whatsaevar now ar heraaiter owned by the Borrower and vsod ot
intlondad 10 be used in connection with or with the operation of said property, buildings, siructures or
other improvements, including all axtensions. additions, improvements, belterments, renewals,
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substitutions, raplacements and accessions to sny of the foregoing, whether such fixturas, fittings,
buildirlg materials, machinery, equipment, furniture, furnishings and parsonal proparty sctudlly are located
on of adjacent to the Land or not, and whather in storage or otherwise, and wheresoaver tha same may
be located (the “Improvemants”);

(c) All accounts, genaral intangibles, contracts and contract rights ralating to the Land and improvements,
whethar now owned or axisting or hereafter craated, scquired or arising, including without limttation, al
construction contracts, architecturs! services contzecia, managemaent contracts, laasing agent contracts,
purchase and sales conlracis, st of other option contracts, and sl othar contiracts snd agresments
relating to Uwe construciion of Improvements on, of the operation, managemant and sale of all or any pan

of the Land and Improvements; c Y e .

{di Together with all easaments, rights of way, gores of 1snd, streets, ways, alleys, passsges, sewaer fights,
walers, water coursas, water rights and powers, and al estates, leases, subleasas, licenses, rights, tities,
inlerasts, privilages, liborties, tenemaents, hareditaments, and sppurtenances whatsoavers, in sny way
belonging, relating or sppertaining to any of the property hereinsbove described, or which heresfter shall
in any way belong, relate or be appurtenant thereto, whether now owned or heresfier scquired by the
Borrowaer, and the reversion and reversions, remainder and ramainders, rents, issues and profits thereol,
and ail the astats, right, titla, Intsrest, property, possetsion, claim and demand wl'iltimqq at law, as woll
as in equity, of tha Borrower of, in and to the same, including but not limited to: .

L
1] All rents, royalties, profits, issues and revenues of the Land and Improvements from
time 10 time sccruing, whether under leaseas or tenancies now exlating or hetealter

creatad; and

{i ANl judgments, awards of damages and settlemants heresitar made rasulting {rom
condsmnation proceedings or the taking of the Lend and kmprovements pr any part
thereof under the powar of emilent domain, or for any damage {whether Caused Dy
such taking or otherwise] 1o the Land art Improvements or any part thereof, or to any
rights sppurtensnt tharetq, including any award for change of grads or streets. Lender
heraby is authorized on Bahall of and in the name of Borrower 1o execule and deliver
valid acquittances for, and appesl from, any such judgments or awards, Lender may
apply all such sums or any part thereo! so received, after the psyment of all its
sxpenses, including costs and attorneys’ fees, on any of the indabtedness secured
hereby in such manner as it elects or, at its option, the entire amount or any part theraof
so recelved may be released;

(a) All cash and non-cesh proceads and all products of any of the loregoing items or types of proparty
described in {a}, (b}, {c} or {d} above, inchuing, but not limited to, all insurance, contract and tort
proceeds and claims, and including ali inventory, accounts, chattel paper, documents, instruments,
squipment, fixtures, consumer goods and ganeral intangibles acquired with cash proceeds of any of the

{oregoing items or types of property describad in (a}, {b), (c] or id) sbove,

TO HAVE AND TO HOLD the Mortgaged Property and all parts thersof unto the Lender, its successors and assigns lorever,
subject, however, 10 the_ terms and conditions hergin;

PROVIDED, HOWEVER, that 1hess prasents are upon the condition that, {i) if the Borrower shafl fully pay or causs 10 be
{ully paid 1o the Lender the principal and interest payable with respect of the Loan and the Note, and sny éxtensions,
renewals, modifications and refinancings of same, at the times and In the manner stipulated thersin and herein, all without
ains deduction or credit for taxes or other similar charges paid by the Borrower, and ghall pay ail charges incurred herein
by Lender on account ol Borrower, including, but not limited to, attorneys’ fees, and shall pay any arnd BHl Othar
Indabtedness, and shall kesp, periorm and observe all and singular the covenants, conditions and agreements in this
Mortgage, in the Nate, in the other Losn Docurmnents, and In the Other indebtedness Instruments exprassed to be kep!t,
performed, and observed by or on ths pan of the Borrower, all without fraud or deiay, and [H) the Lender shall have no
further commitmant or agreement to make advances, incur obligations or give valus under the Loan, the Note, any othes
Losn Document or sny Other indsbtadness Instrumant {Including without limitstion sdvances, obligstions or value relating
to futura advences, open-and, revolving or other linas of cradit or latiers of cradit), then this Mortgsge, and all the
properties, interests and sights haraby granted, bargained, sold and conveyed shall cease, terminate and be void, but shali

atherwise remain in full force and effect.

AND tha Borrower further represents, warrants, covenants and agreas with the Lender as follows:

ARTICLE |
GENERAL

1.0 Performance of Mortgapa, Note and Loan Documents. The Borrower shall perform, observe and comply with all
provisions hereof, of the Note, of the other Loan Documents, and of the Other Indebtedness Instruments, and shall duly
and punctually pay to the Lender the sumn of money expressed in the Note, with intarast thareon, and all other sums
raquired 10 be paid by the Borrower pursuant to tha provisions of this Mortgage, of the Note, of the other Loan Documents,
and of the Other Indebtedness Instruments, all without gny deductions or cregit for taxes or other similar charges paid by

tha Borrower,

1.02 Wamranty of Title. Borrower hereby warrants that it Is lawlully seized o! an indelessible estate in fee simple in the
land and real property ‘hereby mortgaged, or is lawfully seized of such othar astate or interest os is dascribed on Exhibit
A hereto, and has good and absoluts title to all existing parsonal property hersby granted as secwcity, arid has good right,
full power and lawful authority to ssll, convey, mortgags and grant a security interest in the same in tha manner angd form
aforesaid: that the same is free and clear of all grants, cesarvations, securlty interests, liens, charges, and encumbrances
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whaisoaver, including, as to the personal property and fixtures, conditional sales contracts, chattel mortgages, secwity
agreements, financing statements, and anything of a similar nature, and that Borrower shall and will warcant and forevar

defend the title thereto and the quiet use and enjoyment thersof unto the Lender, its successors and assigng, sgainst the
lawful claims ol all persons whomsoever.

1.03 Future Adveancas, Revolving and Open-End Loans, and Other Dabts. [t is expressly understood that this Morigage

s intended to and does secure not only the Loan, but also future advances and any and all Other Indebtedness, obligations
and liabilities, direct or continpgent. of the Borrower to the Lendar, whether now existing or hareafter arising, and any and
all exiensions, renawals, modilications and reflinancinns of same, or any part thareol, existing at any time before actual
cancellalion ol this instrument on the prabate records of thg county or counties where the Morigaged Properly is located,
and whether the same ba evidenced by nole, open account, assignment, endorsement,  guasanty, pledge or otherwise. Thea
Loan and thg Other Indebtednoss may, i provided in the applicable loan instruments, provide for ravolving 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 taxes on the Mortgaged Property, as estimated by Lender, in addition to each regular instaliment of psincipal
and interest. Such sums shall not draw interest and shall not be, nor be deemed to be, trust funds, but may be commingled
wilh the general funds of Lender. Borrower agrees to pay Lender the amount of any deliciency necessary to enable Lenter
to pay such taxes when due. Such sums may ba applied by the Lender to the reduction of the indebtedness secured hereby
in any manner selacted by Lender if an Event of Default shall occur under this Mortgage or under the Note, any, of the olher
Loan Documents, or any ol the Other Indebtedness Instruments, but, unless otherwise agreed by the Lender in writing,
no application of tax deposits to the Note, to Other Indebtedness, or 1o other obligations secured hereby, shall delay,
reguce. alter or otherwise alfact any regularly scheduled payment with respect to the Loan, the Other Indebtedness, or
any such other obligations.

1.05 Oiher Taxass, Utlitias and Liens.

{a) The Borrower shall pay promptly, when &u:i as due, and, if requested, will exhibit promptly to the Lender
receipts for the payment of all taxes, sssessments, water rates, utility charges, dues, charges, finas,
penalties, costs and other expenséds incurrad, and Impositions of every nature whatsosver imposed, lavied
or assessed or to be imposed, letied or assessed upon or against the Mortgaged Property or any part
thereof or upon the revenues, reants, issues and profits of the Mortgaged Property or sriging in respect of
the occupancy, use or possession thereol, or upon the Intarest of the Lander in the Mortgaged Property
(other than any of the same for which provision has been mada in Parageaph 1.04 of this Article 1), or any
charge which, il unpaid, would become a lien or charge upon the Mortgaged Property.

(L) The Borrower promptly shall pay and shall not sulfer any mechanic’s, faborer’s, statutory or other lien to
be created or to remain outstanding upon any of the Mortgaged Property.

{c) In the event of the passage of any state, federal, municipal or other governmental law, order, rule or
regulation, subsaquent to the date 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 ol collecting taxes,
then Borrower immadiately shall pay any increased taxes if sllowed by law, and it Borrower {ails to pay
such additional taxes, or il Borrower is prohibited from paying such taxes, or if Lander in any way is
sdversely alfected by such law, order, rule or regulation, then in any ¢f such avents, all indebtedness
secured by this Mortgage and all interest accrued thereon shell without notice bacoma dus and payable
forthwith at tha option of the Lender.

1.06 Insurancs.

{a) The Borrower shall procure for, deliver to, and maintain for the benelit of the Lender during the term of
this Mortgage insurance policias in such amounts as the Lendar shall require, inswing the Morlgaged
Property against fire, extended coverage, war damage (if availabla), and such other insurable hazaids,
casualtias and contingencies as the Lender may require. The form of such policias and the companies
issuing them shall be acceptabla to the Lender, and, unless otherwise agraed by the Lender in writing,
shall provide for coverage wilhout coinsurance or deductibles. All policies shall contain a New York
standard, non-contributory mortgagee endorsement making losses payabls (o the Lender, as morigagee.
At laast lifteen {15) days prior to the expiration date of all such policies, renawals thereol satisfactory
to the Lende: shall be delivered to the Lender. The Borrower shall deliver to the Lender receipis
avidancing tha payment of all such insurance policies and renewals. In the avent of the foreclosure ol
this Mortgage or any transfer of title to the Mortgaged Property in partial or full extinguishment of the
indebtednass securad hereby, all right, title and interest of the Borrower, or its assigns, in and to all in-
gsurance policies then in force shall pass to the purchaser or grantee.

b} The Lender heraby is authorized and empowered, at its option, 1o adjust or compromisa any lgss under
any insurance poilctas on the Mortgaged Froperty, and to collect and raceive the proceeds from any such
policy or policias. Each insurance company hereby is authorized and directed to make paymant for all
such losses directly to the Lander instead of to the Borrower and Lender jointly, After daducting from
said insurance proceeds any expenses incurred by Lender in the collection or handling of said lunds, the
Lender may apply the net proceeds, at its option, sither toward repairing or restoring the improvements
on the Mortgaged Property, or as a credit on any portion of the Borrower’s indebtednass selecled by
Lender, wheather then malured or to mature in the future, or at the option of the Lander, such sums either
wholly or in part may be used to repair such improvements, or to build new Improvements in their place
or {or any other purpose and in a manner satistactory 1o the Lender, all without affacling the lien ol this
Mortgage for the full amount sacured hereby before such payment took place. Lender shall not ba liable
to Borrdwer or otherwise responsible for any failure to collect any insurance proceads due under Lha teims
of any policy regardless of the cause ol such failure.

Future Advance Maortgage Page 3
(11/93)

fm— e ———



(cl Il required by the Lender, the Borrower shall pay on the first day of each momth, in addition to any regular
instaliment of principal and interest and other charges with respect 1o indabtedness secured hereby, and
the monthly tax deposit provided for in Paragraph 1.04 hareof, ona-twallth {1/12) of the yearly premiums
tor insurance maintained pursuant to the provislons of this Paragraph 1.08. Such amount shall be used
by Lender to pay such Insurance premiums when due. Such added payments shall not be, nor be deemed
to be, trust funds, but may be commingled with the general funds of the Lender, and no interest shall be
payable in respect thereof. Upon demand of the Lender, the Borrower agrees to deliver to the Lender
such additional moneys as are necessary to make up any deficiencies in the smounts deposited by
Borrower with Lender pursuant to this Paragraph 1.06 to enable tha Lender to pay such insurance
premiums when due. In the event af an Event of Defsult hersunder or of » defaull by Borrower under the
Nota, any other Loan Documents, or any Other Indabtednass Ihstruments, the Lender may apply such
sums 10 the reduction of the indebtedness sacured hareby in any manner selacted by Lendar, but, unless
alharwise agread by the Lender In writing, no application of ingurance proceads to the Loan, 10 Other
Indebtedness, or to other obligations secured hereby, shall delay, reduce, alter or otherwise attect any
regutarly scheduled paymant with raspact to the Loan, the Other indebtedness, ©or any such other
obligations.

1.07 Condemnation. If 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 authority, and any
transfer by private sale in lieu thereof), either temporarily or permanently, the entire indebtedness secured hegeby shall at
the option of the Lender become immediately dus and payable. The Lender shall bs entitled to all compengation, awaids,
and other payments or retief lor any condemnation and hereby is authorized, at itg option, to commancs, appeat In and
prosacute, in its own or tha Borrower’'s name, any action or proceading relating to any condemnation, and to settle or
compromise any claim in connection therewith. All such compensation, awards, damages, claims, rights ol action and
proceads and the right thereto are hareby assigned by the Borrower to the Lender, which, after deducting tharetrom all its
expenses, including attorneys’ tees, may release any moneys $0 received by it without affecting tha lien of this Mortgage
or may apply tha same in such manner as the Lendar shall determing to tha reduction of the indabtedness secured heraby,
and any balance of such moneys then remaining shall bgj paid to the Borrower, The Borrower sgrees 10 execute such
turther assignments of any compensations, awards, damages, claims, rights of action and proceeds as the Lender may
cequire, The Borrower promptly shall notily the Lénder in the event of the institution of any condemnation or eminent
domain proceeding of in the event of any threat thereo!. The Lender shall be entitled to retain, at the expensae of the
Borrower, its ovwn lagal counsel in connection with any such proceedings or threatened proceedings. Lendar shall be under
no gbligation to the Barrower or to any other person to datermina the sufficiency or lagality of any condemnaltion award
and may accept any such, award without question or (urther inguiry.

1.08 Cere of the Property.

(a) The Borrower will preserve and maintain the Mortgaged Property in good condition and repair, and shall
not commit or suller any waste and shall not do or suffer to be done anything which will increase the risk
of lire or other hazard to the Mortgaged Property or any part thereof,

(b) Excepl as otherwise provided herein, no builldings, fixtuses, personal proparty, or ather part of the
Mortgaged Property shall ba removed, demolished or substantially altered without the prior written
consent of the Lender. The Barrower may sell or otherwise dispose of, free from the lien of this
Mortgage, furniture, furnishings, equipment, tools, appliances, machingry o appurtenances, subject to
the lien hereol which may become worn out, undesirable, cbsolate, disused or unnecessary for use in the
operation of the Mortgaged 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 same with, or substituting for the same, free and clear
of all liens and security interests except those created by the Loan Documents or Dther Indebtedness
Instruments, other furniture, furnishings, equipmant, tools, appliances, machinery of appurtanances not
nacassarily of the same character, but ol at least equal value and of equsl or greater utility in the
oparation of the Mortgaged Property, and costing not less than the amount realized from the property sold
or otherwise disposed of. Such substitute furniture, furnishings, aguipment, tcols, appliances, machinery
and appurtenances shall forthwith become, without further action, subject to the provisions of this

Mongage.

() it the Mortgaged Property or any part thereof is damaged by fire or any other cause, the Borrower shall
giva immediate written notice of the same to the Lender.

(d) Tha Lender hereby is authorized 1o enter upon and inspect the Morigaged Property, and 1o inspect the
Borrower's or Borrower’s agent’s records with respect 1o the ownarship, use, mansgement and operation

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

1)) If all or any part of the Mortgaged Property shall be damaged by fire or other casualty, the Borrower
promptly shall restore the Mortgaged Property 1o the equivalent ol its original condition, regardiess ol
whether or not there shall be any insurance proceeds therefor; provided, however, that if there are
insurance proceeds, the Borrower shall not be required to restore the Mortgsged Property as aloresawd
unless the Lender shall apply any net proceeds from the casualty in question and held by Lender, as
allowed under Paragraph 1.086, toward restaring the damaged improvements. If a part ol the Mortgaged
Property shall be physically damagad through condemnation, the Borrower promptly shall restore, repan
or alter the remaining property in a manner satisfactory to the Lender; provided, howeves, that if there
are condemnation procesds or awards, the Borrower shall not be required to restore the Morigaged
Properiy as aforesaid uniess the Lender shall apply any net procesds or awards from the condemnation
and held by Lender, as provided in Paragraph 1.07, toward restoring the damaged improvements.

Future Advance Mortgage Page 4
(11/93)



1.09 Further Assurances; After-Acquired Property.

(a} At any time, and from time to time, upon request by tha Lender, the Borrower, at Borrower's sxpensa,
will make, execute and deliver or cause to be made, executed and deliversd to the Lender and, where
approprlate, 1o causa to be recorded and/or filed and from time to time thersafter to be re-recorded and/or
refiled at such time and in such offices and places as shall be deemed desirable by the Lender any and
all such other and turther mortgages, instruments of further assurance, certificates snd other documants
as may, In the opinlon of the Lender, be necesssry or degirable in order to effectuate, complate, or
perfoct, of 1o continue and presecve the obligation of the Borrower undear the Note and this Morigage, and
the priocity of this Mortgage as a tirst and prior lien upon all of tha_ﬂlq[tu-nud Property, whether now
owned or hereafler acquired by the Borrower. Upon any faiture by the Borrower 20 10 do, tha Lander may
make, execute, and record any and all such mortgages, instruments, certificates, and documeants for snd
in tha name of the Borrower, and the Borrower harsby irravocably sppoints the Lender the agent and
attorney-in-fact of the Borrower so to do. The lien and rights hersunder sutamatically wilt attach, without
further act, to all sfter-acquired property {except consumer goods, other than accessions, not acquired
within ten {10} days alter the Lender has given vaiue under the Note) sttached to and/or used in the
operation of the Mortgaged Property or any part thereof.

{b} Without limitation to the gensrality of the other provisions of this Mortgaga, inciuding subparagraph (a)
ol this Paragraph 1.09, it hereby expressly is covenanted, agreed and acknowledged that%he lien and
rights hereunder automatically will sttach to any further, greater, additionsl, or differant esiate, rights,
titles or interests in or to any of the Mortgaged Property at any time acquired by the Borrower by

X whatsoever means, including that in the event the Borrower is the owner of an estate or interest in the
Mortgaged Property or any part thereof {such as, for example, as the lessee or tenant} othear than as the
fea simple owner thereof, and prior to the satisfaction of record of this Mortgage the Borrower pbtains
or otherwise acquires such fee simple or other estate, then such further, greater, additional, or difierent
estate in the Mortgaged Property, or a part thereof, shall automatically, and without any further action
or filing or recording on tha part of the Borrower or the Lender or any other persoh or entity, be and
bgcome subject 10 this Mortgaga,and tha lien hareo!. in consideration of Lender's making the Loan as
sforesaid, and to secure the Loap, the Other indebtedness and obligations set forth above, Borrower
hergby grants, bargains, sells and conveys to Lender, on the same terms as set forth in thig Mortgage and
intended to be a part hereof, all such after-acquired property and estates.

1.10 Additionsl Security. The Lender also shall have and hereby is granted a security Interest in all monies, securities and
other property of the Borrower, now or hereafter assigned, held, received, or coming into the possession, control, or
custody of the Lender by or for the account of the Borrower (inctuding irfidebtedness due trom the Lendsr 10 the Borrower,
and any and all claims of Borrowaer against Lender, at any time existing) whether axpressly as collatera! securily, custady,
pledge, transmission, coliection or tor any other purpose, and also upon any and all deposit balances, including any
dividends declared, or interest accruing thereon, and proceeds thereof. On an Event of Delault, the Lander may, in addition
to any other rights provided by this Mortgage or any of the other Loan Documents, but shail not be obligated to, apply to
the payment of the Loan or Other Indebtedness secured hareby, and in such manner as the Lender may determine, any such
monies, securities or other property held or controlled by the Lender. No such application of funds shall, unless atherwise
expressly agreed by the Lender In writing, reduce, alter, delay or otherwise afect any regularly scheduled payment with
respect 10 tha Loan or such Other Indebtedness or obligations.

1.11 Leases Affecting Morlgoged Property. The Borrower shall comply with and observe its obligations as landiord or
tenant under all leases allecting the Mortgaged Property or any part thereof. If requested by Lender, Borrower shall furnish
Lender with execuled copies of all leases now or herealter existing on the Mortgaged Property; and all leases now or
hareafier entered into will be in form and substance subject to the approval of Lender. Borrower shall not accept payment
af rent more than one {1} month In advance without the express written consent of Lender. I requested by (He Lender,
the Borrower shall executa and deliver to Lender, as additional security, such other documents as may be requested by
Lender to avidence further the assignment to Lender hereunder, and to assign any and all such leases whether now exisling
or herealter creeted, Including, without limitation, alf rents, royalties, issues and profits of the Mortgaged Property from
time to time accruing. The Borrower shall not cancel, surrender or madify any lease atfecting the Mortgaged Propertiy or
any part thereof without the written consent of the Lender.

1.12 Expensss. Ths Borrower shall pay or reimburse the Lender for all reasonable attorneys’ fees, costs and expenses
incurred by the Lander in conngction with the collection of the indebtedness secured hereby or the enforcement of any
riphls or remedies provided for in this Mortgage, in any 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 involving the estate of a
decedent or an insolvent, or in any action, procesading or digspute of any kind in whigch thas Lender is made s party, or
sppears as party plaintiff or defendant, affacting this Mortgage, the Note, any of the other Loan Documents, any al the
Other Indabtedness Instruments, Borrower or tha Mortgaged Property, including but not imited to the foreclosure of this
Mortgage, any condemnation action involving the Mortgaged Property, any environmaental condition of or allecting the
Mortgaged Property, ar any action to protect the security hereot; and any such amounts paid or incurred by the Lender shall
be added to the indebtedness secured hereby and shall be further secured by this Mortgage.

1.13 Performance by Lender of Defaults by Borrower. | the Borrower shall default in the payment ol any tax, lien,
assessment or charge levied or assessed against the Mortgaged Property, or otherwise described in Paragraphs 1.04 and
1.05 heraal; in the payment of any utility charge, whether public or private; in the payment of insurance premiums; in the
procureiment of insuranca coverage and the delivery of the insurance policies required hereunder; or in the perlormance or
cbservance ol any other covenant, condition or term ol this Mortgage, of the Note, of any of the other Loan Documents,
ogr of any of the Dther Indebtedness Instruments, then the Lender, at ils option, may perform or observe the same; and all
payments made lor costs or expenses incurred by the Lender in connection therewith shall be secured hereby and shall be,
withaut demand, immedittely repaid by the Borrower to the Lander with interest theareon calculated In the manner sat forth
in tha Note, and at the default interast rate specified in the Note, or, if no default interast rate i specified, then at the rate
set forth in the Nole, plus two percentage points (2%} The Lender shall be the sole judge of the legality, validity and
pricrity of sny such tax, lien, assessment, charge, cleim and premium, of the nacessity for any such actions and of the
amount necessary 1o he paid in satisfaction thereol. The Lender hereby is empowered to enter and to authorize others to
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enter upon the Mnrtqauad Properly or any part thereol for the purpose of performing or observing any such defaulted
covenant, condition or term, without thereby becoming liable to the l#ormwur or any person in possession holding under
the Borrower for trespass of otherwise,

1.14 Books and Records. Tha Borrower shal keap and maintain at aill times full, trus and sccurate books of accounts and
records, adequate to reflect correctly the results of the operation of the Mortgaged Property. Upon request of the Lender,
tha Borrower shall furnish to the Lender (i) within ninety {90} days alter the and of the Borrower’s fiscal year a balance
sheet and a statement of income and expenses, bath in reasonable detail snd form satisiactory to Lender and certilied by
g Cortified Public Accounlant, and (il) wilhin ten {10} days after raequast thersfor from Lender, » rent scheduls of the
Mortgaged Properly, certified by the Borrower, showing the name of sach tenant, and for each tenant, the space occupied,
the lease expiration date angd the rent paid. Y e

1.15 Estoppel Affldavits. Tha Borrower within ten {10} days after written requast from the Lender shall furnish a writien
statemeant, duly acknowledged, setting forth the unpaid principal of and Interast on tha Loan and Other Indebtedness and
whether or not any offsets or defenses exist against any principal and Iinterest,

1.16 Alianation or Sale of Mortgaged Property. The Borrower shall not sell, assign, morigege, encumber, grant a security
interest in or otherwise convey all or any part of the Mortgaged Property without obtaining the express written consent
of the Lender at least thirty {30) days prior to such conveyancea. If Borrower should sell, assign, mortgage, encumber, grant
3 sacuwrity interest In or convey all, or any part, of the Mortgaged Property without such consent by Lender, ¥en, in such
event, the entira balance of the indebtadnass (including the Loan and sll Other Indabtedness) secured by this Mortgage and
all interest accruad thereon for such parts as Lender may elect) shall without notice becomea due and payable forthwilh at
the option of the Lender.

1.17 Environmentsl and Compliance Matters. Borrower represents, warrants and covenants as follows:

(&) No Hazardous Materials (herainafter definad) have been, are, or will be, while any part of the indebtadness
secured by this Mortgage remains unpaid, contained in, treated, stored, handled, generated, located on,
discharged from, or disposed of an, or constitute a part of, the Mortgaged Property. As used hargin, the
term "Hazardous Materials® includes, without limitation, any asbestos, urea formaidehyde foam ingulation,
{lammabla explosives, radioactive materials, hazardous materisls, hazardous wastes, hazardous or toxic
substances, or relatad or unrelated substances or materisls defined, reguiated, controlled, limited or
prohibiled in the Comprehensive Environmental Response Compensation and Liabllity Act of 1980
{"CERCLA"} (42 U.5.C. Sections 9601, st 5eq.), the Hazardous Materials Transportation Act (49 U.5.C.
Sections 1801, 8f seq.), the Rescurce Conservation and Recovery Act {("RCRA") {42 \1.5.C. Sactions
8901, et saq.), the Clean Water Act {33 1).8.C. Sections 1251, et seq.), the Clean Air Act {42 U.S.C,
Sections 7401, ef seq.}, the Toxic Substances Contral Act {15 U.5.C. Sections 2601, ef seg.}, each such
Act as amendad from time to time, and in the rules and regulations adopted and publications promulgatad
pursuant thereto, and in the sules and regulations of the Occupational Safety and Health Admmnistration
("OSHA") pertaining to occupstional exposure to asbestos, as amended {rom time to'tima, or in any other
federal, state or local environmental law, ordinange, rule, or regulation now or hereafter in effect;

{b) No underground storage tanks, whether in use or not in use, are located in, on or under any part of the
Mortgaged Property;

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

(d) There are no pending claims or threats of claims by private or governmental or agministrative authorities
relating to environmental impairment, canditions, or regulatory requirements with respect to the
Mortgaged Property; ‘

(e} The Borrower promptly shall comply with all present and futwe laws, ordinances, rules, reguialions,
orgers and decrees of any governmental authority affecting the Mortgaged Property or any part thereof.
Without limiting the foregaing, the Borrower represents and covenants that the Mortgaged Property i5in
present complianca with, and in the future shall comply with, as applicable, tha Amaricans With
Disabilities Actof 1990, ("ADA") (42 U.S.C. Sections 12101, gf seq.) and the Rehabilitation Actol 1973
("Rehabilitatlan Act™) (29 U.S.C. Sections 749, gf s5eq.), each such Act as amended from time 10 timae,
and in tha rules and regulations adopted and publications promulgated pursuant thereto.

i) Barrowaer shsall glve immaeadiate oral and written notica 10 Leander of its raceipt of any notice of a violation
of sny law, rule or regulation covered by this Paragraph 1.17, or of any notice of other claim ielating to
the anvironmental or physical conditlon of the Mortgaged Property, or of its discovery of any matter
which would make the representations, warranties and/or covenants hergin to be inaccurate or misleading

in any respect.

Borrgwer agrees to and does hereby indemnily and hold Lender harmless Irom all loss, cost, damage, clam and expense
incurred by Lender on account of (i} tha violation of any representation or warranty set forth in this Paragraph 1.17, [ii)
Barrower’'s failure to perform any obligations of this Paragraph 1.17, {iii) Berrower's or the Mortgaged Proparty’'s fallure
to fulty camply with all environmantal laws, rules and regulations, with all occupational health and safety laws, rules and
regulations, with the ADA or the Rehabilitation Act, as applicabie, or livl any other matter related to snvironmentsl or
physical conditlons on, under or alfecting the Martgaged Property, This indemnificstion shall survive the closing of the
Loan, paymant of the Loan, the exercise of any ripht or ramady under any Loan Document, and any subsequent sala or
transier of tha Morigaged Property, and all similor or related avents or acgurrences. However, this indemnitication shall
not apply 10 any naw Ha2ardous Materials first stored, generated or placed on tha Mortgaged Property alter tha acquisitlon
of title 1o tha Mortgaged Property by Lender through foreclosure or deed in ligu of foreclosure or purchase from a third party

alter the Loan has been patd in full.
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1.18  Inspection Rights and Easements. In addition to other ingpection rights of Lender, the Borrower shall and hareby
does grant and convey to the Lender, its agents, representatives, contractors, and employses, to be exercised by Lender
following an Event of Default hereunder or under any of the other Loan Documaeants, an easament and license to enter on
the Mortgaged Property at any time and from time to time for the purpose of making such audits, tasts, Inspactions, and
examinations, Including, without fimitation, inspection of buildings and improvemants, subswiace exploration and testing
and groundwater tasting {herein "Inspoctions®), as the Lender, inits sole discretion, deems necessary, convenient, or prapar
lo determing the condition and use ol the Mortgaged Property, to make an inventory of the Mortgaged Properly, and to
determina whether the ownaership, use and operation of the Mortgaged Property sre in compliance with all federal. state,
ani local laws, ordinances, rules, and regulations, including, without fimitation, enviconmantal laws, heaith and public
accomimaodation laws, the ADA and the Rehabilitation Act, as applicable, and ordinances, rules and regulations relating
ihereto. Notwithstanding the grant of the above easement and license to the Lander, sthe-Lender shall have no obligation
to parform any such Inspections, of to taka any remedial action. All the costs and axpenses incurred by the Lender with
respect to any Inspections which the Lander may conduct or take pursuant to this Paragraph 3 .18, including, without
imitalion, the fees of any engineers, laboratories, and contraclors, shaifl be repaid by the Borrower, with inierest, and shal
be secured by this Mortgags and the other Loan Documents.

ARTICLE |l
ASSIGNMENT OF RENTS AND LEASES

. L ]

2.01  Assignment. Borrower, in consideration of Lender's making the Loan as aloresaid and for other good and valuable
consideration, and 19 secure the prompt payment of same, with the interest thereon, and any extenslons, renewals.
mddifications and refinancings of same, and any charges herein incurred by Lender on account of Borrower, including bul
not limited to attorneys’ fees, and any and all Other Indebtedness, and further to secure the performance of the covenants,
conditions and agreements bereinafter set forth and set forth in the Note, in the other Loan Documents, and in the Other
Indebtedness Instruments, does hereby sell, assign and transfer unto the Lender all leases, subleases and lease guaranties
of or relaling to all or part of the Mortgaged Property, whether now existing or hereafter created Qr arising, including
without limitation those certaln leases, if any, 'specifically described on an exhibit to this Mortgage, and all the rents, issues
and prolits now due and which may hereafter become due under or by virtue of any such lsase, whather written or verbal,
or any letting ol, or of any agreament for the use oroccupancy of the Mortgaged Property or any part thergof, which may
have been heretolore or may be hereafter made or agreed to or which may be made or agreed to by the Lender under the
powers herein granted, it being the intention of the parties 1o hereby aestablish an absolute transfer and assignment of all
the said lgases, subleases, lease guaranties and agrgaements, and all the avails thereof, to the Lender, and the Borrower
does hereby appoeint irrevocably the Lender its true and lawful attorney in its name and stead {with or without 1aking
possession of the aforesaid Mortgaged Propesty as heseinafter provided), to rent, lease or let all or any portion of the
Morigaged Property to any party or parties at such rental and upon such term, in its discretion as it may determing, and
to collect all of said avails, rents, issues and profits arising from ar accruing at any time hereafter, and all now due, or that
rmay hereafter bacome due undar each and all of the leases, sublaases, lease guaranties and agreements, veritien or varbal,
or olher tenancy existing or which may herealtar exist on the Mortgaged Property, with the same rights and powers and
subject to the same immunitias, axoneration of liability and rights of recpurse and indemnity as the Lender would have upon
taking possession of the Mortgaged Property pursuant to the provisions hereinafter set forth.

2.02 Prepaymesnt of Rent. Tha Borrower repraserts and agrees that no rent has beean or will be paid by any persen in
possession of any portion of the Mortgaged Property for mare than one installment in advance and that the payment of
none of the rents to accrue lor any partion of said Mortgaged Property has been or will be waived, raleased, reduced, or
discountad, or otherwisa discharged or compromised by the Borrower. The Borrower waivas 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
rerits or profits except to the purchaser or grantee of the Mortgaged Property.

2.03 Not Mortgagea In Possession; No Liability. Nothing herein contained shall be construed as conslituting the Lenders
as “mortgagee in possession” in the absence of the taking of actual possession ol the Mortgaged Property by the Lendes
pursuant to tha provisions herginafter contained. In the exercise of the powers herein granted the Lender, no liability shall
be asserted or enforced against the Lender, all such liability being expressly waived and released by the Borrower.

2.04 Present Asslgnmant, It is the intention of the parties that this assignment of rents and leases shall be a present
assignment; howaver, it is expressly understood and agread, anything hereln contained 1o the contrary notwithstanding,
that Borrower sheil hava tha right to collact the rants so fong as there exists no Event of Default under this Mortgage, and
provided further, that Borrower’s right to collect such rents shall terminate and cease automatically upon the occurrence
of any such Event of Default without the necessity of any notice or other action whatsoever by Lender.

2.05 No Obligation of Lender Under Laases. The Lender shall not be obligated to perform or discharge, nor does it
hereby undertake to parform or discharge, any obiigation, duty or liability under any leases, subleases or rental agreements
relating to the Mortgaged Proparty, and the Borrower shall and does hereaby agree to indemnify and hold the Lender
harmlass of and from any and sl liability, loss or damage which it may or might incur undar any leases, subleases or
agreaments or under or by resson of the assignment thereof and of end from any and ali claims and demands whatsoever
which may be asserted agalnst it by reason of any alleged obligations or undertakings on its part to perform or dischaige
any of the terms, covenants or agreements contained in said leases, subleases or agreements. Should the Lender incur
any such lability, loss or damage, under said leases or under or by reason of the assignment thereol, or in the defense of
any claims or demands assarted against the Lender in connection with any one or more of said leases, subleases or
agreements, 1he Borrower agrees to rebmburse the Lender for the amount thereof, including costs, expenses and reasonable
attorneys’ lees immediately upon demand, and until the same are [ully reimbursed by the Borrower, all such cosis,
expenses and attorneys’ faes shall be secured by the assignment hereunder and by this Mortgage.

2.06 Instruction to Lesseas. The Borrower does lurther specilically authartza and instruct each and every present and
future lessas, tenant, sublessee or subtenant ol the whole or any parl ol the Mortgaged Properly to pay all unpaid rental
agreed upan in any lease, sublease or tenancy 1o the Lender upon receipt of demand from said Lendesr to pay the same.
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2.07 Default [Assighmeant]. Upon the occurrence of any Event of Defauit, ss described in Paragraph 4.0t of this
Maortpage, then, in addition to the right to demand and collect directly from tensnts rents accruing from leases of the
Mortgaged Property, Lender shall have ali rights and remedies set forth in Article IV or elseawhers in thiz Mortgags.

ARTICLE 1l
SECURITY AGREEMENT

3.01 Grant of Sacurity Interast. Borrower (the “debtor” for purposes of the Uniform Commercial Code), in consideration
of Lender’s {the "secured party” for purposas of the Uniform Commercial Code) making thg Loan as aforessid and for other
good and valuable consideration, and to secure the prompt payment of same, with the interest thereon, and any extensions,
renewals, modifications and reflnangings of same, and any charges hersin incurred by Lender on stcount of Borrowaer,
including but not limited to sttornays’ fees, and any and all Other Indebtedness, and further to securs the performance of
the covenailg, condilions and agrecments harginaller set lorth and sat forth in the Nols, in tha other Losn Documents,
and in the Other Indebtedness instruments, does hereby assign and grant to Lendar title to and a security Interest in such
portions of the Mortgaged Property tha security interest in and dispasition of which is governed by the Unifagrm Commercial
Code (the “Collateral™}.

3.02 Dafinitions. All terms used herein which are defined in the Alabama Uniform Commercial Code (the "Uniform
Commerclal Code®} shall have the same meaning herein as in tha Uniform Commercial Code unless otherwite indicated
herein.

3.03 Financing Statemenis. No financing statement covering any Collateral or any proceeds thereol is on file in any
putilic office, except {or financing statements specilically set farth on an addendum attached hereto, If any, and except
for the financing statemeants executed by Borrower and Lender. At the Lendar’s raquest, the Borrower will join with Lender
in executing one or mora financing statements pursuant to the Uniform Commercial Code in form satisiactory to the Lender,
and will pay the cost of filng the same In nl! public officgs wharever fillng is desemed by the Lender to be necessary or
desirable. The Borrower avthorizes the Lender to prepara and to {ile tinancing statements covering the Collatersl signed
only by tha Lender and to sign the Borrower’s signature to such financing statements in Jurisdictions whare Boirower's
signature is required. Tha Borrower promisas to pay to the Lander tha feas incurred in filing the financing statamants,
including but not limited to mortgage recording taxes payable in connection with fllings on {ixtures, which {eas shall become
part of the indebtedness secured hereby.

3.04 Represantations of Borrower [Collateral}l. With respect 10 all of the Collateral, Borrower represents and warrants
that:

{a} The Collateral is used or bought primarily for business purposes;

1+ il the Loan is a construction Joan, the Collaterai is being acquired and/or installed wilh the procaeds of
the Note which Lender may dishurse directly to the seller, contractor, or subcontractor;

ich All the Collateral will be kept at the address of Borrower shown in Paragraph 5.08(a} or, il not, at the real
proparty descrlbed in Exhibit A hereto. Borrower promptly shall notify Lender of any change in the
logation of the Collataral. Except for transactions in tha ordinary course of Borrowar's business,
Borrower, its agents or eamployees, will not remove the Collateral from said location without the prior
written consent of the Lender;

(e} i certificates of Lille are issued or cutstanding with respect to any of the Coilateral, the Borrower shall
cause the Lender’'s interest 10 be properly noted thereon; and

{a) Borrower’'s name has atways been as set forth on tha first page of this Mortgage, excep! as otherwise
disclosed in writing to the Lender. Borrower promptly shall advise the Lender in writing of any change
In Barrower’s name,

3.056 Assignmant of Liabilities. |l at any time or times by sale, assignment, negotiation, pledge, or otherwisa, Lendar
transfers any or all of the indebtedness or instruments secured hereby, such transler shall, unless otherwise specified in
writing, carry with it Lender’s rights and remedies hereunder with respect to such indebtednass or instruments transferred,
and the transferge shall bacomnie vested with such rights and remedies whether or not they ara specifically referred to in
the transier. 1 and to the extent Lender retains any of such indebtedness or instruments, Lender shall continue to have
the rights and remadies herain set forth with respect thereto.

3.06 No Duligation of Lender Under Assigned Conlracts. The Lender shalli not be obligated to perform or discharge,
nor does it hereby undertake to perform or discharge, any obligation, duty or liability under any contracts or agreements
relating to the Mortgaged Property, and the Borrower shall and does hereby agree to indemnify and hold the Lender
harmiess of and from any and all liability, loss or damage which it may or might incur under sny such contracts of
agreements or under or by reason of the assignmant thereof and of and from any and all claims and demands whatsoever
which may be asserted against it by reason of any alleged obligations or undertakings on its pert 1o perlorm or discharge
any of tha terms, covenants or agreements 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 reasan 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 ot
agreements, tha Borrower agrees to reimburse the Lender for the amount thereof, including costs, expenses and reasonable
attorneys’ fees immediately upon demand, and untif the same are fully reimbursed by the Borrower, all such costs,
expenses and altorneys’ fees shall be secured by the assignment hereunder and by this Mortgage.

3.07 Defsult {Sacurlty Agreement]. Upon the occurrence of any Event of Default, as described in Paragraph 4.01 ol
this Mortgage, the Lender shall have all rights and remedies set forth in Article IV or elsewhare in this Mortgage.,
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDJES

4.01 Event of Default, The term "Event of Default,” wherever used in this Morigage, shali mean the occurrence or
existence of any oneg or more of the following events or circumstances:

(a)

(bl

{c)

(d)

{e)

{n

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

Failure by the Borrower to duly observe any other covenant, condition, or ggreemant ol this Mortgage, of
the Note, of any of the other Loan Documents, or of any of tha Other Indebtednass Instruments, and the
continusance of such failure for ten (10) days or more, or the occurrence of any other Evant of Delault
uvnder any of the other Loan Documants or Other Indabtedness Instruments,; or

The filing by the Borrower or any guarantor of any indebtedness securad hareby or of any of Borrower’s
obligations hergunder, of a voluntary patition in bankruptcy or the Borrowes's or any such guarantor’'s
adjudication &s a bankrupt or insolvent, or the filing by the Borrower or any such guafantor of any petition
or answer sagking or acquiescing in any reorganization, arrangement, compaosition, readjustment,
liquidation, dissolution or simllar relief for itself under any prasent or future federal, state of other statute,
law or regulation relating to bankruptcy, insolvency or other relief for debtors, or the Borrower's or any
such guarantor's sesking or consenting to or acquiascencs in the appointment of any trustea, raceiver
or liquidator of the Borrower or any such guarantor or of all or any substantial part of the Mortgaged
Proparty or of any or all of the rents, revenues, issues, sarnings, profits or incoma thereof, or of any
interest or astate therein, or the making of any general assignment {or tha benetit ol creditors or the
admission in writing of its inability to pay its debts generally as they become due; or

The entty by 8 court of competent jurisdiction or any arder, Judgment, or decraa approying a petition liled
agalnst tha Borrower or any guarantor of &ny of the indebtednass securad haraby or of any of Borrower's
gbligations hersundear, geaking any reorganization, arrangemant, composition, readjustmant, liquidation,
dissolution or simllar relie! under pny present or future federal, state or other statute, law or ragulation
relating to bankruptey, insalvency or other reliaf for debtors, which order, judgment or decree remains
unvacated and unstayed for an aggregate ol thirty {30) days {whether or not consecutive] from tha date
of antry theraof, or the appointmant of any trustee, raceiver or liguidsior of the Barrowear O Any such
guarantor or of all or any substantial part of 1the Mortgaged Property or of any or all of the rants,
revenues, issuesg, earnings, profits or income theraof, or ol any interest or estate therein, without the
consent or acquiescence of the Borrower and/or any such guarantor which appointment shall remain
unvacated and unstayed for an aggregate of thirty {30} days {whether or not consecutivel; or

The filing or enforcement ol any other mortgage, lien or encumbrance on the Mortgaged Property or any
part thareof, or ol any interest or estate therein; or

If any portion of the Mortgaged Property is a leasehald estate, the occurrence of a delault under such
leasa or other Instrumant creating the estate.

4.02  Accelerstion of Matusity. If an Event of Delault shall have occurred, then the entire balance of the indebledness
lincluding but not limited to the Loan and the Other Indebtedness] sacured hareby (or such parts as Lender may elect] with
intarest acerued tharaon [or such parts as Lender may glect} shall, at the option of the Lender, become due and payable
without notice or demand, time being of the essence. Any omission on the part ol the Lander to exercise such oplion when
entitled to do so shall not ba consldered as a waiver of sucih right.

4.03  Right of Lender to Enter and Take Possession.

{a)

{bi

Il an Event of Dalault shall have occurred and be continuing, the Borrower, upon demand of the Lender,
shall forthwith surrender to the Lender the actual possession of the Mortgaged Property, and it and to the
axtent permittad by law, the Lender or its agents may enter and take and maintain possession of all the
Mortgaged Property, together with all the documents, books, records, papers and accounts of the
Barrower or then owner of the Mortgaged Property relating thereto, and may exclude the Borrower and
Its agants and-employees wholly therefrom.

Upon every suth entering upon or taking of possession, the Lender, as attorney-in-lact or sgent of the
Borrower, or in its own name as mortgages and under the powers herein granted, may hold, store, use,
operate, manage and control the Mortgaged Property (or any portion thareof selected by Lender) and
conduct the businegss thereoaf either personally or by its agents, and, from time o {ime (i] make all
necessary and proper maintenance, repairs, renswals, replacements, additions, betterments and
improvements thereto and thereon and purchase or otherwise scquire additional fixtures, personally and
other property; (i} Insure or keep the Mortgaged Property (or any portion thereof selecied by Lender)
ingurad; (iii) manage and operate the Mortgaged Property {or any portion theraof selected by Lender) and
exarcise all the rights and powers of the Borrower in its name or otherwise, with respect to the same,
including legal actions for the recovery of rent, legal dispossessory actions against tenants holding over
and lega! actions in distress of rent, and with full power and suthority to cancel or terminale any lease
or sublease for any cause or on any ground which would entitle the Borrower to cancel the same, and
to elect to disalfirm any lease or sublease made subsequent to this Mortgage or subordinated to the lien
hergof: liv) enter Into any and all agreements with respect to the exercise by others of any of the powers
herein granted the Lender, all as the Lender from time to time may determine to be to its best advantage;
and the Lender may collect and receive all the income, revenues, rents, issues and profils of the
Mortgaged Property lor any partion thereof selected by Lender], including those past due as well as those
accruing therealter, and, after deducting [aa) all expenses of taking, holding, managing, and operating the
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Mortgaged Property (including compensatlon for tha services of all parsons employed for |iun:h purposes},

(bb] the cost of all such maintenance, repairs, renewsls, rapiacements, additions; bettermenis,

Improvements and purchases and acquisitions, {cc) the cost of such insurance, {dd) such taxes,
assessments and other charges prior to this Mortgage as ths Lender may determing to pay, (ee) other
proper charges upon the Mortgaged Property or any part thereof, and [ff) the ressonable compensation,
expenses and disbursements of the attorneys and agants of the Lander, Lender shatl apply the remasinder
ol the moneys so raceived 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 paymemt of any other sums
required to be pald by Borrower under this Mortgage or undear the other Loan Documaents; fourth to the
payment of overdue instaliments of principal on the Note; fifth 10 the payment of any sums due under

Owher Indebledness Instruments, whether principal, interest or oshagwige; and the balance, Il any. as
otherwise required by law. .

(c} Whenever all such Events of Default have been cured and satistied, tha Lgnder may, at its oplion,
surrender possession of the Morigaged Property to the Borrower, or to whomsoever shall be entitied to
possession of the Montgagad Property as a matter of law. The same right of taking possession, howaever,
shall exist H any subsequent Event of Delault shall occur and be continuing.

4.04 Raceiver,

13 If an Event of Default shall have occurred and be continuing, the Lender, upon application 10 a court ol
competent jurisdiction, shall bea entitled, without notice and without regard to the adequacy o! any
z sacurity for tha indebtednass hereby secured or the solvency of any party bound for its payment, to the
appointment of a receiver 1o take possession of and to operata the Mortgaged Property and to colisct the

rents, prolits, issues, royalties and revenues thereof,

(b) The Borrower ghall pay to the Lander uppn demand all costs and expenses, including receive:'s lees,
attorneys’ fees, costs and agent’s cumpjnsatinn. incurred pursuant to the provisiong contained in this
Paragraph 4.04; and all such expenses shall be secured by this Mortgage.

4.06 Lender's Power of Enlorcament. If an Event of Default shall have occurred and be continuing, the Lender may,
either with or without entry or taking possession as herginabove provided or otherwlise, procaed by suit or suits at law or
in equity or any other appropriate proceeding or remedy (a) 10 enforce payment of tha Loan; (b) to {foreclose this Mortgage;
(c) to enforce or axerclise sny right under any Other Indebtedness Instrument; and (d) to pursue any other ramudv available
to Lender, all as the Lender may elect,

4.068 Rights of a Secured Party. Upon tha occurrence of an Event of Default, the Lender, in addition to any and all
remedies it may have or axercige under this Mortgage, tha Note, any of the other Loan Documents, the Other Indebtadness
Instruments or under applicable law, may immaediately and withoul demand exercise any and all of the rights of a secured
party upon default under the Uniform Commercial Code, all of which shall be cumulative. Such rights shall include, without
limitaton:

(a) The right to take possession of the Collateral without judicial process and to enter upon any premises
where the Collatera! may be located for the purposes of taking possession of, securing, removing, and/or
disposing of the Collataral without interference trom Borrower and without any liability for rent, storage,
utilities er other sums;

(bl The right to sell, lease, or atherwise dispose of any or all of the Collateral, whether in its then condilion
or after further processing or preparation, at public or private sale; and unless the Colateral is perishable
or threatens to decline speedily in value or is of a type customarity sold on a recognized market, Lender
shall give to Borrower at least ten (10) days’ prior notice of the time and place of any public sale of the
Collateral or of the time after which any private sale or other intended disposition of the Collateral is to
be made, all of which Borrower agrees shall be reasonable notice of any sale or disposilion of the
Collateral;

ic) The right to require Borrower, upon request of Lender, to assemble and make the Collateral available 1o
Lender at a place reasonably convenient to Bosrower and Lender; and

{d) The right to notily account debtors, and damand and receive payment therefrom.

To effectuate the rights and remedies of Lender upon default, Borrower does hereby Irrevocably appoint Lender attorney-in-
tact for Borrower, with full power of substitution to sign, execute, and deliver any and all instruments and docurnents and
do ali acts and things to the sama extent as Borrower could do, and to sel!, assign, and transfer any collateral to Lender
or any other party.

4.07 Power of Sale. If an Event of Default shalt have occurred, Lender may sell the Mortgaged Property to the highest
bidder al public auction in front of the courthouse door in the county or counties, as may be required, where the Mortgaged
Property is located, either in person or by auctioneer, alter having first given notice of the time, place and terms of saie,
together with a description of the properly 1o be sold, by publication once a week for three {3) successive weeks prior to
said sale in some newspaper published in said county or counties, as may be required, and, upon payment of the purchase
monegy, Lender or any person conducting the sale for Lender is autharized to execute to the purchaser at said sale a deed
to the Mortgaged Property so purchased. Lender may bid at said sale and purchase the Mgartgaged Property, or any part
thereof, if the highest bidder therefor. At thae foreclosure sale the Mortgaged Property may be olfered for sale and sold
as a whole without first offering it in any other manner or may be offered for sale and sold in any other manner as Lender
may elect. Tha provisians of Paragraph 4.06 of this Mortgape shall apply with respect to Lender’'s enforcement of sights
or Interesis |n parsonsl property which constitutes Mortgepad Froperty hareundar.

4.08  Application of Foreciosure or Sale Proceeds. The proceeds of any foreclosure sale pursuant to Paragraph 4.07,
or any sale pursuant to Paragraph 4.06, shall be applied as follows:
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(a} First, to the costs and expenses of (i} retaking, holding, storing and processing the Coltatersl and
preparing the Collateral or the Mortgaged Property (as tha case may be) for sals, and () making the sale,
including a reasonable attorneys’ fee for such services as may be necessery in the cchluctinn of the
indebtedness secured by this Mortgage or the foreciosure of this Mortgage; :

[b) Second, to the repayment of any money, with interest thereon to the dats of sale at the applicable rate
or rates specifiad In the Note, this Mortgage, the other Losn Documents or the Other Indeblednass
instruments, 88 applicable, which Lender may have paid, or becomae lisble to pay, or which it msy then
be necessary to pay for taxes, ingsurance, assessments or othar charges, Hens, or debts as hereinabove

provided, and as may be provided in the Note or the other Loan Documants, such repayment to be applied
W1 the manner determined by Lender; Loy

."q s

) Third, to the paymeant of the indebtedness lincluding but not limited to the Loan and the Other
Indebtedness) secured hereby, with inlerest to date of saie at the applicabla rate or rates specified in the

Note, this Mortgage, the other Loan Documents or the Other indebtadness Instruments, as applicable,
whethar or not all of such indebtedness is then due;

(d) Fourth, the balance, if any, shall be paid as provided by iaw,

4.09  Lendar’s Option on Foreclosure. At the option of the Lender, this Mortgage may be toreclosed as provided by law
or in equity, in which event a reasonable attorneys’ fee shall, among other costs and expanses, be allowed and paid out
of the proceeds of the sale. In the avent Lender exercises its option to foreclose this Martgage in equity, Lender may, at
it§,option, foreclose this Mortgage subject to the rights of any tenants of the Mortgaged Property, and the fallure to make
any such tenants partias defendants to any such foreclosure proceeding and to loreclose their rights will not be, nor be
asserted 10 be by the Borrower, a defense to any proceedings instituted by the Lender to collect the sums secured hereby,
or to collect any deliciency rermaining unpaid after the foreclosure sale of the Mortgaged Property.

4.10 Whalver of Examption. Borrower waives all rights bl exemption pertaining to raal or parsonal property as to any
indebtedness secured by or that may be secured by this Mortgage, and Borrower waives the benefit ol any statute
regulating the obtaining of a deficlency judgment of requiring that the value of the Mortgaged Property be set off agasinst
any part of the indebtedness sacured haraby. "

4.11 Suits to Protact the Mortgaged Property. The Lender shall have powaer (3] to institute and maintain such suits and
proceedings as it may deem sxpedient to prevent any impairment of the Mortgaged Property by any acts which may be
unlawiul or in violation of this Mortgage; (b) to preserve or protact its interest in the Mortgaged Property and in the incomae,
revenues, rents and profits arising therefrom; and {c) to restrain the enforcement of or compliance with any legislation or
other governmental enactment, rule or order that may be unconstitutional ar otherwise invalid, if the enforcement of or
compliance with such enactment, rule or order would impair the secwity hereunder or be prejudicial to the interest of the
Lender.

4.12 Borrower to Pay tha Note on any Default in Payment: Apglication of Monays by Lender. Hf delaultt shall occur in
the payment of any amount due under this Mortgage, the Note, any of the other Loan Documents or any of the Dther
Indebtedness Instruments, or if any other Event of Default shall occur under this Mortgage, then, upon demand of the
Lender, the Borrower shall pay to the Lender the whole amount due and payable under the Note and undes alt Other
Indebtedness Instrumaents: and in case the Borrower shall fail to pay the same forthwith upon such demand, the Lender
shall be entitled to sue tor and to recover judpment for the whole emount 0 due and unpaid together with costs, which
shall include the reasonable compensation, expenses and disbursernents of the Lender’s asgents and attarneys.

4.13  Dalay or Omission No Walver. No delay or omission of the Lender or of any holder of the Nole to exercise any
right, power or remady accruing vpon any default shall exhaust or impair any such right, power or remedy or shall bha
construeil 10 be a waiver of any such default, or acquiescence therein; and every right, power and ramedy given by the
Note, this Mortgage, any of the other Loan Documents, or the Other Indebtedness Instruments to the Lender may be
exercised from time 10 time and as often as may be deemed expedient by the Lender.

4.14 No Waiver of One Defsuit to Affact Another. No waiver of any default hereunder, under any of the other Loan
Documents, of under any of the Other Indebtedness Instruments shall extend to or shall affect any subsequant or any olher
then existing delault or shall impair any rights, powers or remedies consequent thereon.

i the Lender {a) grants forbearance or an extension of tima for the paymaent of any indebtedness secured hereby; (b) takes
other or additional security {or tha payment thereof; {c) waivas or does not exescise any right granted herein, in the Note,
in any af the other Loan Documents, or in any of the Other Indebtedness Instruments; {d] releases any psit of 1hs
Mortgagad Praperty from this Mortgage or otherwise changes any of the terms of this Mortgage, the Note, any of the other
Laoan Documents or the Other Indebtedness Instruments; (e} consents to the filing of any map, plat, or replat of or consents
to the granting ol any easement on, 8l or any part of the Mortgaged Properiy; or (I} makes Or CONSents 10 any agreenant
subordinating the priority of this Mortgage, any such act or omission shall not release, discharge, modily, change, or alfect
the original liability undar this Mortgage, the Note, the olther Loan Documents, or the Other Indebtadness Instruments of
the Borrower or any subsequent purchaser of the Mortgaged Property or any part thereof, or any maker, co-signer,
endorser, suraty of guarantor; nor shall any such act or omission preclude the Lender from exercising any right, powaer of
ptivilege herein grantad or intanded to be granted in the avent of any other default then made or of any subsequent delautt,
nor, except as oltherwise expressly provided in an instrument or instruments execuled by the Lender shall the pravisions
ol this Mortgage be altered thareby. In the event of the sale or transfer by operation of law or otherwise of all or any part
of the Morlgaged Property, the Lender, without notice to any person, corporation or other entity {except notice shall be
given to Borrower so long as Borrower remains liable under the Note, this Mortgage or any of the other Loan Documents)
hereby is authorized snd empowered 1o deal with any such vendee or transieres with referance ta the Mortgaged Propernty
or 1he indebtedness secured hereby, or with relerence to any of the terms or conditions hereo!, or of the other Loan
Documents, as fully and to the same extent as it might deal with the original parties hereto and withoul in any way
releasing or discharglng any of the labilities or undertakings hereunder.
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4.15  Discontinuange of Proceedings — Posilion of Pariies Restored. In cass the Lendsr shall have pmnniudud to enlorce
any tight or remedy undear this Morlgage by forectosure, entry or otherwise, and such proceedings ghal have been
discontinued or abandoned for any reason, or shall have been determined adversely to the Lander, then and in evary such
cass the Borrower and the Lender shall ba rastored to their former positions and rights hereundar, snd all rights, powers
and reinedies of the Lender shall continue as il no such proceeding had besn taken.

4.16  Nemadies Cumulative. No right, power, or remedy conlerred vpon or regarved to the Lender by this Mortgage is
intendded to Le exclusive of any other right, power or remedy, but each and every such right, power and remedy shall be
curnulative and concurrenl and shall be In addition to any other right, powar and remaedy given hersunder, or under the
Note, any of the other Loan Documants, the Other Indebledness instruments or nowe or hgrgafter sxisting at iaw or in equity
ar by statule.

4,17  Notice of Defeults Under the Losn Documiants and Other Credit Arrongements, Borrower shall glve prompt notice
to Lender of any defaults by Borrower under Lhis Mortgage or any of the other Loan Documents, and of any nolice pof
default received by Borrower under any other cradit arrangerment ol Borrowaer,

ARTICLE V
MISCELLANEQUS
L]

5.0  Binding Elfect. Wherever In this Mortgage one of the parties hereto is named or ralerred Lo, the heirs,
administrators, exacutors, successors, assigns, distributees, and legal and personsl reprasentatives of such party shall be
inéluded, and all covenants angd sgreements contained in this Mortgage by or on behall of tha Borrower or by or an behali
of Lender shall bind and inure to the banefit of their respective heirs, administrators, executors, SUCCESSOrs, assigns,
distributees, and legal and personsl representatives, whether so exprassed or not. Notwithstanding the foregoing, the
Borrowar shall not be entitled to asslgn any of itz rights, titles, and Interests hereunder, or to delegate any of its obligations,
liabilities, duties, or responsibilities hereunder, and will noljpermit any such assignment or delegation o occur (voluntarily
or invaluntarily, or direcliy or indirectly), without the prior written consent ol tha tender.

5.02 Headings. The headings of the articles, sections, paragraphs and subdivisions of this Morigage are 1o convanisnce
of referenca only, are not to be considered a part hareof, and shall not limit or otherwise stfect any of the terms hereol.
"erein,” "hereby,” "heraunder,” “hereol,” and other equivalent words or phrases refer to this Mortgage and not solely Lo
the particular portion thereof In which any such word or phrase is used, uniess otherwisea clearly Indicated by the context,

5.0 Geonder: Numbar. Whenaver 1the context so requires, the masculine includes the feminine and neuter, the singular
inciudes the plural, and the plural includes the singular.

5.04 Invalid Provisions to Affact No Others. In casae any ona or more of the covenants, agragments, terms or grovisions
contained in \his Mortgage, in the Note, in any of the other Loan Documents, or in the Qther Indeblednoss Insiruments shall
be invalid, ilegal or unenforceable In any respect, the validity of the remaining covenanls, agreameants, Leims or provisions
containegd herein, and in the Note, in the other Loan Documents and in the Other Indebtedness instruments shall be in no
way alfected, prejudiced or disturbed thereby.

5.06 Loan Documeants. Wherever raferencs is made herein tg this Mortgage, the Note, the Loan Documents, or the
Other Indebledness Instrumants, such reference shall include all renewais, extensions, meodiflcaiions and relinancings

thereof.

506 Confilct In Loan Documents. In the avent of conflict in the teems of any provision in this Mortgage, the Note, sny
ol the ather Loan Documents, or the Qther Indebledness Instrurments, tha terms of tha provision most favorable Lo the

Lendar shall apply.

6.07 Instrument Undar Seal. This Mortgage is given under the seal of all parties herelo, and it is intended that this
Mortgage is and shall constltute and have the effect ol a sealed instrument according 1o law.

5.08 Addrasses and Other Information. The lollowing Informatlon is provided in order that this Mortgage shail comply
with the requirements of the Unllorm Commercial Code, as enacted ln the State of Alabama, for instruments o be liled

as financing stataments:

(B Nama of Borrower {Dabtor): J. E. Bishop Homes, Inc.

2949 Highway 31 South

Address of Borrowar:

Pelham, Alabamg 35124
(L} Namao of Lender {Secured Party}: COMPASS BANK

Addrass of Lender: &51 nns?'“‘ntgﬁan%“tﬂq? ETEE"C 26233

Altention: _Danny Keepey

{c) Hecord Owner of Real Estate J. E. Bishop Homes, Inc.
dascribed on Exhlbit A hereto:
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.09 Ridor. Additional provisions of this Mortgage, if any, are set forth balow or on a Rider attachad héretd and made
a part hereol. -

IN WITNESS 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 beiow.

BORROWER {(Mortgagor, Debtor}):

ATTEST: J. E. Bishop Homes, InC.

By: : By:

Its; Its: James E. Bishop

President
Date Executed: September 29, 199/

WITNESS:

Date Executed:

WITNESS:

Date Executed:
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF ALABA
COUNTY OF JEFFERSON

I, the gjm igned ﬂuthﬁr‘lw . a notary public in and for said county in said state,
hereby certify that J_?;@ £, _Bishop , whqsq pame as E‘msnﬁlt
of J. E. Bishop Homes, Inc , @ carporation
is sipned to the fnrnunlnu instrument and who is knnwn to me, acknowladged before me on thisg dnv
that, belng informed of the contents of such instrument, he , assuch ___ officer snd with

full authority, axacutad the same voluntarily for and as the act uf said __corporation

Given under my hand and official seal this ¥ September .19 97

Notary Public

[ Notarial Seal ] My Commission Expires: __ 2-20-2001

! ,
INDIVIDUAL ACKNOWLEDGMENTS

STATE OF
COUNTY OF

[, , 8 notary public In and for said county in said state,
hereby certify 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 my hand and official seal this day of , 19 .

Notary Public

[ Notarial Seal ] My Commission Expiras:
STATE OF
COUNTY OF

. . a notary public in and for said county in said state,
hereby certify that ., whoss name
signed to the foregoing Instrumeant and who known to me, acknowledged bafore me on this
day, that, being informed of the contents of such instrumant, axecuted the sama voluntarHy

on the day the same bears date.

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

Notary Public

[ Notarial Seal ) My Commission Expires:

——— e ——
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EXHIBIT ﬁl';
Description of Mortgaged Pzoperty

Lot 19, according to the Survey of Whitestone Townhomes, Phase
One, as corrected, and ra-racnrdsd in Map Book 20, Page 125, in
the Probate Offica of Shelby County, Alabama;' being nituntad in
Shelby County, Alabama.
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