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FUTURE ADVANCE MORTGAGE,
| ASSIGNMENT OF RENTS AND LEASES

ot & , 990ANBESECURITY AGREEMENT

in (ALABAMA)

STATE OF ALABAMA a1s
-03

GE!BEJ’ 4998

COUNTY OF SHELDY 09101 A CERTIFITE-D
SHELDY COUNTY JUDGE OF PROBA
- 05 WD 190,50 N
T11S INDENTURE (herein this *Mortgage”} made this _22ND day of JANUARY , Y9 g8 |, Letween
, @ CORPORATION

GARDNER BROTH [NC.

(hereinalter called the "Borrower,” whether one of morél, Morigagor, and
hereinalter calied "Bank”], Muorigagee.

THIS MORTGAGE IS FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH
OF SECTION 7.9-402(6) OF THE CODE OF ALABAMA.

ral Savings Bank,
3 Federally Chartered Savings Bank

THE PROVISIONS

M

eneed of 0] THIS MORTGAGE 1S A "CONSTRUCTION MORTGAGE" AS DEFINED IN SECTION
eomlasdle 2.9.313{1}{C) OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER
OBLIGATIONS, AN OBLIGATION INCURRED FOI TIHE CONSTRUCTION OF AN

IMPROVEMENT ON LAND.

WITNESSETH:

b .
1
WHEREAS, Bottower i§ juslly ‘wdebted to Bank on o loan (the "Loan®] in the principal sum of __NINETX EIGHT
- AND _NO_ /100 DOLLARS ($__98,000,00 1,

THOUSAND
ar so much as may from time 10 1ime be disbursed thereunder, as evidenced by 3 piomissory nole dated
can (the "Note™) as {ollows:

_ JANUARY 22 1908, payable to Bank with interest ther

eneck of ] On , _or such earlier maturity date as providedinthe
srpheable Note or as provided in any Loan Document as defined below;

Il not checked above, then on demand or as otherwise providad in the Note; and

led 1o Bank or to a subsequent holder of this Mortgage on lgans or

WHEREAS, Borrowes may herealter become indeb
Ihis Mortgage being referred to herein as "Lender”); and

oltherwise (the Bank and any subsequeni holder of

WI{EREAS, the parties desire 10 securfe the principal amount of the Nole with interest, and all renewals, exiensions and
maodifications theseol, and all refinancings of any part of the Note ang any and all other additional indebledness of Borrower
o Lender, now existing or. hereafier arising, whether joint or several, due or 10 became due, absolute or contingent, duect
ai indirect, hiquidated or unliquidated, and any renewals, extensions, medilications and refinancings thereol, and whether
mcurred or given as maker, endorser, guaranior or atherwise, and whether the same be evidenced by note, apen account,

assignment, endorsement, guaranty, pledge or olherwise (herein “Other Indelbitodness™|.

of Lender's making the Loan, and 10 secure the prompt payment of

saine, with the interest thereon, and any axtensions, renewals, modifications and refinancings of same, and any charges
herein incurred by Lender on account of Dorrower, including but not limited to attorneys’ fees, and any and all Other
; indebtedness as set forthy above, ang further to secure the performance of the covenams, conditions and agreements
Lereinaller set forth and set {orth in the Note and set forth in all other documents evidencing, securing of execuled n
connochion wilh (he Loan {this Mortgage, the Note and such other documents are sametimes referced to herein as the “Loan
Documents”), and as may be set forth in Instruments evidencing or securing Other Indebtedness [the "Other Indebledness
instruments™) has bargained and sold and does hereby grant, bargain, sell, alien and convey unto the Lender, its SUCCES50(S
and assigns, the following described land, real eslate, estales, buildings, improvements, lixtures, furniture, and personal
property [which together with any additionat such property in the possession of the Lender or herealter acquired by lhe
Bocrower and subject to the lien of this Martgage, o7 intended to be so, as the same may be constituted from time 10 tune

1s hereinafter sametimes relerred to as the “Mortgaged Properiy™) to-wil;

NOW, THEREFORE, the Borrower, in consideration

(8] All that tract or parcel or parcels of land and estates particularly described on Exhibit A attached herelo
and made a part hereof {ihe "Land™);

(L} All buildings, structures, and improvements ol every nature whaisoever now or hereafter situated on the
Land, and all lixtures, fittings, building materials, machinery, equipment, furniture and furnishings and
personal property of every nature whatsoever now or herealler owned by the Borrower and used o
intended to be used in connection with ar with the operation ol said property, buildings, structures or

gther improvements, Including all extensions, additions, improvements, betlerments, renewals,
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substitutions, replacements and accessions to any of the foregoing, whether such fixtures, fittings,
building materials, machinery, equipment, furniture, {urnishings and personal property actually are located
on or agjacent to the Land or not, and whether in storage or otherwise, and wheresoever the same may

be located (the *Improvements”};

Al accounts, general intangibles, contracts and contract rights relating to the Land and Improvemenis,
whether now owned or existing or herealter created, acquired or arising, including without Jimitation, all
construction contracts, architectural services contracts, management contracts, leasing agent conlracis,

and sales contracts, put or othar option conltracts, and all other contracts and agreements
n, management and sale of all or any pan

{c]

puschase
relating to the construction of improvements on, of the operatio

of the Land and Improvements;

{d} Together with all easements, rights of way, gores of land, streets, ways, alleys, passages, sewer rights,
waters, water courses, water rights and powers, and all estates, leases, subleases, licenses, rights, titles,
interasts, privileges, liberties, tenements, hereditaments, and appurtenances whatsoeever, 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 appurtenant thereto, whether now owned or hereafter acquired by the
Borrower, and the reversian and reversions, remainder and remalnders, rents, issues and prafhits thereol,
and all the estate, right, title, interest, property, possession, claim and demand whatsoever at lawy, as well
as in equity. of the Borrower of, in and to the same, including but not limited 1o

All rents, royallies, profits, issues and revenues ol the Land and Improvements fron
time ta time accruing, whether under leases or ienancies nNow exisung of herealte:

created; and

(i)

All judgments, awards of damages and seltlements herealter made resulting from
condemnation proceedings or the taking of the Land and Improvements or any parl
thereof under the power of eminent domain, or for any damage (whether caused by
such taking or atherwise) to the Land and Improvements or any part thereaf, or ta any
rights appurtenant thereto, including any award for change of grade or streets, Lender
hereby is authorized on behalt of and in the name of Borrower 10 execute and deliver
valid acquittances for, and aﬂfzeal from, any such judgments os awards. Lender may
apply all such sums or any part thereo! so received, after the payment of all ns
expenses, including costs and attarneys” fees, an any of 1he indebtedness secweil
herely in such manner as it elects or; at its aption, the entire amount of any part thereol

sa received may be released;

[iii

All cash and non-cash proceeds and all products of any of the loregoing ftems or types of propedy
described in {al, (b}, (c} or {d} above, including, but not limited to, alt insurance, conlract and toil
proceeds and claims, and including ali inventory, accounts, chatlel paper, documents, instrurments,
equipment, fixtures, consumer goods and general intangibles acquired with cash proceeds of any ol the

foregoing items or types of property described in (a), {b), {c} or (d} above.

[e}

TO HAVE AND TO HOLD the Mortgaged Property and all parts thereof unto the Lender, its sucCessors and assigns forever,
subject, however, to the terms and conditions herein,;

PROVIDED. HOWEVER, that these presents are upen the condition that, (it if the Borrower shalt fully pay or cause to be
fully paid 1o the Lendes the principal and interest payable with respect of the Loan and the Note, and any exiensions,
ranewals, modifications and relinancings of sama, at the times and in the manner stipulated therein and herain, all without
a7 deduction or credit for taxes or other similar charges paid by the Borrower, and shall pay all charges incurred herein
by Lender on account of Borrower, including, but not limited to, attorneys’ feas, and shall pay any and all Other
Indebtedness, and shall keep, perform and observe all and singutar the covenants, conditions and agreements 1n this
Mortgage, in the Naote, in the other Loan DBocuments, and in the Other Indebtedness Instruments exprassed 1o he kept,
performed, and observed by or on the part of the Borrower, all without fraud or delay, and {u} the Lender shall have no
further cammitment or agreement to make advances, incur obligations or give value under the l.oan, the Note, any oiher
Loan Document or any Other Indebtedness Instrument fincluding withaut limitation advances, obligatiens er value retaling
o future advances, open-end, revalving or other lines of credit ar letters of credil), then this Mortgage, aril all the
nroperties, interests and sights hereby granted, bargained, sold and conveyed shall crase, terminate and he void, bul shall

atherwise remain in full force and elfect.

AND the Borower turther represents, warrants, covenants and agrees with the Lender as follows:

ARTICLE !
GENERAL

1.01 Performance of Mortgage, Note and Loan Documents. The Borrower shall perform, observe and comply with atl
pravisions hereof, of the Note, of the other Loan Documents, and of the Other Indebtedness lnstruments, and shall duly
and punctually pay to the Lender the sum of money expressed in the Note, with interest thereon, and ail other sums
required to be paid by the Borrower pursuant to the provisions of this Mortgape, of the Note, of the other Loan Documents,
and of the Gther Indebtedness Instruments, all without any deductions or credit for taxes or other similar charges pand by

the Borrowet,

1.02 Warranty ol Tile. Borrower hereby warrants that it 1s lawlully seized of an indefeasilble estate in lee sunple i the
ladd and real property herehy mortgaged, or is lawfully seized of such clher estate or interest as is descnbed on Exhibii
A hereto, and has good and absotute title to all existing personal property hereby granted os security, and has good right,
ol power and lawlal authority (¢ sell, convey, mortgage and grant a secwrity interest in the same in the manner and fon
aloresaid; that the same is {free and clear of alt grants, reservations, securnity interests, liens, charges, and encombrances
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whatsoever, including, as to the personal property and fixtures, conditional sales contracts, chattel mortgages, securily
agreements, financing statements, and anything of a similar nature, and that Borrower shail and will warrant and forever
defend the title therato and the quiet use and enjoyment thereof unto the Lender, its successors and assigns, against the

lawlul claims of all persons whomsoever,

1 03 Future Advanges, Revolving end Open-End Loans, and Other Dabts. It is expressly understood that this Mortgage ,
ic intended 1o and does secure not only the Loan, but also future advances and any and all Other Indebtedness, oblipations 'i
and liabilities, direct or contingent, of the Borrower to the Lender, whether now existing or hareafter arising, and any and 5

all extansions. renewals, modiications and refinancings of same, or any part thereof, existing at any time before actual
cancellation of this instrument on the probate records of the county or counties where the Mortgaged Property is located,

and whether the same be evidenced by note, open accoun!, assignment, endersement, guaranty, pledge or otherwise. The
Loan and the Other Indebtedness may, (f pravided in the applicable loan instruments, provide for revoiving or apen-end

laans and advances, all of which shall be secured by this Mortgage.
b

1.04 Monthly Tax Daeposit. If required by Lender, Borrower sha!l pay on the first day of each moath ane-twellth [1/12)
of the yearly taxes on the Mortgaged Properly, as estimated by Lender, in addition to each regular instaliment pl principal
ang interest. Such sums shalt not draw interest and shall not be, nor be deemed to be, trust funds, but may be cemmingled
with the general funds of Lender. Borrower agrees to pay Lender the amount of any deficiency necessary 10 anable Lender
to 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 Delault shall occur under this Mortgage or under the Note, any of the other
Loan Documents, or any of the Qther Indebtedness Instruments, but, unless otherwise agreed by the Lender in writing,
no application of tax depasits ta the Nate, to Other Indebiedness, or to other obligations secured hereby, shall detay,
reduce, alter or otherwise allect any regularly scheduled payment with respect to the Loan, the Other Indebiedness, or

a:i#v such other abligations.

1.05 Other Taxes, Utilitios and Liens.

The Borrower shall pay promptly. when and 8s due, and, If requested, will exhibit prompily to the Lender
receipts for the payment of all taxes, assessments, waters rates, utility charges, dues, charges, fines,
penalties, costs and other expenses incurred, and impositions ol every nature whalsoever imposed, levied
or assessed ar to be imposed, levied or assessed upon or against the Mortpaged Property or any part
thereaf or upon the revenues, fents, ISSYes ang profits of the Mortgaged Property or arising in raspect of
{he occupancy, use or possession thereof, or upon the interest of the Lender in the Morntgaged Property
(other than any of the same for which provision has been made In Paragraph 1.04 of this Article I}, or any

charge which, if unpaid, would become a lien or charge upon the Mortgaged Property,

|81

The Borrawer promptly shall pay and shall not-suffer any mechanic's, laborer’s, statutory or other lien 1o

{b)
be created or to remain outstanding upcn any of tha Mortgaged Property.

In the event af the passage of any state, federal, municipal or other governmental faw, order, jule or
regulation, subsequent to the date hereof, in any manner changing or modifying the laws now in lorce
governing the taxation of mortgages or debts secured by mortgages or the manner of collecting taxes,
then Borrawer Immediately shall pay any increased taxes if allowed by law, and if Borrower 1ails 1o pay
such additional taxes, or if Borrower is prohibited from paylng such taxes, or if Lender in any way is
adversely affected by such law, order, rule ¢r regulation, then in any of such events, all indebtedness
secured by this Martgage and all interest accrued thereon shall without notice become due and payabie

forthwith at the opticn of the Lender.

(c)

1.06 Insuranca.

{a) The Borrower shall procure for, deliver to, and maintain {ar the benefit ol the Lendar during the term of
this Mortgage insurance policies in such amounts as the Lender shall require, insuring the Martgaged
Property against fire, extended coverage, war damage (if available), and such other insurable hazards,
casualties and ¢ontingencies as the Lender may require. The form of such policies and the companies
issuing them shal! be acceptable 10 the Lender, and, unless otherwise agreed by the Lender in wiiting,
shall provide for coverage without coinsurance or deductibles. All policies shall contain a New York
standard, non-contrnbutory martgagee endorsement making losses payable to the Lender, as mortgagee.
At least lilteen {15) days prnor 1o the expiration date of all such policies, renewals thereof satisfactory
to the Lender shall be delivered 10 the Lender. The Borrower shall deliver to the Lender receipts
evidencing the payment of all such insurance policies snd renewals. In the event of the loreciosure of
this Mortgage or any transfer of title to the Mortgaged Proparty in partial or full extinpuishment of the
indebtedness secured hereby, all right, title and interest of the Borrower, or its assigns, in and to alf in

surance policies then jn force shall pass to the purchaser or grantee,

(L1} The Lender hereby is auvthorized and empowered, at its option, to adjust or compramise any 10ss unier
any insurance policies on the Mortgaged Property, and (o collect and receive the proceeds fram any such
nolicy or policies. Each insurance company hereby is authorized and directed to make payment for all
such losses directly to the Lender instead of to the Borrower and Lender jointly. After deducting from
said insurance proceeds any expenses incurred by Lender in the coliection of handling of said lunds, the
Lender may apply the net praceeds. at its optian, either toward repairing or restoring the improvements
on the Morigaged Property, or as a credit on any portion of the Borrower’s indebtedness selecied by
l.ender, whether then matured or 1o mature in the future, or at the option of the Lender, such sums either
wholly ar in part may be used to repair such improvements, or o build new improvements in their place
or for any other purpose and in 8 manner satislactory to the Lander, all without affecting the lien gf this
Martgage for the full amount secured hereby hefore such payment took place. Lender shall not he liable
to Borrower or otherwise responsible lor any failure to collect any insurance proceeds due under the 1erms

of any policy regardiess of the cause of such lailure,

Future Advance Mortgage Page 3

[11/33)

e — I S S T S TR T Gl 23T 7 T




v T g = R .

er, the Borrower shall pay on the first day ol each month, in addition to any regutas
installment of principal and interast and other charges with respect to indebtedness secured hereby, and
the monthly tax deposit provided for in Paragraph 1.04 hereof, one-twelfth {1/12} of the vearly premiums
for insurance maintained pursuant to the provisions of this Paragraph 1.06. Such amount shall be used
by Lender to pay such insurance premiums when due. Such added payments shall not be, nor be deemed
to be, trust funds, but may be commingled wlth the general funds of tha Lender, and no interest shatl be
payable in respect thereof. Upon demand of the Lender, the Borrower agreas to deliver to the Lender
cuch additional moneys as are necessary to make up any deficlencles in the amounts deposited by
Borrower with Lender pursuant to this Paragraph 1.06 to enable the Lender to pay such insurance
In the event of an Event of Default hersunder or of a default by Borrower under the
ar any Other Indebtedness Instruments, the Lender may apply such
cums to the reductian of the indebtedness secured hereby in any manner selected by Lender, bul, unless
otherwise agreed by the Lender in writing, no application of insurance proceeds to the Loan, to Other
Indebtedness, ar 1o other obligations secured hereby, shall delay, reduce, alter or otherwise affegt any
regutarly scheduled payment with respect 1o the Loan, the Other Indebtedness, or any such other

obligations.

{c) if required by the Lend

premiums when due.
Note, any other Loan Docurments,

If all or any part of the Mortpaged Property shall be damaged or taken through condemnaltion {which
all include any damage or taking by any governmental or private authosity, and any
either temporarily or permanently, the entire indebtedness secured hereby shall at
diately due and payable. The Lender shall ba entitled to ali compensation, awards,

and other payments or rglief for any condemnation and hereby is authorized, at 18 option, 10 commence, appear in and
prosecute, in its own or the Borrower's name, any action or proceeding relating to any condemnation, and to settle o/
compromise any claim in connectien therewith. All such compensation, awards, damages, claims, fights ol action and
praceeds and the right thereto are hereby assigned by the Borrower to the Lender, which, alfter deducting thérelrom atl s
expenses, including attorneys’ fees, may releass any moneys SO received by it without alfecting the lien of this Mortgage
or may apply the same in such manner as the Lender shall determine to the reduction of the indebtedness secured heseby.
and any balance of such moneys then remaining shall be paid to the Borrower. The Borrower agrees to execute such
further assignments of any compensations, awards, damages, claims, rights of action and proceeds as the lLender may
The Barrower promptly shall natify the Lender in the event of the institution of any condemnation or eminegnt
dgomain proceeding or in the event of any threat thereaf. The Lender shall be entitled to retain, at the expense of the
Barrower, i1s own legal counset in connection with any sudh progeedings or threatened proceedings. Lender shall be under
no ohligation 1o the Borrower or to any other person to determine the sufficiency or tegality of any condemnation awaid

and may accept any such award without question or further inquiry.

1.07 Condemnalion.
tesm when used in this Mortgage sh
transier by private sale in lieu thereol),
the option af the Lender become tmme

TEQUITE.,

1.08 Cara of tha Propearty.

The Borrower will preserve and maintain the Mortgaged Property in good condition and repair, and shall
not commit ar suffer any waste and shall not 0o or suffer 1¢ be done anything which will increase the rnisk

of fire or other hazard to the Mortgaged Froperty or any part thereof.

¥:1

Except as olherwise provided herein, no buildings, fixtures, personal property, or other part of the
Mortgaged Property shall be removed, demolished or substantialty altered without the prior writfen
consent al the Lender. The Borrower may sell or otherwise dispose of, {ree from the lien of ths
Mortgage, furniture, furnishings, equipment, tools, appliances, machinery or appurtenances, subject 1o
the lien hereo! which may become worn out, undesirable, obsolete, 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 {$5,000.00) for any single transaction, or a toial of Twenty Thousand Dollars
($20,000.00) in any one year, upon replacing the same with, or substituting for the same, lree and clear
of all liens and security interests except those created by the Loan Documents of Other Indebtedness
Instruments, other furmiure, {wrnishings, equipment, tools, appliances, machinery or appurtenances not
necessarily of the same character, but of at least equal value and of equal or greater utility v the
gperation of the Mortgaged Property, and costing nat less than the amount realized {rom the property sold
or otherwise disposed of. Such substitute furniture, furnishings, equipment, tools, appliances, machinery
and appurtenances shall farthwith become, without further action, subject to the provisions gl this

Mortgape.

{b)

{cl It the Mortgaged Property or any part thereol is damaged by fire or any other cause, the Borrower shall
give immediale written notice of the same to the Lender.

{cl} The Lender hereby is authotized to enter upon and inspect the Mortgaged Properly, and to inspect the
Borrower’'s or Borrower's agent’s records with respect to the ownership, use, management and Aperation

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

[} Il all or any part of the Mortgaged Property shall be damaged by fire or other casualty, the Borrower
pramptly shall restore the Martgaged Property to the equivalent of its original condition, regardiess ol
whether or not there shall be any insurance proceeds therefor; provided, however, that il there are
insurance proceeds, the Borrower shall not be required to restore the Mortgaged Property as aforesatd
unless the Lender shall apply any net proceeds from the casualty in question and held by Lender, as
allowed under Paragraph 1.08, toward restoring the damaged Improvements. 'f a part of the Mortgaped
Property shall be physically damaged through condemnation, tha Borrower promptly shall restore, renair
or alter the remaining property in a manner satisfactory to the Lenders; provided, however, that il there
are condemnation proceeds or awards, the Borrower shall not be required to restore the Martgaged

Property as atoresaid unless the Lender shall apply any net proceeds or awards from the condemnation
and held by Lender, as provided in Paragraph 1.07, toward restorning the damaged impfovements.
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1 .09 Furiher Assurances; After-Acqulred Property.

At any time, and from time to time, upon requéest by the Lander, the Borrower, at Borrower's axgense,
will make, execute and deliver or cause to be made, executed and delivered to the Lender and, where
se 10 be recorded and/or filed and from tima to time thereafter to be re-recorded and/os
in such offices and places as shall be deemed desirable by the Lender any and
sl such other and further mortgages, instruments of further assurance, certificates and olher documenls
as may, in the opinion of the Lender, be necessary or desirable in order to effectuate, complete, of
perfect, of to continue and preserve the obligation of the Borrower under the Note and this Mortgage, and
the priority of this Mortgage as a lirst and prior lien upon all of the Mortgaged Property, whether now
owned or hereafter acquired by the Borrower. Lipon any failure by the Boerrower so to do, the Lender may
make, execute, and record any and all such mortgages, instruments, cenificates, and documents for and
in the name of the Borrower, and the Borrower hereby irrevocably appoints the Lender the agent and
attornéy-in-fact of the Barrower so to do. The lien and rights hereunder autormnatically will attach, without
further act, to all after-acquired property {except consumer goods, other than accessions, not acquirerd
within ten {10) days after the Lender has given value under the Note} attached to and/or used in the

operation of the Mortgaged Property or any part thereot.

[8]

appropriate, to cau
refiled at such time and

without limitation to the generality of the other provisions of this Mortgage, including subparagraph {al

ereby expressly is covenanted, agreed and acknowledged that the fien and
g, nghts,

(b}
of this Paragragh 1.08, it h
rights hereunder automaticatly will attach to any further, greater, additional, or dilterent estat

titles or interests in or to any of the Morigaged Property at any time acquired by the Botrower by

whatsoever means, including that in the event the Borrower is the owner of an estate or interest in the
y or any part thereal [such as, for example, as the lessee or tenant) cther than as the

Mortgaged Prapert
fee simple owner thereof, and prior to the satisiaction aof record of this Mortgage the Borrower obtains

or oiherwise acquires such fee simple or other eslate, then such further, greater, additionat, or different
estate in the Mortgaged Property, or a part thereof, shall automatically, and without any further action
or tiling or recording on the part of the Borrower or the Lendsr or any other person or entity, be and
hecome subject to this Mortgage and the liery hereof. 1n consideration of Lender’s making the Loan as
aforesaid, and to secure the Loan, the Other Indebtedness and cbligations set forth above, Borrower
hereby grants, bargains, sells and conveys to Lender, on the samé terms as set forth in this Mortgage and

intended to be a part herecf, ali such a!wr-acquired peoperty and estates.

1.10 Additional Secirity. The Lender also shall have and hereby is granted a security interest in all monies, securilies and
other property of the Borrower, now of herealter assigned, held, received, or coming into the possession, cantrol, or
custody af the Lender by or lor the account of the Borrower (Including indebtedness due Ivom the Lender to the Borrower,
and any and alt claims of Borrower against Lender, at any time existing) whether expressly as collateral secwity, 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 thereotf. On an Event of Default, the Lender may, in addition
10 any other rights provided by this Martgage or any of the other Loan Documents, but shall not be obligated to, apply to
the payment of the Loan ar Other Indebtedness secured hereby, and in such manner as the Lender may determine, any such
manies, securities or other praoperty held or controlled by the Lender. No such application of tunds shall, unless otherwise
exprassiy agreed by the Lender in writing, reduce, alter, delay or otherwise affect any reguiarly scheduled payment with

respect to the Loan of such Other Indebtedness of obligations.

111 Leases Affecting Mortgaged Property. The Borrower shali comply with and observe its obligations as landlord of
renant under all leases aflecting the Mortgaged Property or any pait thereof, If requested by Lender, Borrower shalt furnish
Lender with executed copies of all ieases now or hereafter existing on the Martgaged Property; and all leases naw or
herealter 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 requestied by the Lender,
the Borrower shall execute and deliver 10 Lender, as additional security, such other documents as may be requested by
Lander 10 evidence {urther the assipnment to Lender hereunder, and 1o assign any and all such leases whether now existing
ai hereafter created, including, without limitation, all rents, royalties, issues and profits of the Mortgaged Properly trom
time to time accruing. The Borrawer shail not cancel, surrender or madify any lease allecting the Mortgaged Property o

any part thergal without the writlen consent of 1he Lender.

1.12 Expenses. The Borrower shall pay or reimburse the Lender for 2ll reasonable attorneys’ fees, costs and gxpenses
ineuried 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 any of the other Loan Decuments 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, proceeding or dispute of any kind In which the Lender 15 made a party, or
appears as party plaintiff or detendant, affecting this Mortgage, the Note, any of the othér Loan Documents, any of the
Other Indebtedness Instruments, Borcower or the Mortgaged Property, including but not limited to the toreclosure of this
Lortgage, any condemnation action involving the Mortgaged Property, any environmental condition of or alfecling the
Murtgaged Property, or any action 1o protect the security herect; and any such amounts paid or incurred hy the Lender shall
he added to the indebtedness secured hereby and shall be further secured by this Mortgage.

1.13 Perlormance by Lender of Defaults by Borrower. |f the Borrower shall default in the payment ¢l any tax, lien,
assessment of charge levied or assessed against the Mortgaged Property, or otherwise described In Paragraphs .04 and
1.05 hereof: in the payment of any utility charge, whether pubiic or private; in the payment of insurance premiums; in the
pracurement of insurance coverape and the delivery of the insurance policies required hereunder; or in the performance or
abservance of any other covenant, condition or term af this Mortgage, of the Note, of any of the other Loan Documents,

ac of any of the Other Indebtedness Instruments, then the Lender, atits option, may perform or observe the same; and all
nayments made [or £OSsts or expenses incusred by the Lender in connection therewith shall be secured hereby and shall be,

without demand, immediately repaid by the Barrower to the Lender with interest thereon calculated tn the manner set torth
in the Note. and at the default inlerest rate specified in the Note, or, if no default interest rate is specified, then at the rate
set lorth in the Note, pfus two percentage points (2%). The Lender shall be the sole judge of the legality, vahdity and
pnotily of any such 1ax, Hen, assessment, charge, claim and premium, of the necessity for any such aclions and of the
amount necessary ta be paid in satisfaction thereof, The Lender hereby is empowered 10 enter and to suthorize others 1o
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rforming or observing any such delaulted

enter upon the Mortgaged Properly or any parl thareol for the purpose of pe
or any person in possession holding under

covenant, condition or term, without thereby becoming liable to the Borrower
the Borrower for trespass or otherwise.

ords. The Borrower shall keep and maintain at all times full, true and accurate books of accounts and
results of the operation of the Mortgaged Property. Upon request of the Lender,
i) within ninety {900 days after the end of the Borrower’s fiscal year a balance
reasonable detail and form satis{actory to Lender and certilied by

1.14 Books end Rec
records, adequate to feflect carrecily the

the Boirower shall furnish to the Lender
shoet and a statement ¢f income and expenses, both in

5 Certitiad Public Accountant, and Di) within ten [(T0]
Mortpaged Property, certified by the Borrower, showing
ihe lease expiration date and the rent paid.

ten (10} days after written request from the Lendear shall furnish a written

1.15 Estopps! Affidavits. The Borrower within
d principal of and interest on the Loan and Other Indebtedness and

statement, duly acknowiedged, setting forth the unpai
whether ar not any offsets or defenses exist against any principal and interest.

The Barrower shall not sell, assign, mortgage, encumber, granta securily
intecest in or otherwise convey all or any pan of the Mortgaged Property without obtaining the express written consend
of the Lender at least thirty {30) days prior to such conveyance. 1 Bolrower should sell, assign, mortgage, encumber, grant

a secunty inlerest in of convey all, or any part, of the Mortgaged Property without such consent hy Lender, then, in soch
avent. the enlire batance of the indebtedness lincluding the Loan and alt Other Indebtedness) secured by this Mortgage and

all interest accrued thereon {(af such parts as Lender may elect} shall without notice become due and payable Torthwilh al

g aption of the Lender,

1 16 Alenation or Sale of Mortgaged Property.

1 17 Enviranmental and Compliance Maotters. Borrower represents, warrants and covenants as foliows:

No Hazardous Materials (herginafter defined) have been, are, or will be, while any part of the indebtedness
secured by this Mortgage remains unpaid, contained in, treated, stored, handled, generated, located on,
discharged from, or disposed of on, or constitute a part of, the Mortgaged Property. As used heren, the
termn "Hazardous Meaterisls” includes, without limitation, any asbestos, urea formaldehyde foaminsutation,
{lammable explosives, radioactive materipls, hazardous materials, hazardous wastes, hazardous or 10xic
substances, or related or unrelated subiStances or materials defined, regulated, controlled, hmited of
piotubited in the Comprehensive Eavironmental Response Compensation and Liahility Act of 1380
("CERCLA"} {42 U.$,C. Seciions 8601, ef seq.). the Hazardous Materials Transportation Act {49 U.5.C
Sections 1801, saf seq.). the Rescurce Conservation and Recovery Act {"RCRA") {42 U.5.C. Sections
6901, er seq.), the Clean Water Act {33 U.S.C. Sections 12581, ef seq.), the Clean Air Act {42 U.5.C.
Sectians 7401, et 5e¢.), the Toxic Substances Control Act {15 U.S.C. Sectuions 2601, ef segq.), each such
Act as amended from time to time, and in the rules and regulations adopted and publications promulgated
pursuant theseto, and in the rules and regulations of the Occupational Safety and Health Administration
("OSHA"} pertaining to cccoupational exposure ta asbestos, as amended fram time to time, or in any O1he:
{ederal, state or local enviconmental law, ordinance, rule, or regulation now or herealter in eifect;

¥:}

No underground storage tanks, whether in use or not in use, are located in, on or under any past of the
Mortgaged Propery;

(b]

All of the Mortgaged Property complies and will comply in all respects with applicable environmenial [aws,

(c)
rules, regulations, and court or administrative orders;

There are no pending claims or threats of claims by private or governmental or administrative authorities
telating 10 environmental impairment, conditions, ar regulatory reguirements with respect to the

Morigaged Praperty;

(<t

The Borrower promptly shall comply with alf present and future laws, ordinances, rutes, regulations,
orders and decrees of any governmental authority afiecting the Mortgaged Properly or any part thereof.
Without limiting 1he foregoing, the Borrower represents and covenants that the Mortgaged Property isin
present compliance with, and in the future shall comply with, as applicable, the Americans Wrh
Disabilitias Act of 1990, {"ADA") {42 U.5.C. Sections 12101, et seq.) and the Rehabhilitation Actof 1973
("Rehabilitation Act™) (29 U.5.C. Sections 749, et seq.), each such Act as amended frem time o time,
and in the rules and regulations adopted and publications promulgated pursuant thereto.

{e]

Borrower shall give immediate oral and written notice to Lender ol its receipt of any notice of a vinlation
of any taw, rule or regulation covered by this Paragraph 1.17, or of any notice of other claim refating to

the environmental or physical condition of the Mortgaged Property, or of its discovery of any matter
which would make the represeniations, warranties and/or covenants herein 1o be inaccurate of misleading

(1)

in any respect.

Borrower agiees to and goes hereby indemnify and hold Lender harmless fromn 3ll loss, cost, damage, claim and expense
incurred by Lender on account of (i} the violation of any representation or warranty set forth in this Paragraph 1.17, i)
Borrower's [ailure 1o perform any obligations of this Paragraph 1.17, {ili} Borrower’'s or the Mortgaged Property’s {ailure
to fully comply with all environmenta! laws, rules and regutations, with 8l occupatlonal health and salety laws, rules and
requlations, with the ADA or the Rehabititation Act, as applicable, or {lv} any other matter related to environmental or
physical conditiens on, under or alfecting the Mortgaged Property. This indemnification shall survive the closing of the
Loan, payment of the Loan, the exercise ol any right or remedy under any Loan Document, and any subsequent sale or
wransier of the Martgaged Property, and all similar or related events of oCcwirences, IHowewver, this indemnilication shall

nat apply 1o any new Hazardous Materials tirst stared, penarated or placed on the Mortgaged Property al1er the acquisition
of title to the Mortgaged Property by Lender through foreclosure or deed in lieu of foreclosure or purchase from a thred party

alter the Loan has been paid in full.
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Inspection Rights and Easements. In addition to other Inspection rights of Lender, the Borrower shall and hereby
Lender, its agents, representatives, contractors, and employees, 10 be exercised by Lender
hereunder or under any of the other Loan Documents, an easement and license to enter an

the Mortgaged Property at any lime and from time to time for the purpose of making such audits, tests, in_spectiuns, a_nd
sxaminations, including, without limitation, inspection of buildings and improvements, subsurface explurangn and testing
and groundwater testing (herein "Inspections™}, 25 the Lender, Inits sole discretion, deems necessary, Convenient, or proper

1o determine the condition and use of the Mongaged Property, to make an inventory of the Mortgaged Froperty, and to

determine whether the ownership, use and operation of the Mortgaged Property are in compliance with all federal, stale,
without limitation, envirenmen!ai laws, health and pubhc

1.18
does grant and convey 1o the
following an Eveni of Default

and local laws, ordinances, rules, and regulations, inciuding, ‘ . |
accommeodation laws, the ADA and the Rehabilitation Act, as applicable, and ordinances, rules and regulations retating

thereto. Notwithstanding the grant of the above easement and license to the Lender, the Len_der shall have no ubliga:ifm
or to take any remedial action, All the costs and expenses incurred by the Lender with

Lender may conduct or take pursuant to this Paragraph 1.18. including, without
ors, shall be repaid by the Borrower, with intesest, and shall

to perform any such Inspections,

respect to any Inspections which the
limitation, the fees of any engineers, laberatories, and ¢ontract

be secured Ly this Mortgage and the other t.oan Documents.

ARTICLE 1l
ASSIGNMENT OF RENTS AND LEASES

2.01 Assignment. Borrower, in consideration of Lender’s making the Loan as aforesaid and far other gnpd and valuat
consideration, and to secure the prompt payment of same, with the interest thereon, and any extensmqs, [eEnewals,
medilications and refinancings of same, and any charges herein inguired by Lender on account of Borrower, including i
not imited to attorneys’ lees, and any and all Other Indebtedness, and further to secure the performance of thg covenants,
conditions and agreements hereinafter set forth and set forth in the Note, in the other Loan Documents, and o the Othe:
Indebiedness Instruments, does hereby sell, assign ar«l transfer unto the Lender all leases, subleases and lcase guaranties
ol or relating 1o all or part of the Mortgaged Property, whether now existing or hereafter created or arising, includmg
without limitation those certain leases, if any, specilically described on an exhibit to this Martgage, and all the rents, issues
and profits now gue and which may heraalter become due under or by virtue of any such tease, whether written ml verbal,
ar any letting of, or of any agreement for the use or m:l:upanc'f'_ of the Mortgaged Praperty or any part thereol, which may
have been heretafore or may be hereafter made or agreed 1o of which may be made or agreed 10 by the Lender under the
powers hergin granted, it being the intention of the parties to hereby establish an absolute transfer and assignment ol all
the said leases, subleases, lease guaranties and agreements, and all the avatls thereol, t¢ the Lender, and the Borrower
Joes hereby appoint irrevocably the Lender its true and lawful attorney in its name and stead [with or without takiny
nossession of 1he aforesaid Moripaged Property as hereinalier provided), 1o rent, tease or let all or any porhion ot ihe
Morgaged Property to any party or parties at such rental and 'upon such term, in its discrelion as 11 may delerawne, and
1o collect all of said avails, rents, issues and prolits arising from or accruing at any time hereatter, and alt now due, or that
may herealier become due under each and all of the leases, subleases, lease guaranties and agreements, writlen or verbal,
ot olher tenancy existing or which may herealier exist on the Moartgaged Property, with the same rights and powers and
subject to the same immunities, exoneration of Jiability and rights of recourse and indemnity as the Lender would have upoi:

taking possession of the Mortgaged Property pursuanl to the provisions hereinalter set forth.

2.02 Prepayment of Rent, The Borrower represents and agrees that no rent has been or will be psid by any person in
nossession of any porticn of the Mortgaged Property for more than one installment in advance and that the payment ol
none of the rents to accrue far any portion of sald Mortgaged Property has been or will be waived, released, reduced, or
discounted, or otherwise discharged or compromised by the Borrower. Tha Borrower waives any right of setoff againsi
any person in possession of any portion of the Mortgaged Property. The Borrawer agrees that it wiil not assign any o! the
rents or profits except to the purchaser or grantee of the Mortgaged Froperty.

2.03  Not Mortgagee in Possession; No Llability. Nathing herein contained shall he construed as constituting the | ender
as “imartgagee in passession” in tha absence of the taking of actual possession of the Morigaged Property by the (ender
puisuant to the provisions hereinafter contained. In the exercise af the powers herein granted the Lender, no liabilty shali
be asserted or enforced against the Lender, all such liability being expressly waiveg and released by the Borrower,

2.04  Piesent Asslgnment, It is the intention of the parties that this assignment of rents and leases shall be a present
assignment; however, it is expressly understood and agreed, anything herein contained to the contrary notwithstanding,
that Borrower shall have the right to collect the rents so long as there exists no Event of Defauit under this Mortgage, and
provided turther, 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 ol Lender Under Leasas. The Lender shall not be obligated to perform or discharge, nor does it
hereby undertake to perform or discharge, any cbligation, duty or liability under any leases, subleases or renta!l agreements
refaling to the Mortgaged Property, and the Borrower shall and does hereby agree 1o indemnify and hold the Lende:
harmless ol and from any and all liability, loss or damage which it may or might incur under any feasas, subleases or
agreements or unger or by reason of the assignment 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 part to pefform or discharge
any of the terms, covenants or agreements conlained in s3id leases, subleases or agreements. Should the Lender incur
any such liability, loss or damage, under said leases of under or by reason of the assignment thereol, or in the delense ol
any claims or demands asserted against the Lender in connection with any one or more of said leases, subleases or
agreements, the Borrower agrees to reimburse the Lender for the amount thereof, including costs, expenses and reasonahble
attorneys' fees immediately upon demand, and until the same are fully reimbursed by the Borrower, all such rosis,
expenses and attorneys’ fees shall be secured by the assignment hereunder and by this Mortgage.

2.00 lnstruction to Lessees, The Borrower does further specilically authorize and instruct each and every present i)
tulure lessee, 1enant, sublessee or subtenant of the whole or any part ol the Mortgaged Propeny to pay all unpaid rental
agreed upon in any lease, sublease or tenancy to the Lender upon receipt of demand from said Lender to pay the same.
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2,07  Defsult {Assignment]. Upon the occurrence of any Event of Default, as described in Paragraph 4.0t of tJus
Mertgage, then, in addition o the right to demand and collact directly from tenants rents accruing from leases ol the
Mortgaged Property, Lender shall have ali rights and remadies set forth in Article IV or elsewhere in this Mortgage.

T = A e s gy

. ARTICLE Il
SECURITY AGREEMENT

3.01 Grant of Security interest. Borrower [the "debtor” for purposes of the Uniform Commerclal Codel, In consideration
of Lender's (the "secured party” for purposes of the Uniform Commercial Code) making the Loan as aforesaid and for other
geod and valuable consideration, and to secure tha prompt payment of same, with the interest thereon, and any extensions,
renewals, modilications and refinancings of same, and any charges herein incurred by Lender on account ol Borrower,
including but not limited to attorneys’ fees, and any and all Other indebtedness, and further to secure the performance of
the covenants, conditions and agreements herelnalfter set forth and set forth in the Note, in the other Loan Documenls,

and in the Other Indebtedness Instruments, does hereby assign and grant to Lender title to and a secwity interest in such
portions of the Mortgaged Property the security interast in and disposition of which is governed by the Unilormp Commeicial

Copde (the “Collataral”).

3.02 Dealinltions. 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 the Uniform Commercial Code unless otherwise indicated

herein,

3‘{'33 Financing Statements. No financing statement covering any Collateral or any proceeds thergof is an fife in any
public oflice, except for financing statements specitically set forth on an addendum attached hereto, il any, and excepi

for the financing statements executed by Borrower and Lender. At the Lender's request, tha Borrower will join with Lender
in executing one or more financing statemants pursuant to the Uniferm Commercial Code in larm satisfactory to the Lender,

and will pay 1he cost of filing the same in all public officas wherever filing is deemed by the Lender to be NECESSary Qr
desirable. The Borrower authorizes the Lender to prepare and to file financing statements covering the Collateral signed
anly by the Lender and to sign the Borrower's signature to such financing statements in jurisdictions where Bosrower's
signature is required. The Borrower promises ta pay tc the Lender the fees incurred in filing the financing statements.
in¢luding but not limited to maorigage recording taxes payable in connection with filings on fixtures, which fees shall become

part of the indebtedness secured heraby. &

3.04 Representations of Borrower (Collateral). With respect to ail of the Collateral, Borrower represents and warrants
that: “

¥:] The Collateral is used or bought primarily for business pPUIposes;

[b] I the Loan is a construction loan, the Collateral is being acquired and/or instatled with the proceeds of
the MNote which Lender may disburse directly to the seller, conlractnr, or subcontractor:

ic) All the Collateral will be kent at the address of Borrower shown in Paragraph 5.081a) or, if not, al the rea!
praperty described in Exhibit A hereto. 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 of employeas, will not remave the Collateral from said location without the pIGe

written consent of the Lender;

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

(e) Borrower's naime has always been as sat forth on the first page of this Mprtgage, except as otherwise
disclosed in writing to the Lender, Borrower pramptly shall advise the Lender in writing of any change

in Borrower's name.

3.05 Assignment of Liabilities. If at any time or times by sale, assignment, negotiation, pledge, ar otherwise, Lender
transfers any or all of the indebtedness or instruments secured hereby, such transier shall, unless otherwise specitied i,
writing, carry with it Lender's rights and remedies hereunder with respect 1o such indebtedness or instruments translerred
and the transieree shall become vested with such rights and remedies whether or not they are specifically relerred to i
the transfer. Il and {0 the extent Lender retains any of such indebtedness or nstruments, Lender shail continug to have

the righis and remedies herein set forth with respect thereto.

3.00 No Obligation of Lendar Undar Assigned Contracts. The Lender shall not be obiigated 10 pertarm or discharge,
nor does it hereby undertake to perform aor discharge, any obligation, duty or liability under any contracts or agreemens
relating 10 the Mortgaged Property, and the Borrower shall and does hereby agree to indemnity and hoid the Lender
harmless of and from any and all liability, loss or damage which it may or might incur under any such CONTracis ai
agreements or under or by reason of the assignment thereof and of and from any and all claims and demands whaisoevear
which may be asserted against it by reason of any alleged obligations or undertakings on its part to perform or discharge
any of the terms, covenants or agreements contained in said contracts or agreements. Should the Lender incur any such
hability, loss or damage, under said contracts or agreements or under or by reason of the assignment thereol, or in the

3'.0? Defaunlt {Security Agreement). Upon the occurrence of any Ebvent ol Default, as described in Faragraph 4.01 ol
this Mortgage, the Lender shall have all rights arul remedies set forth in Article IV or elsewhere in this Mortgaga.
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4.01

ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

Event of Default. The term "Event of Default,” wharever used in this Mortgage, shall mean the occurrence or

existence of any one or more of the following events ar circumstances:

(8)

(b

(c)

{d}

I

[

4.02

Failure by the Borrower to pay as and when due and payable any installment of principal, inlerest or
escrow depasit, or other charge payable undar the Note, this Maortgage or under any other Loan

Docunent; or

Failure by the Borrower 10 duly observe any gther covenant, condition or agreement of this Mortgage, o!
the Noie, of any of the other Loan Documents, or of any of the Other Indebtedness Instryments, and the
continuance of such failure for ten (1Q) days or more, or the occurrence of any other Event of Delault
under any of the other Loan Documents or Other Indebtedness Instruments,; or

The filing by the Borrower or any guarantor of any indebtedness secured hereby or of any of Borrawer's
obligations hereunder, of a veluntary petition in bankruptcy or the Borrower's or any such guaranior’s
adjudication as a bankrupt or insolvent, or the filing by the Borrower or any such guaranior ol any petition
or answer seeking or acquiescing in any reorganization, arrangement, composition, readiustment,
liquidation, dissolution or similar reliel {or itsell under any present or {uture federa!, slate or ather statute,
law or regulation relating to bankrupi¢y, insolvency or other relief for debtors, or the Borrower's of any
such guarantor's seeking or consenting tq or acquiescence in the appointment of any liustee, receives
or liquidator ol the Borrawer or any such guarantor or of all or any substantiat part of the Martgaged
Property or of any or all of the rents, revenues, issues, earnings, profits or income thereof, or of any
interest or estate tharein, or the making ol &ny general 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 a court of competent jurisdiction or any order, judgment, or decree approving a petition liled
against the Borrower or any guarantor of any of the indebtedness secured hereby or of any of Borrower's
cbligations hereunder, seeking any reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar reliefl under any present br future lederal, state or other statute, faw or reqguianon
relating to Lankruptey, insolvency or otMer relefl for debtors, which order, judgmeni or decree remains
unvacated and unstayed for an aggregate of thirty {30) days (whether or not consecutive) lrom 1he dale
of entry thereof, or the appointment of any trustee, receiver or liquldatar of the Borrower or any such
guarantor or of all or any substantial part ob the Mortgaged Property or of any or afl ol the renls,
revenues, issues, earnings, profits or income thereof, or of 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 ar not consecutive}: or

The filing or enforcement of any other mortgage, lien or encumbrance on the Morigaged Property or any
part thereof, or of any interest or estate therein; ar

tt any portion of the Mortgaged Property is a feasehold estate, the occurrence of a delault under such
leasa or other instrument creating the estats.

Acceleration of Maturity. If an Event of Delault shall have occurred, then the entire balance of 1he indebledness

lincluding but not limited to the Loan and the Other Indebtedness) secured hereby [or such parts as Lender may elect) witli
interest accrued thereon {or such parts as Lender may elect) shall, at the option of the Lender, become due and payabie
wilhout notice or demand, time being of the essence. Any omission on the part of the Lender to exercise such aption when

enbitied ta do 50 shall not be considered as a waiver of such right,

403 Right of Lender to Enter and Teke Possession.

(e)

(hl
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Il an Event of Delault shall have accurred and be continuing, the Borrower, upon demang of the Lender,
shall farthwllh surrender to the Lender tha actual possession of the Mortgaged Property, and if and to the
extent permitted by law, the Lender or its agents may enter and take and maintain possession of all 1he
Morigaged Froperty, together with alt the documents, books, recards, papers and accounts of 1he
Barrower or then owner of the Morigaged FProperty relating thereto, and may exclude the Borrower and

Its agents and employees whaolly therefrom.

Upon every s.u-::h entering upon or taking of possession, the l.ender, as attorney-in-fact or agent of the
Borrower, or in its own name as mortgagee and under the powers herein granted, may hold, store, use,
operate, manage and control the Mortgaged Property {or any portion thereo! selected by Lender) and
conduct the business thereol either personally or by its agents, and, from time to time (i} make ail
necessary gnd proper maintenance, repalrs, renewals, replacements, additions, betterments and
improvements thereto and therson and purchase or otharwise acquire additional fixtures, personaliy and
plher property; (it) insure or keep the Mortpaged Property (or any portion thereo! selectad by Lender)
insured; (il manage and operate the Mortgaged Property {or any portion thereof selected by Lender) and
exercise all the rights and powers of the Borrower in its name or otherwise, with respect to the same
Including tegal actions for the recovery of rant, legal dispossessory actions against tenants holding aver
and legal actions in distress of rent, and with full power and authority to cancel or terminate any leasc
or sublease for any cause or on any ground which would entitle the Borrower to cancel the same. and
to elect to disaffirm any lease or sublease made subsequent 1o this Morigage or subordinated 1o [h;g lien
here!:lf; liv] eMer inta 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 1o time may determine to be to its best advantage;
and the Lender may collect and receive all the income, revenues, rents, tssues and prolits of thé
Mnrtqaged Property {or any portion 1thereo! selected by Lender), including those past due as well as those
accruing thereafter, and, after deducting (aa) all expenses of taking, holding, managing, and operaling (he

Page 9

C NP m—mT e - - '



——

Mortgaged Praperty {including compensation for the services of all persons employed for such PUIposSes),
(bb) the cost of all such maintenance, repairs, renewals, replacements, addilions, bettermenis,
improvements and purchases and acquisitions, {cc) the cost of such insurance, (6d} such taxes,
assessments and other charges prior to this Mortgage as the Lender may determing to pay, {ee) other
proper charges upen the Mortgaged Property ar any part thereof, and (ff} the reasonable compensation,
expenses and disbursements of the attorneys and agents of the Lender, Lender shall apply the remainder
of the moneys so received by the Lender, {irst to the payment of accrued interast under the Note; second
to the payment of tax deposits required in Paragraph 1.04; third to the payment of any other sums
required 1o be paid by Borrower under this Mortpage or under the other Loan Documents: fourth 1o the
payment af overdue installments of principal on the Note; fifth 10 the payment of any sums due under
Other Indebtedness Instruments, whether principal, interest or otherwise; and the balance, if any, as

otherwise required by law,

Whtenevar all such Events of Default have been cured and satisfied, the Lender may, at ils opiion,
surrender possession of the Mortgaged Property te the Borrower, or to whomsoever shall be entitled 1o
possession of the Mortgaged Property as 8 matter of law. The same right of taking possessign, however,

shall exist if any subsequent Event of Default shall occur and be continuing.

{c]

4.04 Receivor.

If an Event of Detault shall have cccurred and be continuing, the Lender, upen apphcation to a cow ol

(&)
competent jurisdiction, shall be entitled, without notice and without regard to the adequacy of any
5 security lor the indebtedness hereby secured or the solvency of any party bound for i1s payment, to the
appointment ol a receiver to take possession af and to operate the Mortgaged Propetly and 1o collect [he
rents, prolils, issues, royatties and revenues thereof,
(1) The Borrower shall pay to the Lender upon demand all costs and expenses, including receiver’s fegs,

attorneys’ fees, costs and agent’s compensation, incurred pursuant to the provisions contained i this
Paragraph 4.04; and a!l such expenses shall be secured by this Moartgage.

4.05 Lender’'s Power of Enforcement. If an Event of Default shall have occurred and be continuing, the Lender may,
either with or without entry or taking possession as heré’lnahﬂve provided or otherwise, proceed by suit or suits at law o
In equity or any other appropriate proceeding or remedy {2} 1o enforce payment of the Loan; {b} to foreclose this Martgage;
(Ci 1o enforce or exercise any right under any Other Indebtedness Instrument: and [d) 1o pursue any other remedy availayl:

to Lender, all as the Lender may elect. ‘

o to ooy anel gl

4.00 Rights of o Securad Party. Upon the occurrence of an Event of Default, the Lender, in addit
ther Indehredness

remedies it immay have or exercise under this Mortgage, the Note, any of the other Loan Documnents, the O
Instruments or under applicable law, may immediately and without demand exercise any and all of the rights of a secured

party upon delault under the Uniform Commercial Code, all of which shall be cumulative. Such rights shall inclutde, witha

limitatian;

(a) The right 10 1ake possession of the Collateral without judicial process and te enler upon any premises
where the Collateral may be located Tor the purposes of taking possession of, securing, remaoving, and/or
disposing of tha Collateral without interference from Borrower and without any liabdity for rent, storage.
utifities or ather sums:;

(i3} The right 10 sell, lease, or otherwise 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 undess the Collaterai is peiishable
or threalens to decline speedily in value or is of 3 type customarily sold on a recognized market, Lender
shall give 10 Borrower at least ten {10]) days’ prior notice of the time and piace ol 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 disposition of the
Collateral;

{c} The right to require Bosrrower, upon request of Lender, to assemble and make the Coltateral avatlabie 1o
Lender at a placa reasonably convenient 1o Borrower arl Lender: and

{ed) The right to notify account debtors, and demand and receive payment therelrom.

To eftectuate the rights and remedies of Lender upan default, Borrower does hereby irrevocably appoint Lender dIIniney it
fact tor Borrower, with {ull power of substitution ta sign, execute, and deliver any and all instruments and documents oyl
o all acts and things to the same extent as Borrower could (o, and t¢ sell, assign, and transfer any collateral 10 Lender

o any other party.

4.07  Power of Sela. If an Event of Delault shall have occuired, Lender may sell the Mortgaged Property to the highest
bidder at 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, after having first given notice of the time, place and terms of sale,
togetner with a description of the property to be sold, by publication once a week for three (3} successive weeks prior fo
said sale in sume newspaper published in said county or ceunties, as may be required, and, upon payment of 1he purchase
'money, Lender or any person conducting the saie for Lender Is autharized to execute 10 the purchaser at said sale a deed
o the Mortgaged Praperty so purchased. Lender may bid at said sale and purchase the Mortgaged Property, of any part
thereat, il the highast bidder therefor. At the ferectosure sale the Mortgaged Property may be offered for saie and sold
as & whole without first offering it in any other manner or may be offered for sale and sold in any other manner as Lendes

inay elect, The provisions of Paragraph 4,06 of thig Mortgage shall apply with rospect to Lender’s enforcement al nigiie
or lnterests in personal property which constitutes Mortgaged Property hereunder.

4.08  Application of Foreclosure or Sale Proceeds. Tha proceeds of any foreclosure sale pursuant to Paragraph 4 07,
Or any sale pursuant 1o Paragraph 4.08, shall be applied as follows:
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First, to the costs and expenses of il retaking, holding, storing and processing the Collateral and

preparing the Collateral or tha Mortgaged Property {as the case may be} for sale, and {ii) making the sate,
including a reasonable attorneys’ fee for such services as may be necessary in the collection of ihe

indebtedness secured by this Mortgage or the foreclosure of this Mortgage;

(8)

Second, to the repayment of any money, with interest thereon to the date of sale at the applicable rate
or rates specified in the Note, this Mortgage, the other Loan Documents or the Other Indebledness
Instruments, as applicable, which Lender may have paid, or become liable to pay, or which it may then
be necessary 1o pay for taxes, insurance, assessments or other charges, liens, or debts as hereginahove
piavided, and as may be provided in the Note or tha other Loan Documents, such repayment to be applied

in the manner determined by Lender;

(b}

Third} to the payment of the indebtedness (including but not limited to the Loan and the Oiher
Indebtedness} secured hereby, with interest to date of sale at the applicable rate cr rates specified in the
Note, this Martgage, the other Loan Documents or the Other Indebtedness Instruments, as apphicable,

whethet ar not all of such indebtedness is then due;

(c)

{ch) Fourth, the balance, if any, shall be paid as provided by law.

4.09 Lender's Option on Foreclosura, Atthe option of the Lender, this Mortgage may te toreclosed as provided by law
or in equity, in which event a reasonable attorneys’ fee shall, among other Costs and expenscs, be allowetd and paw out
ol the proceeds of the sale. In the event Lender exercisas its option to foreclose this Mortgage in equity, Lender may, il
itg-option, foreciose this Mortgage subject to the rights of any tenants of the Mortgaged Properiy, and the ladure to makre
any such tenants parties defendants to any such foreclosure proceeding and to foreclose their nghts will nat be, noc be
asserted to be by the Borrower, a defense to any proceedings instituted by the Lender to collect the sums secufed herely,
or to collect any deficiency remaining unpaid after the foreclosure sale of the Maortgaged Property,

4.10 Waiver of Exemption. Borrower waives all rights of exemption pertaining to real or personal groperty as to any
ndebtedness secured by or that may be secured by this Mortgage, snd Borrower waives the benefd of any statule
regulating the obtaining of a deficiency judgment or requiring that the value of the Morigaged Property be sel off agains!

any part of the mdebtedness secured hereby. i \

4.11 Suits to Protaect the Mortgaged Property. The Lender shall have power (a) to institute and maintain such suils and
proceedings a3 it may deem exgedient to prevent any impairment of the Mortgaged Property by any acts which may be
vilawlul ar in violation af this Morigage; (b) to preserve or protect its interest in the Mortgaget FProperty and in the ingame,
revenues, rents and profits arising therefrom; and (¢} to restrain.the entorcament of of caompliance with any legislation o
gther governmental enactment, ruie or order that may be unconstitutional or otherwise wnvahd, if the enlorcement of or
compiiance with such enactment, rule or order would impair the secwity hereunder or be prejudicial to the interest of the

lLender.

4.12 Borrower to Pay the Note on any Default in Payment; Application of Moneys by Lender. Il default shiall occur i
the payment of any amount due under this Morigage, the Note, any ol the other Loan Documents or any of the Ciher
Indebtedness Instruments, or if any other Event of Default shall occur under this Martgage, then, upon demand al the
Lender, the Barrower shail pay o the Lender the whole amount due and payable under the Note and under all Qther
Indebtedness Instruments; and in case the Barrower shall {ail to pay the same forthwith upon such demand, the ! ende
shall be entitled 10 sue lar and to recover judgment far the whole amaunt 50 due and unpaid tagether with casts, which
shall mclude the reasonable compensation, expenses and disbursements of the Lender's agents and attorneys.

4.73 Delay or Omission No Waiver. No delay ar omission of the Lender or ol any bolder of the Note to exercise any
rght, power or remedy accruing upon any default shall exhaust or impair any such right, power or remedy or shall be
construed to be a waiver of any such delault, or acquiescence therein; and every right, power and remedy given by thr
MNate, this Mortgage, any of the other Loan Documents, or the Other Indebtedness Instruments to the Lender may be
exercised from tamne 1o time and as often as may be deemed expedient by the Lender.

d4.14  No Waiver of One Default to Affect Another. No waiver of any default hereunder, under any of the other Loan
Documents, or under any of the Other Indebtedness Instruments shalt extend to or shall affect any subsequent or any other
then extsting default or shall impair any rights, powers or remedies consequent thereon.

H the Lender {al grants forbearance or an extension of time for the payment of any indebtedness secured hereby, (B takes
other or additional security tor the payment thereol; [c] waives or does nol exercise any right granted herein, in the MNote,
i any of the other Loan Documents, or in any of the Other Indebtedness Instruments: (d) releases any part ol the
Morigaged Property from this Mortgage or otherwise changes any of the terms of this Morigage, the Note, any ol the other
L.oan Documents or the Other Indebtedness Instruments; [e} consents to the filing of any map, plat, or replat of or consents
to the granting of any easement on, all or any part of the Mortgaged Property; or (f) makes or consents 10 any agreemernt
subordinating the prierity of this Mortgage, any such act or omission shail not release, discharge, modily, change, or alipgt
the original liability under 1his Mortgage, the Note, the other Lean Documents, or the Other Indebtedness Instiuments ol
the Borrower or any subsequent purchaser of the Mortgaged Property or any part thereof, or any maker, co-signer,
endorser, surety ofr guarantor; nor shall any such act er omission preclude the Lender from exercising any right, power or
privilege herein granted or intended to be granted in the event of any other default then made or of any subsequenl default,
nor, excepl as otherwise expressiy provided in an instrument or instruments executed by the Lender shall the provisions
ol thus Mortgage be altered thereby. In the event of the sale or transfer by operation of law or othetwise ol all o any pat!
of the Morigaged Property, the Lender, without notice to any person, corporation or other entity {excepl natice 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 and empowered Lo deal with any such vendee or transleree with reference 1o the Marlgaged Property
or the indebtndness secwred hereby, or with reference 1o any of the terms or conditions heren!, or of the other oo
Cocuments, as fully and ta the same extent as it might deal with the original parlies hereta and without in any way
teleasing or discharging any of the liabilities or undertakings hereunder.
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4.15  Discontinusnce of Proceodings — Position of Partles Restored. In case the Lender shall have proceeded to endorce
any eight or remedy wuder thls Martgage by foreclosure, entry or otherwise, and such proceedings shall have been
disconlinued or abandoned Tor any reason, or shall have been delermined adversely 1o the Lender, then and In every such
case Lhe Borrower and the Lender shall be restored to Lheir former positions and rights hereunder, and all rights, powers

and remedies ol the,Lender shall continue as Il no such proceeding had been taken,

4.16  Homodios Cumulative, No qight, power, or remedy conlerred upon or reserved to the Lender by this Morigage is
Imtended to be exclusive of any olher tight, power or rermedy, but each and every such right, power and remedy shall be
cumulalive and concurnrerst -and shall be in addition to any other right, power and reimedy given hereunder, at wevder 1
Nole, any of the other Loan Documents, Lha Other Indebiledness Inslruments or now or herealter existing allow or in gyoity

ot by stalule.

4.17  Naolice of Doloults Under the Loan Documaents and Qther Credit Arrpngements. Borrower shall give promp1 netice
to Lender ol any defaults by Borrawer under this Morigage or any of the other Loan Dogcuments, and of any notice ol
delault received by Borrower under sny cther credit arrangement of Borrower.

ARTICLE V
MISCELLANEOUS

H.01 Binding Effoct. Wherever in this Mortgage one of 1he partdes herelo s named or referred o, the heirs,
adiministrators, execulors, successors, asslgns, distributees, and legal and personal represematives ol such party shall Le
ingluded, and all covenants aiwt agreements contained in this Morlgage by or on behall of the Borower or Ly or ¢n heho!
of Lender shall bind and Iinwe to the benelit of their respective heirs, administrators, execulors, SUCCRSSOIS, assigns.

distributees, and legal and personal represenlalives, whether so expressed or not. Notwithstanding the loregoing, e
Borrower shall not Le entitled ta assign any 6l Its rights, titles, and Interests hereunder, or to delegate any of its obligations,

habiilies, dulies, or responsibilities hereunder, and will nol permit any such assignment or delegation 10 occur {volunlianly
of involuntarity, ar directly ar indirectly), without the prior written consent ol the Lender.

5.02 Hendings. The headings of the articles, sections, naragrf'!phs and subxdivisions of this Mortgage are for convermnge
of reference only, are not (o be considered a part hereol, 4nd shall not limit or otherwise allect any of the teoms herenl
“leremn,” "hereby,” “hergunder,” "hereol,” and other equivalent words or plirases refer 1o this Mortgage and not salely 1o
the pacticular portion thereof in which any such word or phrase is used, unless otherwise clearly indicated by the cantex].

L}

L.03 Genmsfor; Numhber, Whenever the centexl so requires, the masquling includes whe [gininine and nevier, the syl

includes 1the plural, and the plural includes 1he singular,

5.04 Invalid Provistons Lo Alfact No Others. In case any one or more ¢f 1he covenants, agreements, 1erms oF provisions
contained in this Morigage, in the Nole, inany of the other Loan Documents, or in the Other Indebtedness Instruments shall
be invalid, illegal or unenlorceable In any respect, the validity of the remaining covenants, agreements, terms or provisions
contained herein, and in the Nole, in the other Loan Documents and in the Other Indebtedness Instyuments shall be i 1o

way alfected, prejudiced or distwbed thereby,

5.056 Loan Rocuments. Wherever reference is made herein to this Mortgage, the Note, the Loan Documents, or Lhe
Other Indebtedness Instruments, such reference shall include all renewals, extensions, maodifications and retinancings

theregl.

L.0G Conflict in Loan Documents. [n the event ol contiict in the terms of any provision in this Mortgage, the Mole, any
of the other Loan Docurents, or the Other Indebledness Instruments, the terms of the provision most faverable 1o Lhe

Lender shall apply.

5.07 Instrument Under Saol. This Mortgage is given under the seal of all parties hergto, and il is intended 1hal this
tAgrigage is and shall constilute and have the ellfect of a sealed instrument according to law.

.08  Addresses and Othor Information. The following information is provided in order Lhat this Morigage shall commply
will the requirements ol the Uniform Conunerclal Code, as enacted in the State of Alabama, for instruments to be liled

as financing slatements:

GARDNER BROTHERS HOMEBUILDERS, INC.
193 BROOK TRACE DRIVE

—__BIRMINGHAM, AL 35244 R

{n) Maima of Borrower {Dobtor):

Addrass al Borrowaer:

New South Federal Savings Bank,

(1] Nime of Lender {Securad Party):
a Fedéral1y Chartered Savings Bank

Addrass of Lender: 524 Lorna Square -
Binmingham, Alabama 35216

Atlantion: _

{c} Record Owner of Real Eslale
dascribad on Exhibit A hereto: GARDNER BROTHERS HOMERUILDERS, INC.
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5.09 Rider. Additional pravisions ol this Mortgage, il any, are set forth below or on a Rider attached hereto and inade
a part hereof.

IN WITNESS WHEREOQF, 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: GARDNER -INC.
By: /Jﬂﬁ_ - Z
Its; g PRESIDENT
Date Executed;: 1/22/98
WITNESS:
Date Executed: e
WITNESS: .
Date Executed:
Future Advance Mortgage Page 13
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF . _ALABAMA

COUNTY OF _SHELBY

|, TBE. UNDERSIGNED ., @ notary public in and for said county in said state,
hereby certify that _GARRY B, GARDNER ., whose name as PRESIDENT
of _ GARDNER BROTHERS HOMEBUILDERS, INC,. 8 WTIDN

is signed to the'foregoing instrument and who is known to me, acknowledged before me on this dav
that, being informed of the contents of such instrument, _KEE , as such QFFLCER and with
full authority, executed the same voluntarily for and as the act nf said __ CORPORATION .

Given under my hand and official seal this 22NMay of JANUARY , 19  og

ot

Natary Public

| | Notarial Seal | My Commission Expires: ’TII({J )qa

INDIVIDUAL Ag«:wquEnGMENTS

I.

STATE OF
COUNTY OF

l , @ notary public in and for sai¢ county in said state,
hereby certify that . whose name __
signed to the foregoing instrument and who known 1o 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 bhears date.

Given under my hand and official seal this day of 19

Notary Public

[ Notarial Seal ] My Commission Expires:

STATE OF

COUNTY QF

|, . a notary public in and for said county in =aid state.
hereby certify that . whose name
signed to the faregoing instrument and who known to me, acknowiledged before me on thi;
tlay, that, beinp 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 Expires:
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EXHIBIT "A"

LOTS 3815 AND 3818, ACCORDING TO THE SURVEY OF BIRKSHIRE 38TH
ADDITION TO RIVERCHASE, AS RECORDED IN MAP BOOK 22, PAGE 140, IN
THE OFFICE OF THE JUDGE OF PROBATE OF SHELBY COUNTY, ALABAMA.

Q2/05/1938-03815
09:04 AM CERTIFIED

cHELBY COUNTY JUDCE OF PROBATE
045 KD 190.50
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