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FUTURE ADVANCE MORTGAGE,
ASSIGNMENT OF RENTS AND LEASES
AND SECURITY AGREEMENT

. {ALABAMA )

STATE OF ALABAMA 9
COUNTY OF _Shelby . g9i04 A% g & MO

| ACRPY COM "

ns ?"'_1_,'? .
THIS INDENTURE (herein this "Mortgage™) made this 20&£h  day ot Jamlary , 19 98 , batwasn
— -"'-—_M — ek cm— T
Lewis Integritz Homes, Inc. ' _ st __Alabama COLPOLAL ion

(hereinafter cafied the "Borrower,” whether one or more}, Mortgagor, and COMPASS SANK
thersinafter called “Bank"), Mortgages.

THIS MORTGAGE 1S FULED AS AND SHALL CONSTITUTE A FIXTURE FILING N ACCORDANCE WITH THE PROVISIONS
OF SECTION 7-8-402(6) OF THE CODE OF ALABAMA,, -

chock ¥ @  THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE" AS DEFINED IN SECTION

seploskie 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:

WHEREAS. Borrower is justly indebtad to Bank on 8 loan (the "Loan®) in the principal sum of Two Hundred Two

Thousand Four Hundred Twentv-Flve _ AND _ (10 /100 DOLLARS (¢ 202.425,00 . P
or 50 much as may from time 10 time be disbursed thareunder, as avidenced by a promissory nole dated

January 20 1998, payable to Bank with interest thereon (the "Note®} as follows:

chewk ¥ 0O On____ \ _or such sarlier maturity date as proviged inthe
sonlosnls Note or as provided In any Loan Document as defined below;

# not checked sbove, then on demand or a8 otherwise provided in the Note; and

WHEREAS, Borrower may hereafter become indebted to Bank or 10 8 subsequent holder of this Mortgage on loans of
atherwise {the Bank and any subsequent holder of this Mortgage being refarred to harein as “Lender®}; ard

WHEREAS, the partias dasire 10 secure the principal amount of the Nots with interest, and sll renewals, extensions and
modifications thereof, and all refinancings of any part of the Note and any and alt other additional indebtedness of Borrower
to Lendsr, now axisting of heresfter arising, whether joint or geveral, due or to bacome due, absoiute or contingent, direct
of indirect, liquidated or unliquidated, and any renawals, extansions, modifications and rafinancings thareof, and whether
incurred or glvan as maker, endorser, guarantor of otharwise, and whether the same be evidenced by nots, open account,
assignment, endorsemaent, gusranty. pladge or otharwise (harein "Other indebtediness’).

NOW. THEREFORE, the Borrower, in consideration of Lender’'s making the Loan, and t0 secure the prompt payment of
same, with tha intarast therson, and any extensions, renewals, modifications and refinancings of same, and any charges
herain Incurred by Lender on account of Borrower, including but not limited to attorneys’ fees, and any and all Other
indabtednass as set forth above, and furthar to secure the gerformance of the covenants, conditions and agreements
hereinsfter set forth and set forth in the Note snd set forth in all other documents evidencing, securing of axecuted in
connection with the Losn (this Mortgage, the Note and such other documents are sometimes referred to harein as the *Lomn
Documaents”), and as may be set {forth in instruments evidencing of securing Other indebtedness {the "Other iIndsbtedness
instruments”) has bargainad and sold and does hareby grant, bargain, sell, alisn and convey unto the Lander, its SuCCessOrs
and assigns, the following described land, real astate, estates, buildings, improvemeants, fixtures, furniture, and personsl
property {which together with any additional such property in the possession of the Lender or hereafter acquired by the
Borrowar and subject to tha lien of this Mortgage, or intended to be 30, as tha same may be constituted from time to time
is herainafter sometimes referred to as the "Morigaged Proparty™) to-wit:

{» All that tract or parcel or parcels of land and estates particularly described on Exhibit A attached hereto
and made a part hereot {the "Land"};

{b} All buildings, structures, and improvements of every nature whatsoever now or haraafter gituated on the
Land, and all fixtures, fittings, builging materials, machinery, equipment, furniture and furnishings and
personal property of every nature whatsoever now or hersafter owned by the Borrower and vsed of
intended to be used in connection with or with the operation of said property, buildings, structures of
other improvements, including all extensions, additions, improvements, bettermems, renewals,
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substitutiona, replacemants and accessions to any of the foragoing, whether such fixtures, tittings,
building materials, machinery, equipment, furniture, furnishings and personal propeny actuaily are located
on or adjacent to the Land or not, and whether in storage or otherwise, and wheresoaver the ssme may
be located (the "Improvements®);

ic) All accounts, general intangibles, contracts and contract fights relating to the Land and improvements,
whether now owned or existing or hereafter created, acquired or ariging, inciuding without limitation, all
construction contracts, architectural sarvices contracts, management Contracts, leasing agent contracts,
purchase and sales cantracts, put or other option contracts, and all other contracts and sgresemantis
ralating to the construction of improvements on, or the aperation, management and sale of ali or any pan
of the Land and Improvements;

{d) Togather with all sasements, rights of way, gores of land, streets, ways, alleys, passages, sewer( rights,
Walers, water Courses, water rights and powers, and all astatas, isases, subleases, licensaes, rights, titles,
interasts, privilages, libertizs, tenements, hereditaments, and sppurtenances whatsosver, in MYy way
belonging, refating or appentsining to any of the proparty harginabove dascridbed, or which hereatter zhall
in any way belong, relate or be appurtanant therato, whethar now owned or haresiter acquired by the
Borrower, and the reversion and reversions, remainder and remainders, rents, issuss snd profits thersof,
and all the estate, right, title, interast, property, possession, ciaim and demand whatsoaver st iaw, as weil
88 in aquity, of the Borrower of, in and to the same, including but not limited to:

{i) All rants, royatties, profits, issues and revenues of the Land and Improvements from
tima to time accruing, whethar under lsases or tenancies now axisting or harsafter
created; and

{H}) All judgments, awards of damages and settlements hereatter made resulting from
condemnation procesdings ar the taking of the Land and improvements or any pan
therso! under the power of aminent domain, or for any damage (whether caused by
auch taking or otharwise) to the Land ant Improvements or any part thareof, or tc any
rights appurtenant thersto, inciuding snyiaward for change of grade or strests. Lendar
hereby is authorized on bahalf of and in the name of Borrowaer 1o axeciuta and deliver
valid acquittances for, and appeal from, any such judgments or awards. Lender may
apply all such sums or any psrt thereof so raceived, after the payment of sl its
axpenses, including costs and attorneys’ fees. on any of the indebtedness secwred
hereby in such manner as it elacts or, at Its option, the antire amount or any part thereol
30 receivaed may be released;

(o) Ali cash and non-cash proceeds and all products of any of the foregoing items or types of property
describad in (a), (b), {c) or (d} above, inciuding, but not limited to, all INSLIENCY, CONUSCt and ton
procesds and claims, and including all Inventory, sccounts, chatts paper, documents, instruments,
equipmant, fixtures, consumar goods and peneral intangibias acquired with cash proceeds of any cf the
foregoing items or types of property described In (s). (b, (c} or (d] abova.

TO HAVE AND TO HOLD the Mortgaged Property and eli parts theroof unto the Lander, its successors and assigns fo'ever,
subject, however, to the terms and conditions herein; |

PROVIDED, HOWEVER, that these prasents are upon the condition that, (i} if the Barrower shall fully pay or cause t0 bs
fully paid to the Lendar the principsl and interest payable with respect of the Loan and the Note, and any exisnsions,
renewals, modifications and refinancings of same, st the times and in the manner stipuiated therein and herein, all without
any deduction or cradit for taxes or other similar charges paid by the Borrower, and shall pay all charges incurrad herein
by Lender on account of Borrowaer, including, but not limited to, attornays’ fees, and shall pay any and ali Other
Indebtedness, and shail keep, perform and cbserve all and singuiar the covensnts, conditiong and AQreements in this
Mortgage, in the Note, in the other Loan Documents, and in the Other indebtedness instruments expressed to be kept,
parformed, and observed by or on the part of the Borrower, ail without fraud or delay, and (ii) the Lender shall have no
further commitment ar agresment to maka advances, incur obligations or give value under the Loan, the Note, any other
Loan Documant or any Other Indebtedness Instrumant lincluding without limitation advances, obligations or vslue rélating
to tutwe advances, open-end, ravolving or other lines of cradit or letters of credit), then this Morigage, and sl the
properties, interests and rights heraby granted, bargsined, sold and conveyead shail cease, terminate and be vind, but shali
otherwise remain In full force and effect.

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

ARTICLE |
GENERAL

1.01 Performance of Mortgage, Note and Losn Documents. The Borrower shall perform, observe and comply with all
provisions hereof, of the Note, of the other Loan Dacuments, and of the Other Indebtedness instruments, and shall duly
and punctusily pay to the Lender tha sum of money axpressed in the Note, with interest thareon, and all other sums
required to be paid by the Borrowsr pursuant to tha provisions of this Mortgage, of the Note, of the other Loan Documents,
and of the Other Indebtedness instruments, all without any deductions or credit for taxes or other similar charges paid by
tha Borrower.

1.02 Warranty of Title. Borrower hereby warrants that it is lawfully seized of an indefeasible estate in fee simple In the
iand and real preperty hereby morigaged, or is lawfully seized o!f such other estate or interast as is describad on Exhibit
A hareto, snd has good and sbsolute titie 1o all exisling personal property hareby granted as security, and has good right,
full power and lawiul autharity to sell, convey, mortgage and grant a securnty interest in the same in the manner and form
aforesaid; that the same is tree and clear of all grants, reservations, security interests, liens, charges, and encumbrances
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whatsoever, including, as to the personal property and fixtures, conditional sales contracts, chattel martgages, secunty
agresments, financing statemants, and anything of a similar nature, and that Borrawer shall and will warrant and forever
defand the title thereto,and the quist use and enjoyment thareof unto the Lender, its successors and assigns, against the
lawful claims of all persons whomsoevaer.

1.03 Eutura Advances, Revolving snd Opan-End Loans, and Othar Debts. It is expressly understood that this Mortgage
is intanded to and does secure not only the Loan, but slso future advances and any and all Othar Indebtedness, obligations
and lisbilities, direct or contingent, of the Barrower to the Lander, whather now sxisting or hereafter arising, and sny and
all extensions, renewals, madifications and refinancings of same, or any part thereo!, existing at any time before actual
cancellation of this instrument on the probate records of the county of counties where the Mortgaged Property is located,
and whether tha same bé evidenced by note, opan account, assignment, endorsement, guaranty, pledge of otherwise. The
Loan snd the Other Indebtednass may, Hf provided in the applicable loan instruments, provide for revolving or apen-end
loans and advancas, all of which shall be secured by this Mortgage. S

1.04 Monthly Tax Deposit. | 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 astimated by Lender, in addition to each regular instaliment of principsl
and interest. Such sums shall not draw interest and shall not be, nor be deemed to be, trust funds, but may ba commingled
with the general funds of Lander. Borrower agrees to pay Lender the amount of any deficiancy nacessary 10 enable Lender
to pay such taxas when due. Such sums may be applied by the Lender to the raduction af the indebtedness secured hersby
in any manner selected by Lender if an Event of Default shsll occur under this Mortgage or under tha Note, any of the other
Loan Documents, or any of the Other indebtedness Instruments, but, unless ctherwise agreed by the Lender in writing,
no application of tax deposits to the Note, to Other Indebtedness, or to other obligations secured hereby, shall delay,
raduce, alter or otherwise affect any regularly schaduled payment with respect to the Loan, the Other Indabtedness, or
any such other obligations.

1.05 Othw Taxes, Utilitles and Liens.

(s} The Borrowser ghall pay promptly, when and as due, and, if requested, will exhibit promptly to the Lender
receipts for the payment of all taxes, asgessmants, water rates, utility charges, duss, charges, fines,
penalties, costs and other expenses incurred, arld impositions of every nature whatsoever imposed, levied
or assessed or to be imposed, levied or assessed upon or against the Mortgaged Propafty or sny part
thereo! or upon tha ravenuas, rents, issues and profits of the Mortgaged Property or afising in raspact of
the occupancy, use or possession thareof, or Upon the interast of the Lender in the Mortgaged Proparty
(other than any of the same for which provision has been made in Paragraph 1,04 of this Article 1), or any
charge which, if unpsid, would become a lien Of charge vpon the Mortgaged Property.

ib) The Borrower promptly shall pay and shall not sutfer any mechanic's, laborer's, statutory or other ken 1o
be created or to remain outstanding upon any of the Mortgaged Property.

ic) In the avent of the passage of any state, federal, municipal ar other governmental law, order, rule of
reguiation, subsequent 1o the date hereof, in any manner changing or modifying the laws now in force
governing the taxaticn ¢f morigages of debts securad by mortgagas or the manner of collecting taxes,
then Borrower immadiately shall pay any incraased taxes if allowsd by law, and it Borrower fails 1o pay
such additional taxes, or if Borrower is prohibited from paying such taxes, or if Lender in any way s
adversely atfected by such law, order, rule or regulation, than in any of such events, all indebtedness
secured by this Mortgage and all interest accrued thereon shall without notice become due and payable
torthwith at the option of the Lender.

1.06 Insurance.

) ‘The Borrawer shail pracure for, deliver to, and maintain for the benafit of the Lender during the tarm of
this Mortgage insurance policies in such amounts as the Lender shall require, inswing the Mortgaged
Praperty against fire, extended coverage, war damage {if available}, and such other insurable harards,
casusitias and contingencies as the Lendar may require. The form of such policies and the COMpPanias
issuing them shall be acceptable to the Lundqfr, and, uniess otherwise agreed by the Lender in witing,
shall provide for coverage without coinsurante or deductibles. All policies shall contain a New York
standard, non-contributory mortgagee endorsement making Insses payable to the Lender, 8s martgagese.
At least fifteen (15} days prior to the expiration date of all such policies, renewals thereof satistactory
to the Lender shall be delivered to the Lender. The Borrower shall deliver 10 tha Lender receipts
evidencing the payment of all such insurance policies and renewais. In the event of the forecioswe of
this Mortgage or any transfer of titie to the Mortgaged Property in partisl or full extinguishment of the
indebtedness sacured hereby, all right, title and interest of the Borrowaer, or its assigns, in and to ail in.
surance policies then in force shall pass 1o the purchaser or grantee.

{b) The Lender hereby is authorized and empowered, at its option, to adjust or compromise any ioss under
any insurance policies on the Mortgaged Property, and to collact and receive the proceeds from any such
policy or policies. Each ingurance company hereby is sutharized and directed 10 make payment tor ali
such losses directly to the Lender instead of to the Borrower and Lender jointly, After deducting from
said ingurance proceeds any expenses ingurred by Lender in the collection or handling of s8aid funds, the
Lender may apply the net proceeds, st its option, sither toward repairning or restoring the improvaments
on the Mortgaged Property, or 8s a credit on any portion of the Borrower's indebitedness salected by
Lendar, whether then matured or to mature in the future, or at the option of the Lender, such sums gither
wholly or In part may be used 0 repair such improvements, or 1o build new improvemants in thair place
or for sny other purpose and in a manner satisfactory to the Lender, all without af{ectinp the lien of thus
Mortgage for the full amount secured hereby belore such payment 1ook place. Lender shall not be hable
to Borrower or otherwise responsible for any fatlure 10 collect any insurance proceeds due under the lerms
of any policy regardless of the cause of such lailure.
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(c) it raquired by the Lender, the Borrower shall pay on the first day of each month, in addition to any regular
installmant of principal and interest and athar charges with respect 10 indebtedness secursd hereby, and
the monthly tax depasit provided for in Paragraph 1.04 hereof, one-twelfth (1/12) of tha yearly premiums
for ingwrance maintained pursuant to the provisions of this Paragraph 1.06. Such amount shall be used
by Lender ta pay such insurance premiums when due. Such added payments shall not be, nor he deemed
to be, ust funds, but may be commingied with the ganeral funds of the Lendar, and no interast shal be
payable in respect thersof. Upon demand of the Lender, the Borrower agrees to deliver to the Lender
such additionsl moneys as sie necessary 10 make up any deficiencies in the amounts deposited by
Borrower with Lendar pursusnt to this Paragraph 1.08 to enable the Lender 10 pay such insurance
premiums whan due. In the svent ot an Event of Default hereunder or of » dafault by Borrower under tha
Note. any other Loan Documents, or any Other Indebtadness Instrumants, the Lender may apply such
sums 10 the reduction of the indebtedness secured hereby in any manner selected by Lender, but, unless
otherwise agread by the Lender in writing, no spplication of inswrance proceesds 1o the Loan, to Others
ndebtedness, or to other abligations secured hersby, shall delay, reduce, siter or otherwise aftect any
Isguisrty scheduled payment with respact to the Loan, the Other Indsbtednass, or any such others
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 inciuds any damage or taking by any governmental or private suthority, and any
transter by private sale in lieu thersof}, sither temporarily or permanantly, the entire indebtedness secursd hareby shail st
the option of the Lender becoms immediately due and paysbis. The Lander shall be antitied to all compensation, awards,
snd other payments or relisf for any condemnation and hereby is authorized, at its option, to commance, appear in and
prosacute, in its own or the Borrower’s name, any action or proceeding relating to any condemnation, and to settie or
compromisa any claim in connaction tharewith. All such compensation, awards, damages, claimas, rights of action and
proceeds and the right thereto are hereby assigned by the Borrowaer to the Lender, which, after deducting theretrom ali its
expenses, including attorneys’ fees, may release any moneys so received Dy it without affecting the lien ot this Mortgage
or may apply the same in such manner as the Lendear shall determine to the reduction of the indebtedness sacured hereby,
and any baiance of such moneys then remaining shall ba paid to the Borrower. Tha Borrowsr sgrees to sxecute such
turther assignments of any compensations, awards, demages, claims, rights of action and proceads as the Lender may
require. The Borrower promptly shali notify the Lender in the avgnt of the institution of any condemnation or sminent
domain proceeding or in the svent of any threst thereol. The Lender shall be antitled to rotain, at the sxpanse of the
Borrower, its own lagal counsel in connection with any such proceadings or threatensd procesdings. Lendar shall be under
no obligation to the Borrower or to sny other parson to determine the sufficiency or legality of any condemnation award
and may accept any such award without Guestion or further inguiry.

1.08 Care of tha Property.

Y] The Borrower will praserve and maintain the Mortgaged Property in good condition and repair, and shall
not commit or sutfer any waste and shail not do or suffer 10 be done anything which will increaze the rnisk
of fire or other hazard to the Mortgaged Property or any part thareof.

{b) Excapt as otherwise provided herein, no buildings, fixtures, personal property, or other part of the
Mortgaged Property shall be removed, demolished or substantially altered without the prior written
consent of the Lender. The Borrower may sell or otherwise dispose of. free from the Lien of this
Mortgege, furniture, funishings, equipment, tools, appliances, machinery or appurtenances, subject to
the lien hersof 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 Doltars {$5,000.00) 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, frea and clear
ot all liens and secuwrity interests except those created by the Loan Documents or Other Indebtedness
Instruments, other furniture, furnishings, equipment, tools, appliances, machinery or sppurtenances not
necessarily of the same character, but of at least equal value and of equal of greatar utility in tha
operation of the Mortgaged Property, and costing not less than the smount realized from the property sold
or otherwise disposed of. Such substitute furniture, furnishings, equipment, tools, apphances, machinery
and appurtenances shall forthwith become, without further action, subject to the provisions of this
Mortgage. i

(c] If the Mortgaged Property or any part thereof is gamaged by fire or any other cause, the Borrower shall
give immediata written notice of the same to the Lender.

(d) The Lender hereby is authorized 10 snter upon and inspect the Mortgaged Property, and to inspect the
Borrowsr's or Borrower's agent’s records with respsct to the ownership, use, managament and operation
of the Mortgaged Property, at any time duwring normal business hours.

(e} It all or any part of the Mortgaged Praperty shall be damaged by fire or other casualty, the Borrower
promptly shall restore the Mortgaged Property to the equivalent of its original condition, regardiass of
whether or not thera shall be any insurance proceads therefor; provided, however, that it thare are
insurance proceeds, the Borrower shall not be required to restore the Mortgaged Property as aforasad
unless the Lender shall apply sny net proceeds from the cesualty in question and held by Lander, as
sllowed under Parspraph 1.08, toward rastoring the damaged improvements. if » part of the Mortgaged
Property shail be physically demagad through condemnation, the Borrowar promptly shall restore, repaw
of slter the remaining property in a manner satistactory to the Lender: provided, however, that if thera
sre condemnation proceads or awards, the Borrower shall not be required to restore tha Mortgaged
Property as aforesald unless the Lender shail apply any net proceeds or awards from the condemnation
“and hald by Lender, as provided in Paragraph 1.07, toward restonng the damaged improvements.
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1.09 Further Assurances; After-Acquired Property.

(al At any time, and from time to 1ime, upon request by the Lender, the Borrower, at Barrower's expense,
will make, axecute and deliver or cause to be made, executed and dalivared 1o the Lender and, where
appropriste, to cause to be racorded and/or filed and from time to time tharesfter to be ra-Tecorded and/or
rafiled at such tims and in such offices and places as shall be desmed desirable by the Lender any and
all such other and further mortgages, instrumants of further assurance, certificates and other documants
as may, in tha opinion of the Lender, be necessary or desirable in ordar to offectuste, complete, of
periect, or to continue and presarve the ablipation of the Borrower under the Note and this Mortgage, snd
the prigrity of this Mortgage as 2 first and prior lian upon all of the Mortgaged Property, whather now
owned or hereafter acquired by the Borrower. Upon any failure by the Borrower 30 10 do, tha Lender may
make, exacute, and record any and all such mortgages, instruments, certificates, and documents for and
in the name of the Borrower, and the Borrower hareby irrevocably appoints the Lender the agent andd
attormey-in-fact of the Borrower 50 10 do. The lien and rights hereunder automatically will attach, without
further act, to all after-acquired propery (except consumer goods, other than accassions, not acauired
within ten (10) days after the Lender has given value under the Note)} attached to and/or used in the
operation of the Mortgaped Property of any psrt thereof.

{b) Without limitation to the generality of the other provisions of this Mortgage, including subparagraph (@)
of this Paragraph 1.09, it haraby expressly is covenanted, agreed and acknowledgad that the lien and
rights hereunder automaticeily will sttach to any further, greater, sdditional, or ditferant sstate, rights,
titias or interests in or to any of the Mortgaged Property at sny time scquired by the Botrower by
whatsoevar means, includinig that in the event the Borrower is the owner of an estate or intarast in the
Mortgeged Property or any part tharaof (such as, for example, as the iessee of tenant} other than as the
fen simple owner thereof, and prior to the satisfaction of record of this Mortgage the Borrower obtains
or otherwise acquires such fee simple or other astate, then such further, greater, additional, or different
astate In the Morigaged Property, or a part thereof, shall automaticaily, and without any {urthar action
or filing or recording on the part of the Barrower or the Lender. or any other person or entity, be and
bacome subject to this Mortgage and the lien tereof. In consideration of Lender’s making the Loan as
sforessid, and to securs the Loan, the her indebtedness ang obligations set forth above, Borrower
harsby grants, bargains, sells and conveys to Lender, on the same 1erms as set forth in this Mortgage and
intended to be » part hereof, all such after-actuired property and estates.

1.10 Additionsl Sscurity, The Lender alzo shall have and hereby is granted 8 security interest in all monies, securities and
othar property of the Borrower, now of haresfter assigned, held, received, or coming into the possession, control, of
custody of the Lander by or for tha account of the Borrower (including indebtedness dus trom the Lender to the Borrower,
and any and all claims of Borrower against Lender, at any time existing) whether expressly as collateral security, custody,
piedgs, transmission, collection or for any other purpose, and slso upon sny and all deposit balances, including any
dividands declarsd, or interest accruing therson, and proceeds therecf. On an £vent of Default, the Lendar may, in addition
10 any other rights provided by this Mortgage or any of the other Loan Documents, but shall not ba obligated to, apply 10
the payment of the Loan or Other Indebtednass secured heteby, and in such manner as the Lender may determine, any such
monies, sacurities or other property hald or controlied by the Lender. No such application of funds shall, unless otharwise
expressly agreed by the Lender in writing, reduce, alter, delay or otherwise affect any regularly scheduled payment with
respect to the Loan of such Other indebtedness or obligations.

1.11 Leases Affecting Mortgaged Property. The Borrower shell comply with and cbserve its obligations as landiord of
tenant under all leages atfacting the Mortgaged Property or any part thereot. If requested by Lender, Borrower ghall furnish
Lender with executed copies of all leases now of hereafter existing on the Mortgaged Property; and all leases now of
heraafter entered into will be in form snd substance subject to the approval of Lender. Borrower shall not accepl payment
of rent more than one (1} month in advance without the express written consent of Lender. If requested by the Lender,
the Borrower shall execute and deliver to Lender, 8s additional security, such other documents as may be requesied by
Lender to evidence further the assignment 10 Lender hereunder, and to assign any and ail such leases whether now existing
or hereafter craated, including, without limitation, all rents, royaites, issues and profits of the Mortgaged Property from
time 10 times accruing. The Borrower ghall not cancel, surrender or modify any lease atfecting the Mortgaged Property or
any part thergot without the written consent of the Lender.

1.12 Expenses. The Borrower ghall pay orf reimburse the Lender for all reasonable attorneys’ tees, costs and expenses
incurred by the Lender in connection with the collection of the indabtedness sacured hareby of the enforcement ol any
rights or remadias provided for In this Mortgage, in any of the othar Loan Documents Of the Other Indebtedness
Instruments, or 88 may otherwise be provided by law, of incurred by Lender in any procesding involving the estate ol »
decedent or an insolvant, or in any action, proceeding or dispute of any kind in which the Lender is magde a party, Of
appears as party plaintift or defendant, affecting this Mortgage, the Note, any of the other Loan Documents, ahy of the
Other Indsbtedness Instrumants, Borrower or the Mortgaged Proparty, including but not jimited 10 the toreclosure of this
Maortgage, any condemnation action involving the Mortgaged Propearty, any snvironmantal condition of of aftecting the
Mortgaged Property, of any action 1o protect the security hereof; and any such amoums 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 Lendar of Defaults by Borrower. |f the Borrower chall default in the payment of any tax, lien,
assessment or charge levied of agsessed against the Mortgaged Property, of otherwise described in Paragraphs 1.04 and
1.06 heraof: in tha paymaent of any utility charge. whether public or private; in the payment of insurance premiums; in the
procurement of insurance coverage and the delivery of the insurance policies required hereunder; or in the performance or
obsarvance of any other covanant, condition or term of this Mortgage, of the Note, of any of the other Loan Documents,
or of any of the Other Indebtedness Instruments, then the Lender, at its option, may perform of obsearve tha same; and ail
payments made for cOsts 07 8xpansas incurred by the Lender in connection therewith shall be secured hereby and shall be,
without demand, immediately repaid by the Borrower to the Lender with interest thereon calculated in the manner set forth
in the Note, and at thé default interest rate specified in the Note, or, if no default interest rate is specified, then at the rate
set forth in the Note, plus two percentage points {2%). The Lender chall be the sole judge of the legality, validity and
priority of any such tax, lien, assegsment, charge, claim and premium, of the necessity for any such actions and of the
amoum necessary 10 be paid in satisfaction thereo!, The Lender hereby is empowered to enter and to authorize others 10
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enter upon the Mortgaged Property or any part thereof for the purpose of parforming or observing any such defauitad
covenant, condition or term, without thereby becoming liable to the Borrower or any person in POSSAssion holding under
the Borrower for trespass or otherwise.

1.4 Books snd Records. The Borrower shall keep and maintain at ail times full, true and accurate books of accounts and
records, adequate 10 raflect Correctly the results of the opearation of the Mortgaged Property. Upon request of the Lender.
the Borrower shall furnish 10 the Lender (i} within ninety {90) days after the end of the Borrower’s fiscal year » baiance
sheet and a statement of income and expenses, both in reasonable detail and form satisfactory 1o Lender and certified by
a Certifisd Public Accountant, and (i) within ten (10} days after requast therelor trom Lender, a rent schadule of the
Mortgaged Property, cartified by the Borrower, showing the name of aach tenant, and for each tenant, the space occupied,
the tease expiration date and the rent paid.

1.15 Estoppsl AHidavits. The Borrowar withint tan {10} days atter written request from the Lendsr shall turnigh a written
statement, duly acknowiedged, setting forth the unpaid principal of and interest on the Loan and Other Indebtedness angd
whether or not any offsets or defenses axist against any principal and interest.

1.18 Alisnation or Sale of Mortgaged Proparty. The Borrower shall not sell, assign, morigage, encumber, grant a security
interast in or etherwise convey all or any part of the Mortgaged Property without obtaining the express written consent
of the Lender at least thirty (30) deys prior to such conveyance. If Borrower should sell, assign, mortgage, ancumbers, grant
a sacurity Interest in or convay sll, or sny part, of the Mortgaged Property without such consent by Lendar, than, in such
event, the entire balance of the indebtedness finciuding the Loan and all Other indebtednass) secured by this Mortgage and
all imerest accruad thereon {or such parts as Lender may eiect) shall without notice become due and payable forthwith at
the aption of the Lender.

1.17 Envieonmental snd Compllence Matters. Borrower represents, warrants snd covenants as follows:

M) No Hazardous Materials {hereinaftar defined) have been, are, or will be, while any part of the indebtednass
sscurad by this Mortgage remaing unpaid, contained in, treated, stored, handied, generated, locatad on,
discharged from, or disposed of on, ofr titutn 8 part of, the Mortgaged Property. As used harain, the
tarm "Hazerdous Materials” includes, witthut linkitation, any ashestos, urea formaidehyde foam insulation,
flammabie explosives, radioactive materials, hazardous materials, hazardous wastes, hazardous or toxic
substances, or related or unrelated substances or materials defined, reguiatesd, controlled, limited or
prohibited in the Comprehensive Environmental Response Compensation and Lisbility Act of 1980
{"CERCLA") (42 U.5.C. Sactions 8601, ot 28q.), the Hazardous Materials Transportation Act (49 U.S.C.
Sactions 1801, 8¢ 2#9.), the Resource Conservation and Recovery Act ("RCRA") {42 U.S.C. Sections
6901, of 509.), the Clean Water Act {33 U.S.C. Sections 1251, ef 58q.), the Clean Air Act (42 U.S.C.
Sections 7401, ¢ seq.), the Toxic Substances Control Act (15 U.S.C. Sactions 2801, #! 28¢.), sach such
Act as amended from tims to time, and in the ruies and regulations adoptad snd publications promulgated
pursuant thereto, and in tha ruiss and regulstions of the Occupational Safety and Heaith Administration
("OSHA") pertaining to occupational axposurs 1o asbestos, as smendad from ume 1o time, or in any other
federal, state or local environmentai law, ordinance, rule, or reguiation now or heraatter in effect;

(b} No underground storage tanks, whether in U§e Or NOt in use, are located in, on or under any pan of the
Mortgaged Property;

{c} All of the Mortgaged Property complies and will comply in all respeacts with applicable environmental laws,
rutes, regulations, and court or administrative orders:

{d) There are no pending claims or threats of claims by private or governmental or administrative authorities
raiating to environmental impairment, conditions, or regulatory requirements with respect to the
Mortgaged Property;

{# The Borrower promptly shall comply with alt present and future laws, grdinances, rules, reguiations,
orders and decress of any governmental authonity altecting the Mortgaged Property or any part theraol.
Without limiting the foregoing, the Borrower reprpsents and covenants that the Mortgaged Property is in
present compiiance with, and in the {uture shall comply with, as applicable, the Americans With
Disabilities Actof 1990, ("ADA"} (42 U.S.C. Sections 12101, ¢¢ seq.) and the Rehabilitation Act of 1873
("Rehabilitation Act”) (29 U.S$.C. Sections 749, et seq.), each such Act as ameanded from time to time,
and in the rulss and rcgulations adopted and publications promulgated pursusnt thereto.

{f) Borrower shall give immadiate oral and written notice to Lender of its receipt of any notice of a violation
of any law, rule or reguiation coverad by this Paragraph 1.17. or of any notice of other claim relating to
the environmenta! or physical condition of the Mortgaged Property, or of itg discovery of any matter
which wouid make the repressniations, warranties and/or covenants herein to be inaccurate or misleading
in any raspect.

Borrower agreas to and doas hevsby indemnify and hoid Lender harmiess from all loss, cost, damage, claim and expense
incurred by Lender on account of {l) the violation of any repressntation or warranty set forth in this Paragraph 1.17. (i)
Borrower’s failwe to perform any abligations of this Paragraph 1.17, {iii) Borrower's or the Mortgaged Propearty's failure
to fully comply with all environmental laws, rules and regulations, with all cCccupational health and safety laws, rulas and
regulations, with tha ADA ar the Rehabilitation Act, as applicable, or {iv) any other matter felated to environments! or
physical conditions on, under or aftecting the Mortgaged Property. This indemnification shall Survive the closing of the
Loan, payment of the Loan, the axercise of any right or remedy under any Loan Document, and any subsequent sale or
trangter of the Mortgaged Proparty, and all similar or related svents or occurrences. Howaver, this indemnification shall
not apply to any new Hazardous Materials first stored, generated or placed on the Mortgaged Property after the ACQUISILION
of title to the Mortgaged Property by Lender through foreclosure or deed in lieu of loreclosure or purchase from third party
after tha Loan has been paid in full.
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1.18  Inspaction Rights and Easements. In addition to other inspection rights of Lender, the Borrower shall snd hereby
does grant and convey 1o the Lender, its sgents, rapresentatives, contractors, and amployess, to be exercisss by Lendaer
following an Evant of Default hereunder or under any of tha othar Loan Documents, an sasement and license 0 enter ONH
the Mortgaged Property et any time and from time to time for the purpose of making such audits, tests, inspactions, and
examinations, including, without imitation, inspection of buildings and improvements, subsurface exploration and testing
ang groundwater testing thersin "Inspactions”}, as the Lender, inits sole discretion, deems necessary, converient, of proper
to determine the condition and use ol the Mortgaged Property, to make an inventory of the Mortgaged Property, and 10
determine whether the ownership, use and operation of the Mortgaged Property are in compliance with all federal, state,
and local laws, ordinances, rules, and regulations, including, without limitation. environmental Iaws, health and pubhc
accommodation laws, tha ADA and the Rehsbilitation - Act, as applicable, and ordinsnces, rules and regulations rstating
thareto. Hntwithﬂnndiﬁn the grant of the above easement and license to the Lender, the Lender shall have no obligation
to perform any such inspactions, of to take any ramedial action. All the costs and expanses incurred by the Lender with
respect to any inspections which the Lender may conduct or take pursuant 10 this Paragraph 1.18, including, without
limitation, the fees of any engineers, laboratories, and contractors, shall be repaid by the Borrower, with interest, and shafl
be secured by this Mortgage and the other toan Documents. '

ARTICLE il
ASSIGNMENT OF RENTS AND LEASES

2.01 Assignment. Borrower, in consideration of Lender’'s making the Loan 8§ aloresaid and for other good and valuable
considaration, and to secure the prompt payment of same, with the interest thereon, and any axtensiong, renewals,
modifications and refinencings of same, and any charges herain incurred by Lender on account of Borrower, including but
not limited to attorneys’ fees, and any and all Other Indebtedness, and further to secure the performance of the covenams,
conditions and agresments hereinafter set forth and set forth in the Note, in the other Loan Documents, and in the Other
Indebtedness Instrumants, does harsby seil, assign and transfer unto the Lender alt lasses, subleases arxd leasa guarsnties
of or relating 1o all or part of the Mortgaged Property, whether now existing or hareafter created of arising, including
without limitation those certain lsases, if any, specifically described on an exhibit to this Mortgage, and all the rems, issues
and profits now due and which may hereafter become dualunder of by virtue of any such lease, whether written or verbal,
or any letting of, or of any agreement for the usé or otcupancy of the Mortgaged Property ar any part thereof, which may
have been heretofore or may be hereafter made or agread to or which may be made or agreed to by the Lendsr under the
powers harein granted, it being the intantion of the parties to hereby establish an absolute wranster and assignmant of all
the said lsases, subleases, lease guaranties and agreements, and all the avails thereof, to the Lender, and the Borrowaer
does heraby appoint irrevocably the Lender its true and lawiul attorney in Hs Nama and stead (with or without taking
possession of the aforesaid Mortgaged Property as hareinafter provided), to rent, lease or let all or any portion of the
Mortgaged Property to any party of parties at such rental and upon such tarm, in its discretion as it may determine, and
to collect all of said avails, rants, issues and profits arising from or accruing at any time hereafter, and all now dus, or that
may hereatter bacome dus under each and all of the leases, subleases, {gase guaranties and agreemants, witten of verbal,
or other tenancy existing or which may hereafter exist on the Mortgaged Property, with the same rights and powers and
subject to the same immunities, axoneration of liability and rights of recourse and indemnity as the Lender would have upon
taking possession of the Mortgaged Property pursuant to the provisions hereinafter set forth.

2.02 Prapeyment of Rent. The Borrower represents and agrees that no rent has been or will be paid by any person
possession of any portion of the Mortgaged Property for more than one instalimant in advance and that the payment of
none of the rents to accrue for any portion of said Mortgaged Property has been or will be waived, released, reduced, or
discounted, or otharwise discharged or compromised by the Borrower. The Borrower waives any right of setot! aganst
sny person in possessian of any portion of the Mortgaged Proparty. The Borrower agrees that it will not sssign any of the
rents or profits except 1o the purchaser or grantes of the Mortgaged Property.

203 Not Mortgages in Possession; No Liability. Nothing herein contained ghall be construed as congtituting tha Lender
as "mortgages in possassion” in the absence of the taking of actual possession of the Mortgaged Proparty by the Lender
pursuant to the pravisions hareinaiter contained. In the exercise of the powers herein granted the Lendet, no lisbitity shall
be asserted or anforced against the Lander, all such liability being expressly waived and released by the Barrower.

2 08 Present Assignmaent. It is the intention of the parties that this assignment of rents and leases shall be a present
assignment; howevar, itis expressly understood and agreed, anything herein contained to the contraty notwithstanding,
that Borrower shall have the right to collect the rents 8o long as there exicte no Event of Dafault under this Mortgage, and
provided further, that Borrowar’s right to collect such rents shall tarminate and cease automatically upon the occurrance
of any such Event of Default without the necessity of any notice or other action whatsoever by Lender.

2.06 No Obligation of Lender Under Lesses. The Lender shall not be obligated to perform or discharge, nof does it
hereby undertake to perform of discharge, any obligation, duty of lisbility under any jeases, subleases of rental agraaments
ralating to the Mortgaged Property, and the Borrower shall and does hereby agree 1o indemnity and hold the Lender
harmless of and from any and all liability, loss or damage which it may or might incur under sny leases, subleases Of
agreements or under or by reason of the assignment thereot and of and from any and al claims and demands whatsosver
which may be asserted against it by reason of any alleged obligations of undertakings on its part to pertorm of discharge
any of the terms, covanamts or agreements conained in said leases, subleases or agreements. Should the Lander incw
any such liability, loss or demage, under said lasses or under or by reason of the assignment thereof, or in the delense ol
any claims or demands asserted against the Lender in cannection with any one Or more of said leasss, subleases or
agreements, the Borrower agrees to reimburse the Lender for the amount thereot, including costs, expenses and reasonabie
attornays’ fess immediately upon demand, and until the same are fully reimbursed by the Borrower, all such COStS,
expenses and attorneys’ fans shall be secured by the assignment hereunder and by this Mortgage.

2.06 Ingtruction to Lessees, The Borrower dogs {urther specifically authorize and instruct each and every present and
juture lessee. tenant, sublessee or subtenant of the whole or any part of the Morigaged Property to pay all unpaid rental
agreed upon in any lsase, sublaase or tenancy to the Lender upon receipt of demand from said Lender to pay the same.
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2.07 Defsult {Assignment). Upcn the occurrence of any Event of Default, as describad in Paragraph 4.01 of this
Mortgage, then, in addition to the right to demand and collect girectly from tenants rents accruing from jesses of tha
Mortgaged Property, Lender shall have all rights and remadias s&t torth in Article 1V or elsewhers in this Mortgage.

f

ARTICLE 1i)
SECURITY AGREEMENT

3.01 Grant of Security interest. Borrower {the “debtor” for purposes of the Unitorm Commercial Code), in consideration
of Lender’s (the "secured party™ tor purposes of the Uniform Commercial Codel making the Loan as aforesaid and for other
pood and veluable consideration, and to secive the prompt payment of same, with the interest thereon, and any axtensions,
renewals, modifications and refinancings of same, and any charges herein incurrad by Lendesr on account of Borrower,
including but not limited to attorneys’ fees, and any and all Other indsbtadness, and further to secure the parformance of
the covenants, conditions and agreemants hereinafter set forth and sat forth in the Note, in the other Loan Dooumaents,
and In the Other indabtednass Instruments. does hereby assign and grant to Lender titie to and a SeCurity interest in such
portions of the Mortgagad Property the security interest in and disposition of which is governed by the Uniform Commarcial
Code {the *Collateral*),

3.02  Delinitions. All terms used herein which are defined in the Alabama Uniform Commercial Code ithe " Uniform
Commercial Code”) shall have the same meaning herein as in the Unitform Commercial Code unless gtharwise ndicatad
herein,

3.03 Financing Statements. No financing statement covering any Colisteral or any proceeds thereof is on file in any
public office, mxcept for financing stataments specitically sat forth on an addendum attached hareto, if any, and axcept
for the financing statements exscuted by Borrower snd Lander. At the Lender’'s raquest, tha Borrower will join with Lender
in executing one or mora financing statements pursuant to the Uniform Commarcial Code in form satisfactory to the Lender,
and will pay the cost of filing the same in sl public offices wherever tiling is deemed by the Lender 1c be NOCessary Of
desirable. The Borrower authorizes the Lender to prepare and to file financing statements covering the Collateral mgned
only by the Lender and to sign the Borrower’s signature to such tinancing statements in jurisdictions whers Borrower's
signature is required. Tha Borrowesr promises 10 pay to th& Lender the fees incurred in filing the financing ststemaeants,
including but not limitad to Mmortgagps recording taxes payable in connection with filings on fixtures, which fees sha)l become
part of the indebtednass sscurad hereby.

3.04  Reprasentations of Borrower (Coliateral). With raspect 1o all of the Collatersl, Borrower represants and wWarrants
that:

(s} The Collateral is used or bought primarity for business purposes:

{h) If the Loan is a construction loan, the Collaterai is being acquired and/or installed with the proceads of
the Note which Lander may disburse directly to the seliar, contractor, or subcontractor;

ic) All the Collateral will be kept at the address of Borrower shown in Paragraph 5.08(a) or, if not, at the real
property described in Exhibit A hersto. Borrower promptly shail notity Lendar of any change in the
location of the Collateral. Except for transactions in the ordinary course of Borrower's businaess,
Borrower, its agants or employees, will not remove the Collateral from said location without the prior
written consent of tha Lender;

d) it certificates of title are issued or outstanding with respect to any of the Coliateral, the Borrowar shall
cause the Lender’s intersst to be properly noted thereon: and

{a) Borrower's name has always been a3 set forth on the first page of this Mortgage, axcept as otherwise
disclosed in writing to the Lender. Borrower promptly shall advise the Lender in writing of any change
in Borrower's nama.

3.06  Assignment of Lisbilities. if at any time or tmes Dy sale, assignment, negotiation, pledge, or otherwise, Lender

} transfers any or all of the indebtedness or instruments secured haneby, such wansfer shall, uniess otharwise specifiad in
writing, carry with it Lender’s rights and ramedies hereunder with respect to such indebtednass or instruments ransterred,
and the transferae shall become vested with such rights and remedies whether or not they are specifically relerred o in
the transtar. ! and to the extent Lender retains any of such indebtedness or instruments, Lender shall continue 10 have
the rights and remedies herein set forth with respect thereto.

3.06 No Obligation of Lender Undar Asslpnad Contracts. The Lender shall not be obligated to parform or discharge,
nor does it hereby undertake to perform or discharge, any obligation, duty or hability under any contracts or agreements
relating to the Mortgaged Property, and the Borrower shall and does hereby agree to indemnify and hold tha Lender
harmiess of and from any and all liability, loss or darnage which it may or might incur under any such contracts or
agreaments or under or by raason of the assignment thereof and of and from any and ail claims and demands whatsoever
which may be asserted against it by reason of any slleged obligations or undartakings on its part to perform or discharge
any of the terms, cavenants or agraaments contained in said contracts or agreements. Should the Lender incur any such
liability, loss or damage, under said contracts or égreements or under or by reason of tha assignment thereof, or in the
defense of any claims or demands assertad against the Lender in connection with any one or more of said contracts or
agreements, the Borrower agrees 1o reimburse the Lender 1or the amount thereof, including costs, expenses and reasonable
attorneys” fees immediately upon demand, and until the same are fully reimbursed by the Borrowar, all such costs,
expenses and sttorneys’ fees ghaill be secured by the assignment hersunder and by this Mortgage.

3.07  Default [Security Agresment). Upon the occurrence of any Event of Default, as described in Paragraph 4.01 ot
this Mortgage, the Lender shall have ali rights and remedies set forth in Article IV or elsewhere in this Mortgage.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.01 Event of Default. The term “Event of Defsult,” wherever used in this Mortgage, shall mean the pccurence of
axistence of any one or more of the {ollowing aveants Or circumstances:

{b)

(c)

{di

{a}

Failure by the Borrower 1o pay as and when due and payable any instaliment of principal, interest or
escrow deposit, or other charge payable under the Note, this Mortgage or under any other Loan
Dacument; of

Failure'by the Borrower to duly observe any other covenant, condition or agreement of this Mortgage, of
tha Note, of any of the other Losn Documeants, or of any of the Other Indebtednass Instruments, and the
continuance of such failure for ten {10} days or more, or the accurrence of any other Event of Defaull
under any of the othar Loan Documents of Other indebtednass Instruments,; Of |

The filing by the Borrower or any guarantor of any indebtedness secwed hereby or of any of Borrower's
obligations hersunder, of 8 voluntary petition in bankruptcy or the Borrower's or any such guarantor's
adjudication as a bankrupt or ingolvent, or the filing by the Borrower of any such guarantor of any petiuon
or answer sesking Or acquiescing in any reorganization, arrangsment, composition, readjusiment,
liquidation, dissolution or similar relief for itself under any present or future tedaral, state or other statute,
law or reguiation relating to bankruptcy, insolvency or other relief for debtors, of the Borrower's of any
such guarsntor’'s seeking or consenting to or acquiescence in the sppointment of sny trustee, receiver
or liquidator of the Borrower Or any such guarantor or of all or any gubstantial part of the Mortgaged
Property or of any or all of the rents, revenues, issues, earnings, profits or income therecf, of of any
interest or estate thersin, or the making of any general assignment for the banefit of craditors or the
admission in writing of its inability to pay its debis generally as they become due; of

The entry by 8 court of competent jurisdiction or any order, judgment, or decres spproving a petition filed
against the Borrower or any guarantot of Yy ol the indebtedness secured heraby or of any of Borrower's
obligations heraunder, seesking any reorganizatibn, arrangement, compogition, readjustment, hquidation,
dizssolution or similar relief under any present or future tederal, state or other statute, Isw or reguiation
ralating to banksuptcy, insolvency of athar ralief for dabtors, which order, judgment or decree remains
unvacated and unstayed for an aggregate of thirty {30} days {whether or not consacutive) from the date
of entry thersof, or the appointment of any trustee, receiver or liquidator of the Borrowar of 8ny such
gusrantor or of all or any substantial part of the Mortgaged Property of of any or all of the rents,
ravanues, issues, eamings, profits of income thereof, or of any interest or estate therein, without the
consent or acquiascence of the Borrower andfor any such guarantor which appointment shall remain
unvacated and unstayed for an aggragate of thirty {30) days iwheather or not consacutive), or

Thae filing or eanforcament of any other mortgage, lien or ancumbrance on the Mortgaged Property Or any
part thereof, or of any interest or estate therain; of

If any portion of tha Mortgaged Property is a leasehold estate, the occurrence of a default under such
lsase or othar instryment creating the estate.

4.02 Acceleration of Maturity. i an Event of Default shall have occurred, then the entire bslance of the indebtedness
(including but not fimited to the Loan and the Other indebtedness} secured hereby {of such parts as Lender may elect) with
intarest accruad thereon {or such parts as Lander may slect) shall, at the option of the Lender, become due and payable
without notica or demand, time being of the essence. Any omission on the part of tha Lander to axercise such option when
entitled to do s0 shatl not be considered as a waivar of such nght.

3.03 Right of Lender to Enter and Taka Possassion.

(b)

H an Event of Default shall have occurred and be continuing, the Borrower, upon damand of the Lender,
shall forthwith surrender to the Lender the actpal possession of the Mortgaged Proparty, and it and 10 the
axtent parmitted by law, the Lender or its agdnts may enter and take and maintain possession of all the
Mortgaged Proparty, together with all thea documents, books, records, papers and accounts of the
Borcower or then owner of the Mortgaged Property relating thareto, and may exclude the Borrower and
its agents snd employees whoily therefrom,

Upon every such entering upon of taking of possession, the Lender, as attorney-in-tact or agent of the
Borrowar, of 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 therec! selacted by Lender) and
conduct the business thereo! either personally or by its agents, and, from time to time (i) make all
necessary and proper maintenance, repairs, renewals, replacements, additions, betterments and
improvements thereto and tharaon and purchase or otherwise acquirs additional fixturas, personsity and
other property; (i} insure of keep the Mortgaged Property (Or any portion thereot selected by Lendar)
insured: (ili} manage and operate the Mortgaged Property lor any portion thereof selected by Lender) and
axarcise sll the rights and powers of the Borrower in its nama or otherwise, with respect to the same,
including legal actions for the recovery of rent, lagal dispossessory actions against tenants holding over
and lagal actions in distress of rent, and with full power and autharity 10 cancel or terminate any lease
or sublease for any cause or on any ground which would entitle the Borrower to cancel the same, and
to elact to disaffirm any lease or sublease made subsequeant to this Mortgage or subordinated to the lien
hereof; {iv} &nter into any and all agreements with respect 1o tha exercise by others of sny of th& powers
herein granted the Lender, all as the Lender from time to time may determine to be 10 its best advantage,
and the Lender may collect and receive all the income, revenues, rents, issues and profits of the
Mortgaged Property {or any portion thereof selected by Lender], including those past due as well as those
accruing thereafter, and, atter deducting laal all expenses of taking, holding, managing, and operating the
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Mortgagad Proparty {including compensation jor the servicas of all persons amployed for such purposes],
(bb) the cost of ali such maintanance, repairs, renewals, replacemants, additions, battermants,
jmprovemants and purchases and scquisitions, {cc) the cost of such Insurance, {dd] such taxes,
sssessments and other charges prior 1o this Mortgage 83 the Lendar may determing 10 paY, {es) othes
propar charges upon the Mortgaged Property or any part theraof, and {ff) the reasonable COMmpansation,
expenses and disbursements of the attorneys and agents of the Lender, Lender shall spply the ramainder
of the meneys so feceived by the Lendsr, first 1o the paymeant of accrued interast under the Nots; second
to the paymsant of 1ax deposits required in Paragraph 1.04; third to the payment of any othar sums
required to be paid by Borrowar under this Mortgage of under the other Loan Documants; fourth to the
payment of overdue installments of principal on the Note; titth to the payment of any sums due under
Other Indebtedness Instruments, whether pringipal, interest of otherwise; and the balance, if any, as
otherwise required by law.

(cl Whenaver all such Events of Delault have been cured and satisfied, the Lander may, al its oplion,
surrender possession of the Mortgaged Property 10 the Borrower, or to whomsogver shall be antitled to
possession of the Mortgaged Proparty as a matter of law. The same right of taking posseasion, howaver,

shall exist if any subssguent Event of Default shall occut and be continuing.

4.04 Reocelver.

{a} it an Event of Default shail have occwred and be continuing, the Lendar, upon application to 8 court ot
competent jurisdiction, ghall ba entitied, without notice and without regard to the adeguacy of any
sacurity for the indebtednass hereby socured or the solvency of any party bound for its payment, to the

appolntmaent of & receiver 1o take possession ol snd 10 operats the Morigaged Property and 1o collect the
rents, profits, issues, royalties and revenues thereof.

(b Tha Borrower shall pay to the Lender upon demand all costs and expenses, including receiver's fees,
attorneys’ fess, costs and agent’s compensation, incurred pursusnt 1o the provisions contained in this
Paragreph 4.04; and all such expanscs :halilhu satured by this Mortgage.
i
4.08 lendar's Power of Enforcement. |f an Event of Dafault shall have accurred and De continuing, the Landar may,
eithar with or without entry of taking poSsassion as harsinabove provided of otharwise, proceed by suit of guits at law Or
in equity or any other appropriate praocaeding of ramady (a) to enforce payment of the Loan; (b} to foreclose this Mortgage.,
{c}) 10 enforce O axsarcise any right under any Other Indabtedness Instrumant; and {0} to pursue any other remeady available
to Lender, all as the Lender may slect. -

4.08 Rights of a Secured Party. Upon the occurrence ol Bn Event of Default, tha Lander, in addition to any and all
remedies it may have of axercise under this Mortgage, tha Note, sny of the other Loan Documents, the Other indebDtedrnoss
instruments or under applicabie law, may immediately and without demand exercise any and all of the rights of a secured
party upon default under the Unifarm Commercial Code, all of which shall be cumulative. Such rights shail include, without
jimitation:

{a) Thea right 10 take possession of the Colateral without judicial proCess and 10 enter upon any premises
whare the Collateral may bs located for the purposes of taking possession of, securing, removing, cnd/on
disposing of the Collatéral without intarfarence trom Borrower and without any liability for rent, gtorage,

Jtilitias or othar Sums; |

(] The right to seil, lease, of otherwise dispose of any or alt of the Coliateral, whether in its then condition
or after further processing or preparation, at public or private sals; and uniess the Collateral is perishable
or threatens 1o decline speedily in value or is of a type customardy soid on a recognized mackat, Lander

shal!l give to Borrower at jeast 1en (10) days’ prior notice of the time and place of any public sale of the
Coliateral or of the time atter which any private sale or other intended disposition of the Colisteral 18 10
be meade, ali of which Borrower agreas shall be (aasonable notice of any sale or disposition of the
Collateral;

ic) The right 10 rsquire Borrower, upon raquest of Lender, 0 assemble and make the Collateral available to
Lender at a place reasonably convenient 1o Borrower and Lender; and

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

To sffectuate the rights end remeadies of Lendar upon detsult, Borrower does hereby irrevocably appoint Lender attorney-in-
tact for Borrower, with tull power of substitution to sign, execute, and deliver any and all instruments and documents and
do all acts and things 1o the sams axient as Borrower could do, and 10 sell, assign, and transtier any coliatersl 1o Lander
or any other pany.

4.07 Power of Sale, If an Event of Delault shall have occurred, Lender may seoll the Mortgaged Property 10 tha highest
bidder at public auction in front of the courthouse doo/ iy the county or counties, 8s May be required, where the Mortgaged
Property is located, alther in person of by suctionaer, after having tirst given notice of the time, place and 1arms of sale,
together with a description of the property 1o be sold, by publication once a week for three {3) successive waeks paor to
said sale in some ReWSpaper published in said county Of counties, as may be required, and, upon payment of the purchase
money, Lender or any person conducting the salé for Lender is authorized to axecute 1o the purchaser at said sale a deed
to the Mortgaged Property 80 purchased. Lender may bid at said sale and puwchase the Morigaged Propery, Of any part
thereof, if the highest bidder therefor. At the foreclosure sale the Morigaged Property may be otiered for sale and sold
as a whole without first ot{ering it in any other mannef or may be offered for sale and solg in any other manner as Lender
may elect, The provisions of Pacagraph 4.06 of this Morgage shall apply with respect 10 Lender’s entorcement of nghts
or interests in parsonal propenty which constitutes Mortgaged Froperty hereunder.

4.08 Application of Foreclosure of Sals Proceeds. The proceeds of any toreclosure sale pursuant to paragraph 4.07,
or any sale pursuant o Paragraph 4.06, shall be applied as follows:
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(a) First, to the costs snd expenses of {i} retaking, holding, storing and processing the Collateral and
praparing the Coilateral or tha Mortgaged Property {as the case may be} for sale, and (i} making the sale,
including 8 reasonable attornays’ fee for such services as may be necessary in the collection of the
indebtadness secured by this Mortgage or the foreciosure of this Mortgage; !

(i Sacond, to the repayment of any money, with interest thereon 1o the date of sale &t the applicable rate
or rates apecified in the Note, this Mortgage, the other Loan Doecuments or the Othar indebtednass
Instrumants, a5 applicable, which Lander msy have paid, or become liable to pay, or which It may then
be nacessary to pay for taxes, insurance, assessments or other charges, liens, or debts as hersinsbove
provided, and as may be provided in the Note or the other Loan Documents, such repayment 10 be applied
in the manner determined by Lender;

{c) Third, to¢ the psymemt of the indebtadness (including but not limited to the Loan and the Other
Indabtedness) secured hersby, with interest 1o date of sele at the applicable rate or rates specified in the
Note, this Mortpage, the othar Loan Documents or the Other Indebtedneass Instruments, as applicable,
whether or not all of such indebtedness is then due;

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

4.09 Lander's Option on Foraclosure. At the option of the Lender, this Mortgage may be foreclosed 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 event Lender exercises its option to foreciose this Mortgege in equity, Lender may, at
its option, forecloss this Mortgage subject to the rights of any tenants of the Mortgaged Property, and the {ailyre to maks
any such tenants parties defendants to any such foraciosure proceading and to foreclose their rights will not be, nor be
assertad to be by the Borrower, 8 defense to any proceedings instituted by the Lender to coliect the sums securad heraby,
or 10 collact any deficiancy remaining unpaid after the foreciosure sale of the Mortgaged Property.

4.10 Waiver of Exemption. Borrower waives all rights of axemption pertaining to resl or personal propsrty as to any
indebtednass secured by or that may be secured by this Mnﬁtuane. and Borrower waives the benefit of any statute
reguiating the obtaining of a deficiency judgment or requiring that the value of the Mortgaged Property be set off against
any part of the indebtedness sscured hereby. |

4.11 Sults to Protect the Mortgaged Proparty. The Lender shall have power (a} to institute and maintain such suits and
proceedings as it may deam expedient to prevent any impairment of the Mortgaged Property by any acts which may be
unlawful or In violation of this Mortgage; (b to preserve or protect its interest in the Mortgsged Property and in the income,
revenues, rents and profits arising therefrom; and (c) to restrain the enfaorcement of or Compliance with any legislation or
other governmental enactment, rule or order that may be unconstitutional or otherwise invalid, if the enforcement of or
compliance with such enactment, rule or order would impair the security hereunder or be prejudicial to tha interest of the
Lender.

412  Borrower to Pay the Note on any Default In Paymant; Application of Monsys by Lender. 1 detfavit shall occur in
the psyment of any amount due under this Mortgage, the Note, any of the other Loan Documents or any of the Other
Indebtedness Instruments, or if sny 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 under all Cthar
indebtedness Instruments; and in case the Borrower shall fail to pay the same torthwith upon such demand, the Lender
shall be entitied 10 sue for and to recover judgment for the whole amount so due and unpaid together with costs, which
shall include the reasonsble compensation, expenses and disbursements of the Lender’s agents and attorneys.

4.12  Delay or Omlssion No Walver. No delay or omission of the Lender or of any holder of the Note to exercise any
right, power or ramedy aCCruing upon any default shall exhaust or impair any such right, power or remedy or shall be
construad to ba 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 QOther Indebtedness Instrumaents to the Lencdear may be
axarcised from time to time and as often as may bs deemed expedient by the Lender,

4.14 No Waeiver of One Default to Affect Another. No waiver of any default hareunder, under any of the othar Loan
Documents, or under any of the Other Indabtedness instruments shall extend 1o or shall affect any subsequent or any other
than existing default or shall impair any rights, powers or remedies consequent theregon.

If the Lender (a} grants forbearance or an extension of time for the payment of any indebtedness securad hereby: [b) takes
other or additional security for the payment thereot; {c) waives or does not exercise any right granted herein, in the Note,
in any of the other Loan Documents, or in any of the Other Indebtedness Instrumants: (d) releases any part of the
Mortgaged Property from this Mortgage or otherwise changes any of the terms of this Mortgage, tha Note, any of the other
Losn Documents or the Other Indabtedness Instruments; {e) consents to the filing of any map, plat, or replat of or consents
1o the granting of any easement on, all or any part of the Mortgaged Property; or (f} makes or consents 10 any agreement
subordinating the priority of this Mortgage, any such act or omission shall not release, discharge, modify, change, or affect
the original liability under this Mortgage, the Note, the other Loan Documents, or the Other Indebtedness Instruments of
the Borrower or any subseguent purchaser of the Mortgaged Property or any part thereof, or any maker, co-signer,
endorser, suraty or guarantor; nor shall any such act of omission preclude the Lender from exercising any right, power or
privilege herein granted or intended to be granted in the event aof any other default then made or of any subsequent default,
nor, except as othearwise expressly providad in an instrument or instruments executed by the Lender shall the provisions
of this Mortgage be altered thereby. In the event of the sale or transfer by operation of law or otherwise of all or any part
of the Mortgaged Property, the Lender, without notice to any person, corpotation of other entity (except notice shall be
givenr, to Borrower 50 long as Borcower remains liable under the Note, this Mortgage or any of the other Loan Documents)
hereby is authorized and empowered to deal with any such vendee or transferee with reference ta the Mortgaged Property
or the indebtedness secured hereby, or with reference to any of the terms or conditions hereof, or of the cther Loan
Documants, as fully and to the same extent as it might deal with the original parties hereto and without in any way
relessing or discharging any of the liabilities or undertakings hereunder.
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4.5  Discontinusnce of Procesdings — Position of Parties Restorad. In case the Lender shall have proceeded 1o enforce
any right or remedy under this Mortgage by foreclosure, antry or otherwise, and such proceedings shall have baen
discontinued or abandoned for any reason, or shail have been datermined adversely to the Lender, than and in avery such
case tha Borrower and.the Lender shall ba rastored to their former positions and rights hereunder, and all rights, powers
and remedies of the Lender shall continue as if no such proceeding had been taken.

4.18  Ramadies Cumulative. No right, power, or remedy conferred upon or reserved to the Lender by this Mortgage s
intanded to be exclusive of any other right, power or remady, but each and evary such nght, power and remedy shall he
cumulative and concurrent and shail be in addition 1o any other right, power and remedy given hergunder. or under the
Note, any of the other Loan Documents, the Other Indebtedness Instruments or now of hereafter existing at law or in equily
of by statute.

1

4.17  Notice of Defauits Under the Loan Documaents and Othar Cradit Arrangaments. Borrower shall give prompt notice
to Lender of any defauits by Borrower under this Mortgage or any of the other Loan Documents, and of any notice of
default received by Borrower under any other cradit arrangement of Borrower.

ARTICLE V
MISCELLANEQUS

65.01 Binding Effect. Wherever in this Mortgage one of the parties hereto is named or refarred to, the heirs,
administrators, executors, successors, assigns, distributees, and legal and personal rapresentatives of such party shall be
included, and all covensnts and sgreements contained in this Martgage by or an behalf of tha Bosrower or by or on behalf
of Lender shail bind and inure to the benefit of their ragpective heirs, administrators. executors, SUCCEBESOrS, assigns,
distributess, and legal and personal representatives, whether so expressed or not. Notwithstanding the foregoing, the
Borrower shall not ba entitled to assign any of its rights, titles, and interests hereunder, or 10 delegate any of its obligations,
lisbilitias, duties, or responsibilities hereunder, and will not permit any such assignment or delegation to occur {voluntarily
or involuntarily, or directly or indirectly), without the prior written consent of the Lender.

£.02 Headings. The headings of the articles, sections, parhgraphs and subdivisions of this Mortgage are 1or convenience
of reterence only, are not to be conaiderad a psrt hareof, and shall not limit or otherwise affect any of the terms hersol,
"Herein,” "hereby,” “hereunder,” "hereof,* and other squivalent words or phrases refer to this Mortgage and not solely to
the particular portion thereof in which any such ward or phrase is used, unless otherwise clearly indicated by the context.

5.03 Gender; Number. Whenever the context 30 requires, the masculine includes the teminine and neuter, the singuiar
inciudes the plural, and the plural includes the singular,

5.04 Invalld Provisions to Affect No Others. In case any one or more of the covenants, agreements, terms of provisions
contained in this Mortgage, in the Note, in any of the other Loan Documents, or in the Other Indebtedness Instruments shall
be invaiid, ililegal or unenforceable in any respect, the validity of the remaining covenants, agreaments, 18ms or provisions
contsined herein, and in the Note, in the other Loan Documents and in the Other Indebtedness Instrumants shall be in no
way affectad, prejudiced or disturbad thereby.

5.06 Losan Documents. Wherever reference is made herein to this Mortgage, the Note, the Loan Documents, ur the
Other Incebtedness instruments, such .reference shall include all renewsls, extensions, moditications and refinancings
tharsof.

5.06 Conflict in Loan Documents. In the event of contlict in the terms of any provision in this Mortgage, the Note, any
of the other Loan Documents, or the Other Indebtednass Instrumants, the terms of the provision most favorable 1o the
Lander shali apply.

5.07 instrument Under Seal. This Mortgage is piven under the seal of all parties hereto, and it is intended that this
Morigage is and shall constitute and have the effect of a sealed instrumant according 1o law.

5.08 Addresses and Other Informiation. The following information is provided in order that this Mortgage shall comgly
with the requirements of the Uniforrm Commercial Code, as enacted in the State of Alabama, for instruments to be filed
as financing statements: '

(a) Name of Borower (Debtor): Lewis Integrity Homegs, Inc.

2048 Cahaba Crest Drive

Addrass of Borrower:

Birmingham, AL 35242

(bl Namse of Lander (Secured Party): CSOMPASS BANK

Address of Lender: 15 South 20th Street
L 23

Attention: Residential Real Estate

{c) Racoed ﬂt;nlr of Raal Estate

dascribad on Exhibit A hereto: Lewis I“t?Efit}’ Homes, Inc.

bl
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.09 Rider. Additional provisions of this Mortgage, if any, are set forth below or on a Rider attached hereto and made
a part hereof.

t

M

IN WITNESS WHEREOF, Borrower has caused this Mortgage to be exacuted and effective as of the
day and year first above written, although sctually executed on the date or dates reflacted halow.

BORROWER {(Mortgagor, Debtor):

ATTEST: Lewis Integrity Homes, Inc.

By: By
s |

President
John R. Lewls

Date Executed: __ January 20, 1998

Its:

WITNESS:
Date Executed:
WITNESS:
Date Executed:
Futura Advance Mortgage Page 13
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF Alabama

COUNTY OF _Jefferson

L __Glavton T, Sweeney ____, a notary public in and for said county in said stats,
hereby certify that J-ﬂhﬂ R. Lewls ., whoge namsa as President
of _Lewig Integrity Homes, Inc. , 81 Alabama corpeoration ,
is sipned 1o the foregoing instrument and who is known to me, acknowledged before me on this day
that, being informed of the contents of such instrument, _he  as such _officer and with

full authority, executed the same voluntarily for and as the act of said corporation

Given under my hand and official seal this 20theaw of .19 98

Notary Public

5/29/99

[ Notarial Seal ) My Commission Expire

F ‘.
INDIVIDUAL ACKNOWLEDGMENTS

STATE OF _ o
COUNTY OF

l, , 8 notary public in and for said county in said stats,
hersby ceantify that . whose name
signed 10 the foraguing instrument and who _ known 10 me, acknowledged before me on this
day, that, baing intormed of the contents of such instrument, executed the same voluntarily

on the day the same besrs date.

Given undesr my hand and officlal seal this day of , 19

Notary Public

{ Notarial Seal ] My Commigsion Expires: .
STATE OF _
COUNTY OF

l, . a notary public in and for said county in said state,
hereby certify that , whose name
gignad to tha forsgoing instrument and who known 10 me, acknowiedged before mea on this
day, that, baing informed of the contents of such instrument, executed tha 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

Description of Mortgaged Property

Lot 1403, according to the Survey of Brook Highland, l4th Sector, an Eddleman
Community, as recorded in Map Book 23, Page 2 A & B, In the Preobate Office of Shelby
County, Alabama; being situated in Shelby County, Alabama.
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