FUTURE ADVANCE MORTGAGE, ASSIGNMENT OF
m Aﬂﬂ LEASES AND SECURITY AGREEMENT

{ALABAMA}
STATEDF ALARANA
counryof Jefferson
- THES m {thersin this "Mortgage™ made this _ 18th day of May, 2000 , between
Ponder Properties, LLC ,a_limited lisbility cowmpany
thnfmnufmr cafled the “Borrower™, whether one or rmore), Mortgegar, and COMPASS BANK (mareinsfrer

esliad "Bani"), Mortgages.

THIS MORTGAGE & FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH THE PROVISIONS OF SECTION 7-0-402(6!
OF THE CODE OF ALABAMA.

rcheck ¥ [Y] THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE" AS DEFINED IN SECTION 7-3-313{1)iC) OF THE CODE OF ALABAMA
appiicaiiel =" AnND SECURES, AMONG OTHER OBULIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION OF AN IMPROVEMENT

ON LAND.

| WITNESSETH:
WHEREAS, Borrower is justly indebted 1o Bank on & loen (the "LOAN"®) in the principat sum of _Elghty Thousapd aond

__No/10{) Dollars (¢ _80,000.00 )
ar so much as may from time 1o time be digbursed thereunder, as evidenced by a promissory note dated HBI 18 p 2000
payable te Bank with interest theraon (the "Note™) az follows:

fohveck .!':"’_J IX} on May 18, 2005 , of such earlier maturity date as provided in the Note or as provided in
s any Loan Document as defined bedow; '

i not checked above, then on demand or as otherwise provided in the Note; and

WHEREAS, Borrower may heresfter become indebted 1o Bank or to a subseqguent holder of this Mortgage on loans or otherwise {the
Bark and any subsequent holder of this Mertgoage baing referred to herein as "Lender™); and

WHEREAS, the partios desire to secure the principal amount of the Note with interest, and all renewals, exiensions and modifications
thersof, and sit refinancings of any part of the Note and sny and sll other additional indebtedness of Borrower t¢ Lender, now existing or hereafter
arising, whethar joint or savaral, due or ta bBacome dus, absolute or ¢antingent dirast or indiract, liguidated or unliquidated, and any ranawale,
extensions. modifications and rﬂﬂnﬂnmnm tharoof, and whether incumed or given as maker, endorser, guarantor or otherwise, and whether the same
be evidenced by note, opan account, asﬂgumm grdorsernent, guaranty, pladge or utharmse (herein "Other Indebisdness ™),

NOW, THEREFORE, the Bomower, in consideration of Lender's making the Loan, and 10 secure the prompt payment of same, with the
interest thereon, and any exiensions, reanawals, modifications and refinanzings of same, angd any charges herein incurred by Lender on account of
Borrower, including but not limited to atiorpeys’ fees, and any and all Other Indebtedness as set forth above, and further to segure the performance
of the covenants, conditions snd agreemeants hereinafter set forth and set forth in the Note and set forth in all other documents evidencing, securing
or executed in connection with the Loan {this Mortgage, the Note and such other documents are sometimes referred to herein as the "Loan
Documents™), and &3 may be set forth in instruments evidencing or securing Other Indebtedness {the "Other indebtedness Instruments™), has
bargained and sold and does hereby grant, bargain, sell, stien and convey unto the Lender, its successors and assigns, the following descnbed land,
real estate, estates, buildings, improvemeants, fixtures, furniture, and personal property {which together with any additional such property in the
possession of the Lender or hareafter acquired by the Borrowsr and subject to the lien of this Mortgage, or intended to be so, as the same may be
constituted from time to time is hereinafter sometimes referred to as the "Mortgaged Property™) to-wit:

{a] All that tract or parcel or parcels of lend and estates particularly described in Exhibit A attached hereto and made a part hereof {the
“Land™});
{b) All bvildings, structures, and improvemnents of every nature whatsoever now or hereafter situated on the Land, and all fixtures,

fittings. building materials, machinery, squipment, furniture and furnishings and personal property of every nature whatsoever now
or hereafter owned by the Borrower and used or intended to be used in connection with or with the operation of said property,
buildings, structures or other improvements including all extensicns, additions, improvements, betterments, renewals, substitutions,
replacements and sccessions to any of the foregoing, whethar such hxtures, fittings, building matenals, machinery, equipment,
furniture, furnishings and personsl property actubdlly are Jocated on or adjacent to the Land or not, and whether in storage or
otherwise, and wheresoever the same may be located (the "IMPROVEMENTS");

el - All aecounts, general iIntangibles, contracts and contract rights relating to the Land and Improvements, whether now owned or
existing or herpafter created, acquired or ansing, including without imitation, all construction contractg, architectural senvices
cantrects, management contracts, leasing agent contracts, purchase and sales contracts, put or other aption centracts, and ali
other contracts and agresments relating tc the construction of improvements on, or the operation, management and sale of all or

any part of the Land and Improvements;

id) Together with all eazsments, rights of way, gores of land, streets, ways, alleys, passages, sewer rights, waters, water courses,
water rights and powers, and afl estates, leases, subleases, licenses, nghts, ttles, interest, privileges, liberttes, tenements,
hereditamenis, and appurienznces whatsoever, in any way belonging, relatng or apperiaming 10 any of the properly hereinabove
described, or which hereafter shall in any way belong, relate or be appurtenant therete, whether now owned or hereafter acquired
by the Borrower, and the reversion and reversions, remainder and remainders, rents, issues and profits thereof, and all the estate,
right, title, intarest, property, possession, claim and demand whatsoeaver at law, as well as in equity, of the Borrower of, in and to
the same, including but not limited to: ,

LOAN NO. THIS INSTRUMENT John G. Lowther, Attorney at Law
PREPARED BY: 3500 Independence Drive

Birmingham, AL 35209
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{1 All ren‘ls royaloes, profits, issues and revenues of the Land and fmprovements from time to time an::{:ru:ng
whether undes Eeaggs or teanancies now existing or hereafter creatsd; and

(i} All pdgﬂjlents. awirds of damages and settements heresafter made resulting from condamnation procesdings or
the teking of the Land and Improvements or any part thereof under the power of eminent domain, or for any
damage {whether caused by such taking or otherwise) to the Land and Improvements or any part thereof, o7 to

' any Rgine appurtanant thereto, intluding any award for change of grade or streetz. Lender iz hereby authorized on
behalf 6f and in the name of Borrower to exocute and deliver valid acquittances for, and appeal from, any such
judgments or awards, Lander may apply alt such sums or any part thereof so received, after the payment of all its
expanses, including costs and attorneys’ fees, on any of the indebtedness secured hereby in such manner as it
elects or, at its option, the entire amount or any part thereaf so received may be released;

N1 I All cash and non-cash proceeds and all products of any of the foregoing items or types of property described in {a), (b) .(c} or id)
' above, Including, but not limited to, all insurance, centract and tort proceeds and claims, and including all inventory, aceounts,
chatiel paper, documents, instruments, eguipment, fixtures, consumer goods arkd general intangibles acquired with cash proceeds

of any of the foregoing itéms or types of property described in (a1, (b}, {c} or (d) above.

TO HAVE AND TO MM D the Marigsged Property and alf parig thereof unto the Lender, its successore and asgigne forever, subject,
howeaver ta the terme and soanditiangs hergin

PROVIDED, HOWEVER, that these presents are upon the condition that, {i) if the Borrower shall fully pay or cause to be fully paid to the
Landsr the prnincigel and interest payable with respect of the Loan and the MNote, and any extensions, renewals, medifications and refinancings of
sa&me, at the times and in the manner stipulated therein and herein, all withcut any deduction or credit for taxes or other similar charges paid by
the Bormrower, and shall pay alt charges incumed herein by Lender on account of Borrower, including, but not limited 1o, attcrneys’ fees, and shall
pay sny and s Other Indebiedness, and shall keep, parforrn and obcerve all a2nd singular the covenanis, conditions and agreements in this
Mortgege, “in tha Note, in the other Loan Doecuments, and in the Gther Indabtedness instruments expressad to be kept, perfarmad, and obgerved
by or on the part of the Borrower, all withaut fraud or dalay, and {ii) the Lender shall hava no further cammitment or agreement to make
advances, incur obligations or give value under the Loan, the Note, any other Loan Document or any Other Indebtedness Instrument [including
without limatation advances, obligations or value refating 1o future advances, open-end, revolving or other lines of credit], then this Mortgage, and
all the propertias, interest and rights hereby granted, bargained, sold and conveyed shall cease, terminate and be wvoid, but shalt otherwise remain

in full-torce 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 Loan Documents. The Borrower shalt perform, observe and comply with all provisions
hereof, of the Note, of the Loan Documaends, and of the Other Indebtadness Instruments, and shall duly and punctually pay to the Lender the sum
of money exprassed in the Note, with interest thareon, and alfl other gsumns required to be paid by the Borrower pursuant to the provisions of this
Martgage, of the Note, of the other Loan Documents, and of the Other Indebtedness Instrumants, all without any deductions or credit for taxes
or other similar charges paid by the Borrower.

1.02 Wananty of Tide. Bormower hereby wammants that it is lawfully seized of an indefeasible estate in fee simple in the land and real
property hereby mortgaged, or i3 lawfully seized of such other estate or interest as is described on Exhibit A hereto, and has good and absolute
title to all existing personal property hereby granted as security, and has good right, fuil power and lawiul authority to sell, convey, mortgage and
- grant a security interest in the seme in the manner and form aforesaid; that the same is free and clear of all grants, reservalions, security
inierests, liens, charges, and encumbrances whatsoever, including, as to the personal property and fixtures, conditional sales contracts, ¢hattel
marigages, security agreements, financing statements, and anything of a similar nature, and that Borrower shall and will warrant and forever
defand the title thereto and the quiet use 8nd enjoyment thereof unto the Lender, its successors and assigns, against the lawiul claims of ail
persons whomsoaver. .

T.03 Future Advancee, Revolving and Open-End Loans, and Other Debts. It is expressly understood that this Mortgage is intended to
and does secure not only the Loan, but also future advances and any and ali Other Indebtedness, obligations and habilities, direct or contingent, of
the Borrower to the Lender, whether now existing or hereafter arising, and any and all extensions, renewals, modifications and refinancings of
same, of 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 locatad, and whether the same be evidenced by note, open account, assignment, endorgsement, guaranty, pledge or
otherwise. The Loan and the Other Indebtadness may, if provided in the applicable loan instruments, provide for revolving or cpen-end loans and
advances, all of which shall be secured by this Mortgage.

1.04 Monthly Tax Daposit. If required by Lender, Borrower shall pay on the first day of each month ene-twelfth (1/12) of the yearly
taxes on the Mortgaged Property, as estimated by Lender, in addition to each regular installment of principal and interest. Such sums shall not
draw intarest and shall not bé, nor be deemed to be, trust funds, but may be commingled with the general furnds of Lender. Barrower agrees 10
pay Lender the amount of any deficiency necessary to enable Lender te pay such taxes when due. Such sums may be applied by the Lender to
the reduction of the indebtedness secured hereby in any manner selecied by Lender if an Event of Default shall occur under this Mortgage or under
the Note, any of the other Loan Docurments, or any of the Dther indebisedness Instruments, but, unless otherwise agreed by the Lender in writing,
ng application of tax deposite to the Note, to Other Indebtedness, or 1o other cbligationz gecured hereby, shall delay, reduce, alter or otherwise
affect any regularly scheduled payment with respect to the Lean, the Other indebtedness, or any such other obligations.

1.05 Other Taxes, Utiites and Liens.

(a} The Borrower shali pay promptly, when and as due, and, if reguested, will exhibit promptly to the Lender receipts for the payment
of all taxes, assessments, water rates, utility charges, dues, charges, fines, penalties, costs and other expenses incurred, and impositions of every
nature whatsoever imposed, levied or assessed or to be imposed, levied or assessed upon or against the Mortgaged Property or any part thereof or
upan the revenues, rents, issues and profits of the Mortgaged Property or ansing in respect of the occupancy, use or possession thereof, or upoen
the interest of the Lender in the Mortgaged Property {other than any of the same for which provision has been made in Paragraph 1.04 of this
Artcle ), or any charge which, if unpaid, would become a lien or charge upon the Mortgaged Property.

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

e} fn the evert of the passags of any state, federal, municipa! or other governmental law, order, rule or regulation, subseguent to the
date hereotf, In any manner changing or modifying the laws now in farce governing the taxation of mortgages or debts secured by mortgages or
the manner or collecting taxes, then Borrower immediately shall pay any increased taxes if allowed by law, and if Borrower fails to pay such
additional taxes, or if Barrower is prohibited from paying such 1axes, or if Lender in any way is adwversely afiected by such law, order, rule or
regulation, then in any of such events, sll indebtedness secured by thie Morntgage and all interest accrued theracon shall without notice become due
and payabla farthwith at the option of the Lander.

1.086 Insurance.

&) The Borrower ghall procure for, defiver 1o, angd maintain for the benefit of the Lender during the term of this Mortgage insurance
policies in such amounts as the Lender shall require, insuring the Meortgaged Property against fire, extended coverage, war damage [if available),
and such other insurable hazards, casualties and contingencies as the Lender may require. The form of such policies and the compames 1ssuing
them shall be acceptable to the Lender, and, urnless otherwise agreed by the Lender in writing, shall provide for coverage without coinsurance or
deductibles. All policiss shall contain a New York standard, non-contributory mortgage endorsement making losses payable to the lLender, as
morigagee. At least fifteen {15) days prior to the expiration date of all such poiicies, renewais thereof satisfaciory 10 the Lender shall be delivered
1o the Lender. The Borrower shall deliver to the Lender receipts evidencing the payment of ali such ingurance policies and renewals. in the event of
the foreclosure of this Mortgage or any transfer of title to the Mongaged Property in partiai or full extinguishment of the indebtedness secured
hereby, all right, title and interest of the Borrower, or its assigns, in and te ail insurance policies then in force shall pass to the purchaser or
grames.
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(5}  The Lender is hmh; authorized and smpowared, at ite optien, to adjust or compramise any lose under any insigance paolicias sn
Mortgaged Property, and to collect and ggocive the proceeds from any such poliey or policies. Esch insurance company hereby ie authorized
ﬁm&d tﬁ ko payment for all such ¥sses duﬁr;tl-r te the Londer ingtead of te the Borrewer and Lender jointly. After deducting from sad
‘pioceeds eny expenses incurred by Lender in the cellegtion or handling of seid funds, the Lender may apply the net proceeds, at its
m repaliing ar restoiing the improvements on the Morigaged Property, or 8s a credit on eny postion of the Borrower's

¥ aetacted by Lendsr, whether then matured or to mature in the future, or at the option of the Lender, such sums either whaily or in
it l'ipﬂr such impmvmnts or 10 bulld new improvements in their place or for any other purpose and in a manner satisfactory
ne'Lef ' s ' nifnc‘b‘nﬂ the Hen of this Mnrtguun for the full amount secured hereby bafore such payment ook place. Lender shall not
' O Tran umerwise rtspunshl& for any falure to collect any insurance proceeds due under the terms of any policy regardless of the
mwﬁwﬁrm
et Elﬂ ' %Wmﬂ h‘f tha Landar the E-nrruwu shall pay on the first day of each month, in addition 1o any regular instaliment of principal
and lr;thrﬂt ﬂﬂm l:hﬂ'gﬂ with regpect to indebtesdness secured hereby, and the monthly tax deposit provided for in Paragraph 1.04 hereof,
ﬂm-tm {f T gf*!ha yearly premiunie for insurance maintained pursusant to the provigions of this Paragraph 1.06. Such amount shail be used
by Lm 0 pay Euch insutance premiums when due. Such added payments shall not be, nor he deemed to be, trust funds, but may be
-::urnmm@nd wiih thé genersl funds of the Lender, and no interest shall be payable in respect thereof. Upon demand of the Lender, the Barrower
agress 1o daliver tb the Lender such additional maoneys as are necessary to make up any deficiencies in the amounts deposited by Borrower with
Lender pursuant to this Paragraph 1.05 to enable the Lender to pay such insurance premiums when due. In the svent of an Event of Default
hareunder or 6f a defoult by Borrower under the Note, any other Loan Documents, or any Other Indebtedness Instruments, the Lender may apply
such gums to the réduction of the indebtedness secured hereby in any manner sele¢ted by Lender, but, unless otherwise agreed by the Lender in
writing, ne apglicetien of insurance proceeds te the Lean, to Other Indebtedness, or to other obligations secured hereby, shall delay, reduce, alter

or otherwise afiect any regularly scheduled payment with respect to the Loan, the Other Indebiedness, or any such other obligations.

tha
an&

1.07 Condemnaeation. If all gr any part of the Mortgaged Property shall be damaged or taken through condemnation {which term when
used in this Mortgage shall include any damage or taking by any governmental or private authority, and any transfer by private sale in lieu thereof),
either temporarily or parmanently, the entire indetitedness secured hereby shall at the eption of the Lender become immediately due and payable.
The Lender shall be entitled to aff compensation, awards, and other paymente or refief for any condemnation and is hereby authorized, at ils
aptian, to sofmmencs, appaar Jh and progsecuta, in it2 own or the Barrower's name, any action or proceeding relating 10 any condemmnation, and 1o
settle or compromise any claim in connection therewith. Al such compensation, awards, damages, claims, rights of astion end proceeds and the
sight therete are hereby assigned by the Borrower 1o the Lender, which, after deducting therefrom all its expenses, including attorneys’ fees, may
release any moneys s0 received by it without affecting the lien of ihis Morgage or may apply the same in such rmanner as the Lender shall
determine to the reduction of the indebiedness secured hereby, and any balance of such roneys then remaining shall be paid to the Bortawer.
The Borrower agrees to execute such further assignments of any compensanons, awards, damages, claims, rights of action and proceeds as the
Lender may require. The Borrower shall promptly notify the Lender in the event of the institution of any gondemnation or eminent domain
proceading or in the event of any threat thereof. The bender shail be entitled 1o retain, at the expense of the Borrower, its own legal counsel in
connection with any such procesdings or thieatened proceedings. Lender shal be under no obligation to the Barrower or 1o any other person 1o
determine the sufficieancy of legality of any coendemnation award and rmay accept any such award without question or further inquiry.

1.ﬁ'E Care of the Property.

{a)l The Borrower will presarve and maintain the Mortgaged Proparty in good condition and repair, and shall not commit or suffer any
waste and will not do ar suffer 1o be dﬂ'ﬂﬂ anything which will increase the risk of fire or other hazard 10 the Mortgaged Froperty or any part
thereof,

{b) Except as otherwise provided herein, no buildings, fixtures, personsl property, or other part af the Mortgaged Property shall be
rernoved, demolished or substamiaily aitered without the prior written consent of the Lender, The Borrower may sell or atherwise dispose of, free
from the lien of this Mortgage, furniture, furnishings, equipment, tools, appliances, machinery or appurtenances, subject to the lien hereof which
may become worn out, undesirable, obsclete, disused or unnecessary for use in the operation of the Mortgaged Prop#rty, not exceeding in value at
the time of disposition thersof Five Thousand Doliars ($5,000.00) for any single transaction, or a total of Twenty Thousand Dellars {$20,000,00)
in any one year, upon repiacing the game with, or substituting for the same, free and clear of all tiens and security interests except those created
by the Loan Documents or Other Indebtedness Instruments, other furniture, furnishings, equipment, 1ocls, appliances, machinery or appurtenances
not necessarily of the same charactar, but of at isast equal value and of equal or greater utility in the operation of the Mortgaged Froperty, and
costing not less than the amount realized from the property sold or otherwise disposed of. Such substitute furniture, furmishings, equipment,
tools, sppliances, machinery and appurtenances shail forthwith become, without further action, subject to the provisions of this Mortgage.

{c} i the Morigaged Property or &ny parl thereof is damaged by fire or any other cause, the Borrower shall give immediate written
notice of the same to the Lender.

{d) The Lender iz hereby autherized to enter upon and ingpect the Mortgaged Property, and to inspect the Borrower’'s or Borrower's
agent’s recards with respect 1o the ownership, use, managemeni and oparation of the Mortgaged Property, at any time dunng normal business
hours.

{e} If al{ or any part of the Mortgaged Property shall be damaged by fire or other casualty, the Borrower shall promptly restore the
Mortgaged Property to tha equivaient of its criginal condition. regardless of whether ar not there shall be any insurance proceeds therefor;
provided, hawever, that it there are insurance proceeds, the Borrower ghall not be required to restore the Morigaged Property as aforesaid uniess
the Lender shall apply any net proceeds from the casualty in question and held by Lender, as allowed under Paragraph 1.06, toward restoring the
darmaged improvements. if a part of the Mortgaged Propenty shali be physically damaged through condemnation, the Borrower promptly shall
restore, tepair or alter the remaining preperty in a manner satisfactory to the Lender; provided, however, that if there are condemnaton proceeds
or awards, the Borrewer shall not be required to restore the Mortgaged Froperty as aforesaid unless the Lender shall apply any net proceeds or
awards from the condemnation and held by Lender, as pravided in Paragraph 1.07, toward restoring the damaged tmprovements.

1.02 Furthar Assurances; After-Acquired Property.

{a} At any time, and from time 10 time, upon request by the Lender, the Borrower, at Borrower's expense, will make, execute and
detivar ar cauge to be made, executed and delivered to the Lender and, where appropriate, 10 cause fo be recorded andfor filed and from time to
time thereafier 10 be re-recorded and/or refiled at such time and in such offices and places as shall be deemed desirable by the Lender, any and all
such other and further morngages, instruments of further ageurance, certificates and other documents as may, (n the opinion of the Lender, be
necessary or desirable in order to sHectuate, complete, or perfect, or 1o continue and preserve the obligation of the Borrower under the Note and
this Martgage, and the priority of this Mortgage as a first and prior lien upon sll of the Mortgaged Property, whether now owned or hereaftor
acquired by the Borrower. Upon any failure by the Borrower so to do, the Lender may make, execute, and record any and all such mortgages,
instruments, certificates, and documents for and in the name af the Borrower and the Borrawer hersby irrevecably appeints the Lender the agent
and attorney-in-fact of the Borrower so te do. Ths lien and rights hereunder automatically will attach, without further act, to all after-acquired
property {excepl consumer goods, other than accessions, nol acquired within ten {10) days after the Lender has given value under the Notel
attached to and/or usad in the aparation of the Mortgaged Property or any part thereof.

(bl Without imitation to the gsenerality of the other provisions of this Mortgage, including subpsragraph {a] of this Paragraph 1.09, i1
hereby expressly is covenanted, agreed and acknowledged that the lien and rights hereunder automatically will attach to any further, greater,
additional, or different estate, rights, titles or interests in or to any of the Mortgage Property at any time acquired by the Borrower by whatsoever
means, including that in the event that the Borrower is the owner of an estate or interest in the Morigaged Preperty or any part thereof [such as,
for example, as the legsee or tepant) other than as the fee simple owner thereof, and prior to the satisfaction of recerd of this Mortgage the
Borrower obtains or otherwise acquires such fee simple or othear estate, then such further, greater, additional, or ditferent estate in the Morigaged
Froperty, or a part thereaf, shall automatically, and without any further action or filing or recording on the part of the Borrower or the Lender or
any other person or entity, be and become subject to this Mortgage and the lien hereof. In consideration of Lender's making the Loan as¢
sforesaid, and to secure the Loen, the Other ndebtedness and obligations set forth above, Borrower hereby grents, bargains, sells and conveys 1o
Lendes, on the same terms as set forth in this Mortgage and intended to be a part hereof, all such after-acquired property and estates,

1.10  Additional Security. The Lender also shali have and is hereby granted a security interest in all monigs, securities and other
property of the Borrowaer, now or hareafter aegigned, held, received, or coming into the pogsessicn, control, or custody of the Lender by or for the
aceount of the Borrower {including indebtednees due from the Lender to the Borrower, and any and all claims of Borrower against Lender, atl any
time existing} whether expressly as callateral security, custedy, pledge, transmission, collection or for any other purpose, and alse upon any and
all deposit balances, n¢luding any dividends declared, or intsrest accruing thereon, and proceeds thereol, On an Event of Default, the Lender
may, in addition to any other rights provided by this Mortgage or any other of the Loan Documents, but shall not be obhgated to, apply to the
payment of the Loan or Other Indebtedness secured hereby, and in such manner as the Lender may determine, any such monies, secunties or
ather praperty held or controlled by the Lender. No such application of funds shail, unless otherwise expressly agreed by the Lender in writing,
reduce, alter, delay or otharwise affect any regularly scheduled payment with respect to the Loan or such Other indebtedness or obligations.
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1.11 Leases AffeciirgMorigaged Property. Tho Borrewer shol semely with and ohaerve i1 obligatiens ez landlord ¢r tenant under il
leases affecting the Martgaged Propery or any part thereof. if requested by Lender, Borrower shall fumish Lender with exscuied copics of all
Ispges Now or heseaftar cregted on the Mimripaged Property: snd &l leases now or heresfter enterad into will be in form and substancs subject to
tha approval of Lender. Borrower chall not sccept peymant of rent mara than one (1) month in advance without tha express written consent of
Lender. If fequested by the Lender, the Borrowasr shall exacute and deliver to Lender. as additional security. such other documents as may be
‘redieitod by Lendor to svidence further the assignment to Lender hersunder, and to sesign any and all such lenses whather now existing or
herwfter trestad, including, without Bmitation, all rents, royalties, issues and profits of the Mortgaged Proparty from time to time aserding. The
.L' pwer shall nét cancel, sortender or modify any lease effecting the Mortgaged Property or any pan thereof without the written consent of the

e CAVTE  Bipeness. The Borrower shall pay ar raimbursa the Lender tor all resconable attorneys’ feeg, cosis and expenses incurred by the
Lefildir T cambietian with the oollestisn of tha indabtagnese cescursd hereby ar tha snforcemant of any righte or remedies previced for in this

Hgdgs, 4y of the viher Losn Documents or the Other Indebtednoss Instrumaents, o as may stherwica be provided by law, of incurred by
Lander m any procswding Involving the esteis of a decedant or an insclvent, er in any astion, preceeding or dispute of any kind in which the Landor
s wisd® o phely; o appeis ‘&S party plainktl or defendsnt, offecting this Morigage, the Note, any of the Loon Documents, sny of the Other
trdebtednass Irstruments, Borrower or the Mortgaged Property, inghuding but niet limited to the foreclosure of this Mortgage, any condemnation
action involving the Morrgaged Property, any envircnmental condition of or affecting the Mortgaged Propeity, or any action tc protect the security
hereof: and any such amounts paid or incurred by the Lender shall be added to the indebtedness secured hereby and shail be further sacurad by

this Mortgage.

1.13 Parformance by Lender of Defaults by Borrower. | the Barroweer shail default in the payment of any tax, lien, aszessment or

charge levied or assessed against the Maortgeged Property, of otherwise described. in Paregraphs 1.04 and 1.05 hereof; in the payment of any
utility charge, whether public or private; in the payment of insurence premiums; in the procurement of insurance coverage and the delivery gf the
insurance policies required hereunder; or in the performance or observance of any other covenant, condition or term of this Morigage, of the Note,
of any of the othar Loan Docurnents, or of any of the Qther Indebtedness Instrurnents, then the Lender, at its option, may perform or observe the
same: and all payments made for costs or expenses incurred by the Lender in connection therewith shall be secured hereby and shall ba, without
demand, irmmediately repaid by the Borrower 1o the Lander with.interest thereon cal¢ulated in the manner set forth in the Note, and at the defauit
interest rate specified in the Note, or, if no default intarest rate is specified, then at the rate set forth in the Note plus two percentage points {2%].
Tha Lender shall be the sole judge of the legality, validity arnd priorty of any such tax, lien, assessment, charge, claim and premium, of the
necessity for any such actions and of the amount necessary to be paid in satisfaction thereof. The Lender herehy is empowered to enter and to
autharize othars ta antar upon ths Mongaged Property or any part thareof for the purpose of performing ar ohserving any such defauited
covensnt, condition or tarm, withaut thereby Basaming fiabla 1o the Borrower or any pereon in pogeaseion hokding under the Borrower {ar Irespass
or utherwive, .
' 1.14 Books and Records. The Borrower shati keep and maintain at all tmes full, true and aceurate beoks of accounts and records,
sdequate 1o reflect correctly the results of the operation of the Mongaged Proparty. Upon request of the Lender, the Borrewer shall furnish to the
t ender {i} within ninety (S0) days after the end aof the Barrower's fiscal year a balance sheet and a statermnent of income ard expenses, both in
reasonsble detail and form satisfactory 1o Lender and certified by a Certified Public Accountant, and ({ii) within ten (10} days after request therefor
from Lender, a rent schedule of the Mortgaged Property, ceriified by the Borrower, showing the neme of each tenant, and for sach tenant, the
space occupied, the tease expiration date and the rent paid.

1.15 Estoppel Affidavits. The Borrower within ten [10) days after written request from the Lender shall furnish a written statement,
duly acknowledged. setting forth the unpeid principal of and interest on the Loan and Other Indebtedness and whether or not any offsets or
defanses exist against any principal and interest.

1.16 Alienation or Sale of Morigaged Property. The Borrower shall not sefl, assign, mortgage, encumber, grant 8 secunty interest in or
otherwise convey all or any part of the Mortgeged Property without obtaining the express written consent of the Lender a1 least thirty (30) days
prior to such conveyance. I Borrower should sell, assign, mortgage, encumber, grant a sacurity interest in or convay g, or any part of, the
Mortgaged Property without such consent by Lender, then, in such event, the entire balance of the indebtedness {inciuding the Loan and all Other
Indebtednese) secured by this Mortgage and all interest accrusd thereon (or such parts as Lender may siect) shall without notice become due and
payable forthwith at the option of the Lander.

1.17 Environmental and Comgpliance Mattars. Borrower represents, warrants and covenants as follews:

{at Mo Hozardous Matsrals {hereinafter defined} have boeh, are, ¢r will be while any part of tha indabtadnsese sacurad by thie Mortgage
remains unpaid, contained in, treatod, swred, hendled, lucated on, discharged frem. or disposed of on, or constitute a part of, the Mortgaged
Property. As used herein, the term ~Hazardous Materials” include without limitation, any asbestes, urea fermaldehyde foarn insulation, flarmmmable
explosives, radioactive materials, hazardous materials, hazaidous wastes, hazardous or (oXxic substances, or related or unrelated substances or
materials defined, regulatad, controfied, limited or prohibited in the Comprehensive' Environmental Response Compensation and Ligbility Act ot
1880 {"CERCLA™] (42 U.S.C. Sactions 9601, ot seq.), the Hazardous Materials Transportation Act (49 U.S.C. Sections 1801 et seq.), the
Resaurce Conservation and Recovery Act {"RCRA"), {42 U.S.C. Sections 6901, er seq.) the Clesn Water Act, (33 U.S.C.Sections 1251, of seq.i,
the Clean Air Act (42 U.5.C. Sections 7401, et seq.}, the Toxic Substances Control Act {15 U.S.C. Sections 2601 af saq.), each such Act as
amended from time to time, and in the rules and regulations adopted and publications promulgated pursuant thereto, and in the rules and
regulations of the Occupational Safety and Health Administration ("OSHA™} pertaining to occupational exposure to asbestos, as amended from
time to time, or in any athar federal, state or local environmental law, ordinance, rule, or regulation now or hereafter in effect;

(b} No underground storage tanks, whether in use or not in use, are located in, on or under any part of the Mortgaged Froperty:

{c}] All of the Mortgaged Property complies and will comply in all respects with applicable environmental laws, rules, regulations, and
court or administrative orders;

(d) There are no pending claims or threats of claims by private or governmental or administrative authorities relating to environmental
impairment, conditions, or regulatory réequirements with raspect to the Mortgaged Property;

e} The Borrower promptly shall comply with all present and future laws, ordinances, rules, regulations, orders and decrees of any
governmental authority affecting the Mortgaged Property or any part thereof. Without limiting the foregoing, the Barrower represents and
covenants that the Maortgaged Property is in present compliance with, and in the future shall comply with, as applicable, the Amaricans With
Disabilities Act of 1980, ["ADA"} (42 U.S.C. Sections 12101, ef seq.) and the Rehabilitaion Act of 1973 {"Rehabilitation Act™) {28 U.S.C.
Sections 749, ef seq.), sach such Act as amended from time to time, and in the rulss and regulations adopted and publications promulgatad
pursuant thersto, '

{1 Borrawer shall give knmediats oral and written notice to Lender of its reseipt of any notice of a-vielstion of any law, rule or
regulation covered by this Parmgraph 1.17, or of any notice of ether claim relating to the environmental or physical conditian of the Mortgagad
Property, or of its discovery of any matrer which would maks the representations, warranties andfor covenants herein 1o be inaccurate or
risleading in any respect.

Borrower hereby agrees to snd does hereby indemnify and hokl Lender harmless from all loss, cost, damage, claim and expense tncurred by
Lender on account of (il the viclation of any representation or warranty set forth in this Paragraph 1.17, (i) Borrower's failure to perform any
abligations of this Pavegreph 1.17, (i} Borrower's or the Mortgaged Property’s failure to fully comply with all environmental laws, rules and
reguiations, with all occupationa! hesith and safety laws, rules and regulations, with the ADA or Rehabilitation Act, as applicable o {iv) any other
matter related to environmental or physical conditions on, under or affecting the Mortgaged Property. This indernnification shall survive the closing
of the Loan, payment of the Loan, the exercise of any right or remedy under any Loan Document, any subssquent saie or transfer of the
Mortgaged Property, and ali similar or related events or occurrences. However, this indemnification shalt not apply to any new Hazardous
Matzrials first stored, generated or placed on the Mortgaged Property after the acquisition of title to the Mortgaged Property by Lender through
foreclosure ar deed in lisu of foreclosure or purchase from a third party after the Loan has been paid in full.

1.18 Intpection Rights and Easements. (n addition 1o the other inspection rights of Lender, the Borrower shall and hereby does grant
and convey to the Lender, its agents, representatives, contractors, and employees, to be exerciced by Lender following an Event of Defaul
hereunder er under any of the other Loan Documents, on sasemant and license to enter on the Mortgaged Property at any time and from time to
time for the purpose of rnaking such sudits, tests, inspections, and examinations, including, without limitation, inspection of buildings and
wnprovemnents, subsurface exploration and testing and groundwater testing thersin “Inspections™), es the Lender, n its sole discretion, deems
necessary, convenient, of proper 1o determine the condition and use of the Mortgaged Property, to make an inventory of the Meortgaged Property,
and to determine whether the ownership, use and operation of the Martgaged Property are in compliance with all federal, siate and local taws,
ordinances, rules and regulations, including, withaut limitatian, envirenmaental lawe, hesith and publie accommaodation laws, the ADA and the
Rehabilitation Act, as applicable, and ordinances, rulss and requlations relating thareta. Notwithstanding the grant of the above eagsernent and
license to the Lender, the Lender shall have no obligation te perform any such Inspections, or 1o take any remadial asticn. All the easte and
expenses incurred by the Lender with respeci 1o any Inspectons which the Lender may conduct ar taks pursuant to this Paragraph 1.18 including,
without limitation, the fess of any engineers, laboratories, and contractars, shall be repaid by the Borrower, with interest, ard shall be secured by
this Mortgage and the othar Laan Dosuments.,
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ARTICLE Il -

»
b ASSIGNMENT OF RENTS AND LEASES

K81 Assiggweent. Bormower, in consideration of Lender’s making the Loan as aforesaid and for other good and valuable
mian, 4 @ secure the prompt payment of same, with the interest therson, and any extensions, renewals, modifications and
Ninge oF Silie, and any chistges hersin incurred by Lender on account of Borower, including but not limited to attorneys’ fees, and any

hei ililiiness, ani fuither ts secure the performance of the covenants, conditions and agreements hereinafter set forth and set forth
i ather Loan Detiuments, end in ths Other indsbtedness Instruments, does hereby sell assign and transfer unto the Lender all
Nﬂhﬂl mﬁﬁ ‘of or miiking to all or part of the Mortgaged Property, whether now axisting or hereafter created or
ariskyg; . ingluding without Temitstion thase certain leases, ¥ any. specifically described on an exhibit to this Mortgage, and all the rents, issues
and grofits -now Sde ¥nd which rhay hareefter become due under or by virtue of any such lease, whether written or verbal, or any letting of, or
of any agrosment Tur the uss or Gotupanty of the ‘Mortgaged Proparty or any part thereof, which may have besn heretofore or may be heraafter
made or sgreed to or which may be mimde or agreed to by the Lender under the powers harain granted, it being the intention of the parties to
harsby astahiish sn sbeclte transfer and sssignment of all the seid leascs, subleases, lease quarentiss and agreemante, and all the availe thereof,
te the Lender, ond the Borrower doas haraby sppoint irrevocably the Lender its true and lawful aitorney in its name and stead [with or without
taking possessieon of the eforesaid Mortgaged Property ac hereinafter provided), to rent, lease, or jet all or any gortion of the Mortgaged Property
to any party of parties at such rental and upon such term, in its discretion as it may determina, and te collaet all of said avails, rents, issues and
profite arising frorh or accruing at any tirme hereafier, and all now due, or that may hereafter become due under aach anad all aof the leases,
subleases, laaga guaranties and agresments, writien or verbal, or other 1enancy existing or which may hereafter exist on the Mortgaged Property.
with the same rights and powers and subject to the sama immunities, exoneration of liability and rights of recourse and indemnity as the Lender
would have upon taking possession of the Mortgaged Property pussuant to the provisions hereinafter set forth.

202 Prepayment of Rent. The Borrower represents and agrees that no rent has been or will be paid by any person in possession
of any portion of the Mortgaged Property for more than one instaliment in advance snd that the payment of none of the rents 1o accrue for any
portion of ssid Morigaged Property has hean or will be waived, released, reduced, or discounted, or otherwise discharged or compromised by the
Borrower. The Borrower waives any right of setoff against any person in possession of any portion of the Mortgaged Froperty. The Borrower
agrees that it will not assign any of the rents or profits except 10 the purchaser or granteés of the Mortgaged Property.

- 2.03 Not Mortgagee in Possession: No Lisbility. Nothing herein contained shall be construed as constituting the Lender as
"martgagee in possession” in tha absence of the taking of actual possession of the Mortgaged Property by the Lander pursuant to the pPraviSians
hereinafter contained. in the sxercigs of the powsrs herein granted the Lender, no liability shall be asserted or enforced against the Lender, all
such lisbility being expressly waived and relsasad by the Borrower.

2 0ul Prasent Assignment. [t is the intention of the parties that this assignment of rants and iaacas chall be a pregant assignment;
howaver, it is expresshy understood and agreed, anything herein contained 1o the centrary notwithstanding, that the Borrower shalt have the right
to collect. the rants go long as there axists no Event of Default under this Mortgage, and provided further, thet Borrower's right to ¢olleet such
rants shall tepminate and cease autornatically upon the occurrence of any such Event of Default without the necessity of any notice or ather action
whatsoever by Lender.

2.05 No Obligation of Lender Under Leaees. The Lender shall not be obligated to perform os discharge. nar does it hereby
undartake to perform or discharge, any obligation, duty or liability under any leases, subleases or rental agreements relating to the Morigaced
Property, and the Borrower shall and does hereby agree 10 indernnify and hold the Lender harmless of and from any and all liability, logs or damage
which it may or might incur under any leases, sublesses or agreements or under 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 perform o
discharge any of the terms, covenants Or agreements comained in said leases, subleases or agreements., Should the Lender incur any such
hability, loss or damage, under 2aid lssses or under or by reason of the assignment thereof, ar in the defense of any claims or demands agserted

 against the Lender in connaction with any ona or more of caid [eacec, subleases or BOreements, the Borrower agrees 1o reimburse the Lender for

the amount thereof, including costs, expenses and reasonable atterneye” faes immadiately upon demand, and unil the same are fully reimbursed
by the Borrower, all such costs, expenses and atterneys’ fees shall be secured by the assignmeant hereunder and by this Morigage.

2.06 Instruction to Lessees. The Barrowar does further specifically autharize and instruct each and every present and future lessee,
tanant. sublesses or subtenant of the whole or any part of the Morigaged Property te pay all unpaid rental agreed upon in any lease, subiease or
tanancy to the Lender upan recsipt of demand from said Lender 1o pay the same.

2.07 Default tAssignmant). Upeon the occurrence of any Event of Default, as described in Paragraph 4.01 of this Martgage, then, in
addition ta the right 10 demand and collect direcity from tenants renis accruing from leases of the Mortgaged Property, Lender shall have alt rights
and rernedias set farth in Article [V or elsewhere in this Mortgage.

ARTICLE I}1]
SECURITY AGREEMENT

3.01 Grant .of Security Interest. Borrower {the "debtor” for purposes of the Uniforrm Commercial Code), in consideration of
Lander's {the "secured party” for purposes of the Uniform Commercial Codel making the Loan as aforesaid and for other goed and valuable
consideration, and to secure prompt paymant of camae, with the interest thereon, and any extensions, renewals, modifications and retinancings of
same, and any charges herein incurred by Lender on aeeount of Borrawer, including but not limited to attorneys’ fees, and any and all Other
Indebtedness, and further to secure the performance of the covenants, conditions and agreernents hereinafter set forth and set forth in the Noe,
in the other Loen Documents, and in the Other tndebtledness Instruments, does hereby assign and grant to Lender title to and a security interest in
such pertions of the Mortgaged Property the security interest in and disposition of which is governed by the Uniform Cormmercial Code (the
"Collateral™}.

3.02 Definitions. All terms used herein which are defined in the Alabama Uniform Commercial Code [the "Uniform Commercial
Code”] shall have the same meaning harein as in the Uniform Cernmercial Code untess otherwise indicated herein,

3.03 Financing Statements. . No financing staternent covering any Collateral or any preceeds thereof is on file in any public office.
except for financing statements specifically set forth on an addendum attached hereto, if any, and except for the financing statements executed
by Borrower and Lender. A1l the Lender’s request, the Borrower will join with Lender in executing one or more financing statements pursuant 1o
the Uniform Commercial Code in form satisfactory ta the Lender, and will pay the cost of filing the same in all public offices wherever filing is
dgeemed by the Lender to be necessary or desirable. The Borrower authorizes the Lender to prepare and to file financing statements covering the
Collateral signed only by the Lender arnd to sign the Borrower's signature 16 such financing statements in jurisdictions where Barrower's signature
ig required. The Borrower promises to pay 1o the Lender the fees incurred in filing the financing statements, including but not limited ¢ martgage
ecording taxes payable in connsction with filings on fixtures, which fees shall become part of the indebtedness secured hereby,

) 3.04 Reprecentations of Borrower (Collateral).  With respect to all of the Collateral, Borrower represents and warrants that:
{al -  The Collateral is used or bought primarly for business purposes;
{b} If the loan is a construction loan, the Collateral is being acquired and/or installed with the proceeds of the Note which Lender

may disburse directly to the sellar, contractor, or subcontracior;

e} All the Coliateral will be kept at the addrass of Borrower shown in Paragraph 5.08 (al or, if ngt, at the real property descnbed
in Exhibit A hereto. Borrower promptiy shell notify Lendar of any change in the location of the Collateral. Except for transactions in the ordinary
course of Borrower's business, Borrower, its agents or employees will not remove the Caollateral from said location without the grior writien
consent of the Lender;

{d]) If certificates of title are issued ot outstanding with respect to any of the Collateral, the Borrower shall cause the Lender’s
interest to be properiy noted thereon; and

(e) EBorrower's name has always been as set forth on the first page of this Mortgage, except as otherwise disclosed In weting 1o
the Lender. Borrowsr premptly shell advise the Lander in writing of any change in Borrower’s name.
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3.0 Asgignment o1 ﬁjahilitiﬁ. If at any time o iimes by sale, assignment, negotistion, pladge, or atherwice, Lender ransfers any
ar oll of the indebtednsess ar instrumants ggt:urud hereby, such wansfer shall, unfess otherwise specified in writing, carry withrit Lender’'s rights
and remedies hereunder with respect to stch indebtedness or tnstruments wancferred, arxl the transferee shall become vested with such rights
and remnedies whether or not they are specifically referred to in the transfer. If and to the exteni tender retains any of such indsbtedness or
instropnents, Lender shall continue 10 have the rights and remedies herein set forth with respect thereto.

3;5 '_ _H_n 'ubljgatiap_nf Leh:lar Under Assigned Contracts. The Lender shall not be obligated to perform or discharge, nor dees it
hicaby undertake: to perform or dischargs, any obligation, duty or liasbility under any contracis or agreemaents refating to the Morigaged Property,
aﬁdﬂiﬁe;&dﬁﬁmkhnﬂ and does hereby agree to indemnify and hold the Lender harmless of and from any and all lisbiiity, loss or damage which it

&l

Er;rﬁ’ghigfm under shy such contracts of sgreemerits or under or by rsason of the assignment thereof and of and from any and all claims

eiric e Awhatsoever which may be asseried against it by repcon of any alleged cbligations or underiekings on its port 1o perform or diecharge
gny &f the TelEhs, covenarts Or agresments sontained in sald contracts or agreements. Should the Lender incur any such liability, loss or damage,

ﬁ‘ mm te of agreaments or under or by reason of the assignment thereof, or in the defense of any claims or damands assened against

the L n’#pr in sohnhaction with any one or more of said contracts or agréements, the Borrower agress to reimburse the Lender for the amount
thereof, including costs, expenses and reasonable attorneys’ fees immediately upon demand, and until the same are fully reimbursed by the
Borrower, all such ¢osts, expenses and attorneys’ fees shall be secured by the assignment hersunder and by this Mertgage.

_ 3.07 Default [Security Agreement). Upon the occurrence of any Event of Default, as described in Paragraph 4.01 of this Mortgage,
the Lender shali-have all rights and remedies set forth in Article IV or elsewhare in this Maortgage.

ABRTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.01 Event of Default. The term "Event of Defsult™, wherever used in this Mortgage, shall mean the ccourrence or existence of
any one or more of the following events or circumstances:

oo el Failure by the Borrower 1o pay as and when due and payable any instalment of prineipal, sntarest or £scrow deposit, or other
charge payabile under the Note, this Mortgage ar under any other Loan Docurnent; or

ib) Failure by the Borrower to duly ocbserve any other covenant, condition or agraement of this Mortgage, of the Note, of any of
the other Loan Documents, or of any of the Other indebtedness Instruments, and the continuance of such failure for ten (10) days or maore, or the
oceurrence of any other Event of Default under any of the other Lean Dacuments ar Other Indebtedness iNSIruments; or

{c) The filing by the Borrower or any guarantor of any indabtedness secured hereby or of any of Borrower’s obligations heteunder,
of a voluntary petition in bankruptcy or the Borrower's or any such gueranter's adjudication as a bankrupt or insolvent, or the filing by the
Borrower or any such guarantor of any pettion or answer seeking o acquiescing in any reorganization, arrangement, composition, reagjustment,
tiquidation, diggelution or simitar relief for itsetf under any present or future federal, state ar other statute, law or regulation relating 1o bankruptey,
insolvency or other raliet for debtors, or the Borrower’'s or any such guarantor's seeking or consenting to ar acquiescence in the appeintment of
any trustee, receiver or liquidater of the Borrawer or any such guarantor or of all or any substantial part of the Mortgaged Property or of any or all
of the rents, revenues, issues, earnings, profits or income thersof, or of any intarest or estate therein, or the making of any 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

(d} The entry by a court of competent jurisdiction or any arder, judgment, or decree approving a peuton filed against the Borrowet
ar any gwarantor of any of the indebtednass sscured hereby or of any of Borrower’'s obligations hereunder, seeking any rearganization,
arrangement, composition, readjustment, liquidation, digeolution or similar relief under any present or future federal, state or other stalute, law or
reguiation relating to bankruptey, insolvency or other relief for debtore, which order. judgment ar decree remains unvacated and unstayed for an
aggtegate of thirty {3Q) days (whether or not consecutive} from the date of entry thereof, or the appointment of any trustee, receiver of liquidator
of the Borrower or any such guarantor or of all or any substential paft of the Mortgaged Property or of any of all of the rents, revenues, ISsues,
earnings, profits or income theraof, or of any intarest ar estate therein, without the consent or acquiescentce of the Borrower and/or any such

guarantor which appointment shall remain unvacated and unstayed for an aggregate of thirty (30) days {whether or not consecutive); or

lal The filing or enforcement of any other meortgage, lien or encurnbrance on the Mortgaged Property or any parn thereof, or of any
interest or estate therein; of
k] If any porstion of the Mortgaged Property is a leasehold estate, the occurrence of a default under such lease or other instrument

creating the estate.

4.02 Acceleration of Maturity. If an Event of Defauit shall have accurred, then the entire balance of the indebtedness {inciuding but
not limited to the Loan and the Other indebtedness) secured hereby (or such parts as Lender may elect) with interest accrued thereon {or such
parts as Lender may elect) shall, at the option of the Lender, become due and payable without notice or demand, time baing of the essence. Any

omission on the part of the Lender 10 exercise such option when entitled to do so shall not be considered as a waiver of such right.

4.02  Right of Lender to Enter and Take Possession.

{al It an Event of Default shall have occurred ancd be continuing, the Borrawer, upen demand of the Lender, shall forthwith
surrender 1o the Lender the actual possession of the Mortgaged Property, and if and 1o the extent permitted by law, the Lender or its agents may
enter and take and maintain possession of all the Mortgaged Property, 1ogether with all the documents, books, records, papars and accounts of
the Borrower or then owner of the Mortgaged Propenty relating thereto, and may exclude the Borrower ard i1s agents and employeges wholly
therefrom.

b} Upon every such entering upon or taking of possession, the Lender, as attornsy-in-fact or agent of the Borrower, of in Hs own
name as mortgagee and under the powers horein granted, may hold, store, use, operate, manage and contral the Mortgaged Property lor any
portion thereof selected by Lender) and conduct the business thereof either persenally or by its agents, and, from ume to time (i} make al
necessary and proper maintenance, repairs, repewais, replacements, additions, betterments and improvements therato and thereon and purchase
or otherwise acquire additional fixtures, persenalty and other property; i} insure or keep the Mortgaged Property (ar any portion thereof selected
by Lender} insured; (i} manage and operate the Martgaged Property {or any portien thereof selscted by t ender} and exarcise all the rights and

powers of the Borrower in its name or otharwise, with respect to the same, including iegal actons for the récavery of rent, legal dispassessory
actions against tenants holding over and legal actions in distress of rent, and with full power and authonty to cancel or tarminate any Iease ot

subiease for any cause or on any ground which would entitte the Borrower to cancel the same, and to elect 1o disaffirm any lease or sublease
made subsequent 10 this Mortgage or subordinated to the lien hereof; {iv) enter into any and ali agreements with respect to the exercise by others
of any of the powers herein granted the Lender, all as the Lender fram time to time may determine to be its bast advantage: and the Lender may
collect and receive afl the income, revenues, rents, issues and profits of the Mortgaged Property {or any portion thersof selected by Lender},
including those past due as well as those accruing thereafter, and, after deducting (as) all expenses of taking, helding, managing, and operatng
the Mortgaged Property {including compensation for the services of sall persons employed for such purposes), (bb) the cost of ali such
maintenance, repairs, renewals, replacements, additions, betterments, improvements and purchases and acquisitions, {ce} the cost of such
insurance, (dd) such taxes, assessments and cther charges prior to this Morigage as the Lender may determine to pay, [ee] ather proper charges
upon the Maortgaged Property or any part thereof, and (ff) the reasonable compensation, expenses and disbursements of the attorneys and agents
of the Lender, shall apply the remainder of the monays 0 received by the Lender, first te the payment of acerued interest under the Note; second
to the payment of tax deposits requirad in Paragraph 1.04; third (o the payment of any other sums required to be paid by Borrowes under this
Mortgage of under the other Loan Documents; fourth to the payment of overdue installments of principal on the Note; fifth 10 tha payment of any
sums due under Other Indebtedness Instruments, whether principal, interest ar otherwise: and the balance, if any, as otherwise required by law.

e} Whenever all such Events of Default have been cured and satsfied, the Lender may, at ite option, surrender possession of the
Mortgaged Property to the Borrower, or 10 whomsoaver shall be entitted 10 possession of the Mortgaged Property as 4 matter of Jaw. The same

right of taking possession, however, shall exist if any subsaquent Event of Default shall occur and be cantinuing.
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4.04 Recwiver.

» .
{s) If an Event of Dafault shall have sccurrad and ba continuing, tha Lender, upon application to a court of competent jurisdiction,
b gqﬁﬂwﬁ. wiithout nétice and without regard to the adegquaey of any security for the indebtedness hersby secured or the solvency of any

- ey Bovind focits-ppyment, to the appointment of a receiver to take passescion of and to operate the Moartgaged Froperty and to coliect the
lmr._. S firofite; it \

Brofits; ibsies, roveltios and revenues thereof,
' "ib!: ﬂwﬂm;mwﬂtdl pay te Lender upon demand all costs and expenses, including receiver’s fees, attarneys’ fees, costs and
% corapatiation. incurmed: pursuant to the provisions contained in this Paragraph 4.04; and all such expenses shall be secured by this

SRS R
s “'4 4“?,%"" Power of Enforcement. i an Event of Default shall have occurred and be continuing, the Lender may, either with of
wrmaﬂrm’g\" ﬂdm e ion &% Imreinabove provided or otherwise, progceed by suit or suits at law or in equity or any othar appropriate

prodeadiiig, of Femiedy (a) o gnhforce payment of the Loan; (b) to forsclose this Mertgage: {c} to entorce or exercise any right under any Other
W%&mﬁym antt {d) to pursue any other remedy available to Lender, all as the Lendsr may olect.

'4.06 = Rights of 8 Secured Party. LUpon the occurrence of an Event of Default, the Lender, in addition te any and all remedigs it may
have or exarcise under this Mortgage, the Note, any of the other Loan Decuments, the Other Indebtedness instruments or under applicable {aw,
may immediately and without demand exercise any and all of the rights of a secured party upon default under the Uniform Commercial Code, all
of which sha¥ be cumulative. Such rights shall include, without limitation:

{a}  The right to take possession of the Collateral without judicial process and to enter upon any premises where the Coliateral
may be located for the purposes of taking possession of, securing, removing, andfor disposing of the Collateral without interference from
Borrower and without any liability for rent, storage, utilities or other sums;

(b} The right to sel. lease, ar otherwise dispose of any or all of the Collateral, whether in its then condifion or after further
pracessing or preparation, at public or private sale; and unless the Collateral is perishable or threatens to decline speedily in value or 18 of a type
custormarily sold on a recognized market, Lender shall give to Botrower at least ten {10} days’ prior notice of the time and place of any public sale
of the Collateral or of the time after which any private sale or other intended disposition of the Coliateral is to be made. ali of which Borrower
agrees shall be reasonable notice of any sale or disposition of the Collateral;

() The right to require Borrower, upon request of Lender, 10 assemble and make the Collateral availabie to Lender at a place
reaschably convenient to Borrower and Lender; and

- ) The right to notify account debtors, and demand and receive payment therefrom.

To effectuate the rights and remedies of Lerdler upon default, Borrower does hereby irrevocably appoint Lender attorney-in-fact for
Borfower, with full power of substitution to sign, execute, and deliver any and all instruments and documents and do alf scis and things o the

same extent as Barrower could do, and to sell, assign, and transfer any collateral to Lender or any other party.

4,07 Power of Sale. In an Event of Default shall have occuerad, 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 iocated, £ither in
person or by auctionser, after having first given notice of the time, place and terms of sale, together with a degcrintion of the property to be sokd
by publication once & week for three [3} successive weeks prior to said sale in some newspaper published in said county or counties, as may be
required, and, upon payment of the purchase money, Lender or any person conducting the sale for Lender is authorized to execute 1o the
purchasaer at said seie a deed to the Mortgaged Property so purchased. Lender may bid at said sale and purchase the Mortgaged Property, or any
part thersof, if the highast bidder therefor. At the foreclosure sale the Morngaged Property may be offered for sale and sold as a whole without
first offering it in any other manner or may be offered for 2ale and sold in any other manner as Lender may elect. The provisions of Paragraph
4.06 of this Mortgage shall apply with respect ta Lendeor's enfercement of rights or interests in personal property which constitutes Morgaged
Property hersunder.

4.08 Application of Foreciosure or Sale Proceeds. The proceeds of any foreciosure sale pursuant to Paragraph 4.07, or any sale
pursuant to Paragraph 4.08 shall be apphed as foliows; :

{a] First, to the costs and expenses of (i) retaking, holding, storing and processing the Coilateral and prepdring the Coliateral or
ths Mortgaged Property {as the case may De) for sale, and {ii) making the sale, inciuding a reasonable attorneys’ fee for such services as may be
nacassary in the collection of the indebtedness secured by this Mortgage or the forectosure of this Mortgage;

{k) Second, to the repayment of any money, with interest therecn to the date of sale at the applicable rate or rates specified in
the Note, this Mortgage, the other Lean Daocuments or the Qther Indebtedness Instruments, as applicable, which Lender may have paid, or
become liable 10 pay. or which it may then be nscessary to pay for taxes, insurance, assessments or ather charges, liens, or debis as
hareinabove provided, and as may be provided in the Note or the other Loan Cocuments, such repayment to be spplied in tha manner determined
by Lender;

(e) Third, to the payment of the indebtedness {including but not limited to the Loan, and the Other Indebtedness) secured hereby,
with interest to date of sale at the appiicable rate or rates specified in the Note, this Mortgage, the other Loan Documents or the Other
Indebtedness Instruments, as applicabie, whether or not all of such indebledness is then due;

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

4.03 Lender's Option on Foreclosure. At the option of the Lender, this Mortgage may be foreclosed as provided by law or in
aquity, in which event a reasonabie attorneys’ fee shall, among other costs and expenses, be allowed and paid cut of the proceeds of the sale. In
the event Lender exsrcises its option to foreclose 1his Mortgage in equity, Lender may, at its option, foreclose this Mortgage subject to the nghts
of any tenants of tha Mortgaged Property, and the failure to make any such renants parties defendants to any such foreclosure proceeding and to
foreclose their rights will not be, nor be asserted to be by the Borrower, a defense to any proceedings instituted by the Lender 1o collect the sums
secured hereby, or to collect any deficiency remaining unpaid after the foreclosure sale of the Martgaged Property.

4.10 Waiver of Exemption. Borrower waives all rights of exemption pertaining to real ar personal property as to any indebtedness
secured by or that may be secured by this Mortgage, and Borrower waives the benefit of any statute regulating the obtaining of a deficiency
judgement or requiring that the value of the Mortgaged Property be set off against any part of the indebtedness secured hereby.

4.11 Suits to Protect the Mortgaged Property. The Lender shall have power (2] to institute and maintain such suits and
proceedings as it may deem expedient to prevent any impairment of the Mortgaged Property by any acis which may be unlawfu! or in violation of
this Mortgage; (b} to preserve or protect its interest in the Mortgaged Property and in the income, revenues, rents and profits arising tharefrom;
and (¢} to restrain the enforcement of or compliance with any legislation or other governmental enactment, rule or order that may be
unconstitutional or otherwise invalid, if the enfarcement of ar compliance with, such enactment, tule or order would impair the security hereunder

ar he prejudicial to the interegt af the Lender.

412 Borrower ta Pay the Note on any Default in Payment; Application of Moneys by Lender. If default shall accur in the payment
of any amount due under this Mortgage, the Note, any of the other Loan Documents or any of the Other Indebtedness Instruments, or if any
Event of Default shall occur under this Mortgage, then, upon demand of the Lender, the Borrower shail pay to the Lender the whale amount due
and payable under the Note and under all Other Indebtedness Instruments; and in case the Borrower shall fail 1o pay the same forthwith upon
such demand, the Lender shall be entitted to sue for and to recover judgement for the whole amount so due and unpaid together with costs,
which shall include the reasanable compensation, expenses and disbursements of the Lender’s agen(s and attorneys.

4.13 Delay or Qmission No Waiver. No delay or omission of the Lender or of any holder of the Note to exercise any nght, power
or remedy sceruing upon any defsult shall exhaust or impair any such right, power or remedy or shall be construed to be a waiver of any such
default, or acquiescence therein; and every right, power and remedy given by the Note, this Mortgage, any of the other Loan Documents, or the
Other Indebtedness tnstruments to the Lender may be exercised from time to time and as often as may be deemed expedient by the Lender.

4.14 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 Qther indebtedness instruments shal! extend te or shall affect any subseguent or any other then existing detault or shall impair
any rights, powers or remedies consequent thereon.
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if the Lemdsr {a} grﬂntﬁ‘hrhaaranw of an extension of tima foar tha paymant st any indehiednese aspured hereby: (b) 1ekes orher of

additional security for the payment thereof; lc} waives or does not ¢xercise any right granted herein, in the Nota, in snyeof the other Loan
Doguments, of in any of the Other Induthdnuss Instrumants; d) releases any part of the Mortgaged Property from this Mortgags or otherwise

. chenges any of the 1erms of this Mortgags, tha Note. any of the other Loan Ducuments or the Other indebtednese Instruments; [¢) consents 1o the
. ﬁmufumc miag, .plat, or replat of -or consents te the granting of any sazement on, all or any pert of the Martgeged Property; or {f) makes or
donseins-To ey agreament subordinating the priovity of this Mortgage, any such act or omission shall not release, discharge, modify, changa, or

‘H’HME&I:II!W undes this Mortgage, the Note, the other Loan Documents, or the Other Indebtedness Instruments of the Borrower or
: sputchaser of the Morpaged Property or sny part thereof, or any maker, co-signar, endorser, surety or guarantor; nor shall any

FUGH 61 br GrigIION Prechi ‘Yo Londer from exercising sny right, power or privilege herein granted or intended to be granted in the event of any
- othur: chefasdt Shii-mads or of any subledquent default, nor, except as otherwise expressly provided in an instrument or instruments exscuted by
the- Lendar Sl the provisivne-of this. Mortgage' be altersd thareby. in the event of the sals or transfer by operstion of law or otherwise of all or
R g Property, the Lentiar, without Botice 1o any person, corporation or other entity (excapt notice shall be given 1o Borrower
so ¥org . B rerviping lisblé Uhdar the Note, this Wortgage or sny of the other Loan Documents] hereby is authorized and empowered to

il with sny such vendea r transforee with sefsrence to the Mortgaged Property or the indebtedness secured hersby, or with reference 1o any ot

the terms OF conditions hereof, or of tha other Loan Documents, as fully and to the same extent as it might deatl with the original parties herelo
and without in any way releasing or discharging any of the liabilities or undertekings heraunder.

4.15 Discontinuance of Proceadinge - Pogition of Parties, Restorad. |n case the iender shall have proceeded 1o enforce any right or

remady under this Mortgage by foreclosure, entry or otherwise, and such proceedings shall have been discontinued or abandoned for any reason,
ar shall have been determined adversely to the Lender, then and in every such case the Borrower and the Lender shali be restored 1o their former
positions and rights hereunder, and all rights, powers and remedies of the Lender shall continue as it no such procesding had been taken.

4.16 Remedies Cumulative. No right, power, or remedy conferred upon or regerved to the Lender by thiz Mortgage g intended 10
be sxciusive of any other right, power or remedy, but each and every such right, power and remedy shall be cumulative and concurrent and shall
be in additien to any other right, power and remedy given hereunder, or under the Note, any of the other Loan Documents, the Other Indebtedness
Instruments or now or hereafter existing at law or in equity or by statute,

4.17 Notice of Defauits Under the Loan Documents and t&her Credit Arrangements. Borrowsr shall give prompt notice to Lender of
any dafeults by Borrower under this Mertgege or any of the other Loan Documents, and of any notice of default received by Borrower undsr any
other credit arrangement of Borrower.

ARTICLE V
MISCELLANEOUS

5.41 Binding Effect. Wherever in this Mortgege one of the parties herete 13 named or referred to, the heirs, administrators,
exaCUtOfs, SUCCESSOrs, assigns, distributees, and legel and personal representatives of such party shall be included, and all covenants and
agreements contained in this Morigage by or behalf of the Borrower or by or on behelf of Lender shall bind and inure ta tha banafit of their
regpective heirs, soministralors, sXBOULOIS, SUCCESSOrS, 88Signs, distibutees, and legal and porsonal representatives, whethar so expressed or not.
Notwithstanding the foregoing, the Borrowsr shall not be entitled to assign any of its rights, ttles, and interests hersunder, or to delegate any of
its obligations, liabilities, duties, or responsibilities hereunder, and will not permit any such sssignment or delegation to occur iwvoluntanly or

involuntarily, or directly or indirectly), without the prior written consent of the Lender.

5.02 Headings. The headings of the articles, sections, paragraphe and subdivisions of this Morigage are for canvenience of
teference only, are not to be considered a part hereof, and shall not limit or otherwise affect any of the terms heraof. "Herein,” "hereby,”
hareunder.” "hereof,” and other squivaient words or phrases refer to this Mortgage and not solely to the particular portion thereof in which any
such word or phrase is used, unless otherwise clearly indicated by the context.

5.03 Gender: Number. Whenever the context so requires, the masculine includes the feminine and neuter, the singular in¢cludes the
plurai, and plural incfudes the singular.

5.04 tnvalid Provisions 1o Affect No Others. In case any one or mora of the covenante, agresments, T8rms O Provisions contained
in thig Mortgags, in the Note, in any of the other Loan Docurments, of in the Other indebtednéss Instruments shall be invaid, illegal or
unenfarceable in any respect, the validity of the remaining covenants, agreements, terms of provisions containgd herein, and in the Notg, n the
other Lean Documents and in the Other Indebtednass Instruments shall be in ne way affecied, prejudiced of disturbed thereby.

.05 Loan Documents. Wherever reference is made herein to this Mortgage, the MNote, the Loan Documents, or the Other
Indebtedness Instruments, such reference shall include all renewals, extensions, modifications and refinancings thereof,

5.0 Confiict in Loan Documents. In the event of conflict in the terms of any provision in this Mortgage, the Note, any of the ather
Losn Documents, or the Other Indebtedness Instruments, the terms of the provision most favorable to the Lender shall apply.

.07 Instrumerit Under Seal. This Maortgage is given under the ceal of all parties herete, and it is intended that this Mortgage is and
shall constitute and have the effect of s sealed instrument acecording to law.

5.08 Addresses and Other Information. The following information is provided in order that this Mortgage shalt comply with the
requirements of the Uniform Commercial Code, as enacted in the State of Alabama, far instruments to be filed as financing stataments.;

(a) Name of Borrower [Dabiori: Ponder Pl.'_c_rErtiEEI L.L.C.
Address of Borrower: 2093 Brae Trail

B_Eminghan, Al 35242

I ] (b} Name of Lender {Secured Party): COMPASS BANK
Address of Lender: 15 South 20th Street

Birmingham, AL 35233

Mr. Steven M. Palm
—Vice President

Attention:

{c) Record Owner of Real Estate l
deseribed on Exhibit A hereto: Ponder Properties, L.L.C.
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5.09 FRigar. Additisnsl provisione of this Morigage. if any, ase sei forth below or on a Rider atteched héereto agd made & pan
horeof. r

L i i ikl

| 8N WITNESS WHEREOF, Borrower has caused this Mortgage to be executed and effective as of the day and year first
above written, aithough actually executed on the date or dates reflected below.

BORROWER (Mortgagos, Debtor):

| ATTEST:
By: —
Print Namma:
Its:
Date Executed: _ May 18, 2000
Address- 2093 Brae Trail
Birmingham, AL 35242
WITNESS:
Print Name: | Print Name:
Date Executed:
Address:
WITNESS:
Print Name: | | erint Name:

Date Executed:

Address:
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CORPORATE OR PARTNERSHIP ACKNOWLEDGEMENT

»-
STATE QF ALABAMA
COUNTY OF __JEEFERSON
| Mt , @ notary public in and for said county in said state, hereby
t:el‘tlfy that Ierrﬂondar . whose name as Manager and Member
of Pomier Prnpettiea s L.L. C. . a limited liability company ,
is signed to the foregoing instrument and who is known to me, acknowledged before me on this day that, being
informed of the contents of sich instrument, he . as such Manager and Member and with

full authority, executed the same voluntarily for and as the act of said _ limited liability company

-

otary Public John G. Lowther

Given under my hand and official seal this 18th day of _ May, 2000

{ Notariat Seal ] My Commission Expires: 1/3/03

INDIVIDUAL ACKNOWLEDGEMENT

STATE OF ALABAMA

COUNTY OF

l, ., a notary public in and for saigd county in said state, hereby
certify that | | , whose name signed to the foregoing
mstrument and who | known to me, acknowledged before me on this day, that, being informed of the
cantents of such instrument, | executed the same voluntarily on the day the same bears date.

Given under my hand and official seal this day of

Notary Public
{ Notarial Seal ] My Commission Expires:

INDIVIDUAL ACKNOWLEDGEMENT

STATE OF ALABAMA

COUNTY OF
[, , a notary public in and for said county in said state, hereby
certify that , whose name signed to the foregoing
instrument and who ~ known to me, acknowledged before me on this day, that, being informed of the
contents of such instrument, executed the same voluntarily on the day the same bears date.
Given under my hand and official seal this day of
/i@ ] MNotary Public

{ Notarial Seal ] My Commission Expires:
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EXHIBIT A

A 4

Description of Mortgaged Froperty

R ——— Y

Lot E} ic:urding to the Survey of Lot 8, Greystona Highlands Commaercial Subdivision,
as recoxded in Map Book 1%, page 56, in the Probate Office of Shelby County, Alabama.

PARCEL Il:

A parcel of land situated in the NEY of SWY of Section 19, Township 16 South, Range 1
West, Jefferson County, Alabama, being more particularly described as fellows:

Commence at the NE corner of the NE ¥ of the SW ¥ of Section 19, Township 16 South,
Range 1 West; thence run Scuth along the East line of said ¥ - Y section for a distance
of 279.04 feet; thence turn an angle-to the right of %0°*07' and run North 85°51' West
for a distancea of 597.45 faeet to the point of beginning; from the point of beginning
thus cbhtained, thence continua North 89°53° Wast for a distance of 150 fest to a polnt
on the Basterly right of way line of New Cenkter Point Highway; thence turn an angle teo
the left of %0°21716" (gaid angle being measured from last described course to the
cliord of the preceding course) said course being situated on a curve having a central
angle of 0°493°02" and a radius of 5,609.60 feet; thence along the arc in a Scutherly
direction for a distance of 80.01 feet; thence turn an angles to the left of 83*38°44"
(sald angle being measuzed from chord of last described course to the preceding course)
and run South 8%°"53° EFast for a distance of 150.79 feet; thence turn an angle to ths
laft of 90°55' and run North 0948‘ West for distance of B80.02 faar ts the Point of

Bﬂginﬂing*
Situated in Jefferson County, Alabama, Blrmingham Diviaion.
PARCEL III:

Commance at tha Southeast corner of thae Northwest ¥% of the Northwast ¥ of Saction 13,
Townahip 20 South, Range 3 West, Shelby County, Alabama the point ¢f baginning being
marked by an exlisting 2" iron pipe; thence West a distance of 290.12 feet Lo an
existing iron pin being on tha East right of way lina of U, S. Highway #31: thence turn
an angle to the right of 116*13'52" and run in a Northeasterly direction for a distance
of 241.76 faet to an axiating iron pin, being on the Easxt right of way line of U. S.
Highway #31; thence turn an angle to the right of 63*34°57" and run in an Eastarly
direction for a distance of 160.9 feet to an existing ircn rebar baing on the East line
of said ¥ - % section; thence turn an angle to the right of 84°18°'04" and run in a
Southerly direction along said East line of said ¥ - ¥ section for a distance haing the
same property convayed to Tarry Ponder in Shelby Real 230, paga 2317 in the Probate
Office of Shelby County, Alabama.

Situatad in Shalby County, Alabamn.

Qtaie of Alabama - Jefferson County

. { filed on:
Loectly 8 B.M. 12133

120 . 00 mte. Tax

Deed Tx ad 8

Total $
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