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This mortgage (hereinafter called the "mortgage’] is mode and entered into this 231 doy of —_March , — <001 _ by and between
limmmmiiﬂﬂ thereinalter called the "Mortgagor," whether one or more), whose address is
P.O. Box 523 y Alabaster , AL 35007 and AmS5auth Bank thereinafter called the "Morgagee"), whose oddress

5 1900 5th Avenue No. H AST].O L B' ham, AL 35203 , Attention: Residential Construction Lending

Whereas, the Mortgagor is or hereinafter shall be justly indebted to the Morgagee in the principal sum of

Two hundred, seventy-two thousand dollars and no/100 —--———-—- ———————— - dollers (¥ 272,000,0Q
<+

as evidenced by a promissory note {the "Note') of even date herewith, which note bears interest as provided therein and is payable as set forth therein; and

WHEREAS, this is a FUTURE ADVANCE MORTGAGE and the Note evidences a construction loan {the "Loan"), the proceeds of which are o be advanced by the Mortgagee to the Mortgagor pursuant fha
construction loan agresment of even date herewith (the "Construction Loan Agreement”), and, in addition to the indebtedness evidenced by the Noe, this mortgage shall also secure all other indebtedness, wy
obligations and liobilities of the Mortgagor to the Mortgagee, whether now existing or hereafier arising; and

y |

WHEREAS, the Mortgagor, in order o secure the Note, and in order to induce the Mortgagee to extend credit 1o the Mortgagor under the Cor struction Loan Agreement on the strength of the security |
provided by this morigoge and in order to convey the property described hersin to the Mortgagee as hereinatter set forth, has agreed to execute ar d deliver this morgage 1o the Morgagee.

NOW, THEREFORE, in consideration of The premises, the Mortgagor hereby agrees with the Mortgagee as foliows:
|. DEBT AND GRANTING CLAUSES
SECTION 1.01. Debt. This Mortgage is given 1o secure and shall secure the payment of the following [hereinafter collectively referred o as the "Diebt):

# 2001

{a) the payment of the indebtedness evidenced by the Note, and interest thereon and ary and every extension, renewal and modification thereof:

t

(o) all other indebtedness, obligations and liabilities of the Mortgager to the Mortgagee of every kind and description whatsoever, aris ng directly between the Mortgagor and the Mertgagee o
acquired outright, as a participation or as collateral security from ancﬂ%er by the Mortgagee, direct or indirect, absolute or contingent, due cr to become due, now existing or hereafter incurred,
contracted or arising, joint or several, liquidated or unliquidated, regardless of how they arise or by what agreement or instrument they may be evidenced or whether they are evidenced by agreement Jar
instrument, and whether incurred as maker, endorser, surety, guarontor, member of a partnership, syndicate, joint venture, association or ot ier group, or otherwise, and any and all extensions, renewMs
and modifications of any of the same; and

[} the compliance with all the stipulations, covenants, agreements, representations, warranties and conditions contained in this mortg-1ge.

SECTION 1.02. Granting Clauses. As security for the payment of the Debt the Mortgagor does hereby gront, bargain, sell and convey unto the Mortgagee, its successors and assigns, the property and
interests in property described in the following Granting Clauses (o} through (€], both inclusive, and does grant to the Mortgagee a security interest in, said property and interests in property.

{a} The real estate described below {the "Real Estate’) and all improvements, structures, buildings and fixtures now or hereafter situated thereon (the "Improvements”);

Lot 7, according to the survey of Barkley Square, as recordec. in Map Book 27
Page 32, in the Probate Office of Shelby County, Alabama. Situated
in Shelby County, Alabama

J. Elliott Corporation and J. Elliott Corp. are one and the sam2 entity.

(b} All permits, easements, licenses, rights-of-way, contracts, privileges, immunities, tenements and hereditaments now or hereafter per-aining to or aftecting the Real Estate or the Improvements.

{c} i) All leases, written or oral, and all agreements for use or occupancy of any portion of the Real Estate, the improvements or any of the Persanal Property described below with respect to which
the Mortgoagar is the lessor, including any and all extensions and renewals of said leases and agreements and any and all further leases or agreements, now existing or hereafter made,
including subleases thereunder, upon or covering the use or occupancy of all or any part of the Real Estate or the Improvements, a | such legses, subleases, agreements and fenancies
heretofore mentioned being hereinafter callectively referred to as the "Leases"

(i} any ond ofl guaranties of the Lessee's and any sublessee's performance under any of the Leases;

(iii} the immediate and continuing right to collect and receive all of the rents, income, receipts, {revenues, issues and profits now due or which may become due or fo which the Mortgagor may
now or shall hereatter {including during the period of redemption, it any) bacome entitled or may demand or claim, arising or issuing from or out of the Leases or from or out of the Real Fstate
or any of the Improvements, or any part thereof, together with any and all rights and claims of any kind that the Mortgagor may ha e against any such lessee under the leases or against any
subtenants or occupants of the Real Estate or any of the Improvements, all such moneys, rights and claims in this paragraph described being hereinafter referred to as the "Rents”, and,

liv} any award, dividend or other payment made hereafter to the Morgagor in any court procedure involving any of the lessees uncer the Leases in any bankruptcy, insolvency or recrganization
proceedings in any state or federal court and any and all payments made by lessees in lieu of rent. The Morigagor hereby appoints the mortgagee as the Mortgagor's irrevocable atorney in
tact to appear in any action and or to collect any such award, dividend or other payment.

{d} All building materials, equiprment, fixtures, tools, apparatus and fitings of every kind or character now owned or hereafter acquired by the mortgagor for the purpose of, or used or useful in
connection with, the improvemnents, wherever the sarme may be located, including, without limitation, off lumber and lumber products, bricks, stores, building blocks, sand, cement, roofing materials,
paint, doors, windows, hardware, nails, wires, wiring, engines, boilers, furnaces, tanks, motors, generators, switchboards, elevators, escalato s, plumbing, plumbing fixtures, ir-conditioning and heating
equipment and appliances, electrical and gas equipment and appliances, stoves, refrigerators, Eishwnshers, hot water heaters, garbage dispasers, frash compaciors, other oppliances, carpets, rugs,
window treatments, lighting fixtures, pipes, piping, decorative fixtures, ond alf other building materiols, equipment and fixtures of every kind ad character used or useful in connection with the
Improvements,

(e] Any and ali other real or personal property of every kind and nature from time Yo tirne hereafter by delivery or by writing of any king canveyed, mortgaged, pledged, assigned or transferred to
mortgagee, or in which the Mortgagee is granted a security interest, as and for additional security hereunder by the Mortgagor, or by anyone on behall of, or with the wrillen consent ot, the Mortgagor,

(Al of the property and inferests in property described in the fDrEgDinf!:J Granting Clauses {a} through (e), both inclusive, of this Section 1.02 are her.xin sometimes collectively called the "Property". The personal
property described in Granting Clause {d) of this Section 1.02 and all other personal property covered by this morigage is herein sometimes collectively all the "Personal Property" )

To have and to hold the Property unto the Mortgagee, its successors and assigns forever.
[l. REPRESENTATIONS AND WARRANTIES
The Morgagor represents and warrants to the Mortgagee that:

SECTION 2.01. Warranties of Title, (a) The Morigagor is lawfully seized in fee simple of the Real estate and is the lawful owner of, and has gocd fitle to, the Personal Property, Improvements and other
Property and hos a good right 1o sell and convey the Property as atoresaid; (b the Property is free of all taxes, assessments, liens, charges, security ivterests, assignments and encumbrances, {collectively,
"Liens') [other than permitted encumbrances:; and (c] the Mortgagor will warrant and forever defend the ftitle to the Property unto the Mortgagee against the lawful claim of ofi pErsons.

SECTION 2.02. Rents and Leases. (a} The Mortgagor has good title to the Rents and Leases hereby assigned and good right 1o assign the same, and no ofher person, corporation or entity has any right,
title or interest therein; (b) the Leases are not in default {on the part of the Mortgagor or the lessee!; [c) the Mortgagor has not previously sold, assig ved, transferred, morgaged or pledged the Leases or the
Rents; {d) no Rents or deposits have been collected in advance or woived, releases, set-off, discharged or compromised; and (e) no Lease is in existence on the date of this mortgage except as heretofore
disclosed in writing fo the Mortgagee.

lll. COVENANTS AND AGREEMENTS OF MORTGAGOR
The Mortgagor covenants and agrees with the Mortgogee as follows:

SECTION 3.01. Maintenance of Lien Priority. The Mortgogor shall take all steps necessary to preserve and protect the validity and priority of the liens on, security interests in, and assigrment of, the
Property created hereby. The Mortgagor shall execute, acknowledge and deliver such additional iastruments as the mortgagee may deem necessary in order to preserve, protect, cantinue, extend or maintgin
the liens, security interests and assignments created hereby as first liens on, security interests in, ond assignments of, the Property, except as otherwis: permitted under the terms of the mortgage. All costs and
expenses incurred in connection with the protection, preservation, continuation, extension or maintain-ng of the liens, security inferests and assignme:nts hereby created shall be paid by the Mortgagor.

SECTION 3.02. Liens and insuronce. For the purpose of further securing the payment of the Deby, the Morigogor agrees to: [a) poy all taxes, assessments, and other Liens taking priority over this
morigage, and if default is made in the payment of the Liens, or any part thereof, the Mortgagee, at ifs option, may pay the same, [b) keep the Property continuousiy insured, in such manner ond with such
companies as may be satistactory to the Mortgagee, against loss by flood {if the Property is located in flood-prone area), fire, windstarm, vandalism and malicious mischief and other perils usually covered by o
fire insurance policy with standard extended coverage endorsement, with loss, if any, payoble (pursuant to loss payable clauses in form and content satisfactory to the Morlgagee) to the Morgagee, as its
interest may appear, subject to the rights of the holders of any prior mortgages. Such insurance shall be in an amount at least equal to the full insurable value of the Personal Property and Improvements unless
the Mortgagee agrees in writing that such insurance may be in a lessec amount. The ariginal insuranc= policy and all replocements fherelore, shall be delivered 1o, and held by, the Mortgagee, until the Debt is
paid in full. The original insurance policy and all replacements therefor must provide that they may not be canceled without the insurer's giving at least Efteen days' orior wiitten notice of Sur:%L canceilation to the
Morgagee.

SECTION 3.03. Assignment of Insuronce Poficies, etc. The Mortgagor hereby ossigns and pledges to “he Morgagee, as further security for the paynient of the Debt, each and every policy of hazard insuronce
now or hereafter in e‘g‘[ﬂd which insures the Property, or any port thereot [including without Lmitation the Personal Property und Improvements, or any part thereot) fagether with all right, tille and intercst of the
Mortgegor in and o each and every suck policy, including, but not limited to, all the Martgagor's right, title and interest in and 1o any premiums paid on each such policy,including all rights to returm
premiums, |t the Mortgagor lails to keep the Property insured as specified above, then, at the eleckion of the Marigagee and without natice to any person, the Mortgogee may, but sholl not be obligated to,
insure the Property for its full insurable value {or for such lesser amount as the Martgagee may wish] against such risks of lass and for its own benefi. The proceeds from such insurance {less the costs of
coilecting the same), it collected, shall be credited against the Debt, or, at the election of the Mortgagee, such proceeds may be used to purchase additional Personal Property to replace Personal Property
which has been damaged or destroyed and to repair or reconstruct the Improverrents. Al amaunts spant by the Mortgagee e?:}r insurance or tor the payment of Liens shall become a debt due by the Mortgagor
to the Mortgogee and at ance payable, without demand upon, or nolfice to, the Mortgagor, and shall be secured by this mortgage, and shali bear interest at the rate of vterest set forth in the note, or such
lesser rate of interest as shall then be the maximurm amount perritted by law, from the j;u’re ot payment by the Mortgager until paid by the Mortgagor.

SECTION 3.04. Assignment of Condermnation Proceeds, etc. As further security for the Debr and the Il and conmiplete pedormance of each and ey :ry obligotions, covenant, agreement and duty of the
Mortgagor contuined herein, and to the extent of the full amount of the Debt secured hereby and of the rosts and cxpenses fincluding reasonable alormeys fees) incurred by the Morgagee in The collection of
any uword or payment, the Mortgagor hereby ossigns to the Mortgagee any and all awards or payments, including alf interest thereon, togetaar with the right to receive the same, that may be made to the
Mortgagor with respect to the Property as a result of {a) the exercise of the right of eminent domain, (k) the alteration of the grade or of any sireet or (] any other injury 1o or decrease in value of the P-aperty.
subject to the rights of the halders of ary prior morgages, oll such damages, condennation proceeds and consideration shall be paid dircctly te the: Mortgagee, and, ohter first applying soid sums to the
payment of all costs ond expenses (including reasonable attorneys feas! incurred by the Modgagee in abtaining such sums, the Morgagee may, of its option, apply the balance on the Debt in any order and
amount ana whether or not taen due, or hold such balance as a cash collateral reserve against the Debt, or apply such balance to the restoration o fhe Property, or reiease the balance to the Mortgagor. No
such application, holding in reserve or release shall cure or waive any default of the Morgogor,

SECTION 3.05. Waste; inspection. The Morigagor agrees to take good core of the Real Estote and all fmprovements and Personal Property and no- o commit or permit any wuste thereon, an at all imes to
mgintain such Improvernents and Personal Property in as good condition as they now are, reasonable wear and tear excepted. The Morgagee may, af the Mortgogee s discretion, inspect the Praparty, or have
the Propedy insnected by Martgageess servants, employees, agents ar independent contractors, at any fime, and the Mortgugor shall poy alf costs in-urred by the Mortgagee in executing any such inspedtion.
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SECTION 23.06. Rents and Leases. The Morgagor covenants and agrees that the Martgagor shall: {a] comply with all of its obligations unc er the terms of the Leases and give prompt notice 1o the
Mortgagee of any defoult of the Mortgagor or any lessee; [b) enforce the performance of the obligations to be performed by an lessee under the terms of the Leases; (¢} appear in and defend any action or
proceeding related to the Leases (upon request by the Mortgagee, in the name and on behalf of the Mortgagee but ot the expense of the Mortgagor} and pay all costs and expenses of the Mortgagee,
including reasonable attoreys' fees, in any action or proceeding in which the Morgagee may oppear; (d} not receive or collect any Rents for a period of more than ene month in advance, or pledge, transfer,
morfgage or otherwise encumber or assign future payments of the Rents; (e} not waive, comprorrise or in any manner release or dischorge any lessee of any obligations under any Leass; H) not cancel,
terminate or amend any Leose, without the prior writen consent-of the Mortgagee; [g] not renew or otherwise extend the term of any Lease; (h} promptly upon the execution by the mortgagor of any fease,
furnish the Mortgagee with o copy of such Lease, and execute all such further assignments of such Lease and the Rents therefrom as the Mortgagee may require; and ii] not enter inte any Lease without the
prior written consent of the Mortgagee, which consent may be withheld for any reason whatsoever in the sole discretion of the Mortgages; and nothing contained in this morgoge shall be construed as consent
by the mortgagee for the Mortgagor to enter into or execute any Lease.

SECTION 3.07. Sale, Lease or Transfer, etc. Notwithstanding any other provisions of this mortgage or the Note, if the Real estate or the linprovernents, or any part thereof, or any interest therein. is sold,
leases, conveyed or transferred, without the Mortgagee's prior written consent, or if the Real Estate or the Improvements, or any part thereof, or any interest therein, becomes subject to any additional lien,
mortgage or other encumbrance, either voluntarily or inveluntarily, without the Mortgagee's prior written consent, the mortgagee may, at its sol: option: (a} declare the Debt immediately due and payable in
tutl, ar (b) require the payment, after the date of suck sale, lease conveyance or transter, of a higher rofe of interest on the unpaid principal portion of the Debt as a condition to not excraising such option to
accelerate the Debt, whether such rights be exercised by the Maorigagee to obtain a higher rate of interest on the Debt or to profect the security of this mortgage.

SECTION 3.08. Hazardous Materials. (o} As used in this morigaye, the ferm "Hazardous Substances' shall mean and include, without fmitation, ony asbestos, urea farmaldehyde foam insulation,
Hommable explosives, radioactive materials, hazardous materiols, hazardous waste, hazardous or toxic: substances, or refated or unrelated sub:tences or materials defined, regulated, controlled, limited or
prohibited in any local, state or federal law, rule or regulation, whether now or hereafter in effect and as may be amended from Fime to time, partaining to envirenmental regulations, contamination, ¢lean-up
or disclosure, including, without limitation, the Comprehensive Envirgnmental Response, Compensation and Liability Act, the Resource Conservation and Recovery Act, the Superfund Amendments and
Reauthorization Act, the Toxic Substances Control Act, the Clean Air Adt, the Clean Water Act, and the rules and regulations of the Occupatioral Safety and Health Admiristration pertaining 1o occupational
exposure fo asbestos The Mortgagor covenants, warrants and represents and shall be deemed o continually covenant, warrant and represent c uring the term of this mortgage that, except as has been
heretolore disclosed in writing fo the Morigagee with specific reference to this paragraph, (a} there are not now and shall not in the future be any Hozardous Substances on or under the Property, and no
Hazardous Substances have been or will be stored Lpon or utilized in operations on the Real Estate or utilized in the construction of the Improvements, [b) there are not underground storage tanks, whether in
use or not in use, located in, on or under any part of the Real Estate, (¢] there are no pending cluims or threats of claims by private or governmantal or administrative authorities relating to Hazardous
Substances, environmental impairment, conditions, or regulatory requirements with respect 10 the Property, (d) the Property and its use fully corr plies with all applicable building and zoning codes and other
land use reguiations, any applicable environmental laws or regulations, and any other applicable laws or regulations, (e} no part of the Real Es ate has been artificially filled, and 1] the Mortgagor shall give
immediate oral and written notice to the Morlgagee of is receipt of any notice of o viclation of any law, rule or regulation covered by this paragraph, or of any notice of any other claim relating to Huzardous
Substances or the environmental condition of the Property, o of the Morigagor's discovery of any matter which would make the representations warranties and/or covenants herein inaccurate or misieading in
qany respect,

(b) The Mortgagor hereby agrees to indemnify and hold the Mortgagee harmless fram all Ioss, cost, domage, claim and expense incurred by the Mortgugee on account of (i) the violation of any
representation, warranty or covenant set forth in the preceding paragraph (o}, {ii} the Mortgagor's failure to perform any obligations of the precuding paragraph (a), fiii] the Mortgagers failure, or the failure of
the Property, to fully comply with all environmental laws, rules and regulations, or with dll accupational health and safety laws, rules and regulaions, or (iv) any other matter related to environmental condifion
or Hazardous Substances on, under or affecting the Property. This indemnification shall survive tha closing of the Loan, payment of the Debt, thi: exercise of any right or remedy under this morgage or any other
document evidencing or securing the Loan, any subsequent sale or transfer of all or any part of e Property, and oll similar or reloted events or occurrences.

SECTION 3.09. Compliance with Laws. The Mortgagor shall comply with and shall cause the Propery (including, without limilation, the ire provements) to comply with any and all applicable federal, state
or local laws, rules and regulations, including, without limitation, the federal Americans With Discbilities Act. If the Morigagor or the Property fails to so comply, then, ot the election of the Mortgagee and
without notice to any person, the Mortgagee may, but shall not be obligated to, take such action as the Mortgegee may deem necessary or des rable to effect such compliance. All amaounts spent by the
Martgagee to effect such compliance shall become a debt due by the Morigagor lo the Marigagee and at once payable, without demand upo 1, or netice 1o, the Mortgagor, and shall be secured by this
mortgage, and shall bear interest at the rate of interest set forth in the Note, or such lesser rafe of interest as shail then be the maximum amoun' permitted by law, from the date of payment by the Mortgogee
until paid by the Martgoger.

IV, DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Defeasance and Default. This mortgage is made upon the condition that if the Mortgagor pays the Debt, as defined i this Mortgage fwhich Debt includes without limitation the debt
evidenced by the Note, and interest thereon, and oll other indebtedness, abligations and liabilities of the Mortgagor fo the Mortgagee of every ind and description whatscever, due or to become due, and now
existing or hereahter incurred, confracted or arising), and reimburses the Mortgagee tor any amounts the Mortgagee has paid in respect of Lien: or insurance premiums, and interest therean, and fulfills all of ifs
other obligations under this mortgage, this conveyance shall be null and void. But the tMortgagor shall be deemed in detault hereunder upon t1e occurrence of any of the following events {"Events of Default'):
l0) the Mortgagor shall fail to pay to the Mortgagee when due the principal or interest on the Debt evidence by the Note of any other sum due under the Construction Loan Agreement, or any of the athe:
Security Docurments {os defined in the Construction Loan Agreement), or any other Debt secured hereby; or (b) if in the judgment of the Mortyages any of the proceeds of the Loan are being, or shall at any
time hove been, diverted to a purpose other than the payment or discharge of expenses related to the Profect as defined in the Constructior Loan Agreement), which expenses hove been approved by the
Mortgagee; or [c) it the Morgagor fails to comply with any of ihe provisions of this mortgage or of the Note, the Canstruction Lon Agreement or the other Security Documents; or {d) if any statement,
representation or warranty confained in this mortgage, the Construction Loan Agreement or any of the other Security Documents or any report, certificate or other instrument delivered to Mortgagee in
connection with any of the same shall be untrue in any material respect as of the time made; or (e} it the Morgagor conveys or further encuribers all or part of the Collgteral fas detined in the Construction
Loan Agreement); or {f) if any Lien, staterment of Lien or suil to enforce o Lien is filed against any of the Collateral and the Mortgagor fails to have such Lien satisfied or suit dismissed or to secure the payment
ot the amount claimed thereby by o bond, leter of credit or other securify satistactory to the fartgagee within ten days alter the filing thereof: g| it the Mortgagor at any time prior to completion of the Prooject
obandons the Project, or ceases to work thereon for o period of mare than fen consecutive calandar days, or fails diligently to prosecute the work on the Project; or (h] if any unreasonable delay in the
construction and development of the Project and the Improvements occurs, whether as the result of energy shortages, any governmental law, order, rule or regulation relating to environmental protection,
sewage reatment, zoning, energy conservation or other matter, lack of wtilities {including but not Fimited to gas, electricity, water and sewage t-eatment], or other reason whatscever, of it it reasonably appears
to the Mortgagee that, upon completion of the Project, energy ond utilities will not be available n sufficient quantities fo permit the operation of the Preject; or (i) if the Morgagor or any co-maker, endorser,
surety, or guarantor of the Note or any of the other Debts [hereinatter collectively called the 'Obligors' and singularly an "Obiigor" fails ko pay such Obligor's debts generally as they become due, or if o
receiver, trustee, liquidator or other custodian is appointed for any Obligor or far any of the property of any Obligor, or it a petition in bankruptey (whather for liquidation, reorganization, arrangement, wage
earner’s plon or otherwise] is filed by or against any Obligor, or if any Ohbligor applies for the benefits of, or takes advartage of, any law for the reliet of deblors, or enters into an arrangement or composition
with, or mokes an assignment for the benefit of, ereditors, or {j] if any Obligor dies, it an individual; or dissclves, if a corparation or portnersh P, any general pariner becomes insolvent, dies or is replaced or
withdraws; or, if a corporation, any principal officer thereof becomes insolvent, dies or ceases to he employed by such Cbligor; or (k] the irterst of the mortgagee in any of the Property becomes endangered
by reason of the enforcement of any prior Lien thercon; or {l) any law is possed Hmposing, o authorizing the imposition of, any specific tax Jpon this mortgage or the Debt or permitting or cuthorizing the
deduction of any such tax from the principal of, interest on, the Debt, or by virtue of which any taz, lien or assessment upon the Property shall b chargeable against the owner of its mortgage; or (m) any of the
stipulations contaired in this mortgage is declared invalid or inoperative by ony court of competent jurisdiction; or {n) if any ofher event of default accurs under the Constructiar Loan Agreement, the note, or
any of the other Security Documents; or {o! if the Morigagee af any time in good faith deems itself insecure for any reason with respect to the Lo an or the Collateral.

SECTION 4.02. Rights and Remedies of Morigagee Upon Default.

{a) Acceleration of Debt. Upon the occurrence of an Event of Default or af any time thereafter, the Mortgagee may at its optio 1 and without demand or notice to the Meaisgagor, declare all or
any purt of the Debt immediately due and poyable, whereupon all such Debt sholl forthwith become due and payable, without presentmet, demand, protest or further notice of any kind, ali of which are
hereby expressly waived by the Mortgagor, and the Mortgagee may immediately enforce sayment of all such emounts and may exerciic any or oll of its rights and remedies under this mortgage, the
Note, any of the other Security Documents and applicable faw, The Mortgagor also wawves any and all rights the mortgagor may have to 1 hearing hefore any judiciel authority prior to the exercise by the
Mortgagee of any of its rights under this mortgage, the Note, any of the other Security Doco ments and applicable law.

(b) Operation of Property by Mortgogee. Upon the occurrence of an Event of Default or at ary time thereafter, in cddiion fo all other rights herein cenferred o the Mortgagee, the
Mortgagee (or any person, firm or corporation designated by the Morigagee) moy, but will not be obligated to, enter upon and lake possession of ony or all of the Property, exciude the Morgogor
therefrom, and hold. use, administer, manage and oocrare the same to the extend that the Mortgager could do =0, without any liabilit to the Mortgagor resulting theretrom, and the Morgagee may
col'ect, receive and receipt of ali proceeds accruing from such operafion and meinagement, make repairs and purchase needed odditio Kal property, and exercise every power, right and privilege of the
Morgagor with respect to the Property.

(c} Judicial Proceedings; Right to Receiver. Upon the accurrence of an Event of Default or at any fime therealer, the Mortgagee, in lleu of or in addition 1o exercising the power of sale
hereinalter given, may proceed by suit to foreclose s hen on, security nterest 'n. and cssignment of, the Property to sue the Morgagor for damages or occount of or arising out of said defoull or
areach, or ior specfic perdormance of any provision comtained herein, or fo enforce any other appropriate fegal or equitable ngh: or ren edy. The fMorgogee shall be entitted, as a matier of right, upen
2ill tiled or othar proper legal proceedings being commenced for the foreclosure of this rartgage, to the appoinbment by any competent court or kribunal, withaut notice to the Mortgugor or any other
party, of a receiver of the rents, issues and profils of the fraperty, with power to lease and coatrol the Property and with such other powers as may be deemed necessary.

(d} Foreclosure Sale. Upon the occurrence of any Event of Default, or at any time Fereatter, this mortguge shall be subject o to-eclosure and may be foreclosed s now provided by law in case
of past due mortgages, and the Morgogee shall be authorized, at its option, whether or not possession of the Property is taken, after giving twenty-one doys notice by publication once g week for three
consecutive weers of the time, place and terms of each such sale by pubiication in some newspoper published in the county wherein the Progerty is focated (o in which any portion thereof is located if
the Property is located in more than one countyl, to sell the Property [or sech part or parts *hereor as the Morgagee may from time to tuae effect to sell] in from of the courthouse door of any county in
which the Property to be sold {or any portion thereof if the Propedy to be sold is located in rore than one county} is located, of public autzry, 10 the highest bidder for cash. The Mortgagee, it's successors
and assigns, may bid at any sale or sales had under the ferms of this rorfaage and may purchase the Pronerty, or any part thereof, if te highghest bidder therefore. The purchaser at any such sale or
sales shall be urder no obligation to see to the proper application of the purcnase monev. At any forectosure sale, any part or all of te Property, real, personal or mixed, may be offered for sale i~
parcels or en masse for one totol price, the proceeds of any such sale en masse Yo be accounted for in one account withoul distinction setween the items included therein ar without assigning fo them
ary proporion of such proceeds, the Mortyagar hereby waiving the application of any dociine or marshaiirng or like proceeding. In case the Mortgogee, in the exercise of the power of sale hercin given,
elects fo sell the Property in parts or parcels, sales thereot may be held trosr time to hime. and the power of sule granted herein shall not bie fully exercrsed untii ali of the Property not previously soid shall
have veen sold or alf the Debt secured hereby shall have been paid in full

(e} Personal Property and Fixtures. On the happening of any Event of Default or of any fime thereofter, the Morigagee shall wave and may exercise with respect 1o the Personal Property and
tixtures included in the Property (the 'PPRF Collatera!) ol rights, remedies and powers of 1 secured party under the Alabama Uniform Zommercial Code with reference to the PP&F Collateral or any
uther items in which @ security interest has been granted herein, including without fimitation the right and power to sell at public or privo'e sale or sales or otherwise dispose of, lease or utilize the PP&F
Colluterar and ony part or parfs thereot in any manner to the fullest extent authorized or perinitted under the Alaboma Unifarm Commerciol Code after default hereunder, without regard to preservation
of the PP&F Collateral or its value and without the necessity of a court order. The Mortgagee shall hove, ameng other rights, the right 1 take possession of the PP&F Collateral and to enter URON any
premises where the same may be situated for the purpose of repossessing the same without being guilty of trespass and without liability for damages occasioned thereby and 1o take any action deemed
appropriate or desirable by the Morigagee, of its aption and its sole discretion, to repair, restore or otherwise prepare the PP&F Collateral for sale, leose or other use or disposition. All the Mortgogee's
request, the mortgagor shall assembie any other disposition of the PPRF Collateral and any rights or remedies of the Morigagee with resp ect to, and the formalities prescribed by law relative to, the sale
or disposition of the PP&F Collateral or to the exercise of any other right or remedy of the Mortgagee existing after defoult. To the extent 1 at such notice is required and cannot be waived, the Morgagor
agrees that it such notice is given to the Mortgagoer in accordance with the provisions of Seclion 5. 14 below, at least five days before the time of the sale or other disposition, such notice sholl be deemed
reasonable and shall fully satisfy any requirement for giving said notice.

The Mortgogor agrees that the Morigagee may proceed to sell or dispose of both the real and personal property comprising the Propert in accordance with the rights and remedies granted under this
mortgage with respect to the real property covered hereby. The Mortgagor hereby grants the Mongagee the right at its option after default hereu 1der, to transfer at any time to itself or its nominee the Collateral
or any part thereot and to receive the manies, income, proceeds and benefits attributobie o the same and to hold the same as Collateral or to apply it on the Deb! in such order and amounts and manner qs
the Mortgagee may elect. The Mortgogor covenants and agrees that all recitals in any instryment transterring, assigning, leasing or maxing other disposition of the Collateral or any part thereof shall be full
proot of the matters stated therein and no other proof shall be required to establish the legal propriety of the sale or other action token by the Mortgagee and that all prerequisites of sale shall be presumed
conclusively fo have been pedormed or to have occurred.

(f} Rents and Leases. Upon the oocurrence of an Event of Default or at any time thereafter;
[} The Mortgagee, at its option, shall have the right, power and authority 1o exercise and enforce any or all of the following rights ar d remedies with respect to Rents and Leases:

(Al to terminate the license granfed to the Morgagor in Granfing Clause <} {iii) herect to collect the Rents and, without taking possession, in the Mortgagee's own name to demand, colled, re
ceive, sue for, attach and levy the rents, to give proper receipts, releases and acquittances thereby, and after deducting all neces:ary and reasonoble costs and expenses of collection, including
reasonable attorney's fees, to apply the net proceeds thereof to the Debt in such order and amounts as the Mortgagee may choose [or hold the same in o reserve as security for the Debt];

(B) without regard 1o the adequacy of the security, with or without any action or proceeding, through any person or by agent, or by o receiver to be appointed by a court, to enter upon, take pos
session of, manage ond operate the Property or any part thereof for the account of the Martgagor, make, modify, enforce, cancel ¢r accept surrender of any Lease, remove ond evict any lessee or
sublessee, increase or reduce rents, decorate, clean and make repairs, and otherwise do any act or incur any cost or expenses the Mortgagee shall deem proper to protect the security hereof, as
fully and to the same extent os the Martgagor could do if in possession, and in such event to opply any funds so collected to the operation and management of the Property (including payment of
reasonable management, brokerage and attorney’s fees] and payment of the Debt in such order and amounts as the Mortgagee ma+ choose [or hold the same in reserve as security tor the Debt);

IC) to fuke whatever legal proceedings may appear necessary or desirable 1o enforce any obligation or cevenant or agreement of th 2 Mortgagor under this mortgage.

i) The callection of the Rents and application thereof (or holding thereof in rescrse) as aforesaid o the entry upon and taking possession of the Praperty or both shall not cure or wave any default
or waive, madity or affect ury natice of default under this mortgoge, or invalidate ony act done pursuant 1o such natice, and the enfarcerent of such right or remedy by the morgagee, once exercised,



shall continue for so long as the Mortgagee shall eledt, notwithstanding that the collection and application aforesaid of the Rents may have cured the originat default. If the mortgogee shall thereafter
elect to discontinue the exercise of any such right or remedy, the same or any other right or remedy hereunder may be reasserted al any timz and from time to fime following any subsequent default.

(g} Application of Proceeds. All payments received by the Mortgogee os proceeds of the Property, or any part thereof, os well as any and all omounts realized by the Mortgagee in connection
with the enforcement of any right or remedy under or with respect to this morgage, sholl be cpplied by the Mortgagee as follows: {i) to the sayrment of all necessary expenses incident to the execution of
any foreclosure sale or sales or other remedies under this mortgage, including reasonable attorneys tees s provided herein and in the Notz, the Construction Loan Agreement and the other Security
Documents, (i} to the payment ir full of any of the Debt that is then due and payable (including without limitation principal, accrued interes and all other sums secured hereby) and to the payment of
atrorngys' fees as provided herein and in the note, the Construction Loan Agreement and the other Security Documents, {iii) to a cash collaterat reserve lund fo be held by the mortgagee in an amaun!
equol to, and as security tor, any of the Debt that is not then due and payable, and {iv] the remainder, it any, shall be paid 1o the Mortgager or such other person or persons as may be entited thereto by
low, after deducting therefrom the cost of ascertaining their identity.

(h} Multiple Sales. Upon the occurrence of any Bvent of Delault or o any time thereaiter, the morgagee shall have the option to proceed with foreclosure, either through the courts or by
proceeding with foreclosure as provided for in this morgage, but without declaring the whole Debt due. Any such sale may be made subject to the unmatured part of the Debt secured by this mortgage,
and sach sale, it so made, shall not in any manner affect the unmatured part of the Nebt secured by this mortgage, but as to such unmatured part of the Debt this mortgage shall remain in full ferce ond
effect as though no sale had been made under the provisions of this parograph. Several sales may be made under the provisions of this paragraph without exhousting the right of sole for any remaining
part of the Debt whether ther matured or unmatured, the purpose hereol being to provide for o foreclosure and sale of the Property for any matured pan of the Bebt without exhousting any power of
toreclosure and the power 1o sell the Property for any other part of the Debt, whethar maturec at the time or subsequently maturing.

(i) Waiver of Appraisement Laws. The Mortgugor waives, to the tullest extent permitted by law, the benetit of all laws now existin g or hereatter enacted providing for (il any oppraisemen
betore sale ot any portion of the Property (commonly known as appraisernent baws), or {fi} any extension of time for the enforcemeant of the collection of the Debt or any creation or extension of a period
ot redemption from any sale rmade in collecting the Debr {commanly known as stay laws and redemplion laws).

(i} Prerequisites of Sales. In case of any sale o the Property as avthorized by this Section 4.07, all prerequisites to the sale shall be presured to have been performed, and in any conveyonce
given hersunder all staternents of focts, or other recitals therein made, as to the nonpayment of any of the Debt or as to the advertisement of sale, or the time, place and manner of sale or as to any
other foct or thing, shall be taker in oll cours of law or equity as prima facie evidence that the fadts so stated or recitad are true.

V. MISCELLANEQUS

SECTION 5.01. Collection Costs. The Morgagor agrees ta pay oll costs, including rensonable cttorneys' fees, incurred by the Morqgagee in cc llecting or securing, or attemnpting to callect or secure, the
Cebt, or any port thereof, or in detending or attempting to defend the pricrity of this morgage against any Lien on the Property, unless this mortgege is herein expressly made subject to any such Lien; andfor
all costs incurred in the foreclosure of this morgage, either under the power of sole contuined herein, or by virtue of the decree of any court of co npetent jurisdiction [including without limitation any costs of
tifle examination, notice of fareclosure and approisals). The tull amount of such costs incurred by the Mortgogee shall be o part of the Debt and shall be secured by this mortgage.

SECTHON 5.02. No Obligations with Respect to Leases. The Mortuagee shall not by virtue of this morgage or otherwise assume any duties. responsibilities, linhilities or obligations with respect to Leases,
the mprovernents, the Personal Property, the Real Estate or any of the other Property {unless express y assumed by the Mortgagee under a separat : agreement in writing), and this mortgage shall not be
deemed to conter on the Mortgagee any duties or obligations that would make the Mortgagee directly or derivatively liable for any person's negligent, reckless or wiltful conduct. The Mortgagor agrees to
defend, indemnilty and save harmless the Mortgogee from and against aay and all claims, causes of action and judgments relating to the Mortgag or's performance of ils duties, responsibilities and abligations
vnder Leases and with respect to the Real Estate, the Improvements, the Personal Property, or any of the other Propery,

SECTION 5.03. Construction of Mortgage. This morigage is and may be canstrued as o mongage, deed of trust, chattel mortgage, conveyance, assignment, security ogreement, pledge, financing
statement, hynothecation or contract, or any one or more of them, in order fully to effectuate the lien hereot and the assignment and security interast created hereby and the purposes and agreements herein
get forth,

SECTION 5.04. Successors and Assigns. Al covenants and agreements herein made by the undersigned shall bind the undersigned and their heirs, personal representatives, successors and assigns of the
undersigned; and every option, right and privilege herein reserved or secured to the Mortgagee shall inure 1o the benefit of the Morgagee's successors and assigns,

SECTION 5.05. Waiver and Election. The exarcise by the Mortgagee of any option given under the terms of this morigage shall not be considared as a waiver of the right to exercise any other option given
herein, and the tiling of a suit to foreclose the lien, security interest and assignment granted by this mortgage, either on any matured portion of the Debt or for the whole of the Debt, shall not be considered an
election so us to preclude foreclosure under power of sale after a dismissal of the suit; nor shall the publication of notices for foreclosure preclude: the prosecution of o later suit thereon. No failure or delay on
the part of the Mortgagee in exercising any right, power or remedy under this mortgage shalt operate as a waiver thereof, nor shall any single or partial exercise of any such right, power or remedy preclude any
other or further exercise thereof or the exercise of any other right, power or remedy hereunder ar thereunder. The remedies provided in this mortge ge and in the other Security Documents are cumulative and
not exclusive of any remedies provided by law. No amendment, madification, termination or waiver of any provisions of this morgage or any of the Security Documents, nor consent to any departure by the
Mortgagor therefrom, shall be effective unless the some shall be in writing and signed by an executive officer or the Mortgagee, and then such wa ver or consent shall be effective only in the specific inslance
and bor the specitic purpose for which given. No notice to or demand on the Morgagor in any case shall entitle the Mortgagor to any other or furher notice or demand in similar or other circumstances.

SECTION 5.06. Landlord-Tenant Relationship. Any sale of the Property under this mongage shall, without further notice, create the relationship of landlord and tenant at sufferance between the
purchaser the Margagor.

SECTION 35.07. Enforceability. If any provision of this morgage is now or at any fime hereatter becomes invalid or unenforceable, the other provisions hereof shall remain in full force and effect, and the
remaining provisions hereof shall be construed in fovor of the Mortgagee 1o effectuate the provisions hereof.

SECTION 5.08. Application of Payments. If the lien, assignment or security interest created by this mortgage is invalid or unentorceable as to any part of the Debt or is invalid or unenforceable as to any
part of the Property, the unsecured or partiolly secured portion of the Debt shall be completely paid prior to the payment of the remaining and sec sred or portially secured portion of the Debt, and all payments
made or the Debts, whether voluntary ar under foreclosure or other enforcement action or procedures, shall be considered to have been first paic on and applied to the full payment of that portion of the Debt
which is not secured or not fully secured by said lien, assignment or security interest created heraby.,

SECTION 5.09. Other Mortgages Encumbering the Real Estate. The Morgagor hereby authorizes the holder of any other morgoge encurnbering the Real Estate or the Imorovements to disclose 1o the
Mortgagee from time to time and at any time the following information: {a) the amount of Debt secured by such mortgage, [(b) the amount of suck Debt that is unpaid; (] whether such Debt is ar has been in
arrears; [d} whether there is or has been any default with respect to such mortgage or the Debt secu-ed thereby; and {e] any other information regarding such mortgage or the Debt secured thereby that the
Mortgogee may request from time to lime,

The Mortgagor expressly agrees thot if default should be made in the payment of principal, interest or any other sum secured by any other morgage encumbering the Real Estate or the Improvements,
the fMortgagee may [but shall not be required to} poy all or any part of such amount in default withcut notice to the Mortgagoer. The Mongagor acrees to repay any such sum advanced upon demand, with
interest forms the date such advance is made af the rate provided for in the Note, or the highest rate permitted by law, whichever shall be less, and any sum so advanced with interest shall be a part of the Debt
secured by the Morgage.

SECTION 5.10. Meaning of Particular Terms. Whenever used, the singutar number shall include the plural and the plural the singular, and pronouns of one gender shal! include all genders; and the
words 'Mortgagor' and 'Mortgagee” shall include their respective successors and assigns. Plural or singular words used herein to designate the undersigned shall be construed to refer to the maker or makers of
this instrument, whether one or more natural persons, corporations, associations, parnerships or other entities.

SECTION 5.11. Advances by the Morigagee. If the Mortgagor shall fail to comply with the provisions hereof with respect to the securing of ir surance, the payment of Liens, the keeping of the Property in
repair, the perfarmance of this mortgagor's obligations under any Lease, the payment of uny prior mortgages, or the performance of any other tenn or covenant herein contained, the Morigogee may (but shall
not be required to) make advances to perform the same, and where necessary enter the Prapery for the purpose of perfarming any such term or ¢ svenant. The Mortgagor agrees 1o repay all such sums
advanced upon demand, with interest from the date such advances are made, at the rate provided for in the Note, or the highest rate permitted by low, whichever shall be less, and all sums so advanced with
interest shall be a part of the Debt and shall be secured hereby. The making of any such advances shall not be construed as a waiver by the Mortc agee of any Event of Default resulting from the Mortgagor's
tailure to pay the amounts paid.

SECTION 5.12. Release or Extension by the Mortgagee. The Morigagee, without notice to the mortgagor and without in any way affecting the rights of the Mortgagee hereunder as to any part of the
Property not expressiy released, may release any part of the Property or any person liable for any of the Debt and may agree with any party with ar interest in the Property to extend The time for payment of all or
any part of the Debt or to waive the prompt and full performance of any term, condition or covenan- of the Note, the Construction Loan Agreement, any of the Security Documents, this mortgage or any other
instrument evidencing or securing the Debt.

SECTION 5.13. Partial Poyments. Acceptance by the Mortgagee of any payment of less than the fol! amourt due on the Debt shall be deemec| acceptance on account only, and the failure of the mortgagor
to pay the entire amount then due shall be and continue to constitute an Event of Default, and of any time thereafter and until the entire amourt d se on the Debt has been paid, the Mortgagee shall be entitled
to exercise all rights conferred on it by the terms of this morgage in case of the occurrence of an Event of Default,

SECTION 5.14. Addresses for Notices. All notices, requests, demaonds and other cormmunications provided for hereunder shall be in writing cr by lelex, telegram or cable ond shall be eftective when
mailed, sent or delivered to the applicable porty at its address indicated on the first page of this martgage or at such other address as shall be des gnated by such part in a written notice to the ofher parties
thereto.

SECTION 5.15. Titles. All section, paragraph, subporagraph or ather titles contained in this mortgoge are for relerence purposes anly, and this mertgage shall be construed without reference 1o said titles.
SECTION 5.16. Satisfaction of Mortgage. The Mortgagor agrees to pay all r:isis. and EKEEHSES associated with the relcase or satistaction of this morgage.

ames F }ot . _
IN WITNESS WHEREOF, the undersigned XIEAXRIXEBEL J. Elliott Corporation
has executed this instrument [has caused this instrument] to be executed by its duly authonzed Pregident

on the date first written above.

[Corporate or Partnership Signature]

J. Ellioctt Corporation

-

3y ’“ﬁfcﬁ L /Z’Q{/’L—%

ﬂimmg&ii@ttx James W, Elliott
ts President

ATTEST:

its

[Individual Signature}




STATE OF ALABAMA )

COUNTY)

|, the undersigned authority, o Natary Public in and for said County n said State, hereby certity that

wrase neme is signed fo the foregoing instrument, ard who is known to me, acknowledged before me on this doy that, being informed of the ¢antents of said instrument, fe/she exeruted the sarmne voluntarily
an ihe day the same bears date.

Given under vy hond and official seal this day of

MNatary Public

AFFIX SEAL

My Commission Expires:

{Corporate]

STATE OF ALABAMA )

— ohelby COUNTY)
, the undersigned

» @ Notory 2ublic in ond for said County in said State, hereby certify

that ﬁwﬁmﬁ& W, Elliot L, whose name as President

of J. Elliott COIPOratlﬁn , @ corporation, 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 said instrument, he/sh 2, as such officer and with full authority, executed the
same voluntarily for and as the act of said corporotion.

Given under my hand and officiol seal this 23th day of M&I‘Chl 2001 ’
. M —— A
}».Iniur?r F!..Ibliﬂ
R
AFFIX SEAL -
APGTY . PrUIMIRE
My Commission ExPireé:?z“:;@ .g VY COMVSSION EXi- i r it 2003
[Partnership]
STATE OF ALABAMA )
COUNTY)

; @ Notary Fublic in and for said County in said State, hereby certify

thot .. , whose name as general partner of

< {general) {limited) partnership, is
signed to the foregoing instrument and who is known to me, acknowledged before me on this day thot, being informed of the contents of said instrument, he/she, as such general

pariner and with full authority, executed the same voluntarily for and as the act of said partnership.

Given under my hand and official seal this day of

M otary Public

AFFIX SEAL

My Commission Expires:

This instrument prepared by:

Inst & PO0D1-11744

U3/30/72001i-11744
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