ANMSOUTH’
TE OF B
STATE OF ALABAMA ) Mortgage THIS IS A FUTURE
(Construction Loans) ADVANCE MORTGAGE

Shelby COUNTY)

12th Deca'rber; 200 1 by and between

This morigage (hereinafter called the "mortgage") is made and entered into this ———_— day of ,

Goodsell Construction CC!TIPEIIIY . Inc. (hereinafter colled the "Mortgagor," whether one or more), whose address is
P.O. Box 36819 t Blrmlngham » AL 35236 and AmSouth Bank (hereinofter called the "Mortgagee"), whose address
s 1900 5th Ave North ' Blmlngham AL 35203 , Aftention: Residential Construction Lending /AST 10

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

Two Hundred Fourty Eight Thousand Dollars & no/100 dollers ($ 248, 000,00

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

WHEREAS, this is o FUTURE ADVANCE MORTGAGE and the Note evidences a construction loan (the "Loan"), the proceeds of which are to be advanced by the Morigagee to the Morigagor pursuant o a
construction loan agreement of even date herewith {the "Construction Loan Agreement’), and, in addition to the indebtedness evidenced by the Note, this mortgage shall also secure all other indebtedness,
obligations and licbilities of the Morigagor to the Mortgagee, whether now existing or hereafter arising; and

WHEREAS, the Mortgagor, in order to secure the Note, and in order to induce the Mortgagee to extend credit to the Mortgagor under the Construction Loan Agreement an the strength of the security
provided by this mortgage and in order to convey the property described herein to the Mortgagee as hereinafter set forth, has agreed to execute and deliver this mortgage to the Mortgagee.

NOW, THEREFORE, in consideration of the premises, the Morigagor hereby agrees with the Morigagee os Tollows:
I. DEBT AND GRANTING CLAUSES
SECTION 1.01. Debt. This Morigage is given to secure and shall secure the payment of the followi ng (hereinafter collectively referred to as the "Debt'):
(a) the poyment of the indebiedness evidenced by the Note, and interest thereon and any and every extension, renewal and madification thereof:

(b) cll other indebfedness, obligations and liabilities of the Morriugc-r to the Morlgagee of every kind and description whatsoever, arising directly between the Morigager and the Morigagee or
acquired outright, as a participation or as collateral security from another by the Mortgagee, direct or indirect, absolute or contingent, due or 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 ogreement or
instrument, and whether incurred as moker, endorser, surety, guarantor, member of a partnership, syndicote, joint venture, association or other group, or otherwise, and any and cll extensions, renewals
and modifications of any of the some; and

(c) the compliance with all the stipulations, covenants, agreements, representations, warranties and conditions contained in this morgage.

SECTION 1.02. Granting Clauses. As security for the payment of the Debt the Mortgagor does hereby grant, bargain, sell and convey unto the Mortgogee, its successors and assigns, the property and
inferests in property described in the following Granting Clauses {a) through {e), both inclusive, ond does grant to the Morigagee 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”):
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(b} All permits, easements, licenses, rights-of-way, contradts, privileges, immunities, tenements and hereditaments now or hereafter pertaining to or affecting the Real Estate or the Improvements.

{c) (i) All leases, written or cral, and all agreements for use ar occupancy of any portion of the Real Estate, the improvements or any of the Personal Property described below with respect to which
the Mortgagor is the lessor, including any and all extersions and renewals of said leases and agreements and ony and all jughgrlacses 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, all such leases, subleases, agreements and fenancies
heretolore mentioned being hereinafter collectively referred to as the "leases":

(i1} any and ail guaranties of the Lessee's and any sublessee's performance under any of the Lecses;

(1) the immediote and continuing right fo collect and receive all of the rents, income, receints, {revenues, issues and profits now due or which may become due or to which the Morigagor may
now or shall herechter (including during the period of redemption, if any) become entitled or may demand or claim, arising or issuing from or out of the Leases or from or out of the %eul Estate
or ony of tha Improvements, or any part thereof, together with any and all rights and cloims of any kind that the Mortgagor may have against any such lessee under the leases or against any
subtenants or occupants of the Real Estate or nny?:ﬂ the Improvements, oll such moneys, rights ond claims in this paragraph described being hereinafter referred to as the “Rents", and,

(iv) any oward, dividend or other payment made hereafter to the Mortgegor in any court procedure involving any of the lessees under the Leases in any bankruptey, insolvency or reorgonization
Frnceed]nga in any state or federal court and any and all payments made by lessees in lieu of rent. The Morigagor hereby appoints the morigagee as the Mortgogor's irrevocable attorney in
act to eppear in any oction and or fo collect any such award, dividend or other payment.

(d} All building materials, equipment, fixtures, tools, apparatus and fittings of every kind or charader now owned or hereafter acquired by the mortgogor for the purpose of, or used or useful in
connection with, the improverments, wheraver the same may be located, including, without limitation, ol lumber and lumber products, bricks, stones, building biocks, sand, cement, roofing materials,
paint, doors, windows, hardware, ngils, wires, wiring, engines, boilers, furnaces, tanks, motors, generators, switchboards, elevators, escalators, plumbing, plumbing fixtures, air-conditioning ond heating
equipment ond appliances, electrical and gas equipment and appliances, stoves, refrigerators, dishwashers, hot water heaters, garbage disposers, trash compactors, other appliances, carpes, rugs,
window treatments, lighting fixtures, pipes, piping, decorative fixtures, and all other building materials, equipment and fixtures 4:.-? every kind and character used or useful in connection with the
Improvements.

(e} Any and alt other real or personal property of every kind end nature from time to fime hereafter by delivery or by writing of any kind cnnveKed, mortgaged, pledged, assigned or transferred to
mortgogee, or in which the Mortgagee is granted a security inferest, as and for additional security hereunder by the Morgagor, or by anyene on behalf of, or with the written consent of, the Mortgagor.

(All of the property and interests in property described in the foregoing Granting Clauses (o) through {e), both inclusive, of this Section 1.02 are herein sometimes collectively colled the ‘Property”. The personal
property described in Granting Clause (d) of this Section 1.02 and ofl other personal property covered by this mortgage is herein sormetimes collectively all the "Personal Property”.)

To have and 1o hold the Property unto the Mortgagee, its successors and assigns forever.
Il. REPRESENTATIONS AND WARRANTIES

The Mortgagor represents and warrants fo the Mortgagee that:

SECTION 2.01. Warranties of Title. (o) The Mortgagor is lawfully seized in fee simple of the Real estate and is the lowful owner of, and has good fitle to, the Personal Property, Improvements ond other
Property and has a good right to sell and convey the Property os aforesaid; {b) the Property is free of all taxes, assessments, liens, charges, security interests, assignments and encumbrances, {collectively,
'Liens’} [other than permitted encumbrances); and (c) the Merigagor will warrant and forever defend the fitle to the Property unto the Morigagee against the lawlul claim of all persons.

SECTION 2.02, Rents and Leases. (a) The Morigagor has good title o the Rents and Leoses hereby assigned and good right to assign the some, and no other person, corporation or enfity has any right,
title or inlerest therein; (b) the Leases are not in default {on the part of the Mortgagor or the lessee); [¢) the Mortgagor aus not previously sold, assigned, transferred, mortgaged or pledged the Leases or Tie
Rents; {d) no Rents or deposits have been collected in advance or waived, releases, set-off, discharged or compromised; and {e) no Lease is in existence on the date of this mortgage except as herefofore
disciosed in wrifing to the Morigagee.

Ill. COVENANTS AND AGREEMENTS OF MORTGAGOR

The Mortgagor covenants and egrees with the Morgagee as follows:

SECTION 3.01. Maintenance of Lien Priority. The Mortgagor shall take all steps necessary fo preserve and protect the validity and priority of the liens on, security inferests in, and assignment of, the
Property created hereby. The Mortgagor shall execute, acknowledge and deliver such additional instruments as the mortgagee may deem necessary in order to preserve, protedt, continue, extend or maintain
the liens, security interests and assignments created hereby as first liens on, security interests in, and assignments o, the Property, except as otherwise permitted under the terms of the mortgage. All costs and
expenses incurred in connection wiﬁw the protection, preservation, continuation, extension or maintaining of the liens, security interests and assignments hereby created shall be paid by the Mortgagor.

SECTION 3.02, Liens oand Insurance. For the purpose of further securing the payment of the Debt, the Mortgagor agrees to: {a} pay 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 Martgagee, at its option, may pay the same; (b) keep the Property continuously insured, in such manner and with such
companies 0s may be satistactory to the Mortgagee, ogainst loss by Fﬁ:}c}d (it the Property is located in flood-prone areqy}, fire, windstorm, vandalism and malicious mischief and other perils usually covered by a
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 Mortgagee) to the Mortgogee, os its
interest may appear, subject to the rights of the hnlgers of any prior merigages. Such insurance shall be in an amount at least equal 1o the full insurable value of the Personal Pro erty and Improvements unless
the Mortgagee agrees in writing that such insurance may be in o lesser amount. The original insurance policy and oll replacements therefore, shall be delivered to, and held by, iﬁe Mortgagee, until the Debt is
paid in tull. The orginal insurance policy and all replacements therefor must provide that they may not be canceled without the insurer's giving at least fifteen days' prior written notice of such cancellation to the
Mortgagee.

SECTION 3.03. Assignment of Insurance Policies, etc. The Mortgagor hereby assigns and piedges to the Mortgogee, as further security for the payment of the Debt, each and every policy of hazard insurance
now or hereafter in E%F&Cf which insures the Property, or any part thereof {including without limitation the Persona! Property and Improvements, or any part thereof) together with ol right, title and interest of the
Mortgagor in and to each and every such policy, induding, Euf not limited to, all the Mortgagor's right, title and interest in and to any premiums paid on each such policy,including all rights to return
premiums. It the Mortgogor fails to keep the Propenty insured as specified above, then, at fie election of the Mortgagee and without notice to any person, the Mortgagee may, but shall not be obligated to,
insure the Property for its full insurable value {or for such lesser amourt as the Mortgagee may wish) agoinst such risks of loss and for its own benefit. The proceeds from such insurance {less the costs of
collecting the sarnel, if collected, shall be credited against the Debt, or, at the election of the Morigagee, such proceeds moy be used to purchase additional Personal Property fo replace Personal Property
which has been damaged or destroyed and fo repair or reconstruct the Improvements. All amounts spent by the Mortgagee gmr insurance or for the payment of Liens shall become a debt due by the Mortgagor
to the Mortgagee and ot once payable, without cfemc:nd upon, or notice to, the Morgagor, and shnc::lhJ be secured by iis mortgoge, and shall bear interest ot the rate of inferest set forth in the note, or such
lesser rate of interest as sholl then be the maximum amount permitted by law, from the date of payment by the Mortgagee until paid by the Morigagor.

SECTION 3.04. Assignment of Condemnation Procesds, etc. As further security for the Debt and the full and compilete performance of each and every obligations, covenant, ogreement and duty of the
Mortgagor cr:m’rt:inec?hereim and fo the extent of the full amount of the Debt secured hereby and of the costs and expenses (including reasonable atforney's fees) incurred by the Mortgagee in the collection of
any award or payment, the Mortgagor hereby assigns to the Morigagee any and ali awards or payments, including ail interest thereon, together with the right 1o 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, (b} the alteration of the grade or of any street or () any other injury to or decrease in value of the Property.
Subject to the rights of the holders of any prior mortgages, all such domages, condemnation proceeds and consideration shall be poid directly to the Mortgagee, and, after first applying said sums to the
payment of all costs and expenses (including reasonable attormeys' fees) incurred by the Mortgagee in cbtaining such sums, the Mortgagee may, at its option, apply the balance on the Deb in any order and
amount and whether or not then due, or hold such balance as a cash colloteral reserve against the Debt, or apply such balance to the restorotion of the Property, or release the balance to the Mortgagor. No
such application, holding in reserve or release shall cure or waive ony default of the Mortgagor.

SECTION 3.05. Waste; Inspection. The Mortgagor agrees to take goed care of the Real Esiate and 4l Improvements and Personal Property and not ta commit or permit any waste thereon, an at oll times to
maintain such Improverments and Persanal Property in as good condition as they now are, reasonable wear and fear excepted. The Mortgagee may, ot the Morigagee's discretion, inspect the Property, or have

the Property inspected by Mnﬁgmﬂm:ﬁmwwrw at any time, and the Mortgagor shall pay uﬁ]cr:}ers incurred by the Mortgagee in executing any such inspection.
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SECTION 3.06. Rents and Leases. The Mortgagor covenants and agrees that the Mortgagor shall: {a} comply with all of its obligations under the terms of the Leases and give prompt notice to the
Marigagee of any default of the Mortgagor or any lessee; {b) enforce the performance of the obligations fo be performed by an lessee under the terms of the Leases; {c) appear in and defend any action or
proceeding related to the Leases (upon request by the Mortgagee, in the name and on beholf of the Merigagee but ot the expense of the Morigagor} and pay all costs and expenses of the Mortgogee,
including reasonable attorneys' fees, in any action or proceeding in which the Mortgagee may eppear; [d) not receive or collect any Rents for a period of more than ene month in advance, or pledge, transter,
mortgage or otherwise encumber or assign future payments of the Rents; (e} not waive, compromise or in any manner relense or discharge any lessee of any obligations under any Lease; {f} not cancel,
terminate or omend any Leose, without the prior written 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 lease,
furnish the Mortgagee with a copy of such Lease, and execute all such further assignments of such Lease and the Rents therefrom as the Morigagee may require; and (i} not enter into ony Lease without the
prior written consent of the Mortgogee, which consent may be withheld for any reason whatsoever in the sole discrefion of the Mortgagee; and nothing centained in this mortgage shall be construed as consent
by the mortgagee for the Morigagor to enter info or execute ony Lease.

SECTION 3.07. Sale, Lease or Transfer, etc. Notwithstanding any other provisions of this merigage or the Note, if the Rea! estate or the Improvements, 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 involuntarily, without the Morfgagee's prior writlen consent, the morigagee may, at its sole option: {a) declare the Debt immediately due and payable in
full, or {b} require the payment, after the date of such sale, lease conveyance or transfer, of a higher rate of interest on the unpaid principal portion of the Debt os o condition to not exercising such option to
accelerate the Debt, whether such rights be exercised by the Morigagee to obtain a higher rate of interest on the Debt or to protect the security of this morigage.

SECTION 3.08. Hazardous Materials. {a} As used in this morigage, the term 'Hazardous Substances® shall meon ond include, without limitation; any asbestos, urea formaldehyde foam insulation,
flammable explosives, radicactive materiols, hozardous materials, hozardous waste, hazardous or foxic substances, or related or unrelated substonces or matericls defined, reguloted, controlled, limited or
prohibited in any local, state or federal law, rule or regulotion, whether now or herecfter in effect and as may be amended from time to time, pertaining to environmental regulations, contemination, clean-up
or disclosure, including, without limitation, the Comprehensive Environmental Response, Compensation and Liability Act, the Resource Conservation ond Recovery Act, the Superfund Amendments and
Reauthorization Act, the Taxic Substances Control Adt, the Clean Air Act, the Clean Water Act, and the rules and regulations of the Occupational Satety and Health Administrafion pertaining to occupational
exposure to asbestos The Morgagor covenants, warrents and represents and shall be deemed to contfinually covenant, worrant and represent during the term of this mortgage that, except as has been
heretofore disclosed in writing to the Mortgagee with specific reference to this paragraph, {a} there are not now and shall not in the future be any Hazardous Substances on or under the Property, ond no
Hozardous Substonces have been or will be stored upon 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, {c) there are no pending claims or threats of claims by private or govermmental or administrative autharities relating t6 Hazardous
Substances, environmental impairment, conditions, or regulatory reguirements with respect 1o the Property, {d} the Property ond its use fully complies with all applicable building and zoning codes and other
land use regulations, any applicable environmental laws or regulotions, and any other applicable laws or regulations, {e} no port of the Rea! Estate has been arificially filled, and {f} the Mortigagor shall give
immediate oral and written nofice to the Morigagee of its receipt of any nofice of a violation of any law, rule or regulation covered by this paragraph, or of any notice of any other claim relatipg to Hazardous
Substances or the enviranmental condition of the Properly, or of the Mortgogor's discovery of any matter which would make the representations, warranties and/or covenants herein inaccurate or misteading in
ony raspect.

(b} The Martgagor hereby agrees to indemnify and hold the Mortgagee harmiess from all toss, cost, domage, claim and expense incurred by the Morigagee on account ot (i) the viclation of any
representation, warranty or covenant set forth in the preceding paragroph {a), {ii} the Mortgagor's faiture to perform any obligations of the preceding paragraph (), (i)} the Mortgager's failure, or the failure of
the Property, to fully comply with all environmenta! lows, rules and regulations, or with oll occupational health and safety laws, rules ond regulations, or (iv) any other matter related to environmental condition
or Hazordous Substances on, under or affecting the Property. This indemnification shall survive the closing of the Loan, payment of the Debt, the exercise of any right or remedy under this morigage or any other
docurment evidencing or securing the Loan, any subsequent sale or transfer of all or any part of the Property, and all similar or related events or occurrences.

SECTION 3.09. Complionce with Laws. The Mortgagor shall comply with and shall couse the Property (including, without limitation, the improvements) fo comply with any and all opplicable federal, state
or local laws, rules and regulations, including, without limitation, the federal Americans With Disabilities Act. If the Mortgagor or the Property fails to so comply, then, o 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 Mortgagee may deem necessary or desirable to effect such complionce. All amounts spent by the
Mortgagee to effect such compliance shall become o debt due by the Mortgagor to the Mortgagee and at once nayable, without demand upon, or nofice to, the Mortgogor, and shall be secured by this
mortgage, and sholl beor interest of the rate of interest set forth in the Note, or such lesser rate of interest as shait then be the maximum amount permitted by law, from the date of payment by the Mortgagee
until paid by the Mortgagor.

IV. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Defeasance and Default. This morigage is made upon the condition that if the Mortgager pays the Debt, os defined in this Mortgage (which Debt includes without limitation the debt

evidenced by the Note, and interest thereon, and ali other indebtedness, obligations and liabilities of the Mortgagor to the Morlgagee of every kind ond description whatscever, due or to become due, and now
existing or hereatter incurred, contracted or arising}, and reimburses the Mortgagee for any amounts the Mortgogee has paid in respect of Liens or insurance premiums, and interest therean, and fulfills oll of its

other obligations under this merigage, this conveyance shall be null and void. But the Mortgagor shall be deemed in defoult hereunder upon the occurrence of any of the following events ["Events ot Detault):

{a) the Mortgagor shall fail to pay to the Morigagee 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 other

Security Documents {os defined in the Construction Loan Agreement), or any other Debt secured hereby; or (b} if in the judgment of the Mortgagee any of the proceeds of the Loan are being, or shall ot any
fime have been, diverted to a purpose other than the payment or discharge of expenses related to the Project as defined in the Construction Loan Agreement), which expenses have heen approved by the
Mortgagee: or [c) if the Morigagor fails to comply with any of the provisions of this morigoge or of the Note, the Coenstruction Lon Agreement or the other Security Documents; or (d) it any statement,
representation or warranty contained in this mortgage, the Construction Loon Agreement or any of the cther Security Documents or any report, cerificate or other instrument delivered to Mortgogee in

connection with any of the same shall be untrue in any moteric! respect as of the fime made; or (e} if the Mortgagor conveys or further encumbers all or part of the Collateral {os defined in the Construction

Loan Agreement}; or (f} if any Lien, statement of Lien or suit to enforce o Lien is filed against any of the Colloteral and the Morgoger fails to have such Lien sotisfied or suit dismissed or to secure the payment
of the amount claimed thereby by a bond, letter of credit or other security satisfactory to the Mortgagee within ten days after the filing thereof; (g} if the Mortgagor at any time prior to completion of the Project

abandons the Project, or ceases to work thereon for a period of more than ten consecutive calendar days, or fails diligently to prosecute the work on the Project; or {h) it any unreasonable delay in the
construction and development of the Project and the Improvements occurs, whether as the result of energy shorlages, any governmental law, order, rule or requlation relating to environmental protection,
sewage treatment, zoning, energy conservation or other matter, lack of utilifies (including but not limited to gos, electricity, water and sewoge treatment), or other reason whatsoever, of if it reasonably appears
to the Mortgagee that, upon completion of the Project, energy and utilities will not be available in sufficient quantities to permit the operation of the Project; or (i) if the Mortgogor or any co-maker, endorser,
surety, or guarantor of the Note or any of the other Debts (hereinafter collectively called the "Obligors" and singulerty an "Obligor) fails to pay such Obligor’'s debts generally as they become due, or if a

receiver, trustee, liquidator or other custodian is appointed for any Obligor or for ony of the property of any Obligor, or if a petition in bankruptcy (whether for liguidefion, reorganization, arrangement, wage
earner’s plan or otherwise} is filed by or against any Obligor, or if any Obligor applies for the benefits of, or tokes advantage of, any low tor the relief of debtors, or enters into an arrangement or composition
with, or makes an assignment for the benefit of, creditors, or {j} if any Obligor dies, if an individual; or dissolves, if a corporation or parinership, any general partner becomes insolvent, dies or is replaced or
withdraws; or, if a corporation, any principal officer thereof becomes insolvent, dies or ceases to be employed by such Obligor; or (k) the interest of the mortgagee in any of the Property becomes endangered
by reason of the enforcement of any prior Lien thereon; or {Ij any law is passed impesing, or authorizing the impasition of, any specific tax upon this mortgage or the Debt or permitting or authorizing the
deduction of any such fax from the principal of, interest on, the Debt, or by virtue of which any tox, lien or assessment upon the Property shall be chorgeable against the owner of its morigage; or {m) any of the
stipulations contained in this mortgage is declared invalid or inoperative by any court of competent jurisdiction; or {n} if any other event of default occurs under the Construction Loan Agreement, the note, or

any of the other Security Documents; or {0} if the Morigogee at any time in good faith deems itself insecure for any reason with respect to the Loan or the Collateral.

SECTION 4.02. Rights and Remedies of Mortgagee Upon Default.

{a) Acceleration of Debt. Upon the occurrence of an Event of Default or ot any time thereatter, the Mortgagee may at its option and without demand or notice 1o the Morlgagor, declare all or
any part of the Debt immediately due and payabtle, whereupon all such Debt shall forthwith become due and payable, without presentment, demand, protest or further notice of any kind, all of which are
hereby expressly woived by the Mongagor, and the Mortgagee may immediately enforce payment of all such emounts and may exercise any or all of its rights and remedies under this mortgoge, the
Note, any of the other Security Documents and applicable law. The Mortgagor also waives any and all rights the mortgagor may have to a hearing before any judicial outhority prior to the exercise by the
Mortgagee of any of its rights under this mortgage, the Note, any of the other Security Documents and applicable law.

(b) Operation of Property by Mortgagee. Upon the accurrence of an Event of Defoult or at any time therefter, in addifion fo all other rights herein conferred on the Mortgagee, the
Mortgagee (or ony person, firm or corporation designated by the Mortgagee) may, but will not be obligated to, enter upon and take possession of ony or all of the Property, exclude the Mortgagor
therefrom, and hold, use, administer, manage and operate the same to the extent that the Mortgagor could do so, without any liability to the Mortgogor resulting therefrom, and the Mortgagee moy
collect, receive and receipt of all proceeds accruing from such operation and management, make repairs and purchase needed additional property, ard exercise every power, right and privilege of the
Mortgagor with respect to the Property.

[<) Judicial Proceedings; Right to Receiver. Upon the occurrence of an Event of Detault or at any time thereatter, the Mortgagee, in lieu of or in addition to exercising the power of sale
hereinafer given, may proceed by suit o foreclose its lien on, security interest in, and assignment of, the Property fo sue the Mortgagor for damages on account of or arising out ot said default or
breach, or for specific performance of any provision contained herein, or to enforce any other appropriate legal or equitable right or remedy. The Mortgagee shall be entitied, as a matter of right, upon
bill filed or other proper legal proceedings being commenced for the foreclosure of this morigage, to the appointment by any competent court or tribunal, without nofice to the Mortgagor or any other
oarty, of a receiver of the rents, issues and profits of the Property, with power to lease and control the Property and with such other powers os may be deemed necessory.

(d} Foreclosure Sale. Upon the occurrence of any Event of Default, or ot any time thereatter, this mortgoge shall be subject fo foreclosure and moy be foreclosed as now provided by law in case
of past due morigages, and the Morigagee shall be authorized, at its option, whether or not possession of the Property is taken, after giving twenty-one days naotice by publication ance a week for three
consecutive weeks of the time, place and ferms of each such sale by publication in some newspaper published in the county wherein the Property is located {or in which any portion thereot is located i
the Property is located in more than one county), fo sell the Property {or such part or parts thereof as the Mortgagee may from fime to time effect to sell) in front of the courthouse door of any county in
which the Property fo be sold {or any portion thereof if the Property to be sold is located in more than one county) is located, at public cutcry, to the highest bidder for cash. The Morigagee, it's successors
and assigns, may bid at any sole or sales had under the terms of this morigoge and may purchase the Properly, or any part thereof, it the highghest bidder therefore. The purchaser at any such sale or
sales shall be under no obligation to see to the proper application of the purchase money. At any foreclosure sale, any part or all of the Property, real, personal or mixed, may be offered for sale in
parcels or en masse for one total price, the proceeds of any such sale en masse fo be accounted for in one account without distinction between the items included therein or withaut assigning to them
any proportion of such proceeds, the Mortgagor hereby waiving the application of any doctrine or marshaling or like proceeding. In cose the Mortgagee, in the exercise of the power of sale herein given,
elects to sell the Property in parts or parcels, sales thereof may be held from time to time, and the power of sale granted herein shall not be fully exercised until all of the Property not previously sold shall

have been sold or all the Debt secured hereby shall have been paid in full.

{e) Personal Property and Fixtures. On the happening of any Event of Default or at any time thereafter, the Mortgogee shall hove anc may exercise with respedt to the Personal Property and
fidtures included in the Property (the "PP&F Collateral’) al} rights, remedies and powers of o secured party under the Alabama Unitform Commerciol Code with reterence to the PP&F Collateral or any
other items in which @ security interest has been grarted herein, including without limitation the right and power to sel! at public or private sole or sales or otherwise dispose of, lease or utilize the PP&F
Colloteral and any port or parts thereof in any manner to the fullest extent authorized or permitted under the Alabama Uniform Commercial Code ofter default hereunder, withaut regord to preservation
of the PP&F Collateral or its value and without the necessity of a court order. The Mortgagee shall have, amang other rights, the right to take possession of the PP&F Collateral anc to enter upon any
premises where the same may be situated for the purpose of repossessing the same without being guilty of trespass and without liohility for damages occasioned thereby and to fake any action deemed
appropriate or desirable by the Mortgagee, at its option and #s sole discrefion, to repair, restore or otherwise prepare the PP&F Colloteral for sale, lease or other use or disposition. All the Morigagee's
request, the morigagor shall assemble any other disposition of the PP&F Collateral and any rights or remedies of the Mortgagee with respect to, and the formalities prescribed by law relative to, the sale
or disposition of the PP&F Collateral or 1o the exercise of any other right or remedy of the Mortgogee existing ofter default. To the extent that such notice is required and cannot be waived, the Morigogor
agrees that if such nofice is given to the Mortgagor in accordance with the provisions of Section 5.14 below, at least five doys before the fime of the sale or other disposition, such notice shall be deemed
reasonable and shall fully satisfy any requirement for giving soid notice.

The Morlgagor agrees that the Morigagee may proceed o sell or dispose of both the real and personol property comprising the Property in accordance with the rights and remedies granted under this
mortgoge with respect 1o the real property covered hereby. The Mortgagor hereby grants the Mortgagee the right at its option after default hereunder, fo transter of any time to itself or its nominee the Collatera
or any part thereof and 1o receive the monies, income, proceeds and benefits aitributable 1o the some and to hold the same as Collateral or fo apply it on the Debt in such order and amounts and manner as
the Mortgagee may elect. The Morigagor covenonts and agrees that all recitals in any instrument transterring, assigning, leasing or making ofher disposition of the Collateral or ony part thereof shall be full
aroof of the matters stoted therein and no other proof shall be required to establish the legal propriety of the sale or other action token by the Morigagee and that all prerequisites of sale shall be presumed
conclusively to have been performed or to have occurred.

(Al Rents ond Leases. Upon the occurrence of an Event of Default or at any time thereafter:
i) The Mortgagee, of its option, shall have the right, power and authority to exercise and enforce any or all of the following rights and remedies with respect to Rents and Leases:

{A] to terminate the license granted to the Mortgagor in Granting Clause c) {iii} hereof to collect the Renfs and, without taking possession, in the Morigagee's cwn name to demand, collect, re
ceive, sue for, attach and levy the rents, to give proper receipts, releases and acquittances thereby, and after deducting all necessory ond reasonable costs and expenses of collection, including
reasonable aftorney's fees, to apply the net proceeds thereof to the Debt in such order ond amounts as the Morigogee may choose [or hold the same in o reserve as security for the Debt);

(B) without regard to the adequacy of the security, with or without any action or proceeding, through ony person or by agent, or by a receiver to be oppointed by @ court, fo enter upon, take pos
session of, manage and operate the Property or ony part thereof for the account of the Mortgagor, make, modify, enforce, cancel or accept surrender of any Lease, remove and evict any lessee or
sublessee, increase or reduce rents, decorate, clean and moke 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 as the Mortgagor could do if in possession, and in such event to apply 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 may choose (or hold the same in reserve os security for the Debt);

{C) to take whotever legal proceedings moy appear necessary or desirable to enforce any abligation or covenant or agreement of the Mortgagor under this mortgage.

(il The collection of the Rents and application thereof {or holding thereof in reserve) as aforesaid or the entry upon ond taking possession of the Property or both shall not cure or waive any default
or waive, modify or affect any notice of default under this morigage, or invalidote any oct done pursuant to such notice, and the enforcement of such right or remedy by the morigagee, once exercised,



shall continue for so long as the Morigagee shali elect, notwithstanding that the collection and application aforesaid of the Rents may have cured the original default. If the morigogee shall therectter
elect to discontinue the exercise of any such right or remedy, the same or any other right or remedy hereunder may be reasserted at any time and from fime 1o time following any subsequent default.

(g} Application of Proceeds. All payments received by the Mortgagee as proceeds of the Property, or any part thereof, as well as any and all amounts realized by the Mortgagee in connection
with the enforcement of any right or remedy under or with respect to this mortgage, shall be applied by the Mortgagee as follows: (i} 1o the payment of dll necessary expenses incident to the execution of
ony foreclosure sale or sales or other remedies under this mongage, including reasonable attorneys' fees as provided herein and in the Nete, the Construction Loan Agreement and the other Secu rity
Documents, {ii} fo the payment in full of any of the Debt that is then due and payable {including without limitation principal, accrued interest and all other sums secured hereby) and to the payment of
attorneys' fees as provided herein and in the note, the Construction Loan Agreement and the other Security Documents, [iii} to a cash collateral reserve fund to be held by the mortgagee in an amount
equal to, ond as security for, any of the Debt that is not then due and poyable, and {iv} the remainder, if any, shall be paid to the Morigagor or such other person or persons as may be entitled thereto hy
law, after deducting therefrom the cost of ascertaining their identity.

(h) Multiple Sales. Upon the occurrence of any Event of Defoult or at any time thereafter, the mortigagee shall have the option to proceed with foreclosure, either through the courts or by
proceeding with foreclosure as provided for in this morigage, but without declaring the whole Debt due. Any such sale may be made subject to the unmatured part of the Debt secured by this merigage,
and such sole, if so made, shall not in any manner affect the unmatured part of the Debt secured by this mortgage, but as to such unmatured part of the Debt this mortgage shall remain in full force and
eftect as though no scle had been made under the provisions of this paragraph. Several sales may be made under the provisions of this paragraph without exhausting the right of sale for any remaining
part of the Debt whether then matured or unmotured, the purpose hereof being to provide for a foreclosure and sale of the Property for any matured part of the Debt without exhausting any power of
toreclosure and the power to sell the Property for any other port of the Debt, whether matured at the time or subsequently maturing.

(i} Waiver of Appraisement Laws. The Mortgagor waives, to the fullest extent permitted by law, the benefit of all laws now existing or hereafter enacted providing for (i} any cppraisement
betore sale of any portion of the Property ([commonly known as appraisement laws), or {ii) any extension of time for the enforcement of the collection of the Debt or ony creation or extension of a period
of redemption from any sale made in collecting the Debt (commonly known as stay lows and redemption laws).

(i) Prerequisites of Sales. In case of any sale of the Property as authorized by this Section 4.02, all prerequisites to the sole shall be presumed to have been perdormed, and in any conveyance
given hereunder all statements of facts, or other recitals therein made, as to the nonpayment of any of the Debt or as to the adverfisement of sale, or the time, place and manner of sale or as to any
other fact or thing, shall be taken in all courts of law or equity as prima facie evidence that the fads so stated or recited are true.

V. MISCELLANEOUS

SECTION 5.01. Collection Costs. The Mortgagor agrees to pay all costs, including reasonable attorneys' fees, incurred by the Mortgagee in collecting or securing, or attempting fo collect or secure, the
Debt, or any part thereol, or in defending or attempting to defend the priority of this mortgage against any Lien on the Property, unless this mortgage is herein expressly made subiject fo any such Lien; and/or
all costs incurred in the foreclosure of this mortgage, either under the power of sale contained herein, or by virue of the decree of any court of competent jurisdiction (including without limitation any costs of
title exarnination, notice of foreclosure and appraisals). The full amount of such costs incurred by the Mortgagee shall be o port of the Debt and shall be secured by this mortgage.

SECTION 5.02. No Obligations with Respect to Leases. The Mortgogee shall not by virtue of this morgage or otherwise assume ony dufies, responsibilities, liabilities or obligations with respect to Leases,
the Improvements, the Personot Property, the Real Estate or any of the other Property {uniess expressly assumed by the Mortgagee under a separate agreement in writing), and this mortgage shall not be
deemed fo conter on the Morlgagee any duties or obligations that would make the Mortgagee directly or derivatively liable for any person's negligent, reckless or witlful conduct. The Morigagor agrees fo
defend, indemnify and save harmless the Morigagee from and against any and all claims, couses of oction and judgments relating to the Mortgagor's performance of its duties, responsibilities and obligations
under Leases and with respect to the Real Estate, the Improvements, the Personel Property, or any of the other Property.

SECTION 5.03. Consiruction of Mortgage. This morigage is and may be construed as o morgoge, deed of trust, chattel mortgage, conveyance, assignment, security agreement, pledge, financing
statement, hypothecation or contract, or any one or more of them, in order fully to effectuate the lien hereof and the assignment and security interest created hereby and the purposes and agreements herein
get forth.

SECTION 5.04. Successors and Assigns. All covenants and agreements herein made by the undersigned shell 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 Morigagee shall inure to the benefit of the Mortgogee's successors and assigns.

SECTION 5.05. Woiver and Election. The exercise by the Mortgagee of any opfion given under the terms of this mortgage shall not be considered as o waiver of the right 1o exercise any other option given
herein, and the filing of a suit o foreciose 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 os fo preclude foreclosure under power of sale after a dismissal of the suit; nor shall the publication of notices for foreclosure preclude the prosecution of a later suit thereon. No failure or delay on
the part of the Mortgagee in exercising any right, power or remedy under this morigage sholl operate as o 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 cther right, power or remedy hereunder or thereunder. The remedies provided in this morigage and in the other Security Documents are cumulative and
not exclusive of any remedies provided by law. No omendment, modification, fermination or waiver of any provisions of this morigage or any of the Security Documents, nor consent to any departure by the
Mortgogor therefrom, sholl be eftective unless the same shall be in writing and signed by an executive officer or the Mortgagee, ond then such waiver or consent shall be effective only in the specific instance
and tor the specific purpose for which given. No nofice to or demand on the Moertgagor in any case shallt entitle the Mortgogor to any other or further notice or demand in similar or other circumstances.

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

SECTION 5.07. Enforceability. If any provision of this mortgage is now or at any time hereafter becomes invalid or unenforceable, the other provisions hereof shall remain in full force and effect, and the
remaining provisions hereof shall be construed in favor of the Mortgagee to effectuate the provisions hereof.

SECTION 5.08. Application of Payments. If the lien, assignment or security interest created by this mortgage is invalid or unenforceable as to any part of the Debt or is invalid or unenforceable s to any
part of the Property, the unsecured or partially secured portion of the Debt shall be completely paid prior 1o the payment of the remaining and secured or partially secured portion of the Debt, and all payments
made on the Debts, whether voluntary or under foreclosure or other enforcement action or procedures, shall be considered o have been first paid 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 hereby.

SECTION 5.09. Other Mortgages Encumbering the Real Estate. The Morigagor hereby authorizes the holder of any other mortgage encumbering the Real Estate or the Improvements to disclose to the
Mortgagee from time to time and at any time the following information: (o) the omount of Debt secured by such mortgage, (b) the amount of such Debt that is unpaid; {c) whether such Debt is or has been in
arrears; (d) whether there is or has been any default with respect to such mortgage or the Debt secured thereby; and (e) any other information regarding such mortgage or the Debt secured thereby that the
Mortgogee may request from time to time.

The Morigagor expressly agrees that if default should be made in the payment of principal, interest or any other sum secured by any other mortgage encumbering the Real Estate or the Improvements,
the Mertgagee may {but sholl not be required to) pay all or any part of such ameunt in default without notice to the Mortgogor. The Morigagor agrees to repay any such sum advanced upon demand, with
interest forms the date such advance is mode at the rate provided for in the Note, or the highest rate permitted by law, whichever shall be less, and any sum so advanced with inferest shall be a part of the Debt
secured by the Morigage.

SECTION 5.10. Meaning of Particular Terms, Whenever used, the singuler number shall include the plural and the plural the singular, and pronouns of ene gender shall include oll 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 fo refer to the maker or makers of
this instrument, whether one or more natural persons, corporations, associations, portnerships or other entities.

SECTION 5.11. Advances by the Mortgagee. If the Mortgagor shall foil to comply with the provisions hereof with respect to the securing of insurance, the poyment of Liens, the keeping of the Property in
repair, the performance of this mortgagor's obligations under any Lease, the payment of any prier mortgages, or the pedformance of any other term or covenant herein contained, the Mortgagee may (but shall
not be required 1o) moke advances to perform the same, and where necessary enter the Property for the purpose of performing any such ferm or covenant. The Mortgagor agrees 1o repay all such sums
advanced upon demand, with interest from the date such advances are made, ot the rate provided for in the Note, or the highest rate permitted by law, whichever shall be less, and all sums so advanced with
inferest 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 Morigagee of any Event of Default resulting from the Mortgagor's
failure to pay the amounts paid.

SECTION 5.12. Releuse or Extension by the Mortgagee. The Mortgages, 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 expressly released, may release any part of the Propery or any person liable for any of the Debt end may ogree with any party with on interest in the Property to extend the time for poyment of all or
any part of the Debt or to waive the prompt and tull performance of any term, condition or covenant of the Note, the Construction Loarn Agreement, any of the Security Documents, this morigage or any other
instrument evidencing or securing the Debt.

SECTION 5.13. Partial Payments, Acceptance by the Mortgagee of any payment of less than the full amount due on the Debt shall be deemed acceptance on account only, and the failure of the morigagor
fo pay the entire amount then due shall be and continue to constitute an Event of Default, ond at any time thereafter and until the entire amount due on the Debt has been poid, the Mortgagee shall be entitled
to exercise all rights conferred on it by the terms of this mertgage in case of the occurrence of an Event of Default.

SECTION 5.14. Addresses for Notices. All notices, requests, demands and other communications provided for hereunder shall be in writing or by telex, telegram or cable and shall be effective when
mailed, sent or delivered to the applicable party at its address indicated on the first page of this morigage or af such other address as shall be designated by such part in a written notice to the other parties
thereto,

SECTION 5.15. Titles. All section, paragraph, subparagraph or other titles contained in this morigage are for reference purposes only, and this morgage shall be construed without reference to said titles.
SECTION 5.16. Sdtisfaction of Mortgage. The Mortgogor agrees to poy all costs ond expenses associated with the release or satisfaction of this mortgage.

IN WITNESS WHEREOF, the undersigned _ o000 5€11 Construction Company, Inc/Tim Goodsell

has executed this instrument (has caused this instrument] fo be executed by its duly outhorized President
on the date first written above.

[Corporate or Partnership Signature]

Goodsell Construction Company, Inc.

ey

r

)

Tim Goodsell
1 President

ATTEST:

its

[Individual Signature]




STATE OF ALABAMA )

COUNTY)

|, the undersigned authority, @ Notary Public in ond for soid County in said State, hereby certity that ,
whose name is signed to the foregoing instrument, and who is known to me, acknowledged befere me on this doy that, being informed of the contents of said instrument, he/she executed the same volumtarily
on the day the same bears date.

Given under my hand and official seal this day of ,

Notary Public

AFFIX SEAL

My Commission Expires:

[Corporate]
STATE OF ALABAMA )
Jefferson COUNTY)
l, the unders igned , 6 Notary Public in and for said County in said State, hereby certify
that Tim Goodsell whose name as __rresident
of _Goodsell Construction Company, Inc. , o corporation, is signed to the foregoing instrument

ond who is known to me, acknowledged before me on this day that, being informed of the contents of said instrument, he/she, as such officer and with full authority, executed the
same voluntarily for and as the act of said corporation,

Given under my hand and official seal this— 12Eh day of December, 2001

AFFIX SEAL

My Commission Expires: 6/ 3 / 03

[Parinership]
STATE OF ALABAMA )
COUNTY)
1, , a Notary Public in and for said County in said State, hereby certify
that , whose name as general partner of
a lgeneral} (limited) partnership, 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/she, as such general
partner and with full authority, executed the same voluntarily for and as the act of said parinership.

Given under my hand and official seal this day of ;

Notary Public

AFFIX SEAL

My Commission Expires:

This instrument prepored by:




EXHIBIT A
LEGAL DESCRIPTION

Lot 1112, according to the Survey of Highland Lakes, 11th Sector, an Eddleman Community, as
recorded in Map Book 27 page 84 A, B, C & D, in the Probate Office of Shelby County, Alabama;
being situated in Shelby County, Alabama. Together with nonexclusive easement to use the private
roadways, Common Area all as more particularly described in the Declaration of Easements and
Master Protective Covenants for Highland Lakes, a Residential Subdivision, recorded as Instrument
#1994-07111 and amended in Inst. No. 1996-17543 and Inst. #1999-31095 in the Probate Office of
Shelby County, Alabama, and the Declaration of Covenants, Conditions and Restrictions for
Highland Lakes, a Residential Subdivision, 11th Sector, recorded as Instrument #2000-41316 in the
Probate Office of Shelby County, Alabama, (which, together with all amendments thereto, is
hereinafter collectively referred to as the "Declaration").

This is a purchase money mortgage
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