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

(NLABAMA)
STATE OF ALABAMA
COUNTY OF __ Shelby
THIS INDENTURE [herein this "Mortgage”) made this 12th dayol  May —X0B 2004, between
arbrough (or Lon Cc 1 — 93 _Alabama-GCoerperatien——uo
ihereinalter called the "Borrower,” whelher one or inore), Mortgagor, and New w South Federal Savings Bank,
(hereinalter calied "Bank™), Mortgagee. | a Federally Chartered Savings Bank

THIS MORTGAGE 1S FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITIH THE PROVISIONS
OF SECTION 7-9-402(6) OF THE CODE OF ALABAMA.
Y
cheek if g1 TIIS MORTGAGE IS A "CONSTRUCTION MORTGAGE" AS DEFINED IN SECTION
sppheable 7-9-313(1)(C) OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER
OBLIGATIONS, AN OBLIGATION INCURRED FOR TIE CONSTRUCTION OF AN
IMPROVEMENT ON LAND.

WITNESSET H:

WIHIEREAS, Borrower is justly indebted to Bank on a loan {the "LLoan") in the principal sum of _Sivx Hundred Seven Thousand
Nine Hundred Twenty - _________AND _no /100 DOLLARS (3_g07 92000 B 7

or so much as may [rorn: time to time be disbursed thereunder, as evidenced by a promissory note dated
May 12 . X4 2004 payable 1o Bank with interest thereon (the "Note™) as follows:

i

cheek il [} On_ L, ,or such earlier maturity date as providedinthe
orpfcadle Note or as pmvuled in any Loan Document as defined below;

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

WHEREAS, Borrower may hereafter hecome indebled to Bank or to a subsequent holder of this Mortgage on loans or
otherwise (the Bank and any subsequent holder of this Mortgage being referred to herein as "Lender”); and

WHEREAS, the parties desire to secure the principal amount of the Note with interest, and all renewals, extensions and
modificatiins thereol, and all refinancings of any part of the Note and any and all other additional indebtedness ol Borrower
to Lender, now existing or herealler arising, whether joint or several, due or to become due, absolute or contingent, direct
or indirect, liquidated or unliquidated, and any reniewals, extensions, modifications and relinancings thereof, and whether

incurred or given as maker, endorser, guarantor or oltherwise, and whether the same be evidenced by note, open account,
assignment, endorsement, guaranty, pledge or olherwise (herein "Other indebtedness™).

NOW. THEREFORE, the Borrower, in consideration ol Lender’s making the Loan, and to secure the prompt payment ol
same, with the interest thereon, and any extensions, renewals, modilications and refinancings of same, and any charges
herein incurred by Lender on account of Borrower, including but not limited to attorneys® fees, and any and ali Other
indebtedness as set {orth above, and further to secure the performance ol the covenants, conditions and agreements
hereinalter set {orth and sat lorth in the Note and set forth in all other documents evidencing, securing or executed in
conneclion with the Loan {this Morigage, the Note and such other documents are sometimes referred to herein as the "Loan
Documents”), and as may be set forth in instruments evidencing or securing Other Indebtedness {the "Other Indebtedness
Instruments”) has bargained and sold and does hereby grant, bargain, sell, alien and convey unto the Lender, its successors
and assigns, the following described land, real eslate, estates, buildings, improvements, flixtures, furniture, and personal
property {which together with any additional such property in the possession of the Lender or herealter acquired by the
Borrower and subject to the lien of this Mortgage, or intended to be so, as the same may be constituted from time to time
is hereinaltler sometimes referred to as the "Mortgaged Praperty”) to-wit:

() Alt that tract or parcel or parcels of land and estates particularly described on Exhibit A attached hereto
and made a part hereof {the "Land”);

{b) Al buildings, structures, and improvements of every nature whatsoever now or herealter situated on the
Land, and all fixtures, fittings, building materials, machinery, equipment, furniture and furnishings and
personal property of every nature whatsoever now or hereafter owned by the Borrower and used or
intended 1o be used in connection with or with the operation of said property, buildings, structures or
other improvements, including all exlensions, additions, improvements, betterments, renewals,

MV LV ANHOLLY ‘ASNIIMS "L NOLAVIO

LOAN NO. _ _ TINS INSTRUMENT Clayton T. Sweeney

ieleyniie el

[ . . »
- ol a ; - ]
-_ - - .

Blrmin ham Al 35223
77133.2288 (Rsv, 11/93)




substitutions, replacements and accessions to any of the foregoing, whether such fixtures, fitlings,
building materials, machinery, equipment, furniture, furnishings and personal property actually are located
on or adjacent to the Land or not, and whether in storage or otherwise, and wheresoever the same may
he located {the "Improvements”});

{c) All accounts, general intangibles, contracts and contract rights relating to the Land and Improvements,

whether now awned.or existing or hereafter created, acquired or arising, including without limitation, all
construction contracts, architectural services contracts, management contracts, leasing agent contracts,
purchase and sales contracts, put or other option contracts, and all other contracts and agreements
relating to the construction of improvements on, or the operation, management and sale of all or any part

of the Land and improvements;

(d} Together with all easements, rights of way, gores of land, streets, ways, alleys, passages, sewer rights,
walers, water courses, water rights and powers, and all estates, leases, subleases, licenses, rights, titles,

interests, privileges, liberties, tenements, hereditaments, and appurtenances whatsoever, in any way
belonging, relating or appertaining to any of the property hereinabove described, or which hereafter shall
in any way belong, relate or be appurtenant thereto, whether now owned or hereafter acquired by the
Borrower, and the reversion and reversions, remainder and remainders, rents, issues and profits thereof,
and alf the estate, right, title, interest, property, possession, claim and demand whatsoever at law, as well
as in equity, of the Borrower of, in and to the same, including but not limited to:

(i) All rents, royalties, profits, issues and revenues of the Land and Improvements from
- titne to time accruing, whether under leases or tenancies now existing or herealter
created; and

{ii) All judgments, awards ol damages and settlements herealter made resulting from
condemnation proceedings or the taking of the Land and Improvements or any part
thereof under the power of eminent domain, or for any damage {whether caused by
such taking or otherwise) to the Land and Improvements or any part thereof, or to any
rights appurtenant thereto, including any award for change of grade or streets. Lender
hereby is authorized on behall ol and in the name of Borrower to execute and deliver
valid acquittances for, and appeal from, any such judgments or awards. Lender may
apply all such sums or any part thereof so received, alter the payment of all its
expenses, inchiuding costs and attorneys’ fees, on any of the indebtedness secured
herely in such manner as it elects or, atits option, the entire amount or any part theraol
so received may be released;

(e}, All cash and non-cash proceeds and all products of any of the foregoing items or types of property
described in (a), (b}, (c} or {d) above, including, but not limited to, all insurance, contract and tort
proceeds and claims, and including all inventory, accounts, chattel paper, documents, instruments,
equipment, fixtures, consumer goods and general intangibles acquired with cash proceeds of any ol the
{oregoing items or types of properly described in {a), (b), (¢} or {d} above.

TO HAVE AND TO HOLD the Mortgaged Property and all parts thereol unto the Lender, its successors and assigns forever,
subject, however, to the terins and contlitions herein; '

PROVIDED, HOWEVER, that these presents are upon (he condition that, (i) il the Borrower shall fully pay or cause to be
{ully paid to the Lender the principal and interest payable with respect ol the Loan and the Note, and any extensions,
renewals, modilications and relinancings of same, at the times and in the manner stipulated therein and herein, all without
a1, deduction or credit for taxes or other similar charges paid by the Borrower, and shall pay all charges incurred herein

by Lender on account of Borrower, including, but not limited to, altorneys’ fees, and shall pay any and all Other
Indebtedness, and shall keep, perforim and observe alt and singular the covenants, conditions and agreements in this

Mortgage, in the Note, in the other Loan Documents, and in the Other Indebledness Instruments expressed to be kept,
performed, and observed by or on the part of the Borrower, all without {raud or delay, and {ii) the Lender shall have no
further commitment or agreement to make advances, incur obligations or give value under the Loan, the Note, any other
LLoan Document or any Other Indebledness Instrument (including without limitation advances, obligations or value relating
to future advances, open-end, revolving or other lines of credit or leltters of credit), then this Mortgage, and all the
properties, interests and rights hereby granted, bargained, sold and conveyed shall cease, terminate and be void, but shall
otherwise remain in fTull force and eflect.

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

ARTICLE |
GENERAL

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

1.02 Warranty of Titla. Borrower hereby warrants that il is lawfully seized ol an indeleasible estate In fee simple in the
land and real property hereby mortgaged, or is lawlully seized of such other estate or interest as is described on Exhibit
A hereto, and has good and absolute title to all existing personal praperty hereby granted as security, and has good right,
full power and lawlul authority to sell, convey, mortgage and grant a security interest in the same in the manner and form
aloresaid; that the same Is free and clear of all grants, reservations, security interests, liens, charges, and encumbrances
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whatsoever, including, as to the personal property and fixtures, conditional sales contracts, chattel mortgages, security
agreements, financing statements, and anything of a similar nature, and that Borrower shall and will warrant and forever

defend the title thereto and the quict use and enjoyment thercol unto the Lender, its successors and assigns, against the
lawful claims of all persons whomsoever.

1.03 Future Advances, Revolving and Open-End Loans, and Other Debts. It is expressly understood that this Mortgage
is intended to and does secure not only the Loan, but also future advances and any and all Other Indebtedness, obligations
and liabilities, direct or contingent, of the Borrower to the Lender, whether now existing or hereafter arising, and any and
all extensions, renewals, modifications and relinancings of same, or any part thereol, existing at any time before actual
cancellation of this instrument on the probate records of the county or counties where the Mortgaged Properly is located,
and whether the same bLe evidenced by note, open account, assignment, endorsement, guaranty, pledge or otherwise. The
Loan and the Other Indebtedness may, if provided in the applicable loan instruments, provide for revolving or open-end
loans and advances, all of ‘'which shall be secured by this Martgage.

1.04 Monthly Tax Deposit. Il required by Lender, Borrower shall pay, on the first day of each month one-twelfth {1/12)
ol the yearly taxes on the Mortgaged Property, as estimated by Lender, in addilion to each regular installment of principal
and interest. Such sums shall not draw interest and shall not be, nor be deemed to be, trust funds, but may be commingled
with the general funds of Lender. Borrower agrees to pay Lender the amount of any deliclency necessary to enable Lender
to pay such taxes when due. Such sums may be applied by the Lender to the reduction of the indebtedness secured herebhy
in any manner selected by Lender if an Event of Default shall occur under this Mortgage or under the Note, any of the other
Loan Documents, or any of the Other Indebtedness Instruiments, but, unless otherwise agreed by the Lender in wriling,
no application of tax deposits to the Note, to Other Indebtedness, or to other obligations secured hereby, shall delay,
reduce, alter or otherwise affect any regularly scheduled payment with respect to the Loan, the Other Indebtedness, or
aﬁ"y suich other obligations.

1.05 Other Taxes, Ultilities and Liens.

(o} The Borrower shall pay promptly, when and as due, and, if requested, will exhibit promptly to the Lender
receipts for the payment of all taxes, assessments, water rates, utility charges, dues, charges, fines,
penalties, costs and other expenses incurred, and impositions of every nature whatsoever imposed, levied
or assessed or to he imposed, levied or assessed upon or against the Mortgaged Property or any part
thereof or upon the revenues, rents, issues and prolits of the Mortgaged Praperty or arising in respect of
the occupancy, use or possession thereof, or upon the interest of the Lender in the Mortgaged Property
(other than any of the same for which pravision has been made in Paragraph 1.04 of this Article ), or any

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

{b} The Borrower promptly shall pay and shall not sulfer any mechanic’s, l1aborer’s, statutory or other lien 10
be created or to remain outstanding upon any of the Martgaged Property.

(c} In the evenl of the passage ol any state, federal, municipal or other governmental law, order, rule or
regulation, subsequent to the dale hereol, in any manner changing or modilying the laws now in lorce
governing the taxation of mortgages or debts secuwred by mortgages or the manner of collecting taxes,
then Borrower immediately shall pay any increased taxes if allowed by law, and if Borrower fails 1o pay
such additional taxes, or il Borrower is prohibited from paying such taxes, or if Lender in any way is
adversely alfected by such law, arder, rule or regulation, then in any of such events, all indebtedness
secured by this Mortgage and all interest accrued thereon shall without notice become due and payable
forthwith at the option of the Lender.

1.06 Insunance.

{a) The Borrower shall procure for, deliver to, and maintain for the henelit ol the Lender during the term of
this Mortgage insurance palicies in such amounts as the Lender shall require, insuring the Mortgaged
Property against lire, extended coverage, war damage [if available), and such other insurable hazards,
casualties and conlingencies as the L'ender may require. The form of such policies and the companies
issuing them shall be acceptable to the Lender, and, unless otherwise agreed by the Lender in writing,
shall provide for coverage without coinsurance or deductibles. All policies shall contain a3 New York
standard, non-contributory mortgagee endorsement making losses payable to the Lender, as mortgagee.
At least.fifteen (1b) days prior to the expiration date of all such policies, renewals thereof satisfactory
1o the Lender shall be delivered to the Lender. The Borrower shall deliver to the Lender receipts
evidencing the payment ol all such insurance policies and renewals. In the event of the {oreclosure ol
this Martgage or any translfer of title to the Mortgaged Property in partial or full extinguishment of the
indebtedness secured hereby, all right, title and interest of the Borrower, or its assigns, in and 'to all in-
surance :policies then in force shall pass to the purchaser or grantee.

1 The Lender hereby is authorized and empowered, at its option, to adjust or compromise any loss under
any insurance policies on the Mortgaged Property, and to collect and receive the proceeds from any such
policy or policies. Each insurance company hereby Is authorized and directed to make payment for 3l
such losses directly to the Lender instead of to the Borrower and 'Lender jointly. Aflter deductling from
said insurance proceeds any expenses incurred by Lender in the collection or handling of said funds, the
Lender may apply the net proceeds, at its option, either toward repairing or restoring the improvements
on the Mortgaged Propetty, or as a credit on any portion of the Borrower’s indebtedness selected by
Lender, whelher then matured or to mature in the future, or at the option of the Lender, such sums either
wholly or in part may be used to repair such improvements, or to build new improvements in their place
or for any other purpose and in a manner satis/actary to the Lender, all without alfecting the lien of this
Mortgage for the lull amount secured hereby before such payment took place. Lender shaill not be liable

to Borrower or otherwise responsible for any failure to collect any insurance proceeds due under the terms
of any policy regardlass ol the cause of such {ailure.
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{c) If required by the Lender, the Borrower shall pay on the first day of each month, in addition to any regular
installment of principal and interest and other charges with respect to indebtedness secured hereby, and
the monthly tax deposit.provided for in Paragraph 1.04 hereol, one-twellth (1/12) of the yearly premiums
for insurance maintained pursuant to the provisions ol this Paragraph 1.06. Such amount shall be used
by Lender to pay such insurance premiums when due. Such added payments shall not be, nor be deemed
to be, trust funds, but may be commingled with the general funds of the Lender, and no interest shall be
payable in respect thereof. Upon demand of the Lender, the Borrower agrees to deliver to the Lender
such additional moneys as are necessary to make up any deliciencies in the amounts deposited by
Borrower with Lender pursuant to this Paragraph 1.06 to enable the Lender to pay such insurance
premiums when due. In the event of an Event of Delault hereunder or of a default by Borrower under the
Note, any other Loan Documents, or any Other Indebtedness Instruments, the Lender may apply such
sums to the reduction of the indebtedness secured hereby in any manner selected by Lender, but, unless
otherwise agreed by the Lender in writing, no application of insurance proceeds to the Loan, to Other
Indebledness, or to other obligations secured hereby, shall delay, reduce, alter or otherwise affect any
reqularly scheduled payment with respect to the Loan, the Other Indebtedness, or any such other

obligations.

1.07 Condemnation. If all or any part of the Mortgaged Property shall be damaged or taken through condemnation {which
term when used in this Mortgage shall include any damage or taking by any governmental or private authority, and any
transfer by private sale in lieu thereof), either tlemporarily or permanently, the enlire indebtedness secured hereby shall at
the option of the Lender become immediately due and payable. The Lender shall be entitled to all compensation, awards,

and other payments or relief lor any condemnation and hereby is authorized, at its option, to commence, appear in and

prosecule, in its own or the Borrower’'s name, any action or proceeding relating to any condaeamnation, and o sattle or
compromise any claim in connection therewith. All such compensation, awards, damages, claims, rights of action and

proceeds and the right thereto are hereby assigned by the Borrower to the Lender, which, alter deducling therelrom all its
expenses, including attorneys’ fees, may release any moneys so received by it without alfecting the lien of this Mortgage
or may apply the same in such manner as the Lender shall determine to the reduction ol the indebtedness secured hereby,
and any balance of such moneys then remaining shall' be paid to the Borrower. The Borrower agrees to execute such
further assignments of any compensalions, awards, damages, claims, rights ol action and proceeds as the Lender may
require. The Borrower promptly shall notily the Lender in the event of the institution of any condemnation or eminent
domain proceeding or in the event of any threat thereof. The Lendér shall be entitied to retain, at the expense of the
Borrower, its own legal counsel in connection with any such proceedings or threatened proceedings. Lender shall he under
no obligation to the Borrower or 1o any other person to determine the suffliciency or legality of any condemnation award
and may accept any such award without question or further inquiry. |

1.08 Care of the Property.

(a) The Barrower will preserve and maintain the Mortgaged Property in good condition and repair, and shall
not commit or suffer any waste and shall not do or suffer to be done anything which willincrease the risk
of lire or other hazard to the Martgaged Property or any part thereol.

(b) Except as oltherwise provided herein, no buildings, fixtures, personal property, or other part ol the
Mortgaged Property shall be removed, demolished or substantially altered without the prior written
consentiof the Lender. The Borrower may sell or otherwise dispose of, free from the lien of this
Mortgage, furniture, furnishings, equipment, tools, appliances, machinery or appurtenances, subject to
the lien hereol which may become worn out, undesirable, obsolete, disused or unnecessary lor use in the
operation of the Mortgaged Property, not exceeding in value at the time of disposition thereof Five
Thousand Dollars {$5,000.00) for any single transaction, or a total of Twenty Thousand Dollars
{$20,000.00) in any one year, upon replacing the same with, or substituting for the same, free and clear
of alt liens and securily interests excepl those created by the Loan Documents or Other Indebtedness
Instruments, other furniture, furnishings, equipment, tools, appliances, machinery or appurtenances not
necessarily of the same character, but of at least equal value and of equal or greater utility in the
operation of the Mortgaged Property, and costing not less than the amount realized from the property sold
or otherwise disposed of. Such substitute furniture, furnishings, equipment, tools, appliances, machinery
and appurtenances shall forthwith become, without further action, subject to the provisions of this
Mortgage.

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

{d) The Lender hereby is authorized to enter upon and inspect the Mortgaged Property, and to inspect the
Borrower’s or Borrower’s agent’s records with respect to the ownership, use, management and operation
ol the Mortgaged Property, at any time during normal business hours.

{e) It all or any part ol the Martgaged Property shall be damaged by fire or other casualty, the Borrower
promptly shall restore the Mortgaged Property to the equivalent of its original condition, regardless ol
whether or not there shall be any insurance proceeds therefor; provided, however, that if there are
insurance proceeds, the Borrower shall not be required to restore the Mortgaged Property as aforesaid

uniess the Lender shall apply any net proceeds from the casualty in question and held by Lender, as
allowed under Paragraph 1.06, toward restoring the damaged improvements. |f a part of the Mortgaged
Property shall be physically damaged through condemnation, the Borrower promptly shall restore, repair
or alter the remaining property in a manner satisfactory 10 the Lender; provided, however, that if there
are condemnation proceeds or awards, the Borrower shall not be required to restore the Mortgaged

Property as aloresaid unless the Lender shall apply any net proceeds or awards {rom the condemnation
and held by Lender, as provided in Paragraph 1.07, toward restoring the damaged improvements.
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1.09 Further Assurances; After-Acquired Property.

(8] At any time, and from time to time, upon request by the Lender, the Borrower, at Borrower's expense,
will make, execute and deliver or cause to be made, executed and delivered to the Lender and, where
appropriate, to cause (o be recorded and/or filed and from time to time thereafter to be re-recorded and/or
refiled al such time and in such oflices and places as shall be deemed desirable by the Lender any and
all such other and further mortgages, instruments of further assurance, certificates and other documents
as may, In the opinion of the Lender, be necessary or desirable In order to elfectuate, complete, or
perfect, or to continue and preserve the obligation of the Borrower under the Note and this Mortgage, and
the priority of this Mortgage as a first and prior lien upon all of the Mortgaged Property, whether now
owned or hereafler acquired by the Borrower. Upon any failure by the Borrower so to do, the Lender may
make, execute, and record any and all such mortgages, instruments, cerlilicates, and documents for and
in the name of the Borrower, and the Borrower hereby irrevocably appoints the Lender the agent and
attorney-in-fact of the Borrower so to do. The lien and rights hereunder automatically will attach, without
further act, to all alter-acquired property {except consumer goods, other than accessions, not acquired
within ten (10) days alter the Lender has given value under the Note) attached to and/or used in the
operation ol the Mortgaged Property or any part thereol.

(b} Without limitation to the generality of ‘the other provisions of this Mortgage, including subparagraph (a)
of this Paragraph 1.09, it hereby expressly is covenanted, agreed and acknowledged that the lien and
rights hereunder automatically will attach to any further, greater, additional, or dilferent estate; rights,

litles or interests in or to any ol the Mortgaged Property at any time acquired by the Borrower by
X whatsoever means, including that in the event the Borrower is the owner of an estate or interest in the

Martgaged Property or any part thereof {such as, for example, as the lessee or tenant) other than as the
fee simple owner thereof, and prior to the satisfaction of record ol this Mortgage the Borrower obtains
or olherwise acquires such lee simple or other estate, then such further, greater, additional, or dilferent
estate in the Mortgaged Propertly, or a part thereof, shall automatically, and without any further action
or filing or recording on the part of the Borrower or the Lender or any other person or entity, be and
becoime subject to this Mortgage and the lien hereol. In consideration of Lender’'s making the Loan as
aloresaid, and to secure the Loan, the Other Indebtedness and obligations set lorth above, Borrower
hercby grants, bargains, selis and conveys to Lender, on the same termns as set forth in this Mortgage and
intended to be a part hereof, all such afler-acquired property and estates.

1.10 Additional Security. The Lender also shall have and hereby is granted a security interest in all monies, securities and
other property of the Borrower, now or herealter assigned, held, received, or coming into the possession, control, or
custody ol ithe Lender by or for the account ol the Borrower {including ildebtedness due from the Lender to the Borrower,
and any and all claims ol Borrower against L.ender, at any time existing) whether expressly as collateral security, custody,
pledge, transmission, collection or lor any other purpose, and also upon any and all deposit balances, including any
dividends declared, or interest accruing thereon, and proceeds thereol. On an Event of Default, the L.ender may, in addition
to any other rights provided by this Mortgage or any of the other Loan Documents, but shall not be obligated to, apply to
the payment of the Loan or Other Indebtedness secured hereby, and in such manner as the Lender may determine, any such
monies, securities or other property held or controlled by the l.ender. No such application of funds shall, unless otherwise
expressly agreed by the Lender in writing, reduce, alter, delay or atherwise alfect any regularly scheduled payment with
respect to the Loan or such Other Indebtedness or obligations.

1.11 Leases Affecting Mortgaged Property. The Borrower shall comply with and observe its obligations as landlord or
tenant under all leases affecting the Mortgaged Property or any part thereof. If requested by Lender, Borrower shall furnish
l.ender with executed copies of all leases now or herealler existing on the Mortgaged Property: and atl leases now or
herealter entered into willhe in form and substance subject to the approval of Lender. Borrower shall not accept payment
of 1ent more than one {1) month in advance without the express written consent of Lender. I requested by the Lender,

the Borrower shall execute and deliver to Lender, as additional security, such other documents as may be requested by
Lender 1o evidence further the assignment to Lender hereunder, and to assign any and all such leases whether now existing

or herealter created, including, withoul limitation, all rents, royalties, issues and prolits of the Morlgaged Property from

time (o time accruing. The Borrower shall not cancel, surrender or modily any lease affecting the Mortgaged Property or
any part thereol without the written consent of the Lender.

1.12 Expenses. The Borrower shall pay or reimburse the Lender for all reasonable attorneys’ fees, costs and expenses
incurred by the Lender in connection with the collection of the indebtedness secured hereby or the enforcement of any
rights or remedies provided for in this Mortgage, in any ol the other Loan Documents or the Other Indebtedness
Instruments, or as may otherwise be provided by law, or incurred by Lender in any proceeding involving the estate of a
decedent or an insolvent, or in any action, proceeding or dispute of any kind in which the Lender Is made a party, or
appears as parly plaintiff‘'or defendant, alflecting this Mortgage, the Note, any of the othér Loan Documents, any of the
Other Indebtedness Instruments, Borrower or the Mortgaged Property, including but not limited to the foreclosure of this
Martgage, any condemnaltion action involving the Mortgaged Property, any environmental condition of or affecting the
Mortgaged Property, or any action to protect the security hereol; and any such amounts paid or incurred by the Lender shall
be added to the indebtedness secured hereby and shall be further secured by this Mortgage.

1.13 Performance by Lender of Defaults by Borrower. Il the Borrower shall default in the payment ol any tax, lien,
assessment or charge levied or assessed against the Mortgaged Property, or otherwise described in Paragraphs 1.04 and
1.06 hereol; in the paymaent of any utility charge, whather public or private: in the payment of insurance premiums: in the
procurement of insurance coverage and the delivery ol the insurance policies required hereunder; or in the performance or
nbservance ol any other covenanlt, condition or term ol this Mortgage, of the Note, of any of the other Loan Documents,
or of any of the Other Indebtedness Instruments, then the Lender, atits option, may perform or observe the same; and all
payments made for costs or expenses incurred by the Lender in connection therewith shall be secured hereby and shall be,
wilhout demand, immediately repaid by the Borrower o the Lender with interest thereon calculated in the manner set forth
in the Note, and at the default interest rate specified in the Note, or, il no default interest rate Is specified, then at the rate
sel forth in the Note, plus two percentage points (2%). The Lender shall be the sole judge of the legality, validity and
priority of any such tax, lien, assessment, charge, claim and premium, ol the necessity for any such actions and ol the

amount necessary to be paid in satisfaction thereof. The Lender hereby is empowered to enter and to authorize others to
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enter upon the Mortgaged Properly or any part thereof for the purpose of performing or observing any such defaulted
covenant, condition or term, without thereby becoming liable to the Borrower or any person in possession holding under

the Borrower for trespass or otherwise.

1.14 Books snd Records. The Borrower shall keep and maintain at all times full, true and accurate books of accounts and
records, adequate to reflect correctly the results of the operation of the Mortgaged Property. Upon request of the Lender.
the Borrower shall furnish to the Lender i) within ninety {30) days alter the end of 'the Borrower’s fiscal year a balance
sheet and a statement of income and expenses, both in reasonable detail and form satisfactory to Lender and certilied by
a Certified Public Accountant, and {ii} within ten (10) days after request therefor from Lender, a rent schedule of the
Mortgaged Property, cerlified by the Borrower, showing the name of each tenant, and for each tenant, the space occupled,

the lease expiralion date and the rent paid.

1.15 Estoppoel Alfidavits. The Borrower within ten (10] days alter written request from the Lender shall furnish a written
statement, duly acknowledged, setting forth the unpaid principal of and interest on the Loan and Other Indebtedness and
whether or not any offsets or defenses exist against any principal and Interesl.

1.16 Alienation or Sale of Mortgaged Property. The Borrower shall not sell, assign, mortgage, encumber, grant a security
interest in or otherwise convey all or any part of the Mortgaged Property without obtaining the express written consent
of the Lender at least thirty {30} days prior to such conveyance. if Borrower should sell, assign, mortgage, encumber, grant
a security interest in or convey all, or any part, of the Mortgaged Property without such consent by Lender, then, in such
event, the entire balance of the indebtedness (including the Loan and all Other Indebtedness) secured by this Mortgage and
all interest accrued thereon {or such paits as Lender may clect) shall without notice become due and payable forthwith at
the option of the Lender.

1.17 Environmental ond Compliance Matters. Borrower represents, warrants and covenants as follows:

£ No Hazardous Materials (hereinalter defined) have been, are, or will be, while any part of the indebtedness
secured by this Mortgage remains unpaid, contained in, treated, stored, handled, generated, located on,
discharged from, or disposed of on, or constitute a part of, the Mortgaged Property. As used herein, the
term "Hazardous Materials” includes, without limitation, any asbestos, urea formaldehyde foam insulation,

flammable explosives, radioactive materials, hazardous materials, hazardous wastes, hazardous or toxic
substances, ar related or varelated substances or materials defined, regulated, controlled, limited or
prohibited in the Comprehensive Eovironmental Response Compensation and ' Liability Act of 1980
("CERCLA") {42 U.S.C. Sections 8601, el seq.}), the Hazardous Materials Transportation Act (49 U.S.C.
Sections 1801, et seq.}), the Resource Conservation and Recovery Act ("RCRA") {42 U.S.C. Sections
6901, ef seq.}), the Clean Water Act {33 U.S5.C. Sections 1261, et seq.), the Clean Air Act {42 U.S.C.
Sections 7401, el seq.}, the Toxic Substances Control Act {16 U.S5.C. Sections 2601, et seq.), each such
Act as amended from time to time, and in the rules and regulations adopted and publications promulgated
pursuant thereto, and in the rules and regulations of the Occupational Safety and Health Administration
("OSHAT) pertaining to occupational exposure to asbestos, as amended from time to time, or in any other
federal, state or local enviranmental law, ordinance, rule, or regulation now or herealter in effect:

(h) No underground storage tanks, whether in use or not in use, are located in, on or under any part of the
Mortgaged Property;

{c] All of the Martgaged Property camplies and will comply in all respects with applicable environmental laws,
rules, regulations, and court or administirative orders;

{8 There are no pending claims or threats of claims by private or governmental or administrative authorities
relating to environmental impairment, conditions, or requlatory requirements with respect to the
Mortgaged Property;

(e} The Borrower promplly shall comply with all present and future laws, ordinances, rules, requlations,
orders and decrees of any governmental authority alfecting the Mortgaged Property or any part thereof.
Without limiting the loregoing, the Borrower represents and covenants that the Mortgaged Property is in
present compliance with, and in the luture shall comply with, as applicable, the Americans With
Disabilities Act of 1990, ("ADA"} (42 U.S5.C. Sections 12101, et seq.) and the Rehabilitation Actol 1973
("Rehabilitation Act”) (29 U.S.C. Sections 749, et seq.), each such Act as amended from time to time,
and in the rules and regulations adopted and publications promulgated pursuant thereto.

(f) Borrower shall give immediate oral and written notice to l.ender of its receipt of any notice of a violation
of any law, rule or regulation covered by this Paragraph 1.17, or of any notice of other claim relating to
the environmental or physical condition of the Mortgaged Property, or of its discovery of any matter
which would make the representations, warranties and/or covenants herein to be inaccurate or misleading
in any respect.

Borrower agrees to and does hereby indemnify and hold Lender harmless from all loss, cost, damage, claim and expense
incurred by Lender on account of (i) the violation of any representation or warranty set forth in this Paragraph 1.17, (ii)
Borrower’s failure to perform any obligations of this Paragraph 1.17, (iii) Borrower’s or the Mortgaged Property’s failure
to fully comply with all environmental laws, rules and regulations, with all occupational health and salety laws, rules and
regulations, with the ADA or the Rehabilitation Act, as applicable, or {iv) any other matter related to environmental or
physical conditions on, under or allecting the Mortgaged Property. This indemnification shall survive the closing of the

Loan, payment of the Loan, the exercise ol any right or remerly under any L.oan Document, and ‘any subsequent sale or
transfer of the Mortgaged Property, and all similar or related events or occurrences. However, this indemnification shall

not apply ta any new Hazardous Materials first stored, generaled or placed on the Mortgaged Property after the acquisition

of title to the Mortgaged Praperty by Lender through foreclosure or deed in lieu of foreclosure ar purchase Irom a third party
after the Loan has been paid in full.

Future Advance Mortgage Page 6
(11/93)



1.18  Inspection Rights and Easaments. In addition to other inspection rights of Lender, the Borrower shall and hereby
does grant and convey to the Lender, its agents, representatives, contractors, and employees, to be exercised by Lender
following an Event ol Default hereunder or under any of the other Loan Documents, an easement and license to enter on
the Mortgaged Property at any time and from time ta time for the purpose of making such audits, tests, inspections, and
examinations, including, without limitation, inspection of buildings and improvements, subsurface exploration and testing
and groundwater testing (herein "Inspections”), as the l.ender, inits sole discretion, deems necessary, convenient, or proper
to determine the condition and use of the Mortgaged Propertly, to make an inventory of the Mortgaged Property, and to
determine whether the ownership, use and operation of the Mortgaged Property are in compliance with all federal, state,
and local laws, ordinances, niles, and regulations, including, without limitation, environmental laws, health and public
accommodalion laws, the ADA and the Rehabilitation Act, as applicable, and ordinances, rules and regulations relating
thereta. Notwilhstanding the grant of the above easement and license to the Lender, the Lender shall have no obligation
to perform any such Inspections, or to take any remedial action. All the costs and expenses incurred by the Lender with
respect to any Inspections which the Lender may conduct or take pursuant to this Paragraph 1.18, including, without
limitation, the fees of any engineers, Iaboratories, and contractors, shall be repaid by the Borrower, with interest, and shall

he secured by this Mortgage and the other Loan Dacuments.

ARTICLE I
ASSIGNMENT OF RENTS AND LEASES

2.01 Assignment. Borrower, in consideration of Lender’s making the Loan as aforesaid and for other good and valuabhle
cansideration, and to sccure the prompt payment ol same, with the interest thereon, and any extensions, renewals,

mddifications and refinancings of same, and any charges herein incurred by Lender on account of Boarrower, including but
not limited to attarneys’ fees, and any and all Other Indebtedness, and further 1o secure the performance of the covenants,

conditions and agreements hereinaller set forth and set forth in the Note, in the other Loan Documents, and in the Other
Indebtedness Instruments, does hereby sell, assign and transfer unto the Lender all leases, subleases and lease guaranties
of or relating to all or part of the Mortgaged Property, whether now existing or herealter created or arising, including
without limitation those certain leases, il any, specilically described on an exhibit to this Mortgage, and all the rents, issues
andl profits now due and which may hereafter become due under or by virtue of any such lease, whether written or verbal,
or any letling of, or of any agreement lor the use or occupancy of the Mortgaged Property or any part thereof, which may
have been heretofore or may be hereafter made or agreed to or which may bhe made or agreed to by the Lender under the
powers herein granted, it being the intention of the parties to hereby establish an absolute transler and assignment of all
the said leases, subieases, lease guaranties and agreements, and all the avails thereof, to the Lender, and the Borrower
does hereby appoint irrevocably the Lender its true and lawlul attorney in its name and stead {with aor without taking
possession ol the aloresaid Mortgaged Property as hereinalter provided}, to rent, lease or let all ar any portion of the
Mortgaged [Property to any party or parties atl such rental and upon such term, in its discretion as it may determine, and
to collect all of said avails, rents, issues and profils arising from or accruing at any time hereafter, and all now dua, or that
may herealter become due under each and all of the leases, subleases, lease guaranties and agreements, written or verbal,
or ather tenancy existing or which may hereafter exist on the Mortgaged Property, with the same rights and nowers and
subject to the same immmunities, exoneration ol liability and rights of recourse and indemnity as the Lender would have upon
taking possession of the Mortgaged Property pursuant to the provistons hereinalter set forth.

2.02  Prepayment of Rent. The Barrower represents and agrees that no rent has been or will be paid by any person in
possession ol any portion of the Mortgaged Property for more than one installment in advance and that the payment of
none of the rents to accrue for any portion ol said Mortgaged Property has been or will he waived, released, reduced, or
discounted, or otherwise discharged or compromised by the Borrower. The Borrower waives any right of setolf againsi
any person in possession of any portion of the Mortgaged Property. The Borrower agrees that it will not assign any ol the
rents or proflits except to the purchaser or grantee of the Mortgaged Property.

2.03 Not Mortgagee in Possession; No Liability. Nothing herein contained shall be construed as constituting the Lender
as "moitgagee in possession” in the absence of the taking of actual possession of the Mortgaged Property by the Lender
pursuant 1o the provisions hereinafter contained. In the exercise of the powers herein granted the Lender, no liability shall
be asserted or enlorced against the Lender, all such liability being expressly waived and released by the Borrower.

2.04 Prasent Assignment. It is the intention ol the parties that this assignment of rents and leases shall be a nresent
assignment; however, it is expressly understood and agreed, anything herein contained to the contrary notwithstanding,
that Borrower shall have the right to collect the rents so long as there exists no Event of Default under this Mortgage, and
pravided further, that Borrower’s right to collect such rents shall terminate and cease automatically upon the occurrence
ol any such Event of Default without the necessity of any notice or other action whatsoever by Lender.

2.05 No Obligation of Lender Under Leases. The Lender shall not be obligated to perform or discharge, nor does it
hereby undertake to perform or discharge, any obligation, duty or liability under any leases, subleases or rental agreements
relating to the Mortgaged Property, and the Borrower shall and does hereby agree 10 indemnify and hold the Lender
harmless of and from any and all liability, loss or damage which it may or might incur under any leases, subleases or
agreements ofr under or by reason ol the assignment thereof and of and from any and all claims and demands whatsoever

which may be asserted against it by reason of any alleged obligations or undertakings on its part to perform or discharge
any of the terms, covenants or agreements contained in said leases, subleases or agreements. Should the Lender incur
any such liability, loss or damage, under said leases or under or by reason of the assignment thereo!, or in the delense of
any claims or demands asserted against the l.ender in connection with any one or more of said leases, subleases or
agreements, the Borrower agrees to reimburse the Lender for the amount thereof, including costs, expenses and reasonable

attorneys’ fees immediately upon demand, and until'the same are fully reimbursed by the Borrower, all such costs,
expenses and attorneys’ fees shall be secured by the assignment hereunder and by this Mortgage.

2.06 Instruction to Lessees. The Borrower does {further specilically aulhorize and instruct each and every present and
future lessee, tenant, sublessee or subtenant of the whole or any part ol the Mortgaged Property 1o pay all unpaid rental
agreed upon in any lease, sublease or tenancy to the Lender upon receipt of demand from said Lender to pay the sarne,
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2.07 Dofault {Assignment). Upon the occurrence of any Event of Default, as described in Paragraph 4.01 of this
Morigage, then, in addition to the right to demand and collect directly from tenants rents accruing from leases of the
Mortgaged Property, Lender shall have all rights and remedias set forth in Article IV or elsawhere in this Mortgage.

ARTICLE |l
' SECURITY AGREEMENT

3.01 Grant of Security Interest. Borrower {the "debtor” {or purposes of the Uniform Commercial Code), in consideration
of Lender's {the "secured party” for purposes ol the Uniform Commercial Code) making the Loan as aforesaid and for other
good and valuable consideration, and to secure the prompt payment of same, with the interest thereon, and any extensions,
renewals, modifications and refinancings of same, and any charges herein incurred by Lender on account of Borrower,
including but not limited to attorneys’ fees, and any and all Other Indebtedness, and further to secure the performance of
the covenants, conditions and agreements hereinafler set forth and set forth in the Note, in the other Loan Documents,
and in the Other Indebtedness Instruments, does hereby assign and grant to Lender title to and a security interest in such
nortions of the Mortgaged Property the security interest in and disposition of which is governed by the Uniform Commercial
Code {(the "Collateral”).

3.02 Definitions. All terms used herein which are delined in the Alabama Unilorm Commercial Code (the "Uniform
Commarcial Coda”) shall have the same meaning herein as in the Unilorm Commercial Code unless otherwise indicated

herein.

3.(53 Financing Statements. No financing statement covering any Collateral or any proceeds thereof is on file in any
public olfice, except for financing statements specifically set forth on an addendum attached hereto, if any, and except
lor the financing statements executed by Borrower and Lender, At the Lender’s request, the Borrower will join with Lender
in executing one or more financing statements pursuant 1o the Uniform Commercial Code in form satisfactory to the Lender,
and will pay the cost of filing the same in all public offices wherever liling is deemed by the Lender to be necessary or
desirable. The Borower autharizes the Lender 1o prepare and to file linancing statements covering the Collateral signed
only by the Lender and to sign the Borrower’s signature 1o such financing statements in jurisdictions where Borrower’s
stgnature is requited.  Tho Borowaer promises to poay Lo the Lendar the {eos Incurrad in Tiling the financing statemaents.
including but not limited to mortgage recording taxes payable in connection with filings on fixtures, which fees shall become
part of the indebtedness secured hereby.

3.04 Representations of Borrower {Collateral). With respect 1o all of the Collateral, Borrower represents and warrants
that:

{8) The Collateral is used or hought primarily for business purposes;

(L) If the Loan is a construction loan, the Collateral is being acquired and/or installed with the proceeds of
the Note which Lender may dishurse directly to the seller, contractor, or subcontractor:

(c) All 1the Collateral will be kept at the address of Borrower shown in Paragraph 5.08{a) or, il not, at the raeal
properly described in Exhibit A hereto. Borrower promptly shall nolify Lender of any change in the
location of the Collateral. Except for transactions in the ordinary course of Borrower’s business,
Borrower, its agents or employees, will not remove the Collateral from said location without the prior
written consent of the Lender;

(d) If certificates of tille are issued ar outstanding with respect to any of the Collatera!, the Borrower shall
cause the Lender’s interest to be properly noted thereon; and

{e)} Borrower’s name has always been as set forth on the first page of this Mprtgage, except as otherwise
disclosed in writing to the Lender. Borrower prompily shall advise the Lender in writing of any change
in Borrower’s name.

3.05  Assignment of Liabilities. If at'any time or times by sale, assignment, negotiation, pledge, or otherwise, Lender
transfers any or all of the indebtedness or instruments secured hereby, such transfer shall, unless otherwise specified in
writing, carry with it Lender’s rights and remedies hereunder with respect to such indebtedness or instruments transierred,
and the transferee shall become vested with such rights and remedies whether or not they are specifically referred to in
the transter. 1If and to the extent Lender retains any of such indebtedness or instruments, Lender shall continue to have
the rights and remedies herein set forth with respect thereto.

3.06  No Obligation of Lender Under Assigned Contracts. The Lender shall not be obligated to perform or discharge,
nor does It hereby undertake to perform or discharge, any obligation, duly or liability under any contracts or agreements
relating to the Mortgaged Property, and the Borrower shall and does hereby agree to indemnify and hold the Lender
harmless ol and lrom any and all liability, loss or damage which it may or might incur under any such contracts or
agreements or under or by reason ol the assignment thereof and ol and from any and all claims and demands whatsoever
which may be asserted against it by reason of any alleged obligations or undertakings on its part to perform or discharge
any ol the terms, covenants or agreements contained in said contracts or agreements. Should the Lender incur any such
hability, toss or damage, under said contracts or agreements or under or by reason of the assignment thereof, or in the
defense of any claims or demands asserted against the Lender in connection with any one or more ol said contracts or
agreements, the Borrower agrees to reimburse the Lender for the amount thereol, including costs, expenses and reasonable
allormeys’ lees immediately upon demand, and until the same are fully reimbursed by the Borrower, all such costs,
expenses and attorneys’ fees shall be secured by the assignment hereunder and by this Mortgage.

3.07 Default {Security Agreement). Upon the occurrence of any Event of Default, as described in Paragraph 4.01 ol
this Martgage, the Lender shall have all rights and remedies set larth in Article 1V or elsewhere in this Mortgage.

Future Advance Mortgage Page 8
(11/93) ‘



ARTICLE 1V
EVENTS OF DEFAULT AND REMEDIES

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

{0} Failure by the Borrower 10 pay as and when due and payable any installment of principal, interest or
escrow deposit, or other charge payable under the Note, this Mortgage or under any other Loan
Daocuiment; aor

(b) Failure by the Borrower to duly observe anf other covenant, condition or agreement of this Mortgage, of
the Note, of any of the other Loan Documents, or of any of the Other Indebtedness Instruments, and the
continuvance of such failure for ten (10) days or more, or the occurrence of any other Event of Default
under any of the other Loan Documenis or Other Indebtedness Instruments,; or

({c} The filing by the Borrower or any guarantor ol any indebtedness secured hereby or of any of Borrower’s
obligations heretnder, ol a voluntary pelition in bankruptcy or the Borrower’s or any such guarantor’s
adjudication as a bankrupt or insolvent, or the liling by the Borrower or any such guarantor of any petition
or answer seeking or acquiescing in any reorganization, arrangement, composition, readjustment,
liquidation, dissolution or similar reliel for isell under any prasent or future federal, slate or other statute,
law or regulation relating to bankruptcy, insolvency or other relief for debtors, or the Borrower’s or any
such guarantor’'s secking or conseinting tao or acquiescence in the appointment of any trustee, receiver

% or liquidator of the Borrower or any such guarantor or of all or any substantial part of the Mortgaged
Properly or of any or all of the rents, revenues, issues, earnings, profits or income thereof, or of any
interest or estate therein, or the making of any general assignment for the benelit of creditors or the
admission in writing of its inability to pay its debts generally as they become due: or

{d} The entry by a court of competent jurisdiction or any order, judgment, or decree approving a petition liled
against the Borrower or.any guarantor of any of the indebtedness secured hereby or of any of Borrower’s
obligations hereunder, seeking any reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar reliel under any present or future federal, state or other statute, law or regulation
relating to bankruptey, insolvency or other relief for debtors, which order, judgment or decree remains
unvacated and unstayed for an aggregate of thirty {30) days {whether or not consecutive) from the date
of entry thereof, or the appointment of any trustee, receiver or liquidator of the Borrower or any stich
guarantor or of all or any substantial part ol the Mortgaged Property or of any or all of the rents,
revenues, issues, earnings, prolils or income thereof, or of any interest or estate therein, without the
consent or acquiescence ol the Borrower and/or any such guarantor which appointment shall remain
unvacated and unstayed for an aggregate of thirty (30) days (whether or not consecutive): or

T:), The filing or enforcement of any other morigage, lien or encumbrance on the Mortgaged Property or any
part thereof, or of any interest or estate therein; or

{f) It any portion of the Mortgaged Property is a leasehiold estale, the occurrence of a default under such
lease or other instrument creating the estate.

4.02 Acceleration of Maturity. |f an Event of Default shall have occurred, then the entire balance ol the indebledness
{including but not limited to the Loan and the Other Indebtedness) secured hereby (or such parts as Lender may elect) with
interest accrued thereon {or such parts as Lender may elect) shall, at the option of the Lender, become due and ‘payable
without notice or demand, time being of the essence. Any omission on the part of the Lender to exercise such option when
enlitled to do so shall not be considered as a waiver of such right.

4.03 Right of Lender to Enter and Take Possession.

(a) I an Event of Delaull shall have occurred and be continuing, the Borrower, upon demand of the Lender,
shall forthwith surrender to the Lender the actual possession of the Mortgaged Property, and if and to the
extent permitted by law, the Lender or its agents may enter and take and maintain possession ol all the
Mortgaged Property, together with all the documents, books, records, papers and accounts ol the

Borrower or then owner of the Morigaged Property relating thereto, and may exclude the Borrower and
its agents and employees wholly therefrom.

14, Upon every such entering upon or taking of possession, the Lender, as attorney-in-fact or agent of the
Borrower, or in its own name as mortgagee and under the powers herein granted, may hold, store, use,
operate, manage and control the Mortgaged Property (or any portion thereof selected by Lender) and
conduct the business thereol either personally or by its agents, and, from time to time (i) make 3l
necessary and proper maintenance, repairs, renewals, replacements, additions, belterments and
improvements thereto and thereon and purchase or otherwise acquire additional fixtures, personalty and
other property; (i} insure or keep the Mortgaged Property (or any portion thereof selected by Lender)
insured; (i} manage and operate the Mortgaged Property (or any portion thereof selected by Lender) and
exercise all the rights and powers ol the Borrower in its name or otherwise, with respect to the same,
including legal actions lor the recovery of rent, legal dispossessory actions against tenants holding over
and legal actions in distress of rent, and with full power and authority to cancel or terminate any lease
or sublease for any cause or on any ground which would entitle the Borrower to cance! the same, and
to elect to disalfirm any lease or subléase made subsequent to this Mortgage or subordinated to the lien
hereof; (iv) enter into any and all agreements with respect to the exercise by others of any of the powers
herein granted the Lender, all as the Lender from time to time may determine to be to its best advantage;
and the Lender may collect and receive all the income, revenues, rents, issues and profits of the

Mortgaged Property {or any portion thereof selected by Lender), including those past due as well as those
accruing therealter, and, alter deducting (aa) all expenses of taking, holding, managing, and operating the
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Mortgaged Property {including coimpensation for the services of all persons employed for such purposes),
(bb} he cost of all such maintenance, repairs, renewals, replacements, additions, betterments,
improvements and purchases and acquisilions, (cc) the cost of such insurance, {dd) such taxes,
assessments and other.charges prior to this Mortgage as the Lender may determine to pay, (ee) other
proper charges vpon the Mortgaged Property or any part thereof, and ({f) the reasonable compensation,
expenses and dishursements of the attorneys and agents of the Lender, Lender shall apply the remainder
ol the moneys so received by the Lender, first to the payment of accrued interast under the Note: second
to the payment ol tax deposits required in Paragraph 1.04; third to the payment of any other sums
required to be paid by Borrower under this Mortgage or under the other Loan Documents: (ourth to the
payment of overdue instaliments of principal on the Note; filth to the payment of any sums due under
Other Indebtedness Instruments, whether principal, interest or otherwise; and the balance, if any, as
otherwise required by law.

(c) | Whenever all such Events of Default have been cured and satisfied, the Lender may, at its option,
surrender possession of the Mortgaged Property to the Borrawer, or to whomsoever shall be entitled to
possession of the Mortgaged Property as a matter of law. The same right of taking possession, however,
shall exist if any subsequent Event of Default shali occur and be continuing.

4.04 Receiver.

{a) If an Event of Default shall have occurred and be continuing, the Lender, upon application to a court of
competent jurisdiction, shall be entitled, without notice and without regard to the adequacy of any

N security for the indebtedness hereby secured or the solvency of any party bound for its payment, to the
appointiment of a receiver to take possession of and to operate the Mortgaged Praperty and (o collect the
rents, prolfits, issues, royaltiecs and revenues thereol,

() The Borrower shall pay to the Lender upon demand all costs and expenses, including receiver’s lees.
attorneys’ fees, costs and agent’'s compensation, incurred pursuant to the provisions contained in this

Paragraph 4.04; and all such expenses shall be secured by this Morlgage.

4.06  Lender’s Power of Enforcement. Il an Event of Default shall have occurred and be continuing, the Lender may,
either with or without entry or taking possession as hereinabove provided or otherwise, proceed by suit or suits at law or
in equily or any other apprapriate proceeding or remedy (a) to enforce payment of the Loan; (b} to foreclose this Mortgage:
{c} to enlorce or exercise any right under any Other Indebledness Instrument; and (d) to pursue any other remedy available

to Lender, all as the Lender may elect. '

4.06 Rights of a Sccured Party. Upon the occurrence of an Event of Default, the Lender, in addition to any and 3l
reimedies it may have or exercise under this Mortgage, the Note, any of the other Loan Documents, the Other Indebtedness
Instruments or under applicable law, may immediately and without demand exercise any and all of 'the rights of a secured
party upon delautt under the Unilorm Commercial Code, all ol which shall be cumulative. Such rights shall include, withaul

linitation:

(a) The right to take possession of the Collateral without judicial process and to enter upoN any premises
where the Collateral may be located for the purposes of taking possession of, securing, removing, and/or
disposing of the Collateral without interference from Borrower and without any liability for rent, storage,
utiliies or other sums:

(L} The right to sell, lease, or otherwise dispose ol any or all of the Collateral, whether in its then condition
or alter further processing or preparation, at public or private sale; and unless the Collatera! is perishable
or threalens to decline speedily in value or is of a type customarily sold on a recognized market, Lender

shall give to Borrower at least ten {10) days’ prior notice of the time and place of any public sale of the
Collateral or of the time after which any private sale or other intended disposition of the Collateral is {0

be made, all of which Borrower agrees shall be reasonable notice of any salé or disposition of the
Collateral;

[c) The right Lo require Borrower, upon request ol Lender, to assemble and make the Collateral available to
Lender at a place reasonably convenient to Borrower and Lender: and

{dd) The right to notlify account debtors, and demand and receive payment therefrom.

To effectuate the rights and remedies of Lander upon default, Borrower does hereby irrevocably appoint Lender attorney-in-
lact tor Borrower, with full power of substitution ta sign, execute, and deliver any and all instruments and documents and

do all acts and things to the same extent as Borrower could do, and to sell, assign, and transler any collateral to Lender
or any other party. '

4.07  Power of Sale. If an Event ol Default shall have occurred, Lender may sell the Mortgaged Property to the highest
bidder at public auction in front of the courthouse door in the county or counties, as may be required, where the Mortgaged
Property is located, either in person or by auctioneer, alter having first given notice of the time, place and terms of sale,
together with a description of the property to be sold, by publication once a week for three (3) successive weeks prior to
said sale in some newspaper published in said county or counties, as may be required, and, upon payment of the purchase
money, Lender or any person conducting the saile for Lender is authorized to execute to the purchaser at said sale a deed
to the Mortgaged Property so purchased. Lender may bid at said sale and purchase the Mortgaged Property, or any part
thereal, il the highest bidder therefor. At the foreclosure sale the Mortgaged Property may be olfered for sale and sold
as a whole without first offering it in any other manner or may be olléred lor sale and sold in any other manner as Lender

may elect. The pravisions of Paragraph 4.06 ol this Martgage shall apply wilh respect to Lender’s enforcement of rights
or Interests in personal property which constitutes Moartgaged Property hereunder.

4.08  Application of Foreclosure or Sale Proceeds. The proceeds of any foreclosure sale pursuant to Paragraph 4.07,
or any sale pursuant to Paragraph 4.06, shall be applied as follows:
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(a) First, to the costs and expenses of (i) retaking, holding, storing and processing the Collateral and
preparing the Collateral or the Mortgaged Propertly (as the case may be) for sale, and (ii) making the sale,
including a reasonable attorneys’ fee for such services as may bhe necessary in the collection of the
indebtedness secured by this Martgage or the foreclosure of this Mortgage;

{h) Second, to the repayment of any money, with interest thereon to the date of sale at the applicable rate
or rates specilied in {he Note, this Mortgage, the other Loan Documents or the Other Indebtedness
Instruments, as applicable, which Lender may have paid, or become liable to pay, or which it may then
be necessary to pay for taxes, insurance, assessments or other charges, liens, or debts as hereinabove
provided, and as may be provided in the Note or the other Loan Documents, such repayment to be applied
in the manner determined hy tender,

() Third, to the payment of the indebtedness lincluding but not limited to the l.oan and the Other
Indebtedness) secured hereby, with interest to date ol sale at the applicable rate or rates specilied In the

Note, this Mortgage, the other Loan Documents or the Other Indebtedness Instruments, as applicable,
whether or not all of such indebtedness is then due;

(d) Fourth, the balance, if any, shall be paid as provided Ly law.

1.09 l.ender’s Option on Foreclosure. At the oplion of the L.ender, this Morlgage may be foreclosed as provided by law
or in equity, in which event a reasonable atltorneys’ fee shall, among other costs and expenses, be allowed and paid out
ol the proceeds of the sale. In the event Lender exercisos its option to foreclose this Martgage in equity, Lender may, at
ils;'nminn. {oreclose this Mortgage subject to the rights of any tenants of the Mortgaged Property, and the fallure to make
any such tenants parlies defendants to any such foreclosure proceeding and to foreclose their rights will not be, nor be
asserted to be by the Borrower, a defense o any proceedings instituted by the Lender to collect the sums secured hereby,
ot to collect any deficiency remaining unpaid after the loreclosure sale of the Mortgaged Property.

4.10  Waiver of Exemption. Borrower waives all tights of exemption pertaining 10 redl or personal property as to any
indebtedness secured by or that may be secured by this Mortgage,. and Borrower waives the benelit ol any statute
regulating the obtaining of a deliciency judgment or requiting that the value of the Mortgaged Property be set off against
any part of the indebtedness secured hereby.

4.11 Suits to Protect the Mortgaged Property. The Lender shall have power (a) to institute and maintain such suits and

proceedings as it may deem expedient to prevent any impairment of the Mortgaged Property by any acts which may be
unlawlul or in violation of this Mortgage; (b) to preserve or protect its interest in the Mortgaged Property and in the income,
revenues, rents and profits arising therefrom; and (¢} to restrain the enforcement of or compliance with any legislation or

other governmental enactment, rule or order that may be unconstitutional or otherwise invalid, if the enforcement of or
compliance with such enactment, rule or order would impair the security hereunder or be prejudicial to the interest ol the

l.ender.

4.12 Borrower to Pay the Note on any Default in Payment; Application of Moneys by Lender. If default shall occur in
the payment of any amount due under this Mortgage, the Note, any of the other Loan Documents or any of the Other
Indebtedness Instruments, or il any other Event ol Delault shall occur under this Mortgage, then, upon demand of the
Lender, the Borrower shall pay to the Lender the whole amount due and payable under the Note and under all Other
Indebiledness Instruments; and in case the Borrower shall [ail to pay the same forthwith upon such demand, the Lender
shall he entitled 1o sue for and to recover judgment for the whole amount so due and unpaid together with costs, which
shall include the reasonable compensation, expenses and disbursements of the Lender’s agents and attorneys.

4.13  Delay or Omission No Waiver. No delay or omission of the Lender or of any holder of the Note to exercise any
right, power or remedy accruing upon any delault shall exhaust or impair any such right, power or remedy or shall he
construed to be a waiver of any such default, or acquiescence therein; and every right, power and remedy given by the
Note, this Mortgage, any of the other Loan Documents, or the Other Indebtedness Instruments to the Lender may he
exercised (rom time 1o time and as often as may be deeimed expedient by the Lender. |

4.14 No Waiver of One Default to Affect Another. No waiver of any default hereunder, under any of the other L.oan
Documents, or under any of the Other Indebtedness Instruments shall extend to or shall affect any subsequent or any other
then existing default or shall iimpair any rights, powers or remedies consequent thereon.

I the Lender {a) grants lorbearance or an extension of time for the payment of any indebtedness secured hereby; (b) takes
other or additional security for the payment lhereol; {c) waives or does not exercise any right granted herein, in the Note,
in any ol the other Loan Documents, ar in any ol the Other Indebtedness Instruments; {d) releases any part of the

Mortgaged iProperty from this Mortgage or otherwise changes any of the terms of this Mortgage, the Note, any of the other
l.oan Documents or the Other Indebtedness Instruments; {e) consents to the liling of any map, plat, or replat of or consents
to the granting of any easement on, all or any part of the Mortgaged Properly; or ({) makes or consents to any agreement
subordinating the priority of this Mortgage, any such act or omission shall not release, discharge, modify, change, or allect
the original liability under this Mortgage, the Note, the other L.oan Documents, or the Other Indebtedness Instruments ol
the Borrower or any subsequent purchaser ol the Mortgaged Property or any part thereof, or any maker, co-signer,
endorser, surely or guarantor; nor shall any such act or omission preclude the Lender from exercising any right, power or
privilege herein granted or intended to be granted in the event of any other default then made or of any subsequent default,
nor, excepl as otherwise expressly pravided in an instrument or instruments executed by the Lender shall the provisions
ol this Mortgage be altered thereby. Inthe event ol the sale or transfer by operation of law or otherwise of all or any part
of the Mortgaged Property, the Lender, without notice 10 any person, corporation or other entity (except notice shall be
given to Borrower so long as Borrower remains liable under the Note, this Mortgage or any of the other Loan Documents)
hereby is authorized and empowered to deal with any such vendcee or transferee with reference to the Mortgaged Property
or the indebtedness secured bereby, or with relerence to any of the terms or conditions hereof, or of the other Loan

Documents, as fully and to the same extent as it might deal wilh the original parties hereto and without in any way
_1eleasing or discharging any of the habilities or undertakings hereunder.

Future Advance Mortgage Page 11
{11/93)



4.15  Discontinnonco of Proceadings — Position of Partles Restored. Incase the Lender shall have proceeded to enforce
any right or remedy under this Motlgage by foreclosure, entry or otherwise, and such proceedings shall have been
discontinued or abandoned for any reason, or shall have been determined adversely to tha Lender, then and In every such

case lhe Borrower and the Lender shall be restored to their former positions and rights hereunder, and all rights, powers
and remedies of the Lender shall conlinue as il no such proceeding had been taken.

1.16 Romoedios Cumulative. No right, power, or remady conlerred upon or reserved to the Lender by this Martgage iIs
intended to be exclusive of 'any other right, power or remedy, but each and every such right, power and remedy shall be
cumulative and concurrent -and shall be in addition to any other right, power and remedy given hereunder, or under the
Nole, any of the other Loan Docuiments, the Other Indebtedness lnstruments or now or herealter existing at law or in equity

of by slatute.

4.17 Noltice of Dafoults Under the Loan Documents and Other Credit Arrangements. Borrower shall give prompt nolice
to Lender of:iany defaults by Borrower under this Mortgage or any ol tha other Loan Documents, and ol any notice of
default received by Borrower under any other credit arrangement ol Borrower.

ARTICLE V
MISCELLANEOUS

5.0 Binding Effect.  Wherever in this Mortgage one of the parties hereto Is named or relerred to, the heirs,
adininistrators, executors, successors, assigns, distributees, and legal and personal representatives of such party shall be

indluded, and all covenants and agreements contained in this Mortgage by or on behall of the Borrower or by or on behall
ol Lender shall bind and inure to the benelit of their respective heirs, administrators, execulors, successors, assigns,
distzibutees, and legal and personal representalives, whealher so expressed or not. Notwithstanding the loregoing, the
Borrower shall not be entitled o assign any ol its rights, titles, and interests hereunder, or to delegate any of its obligations,

liabilities, duties, or responsibilities hereunder, and will not permit any such assignment or delegation to occur {voluntarily
or involuntadily, or directly or indirectly}), without the prior wiitten consent of the lLender,

5.02 Headings. The headings of the articles, sections, paragraphs and subdivislans of this Mortgage are for convenience
ol relerence .only, are not to be considered a part hereol, and shall not limit or otherwise allect any of the ternns hereol.
"Ilerein,” "hereby,” "hereunder,” "hereol,” and other equivalent words or phrases rafer Lo this Mortgage and nol sololy Vo
the panticular portion thereol in which any such word or phrase Is used, unless otherwisa clearly indicated by tha contaxt.

5.03  Gemlar; Nmmber. Whenever the context so requires, the masculine includes the feminine and neuter, the singular
includes the :plhral, and the plural includes the singular.

5.04  lnvalid Provisions to Aflect No Othors. In case any one or more ol the covenants, agreements, terms or provisions
contained in this Mortgage, in the Note, in any of the other l.oan Documents, or in the Other Indebtedness Instruments shall
be invalid, ilegal or unenlorceable In any respect, the validity of the remaining covenants, agreements, lerms or provisions
contained herein, and in the Nole, in the other L.oan Documents and in the Other Indebledness Instruments shall Le in no

way allecled, prejudiced or disturbed thereby.

5.06 Loan Documents. Wherever relerence is made herein to this Mortgage, the Note, the Loan Documents, ar the
Other Indebtedness Instruments, such relerence shall include all renewals, extenstons, maodiflcations and relinancings

thereol.

5.06  Confiict in Loan Documents. In the event of canllict in the terms of any provision in this Mortgage, the Note, any
ol the other Loan Documents, or the Other Indeltedness Instruments, the terms of the provision most favarable 1o the

lL.endar shall'apply.

5.07 mstrument Under Seal. This Morlgage is given under the seal of all parties hereto, and it Is intended that thie
Mortgage is.and shall constitute and have the eflect of ‘a sealed instrument according to law.

5.08  Addrasses and Other Information. The (ollowing information is provided in order that this Mortgage shall comply
wilh the requiremants of the Uniform Commuarcial Cade, as enacted in the State of Alabama, lor instruments to be liled
as financing statements;

() Nome of Borrower {Debtos): T.L. Yarbrough Construction Co., Inc.

ey

8169 Castlebridge Road

Addrass of Borrowoer:

___Birmingham, AL 35242

New South Federal Savings Bank,
| 4 Tederally Chartered Savims Bamk
Address of Lender: 524 I.DML*—“

Birmingham, Alabam 35216

(h} Mamo of Lender {Sacured Party):

A——_——— e S

Atlention: N
™ Rocord Owner of Rool Estato
doscribed on Exhibit A hereto: L L
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5.09 Rider. Additional provisions ol this Mortgage, il any, are set forth below or on a Rider attached hereto and made

a part hereol.

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

ATTEST:

WITNESS:

WITNESS:
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ORROWER , e .
’?]{‘ Qar ro%’ﬁ” gggrr g?&%rr)w. Co., Inc.

.I' Il:lr '_—_.

President

Date Executed: May 12, 2004

mmw

[Date Executed:

_%mm_—.____“__

Date Executed:
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF ~ _Alabama

COUNTY OF Jefferson

l, e Undersigned Authori , @ notary public in and for said county in said state,
hereby certify that _______‘homas L. Yarbrough, ITI =, whose name as President
of _T.L. Yarbrough Construction Co,, Ine@.. —Alabama_ Corporation ,

is signed to the foregoing instrument and who is known to me, acknowlédged before me on this day
that, being informed 'of the contents of such instrument, e  agsuch Officer and with

full authority, executed the same voluntarily for and as the act of said _ _Corporation ‘

2004

Given under my hand and official seal this _j12¢Hay g

[/ Notary Public \

\)
[ Notarial Seal ] My Commission Expires: 5 I ~Fvo

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF
COUNTY OF

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

Given under my hand and official seal this day of 19 ,

Motary ?’ubli?

| Notarial Seal ) My Commission Expires:

-W

STATE OF

COUNTY OF

L . e I oy S e p—

I, , @ notary public in and for said county in said state,

hereby certify that , whose name
signed 1o the foregoing instrument and who known to me, acknowledged before me on this

day, that, being informed of the contents of such instrument, exacuted the same voluntarily
on the day the same hears date.

Given under my hand and official seal this _day of 19

L
L

—_—
Notary Public

[ Notarial Seal } My Commission Expires:
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EXHIBIT A
LEGAL-DESCRIPTION

Lot 52-A, according to the Survey of Resurvey of Lots 52 and 53, Greystone, 1st Sector, Phase I,
as recordéd in Map Book 16, Page 8, in the Probate Office of Shelby County, Alabama.
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