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

(ALABAMA)
STATE OF ALABAMA
COUNTY DF ShElb‘f LI Y T
THIS INDENTURE {herein this "Mortgaga®) made this _ 1St day of ___April L 198 97 ?ﬁutwean
Benson Custom Homes, Inc. , & Alabama corporation P
wi a e :
(herginafter called the “Borower,” whether one or more), Mortgagor, and COMPASS BANK i E TS !
(hersinafter called "Bank®), Mortgages. - e Lo
RS
THIS MORTQAGE I$ FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH THI‘W!OHS
OF SECTION 7-9-402(8) OF THE CODE OF ALABAMA. .o
-t ﬁ

check X B THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE" AS DEFINED N SECTION # ™
eioobis 7.9-31301)C) OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER g ol /= 2
OBLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION OF AN w N q-ﬁ
IMPROVEMENT ON LAND. ' ; -
o

WITNESSETH:

WHEREAS, Borrower is justly indebted to Bank on a loan {the “Lomn™] in the principal sum ofOne Hundred Seventy

ight Thousand Five Hundred AND 00 N00 DOLLARS ($_178,500.00 ),
or 50 much as may from time to time be disbursed thereunder, as evidenced by 2 promissory note dated
April | , 1997, payable to Bank with interest thereon (the “Note"} as tollows:

check ¥ 0 On . ,0f such earfier maturity date as providedinthe

iy

Note or as provided in any Loan Document as defined below;
H not checked sbove, then on demand or as otharwiss provided in the Note; and

WHEREAS. Borrower may hereafter become indebted to Bank or to a subseguent holger of this Mortgage on loans or
otharwize (the Bank and any subseduent hoider of this Mortgage being referred to herein as "Landar”}; and

WHEREAS, the parties gesire to secure the principal amount of the Note with interest, angd all ranewals, extensions and
modifications theraof, and all refinancings of any part of the Note and any and ali other additional indebtedness of Borrower
to Lender, now axisting or hareafter arising, whether joint or several, due or to become due, absolute of contingent, direct
or indiract, liquidated or unliquidated, and any renewals, extensions, modifications and refinancings therecf!, and whather
incusred or glven as maker, endorser, guarantor or otherwise, and whether the same be pvidenced by note, open account,
assignment, endorsement, guaranty, pledge or otherwise (herein "Dther Indabtedness”).

NOW, THEREFORE, the Borrower, in consideration of Lender's making the Loan, and 10 secure the prompt pa'fri'mnt of
same, with the intarest thereon, and any extensions, renewals, madifications and refinancings of same, ang any charges
herein incurred by Lender on account of Borrower, including but not limited to attornays’ Teas, and any and al Other
indabtedness as set forth sbove, and further to secure the performance of the coveénants, conditions and agreements
hersinafter set forth and set forth in the Note and set forth in all other documents evidencing, securing or executed in
connection with tha Loan {this Mortgage, the Note and such other documents are sometimes referred to herein ags the “Losn
Documents”), and as may be set forth in instruments evidencing or securing Other indebtedness ithe " Other indebtednass
instrumaents”) has bargained and sold and does hereby grant, bargain, sell, alien and convey unto the Lender, 1s successors
and assigns, the following describad land, real estate, estates, buildings, improvements, fixtures, furniture, and personal
property iwhich togathar with any additional such property in the possession of the Lender or hereafter acquived by the
Borrower and subjact to the lien of this Mortgage, or intended to be 5o, as the same may be constituted from ume 1o bme
is hereinalter sometimes referred to as the “Mortgagad Property™) 10-wit:

{s}  Allthat tract or parcel or parcels of land and estates particularly described on Exhibit A attached hereto
and made a part hereo! {the "Land"};

SLAYTON T. BWEENEY, ATTORNEY ATLAW

B3] All buildings, structures, and imgrovements ol every nature whatsoever now of hereafter situated on the
Land. and all fixtures, fittings, building matenals, machinery, equipment, furmture and furnmshings and
parsonal praparty of every nature whatsoever now of hareafter owned by the Borrower and used or
intended to be used in connection with or with the operation of said property, buldings, Structures of
other improvements, including all extensions, agditions, improvements, betterments, [enawals,
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PREPARED BY: 2700 Hwy 280 East, Suite 290E

Birmingham, AL 35223}

77433-2265 (Rev, 11/93)




substitutions, replacemants and accessions 10 any of the toregoing, whether such fixtures, hittings,
building matariais, 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 wherssoever the same may
be located {the "improvemants”);

el All accounts, general intangibles, contracts and contract rights relating to the Langd and improvements,
whather now owned or existing of hereafter created, acquired or arising, including without imitation, all
construction conteacts, architectural sarvices contracts, management CONUracts, laasing agent contracts,
purchase and salas contracts, put or other option contracts, and all other contracts and agroements
ralating 1o the construction of imptovements on, or the operation, management and sale of all or any part
of the Land and improvements,

{ch) Together with all sasements, rights of way, gores of land, strests, ways, alleys, passages, sewer rights,
wiaters, water courses, water rights and powers, and ali astates, laased, $ubMkases, licansas, rights, titas,
interests, privileges, liborties, tanamants, hareditamants, and appurtenances whatsoevel, In sny way
bslonging, relating or sppertaining to sny of the property hereinabove dascribad, or which hereafter shall
in any way balong, relate or be apgurtenant thereto, whether now owned or harsstter acquired by the
Borrowes, snd the raversion and reversions, remainder and remainders, rents, issues and profits thersof,
and ail the estate, right, title, interesi, proparty, posseision, claim ang demand whatsoaver at law, as well
as in aquity, of the Barrower of, in and 10 the samae, including but not limited to:

(i) All rents, royaities, profits, issues and revanues of the Land and Improvements from
time to time accruing, whether under laases Or tenancies now axisting or haresfiy
crested; and

(1)) All judgments, swards of damages and settiements hereaftar made resulting from
condemnation proceedings or the taking of the Land and Improvemants Of sny par
thereo! under the power of eminent domain, or for sny damage (whether causad by
such taking or otherwise} to the Land and Improvements or any part theraol, or L0 any
rights sppurtanant thereto, inctuding any award ior change of grade or strests. Lander
hereby is authorized on behalf of and in the name of Boirower 1o exacute and deliver
valid acquittances for, and appeal from, any such judgments or swards. Lender may
apply 2l such sums or any part thareof so feceived, after the paymant of all s
axponses, including costs and attorneys’ fees, on any of the indebtednass secured
hereby in such manner a5 it elacts or, al its option, the gntire amount or any part thereof
s0 raceived may be released;

{e} All cash and non-cash proceads and all products of any of the toregoing items or types Of property
described in (a), {bl, {c) or {d} above, including, but not limited to, all insurance, contract and ton
pracesds and claims, and including all inventory, accounts, chattel paper, documents, INstruments,
eguipment, fixturas, consumer goods and ganeral intangibies acquired with cash praceeds of any cl the
toregoing ltems or types of property described in {a), (b}, (c) or {d} above.

TO HAVE AND TO HOLD the Mortgaged Proparty and all parts thareot unto the Lender, 115 SUCCE33015 and assigns fo ever,
subject, howaver, to the terms and conditions heremny;

PROVIDED, HOWEVER, that these presents aré upon the condition that, (i) if the Borrower shall fully pay or Cause 10 be
fully paid to the Lender the principal and interest payable with respect of the Loan and the Note, and a0y extensions,
renawsis, modifications and refinancings of same, at the timas and in the Mannes stipulated therein and herein, all withoun
any deduction or cradit for taxes of other similar charges paid by the Borrower, and shall pay ail charges incurred hargin
by Lender on account of Borrower, including, but not limited to, attorneys’' iees, and shall pay any and ad Other
Indebtadnass, and shall keep, perlorm and observe all and singular the cCovenants, conditions and agreements in 1his
Mortgage, in tha Note, [n the othar Loan Documents, and in the Other indebtadness Instrumeants expressed 10 be kept,
parformed, and observed by or on the part of the Borrower, all without fraud or delsy, and {ii} the Lendear shall haye no
further commitment or agreemant 10 maka advances, incuf obligations or give valus under tha Loan, the Note, any pther
Loan Document or any Other Indebtedness Instrument {including without imitation advances, obligations or value rslating
to future advances, open-end, revolving of ather linas of credit or letters of credit), then this Mortgage. and sll the
properties, interasts and rights heraby granted, bargained, sold and conveyad shall cease, tarminate and be voud, but shall
otharwise remain In tull force and affsct.

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

ARTICLE |
GENERAL

1.01 Psriormance of Mortgage, Nots and iosn Documents. The Borrower shall pertorm, observe and comply with all
provisions heareof, of the Note, of the other Loan Documents, and of the Other indebtedness instruments, and shali duly
and punctually pay to the Lender tha sum of money expressed in the Note, with interest thereon, and all oth&r sums
required 10 be paid by the Borrower pursuant to the provisions of this Mortgage, of the Note, of the other Loan Documents,
and of the Other indebtedness Instruments, all without any deductions or credit for taxes or other similar charges pad by
1he Borrower.

1.02 Warranty of Title. Borrower hereby warrants 1hat it is lawtully seized of an indefeasible estate wn fee simple w the
land and real property hereby mortgaged, of is lawfully seized of such other estatle of \nterest as is described on Eahibit
A hereto, and has good and absolute title to all existing personal property hereby granted as security, and has good nght,
{ull power and lawiul authority 10 sell, convey, morigage and grant a security interest in the same n the manner and form
atorasaid: that the same is free and clear of all grants, reservations, security interests, liens, charges, and encumbrances
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whatsoaver, including, as to the parsonal property and fixtures, conditional sales contracis, chattel mongages, secunty
agreamants, financing statements, and anything ot a similar nature, and that Borrower shall and will warrant and forever
detand the title thersto and the quiet use and enjoyment tharaof unto the Lender, its successors and assigns, aganst the
lawful claims of sll persons whomasoever.

1.03 Future Advancas, Revolving snd Open-End Loans, and Other Dabts. It is expressly understood that this Monpgage
is intended 10 and does secura not only the Loan, but also future advances and any and all Othar Indebtedness, obligations
and liabilities, direct or contingent, of the Borrower to the Lender, whether now existing or hereafter arising, and any and
all extansions, renewals, modifications and refinancings of same, or any pan thereof, existing at any time before actusl
cancellation of this instrumaent on the probste records of the county of countias where the Mortgaged Property 1s located,
and whethar the sama be evidenced by note, opsn account, assignment, endorsement, guaranty, piedge of otherwise. The
Loan and the Other indebtednass may, it provided in the applicable oan instruments, provide for revolving or open-end
lcans and advances, all of which shall be secured by this Martgage. Cn e o
1.04 Monthly Tax Dsposit. If required by Lender, Borrower shall pay on the tirst day of each month one-twelfth (1/12)
ot the yearly taxes on the Mortgaged Property, as estimated by Lender, in addition to sach regular installment of prncipal
and interast. Such sums shail not draw interest and shall not be, nor be deemed 1o be, trust funds, but may be commingiad
with the general funds of Lendar. Borrowar agrags 1o pay Lender the amount of any deliciency necessary to snable Lender
to pay such taxes whan dua. Such sums may be applied by the Lender 1o the reduction ot the indebtadness sacuwred hareby
in any manner selected by Lender it an Event of Default shall occur under this Mortgage or urkier the Note, any of the other
Loan Documents, or any of the Other Indebtedness Insiruments, but, unisss otherwise agreed by the Lender o writing,
no application of tax daposits to the Note, to Other Indebtedness, of to other obligsuons secured hereby, shall delay,
reduce, alter or otherwise affect any regularly scheduled payment with ragpect to the Loan, the Other Indabtadness, of
any such other obligations.

1.06 Othar Taxes, Utllities and Liens.

ia) The Borrower shall pay promptly, when and as due, and, if requested, will exhibit promptly to the Lendar
receipts for the paymant of all taxes, assessments, watar rates, utility charges, dues, charges, tines,
penalties, costa and ather expenses incurred, and impositions of every nature whatsoever imposad, levied
or assessed or to be imposed, lavied or assessed upon or againat tha Mortgaged Property or any par
thereof of upon the revanues, rents, issuves and protits of the Mortgaged Property or arising in respect of
the occupancy, use or possassion thereof, Br upon the interest of the Lender in the Mortgaged Proparty
(othar than any of the same for which pravision has been made in Paragraph 1.04 of this Article I}, or sny
charge which, if unpaid, would become a lien of charge upon the Mortgaged Property.

(b} The Borrower promptly shall pay and shasll not sutfer any mechanic's, 1aborar’s, statutory or other hen to
be created or t0 remain outstanding upon any of the Mortgaged Property.

ic) In the event of the passage of any state, tederal, municipal of other governmantal law, order, rule of
reguiation, subsequent to the date hereof, in any manner changing or moditying the laws now in force
governing the taxation of morigages or debts secured by mortgages or the manner of collecting taxes,
ihen Borrowar immediately shall pay any increased taxes if sllowed by law, ang i! Borrower 1ails to pay
such additional taxes, or if Borrower is prohibited from paying such taxes, of if Landar \n any way s
adversely atfected by such law, order, rule or regulation, then in any of such events, all indebtedness
socurad by this Morigage and all interest accrued thareon shall without notice bacome due and payabie
forthwith at the option of the Lender.

1.06 Insurance.

(a) The Borrower shall procure for, deliver 10, and maintain for the benefit o! the Lender during the term of
this Mortgage insurance policies In such amounts as the Lender shall require, insuring the Morigaged
Property apainst fire, extended coversge, war damage (it availabie), and such other insurable hazards,
casualtias and contingencies as the Lender may require. The form of such policies and the Compames
issuing tham shall be acceptable to the Lender, and, unless otherwise agreed by the Lender in witing,
shall provide for coverage without coinsurance of deductibles. All policies shall contain a New York
standard, non-contributory morigagee endorsement making losses payable 1o the Lender, as mortgagee.
At least filtean {15} days prior to the expiration dats of all such policies, renewals thecaof! satistactory
to the Lender shaill be delivered to the Lender. The Borrowet shall deliver to tha Lender recespls
evidencing the payment of all such insurance policies and renewals. In the event of the foreclosure of
this Mortgage or any transfer of title to the Mortgaged Property in partial or full extunguishment of the
indebtedness sacured hereby, all right, titie and interest of the Borrower, or its assigns, n and to all in-
surance policies than in torce shall pass to the purchaser or grantee.

(b} The Lender hereby is authorized and empowered, a1 i11s option, 1o adjust of comprormise any [0ss under
any insurance policies on the Mortgaged Froperty, and 1o collect and recewve the proceeds from any such
policy or policies. Each insurance company hereby is authorized and directed to make payment for all

. such losses directly 1o the Lender instead of to the Barrower and Lender jointly. After deducting from
said insurance proceeds any expenses incurred by Lender in the collection or handiing ot said tunds, the
Lender may apply the net proceeds, at its option, either toward repaiing of restoring the improvemenis
on the Morigaged Property, of as a credit on any portion of the Borrower's indebtedness selected by
Lender, whsther then matured or 1o mature in the future, or at the option of the Lender, such sums either
‘wholly or in part may be used 10 repair Such improvements, or 10 build new improvements in theyr piace
or for any other purpose and in & mannar satisiactory 1o the Lender, sll without atfecting the e of thus
Mortgage 1or the full amount secured haraby befare such payment took place. Lender shall not be hable
to Borrower or otherwise responsible {ar any tailure to collect any insurance proceeds due under the terms
ol any policy regardiess of the cause of such failure.
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(c) If required by the Lender, the Borrower shall pay on tha first day of #ach month, in addition 1o any ragulsr
instalimant of principal and interest anc other charges with respect to indebtednass sacured hersby, and
the monthly tax deposit provided tor in Paragrarh 1.04 hereof, one-twelfth (1/12] of the yesrly premiums
{or insursnce malntainad pursusnt to the provisions of this Paragraph 1.06. Such amount shall bs used
by Lander to pay such insurance premiums when due, Such added payments shall nat be, nor be deemed
to be, trust funds, but may be commingled with the penerat funds of the Lender, and no interest shall be
payable in respact thereof. Upon demand of the Lender, the Borrower sgrees to deliver to the Leander
such additional monays 88 are Neacexsary to make up sny deficiencies in the amounts depositad by
Borrower with Lander pursuant to this Paragraph 1.06 to enabls the Lender to pay such insurance
premiums whan due. |n the svent of an Event of Detault hareunder or of a detauit by Borrowar under the
Nota, any othar Loan Documents, or any Other Indebtednass Instruments, the Lender may apply such
sums to the reduction of the indebtedneas secured hereby in any manner selectad by Lendar, but, uniess
otherwise agreed by the Lender in writing, no application of insurante f#foceeds to the Loan, to Other
Indebtedness, or to other obligations secured hareby, shall delay, reduce, alter or otharwise afiact any
ragularly scheduled payment with respect to the Loan, the Other Indebtadness, or any such ather
obligations.

1.07 Condemnstion. H all or any part of the Mortgaged Property shall be damaged or taken through condemnation (which
term when usad in this Mortgage shall include any damage or taking by any governmental or private authority, and sny
transfer by private sale in llau thereof}, ither temporarily or permanantly, the entire indebtadness gsacured hereby shall at
the option of the Lender becomae immediately due and payable. The Lender shall be entitled to all compensation, swards,
ard othar payments or relief for any condemnation and hereby is authorized, at its option, 10 commence, abpear in and
prosecute, in its own or the Borrower's name, any action or proceeding relating to any condemnation, and to gettla of
compromise any claim in connaction therawith. Al such compensation, awards, damages, claims, rights of action and
proceads and the right thereto sre hereby assigned by the Borrower to the Lender, which, after deducting therelrom all its
expensas, including attornays’ {ees. may release any moneys so raceived by it without affecting the lien ot this Morigage
or may apply the game in such manner 3§ tha Lender shall determineg to the reduction of the indebtedness secured hereby,
snd any balance of such moneys then remaining shall be paid to the Borrower. The Borrower agraes to execute such
furthar sssipnments of any compenastions, awards, damagas, claimg, rights of action and proceads as the Lendar may
raquire. Tha Barrowar promptly shall notify the Lender in the event of the institution of any condemnation of eminant
domsin procasding or in the event of any threat thereof. The Lender shail be antitled to retain, st the expense of the
Borrowar, its own legal counsal in connection with any suth proceedings or threatened proceedings. Lender shall be under
no obligation to the Borrower or to any other person to determine the sufficiency or legality of any condemnation award
and may accept any such awerd without question or further inquiry.

1.0B Case of tha Property.

&) The Borrower will preserve and maintam the Mortgaged Property in good condition ang repair, and shall
not commit or suffer any waste and shall not do or suffer to be done anything which will increase the rigk
af firs or other hazard 10 the Mortgaged Property oF any part thereof.

{b) Except as otherwise provided herein, no buildings, fixtures, personal property, of other part of the
Mortgaged Property shall be removed, demolished or substantially altered without the prior written
consent of the Lender, The Borrower may sell or otherwise dispose of, free from the lien of this
Mortgage, furniture, furnishings, equipment, tools, appliances. machinary or appurtenancas, sublject to
the lien hareof which may becoms worn out, undesirable, absolete, disused OF UNNACLSSACY for use in the
oparation of the Mortgaged Property, not exceeding in value at the time of disposition thereo! Five
Thousand Dollars ($5,000.001 tor any gingle transaction, or A total of Twenty Thousand Doliars
($20,000.001in any ong year, Upon raplacing the same with, or substituting for the same, free and clear
of all lians and security interests except those created by the Loan Documents or Other Indebtedness
Instruments, other furniture, turnishings, equipment, tools, appliances, machinery or appurtenancas not
necessarily of the same character, but ol at least equal velue and of equal or greater utility in the
oparation of the Mortgaged Property, and costing not less than the amount realized {rom the proparty soid
or otherwise digposed of. Such substitute furniture, furnishings, equipmant, tools, appliances, Machinery
and appurtanances shall forthwith become, without further action, subject 1o the provisions o thus
Mortgage.

ic) It the Mortgaged Property or sny part thereot 1s damaged by fire or any other cause, the Barrower shall
give immediate written notice ot the same to the Lender.

d) The Lender hereby is authorized to enter upon and inspect the Mortgaged Property, and 1o inspect the
Borrowar's or Borrower's agent’s records with respect to the ownership, use, management and operation
of the Mortgaged Property, 8t any tima during normal business hours.

{e) i1 all or any part of the Mortgaged Property sha!l be damaged by fire or other casualty, the Borrower
promptly shall restore the Mortgaged Property 10 the equivalent of its original condition, regardless of
whather 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 atoresad
unless the Lender shall apply any net proceeds from the casualty in question snd held by Lender, as
silowead under Paragraph 1.08, toward restoring the damaged improvemants. i 8 part of the Mortgaged
Property shall be physically damaged through condemnation, the Borrower promptly shall restore, repif
of piter the remaining property in 8 manner satisiactory to the Lender, provided, however, that if there
are condemnation proceeds or awards. the Borrower shall not be required to restore the Mortgaged
Property as aforesaid unless the Lender shall apply any net proceads or awards from the condemnaton
and held by Lender, as provided in Paragraph 1.07. toward restoring the darnaged wnprovements.
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1.09 Further Assurances; After-Acquired Propeity.

(a) At any time, and from time 10 1ime, upon request by the Lander, the Borrower, at Borrower' s axpanie,

will make, execute and deliver or cause to be made, executed and dalivered 10 the Lender and, where

appropriate, 1o cause 10 be recorded and/or filed and from time 1o time thersafter to be re-fecorded andior

rafiled at such time and in such offices and places 8% shall be deemed desirable by the Lender any and

all such other and furthar morgages, instrumants of further assuance, certificates and other documents

- as may, in the opinion of the Lander, be necessary or desirable in order to effectuate, complate, or

perfect, or 10 continue and praserve the obligation of the Borrower uynder the Note and this Mongage, and

the priority of this Mortgage as a first and prior lien upon all of the Mortgaged Property, whather now

owned or hareafter scquired by the Borrower. Upon any failure by the Borrower 30 to do, the Lender may

make, execute, and record any and all such mortgages, instrumertts® cestiticates, and gocumaents tor and

in tha name of the Borrower, and the Borrower hereby irrevocably appoints tha Lender the agent and

atiorney-in-fact of the Bofrower $0 to do. The lien and rights hereunder automatically will attach, without

further act, to all after-acquired property lexcept consumer goods, other than accessions, Not scquired

within ten {10} days after the Lender has given value under the Note) attached to and/or used in tha
operation of the Morigaged Property or any pan thereof.

bl Without !limitation to the generality of the other provisions of this Mortgage, including subparagraph (8)
of this Paragraph 1,08, it hereby expressly is covenanted, sgreed and acknowledged that the lien and
rights hersunder sutomatically will attach to any furthar, grester, additional, of differant skjale, rights,

tittag Or Interests in Of 10 B8Ny of the Mortgaged Property at any time acquired by the Borrowaer by
whatsoaver maans, including that in the event the Borrower is the ownes of sn astate of interest in the
Martpaged Property or any part thareo! (such as, for example, as the iessee Of tanant) other than as the
{ae simple owner thareof, and prior to the aatisfaction of record of this Mortgage the Borrower obtans
or otherwise acquires such fee simple or other estate, then such further, greater, additional, or different
astate in the Mortgaged Property, or part thereof, shall automatically, ang without sny further action
or filing or recording on the part of the Borrowar or the Lender or any other person of entity, be and
hecome subject to this Mortgage and the lien hereof. In consideration of Lender's making the Laan as
aforesaid, and to secure tha Loan, the Other indebtadness and obligations set forth sbove, Borrower
hereby grants, bargains, sells and conveys to Lander, on the game terms 85 et forth in this Mortgage and
intended to be a part hereof, all such after-acquired property and estatas.

1.10 Additlonsl Sscurity. Tha Landar als¢ shall have and hereby is granted a security interast in alt monies, securities A
other property of the Borcower, now or hereaftes assigned, held, received, of coming into the possession, control, of
custody of the Lender by or for the account of the Borrower {including indabtedness dus from the Lander to the Borrower,
and any and all clsims of Borrower agsinst Lendar, at any time axisting) whether expressly as collateral security, custody,
pledgs, transmission, collaction or for any othar purpose, snd also upon any and sl deposit balances, inciuding any
dividends daciared, or intarest accruing thereon, and proceeds therao!. On an Event of Dafault, the Lender may, in addition
to any other rights provided by this Mortgags or any of the other Loan Documents, but ahali not be obligated to, apply to
the payment of the Loan or Other indebtedness sacured hereby, and in such mannar as the Lender may daterming, any such
monies, securities or other proparty held or controlled by the Lander. No such application of tunds shall, uniess otharwiie
gxpressly sgreed by the Lender in writing, reduce, alter, delay or otharwise affect any reguiarly schedulted payment with
raspect to the Loan of such Other Indebtadness of obligations.

1.11 Leases AHecting Mortgaged Property. The Borrower shalt comply with and observe its obligations s \andiord or
tanant under all lenses atfacting the Mortgaged Property Or any pant thereof. If requested by Lender, Borrowar shall {urnish
Lander with executed copies of ali leases now or hereaftes existing on the Mortgaged Property; and all leases now af
haraafter anterad into will be in form ang substance subject to the approval of Lender. Borrower shall not sccept payment
of rent more than ong (1} month in advance without the express written consent of Lender. 1f requested by the Lender,
the Borrower shall axecute snd deliver to Lendar, as additional security, such other documenis as may be requestad by
Lender to evidanca further the assignment to Lender hersunder, and to assign any and all such leases whether NOw exXisting
or hereaftar created, including, without limitation. all rents, royalties, 155ues and profits of the Mortgaged Propefty {from
tima 1o time accruing. The Borrowaer shall not cancel, gurrender or modify any lease affecting the Mortgaged Prdperty o
any pan thereof without the written consent ol the Lender.

1.12 Expenses, Tha Borrowar ghall pay or reimburse the Lender for all reasonable artornays’ feas, COSIE and} expenses
incurrad by tha Lender in connection with the collection of the indabtadness secured hereby or the enforcement of any
rights or remadies provided for in this Mortgage, in any of the other Loan Documents of the Other Indebtedness
Instruments, Or &s may othervvise be provided by iaw, or incurred by Lencers in any proceeding involving the esiate of 8
deceadent or an insolvent, of in any action, proceading or dispute of any kind in which the Lender 15 made & pany, of
appoars as party plaintitf or defendant, atfecting this Mortgage, the Note, sny of the othar Loan Documents, any of the
Dthar Indabtadness Instruments, Borrower or the Mortgaged Property, including but not limited 1o the foreclosure of this
Mortgage, any condemnation action involving the Mortgaged Property, any anvironmental condition ol or alfecting the
Mortgaged Property, Or any action to protect the sacurty hereof; and any such amounts paid of incurred by the Lender shal
be added to the indebtedness securad hereby and shall be further secured by this Mortgage.

1.13 Performance by Landar of Defaults by Borrower. If the Borrower shall defauil in the payment of any Isx, hen,
assassment or charge laviad or assessed against the Mortgaged Property, oOf otherwise described In Paragraphs 1.04 and
1.08% hereof; in the psyment o any utility charge, whathet public or private; in the payment of insurance premiums; in the
pracurement of Insurance coverage and the delivery of the insurance pohcies required hereunder, of in the performance o
ohservance of sny other covenant, eondition or term of this Mortgage, of the Note, ol any of the other Loan Documents,
or of sny of the Others indebtedness Instruments, then the Lender, at its option, may perform or observe tha same. and ail
paymants made {or COELS OF expenses incurred by the Lander in cannection therevith shall e secured heraby and shall be,
without demand, immediately repaid by the Rorrower 1o the Lender with interest thereon calculated in the manngs setforth
in the Note, and at the default interest rate specified in the Note. or. if no default interest rate is specified, then at the rate
get forth in the Note, plus two percentage points (29%). The Lender shall be the sole judge of the legality, vahdity and
prionty of any such tax, lien, assessment, charge, claim and premium, of the necessity for any such actions and of the
amount necessary 1o be paid in satisfaction thereol. The Lender hereby is empowered 10 enter and to authonze others 1o
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anter upon the Mortgaged Property Of any pan thereo! for the purpose of performing of observing any such detsultad
covanant, condition or term, without thersby becoming liabla to the Borrower or any person in possession holding under
tha Borrower for traspass or otherwise.

1.14 Books and Records. The Borrower shall keep and maintain at all times full, true and accurate books of accounts and
racords, adequate 10 reflect correctly the resuits of the oparation ot the Mortgaged Property. Upon requast 0! the Lander,
the Borrower shall furnish to the Lender (i) within ninety {80) days after the end of the Borrower's tiscal yosr & balance
shest and a statement of income and expenses, both in reasonabie detail and torm satisfactory to Lender and certified by
a Cartifiad Public Accountant, and {ii) within ten (10} days after requast therefor trom Lender, a rent schedule of the
Mortgaged Property, certified by tha Borrowers, showing the name of each tanant, and tor sach tenant, the space occupiad,
the lease expiration date and the rent paid.

1.185 Estoppel Affidavits. Tha Borrowar within ten {10} days alter writtan raquast from the Lender shak (urnish & woitten
statement, duly acknowledged, setting forth the unpaid principal of and interast on the Lsanend Othar Indebtedness and
whather or not sny otfsets or defenses axist sgeinst any principal and interest,

1.18 Alisnation or Sale of Mortgagaed Property. The Borrowaer shall not sell, assign, mortgage, encumber, grant 8 securily
intarast in or otherwise convey ail or any part of the Mortgaged Property without obtaining the express written conasnt
af the Lander at least thirty 130} days prior 10 such conveyance. If Borrower should sell, sagign, mongage, encumbes, grant
8 security interast in or convey all, of any Gart, of the Mortgaged Property without such consent by Lender, than, in such
avent, the sntirs balance of the indebtednoss [including the Loan and all Othar indebtedness) secured by this Morigage and
ail imerest accrusd thareon {or such parts as Lender may alect) shall without notice become due and payabla forthwith a1
the option of the Lendes, .

1.17 Envionmental snd Complisnce Matters. Borrower represents, warrants and covenants a3 follows:

{a) No Mazardous Materisis (hareinatter defined)l have been, are, of will be, while any part of the indebtednass
secured by this Mortgage remains unpaid, contained in, weated, storad, handled, generated, located on,
discharged trom, or disposed of on, of constitute a part of, thé Mortgaged Property. As used harein, the
tarm "Hazardous Materials” Includes, without limitation, any asbestos, ures formaldehyde foam ingulation,
{lammable sxplosivas, radioactive materisls, hazardous materials, hazardous wastes, hazardous Of 10X
substances, or related of unreisted substances or materials defined, regulated, controlisd, limied of
prohipited in the Comprehansive Enviconynental Response Compensation and Lisbility Act of 1880
(“CERCLA") (42 U.8.C. Sactions 9801, &t seq.}, the Hazardous Matenals Transportation Act (49 U.B.C.
Sactions 1801, ot 209.), the Resowce Conservation and Recovery Act ("RCRA"} (42 U.5.C. Sections
8301, o 50g.), the Clean Water Act (33 U.S.C. Sections 1251, of s#¢.), the Clean Air Act (42 U.5.C.
Sections 7401, of saq.}, the Toxic Substances Control Act {1 EU.S.C. Sactions 2601, at 284.}, sach such
Act as amended from time to time, and in the rules and ragulations adopted and publications promuigated
pursuant thereto, and in the rules and reguiations of tha Dccupstional Sataty and Health Administration
("OSHA") partaining to cccupationsl axposure 10 asbestos, as amended from time to tima, or in any other
faderal, state or local environmeantal law, ordinance, rule, or regulation now of harestter in effect

(b) No underground storage tanks, whether in usa or not in use, are located in, on or under any pan of the
Mortgagad Property;

] All of the Mortgaged Property complies and will comply in all respects with applicabile snvironmental lawe,
rules, regulations, and court or administrative ordess;

{d) There are no pending claims or threats of claims Dy private or governmental or administrative authonuies
relating 10 environmental impairment, conditions, or ragulatory requirements with respect 1o the
Mortgaged Propenty;

] The Borrower promptly shall comply with all presant and future laws, ordinancas, rules, reguiptions,
orders and decrees of any governmaental authority atfecting the Mortgaged Property or any part theieot.
Without limiting the toregoing, the Borrower reprasents and covenants that the Mortgaged Property,is v
prasent compliance with, and in the future shall comply with, as applicable, the Americans With
Disabilities Act of 1980, {*ADA*} (42 U.5.C. Sections 12 101, ef s#¢.} and the Rehabilitation Actof 18973
("Rshabiitation Act™) (29 U.5.C. Sections 749, ef seq.), each such Act as amanded irom time to uma,
and in the rules and rcgulations adopted and publications promulgatad pursuant thareto.

if] Borrowser shall give immaediste ora! and writtan notice to Lander of its receipt of any notice of a violation
ol sny law, fule or regulation covered by this Paragraph 1.17, or of any notice ol other claim relating to
the snvironmental or physical condition of the Morigaged Property, of of its discovery of any matter
which woulg make the reprasentations, warrantigs and/or covenants hersin 1o be inaccurate of misiaading
in any respeact.

Borrowaer agrees to snd does hareby indemnify and hold Lender harmiess from all loss, cost, damage, claitn and expanss
incurred by Lander on account of (il the violation of any representation or warranty sot forth in this Paragraph 1.17, (1)
Borrower's {silure 1o parform any obligations of this Parsgraph 1.17. (i) Borrower's or the Morigaged Proparty’s fadurs
to fudly comply with ali environmental laws, rules and reguiations, with all cccupational heaith and sataty laws, ruies and
ragulations, with the ADA or the Rahabilitation Act, as applicable, or {iv) any other matter related 10 environmeantal or
physical conditions on, under of aftecting the Mortgaged Property. This indemnification shall surviva the ciosing of the
Loan, paymant of the Loan, the exercise of any right or remady under any Loan Bocumaent, and any subsequent sale or
transter of the Montgaged Property, and all similar or rejated events or occurrences. Howaevar, thig indemnification shail
not apply to any new Hazardous Materials firgt stored, genarated or placed on the Mortgaged Proparty after the scquisition
of titla to the Mortgaged Property by Lender through toraciosure or deed in lisu of foreclosure or purchase trom a third party
after the Loan has been paid in 1uil,
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1.18 Inspection Rights and Essements. In sddition to other inspaction rights of Lender, the Borrower shall and heraby
does grant and convey 0 the Lander, its agents, represantatives, CONTACLOrS, and employees, 10 be exercised by Lendar
following an Event of Default hareunder or under any of tha other Loan Documents, an easement and licenae to enter on
the Mortgaged Property at any time and from time to time for the purpose of making such audits, tests, inspections, and
axaminations, including, without limitation, inspection of buildings and improvements, subsurface exploration and esNg
and groundwater testing (harein ~“inspections®}, as the Lander, inits sole discretion, deems necessary, convenient, or praped
1o determine the condition and use of the Mortgaged Property, 1o make an inventory of 1he Mortgaged Property, and to
determine whather the ownership, use and operation of the Mongaged Property are in compliance with all federal, state,
and local laws, ordinances, rutas, and regulations, including, without limitation, aenvironmental laws, heasith and public
accommodation laws, the ADA and the Rehabilitation Act, as applicable, and ordinances, rules and reguiations relating
thereto. Notwithstanding the grant of the above easement and license to the Lender, the Lender shall have no obligation
to perform any such Inspections, of to take any ramedial action. All the costs and sXxpanses incurred by the Lender with
respect to any Inspections which the Lender may conduct of take pursuant to this Paragraph 1.18, including, withou!
limitation, the 1eas of any sngineers, Jaboratorias, and contraclors, shall be repaid by the Borrower, with interast, and shall
be sacured by this Mortgage and the other Loan Documents.

ARTICLE 1l
ASSIGNMENT OF RENTS AND LEASES

2.01 Assignment. Borrower, In consideration of Lender's making the Loan as aforesaid and for othes good and valuable
consideration, and to secure the prompt payment of same, with the interest thereon, and any extansions, renawals,
madifications and refinancings of same, and any charges herein incurred by Lender on account of Borrower, including but
not limited to attorneys’ fees, ang any and ail Other Indebtadness, and turther to saCwre the periormance of the covenants,
conditions and agragments hareinafter set torth and set forth in the Note, in the other Loan Documents, and in the Other
indsbtadnass Instruments, does hareby sell, assign and transfer unto the Lender ali leases, subleases and leage guarsnties
of or ralating to al or part of the Mortgaged Property, whether now existing of heraafter crested or afiging, including
without imitation those certain laases, if any, specilically described on an exhibit to this Mortgage, and all the rents, IESLEE
and profits now due and which may hersafter become due under or by virtue of any such lease, whether written of vartial,
or sny latting of, or of any agresmant for the use or occupancy of tha Mortgagad Propertly Of 8ny part theren!, which may
hava baen heratofore or may be hereaiter made of agreed 1o or which may be made or agraed to by the Lender under the
powaers harain granted, it being the intention of the parties to heraby establish an absolute transfer and assignment of all
the said leases, subiesses, lease guaranties and agreaments, and all the avails thereof, to the Lender, and the Botrowel
does hereby appoint irrevocably the Lender its true and lawiul attorney in its name and stesd lwith or without taking
possession of the aloresaid Mortgaged Property as herainafter provided), to eént, teaga or let all or any portion of the
Mortgaged Property to any party Or parties at such rental and upon such term, in its discretion as it may determine, anvd
to collect all of said avails, rents, issues and profits arising from or accruing at any time hereafter, and all now due, or that
may hereaftar become due under aach and all of the leases, subleases, laase guaranties and agresmeants, written of varbal,
or other tenancy existing or which may hereafter exist on the Mortgaged Property, with the same rights and powers and
subject to the same immunities, exoneration of liability and rights of recourse and indemnity 8s the Lendef woauld have upon
taking possession of the Mortgaged Property pursuant to the provisions hersinafter set forth,

202 Prapaymant of Rent. The Borrower represents and agrees that no rant has been or will be paid by any person in
possession of any portion of the Mortgaged Property for more than one installment in advance and that the payment of
none of the rents 10 accrue for any portion of said Mortgaged Propeny has been of will be waived, relepsed, reduced, O
discounted, or otherwise discharged ot compromised by the Borrower. The Borrower waives any right of setoft sgsinit
any person in possession of any portion of the Mortgaged Property. The Borrower agrees that it wilt not assign any of the
rants or profits except to the purchaser Or grantae ol tha Maorigaged Propernty.

2.03 Not Morigages in Possassion: No Liability. Nothing herein contained shall be construed as constituting the Lender
as “mortgagee in possassion” in the ahsence of the taking of actual possession of the Mortgaged Property by the Lende!
pursuant to the provisions hareinaiter contained. In the exarcise of the powers harein granted the Lender, N0 ﬁahilliw shall
pe asserted or anforced against the Lender, all such liability being exprassly waived and releasad by the Borrowger.

2.04 Present Assighment. It is the intention of the parties that this assignment of rents and leases shall be a presernt
assignment; howsver, it is expressly understood and agreed, anything herein comtainad 10 the contrary notwithstanding,
that Borrower shall have the right to collect the rents 50 long as there exists No Event of Default under this Mortgage, and
provided further, that Borrawer’s right to coliect such rents shall terminate ang cease automatically upon the ocourrence
of any such Event of Default without the necessity of any notice or other action whatscever by Lender.

2 06 Neo Obligstion of Lendes Undar Leagses. The Lender chall not be obligated to perform oOf discharge, not does it
hereby undertake o parform ot discharge, any obligation, duty or ligbility under any leases, subleases or rental sgreements
relating to the Mongaged Propérty, and the Borrower shall and does hereby agree 10 indemnify ang hold tha Lender
harmiass of and from any and all liability, loss or damage which it may or might inCur undes any leases, subleases of
agraaments or under of by reason of the pssignment theraof and of snd from any and sil ciaims and demands whatsoever
which may be asserted against it by r8ason ol any alleged obligations of undertakings on its pan 1o perfarm or discharge
any of the terms, covenants or agreements contained in said leasas, subleases or agreements. Should the Lander wncur
any such liability, 1oss of damage, under said leases of under or by reason of the assignment thereol, or in the defense ol
any claims or dernands asserted against the Lander in connection with any one of more of ssid leases, subleases o
agreements, the Borrower agrees to reimburse the Lender for the amount thereof, including COStS, expenses and reasonsbie
attorneys’ fees immediataly upon demand, snd unil the same are fully reimbursed by the Borrower, all such costs,
expenses and attorneys’ fees shall be csecured by the assignment hereunder and by this Morigage.

2.06 instructlon to Lessees. The Borrower does turther specifically authorize angd instruct sach and every present and
futura lessee, tanant, gsublessee of subtenant of the whole or any part ol the Mortgaged Property 10 pay all unpad rental
agreed upon in any lease, sublease or tenancy 1o the Lender upon receipt of demand from said Lendes 1O pay the same.

Future Advance Mortgag#e Page 7
{(11/93)

i




|
|
i
!

207 Default (Assighment). Upon the occurrence of any Event of Default, as described in Paragraph 4.01 of this
Mortgage, then, in addition to the right to demand and collact directly from tenants rents accruing trom losses of the
Mortgaged Property, Lendar shail have all rights and remedias set forth in Article IV or eisewhere in this Mongage.

ARTICLE NI
SECURITY AGREEMENT

3.01 Grant of Becurity intersat. Borrower (the “debtor” for purposes of the Uniform Commarcist Coda), in considernuon
ot Lender’s (the "socured party” for purposes of the Uriform Commercial Code) making the Loan as aforgsaid and for other
pood and valudbla consideration, and to secure tha prompt payment of same, with tha interest therson, and any axtensions,
ranewals, modifications and refinancings of same, and any charges harein incuwred by Lender on sccount of Borroww,
inciuding but not limited to attomeys’ fees, and any and all Other Indabledness, and further to secure the performance of
the covenants, conditions and agreaments harsinafter set forth and set forth in the NOss . ig.the other Loan Documents,
and in the Other indabtednass Instruments, does hereby assign and grant to Lender title to and & socurity interest in such
portions of tha Mortgaged Property the security interest in and disposition of which is governed by ths Unitorm Commaercial
Code {the "Colliateral”).

1.02 Definitions. All tarmg used harein which are defined in the Alabama Uniform Commaerciat Code (the "Uniform
Commercial Code”) shall have the sama meaning harein as in the Uniform Commercial Code unlass otherwise indicsted
herain,

3.03 Financing Statements. No financing statement covearing any Collateral or any proceads thereof 1s on fila in any
public office, excapt for tinancing statemnents spocifically set forth on an sddendum attached hereto, if any, shd except
for the financing statemants sxecuted by Borrowaer and Lender. Atthe Lender's request, the Borowsr will join with Lender
in executing ona or more financing statements pursuant to the Uniform Commaercisl Cods in form satistactory 10 the Lender,
and will pay the cost of filing tha same in all public offices wherever filing is deemad by the Lender to be nacassary Of
desirable. The Borrowsr suthorizes the Lender t6 prepare and to tile financing statemnants covering the Collateral signed
only by the Lender and 10 8ign tha Borrower’s signature to such linancing stataments in jurisdictions where Borrowec's
signature is required. The Borrower promises to pay to the Lender the teas incurrad in filing the financing statemaents,
including but not limited to mortgage recording taxes payable in connaction with tilings on fixtures, which fess shail becoma
part of the indebtedness secured hereby.

3.04 Reprasentstions of Borrowaer (Collaterall. With respact to all of the Collateral, Borrower represents and wariants
that:

{a} The Collateral is used or bought primarily for business purposes;

{b) H the Loan is 8 construction loan, the Collateral is being acquired and/os installed with the proceads of
the Nots which Lander may disburse directly to the seller, contractor, of subcontractor,

(] All the Collateral will be kept at the address of Borrower shown in Paragraph 5.08{s} or, it not, at tha real
property described in Exhiblt A hereto. Borrower promptly shall notity Lendar of any change in the
location of the Collateral. Except for transactions in the ordinary course of Borrower's business,
Borrower, its agents of employees, will not remove the Collateral from £aid location without the pnos
written consent of the Lendsr;

(d} i certificates of title are issued or outstanding with respect to any of the Collaterai, the Borrower shall
cause the Lander's interast to be properly noted thereon; and

() Borrower's name has always besn as set forth on the first page of this Mortgage, except as otherwise
disclosed in writing to the Lander. Borrower promptly shall advise the Lender in writing of sny change
in Borrower’'s name.

3.06 Assignment of Liabilitlas, | at any time of umes by sale, assignment, negotiation, pledge, or otharwise, Ldnder
trangfers sny or ail of the indebtadnass of instruments secured hereby, such transier shail, uniess otherwise :pccihhd i
writing, carry with it Lender’s rights and ramadies hereundar with respect to such indebtedness of ingtiumems transtarrad,
and the transferee shall become vested with such rights and remadies whether or not they are spacifically referred 10 10
tha transtar. ! and to the axtent Lender retains sy of such indabtednass or instruments, Lender shall cantinue L0 have
the rights and remedies herein set forth with raspect thareto.

32.06 No Obligation of Lendar Under Assigned Contrects. The Lender ghall not be obligated to pertorm or Aischarge,
nor does it heraby undertake to perform or discharge, any obligation, duty of Lability under any CONracts Of SQTeBMBNLS
relating to the Mortgaged Property, and the Borrower shall and does hereby agree 1o indemmily and hold the Lander
harmiass of and from any and all liability, loss or damage which it may or mighl incw under any suCh cContracts of
agraamants or under or by resson of tha assignment thereo! and of and from any and all claims and demands whatsoever
which may bs asserted against it by reason of any sileged obligations ar undertakings on its part 1o perform of discharge
any of tha terms, covenants or agraements contsined In said contracts or sgresments. Should the Lender incur any such
liabllity, loss or demage, under said contracts or agreamaeants ofr under or Dy reason ol the assignment thereot, or in the
dafanse of any claims or demands assertad against the Lender in connection with any one or more of sad contracts of
agreements, the Borrowar 8grees 10 raimburse the Lender for the amount thereof, including costs, expenses and reasonable
attornays’ fess immediatsly upon demand, and until the same are fully reimbuwrsed Dy the Borrower, all such costs,
expensss and attorneys’ fees shall be sacured by the assignment hereunder and by this Mortgage.

307 Defsult {Sacurlty Agreemant). Upon the occurrence of any Event of Default, as described in Paragraph 4.01 of
this Mortgags, the Lander shall have all rights and remedies set lorth in Article IV or glsewhere in this Montgage.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.01  Event of Defsult. The te/m *Event of Default,” wherever used in this Mortgage, shall mean tha occurrence of
existence of any one of mofe of the following avents or circumstances:

sl Failure by the Borrower 10 pay as and when due and payable any instaliment of principal, wierest of

. apcrow deposit, or othef charge payabls under the Note, this Mortgage of under any othar Loan
Document; of

b} Failure by the Borrower 10 duly observe any other covenant, condition or agreemeant of this Mortgage, of

the Note, of sny of the other Loan Documents, or of any of the Othet WAdeDtednass Instruments, and the
continusnce of such fabiure for ten (10} days or mare, Of the occourrence ol sny other Event of Daisuil
under any of the other Loan Documants or Other Indebtedness Instruments,; Of

ic} The filing by the Borrower or any guarantor of any indebtednass secured heraby of of any of Borrower’s
obligations hareundar, of a voluntary patition in bankruptCy Of the Borrower's of any such guaranior’s
adjudication as 8 bankrupt of insolvent, or the filing by the Bofrower or any such guarantor of any petition
or answer seeking or acquiescing n any reorganization, arrangement, composition, resdjustment,
liquidation, dissolution o gimilar ralied for itsatf under any present Of future federal, state or other statule,
law or regulation relating 10 bankruptcy, insolvency or other relie! for debtors, or the Borrovear’'s of any
such guarantor's saeking Or consenting t0 ©f scquisscence in the appointment of any trustes, receiver
or liguidator of the Borrower or any such gusrantor or of all or any substantial part of the Mortgaged
Property or of any Of all of tha rents, ravenues, issuBs, sarnings, profits or income thetaof, or of any
intsrest or estate tharein, or the making of any general assigrmant for the benetit of craditors or the
admission in writing of its inability to pay its debts genefally as they become due; of

{d) The entry by a court of compatant jurisdiction or any order, judgment, or decree spproving 8 petition filad
against the Borrowaer or any guarantor of any of the indebtedness gsacured heraby or of any of Borrowar's
obligations hersunder, seaking any reorganization, arrangement, composition, readjustment, liguidation,

dissolution or similar retief undsr Bny present of future {ederal, state or other statute, law Q¢ reguiation
relating to bankruptcy, insolvency of other reliat for debtors, which order, judgment of decree rermaing
unvacated and unstayed for an aggregate of thirty (30) days {whether of not consecutiva} {from the date
of antry thersof, or the appointment of any trustes, receiver or liquidator of the Borrower OF any such
guarantor of of all or any substantial part of the Mortgaged Property of of any or ail of the rants,
revenues, issuss, aBmings, profits or income tharaal, of of any interest or estate thargin, without the
consent or acquiescence of the Borrower and/or any such guarantor which appointmant shall remain
pnvacated and unstayed for an sgoregate of thirty (30} days (whathar or not congacutiva); of

(») The filing or enforcemant of any othar morigage, lien of encumbrance on the Moprigaged Propaily or any
part thereof, or of any intergst of BState therein; of

it If any portion of the Mortgaged Property is 8 laaseholid estate, the occurience of a default under such
jease or other instrument creating the estales.

4.02 Accelarstion of Maturity. tf an Event of Detault shall have occurred, then the entire baiance of tha indebtedness
lincluding but not limited to the Loan and the Other iIndeptednass) secured hereby (o7 such parts as Lendar may elect} with
intarest sccrued thareon lof such parts as Lender may slact} shall, at the option of the Lander, become due and payable
without notice of demand, tima being of the essence. Any omigsion on tha part of the Lender 1o exercise such option when
antitied to do so shall not be congidered as a waiver of such right.

403 Right of Lander 10 Enter end Toke Passassion.

{a) it an Event of Default shall have occurred and be continuing, the Borrower, upon damand of the 'Lunder_
shail forthwith surrender 10 the Lender the actual possession of the Mortgaged Proparty, and if and to the
axtent permitted by iaw, the Lander of its agents may enter and take and majntain possession of all the

Mortgaged Property, togethar with all the documents, books, records. papers and accounts of the
Borrower or then ownef of the Mortgaged Properny relating thereto, snd mMay exclude the Borrower and
its sgents and employees wholly therefrom.

] Upon avery such antering upon or taking of possassion, the Lender, a3 attorney-in-1act or agem of the
Borrowaer, of In its own name a5 martgagee and under the powers herein granted, may nold, store, use,
operats, manage and control the Mortgaged Property lor any portion tharaof selected by Lenderl g

conduct the business thareo! either personally of by its agents, and, from ime to tima (i} make &l
necessary and proper maintenance, repairs, rangwalg, replacements, sdditions, betterments and
irnprovements thereto and thereon and purchase of otherwise scquire pdditionsl fixtures, parsonality and
other property; (i} insure of keap the Mortgaged Property tor sny portion thereot selacted by Lenderl
insurad; lili} manage and operate the Mortgaged Property (or any portion thereol salected by Lender) and
axercise ail the rights and powers of the Borrower in its name Or otherwise, with respect to the sama,
Inciuding legal actions {or the recovery of rent, lagel dispossessory actions against tenants halding over
and lagsl actions in digtress of rent, and with full powaer and authority to cancel of terminate any lasse
or sublease for any cause or on any ground which would antitie the Borrower 1o cancel the same, and
to elect to disatfirm any leass of sublease made subsequent to this Morigage of subordinated to the en
hareof: {iv] enter into any and all agreements with respect to the axercise by others ol any of the powers
herein granted the Lender, all as the Lender from time to time may determine 1o be to 1S best advantage,
and the Lender ray collect and receive all the income, revenues, rents, jesues and prolits ol the
Mortgaged Property (Of 3ny portion thereof selected by Lendert, including those past due as well as those
accruing thergafter, and, after deducting (aal all expenses of taking, halding, managing, and operating the
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Mortgaged Property {including compensation tor the services of all persons empioyed lor such purposes),
(bb) the cost of sl such maintenaace, Frapairs, ranaws, replacemeants, additions, DETISIMBME,
improvements and purchases and acquisitions, (cc) the cost of such insurance, {dd} such taxes,
sssessments and other charges prior to this Mortgage as the Lander may determine to pay, los} others
proper charges upon the Mortgaged Property or any pant thareol, and (tf) the ressonabla compensation,
axpanses and disbursemants of the attorneys and agents of the Lender, Lender shall apply the ramander
of the maneays 8o raceived by the Lender, first to the payment of accrued interest under the Note; second
to the payment of tax deposits required in Paragraph 1.04; third 1o the payment of any othas sums
requirad 1o be paid by Borrower under this Mortgage of under the other Losn Documents; fourth to the
paymant of overdue instaliments of principal on the Note; fifth to the payment of any sums due under
Other Indebtednass instruments, whather principal, interest or otherwise; and the balance, if any, as
ctharwisa required by iaw.

{c} Whenevar all such Events of Default have been cured and satisimd, the. Lender may, at its option,
surrander possession of the Morigaged Property to the Borrowaer, of to whomsosver shall ba entitled to
possession of the Mortgaged Praperty as a matter of law. The sama right of taking possession, howaever,
shall exist it any subsequent Event of Defauit shall occur and be continuing.

4.04 Recelver.

{a) If an Event of Default shall have occurred and be continuing. the Lendar, upon application to a8 cowl of
competent jurisdiction, shall be entitled, without notice and without regard to the adequacy of any
sacurity for tha indebtedness heraby sacured or the solvancy of sny party bound for its paymgnt, 10 the
appointment of a receiver to take possession of and to operate the Mortgsged Property and 1o coliect the
rents, profits, issues, royalties snd revenues thersof.

{b} The Borrower shall pay to tha Lendgr upan demand all costs and axpenses, inCluding receiver’s tses,
attornays’ fees, costs and agent’s compensation, incurted pursusnt 10 the provisions contained wn this
Paragraph 4.04; and sll such sxpsnses shall be secured by this Morngage.

4.08 Lendec's Powar of Entorosment. If an Event of Datault shall have occurred and ba continuing, the Lander may.
alther with or without sntry or taking possassion as hareinabove provided or otherwise, procesd by suit or Uity at law of
in mQuity or any other appropriate procesding of remedy (a} to enforce payment of the Loan; {b} to 1oraciose thus Mongage.;
(c) to enforce or axercise any right under any Qther Indebtadness Instrument; and {d) to pursue any other remedy available
to Lander, all as the Lender may slect.

4.08 Rights of a Secured Party. Upon the occurrencs of an Event of Default, the Lender, in addition to any and all
ramedias it may have or exercise under this Morgage, tha Note, any ol the other Loan Dogcuments, the Othear Indabtagness
Instruments or under applicable law, may immediately and without demard exercise any and all of the rights of a secured
party upon default under the Unifarm Commercial Code, all of which shall be cumuiativa. Such nghts shall include, without
limitation:

(») The right to taks possession of the Collateral without judicial process and to enter upon any prenuses
where the Collateral may be located tor the purposes of taking possession of, secyring, ramoving, &nd/for
disposing of the Collateral without interference from Borrower and without any liability tor rent, storage,
utilities or other sume;

{b) The right 10 sell, lease, or otharwise dispose of any or all of the Collateral, whether in its then condition
or after furthar processing or preparation, at public of private sale; and unless the Collaters! 15 porishable
or threatens to dacling speadily in valus or is of & type customasily sold on a recognized market, Lendas
shall give 1o 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 of other intended dispositian of the Collatersal 15 0
be made, all of which Borrower agrees shall be reasonable notice of any sale or disposition of the
Collateral;

{c) Tha right to require Borrgwer, upon request of Lender, 10 assambie and make the Collateral nu-lafnle 10
Lender at & piace reasonably convenient ta Borrower and Lender; and

{d} The right to notity account debtors, and demand and receive paymant therefrom.

To affectuate the rights and ramediss of Lendar upon detault, Borrower does hergby irrevocably appoint Lender attorney-i-
fact for Borrowaer, with full power of substitution to sign, execute, ang deliver any and all mstroments and doCcuments and
do all acts and things to the same extent as Borrower could do. and to seli, assign, and transter any coliateral 1o Lender
or any other party.

4.07 Power of Sale. If an Event of Detault shall have occurred, Lender may sell the Mortgaged Property to the highast
bidder at public suction in front of the courthouse door in the county of counties, as may be required, whare the Mortgaged
Property is located, aithar in parscn of by auctionser, atter having first given notice of the time, place and terms ol sale,
together with a description of the propernty to be sold, by publication once a week for three [3) successive weeks priof 1o
said sale in some newspaper published in said county of counties. as may bs required, and, upon payment of the puwchase
money, Lendar or any persoen conducting the sale for Lender is authorized to axecute 10 the purchaser at sad sale 3 geen
to the Mortgaged Property so purchased. Lender may bid at said sale and purchase the Morigaged Property, of any part
thereof, if the highest bidder therefor. At the forsclosure sale the Morigaged Property may be offerad tor sale and sold
as 8 whole without first offering it in any other manner or may be offered tor sale and soid in any othar manner as Lender
may slect. The provisions of Paragraph 4.06 of this Mortgage shall apply with respect 1o Lender’s eniorcement ol nights
or interests in parsonal property which constitutes Morngaged Property hereunder.

4.08 Appilcation of Forsciosure or Sals Procasds. The proceeds of any foreclosure sale pursuant o Paragraph 4 .07,
or any sale pursuant to Paragraph 4.06, shall be spplied as follows’
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(8] First, to the costs and expénses of (i} retaking, hoiding, storing snd processing the Collateral and
praparing the Collateral of the Mortgaged Property {as the case msy ba) for sale, and (il making the sale,
including a reasonable attorneys’ fee for such services as may he necessary in the coliection of the
indebtadness secured by this Morigage or the {oreclosure of thia Mortgage;

(b} Second. 10 the repsyment of any money, with interest thereon 1o the date of sale at the applicable rate
or rates spacified in the Note, this Mortgage, the other Loan Documents of the Other Indebtednass
.. Instruments, as applicable, which Lender may have paid, or bacoma liable to pay, or which it may then
ha nacessary to pay for taxes, insurance, sszassments or othar charges, liens, of dabts as hereinabove
provided, and as may be provided in the Note or the other t oan Documents, such rapayment 10 be applied
in the manner determined by Lender; -
LI TR T SR
el Third, to the payment of the indebledness (including but not imited to the Loan and the Other
indebtedness] secured hereby, with intarest 10 date of sale at the applicable rate or rates specitied in the
Note, this Mortgsge, the other Loan Documents or the Other Indebtedness Instruments, §s applicable,
whather or not all of such indebtednass ig then due;

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

4.09 Lendar's Option on Forsclosurs. At the option of the Lender, this Mortgage may be foreclosed as provided by law
or in equity, in which avent a reasonable antorneys’ {ee shall, amang othar costs and expensas, ba allowed tnd paid out
of the proceeds of the sale. In the avent Lander exercises its option to foreclose this Mortgage in squity, Lender may, at
its option, foreclose this Mortgage subject to the rights of any tenants of the Mortgaged Proparty, and the tailure to make
any such tenants parties dafandants to any such foreclosure procesding and to foreclose their rights will not be, nor be
assarted to be by the Borrower, 8 defense 1o any proceedings instituted by the Lendar to collect the sums sacured bereby,
or to collect any deficiency ramaining unpaid after the loreclosure sate of the Mortgaged Property.

4.10 Waiver of Exemption. Borrower waives all rights of exemption partaining to reak or personal property as 1o any
indebtedness secured by or that may Le securad by this Mortgage, and Borrower waives the benefit of any siatute
reguisting the obtaining at a deficiency judgment or requiring that the value of the Mortgaged Property be st off ageinst
any part of the indebtednass secured hereby. ]

411 Suits to Protect the Mortgaged Property. The Lender shail have power (a) to institute and maintain such suits and
procesdings 8s it may desm expadiant 1o prevent any impairment of the Mortgaged Property by any acts which may be
unlawtul or in viclation of this Morigage; (bl to preserve or protect its interest in tha Mortgaged Property and in tha inComae,
revenuas, rents and profits arising therefrom; and (c) to restrain the enforcement of or compliance with any legislation O
othar governmantal anactment, rule or order that may be unconstitutiona! or otherwise invalid, if the anforcement of or
compliance with such anactmant, rule or order would impair the security hareundar or be prejudicial 10 the intarest of the
Lender.

4.12 Borrower to Pay the Note on any Default in Paymaent; Application of Monays by Lender. if defauit shall occurn
the paymant of any amount due under this Mortgage, the Note, any of the ather Loan Documenis Or any of the Other
Indebtedness Instruments, of if any other Event of Default shall occur under this Mortgage, then, upon demand of the
Lander, the Borrower shall pay to ‘the Lender the whole amount due and payable under the Note and under all Other
Indebtadness Instruments; and in case the Borrower shall fail 10 pay the same iorthwith upon such demand, the Lender
<hall be entitied to sue-for and to recover iudgment for the whole amount £0 due and unpaid together with COSLS, which
shall include the rassonable compensation, expenses and dishursaments of the Lender's agents and atiomeys.

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 Of remady accruing upon any default shall exhaust of impair any such nght, power or remedy or shall be
construsd to be 3 waiver of any such default, or acquiescence thavein: and every right, powes and remedy given by the
Note, this Mortgage, any of the other Loan Documents, or the Other Indebtedness Instruments to the Lender may be
exerciged from time to tima and as often as may be deemed expedient by the Lender. I.

4.14 No Wsiver of Ons Default t0 Affect Another. No waiver ot any default hereunder, under any of the othesr Loan
Documents, or under any of the Other Indabtednass Instruments shall extend to or shall aftect any subsequent of any other
then existing default or shall impair any rights, powers or remedies consequent theregn.

If the Lender (a) grants forbearance or an extension of time for the payment of any indebtedness securad hereby; (b} takes
other or additional gecurity for the payment thereol: [c) waives of does not exarcise any right granted haren, n the Note,
in any of the other Loan Documents, or in any of the Other Indebtedness Instruments; (d) releases any part ot the
Mortgaged Property {rom this Mortgage of otherwise changes any of tha terms of this Mortgage, the Note, any of the other
Loan Documents or the Other indabtedness Instruments; {e) consents 1o the filing of any map, plat, or replat of Or consents
to the granting of any sasement on, all or any pan ol the Mongaged Property, of (1] makes of consents 1G any agregmeni
subordinating the priority of this Mortgage, any such act of omission shall not release, discharge, modily, change, of attect
the original liabllity under this Mortgage. the Note, the other Loan Documents, ar the Other Indebtedness Instruments of
the Borrower or any subsequent purchaser of the Mortgaged Property Or any part thereof, or any maker, Co-SIQner,
endorser, suraty of guarantor; nor shalt any such act or omission preciude the Lender from exgrcising any right, power of
privilege herain granted or intended to be granted in the event of any other defaull then made or of any subsequent default,
notr, except as otherwise expressly provided in an instrurment of instruments executed by the Lender ghall tha provisions
of this Mortgage be altared thereby. in the event of the sale or transier by operation of law or otherwise al ail gr any part
of the Mortgaged Property, the Lander, without notice to any person, corporation ot other entity {except notice shall be
giver: to Borrower 20 tong &s Borrower remaing hable under the Note, this Mortgage or any ol the aother Loan Documents)
heraby i8 suthorized and empowered 10 Jeal with any such vendee of transteree with reference to the Morrgaged Property
or the indebredness gecured hereby, or with relerence to any of the terms Of conditions hareof, or of the other Loan
Documents, as fully and to the same extent as it might desl with the origina) parties hereto and without 10 any way
refeasing or discharging any of the habilities or undertakings hereunder.
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4.16 Disvontinusnce of Procesdings — Position of Parties Restored. In case the Lender shall have proceaded to enforts
any right or tamedy under this Morigage by foreclosure, entry or otherwise, and such proceadings shall have been
discontinued or abandoned for any reason, or shall have been datermined adversaly to the Lendar, than and in evary such
case tha Borcower and the Lender shall be rastored to their former positions and rights hereunder, and ali nghts, powers
and remeadies of the Lender shall continue as if no such proceeding had been taken.

4.16 Remediss Cumuistive. No right, power, or remedy conferrad upon of resarved to the Lender by this Mortgage 1§
intended to be axclusive of any other right, power of remedy, but sach and every such night, power and remedy shall be
cumulative and concurrent and shall be in addition to any other right, powar and remedy given hereunder, or under the
Note, any of the other Loan Documants, the Other indebtedness Instrumants or now or hereafter existing at law or in aquity
or by statute’-

4.17  Notice of Defauits Under the Loan Dacumants and Other Cradit Arrangamaents. Borrower shall give prompt notice
to Lander of any defaults by Borrower under this Mortgage or any ot the other Loap Qocyments, and of any notice of
default received by Borrower under any other credit arrangemant of Borrower.

ARTICLE V
MISCELLANEOUS

5.01 Binding Effect. Wherever in this Mortpage one of the parties hereto is named or referred 10, the heirs,
administrators, eXecutors, SUCCessors, assigns, distributass, and legal and personsi representatives ot such party shall be
inchuded, and il covanants snd agresments contsined in this Mortgage Dy or on behalf of the Borrower or by of on beha!t
of Lender shall bind and inure 1o the benefit of their respective heirs, administrators, exacutors, SUCCeSsOrs, BsSsigns,
distriburees, and legal and personai represantatives, whether 50 expressed or not. Noatwithstanding the foregoing, the
Borrowsr shall not be antitied to assign any of its rights, titles, and interests hereunder, or to delagats any ot its obligations,
liabilities, duties, or rasponsibilitias haraundar, ang will not parmit any such assignmaent or delagation to occur (voluntariy
or involuntarily, or directly ar indirectly}, without the prior writtan consant of the Lender.

8.02 Hsadings. The headings of the articlas, sections, parsgraphs and subdivisions of this Mortgage are for conveniance
of raterance only, aré not 10 be considered a part hersof, and shall not limit or otharwise atfect any of the terms harso!.
"Harein,” *hereby,” "hereunder,” “heraof,” and othes souivelent words or phrases reter 10 this Mongage and not soleky to
the particular portion thereof in which any such word of phrase is used, unlessy otharwise clesrly indicated by the contaxt.

.03 Gender; Number. Whanever the context so requires, the masculine includes the faminine and nauter, the singular
incliudes tha plural, and the plural includas tha singuiar.

5.04 Invalid Provisions to Atfect No Others. In Case any ON8 Or MOre of the Covanants, agreaments, tarms of provisions
contained in this Mortgage, in the Note, in any of the other Loan Documents, of in tha Other Indebtednass Instruments shall
be invalid, {legal or unenforcoabla in any respect, the validity of the remaining covenants, agresments, termsg of Provigions
containad herein, and in the Note, in the other Loan Documents and in the Other indebtednass Instruments shall be In no
way affected, prejudiced or disturbad thareby.

508 Losn Documants. Wherever reference is made herein to this Mortgage, the Note, the Loan Documents, ur the
Other Indabtednass instruments, such reference shall include all renewals, extensions, modifications and refinancings
theraof. ‘

§.08 Confiict In Loan Documants. In the event of conflict in the terms of any provision in this Mortgage, the Note, any
of the other Loan Documaents, or the Other Indabtedness Instruments, the terms of the provision most favocable 10 the
Lender shall apply.

507 Instrument Under Seal. This Mortgage is given under the seal of 3l parties hersto, and it is intended that this
Mortgage is and shall constituts and have the stfact of a sesled instrument according 10 law.

£.08 Addresses and Other Information. The following information is provided in order that this Mortgage shall r.ciknph.r

with the requirements of the Uniform Commerc:al Code, as enacted in the State of Alabama, tor instruments 10 be fled
as financing statements;

{a) Nama of Borrower (Debtor): Benson Custom Homes, Inc,

Address of Borrowasr: 176 Highland View Drive
Birmingham, AL 35242

{b) Namae of Lender (Secured Perty}: COMPASS RANK
Addrsas of Lender: 15 South 20th Street
Birmingham, AL J30JJ

Attention: Reside;ntial Real Estate

ic) Record Owner of Raal Estate
dascribad on Exhibit A hereto: Benson Custom Homes, Inc.
Future Advance Mortgage Page 12
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5.09 Rider. Additional provisions of this Mortgage, if any, are set forth below or on a Rider attached hereto and made

a part hareol.

* Y T Y -

this Mortgage to be exscuted and affective as of the

IN WITNESS WHEREOQF, Borrower has caused
date or dates reflected below.

day and year first above written, although actually executed on the

BORROWER {(Mortgagor. Debtar):

Benson Custom Homeyg, 1nc,

ATTEST:
Its: Itg: President, Richard W. B san
Date Executed: April 1, 1997
» WITNESS:
Date Executed:
WITNESS:

Date Executed:

future Advance Mortgage Page 13
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATEOF  _Alabama

COUNTY OF Jefferson

|, Clayton T. Sweeney _, a notary public in and for said county in said state,
hereby cestify that Richard W. Beneom whoss name as _President
of Bepson Custom Homes, inc, _, N Amcurpnratic{n —
is signed to the foregoing instrumaent and who is known 10 me, acknowledged before me on this day
that, being informed of the contents of such instrument, _he . assuch officer and with

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

Given under my hand and official seal this 18t day of ok ril .19 97

[ Notarial Seal } y
INDIVIDUAL ACKNOWLEDGMENTS
STATE OF o
COUNTY OF ___
f, _ , a notary public in and for said county in said state,
hersby certify that i ., whose name _____
signed to the foregoing instrument and who known to me, acknowledged befors me on this

day, that, baing informed of the contants of such instrument, sxecuted the same voluntarily
on the day the same bears date.

Given under my hand and official sea! this day of .19 .

Notary Public

| Notarial Seal ) My Commission Expires:
|

STATE OF . I
COUNTY OF .

l, . . a notary public in and for said county in said state,
hergby certify that _ , whose name
gigned to the forsgoing instrument and who known to me, acknowiedged before me on this
day, that, being informed of the contents of such instrument, sxscuted the same voluntarily

on the day the same bears date.

Given under my hand and official seal this day of , 18 )

Notary Public

[ Notarial Seal ) My Commission Expires:

Future Advance Mortgage Page 14
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EXHIBIT A

Description of Mortgaged Property

Lot 166, according to the Survey of Forest Parks — lst Sector, Aas recorded

in Map Book 22, Page 28 A, B & C, in the Probate Office of Shelby County,
Alabama,
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- ARISING UNDER

'EVIDENCING, SECURING, OR RELATING

. ADDENDUM TO MORTGAGE

MITING THE GENERALITY OF THE PROVISIONS OF-THIS MORTGAGE

RELBTING TO THE INDEBTEDNESS SECURED HEREBY, IN ADDITION TO THE
NOTE, THIS MORTGAGE SECURES ALL INDEBTEDNESS OF BORROWER TO LENDER
OR IN CONNECTION WITH THAT CERTAIN MASTER LOAN

AGREEMENT FOR CONSTRUCTION FINANCING BETWEEN THE BANK AND THE
BORROWER DATED____ April . 1 .
ITNDEBTEDNESS IS NOW EXISTING OR HEREAFTER ARISING; AND ALL SUCH

INDEBTEDNESS IS HEREBY DEEMED TO BE INCLUDED WITHIN THE TERM "OTHER

INDERTEDNESS" WHEREVER USED IN THIS MORTGAGE AND ALL DOCUMENTS
m0 SUCH INDEBTEDNESS ARE HEREBY

wOTHER INDEBTEDNESS

WITHOUT LI

DEEMED TO BE INCLUDED WITHIN THE TERM
INSTRUMENTS" WHEREVER USED IN THIS MORTGAGE.

il
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