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JANMSOUTH MORTCAGE COMPANY, INC.

STATE OF ALABAMA ]
THIS IS A FUTURE
Shelby  COUNTY ) ADVANCE MORTGAGE
MORTGAGE
(Construction Loans)
This mortgage {hereinatter calied the “mortgage"} is made and entered into this 220d dayof _ Aprdil 19934 by and between
Benson Custom Homes, Inc., an Alabama Corporation (hereinafter called the “"Mortgagor,” whether one or more), whose address is

441 Vallev View Road, Pelham, AL 35124 |
and AmSauth Morigage Company, Inc., a Delaware corporation fhersinafter called the "*Marigagee™), whose address is P O, Box 847, Birmingham, Alabama 35201, Attention: Construction Loan Division,

Whareas, the Mortgagor is or hereinafter shall be justly indebted to the Mortgagee in the principal sum of Two Hundred Forty-Seven Thousand Five

Hundred and 007100 —m————— s e e e — e dollars ($ 247 , 500 990}
«

as evidencad by a promissory note {the "' Note™) of even date herewith, which note bears interest as provided therein and is payabie as set forth therein; and o
WHEREAS, this is a FUTURE ADVANCE MORTGAGE and the Mote evidences a construction loan {the “Loan™, the proceeds of which are o be advanced by the Mortgages to the Ma%agnr

oursuant to a construction loan agreement of even date herawith {the *'Canstruction Loan Agresment™), and. in addition to the indebitedness svidenced by the Mote, this mortgage shall alsoTRcurs
all other indebtedness, obligations and liabilities of the Mortgagor ta the Mortgagee, whether now existing or hereafter ansing; and

w

WHEREAS. the Morkgagor, in order to secure the Note, and in order to induge the Mortgagee 1o exiend cradil to the Morlgagor under the Construction Loan Agreement on the strengi®pfl the

security providad by this mortgage and in order to convey the property described herein to the Morigagee as heremnafter sat farth, has agreed to execute and daliver this martgage to the Mo@Bagee
ﬁ

NOW THEREFORE, in consideration of the premises, the Mortgagor hereby agress with the Mortgages as foliows:
I. DEBT AND GRANTING CLAUSES

SECTION 1.01. Debt. This Mongage is given 10 $ecura and shall secure the payment of the follawing (hereinafter collectively referred to as the “Debt”): +

(a) the payment of the indabtedness evidenced by the Note, and interest thereon and any and every sxtension, renewal and moaication theref; ?:1

(b) all other indebtedness, obligations and liabilities of the Mortgagor to the Mnﬁ?agae of every kind and description whatsoever, arising directly between the Mortgagor and the Metgages
or acquired outnght, as a participation or as collateral sacurity from another by the Mortgages, direct or indirect, absolute or contingant, due or to become due, now exjgting or hereafter inclrred,
contracted or arising, oint or several, fiquidated or unliquidated, regardless of how they arise or by what agreement or instrument they may be evidenced or whether they are evidenced by agreement
or instrument. and whather incurred as maksr, endorser, surety, guarantor, member of a partnership, syndicate, joint venture, association or other grolp, or otherwise, and any and all extensions,
renewals and modifications of any of the same; and

o

{c} the compliance with all of the stipulations, covenants, agreements, representations, warranties and conddions contained in this mostgage.

SECTION 1.02. Grantlng Clauses. As sacurity for the payment of the Debt the Morlgagor does heraby grant. bargain, sell and comvey Unto the Mortgagee, Its successors and assigns, the property
and interests in property describad in the following Granting Clauses {a} through (e}, both inclusive, and does grant to the Meripagee a security interast in, said property and interests in property:

(a) The real astate describad on Exhibit A attached hereto and made & part hersof {the “Real Estate”} and all mprovements, structures, buildings and fixiures now or hereafter situated thereon
{tha “Improvements™),

(b) All permits, sasamants, licenses, rights-of-way, contracts, privileges, immunities, tenements and hereditamants now or hereafter pertaining ko or affecting the Real Estate or the Improverments.

() {iy All leasas, written or oral, and all agreements for use or oecupancy of any portion of the Real Estate, the Improvernents of any of the Persanal Property described below with respect
to which the Mortgagor is the lessor, including any and all extensions and renewats of said ieases and agreements andl any and all further leases or agreements, now existing or hergafter
made, including subleases thereundar, upon or cavering the use of occupancy of all or any part of the Real Estate or the Improvements, all such leases, subleases, agresments and tenancies
haretofore mentioned being hereinafter collactively referred o as the 'Leases™.

{ii) any and all guaranties of the lessee’s and any sublessee’s performance under any of the Leases;

{iin the immadiate and continuing right to collect and receive all of the rents, income, receipts, revenLes, issues and profits now dus or which may become due or to which the Mortgagor
may now or shall hereafter (including during the period of redsmption, if any) become entitled or may demand or claim, arising or Issuing from or out of the Leases or from or ¢ut of the
Real Estate or any of the Improvements, or any part thereof, together with ary and all rights and olaims of ary kind that the Marigagor may have against any such lessee under the Leases
or against any subtenants or occupants of the Real Estate or any of tha Improvements, all such moneys. rights and claims in this paragraph described being hersinafter referred tc as the
"Rants’; and

{iv) any award, dhvidend or cther payment made hereafter to the Mortgagor in any court procedure involving any of the: lessees under the Leases in any bankruptcy, insolvency of reorganization
proceedings in any state of federal court and any and all payments madle by lessees in ligy of rent. The Mortgagor hereby appoints the Morigagee as the Mortgagor's irevocable attorney
In tact ko appaar in any action andior to collect any such award. dividend or other payment.

(cf} Al building materials, equipment, fixtures, tools, apparatus and fittings of every kind or character now owned or haraaftar aceuired by the Mortgagor for the purpose of, or used or usefl
in connection with, the Improvements, wherever the same may be tocated, including, without limitation, all lumber and lurmber products, bricks, stones, bullding blocks, sand, cement, roofing materials,
pant, doors, windows, hardwarg, nails, wires, wiring, engines, boilers, furnaces, tanks, mators, generators, switchboards, elevators, escatators, plumbing. plumbing fixures, ar-conditioning and
heating equipment and appliances, electricat and gas equipment and appliances, stoves, refrigerators, dishwashers, hot water heaters, garbage disposers, trash compactars, othar appliances.

carpets, rugs, window treatments, lighting fixtures, pipes, piping, decorative fituras, and all other building materials, equipment and fiztures of every kind and character used or useful in cannection
with the Improvements.

ie) Any and all other real or personal property of every kind and nature from time {o time hereafter by delivery or Dy writing of ary kind convayed, mortgaged, pladgsed, assined or transterred
to Mortgagee, or in which the Morigagee is aranted a secunty interest, as and for additonal security heseunder ty the Mortgagor or by anyone on behalf of, or with the written consent of, the Mortgagaor

{All of the property and interests in property described in the foregoing Granting Clauses (a) through (e}, both inclusive, of this Sacl ?Wﬂmeﬁmes collectively called the "'Property ™.
The parsonal property described in Granting Clause (d) of this Section 1.02 and all ather personal property cmirmm rg ergin sometimes collectively called the *Personal Praperty'' )

SUBJECT HOWEVER, to the liens, sasements, rights-of-way and other encumbrances described an Exhlblt 8 hersto {"Permitted Encumbrances™).

To have and to hold the Property unto the Mortgages, its successors and assigns forever

. REPRESENTATIONS AND WAFRAN ~1 4048
Il. REPRES ﬂi%’igg#

ED
The Mortgagor represents and warrants to the Mortgages that: 03z 56 M ERT IFX

. % oF PROBATE
SECTION 2.01. Warrantles of Titfe. (2) The Morlgagor is lawiull Seized in fee simple of the Real Estate and is guigkbii GMHNT Y 4 tlle to, the Persanal Property, Improvements and
olher Property and hag a good ri%lét to sell and corvey the Property as aforesaid; () the Property is free of all taxes, ass eriLiens, Gh&% urity interests, assignments and encumbrances,
{collectively, ''Liens’y [other than Permitied Encumtirancss); and (c) the Mortgagor will warrant and foraver dafend the tleto the Property unto the Morigagee against the tawful claim of all parsons.

SECTION 2.02. Rents and Leases. {3) The Morgagar has good titte 1o the Rents and Leases hereby assigned and good right to assign the same, and no other person, corporation or entity has
any right, titl or intarest therein; (b) the Leases are not in default (on the part of the Mortgagor or the lessee]: () the Mortgagor has not previousty sold, assigred, transterred, mortgaged or pledged
the Leases or tha Rents; (0} no Rents or deposits have been collected in advance or waived, releasad, set-off, discharged or compromised. and {e) no Lease is in existance on the date of this mongage
excent as heretofore disclosed in writing 10 the Mortgagee, ' T

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

SECTION 3.01. Maintenance of Llen Priority. The Mortgagor shall take alk steps necessary to preserve and protect the validity and priortty of the liens on, securty inferests in, and assignment
of, the Property craated herety. The Morigagor shall execute, acknowledge and deliver such additional instruments as the Mongagea may deem necessary in order to preserve, protect, continue,
extend or maintain the liens, sacurity interests and assignments created hereby as first liens on, security interests in, and assignmants of, the Propetty, except as otherwise permitted under the tarms
of this morgage. All costs and expenses incurred in connaction with the protection, preservation, continuation, extension or maintaining of the liens, security interests and assignments herely created
shall be paid by the Margagor '

SECTION 3.02. Llene and Insurance. For the purpose of further sacuring the payment of the Debt, the Mortgagor agrees Yo: (a) pay all taxes, assessments, and other Liens taking priority avor
this morigage, and il default is made in the paymart of the Liens, or any part thereot, the Marigages, atits option, may pay the same; () keep the Property confinuously insured, in sLich manner
and with such companies as may be satistactory to the Martgages, against loss by fiaod {if the Property is located in a flood-prone area), fire, windstorm, vandalism and malicicus mischief and othar
&erils usually coverad by a fire insurance policy with stancdard extended coverage endorsernent, with loss, if any, payabie (pursuant to loss payable clauses in form and content satisfactory to the

origagee) to the Mortgagee, as s interasts may appear, subjact o the rights of the holders of any prior morigages. Such insurance shat be in an amount at least egqual to the full insurable value
of the Personal Property and Impravernents unless the Morgagee agrees in witing that such insurance may be in a lesser amount. Tha oniginal insurance policy and all replacements therefar, shall
be delivered to, and held by, the Mortgagee until the Debt is paid in full. The originat insurance policy and all replacements therefor must pravids that they may not be canceled without the in SUTEr 'S
giving at least fitean days™ prior written notice of such cancellation ta the Mortgagee.

SECTION 3.03. Assignment of Insurance Pollcles, ete. The Mortgagor hereby assigns and pledges to the Mortgages, as further security for the payment of the Debt, each and every policy
of hazard insurance naw or hereafter in effact which insures the Property, or any part thereof {including without limitation the Personal Property and Improverments, or any part therecf} together with
all right, title and interast of the Mortgagor in and o each and every such palicy, insluding, but notlimited ta, all the Mortgagors right, tile and interest in and 1o any premiums pawd on gach such
noficy, including all rights to return premiums. If the Mortgagor fails to keep the Property insured as specified above. then, at the election of the Mortgagee and without natice to any persen, the
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Mortgagese may, but sha¥ not be obligated to, insure the Property for its full insurable value {or for such lesser amaunt as the Martgagee may wishy against such risks of loss and for its own
henelit, The proceeds from such nsurance {less the costs ¢f collecting the same), if collected, shall be credited against the Debt, or, at the election of the Mortgagee, such proceeds may be
used to purchase additional Personal Property to replace Personal Property which has been damaged or destroyed and to repair or reconstiuct the impravements. All amounts spent by the
Mortgagee for insurance or for the payment of Liens shall becoma a debt dus by the Mortgagor to the Mortgagee and at ance payable, withaut demand upon, or notice ta, the Mortgagaor,
ang ehall be secured by this morlgage. and shall bear interest aX the rate of interest sel forth in the note, or such lesser rate of interest as shall then he the maximum amount permitied by law,
from the date ot payrent by the Mortgagee until paid by the Mortgagar.

SECTION 3.04. Assignment of Condemnatlon Proceeds, etc. As further security for the Debt and the full and complete performance of each and every abligation, covenant, agreament
and duty of the Mongagor contained herein, and to the exient of tha full amount of the Debt secured hereby and of the costs and expenses (including reasonable attorney's fees) incurred by
the Morigagee i the collection of any award or payment, the Mortgagor heraby assigns tothe Mortgagee any and all awards or payments, including ail interest thereon, together with the right
lo recaive the same, that may be made to the Mortgagor with respect 1o the Property as a result of {a) the exercise of the right of eminent domain, {b) the alteration of the grade of of any strest
ot {c) any other njury ko or decrsase in value of the Property. Subject 1o the nghts of the holders of any prior mortgages, all such damages, condemnation proceeds and consideration shall
be paid directly to the Mortgages, and, after lirst applying said sums to the payment of all costs and expenses (including reasonable aktorneys' fees) incurred by the Martgages in obtaining
such sums, the Mortgagee may, at its option, apply the balance on the Debtin any order and amount and whether or nat then due, or hold such balance as a cash collateral reserve against
the Deﬁt. or apply such balance to the restoration of the Propetty, or ralaase the halance 1o the Morigagor. Ne such application, holding in reserve or release shall cure or walve any default
of the Maortgagor.

SECTION 3.05. Waste; inspection. The Mortgagor agrees to take good care of the Real Estats and all Improvements and Personal Property and not to commit or permit any waste theraon,
and at all times to maintain such Improvements and Personal Property in as good condition as they now are, reasonable wear and tear excepted . The Mortgagee may, at the Mortgagee's discretion,
inspect the Property, or have the Praperty inspected by Mortgagee's servants, employees, agents o independent contractors, at any time, and the Mortgagor shall pay all costs ncurred by
the Martgagee it exgcuting any such inspection.

SECTION 3.06. Renta and Leases. The Morigagor covenants and agrees that the Mortgagor shall {2) comply with gl of its obligations undar the terms of the Leases and give prompt notice
to the Mortgagee of any defaull of the Morlgagor or any lessee; {b) enforce the perfarmance of the obligations Yo be performed by any lessee under the terms of the Leases; (chappear inand
defend any action or proceeding related to the Leases (upon request by the Mortgagee, in the nama and on behalf of the Mortgagee but at the expense of the Mortgagor} and pay all costs
and expenses of the Mortgagee. including reasonable atiormeys' fees, in any action or proceeding inwhichthe Mortgagee may appear, (ddy not receive of collect any Rents for a penod of maore
than one month in advance, or pledge, transfer, mortgage or otherwise encurmber or assign future payments of the Rents; {g] not waive, COMPromise, Of in &ny manner release or discnarge
any lessee of any obligations under any Lease; (f) not cancel. erminate or amengd ary Lease, without the prior written consent of the lMonigagae; (g) nat renew or otherwise extend the term
of any Lease; {h} promptly upon the exscution Ty the Mortgagor of any Lease, furnish the Morigagee with a cony of such Lease, and execute all such further assignments of such Lease and
the Rents therefrom as the Mortgagee may require; and {i) notenter into any Lease without the prior written consent of the Mortgages, which consentmay be withheld for any reascn whatsoewver
n the sole discretion of the Mortgagee, and nothing contained in this mortgage shall be construed as cansent by the Mortgagen for the Mortgagor o enter into ar execute any Lease

SECTION 3.07. Sale, Lesse or Transfer, ete. Motwithstanding any ather provision of this mortgage or the Note, ifthe Real Egtate or the Improvements, or any part thereof, or any interest therein,
i3 sold. leased, conveyed or fransferved, without the Mortgagee's prior written cansent, or if the Real Estate or the Improvements, or any part thereof, or any interest therein, becomes subject
to any additional ien. morigage or other encumprance, ather voluntarily or imvoluntariky, without the Mortgagee’s prior writien consent, the Mortgagee may, at its sole option: {8} declare the
Debt immediately due and payable in full, or (b} require the payment, after the date of such sale, lease, conveyance or transfer, of a higher rate of interest on the uripaid principal portion of the
De E]t as a condition to not exercising such option to aceslerate the Debt, whether suchrights he exercised by the Mortgagee to obtain a higher rate of interest on the Debt or to protect the: s2CUrNTy
of this mortgagse.

SECTION 3.08. Hazardous Materials, (a) As used in this mortgage, the term *Hazardous Substancas' shall mean and include. without limitation. any asbestas, urea formaldehyde foam insulation,
flammable exposives, rachoactive materials, hazardous matenals, hazaraous wastes. hazardous of toxie substances, o related or Lnrelated substances or materials defined, regulated, contralled,
limited or prohibited in any local, state ot federal law, rule or regulation, whether now or hereafter in effect and as may be amended from time to time, pertaining to environmental regulations,
contamination. clean-up o disclosure, including, without imitation, the Comprehensive Environmental Response, Compensaton and Liability Act, the Resource Conservation and Recovery
Act the Superfund Amendments and Reautharization Act, the Toxic Substances Conirol Act the Clean Air Act, the Clean Water Act, and the rules and requlations of the Occupational Safety
and Health Administration pertaining io cocupational exposure o asbesios. The Mortgagor covenants, warrants and represents and shall be deamead to continually covenant, warrant and represent
during the term of this mortgage that, except as hags Deen neretafora disclosed in writing 1o the Mortgagee with specific reference o this paragraph, (@) there are not now and shall not in the
future be any HMazardous Substances on or under the Proparty, and no Hazardeus Supstances have been or will be stored upon or wilized in operations on the Real Estate or utilized in the
construction of the Improvernents, (b) there are no underground storage tanks, whether in use or notin use, located in, on or under any part of the Real Estate, {¢) there are no pending claims
or threats of claims by private or governmental or admnistrative authorites relating 1o Hazardous Substances, ervironmental smpairment, conditions, or requiatory requirgments with respact
o the Proparty, id] the Property and its use fully comphes witn all applicable building and zoning codes and other land use regulations, any applicable environmental laws or regulations, and
any other applicable laws or reguiations, () no part of the Real Estate has been artificially fiked, and {f} the Mortgagor shah give immediate oral and written notice to the Mongagee of s receipt
ol any notice of a vislation of any law, rule or regutation covered by this paragraph, or of any notica of any ather claim relating to Hazardous Substances or the envirgnmental condition of the
Praperty, or of the Mortgagor's discovery of any matter which woLtd make the representations, warranties andior covenants herein inaccurale of misleadmg in any respecl,

(b) The Mortgagor hereby agrees to indemnify and hold the Mortgagee harmless from all loss, cost, darmage, claim and expense incurred by the Mortgagee on account of (i) the violation
of any representation, warranty or covenant set forth in the preceding paragraph {a). (i) the Mangagor's failure 1o perform any obligations of the preceding paragraph {a), (iil) the Mortgagor's
failure, of the tailure of the Property, to fully comply with all environmental laws, rules and requlations, or with all occupational health and safety laws, rules and reguiations, or (iv) any other matter
rslated to enviranmantal conditions or Hazardous Substances on, under or affecting the Property. This inderanification shall survive the clasing of the Loan, paymert of the Dabt, the exercise
of any right or remedy under this mertgage or any ather document ewdencing or securing the Loan, any subsequent sale or transfer of all or any part of the Property, and all similar or related

events or QoCuUrFrences,

SECTION 3.09. Compllance with Laws. The Mortgagor shall comply with and shall cause the Property (insluding, without limitation, the imorovements) to cornply with any and all appicable
fadaral state or local laws. rutes or regulations, includng, without timitation, the faderal Americans With Disabifities Act. I the Mortgagar ot the Proparty tails to so comply, then, atthe election
of tha Mortgagee and without notice to any person, the Mortgagee may. bt shall not he obligated to. take such actions as the Martgagee may deem necessary or desrable 10 effect such complance,
Allamounts spent by the Mortgagee to effect such comgliance shall become a debt due by the Mortgagor 1othe Mortgagee and at ence payable, without demand wpon, or notice 1o, the Martgagor
and shall be secured by this mortgage, and shall bear interest at the rate of interest set forth in the Note, of such lesser rate of interest as shall then be the maximum amourt permitted by |y,
from the date of payment by the Mortgagee until paid by the hortgagar

|¥. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Defeasance and Detault. This morgage is made upon the condition that if the Mortgagor pays the Debt, as defined i this Mortgage (which Debtincludes without limeiation
the debt avidenced by the Note, and nterest thereon. and ali other indebtedness, ohigations and fiabilities of the Morgagor to the Mortgagee of every kind and descriphen whatsoover GLe
or to become due, and now existing or hereafter incurred , contracted or arising), and remburses the hMortgagee for any amounts ihe Mortgagee has paid in respect of Liens or insurance premiumes,
and interest theraan . and fulfills all of ts other obligations under this mortgage, this conveyanice shall be null and void. But the Mortgagor shall be deerned in default hereunder upon the oocLrrence
of any of the followng events [ Events of Defaut™): (&) the Mortgagar shall fail to pay to the Mottgagee when due the principal or interest on the Debt evidenced by the Nate or any ther slm
due under the Canstruction Loan Agreement or any of the otner Secunty Documents (as definad in the Construction Loan Agreement), ar ary other Debt secured hereby; or (k) ifin the judgrment
of the Mongagee any of the proceeds of the Loan are beng, or shall at any time have been. diverted to a purposs cther than the payment ar discharge of expenses related to the Project (as
definad 1n the Construction Loan Agreement}, which expenses have been approved by the Mortgagee; or (¢) if the Mortgagor faiis to comply with any of the pravisions of ths martgage ar of
the Note. the Construction Lpan Agreement or the other Security Bocuments; or (d) if any statement, representation or warranty contained in this mortgags, the Gonstruction Loan Agreement
or any of the other Security Docomants o any report, cerifcale or other ingtrument delvered to Mortgagee in connection with any of the same shall be untrue in any rnaterial respect as aof
tha time made: or {e) ¢ the Mortgagor canveys of further encumbers all or part of the Collateral {as defined in the Construction Loan Agragrment]; or (f) # any Lien, statement of Lien or suit '
enforce & Lien is filed againgt any of the Collataral and the Mortgagor fails to have such Lien satictied or suit dismissed or to secure the payment of the amount claimed thersby by a tond, letter
of creditar other seeunty satisfactory to the Mortgages within ten days after the filing thereaf; or {g) if the WMortgagor atany tire prior to completion of the Project abandons the Praject, or crases
towork therean for a penod of more than ten consecutive calendar days, or fails diligently t prosecute the work ontne Project or (hy it any unreaso nable delay in the construction and development
of the Project and the Improvements occurs, wnether asthe result nf energy shortages, any goverrmental law, order, rule or regulalion relating to environmental protaction, sewags treatmeant,
Zonmg, energy canservation o ather matier. lack of utilities (including but not imited to gas, glectticity, wa'er anad sewage treatment), or other reason whatsoever, or f it reasonakbly appaars
lo the Mortgages that, npon completon of the Project, energy and utilities will not be available in sufficient quantitias to permit the operation of the Project; ar (i) itthe bMortgagaor ar any co-makst,
endorser, surety, or guarantor of the Note or any of the other Debts (hereinafter collactively called the "Obligors™ and singulariy an “Ohligor™ fas to pay such Obliget's debts gererally as
they Decome due, or 1t a receiver, trustee. ligudator of othar custodian is appointed for any Obligor or for any of the property af any Obligor, or if & petition in bankruptey {whethe for hquidation,
rectgamization, arrangement, wage earmes s plan or otherwiae s filed by or against any Obligar, or it any Gbligar applies lor the henafits of, or taxes advantage of, any law for the relief of debtors,
of ENters into an arrangement ar compasition with, or makes an assignment for the henetit of, creditors; or i if any Obligor dies, if an individual. or dissolves, if a corporation or a pastnership,
or, if a partnershin, any general partner becomes msolvent, d:es of is repiaced or withdraws; of, f a corporation. any nrincipal officar thereof becomes ingclvent, dies or ceases to be employes
by such Otibgor: or (k) the interest of the Morigagee in any of the Property becomes endangered by reason of the erforcement of any priar Lien thereon; or (I any law is passed imposirg.
ar authorizng the imposition of, any specific tax upon this mortgage or the Dbt or permitting or autherizing the deduction of any such tax from the principal of, or intersst or, the Db, or by
virtue of which any tax, lien or assessmant upon the Property shall be chargeable against the owner of this martgage; of {m) any of the stipulaticns con tained in this mortgage is declared 1valid
or inoparative by any court of compatent jurisdiction; or (n) it any aihar event of default oceurs under the Construction Loan Agresment, the Nate or any of the other Security Documents; or
{o} if the Mortgagee at any time 1n good fath deems itself insecure [or any reason witn respect to the Loan or the Collatera..

SECTION 4.02. Rights and Remedies of Mortgagee Upon Default.

{a) Acceleration of Debt. Uipon the occurrence of an Event of Datault or a1 any time thereafter, the Mortgages may at its option and witnout demancd or nctice to the Mortgagor, oec.are
allor any part of the Debt immediately due and payaole, whereupon all such Debt shall forthwith beeome dug and payable, without presentment, demand, protest or further notice of any
kind. al of which are hereby expressly waived oy the Mortgagor and the tMarigagee may immediately enforce payment of all such amaounts anc may BXErGiae any ar all of its rights and remedias
under thig mnrtga%e. the Note, any of the sther Security Documents and applicable law The Wlortgagor also walves any and all rights the Martgagor may haveto a neaning before any judicial
authority prior o the exercise by tha Mortgagee ot any of ts rithts under this mortgage. the Note. any of the other Security Documents and applicable law,

(b) Operation of Property by Mortgagee. Lipon the aceutranca of an Evant of Defautt or at any bme thereatter, in addition ta all other rights herein conferred an the Mortgagee, the Morgagee
{or any person, firm or corporation: dasignated by the Mortgagee) may, butwil not be obigated to, enter upon and take possession of any or aliof the Property, evicluca the Mortgagar therefrom,
and hald. use. admirister, manage and operate the same to the extent that the Maortgagor could do g0, without any liability to the Mortgagar resulting therefrem; and the Mortgagee may col'ect,
receive and receipt for all proneeds accrung from such operation and managerment, make repairs and purchase neaded additiona: property, and exercise avery pOwer, right and privilege
of the Maortgagor with respect to the Property.

(c) Judicial Procesadings; Alght to Recsivar. Upon the occurrence of an Event of Default or at any time thereafter, the Mortgagee, in lieu of or in addition 10 exercisng the power of 32
neteinalter aiven, may proceed by suitto foracloseits kencn, security intergst n, and assignment of, the Praperty. to suethe Mortgagor for damages cnaccount of or arising out of said default
of breach, or for sFecific performarice of any prov.sion contaned herein, or to enforce any other appropriate legal ar equitable right or remedy. The Martgagee shall be entitied, as a matter
of right, upan hil filed or other proper legal proceedings being commenced for the foreclosure of this mortgage, to the appointment by any competant court or tribbunal, without natice 0
the Martgagor or any other party, ot a recewer of the rents, issues and profits of thia Property, with power 'o lease and contrel the Property and with such other powers as may ke deemnad necessary

(d) Foreclosure Sale. Upon the ocourrence of any Event of Default, or al any tne theraafter, this martgage shall be subiect to foreclosure and may be foreciosed as now provided by law
n case of past due mortgages, and the Morlgagee shal! e authorized. at its aptior, whether or not possession of the Property is taken, after giving twenty-one days' notice by publication
ance a weak lar three consecutive weeks of the time. place and terms of each such sale by publication in some newspaper published in the county wherein the Property is located (or inwh.oh
any portion thareof is ocated ff the Property is located n more than one county], to sell the Property {or such part of parts thereof as the Wortgages may from time to time elect to sall)n front
af the courthouse door of any county in which the Property to be sold {or any portion thereof if the Property to be sold 15 located in more than one county) is iocated. at public autory, to the
highast bidder for cash. The Mortgagee, its successors and assigns. may big at any sale or sales had under the torms of this mortgage and may purchase the Property, or any part thereof,
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it the highest bidder therefor. The purchaser at any such sale or sales shall be under ne chlgation to see 1o the proper apprcation of the purchase money. At any foreclosure sale, any part or
all of the Property, real. parsonal of mixed, may be offered for sale in parcels or enmasse for one tolal price, the proceeds of a1y such sale en masse 1o be accounted for in one account without
distinction batwaen the items included theren or without assigning to them any proportion of such proceeds, the Morngagor hereby waiving the application of any doctrine of marshaling or
like proceading. In case the Mortgagee, in the exercise of tha power of sale herein green, elects to sell the Property in parts or parcels. sales thereo! may be held from time to time, and the power

of sale granted herein shall not be fully exercised until all of the Praperty not previously sold ghall have been sold or all the Debt secured herety shall have been paid in full.

(e) Personal Property and Fixtures, On the happening of any Event of Default or at any time thereafter, the Mortgagee shal' have and may sxercise with respect to the Personal Property
and fixtures included in the Property (the * PP&F Collateral ) all rights. remedies and powers of a secured party Lnder the Alabama Unifarm Commercial Code with reference to the PPAF Caollateral
or any other temns in which a securty interest has been granted herein, .nciudng withow: limitation the right and power to seli at pubke or orvate sale or sales or otherwise dispose of, lease
ar utiize the PP&F Collateral and any part or parts thereof in any manner to the fullest exten: authorized or permitted under the Alabama Uniform Commercial Code after default hereunder,
without regard to preservation of the PPAF Collateral or its value and withau the nocessity of a court order. Twe Mortgages shall have, among other rights, the right 10 take possession of the
PPAF Collateral and lo enter upen any premises where the same may be situated for the purpose of repossessing the same without being guilty of trespass and without liability for damages
accasoned thereby and to take any action deemed appropriate or desirable by the Mor'gagee, al its option and its sole discretion, to repair, regtore or ctherwise prepare the PP&F Collateral
tor sale, Ipase or other use o d sposition At the Mortgagee's request, the Mortgagor shall assemble the PPEF Coliateral and make the PRP&F Collateral available ta the Mortgagee at any place
designated by the Morgages. To the extent permitted by law, the Mortgagor exprassly waves any notice of sale or any other dispostion of the PP&F Collateral and any rights or remedias of
the Mortgagen with respect to, and the formalities prescribed by law selative 1o, the sale or dispositon of the PPRF Coilateral or to the exercise of any other right or ramedy of the Mortgagee
axistng a'ter default. To the extent that such actice is requyed and cannot be waived, the Worlgago’ agrees that if such notice is given to the Mortgagor in accardance with the provisions of
Section 514 holow, at 'east five days before the time of the sale or other disposition, such nolice shall be deemed reasonable and shal fully satisfy any requirement for geeng sad notice.

The Mongagor agrees thal the Mortgagee may proceed to sell or dispose of both the real and persanal property comprising the Property in accordance with the rigats and remedies granted
under thie morigage with sespact to the real property covered hereby. The Mortgagoer hereby grants tha Mortgagee the right, at 1s option after default hersunder. to transfer atany time to itself
orits nomings the Collateraior any part thereof and o reeeive the monies, ncome, proceeds and benefits attributable (o the same and to hold the same as Collateral of to apply it on the Baby
nsuch order and amounts and manner as the Modgagee may elec:. The Mortgagor covenants and agreos that ali recitals in any instrument transferrng, assgning, leaging or making ottwer
disposition of the Callateral o any part thereof snall be full proot of the rmaters stated thereinand no other proot shall be required to estabksh the tegal propriaty of the sale or other action take
by the Mortgagee and that all prerequisites of sale shatt be presumed sonclusively to have been performed of to have occurred.

(1) Rents and Leases. LUpon the nccurrence of an Event of Default or at any time thereafter.
(il The Mortgagee, at its option, shall have the right, power and authonty to exercise arid enforce any or all of the ‘oliowing rghts and rememes w.1h respact to Rents and Leases:

() 1o terminate the icense granted jo the Morgagor in Granting Clavse (c)iii) nerect to collect the Rents, and. without :king possession. in the Mortgages's own name to demand, collect,
roceive, sue for, altach and levy the Rents, o give prapar receipls, releases and acauilances therefar, and after deducting all necessary and reasonabie costs and expensas of eollection,
including reascnable attorney s faes. 10 apply the net proceeds thereof to the Debt in such order and amaouits as the Mongagee may choose {or hold the same in g reserve as secunty
for the Debt),

{B)withcut ragard to the adequacy of the segurity, with or withaut any action or progeeding, through any person of by agent, or by a receiver 10 be appeinted By 3 Court, 0 entar upan,
lake nossession of. manage and operate the Property or any oart thereof for the account of the Morlgagor, make, modify, enforce, cancel or aceept surrender of any Lease, remove and
evict ary lessee or sublgssee. increase or reduce rents, decorate, clean and make rengirs. and otherw se do any act o incur any cost or expenses the Mortgagee shak deem proper
10 protect the securty hareof, as fully andtothe same extentasthe Wortgager could doif in possession, andin such event to apply any funds so callected o the operation and management
of the Property [including payment of reasonable management, brokerage ard attorney's fees) ard payment of the Debitin such order and amounts as the Mortgages may choose (o
hold the same n reserve as security for the Debt),

iC) o take whatever legal praceedings may appear necessary or desraale 1o enforce any chigation or covenant or agreement of the Mortgagor under this mertgage.

(i) The collaction of the Rents and application theseot for nolding thereof ir reserve) as aforesard or the entry upon and 1axag possession of the Property ar both shall not cure o wave
any default or waive, moddy or affect any notice of defaul under this martgage, or invalidate any act done pursuant such notice, and the enforcement of such right or remedy by the Mortgagee.,
once exarcisad. shall continue for so long as the Mortgagee shall elect, notwithstanding that the callection and applicaton aforesaid of the Rents may have cured the original default. If
the Morligagee shall thereafier elect to aiscontnue the exercise af any such right or remedy, the same or any othar right or rernedy hereunder may be reasserted at any time and fram tme
to time following any subsequent default,

(g) Appllcation of Proceeds. All payments received by the Morgages as proceeds of the Property, of any par: thereof, a3 wel as any ana &l amounts realized by the Morngagee in connection
with the enforcement of any right ar remedy under or with respect to this morigage. shall be applied by the Mortgagee as follows: () to the payment of all necessary expenses mcident o
the execution of any foreclosure sale or sales or other remedies under this mortgage, incliging reasonzble atorneys fees as provided herein and inthe Note, the Construction Loan Agraement
and the other Security Documents, (i) to the payment in full of any of the Debtthal is then due and payable (including without limdation principal, accrued mterest and all cther sums secured
hereby) and to the payment of attorneys fees as provided herein ang in e Mo, the Construction Loan Agreement and the olher Security Documents, {iii) to & cash collateral reserve func
to be held by the Marigagee in an amount equal fo, and as security for. any of the Debt thar is not then due and payable, and {iv) the remainder, f any, shall be paid te the Mortgagor or such
other person of persens as may be enttled thereto by law, after deducting therelrom the cost of ascertaming their identify,

{h} Muitiple Sales. Upon the occurrence of any Evert of Default or at any time thereafter, the Mortgagee shail have the option to proceed with foreclosure, either througn the courts or
by proceeding with foreclosure as provided for in this mortgage, but without declaring the whole Debit due. Any such sale may be made subject to the unmatured part of the Debt secured
by this mortgage, and such sale, if 5o made, shall notin any mannaer affect the unmaiured part of the [Diebt secured by this mortgage, but asto such unmatured part of the Delat this mortgage
shall remain in full force and effect as though no sale had been made under the provis:ans of this paragraph, Severa sales may be miade unger tne prewisians of this paragraph without exhausting
the right of sala for any remaining part of the Deot whether then matured cr unmiatured, the purpase hereof being to provide for a foreplosure and sale of the Property for any matured part
of the Debt without exhausting any power of fareciosure and the power to sell the Prooerty for any otner part of the Debt, whether matured at the trme or subsequently rraturing.

{i) Walver of Appraisement Laws. The Mortgagor viaives, tothe tullest extent permuted oy law, the beneafit of all laws now existing or hereafter enacted providing for (i) any appragement
before sale of any port-on of the Praperty [commenly known as appraisement laws}, or (i) any extension of ime for the enforcament o the cofection of the Debt or any creation ar axtension
of a penoa of redermpucn from any sale made in collecting the Debt {commanly known as sty laws and redemption |aws}.

{} Prerequisltes of Sales. In case of any salg of the Propery as authorizad by this Section 402, all prerequistes to the sale shall be presumed to have been perfarmed, and in any conveyance
given hereunder ai staterments of fac's, or other recitals thernir made, as ‘o the nonpayment of any of the Debt or as 1o the advertisemenit ot sale, or the time, place and manner of sae, 07
as to any other fact or thing, shall be takeq in all courts of law or equity as prima facie evidence that the facts so stated ar recited are true

V. MISCELLANEOUS

SECTION 5.01. Collectlon Costs. The Mortgagor agroes to pay all costs, including reasonable atomeys’ fees, incurred by the Mortgagee in coliecting o securing. or attemnting o collect
or secure. tha Debt, or any part therea’. or in defending or a%ternpting 1o defend the prionty of this mertgage against ary Lien on the Property, unless this morigage 15 herein exorassly made
subjoct to any such Lien: andfor all costs ingurred :n the foreclosure of thig morgage. either under the power of sale contained herain, o by virtue of the decres of any court of competent jur sdichon
(including withaut imitation any costs of tite examinaticn. notee of toreclosure and appraisals), The full amounl of such costs ncurred by the Mortgages shal: be a part of the Debt and shall
be securad by this morpage.

SECTION 5.02. No Obligations with Respect to Leases, The Mortgages shail not by virtue of this mortgage or othery/se assume any duties, responsibilites, liabilities or chigations with
respact to Leases, the Improvernents the Peraonal Property e Hea! Estate or any ¢° the other Property (Unless expressly assumed by the Mortgagee under a separate agreementin writ g,
and this mortgage shall not be deemed to confer on the Mortgages any duties o obligations that would mare the Mortgagee direcily or darwvatively liable for @ny person’s negligent, reckless
or wiliui conduct. The Mortgagor agrees to defend, indemnidy and save harmless the Mortgagee from and against any and al cla'ms. causes of action ana judgments relabng o the Maortgagor's
nerfarmance of its duties, responsitvities and ohligations Lader Leases and with respect o the Real Estatg, the Improvements, the Personal Property, o any of the other Property.

SECTION 5.03. Construction of Mortgage. This mortgage is and mray be construed as a mongage. deed of trust, chattel morigage. conveyance. assignmeant, security agreemant, pledge,
financing siatement, hypotiecal.on or contract, or any one or more of trem, in arder fuly o effectuate the lien hereof and the assignment and security 1n%e-est created herety and the purnoses
and agreermants herein get forlh,

SECTION 5.04. Successors and Agsigns. All covenants and agreements heren made by e undersigned shall oind the urdersigned and the heirs, parsonal representatives, SUCCessors
and aseqns of the undersigned: and every opton, rght and orvrege herein resarved or secured 1o the Mortgagee shail inure o the benefit of the Mortgagee's successars anc ASEINS.

SECTION 5.05. Waiver and Electian. The exertise by the Mortgagee ot any opticn given unoer the terms of this morlgage shall not Ge considered a3 a wa ver of the nght to exgrcise ary
other aptien given heren, and the filng of a suit to foreclose the liea, secur ty Mierest and assignment granted by this mao-tgage, ether o any matured porton of the Debt or [or the whole of
the Debt shal not be consdered ar slection so &8 to preciude foreclosure under power of sale aker  dismissa, 0° the sut, nor shallthe publicafion of natices for foreclosure preclude the prosacution
ol a later suit thereon. No failure or delay on the part of the Morlgageo in exercisirg any right, power or remecy under th.s martgage sha! operate as 3 waiver thercof. nar shall army 5k ar
partial exescise of any such rignt. power or remedy precuoe any ather or “urther exarose theroof or the exercisa of any other righs, power o rerredy he‘suader or thereunder Tne remedies
provaed in ths mongage and in the oter Sceunty Documents are carmulative and 1ot exclusive of any ramedies prov ded by law, Mo amendment, modif cation, terminat on or waiver of any
provisions of this mortgage or any of the Sacurity Documents, nor censent to any departuse by the Martgagor theralrom, snall be effective unless the same shall be inwriing and signed by
an executive officer of the Mortgagne, and then such waiver or censent shal' be effective only in the specific insiance and for tre specific purposes forwhich given, Mo notceto or demand on
the Mortgagor in any case snall entile the Mortgagor to ary other or further notce or demand n similas or other circumstances.

SECTION 5.06. Landlord-Tenant Relationship. Any sale of the Property under th s martgaga shall, withou! further natice, create the relationsh p of landlord and tenan: a- sufferance between
the purchasear the Mortgagor,

SECTION 5.07. Enforceability. |f any provision of the martgage s now or a2 any time heeafter becomes invaid or unenforeeatrc, the atner provisions hereot sha't remain -1 full forge and effect,
and the remaining provisions hereof shai: be construec in favar of the Mortgagee to effectuate the provisions heract.

SECTION 5.08. Application of Payments. If the lizn, assignmen: or security inferest crealed oy tis margage s invalid or unenforceable asto any partofthe Debtaris avalid or unen‘orceakle
asto any part of e Property. the ungecurad ar partially secured portion ol tne Debt shall be corrolesey paid prio- to the payment of the remaining and secared or parialy secJred oorticn
of the Debt, ana all payments made on the Det, whether veluntary or uider forec'osure or other enforcementact.on or procedures, shah be consicdered to have been first paid on and applicd
o the 1ull payment of that portion of the Debt which s nat secured or 7ot ully secured By said len. assigament or security nterest created nereby.

SECTION 5.00. Other Mortgages Encumbering the Real Estate, The Martgagor nereby autharizes Ihe holder of any other morlgage encumbering the Real Estate or the Improvemens
o disclase to the Mortgagee from time to tme and ar any time the folow.ng information- {g) the amcuntof Debt secured By such morlgage. (b the amount of such Diekt thas is unpaid, (<) whetner
such Debt s or has been in arrears: [dwhether erg is or Nas been any aefalit with respect to such mortaage o the Deb: secured thereoy; and (g) any other nformation regarc ng such morgage
ar the Dabt secured therety that the Matgagee may request from bme to time.

The Meortgagor expressly agrees that if default snould be made n the paymen: of orac:oa!, interes: o° any cther sum secured by any other mortgage encumbering the Feal Esate or the
(mprovements, the Mortgagee may (but shall not be ~equired o) pay ah o any part of such amourt ir default, witnout notee to the Mortgager The Martgagar agréees 0 repay any sUc sum
advanced upon demand, with nterest from the date such adwvance & made at the rate prov ded “ar ir. the Mate, or she highest rate permitted By law, whichever snall be less, and any s sc
advanced wiih interast shall be a part of the Debt secured oy this Motgage.

SECTION 5.10. Meaning of Particular Terms. Wheanever used, the singular nurmber shall include e Hlural and the piural the singular, and pronouns of one gender shall noiude all genders,
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and the words "Mortgagor' and ""Mortgagee'' shall include their respective successors and assigns. Plural or singular words used herein to designate the undersigned shall be construed
to refer 1o the maker or makers of this instrumant, whether one or more natural persons, corporations, associations, partnerships or other entities.

SECTION 5.11. Advances by the Mortgagee. If the Mortgagor shall fail to comply with the provisions hereof with respect to the securing of insurancs, the payment of Liens, the keeping of
the Property in repanr. the performance of the Mortgagar's obligations under any Lease, the paymeant of any prior mortgages, or the performance of any other term or covenant hergin contained,
the Mortgagee may {but shalf not be required to) make advances o perform the same, and where necessary enter the Property for the purpose of performing any such term ar covenant. The
Martgagor agress to repay all such sums advanced upon demand, with interast fram the dale such advances are made, at the rate provided for in the Mote, or the highest rake permitted by
law, whichever shall ba tess, and all sums so advanced with interest shall be a part of the Debt and shall be secured herehy. The making of any such acdvances shall not be construed as a waiver
by the Mortgagee of any Event of Default resulting fram the Mortgagor's failure to pay the amounts paid.

SECTION 5.12. Release or Extenslon by the Mortgagee. The Mortgagee, without notice ta the Mortgagor and withaut in any way affecting the rights of the Martgages hereunder as to any
nart of the Property not expressly released, may release any part of the Praperty or any person liable for any of the Drebt and may agree with any party with an interest in the Property 10 extend
the tirme for payment of all or any part of the Debt or to waive the promptand full performance of any term, condition or covenant of the Note, the Construction Loan Agreement, any of the Security
Dosumants, this mortgage or any other instrument evideneing or securing the Debt.

SECTION 5.13. Partlal Paymants. Acceptance by the Mortgagee of any payment of less than the full amount due on the Debt shall be deemed acceptance on account only, and the failure
of the Mortgagor to pay the entire amount than due shall ba and continue to constitute an Event of Default, and at any tirne thersafter and until the entire amount due on the Dabt has bean
paid, the Mortgages shall be entitled o exsrcise all nights conferrad on it by the terms of this mortgage in case of the ogcurrence of an Event of Default,

SECTION 5.14. Addresses for Notlces. Al notices, requests, demands and other communications provided for hereunder shall be in writing or by telex, telegram or cable and shall be effective
when mailed, sent ar delivered to the applicable party at its address indicated on the first page of this mortgage or at such other address as shail be designated by such party in a written notice

to the ather parties therelo,

SECTION 5.15. THies. Al section, paragraph, subparagraph or ather titles contained in this mortgage are for reference purposas only, and this mortgage shall be construed without reference
to said titles.

SECTION 5.16. Satlstaction of Mortgage. The Mortgagor agrees to pay all costs and expenses associated with the release or satisfaction of this mortgage.

IN WITNESS WHEREOF, the undersigned _ Benson Custom Homegs, Inc.

has axecuted this instrument (has caused this instrumant to be executed by its duly authorized E_]i]’_as‘és:lﬂ_l:l.l:j:[ }
on the date first written above. enson Lustom Homes, Inc.

M/ﬂcm

By: _Richard W, Benson
sz President

ATTEST.

1 sSpCretary
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[Indlvidual]

STATE OF ALABAMA )
COUNTY )

|, the undlersigned authority, a Notary Public in and for said County in said State, hereby certify that . . __ ,
whose name is signed o the feragaing instrument, and who is kngwn to me, acknowledged befora me on this day that, being infarmed of the contents of said instrument, hefshe executed the
same voluntarily on the day the sama bears date.

Given under my hand and official seal this day of 18

Notary Public
AFF1X SEAL

My Commission Expires:

[Corporata]
STATE OF ALABAMA )
Jefferson COUNTY )
| Clayton T. Sweeney - a Notary Public in and for said County in said State, hereby certity
that _ Richard W. Benson ,whose name as President '
of _Renson Custeom Homes, Inc, , 4 corparation, is signed to the toregaing instrument

and wha s known to me, acknowledged before me an this day thal, being informad o the contents of said instrument, hiefshe, as such officer and with full authority, executed the same voluntarily
for and as the &ct of said corporation. ‘

Given undar my hand and official seal thisthe _15Lh day of

AFFIX SEAL
My Commission Expires: 05/29/95
[Partnership]
STATE OF ALABAMA )
COUNTY }

l & Notary Public in and for said County in said Stats, heraby certify
that . whose name as general partnar of :
a (general) (limitad} partnsrshp, 18

signed to the oregoing instrument and who 1S known to me, acknowledged before me on this day that, weing infarmed of the contents of said instrument, hedshe, as such general partner and
with full authority, executed the same voluntarily for and as the act of said partnership.

Given under my hand and official saal this day of 18

Notary Fublic
AFFIX SEAL

Wy Commission Expires:

This instrument prepared by,

Clavton T. Sweeney, Attorney at lLaw
2700 Hwy, 280E, Suite 290E
Birmjngham, AL 35223

Morlgagecon
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Exhibit "A" Legal Description

Lot 8, according to the survey of Greystone, lst Sector, Phase 1V, as
recorded in Map Book 15 page 107, in the Probate office of Shelby County,

Alabama: being situated in Shelby County, Alabama. Mineral and mining rights
excepted.

Together with the non-exclusive easement to use the private roadways, commorl
areas and Hugh Daniel Drive, all as more particularly described 4in the
Greystone Residential Declaration of Covenants, Conditions and Restrictions
dated November 6, 1990, and recorded in Real 317 page 260 as amended.
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