FUTURE ADVANCE MORTGAGE,

AND SECURITY AGREEMENT

(ALABAMA)
STATE OF ALABAMA
COUNTY OF _SHELBY
THIS INDENTURE (herein Lhis *Morigage”} mads Ihi: 24th _ day of June ,19_06 , batwaen
Gardner Brothers Homebuilders, Inc, B _corparation
(hereinatter called the "Borsower,” whether one or more}, Mortgagor, and M]ML
(hereinalter called "Bank®), Mortgagee. a fFederally Chartered Savings Bank

THIS MORTGAGE S FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WiTH THE PROVISIONS
OF SECTION 7-9-402(6) OF THE CODE OF ALABAMA.
Y
creck o {1 THIS MORTGAGE IS A ~CONSTRUCTION MORTGAGE™ AS DEFINED IN SECTION
anpheably 7.9.313(WIC} OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER
OBLIGATIONS, AN OBLIGATION INCURRED FON THE CONSTRUCTION OF AN
IMPROVEMENT ON LAND.

WITNESSETH:

WHEREAS, Borrower is justly indebted to Bank on 8 loan (lhe *Loan’|] in the principal sum of

Six Hundred Two Thousand Five Hundred--—-=cco=ae=-- ~a-——«AND N0 /100 DOLLARS te__...0602,500,00 L

or so much as may jrom tlime to lime be dishursed thereunder, as evidenced by a promissory nole daled
June 24 L1998 . payabla to Bank with interest thereon (the "Nota") as follows:

chech of 0O On . ,or such earlier matuiity date as providedinthe

srphretly Note or as provided in any Loan Document as delined below;

il not checksd abova, then on demand oc 53 otharwise provided in the Note, and

WHEREAS, Barrower may hereafter become indebted 1o Bank or 10 a subsequent holder ol 1his Mortgage on loans of
otherwise (the Bank and any subsequent holder ol this Martgage being referred to herein as "Lender”|; and

WHEREAS, the pariies desire 10 :ucur; ihe principal amount of the Note with interest, and all renawals, extansions and
madilications thereol, and all refinancings of any part of the Note and any and all other additional indebiedness ol Borrower
10 Lender, now existing or herealier arising, whether joint or saversl, due or to become due, absolute of contingent, direct
of indirecl, liguidated of unliquidated, and any renawalz, extengions, modilications and refinancings thereol, and whether
incurred ar given as maker, endoiscr, guarantor or otherwise, and wheiher tha same be evidenced by note, open atfount.
assignment, endorsament, guaranty, pledge or olherwise (herein “Other Indehtodness™).

NOW, THEREFORE, tha Borrower, In considaration of Lender’'s making the Loan, and 10 sccufa the prompl payment ol
same, with the interest thereon, and any exiensions, renewals, modifications and refinancings of same, and any chares
herein incurred by Lender on account ol Borrower, inciuding but not limited to allorneys’ fees, and any and ah Other
indebtedness as set forth above, and further 1o secure the perlormance ol the covenants, condilions and agreements
hereinafler sat forth and set forth in the Nota and set forth in all other documents svidencing, secwing or executed in
connection with the Loan {this Mortgage, the Note and such other dacuments ara sometimes referred to herein as the “Loan
g'umunu'l. snd as may be set fornh In instrumenis avidencing or securing Diher Indebtedness {the *Oither lndabladness
dndfruments”} has bargained and sald and does haraby grant, bargain, sell, alien and convey unto tha Lendear, its $UCCLS30rS
ssigns, tha following describad land, real estata, estates, buildings, improvements, lixtyres, [urniture, and personal
‘-3,‘ rogerly Iwhich together with any additional such property in the possession ol the Lender or herealler acquired by the
girpwer and subject 1o the lien of this Mortgage, or intended to be so, 38 the same may be conslituted lrom time to lime
ﬁ ishepainaller sometimes referred 10 as:the "Mortgaged Property”) to-wit:
Ly

{a) All that tract os parcel or parcels of 1and and estates pasticularly described on Exhibit A attached herelo
and made 2 part hered! (the "Land™);

Land, and all fixtures, {ittings, building matanials, meachinery, equipment, furnituia and furnighings and
personal properiy of every nature whatsoever now or hereafler owned by the Borrower snd used of
intandad to ba used in connection with of with the operation ol saud property, buildings, struclures of
other improvements, indluding all extensions, additions, improvements, betterments, renewals,

i

11 o (b} All buildings, :tructurds* and improvemants of every nature whatsoever now or herealler siluadted on the
m»
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. subsiitutions, rapiacemaents and accessions to any of the foregoing, whathet such fixtures, fittings,
building materials, machinery, equipment, furniture, furnishings and personal property actuatty ars loceted
on or adiscent to the Land or not, and whether in storage of otherwise, and wherasosver the same may
ba located {tha "lmprovements®};

{c) All accounts, ganeral intangibles, contracts and contract rights relating to the Land and Improvemants,
whether now owned or existing or herealter created, acquired or arising, including without fimitation, alt
construction coniracts, architactural services contracts, managemaent Contracts, leasing agent coniracts,
purchass snd sales contracts, put of ather option contracts, and sl other contracts and agresmants
relating to the construction of improvements on, or the operation, management and sale of all or any pant
of the Land and improvemants;

{d) Together with all gasements, rights of way, gores of land, streets, ways, alleys, passapes, sawaer righis,
waters, water courses, water righis and powers, and all astatas, leases, subleases, licenses, rights, titles,
interests, privileges, liberlies, tenements, hereditaments, and appurtanances whatsoever, in sny way
helonging, relating or appertsining to any of the property hersinabove dascribad, or which hereaiter shall
in any way belong, relate or be appurtensnt thereto, whather now ownad or herealter acquired by the
Borrower, and the reversion and reversions, remainder and remainders, rents, issues and profits theraol,

 and 8l the estate, right, title, interest, proparny, possession, claim and demand whatsoever st law, as well
as in equity, ol tha Borrower of, in and to the same, inctuding but not Umited to:

1Y Ali rents, royaliies, profits, issues and revenuss of the Land and lmprovements {rom
time 1o time sccruing, whether under leases or tenancies now axisting or haraalter

created; and

li#) All judgments, awards of damages and sottlemeants hersaftar made resulting from

condemnation proceedings or 1hs taking of tha Land and Improvements or any part

thereof under the power of eminant domain, or for any damage iwhether caused by

such taking of otherwiss) 1o the Land and Improvements or any part thareaf, or to any

rights appurtanant thereto, including any award for change of grade or streets. Lender

hereby is authorized on behaif ol snd in 1the nams of Borrower to axecule and deliver

valid acquittances for, and appesal from, any such judgments or awards. Lander may

apply all such sums or any part thereol so received, after tha payment of sl its

expenses, including costs and wttorneys’ fses, on any of the indebtednass secued

harsby in such manner as it elects ar, at its option, the antire amount or any part theraol

so received may be released;

|
1] All cash and non-cash proceeds and all products of any of the {oregoing items or types of proparty

described in (a), (o), {c} or {d} above, including, but not limited to, all insurance, contract and tont
proceeds and claims, and including all inventory, accounts, chattel papar, documants, instrumants,
equipment, fixtures, consumer goods and general intangibies acquired with cash proceeds of any of the
toregoing items or types of property described in (3}, {b), {c) or (d) above.

10 HAVE AND TO HOLD the Martgaged Proparty and ali parts thareol unto the Lander, its successors ang assigns lorevaer,
subject, however, to tha terms and conditions hergin;

L

PROVIDED, HOWEVER, that these prassanis are upon the candition that, i} if the Borrower shall tully pay or Cause (0 be
{ully paid 10 the Lender the principal and interest payable with respect of the Loan and the Nota, and any extansions,
renawsls, modilications and refinancings of same, at the timas and in the manner stipulated therein and herein, all without
au; deduction ar credit jor taxes or other similar charges paid by the Borrower, and shall pay all charges incuired herein
by Lender on account of Borrower, including, but nat kimited to, attornsys’ fees, and shatl pay any and all Other
Indebtedness, and shall keep, perfonm and observe all and singular the covenants, conditions and agreemenis in this
Martgage, In the Note, in the other Loan Documents, and in the Other Indebtednass instruments exprassed 10 be kept,
performed, and observaed by or on the part o1 the Borrower, all without fraud or delay, and it} the Lender shall have no
lurther commitment or agreement 1o make advances, incuy obligations or give value under ithe Loan, tha Nota, any ather
Loan Documant or any Other Indebledness Instrument lincluding without limitation advances, obligations or value relaling
1o future advances, open-and, revolving or other lines of credit or letters of cradit), than this Morigage, and ali the
properties, interests and rights hereby granted, bargained, sold and conveyed shall cease, terminate and be void, bul shal
otherwise ramain in {ull force and eflect.

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

; ARTICLE |
GENERAL

1.01 Patformance of Mortgags, Note and Losn Documants. The Borcower shall perlorm, observe and comply with all
provisions hareo!, of the Note, of the bther Loan Documents, and ol the Other Indebtedness nstrumeants, and shall duly
and punctually pay 1o the Lender 1the,sum of money 8xpressed in tha Note, with interest thereon, and all other sums
required 1o be paid by the Borrawer pursuant 1o the provisions of this Mortgage, of the Note, of the other Loan Documents,
and ol the Other Indebtedness Instruments, all without any deductions or credit for taxes or other similar charges paid by

the Borrower.

1.02 Warranty of Title. Borrower hereby warrants thal itis lawlully seized ol an indeleasible estate in lee simple in the
jand and real properly hereby mortgaged, or is lawlully seized of such other estate or interest as is dascribed on Exhitit
A heceto, and has good and absolute title 10 ail existing personal property hereby granted as security, and has good nghi,
full pawer and lawful authority to sell, convey, morigage and grant a security inter@st in ithe same in Lhe manner snd lorm
aforesaid: that the same is free and clear af alt grants, reservations, security interests, liens, charges, and encumbrances
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~whatsosvar, Including, 8s 10 the personsl property and fixtures, conditional salas contracts, chatiel mortgages, secuwily
agreaments, financing statemants, and anything of a similar nature, and that Borrower shall and will wartant and forever
dafend tha title thersto and the quiet use and enjayment therae! unto the Lender, its succassors and assigns, against the

lawful claims of all persons whomsoaver.

1.03 Futurs Advancas, Revolving and Open-End Losns, snd Other Debis. It is expressly understocd that this Marigage
is intended 10 and does secwas not only the Loan, but aizo future advancas and any and all Other Indebtedness, obligations
and liabilities, direct or contingent, of the Borrower to the Lender, whathes now existing or hereatter arising, and any and
all extansions, ranewals, modilications and rafinancings of same, or sny part thereof, existing at any time balore actual
cancellation of this instrumant on the probate records of tho county or counties whare the Morigaged Property is located,
and whether the same be avidenced by nate, open account, assignment, endorsement, guaranty, pledge of otherwise. Thae
Loan and the Other indebtedness may, if provided in the applicable loan instruments, provide for revolving or open-end

loans and advances, all of which shall be secured by this Morigage.

1.04 Mcnthly Tax Daposit. U requirad by Lendet, Borrower shali pay on the lirst day of sach month one-twalfth {1/12)
of the yearly taxes on the Mortgaged Property, as estimated by Lender, In addition to each regulsr Instakiment of principai
and interest. Such sums shall not draw interest and shall not be, nor be deemed 1¢ be, trust funds, but may be commingled
with the ganeral funds of Lender. Borrower agrees 1o pay Lander tha amount of any deficiency necessary Lo enable Lender
to pay such taxes when due. Such sums may be applied by the Lender to the reduction of the indabtedness secured hereby
in any manner selected by Lendar if an Event of Dalfault shalt occur under this Morigage or under the Nate, any of the other
Loan Documents, or any of the Other lndebtedness Ingtruments, but, uniess otherwise agread by the Lender in writing,
na application of tax deposits to the Nota, to Other Indebtedness, of 10 othar obligations sscured hereby, shall deiay,
rapuca. alter or otherwise alfect any regularly scheduled paymant with respect to the Loan, the Oiher indabtadness, of

any such other obligations.
1.05 Other Taxes, Wiilities and Liens.

la) The Barrower shall pay promptly, when and as due, and, it requested, will exhibit promptly 10 the Lendes
raceipts tor the paymant of il taxes, agsessmeants, waler rates, utility charges, dues, charges, fivas,
penaitias, costs and other expenses incurred, and impositions of every nature whatsoever imposed, lavied
or assessed or to be Imposed, levied or assessed upon of against tha Mortgaged Property or any pan
thereof or upon 1ha revemses, rents, issues and prolits of the Morigaged Property or ariging in respect of
the occupancy, use of possession thareol, or upon tha interest of the Lender in the Mortgaged Property
lather than any of the sama for which pravision has bean made in Paragraph 1.04 of this Article I}, or any
charge which, if unpaid, woull become 8 lian or charge upon the Mortgaged Property.

{bl The Barrower promptly shall pay and shall not suifer any machanic’s, laborer’'s, statutory or athar lien to
ba creatad or 10 rembin outstanding upon any of the Morigaged Property.

c) In the event of the passage of any state, {ederal, municipal or othar governmental law, order, Jule of
regulatlon, subsequent to the date hereaf, In any manner changing or modifying tha laws now in lofce .
govarning the taxation of morigages or debis secured by mortgages or the mannar ol colleCting (axaes,
then Bocrower immediately shall pay any increased taxes if allowed by law, snd if Borrower (ails to pay
such additional taxes, or if Borrower Is prohibited from paying such taxes, or il Lender in any way i§
sdversely allected by such law, arder, rule of regudation, then in any of such events, all indebtedness
sacurad by this Morigage and all interest accrued thereon shall without notice become dua and payable
{orthwith at the offion of the Lander.

1.068 Insurancs.

{a) Tha Borrower shall procwe for, deliver to, and maintain lor the benefit of the Lander during the term ol
this Mortgage Inswance policies in such amounts 3s tha Lender shall require, insuwing the Morigaged
Properly against fire, extended coverage, war damage (if avaitable), and such other insurable hazaids,
casualtiss and contingencies as the Lender may raquire. The form of such policies and tha Companies
issuing them shall ba scceptable to tha Lender, and, uniess otherwise agreed by tha Lendes in writing,
shali provide {or coveraga without coinsurance of deduciibles. Ajl policies shall contain 8 New York
standard, non-contributory mortgages andorsament making losses payable to the Lender, a8 mortgagas.
At jaast fiftaen {15) days prior to the expiration date of alt such policies, ranawals theraot satisiactory
15 tha Lender shall ba delivered to the Lender. The Borrower shall deliver to the Lender receipts
evidencing the paymeant of all such insurance policies and renewals, In the event of the forecloswe ol
this Mortgage or any transfer of title to the Mortgaged Propatty in partiat or fuil extinguishmeam of 1he
indebtadness secured hereby, all right, tit!a and interest of the Borrower, or its assigns, in and to a in-
surance policies than in force shall pass to the purchaser or grantee.

ib) The Lender haraby ii_ suthorized and empowered, at its option, to adjust or compromise any loss undei
any insurance policies on the Mortgaged Property, and to collact and receive the proceeds from any such
policy or policies. Each Insurance company hereby is authorizad and directed to make payment for all
such losses directiy to the Lender instaad of to the Borrower and Lender jointly. After daducting from
said insurance proceeds any expenses Incurred by Lender in the collection or handling of said funds, the
Lender may apply th;h nat proceeds, at its option, either toward repairing or testoring the improvements
on the Mortgaged Property, or as a credit on any portion of the Borrowar’'s indebtedness selecied by
Lander, whether then matured or to mature in the future, or at the option of the Lender, such sums eithes
wholly or in part may ba used to repair such improvements, ar 10 build new improvements in Lhair place
or for any ather purpose and in 2 manner satisiactory to the Lander, all without atfecting the kien ol this
Mortgage for the full amount secured hereby before such payment took place. Lender shall not be kable
to Borrowaer or otherwlize responsibla for any lailure 1o collect any insurance proceeds due under {he terms
ol any policy regardiess of 1he cause of such failure.
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ic} il required by the Lender, 1ha Borrower shall pay on the lirst dey of each month, in addition 10 any reguias
instaliment of principal and interest and other charges with respect to indebtedness secured hersby, and
the monthly tax depoait provided for in Paragraph 1.04 hereot, one-twelfth (1/1 2) ol the yearly premioms
{or insurance maintained pursuant to the provisions ol this Paragiaph 1.08. Such amount shal be used
by Lender to pay such insurance premiums whaen due. -Such added payments shall not ba, nor be dsemed
to be, trust funds, but may be commingled with the ganersl funds of the Lender, and no interest shal be
psyabls in raspect thereof. Upon damand of the Lender, the Borrower agrees 1o deliver 10 the Lendes
such additions! moneys as are nacessary to make up any deficlencias In the amounts deposited by
Borrower with Lender pursusnt to this Paragraph 1.08 to snable the Lendar to pay such ingurance
premiums when due. in the svent of an Event of Dafault havsunder or of a defsult by Borrower undes the
Note, any other Loan Documents, or any Other Indebtedness instruments, the Lendar may spply such
sums 10 the reduction of the indebtedness securad hereby in sny manner seiected by Lender, but, uniess
otharwise agreed by the Lender in writing, no application of insurance procedds 10 tha Loan, to Other
Indabtednass, or 10 other obligations sacured hareby, shell dalay, reduce, alter of otherwisa aflect any
ragudarly schaduled payment with respect to the Loan, tha Other indehtedness, or any such othes

obligations.

1.07 Condsmnation. If all or any part of the Mortgaged Property shall be damaged or taken through condemnation (which

tarm when used in this Mortgage shall include any damage of taking by any governmental or private authofity, and sny
transier by private sale In lisu theraof), elther temporarily or permanently, the sntire indsbtednass secwed hersby shati al

the option of the Lender become immediataly due and payable. The Lender shail be entitied to ail compensation, swpsids,
and olher payments or relief for any condarnnation and hereby is authorized, at its option, to commaence, appaas In and
prasecuta, in its own of the Bocrower’s nama, any action or proceeding retating to any cohdemnation, and to sattle o
compromise any claim In connaction therewith. All such compensation, awaids, damages, claims, righis of action and
proceeds and tha right ther&to ara hereby sssigned by the Borrowaer to the Lender, which, aiter deducting therglrom all is
exponses, including attorneys’ fees, may relesse any moneys so received by It without allecting the lian of Ulus Mortgage
or may apply lhe same in suth manner as the Lender shall determine 16 the raduction of the indebtadness secwed hereby,
and any balance of such moneys then remaining shail be paid 10 the Barrower. The Borrower agrees to execule such
jurther assignments of any compensations, awards, damages, claims, rights of action and proceeds as the Lender may
require. The Borrower promptly shail notify the Lender in the event of the ingtitution o! any condemnation of smingnt
domain proceeding or in the event of any threat thereof. The Lender shall be entitled to retain, at the expense of the
Borcower, its own legal counsal in connection with any such proceedings or threatened proceadings. Lendar shall be under
no obligation to the Borrower of 10 a0y other person to determine the sufliciency or legality of any condemnation sward
and may accept any such award without quastion or further inquiry.

1.08 Cars of the Proparty.

(8} The Borrower will prninnr: and maintain the Mortgaged Property in good condition and repair, and shalt
not commit or sulfar any wastes and shatl not do or sulfer 10 be dona anything which will increase the nsk
of fire or other hazard to the Mortgaged Property or any part thereol.

(bl Except as otherwlsa provided herein, no buildings, lixtures, personal property, or othear part af tha
Martgaged Property shall ba removed, damolished of substantially altered without the prior wiritten
consent ol the Lender. The Borrower may sall or otherwise dispose of, lrea from the lien of this
Mortgage, furniture, futnishings, equipment, tools, appliances, machinery or appurtenances, subject to
tha jien heraol whin:p may become worn out, undesirabie, agbsolete, disused or unnacessary 1or use in the
oparation of the Mongaged Property, not exceeding in value at the time of disposition thereot Five
Thousand Doliars {$6,000.00) for any single transaction, or a total of Twenty Thousand Dollass
{$20,000.00]) in any one year, Lpon replacing the same with, or substituting for the ssme, irae and cleas
of all lisns and security interasts except those created by the Loan Documents or Other Indablednass
Instruments, ather furniture, furnishings, squipment, tools, appliances, machinaty ar sppurtanances not
necessarity of tha same character, but of at least equal value and of equal or greater wlility in the
aperation of the Mortgaged Property, and costing nat less than the amount raalized from the property sold
or otherwise disposed of. Such substitute furniture, {urnishings, equipment, tools, sppliances, machinery
and appurtenances shall forthwith become, without further action, subject to the provisions ol ths

Mortgage.

lc) If the Mongaged Property or any pan thareo! is damaged by fire or any other cause, the Barrower shall
give immediats written notice of the same 10 the Lender.

d) Tha Lendar hereby is suthorized to enter upon and Fnspect tha Mortgaged Property, and to inspect the
Borrower’'s or Borrower's pgent’s records with respect to the ownership, use, management and operation
of the Mortgaged Propaity, al any tima during normal business hours,

{e) 1! all or any pan of thm Mortgageu Property shall be damaged by fira or olhar casualty, tha Borrower
promptly shail restore the Mortgaged Property to the equivalent of its original condition, regsrdiess ol
whother or not thers shall be any insurance proceeds therefor; provided, however, that if thera are
inswance proceeds, the Borrower shalt not be required to restore the Mortgaged Property as aloresaid
unless the Lender shafl apply any net proceeds from the casualty in question and heid by Lender, a5
allowed under Paragraph 1.08, 1oward restoring the damaged improvements. Il a part of the Morigaged
Praperty shall ba physically damaged through condemnation, the Borrower promptly shall restore, repai
or atter the remaining property in a manner satlsiactory to the Lander: provided, howaver, 1hat if there
are condemnation procasds or awards, the Borrowar shall not be requirad 10 restore the Morigaged
Peoperty as aloresajd unless the Lander shall apply any net proceeds or awards from (he condemnation
and held by Lander, as provided in Paragraph 1.07, towarnd restonng the damaged improvaments.
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1.09 Furthor Assurances; Alter-Acquised Property.

i») At any time, and from tima to time, upon raquest by the Lander, ths Borrower, at Borfower’s expense,
will make, axecute and delivar or cause 10 be made, ‘exscuted and deliverad to the Lender snd, where
appeopriate, 10 Causs 0 ba recorded sndior filed and from tima to tima thareaitsr 10 be re-racorded andlos
rafiled at such time and in such offices and places ag shall be deemad desirabla by the Lender any and
ail such other and further mortgagas, instrumants of further assurance, cortificatas and other documants
as may, in the opinlon of the Lender, be necessary of degirable in order to effectusta, compists, of
perfect, or to continua and pressrve the obligation of the Borrower under tha Note snd this Mortgage, snd
the priority of this Mortgage as a first and prior lien upon all of the Morngaged Property, whether now
owned or hareafter acquired by tha Borrawer. Upon any failwre by the Borrowss 80 to do, the Lendar may
make, executs, and record sny and sl such martgages, instruments, certificatas, and documents for and
in the name of the Borrower, and the Borrower hareby ikrevocably sppoints the Lander the sgent and
attorney-in-fact of the Borrower s0 1o do. The lien and rights hersundar automatically will attach, without
(urther act, 1o all alter-acauired propearty {except consumer goods, othar than accessions, not scquised
within tan (10) days siter the Lender has given valus under the Nots) stiachad 1o andfor used n the

operation of the Martgeged Property of any parn thereof.

(b] Without limitation to the ganerality of {he othar provisions of this Mortgage. including subparagraph {a)
‘ of this Paragraph 1.08, it hereby expressly is covenanted, agreed and acknowledged that tha lien and
rights hersunder automatically will attach 10 any further, greater, additional, or different estate, rights,
titles or interasts in or to any of the Mortgaged Property st any time acquired by the Borrowes by
whatsosvar maans, including that in the avent 1he Borrower is the owner of an astate or interest in the
Mortgaged Property or any peart thareof {such as, for example, as tha lessee or tenant] other than as tha
{ae simple owner thareof, and prior 10 the satisiaction of record of this Mortgage tha Borrowsr obizins
or otherwise acquiras such fae simple or ather estate, then such further, greater, additional, or ditferent
asiate In tha Mortgaged Property, or 8 part thereof, shall automatically, and without any further action
or tiling or recording an the part of the Boriower or the Lender or any othar person or antity, ba and
become subject to this Morlgage and the fien hereol. In considerstion of Lendec’'s making the Loan as
aforesaid, and 10 secure the Loan, tha Other Indebtedness and obligations set forth above, Borrower
heraby granis, bargains, sells and conveys to Lendar, on the same terms as set forth in this Mortgage and
intanded to be a part hareof, all such after-acquired propernty and estates.

1.10 Additionsl Sacurity. The Lender aiso shall have and hereby is granted a security intarast in all monies, securities and
other property of tha Borrower, now of herealter assigned, held, received, or coming into the possaszion, control, of
custody of the Lendar by or for tha accaunt of the Borrower {including indebtedness due from the Lender 10 the Borrower,
and any and all claims of Borrower against Lender, at any tima existing} whethar expressly as collateral secuwiity, custody.
pladge, transmission, collection or for any other purpose, and also upon any and all daposit balances, ncluding dny
dividends daclared, or interast accruing theraon, and proceeds thereol. On an Event of Defauit, the Lendar may, in addition
to any GQthar rights provided by this Morigage or any ol the other Loan Documents, but shall not be obligaled to, apply 10
the payment of the Loan or Other Indebledness secured hareby, and in such manner as the Lendesr may delgrmine, any such
monies, securitias or other property held or controlled by the Lender. No such application of funds shall, unlass oiharwise
expressly agreed by the Lender in wiriting, reduce, alter, delay or otherwise afect any regularly scheduled payment with

respect to the Loan or such Qther Indebtedness or obligations.

1.11 Lsases Affecting Mortgaged Prpperty. The Borrower shall comply with and observe its obligations as landiord of
tenant under all leases affecting the Mortgaged Property or any part thareof. If requested by Lender, Barrower shall turnish
Lender with axscuted copies of all leasas now or hereafter existing on the Mortgaged Property; and all leases now of
heraaltar antered into will be in form and substance subject to the approval of Lender. Borrower shail not accept paymant
of rent more than ona {11 month In advance without the gxpress written consent of Lender. [l requested by the Lender,
the Barrower shall execule and detiver to Lender, as additional secusity, such other documents as may be requested by
Lender to evidence further the assignment to Lender hereunder, and 10 assign any and st such leases whether now exisling
or hereafter craated, including, wlthout limitation, all rents, royalties, issues and profits of Lhe Mortgaged Property from
time 1o time accruing. The Borrower shall not cance!, surrender or madily any lease atfecting the Marigaged Propetiy Of
any part theraof without the written consemn af the Lender,

1.12 Expenses. The Borrower ghall pay of reimburse the Lendar for all reasonable attorneys’ fees, costs and expensges
incurred by the Lender in connection with the collaction ol the Indebtedness secured hereby or the enforcement of any
rights or remedies provided tor In this Mortgage, in any of the other Loan Documaents or the Other indebtedness
Instruments, of 88 may otharwise be provided by law, or incurred by Lender in any proceeding involving tha estate of »
dacadent or an insolvent, or In any action, proceeding or dispute of any kind in which the Lendar iz made 3 party, of
appears 8s party plaintifl or defendant, affacting this Mortgage, the Note, any of the othér Loan Documents, any of Lhe
Other Indebtedness Instruments, Borrowaer or tha Mortgaged Property, including but not imited to the foreciosure al 1hig
Mortgage, any condemnation action invelving the Mortgaged Property, any environmental condition of or allecting the
Martgaged Property, or any action 1o prplect the security heraol; and any such amounts paid or incurred by 1he Lender shali
be added to the indebtadness secured:heraby and shall be further secured by this Mortgage.

1.13 Parformence by Lender of Dafaisits by Borrower. |f the Borrower shall defaull in the payment al any tax, lien,
assassment or charge levied or assessad against the Mortgaged Proparty, of otherwise described in Paragraphs 1.04 and
1.05 haraof; in the payment of any uti!|ty charge, whether public or private; in the payment of insurance premiums; in the
procurement of insurance coverage and the delivery of the insurance policies required hereundes: or in the perlormance of
observance of any othar covenant, condition or term ol this Martgaga, of the Note, of any af the other Loan Documants,
or of any of the Other indebtedness instruments, then the Lender, atits option, may perform or observe the same; and all
payments made {or costs or axpenses incurred by the Lender in connection therewith shall be secured hereby and shall be,
without demand, immediately repaid by the Borcower to the Lander with interest Whereon calcidated in the manaer sel lorh
i the Note, and at the delault interest rate speciliad in the Note, or, if no delault interest rate is specified, then at the rate
set lorth in the Note, plus two parcentage points {2%). The Lender shall be the sole judge of the legality, vahdity and
priority of any such 1ax, lien, assessinent, charge, claim and premiuin, of the necessily 1o any such actions 2 of the
amount necessary to be paid In salisfaction thereof. The Lender hereby is empowaeared t0 enter and to authodize oihers to
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-anter upon the Mortgaged Properly of any part thereol for the purpose of parforming or observing any such dafauited
covenant, condition or term, without thersby bacoming liable to the Borrower of any person in possession holding under
the Borrower for trespass or otharwise,

1.14 Books and Records. The Borrower shail keep and maintain at all times full, true and accurate books of accounts and
records, sdequata to refiact corractly the rasults of tha operation of tha Mortgaged Property. Upon request of tha Lender,
the Borrower shall furnish to the Lendar {Iy within ninety {30) dsys after the and of the Borrower’s liscal yeasr a balance
shaet snd 8 statement of income and axpenses, bath in reasonable detail and form satisiactory to Lender and cenilied by
a Certified Public Accountant, and (H) within ten (10] days sfter requast thersfor from Lender, a rent schedule ol the
Mortgaged Property, certified by tha Borrower, showing tha name of each tenant, and {for aach tenant, the space occupied,

the lease expiration date and the rent paid.

1.15 Estoppel Affidavits, The Boirower within ten (10} days alter written request from the Lander shail iurnish a wiilten
statement, duly acknowledged, seatting forth the unpaid principal of and intarest on the Loan and Other indebtedness and

whether or not any offsets or defenses axist against any principal and interast.

1.16 Alisnstion or Sals of Mortgaged Property. The Borrower shall not self, axsign, mortgage, ancumber, grant 8 secunity
interest in or otherwise convey al or any part of the Mortgaged Property without obtaining the axpress writlen consent
of the Lander atlaast thirty (30} days prior 10 such conveyancea. Il Barrower should sell, assign, morigage, encumber, grani
a security intarest in Oor convey ali, or any part, of tha Mortgaged Property without such consent by Lender, then, in such
event, tha entire balance of the indebtedness linchuding the Loan and all Other Indabiadness) securad by this Mortgage and
all interest accrued tharaon (or such parts as Lender may alect] shall without notice become dua and payable torthwilh a\

the option of tha Lender.

1.17 Environmental and Compiisnca Matters. Borrower représents, warrants and covenanis as follows:

{a) No Hazardous Materials (herelnafter defined) have been, ars, or will be. whila any part of the indabiedness
secured by this Mortgage ramains unpald, contained in, treated, stored, handied, generated, located on,
discharged from, or disposed of on, of constitute a pact of, the Mortgaged Property. As used herein, the
term *Hazardous Matarials® includes, without fimitation, any asbestos, urea jormaldehyde toam insuAation,
{lammable axplosives, radioactive materials, hazardous materials, hazardous wastes, hazardous of toxic
substances, of reiated or unreisted substances of materials defined, reguiated, controlled, limited or
prohibited in the Comprehensive Environmental Response Compensation and Liability Act of 1980
("CERCLA") {42 U.5.C. Sections 9601, Bt 50q.), the Hazardous Materials Transportation Act (49 U.S.C.
Sactions 1801, #! ), tha Resource Conservation and Recovery Acl {"RCRA™) (42 U.5.C. Sections
8901, ef seq.]), tha Glean Water Act {33 U.S.C. Sections 1251, af seq.}, the Clean Air Act {42 U.S.C.
Sactions 7401, ot 58¢.}, tha Toxic Substances Control Act 116 U.S.C. Sactions 2601, ¢f seq.], aach such
Act as amended from time to time, and in the rules and regulations adopted and publications promulgated
pursuant thereto, and in the rules snd regulations of the Occupational Safety and Health Administration
{*OSHA"} pertaining 10 occupstionsl exposure 10 gsbestos, as amended from time to time, or in any other
jederal, stata or local environmaental lsw, ordinance, rule, or regulation now or herealter in sffect; |

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

(c) Ali of the Mortgageas Property complies and will comply in all respects with applicable envirgnmental laws,
rules, reguiations, and court oOr administrative orders;

(d} There are no pending claims or threats ol claims by private ot governmental o administrative authonties
relating to environmental impairment, conditions, of regulatory requirements with respect 10 the
Morigaged Property,;

(s} The Borrower promptly shall comply with all present and futura laws, ordinances, rules, regulations,
orders and dacreas of any governmental authority affecting the Mortgaged Property or any part tharecl.
Without fimiting the foregoing, the Borrower reprasents and covenants that the Mortgaged Property is o
present complisnce with, and in the tuture shall comply with, as applicable, the Amaericans With
Disabilities Actof 19890, {("ADA"} (42 L1.5.C. Sections 12101, ot s2g.} and the Rehabilitation Actol 1373
(" Rehsbiitation Act®) (28 U.S.C, Sections 749, gf $8g.), each such Act as amended from time 10 time,
and in the ruies and regulations adopted and publications promulgated pursuant thereto.

i Borrower shall glve immadiate oral and written notice to Lender of its receipt of any notice ol 8 violation
of any law, rule or regulation covered by this Paragraph 1.17, or 0! any notice of other claim relating to
ihe environmental or physical condition of the Mortgaged Property, of of its discovery of any matters
which would make the rapresentations, warranties and/or covenants hersin to be inaccurate or misieading
in any respect. :

Borrower agreas 10 and does hereby indemnify and hold Lender harmless {rom all loss, cost, damage, claim and expense
incurred by Lender on account of (i) the vlolation of any representation or warranty set farth in this Paragraph 117, i
Borrower's [allure to perform any nhllplthnnl of this Paragraph 1.17, iili) Borrower's or the Morigaged Proparty’s lailure
to fully comply with afl environmentak laws, rutes and reguiations, with all occupational health and salely laws, rutes and
regulations, with the ADA or the Rehabilitation Act, as spplicable, or {iv] any other matter related to enviconmanial of
physical conditions on, under or attecting the Mortgaged Property. This indemnitication shall survive the closing of the
Loan, payment af tha Loan, the exercise of any right or temedy under any Loan Document, and any subsagquen! sale os
transier of the Mortgaged Property, and ail similar or related events or occurrences. Howaver, this indemnilication shall
not spply 10 any new Hazardous Materlals first stored, generated or placed on the Mortgaged Property after the acquisition
of title to the Mortgaged Property by Lender through foreclosure or deed in liau of foreclosure or purchase from a third party
atier the Loan hasg been paid in full,
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1.18 Inspection Rights and Easemants. In addition to other ingpection rights of Lender, tha Borrower shall and haraby
does grant and convey to tha Lender, its agents, rapresentativas, contractors, and employees, 10 be axarcised by Lender
lollowing an Evant of Default hareunder of under any of the other Loan Documents, an sasamant and %canse to snter on
the Mortgaged Proparty at any time snd from time 1o time {or the pwpose of making such audits, tests, inspections, and
axaminations, including, without lmitation, ingpection of buildings and improvemants, subsurface exploration and 1esting
and groundwater testing (herein "inspactions”), as the Lender, inits sole discration, deems necassary, convenent, of proper
10 determing the condition and use of the Mongsged Property, to make an inventory of the Morigaged Propeny, and 1o
determine whether the ownership, use and opecation of the Mortgaged Propeity are in compliance with all lederal, siate,
and local laws, ordinances, rules, and regulations, including, without limitation, environmental laws, health and public
accommodation laws, the ADA and the Rehabilitation Act, as apolicable, and ordinances, rules and reguiations relating
thereto. Notwithstanding the grant of the ahave easement and license to the Lender, the Lender shall have no obligation
to perform any such inspections, or to take any remediat sction. All the costs and expeénses incurred by the Lender with
respect to any Inspections which the Lender may conduct or take pursuant to this Paragragh 1.18, including, withoutl
limitation, the fees of any engineers, isboratories, and contractors, shall be repaid by the Borrower, with interest, and shall
be securad by this Mortgage and the other Losn Documents.

ARTICLE 1l
ASSIGNMENT OF RENTS AND LEASES

2.01  Assignmant. Borrower, in consideration of Lender's making the Loan as aforesaid and lor other good and valuable
cansideration, and 1o secura the prompt paymeant of same, with the inter&st therason, and any EX18NSIONS, renawals,
mbdilications and refinancings of same, and any charges herein incurred by Lender on account of Borrower, including but
not limited to sttorneys’ laes, and any and all Other Indebtedneass, and {urther to secwe Lhe performance of the covensnts,
conditions snd agreements hereinafter set forth and set forth in the Note, in the other Loan Documents, and in the Ouvhay
Indabtednass insiruments, does hereby sell, assign and translar unto the Lender all ieases, subleases and lease guaranties
of or relating 1o sl or part of the Maortgaged Property, whathar now axisting or hereafter crested or arising, including
without limitation thosa cartain leases, if any, specifically described on an exhibit to this Mortgage, and all the rants, issues
and prolits now dus and which may hereafter become due under or by virtue of any such lease, whether written of verbal,
or any letting of, or of any agreement for the use of occupancy of the Mortgaged Property or any parl thareo!, which may
have besn heretalore or may be herealtar made of agread 1o or which may be made or agreed 10 by the Lender under the
powels herein granted, it baing the intantion of the partias 10 hereby establish an absolute transfar and assignmanl ol all
the said leases, subleases, lease guaranties and agresments, and all the avalls thereol, to the Lender, and the Borrower
does hareby appoint irrevocably the Lander its true and tawful attorney in its name and stead {with or without taking
possession of the aforesaid Mortgaged Property as hereinalter provided), to rent, laase or let sl or any portion ol the
Morigaged Property to any party of parties at such rental and upon such term, in its discretion as il may determine, and
10 collact all of said avails, rents, Isgues and profits arising from or accruing at any time hereafter, and all now dusa, o: that
may heraaitar bacome due under aach and all of tha leases, subleases, lease guaranties and agreements, written or verbal,
or other tenancy existing or which may hereaiter axist on tha Morigaged Froperty, with the same rights and powers and
subject 10 the same immunities, sxonaration of liability and rights of racourse and indemnity as the Lender would have upon
1aking possession of the Mortgaged Property pursuant to the provisions heretnafter set forth.

2.02 Prepayment of Rent. The Boriower rapresents and agreas that no rent has been or will be paid by any parson in
possession of any portion of the Mortgaged Propecty tor more than one installment in advance and that the payment of
none of the rents 10 accrue for any portion ol said Mortgaged Property hag been or will be waived, released. teduced, of
discountad, or otharwise discharged ®r compromised by the Borrower. The Barrowaer waives any right of setolf aganst
any person in possession of any portion of the Morigaged Property. The Borrower agrees that it will notl assign any ol tha
rents or profits except to the purchaser or granias of the Morigaged Property.

2.03 Not Mortgagas in Possession; No Liability. Nothing harein contained shall be construed as constituting the Lender
as "mortgagee in passession” in the sbsence of the 1aking of actual possession of \he Mortgaged Property by the Lenders
pursuant to the provisions hereinafter contained. In the exercise of the powers herein granted the Lender, no hability shall
La asserted or enforced agsinst the Lender, all such liability being expressly waived and raleased by the Barnower.

204 Pressnt Assignmant. it is the intention of the parties that this assignment ol rents and leases shall be » present
assignment; however, it is axpressly understood and agresd, anything herein contained to the contrary notwithstanding.
that Borrower shall have the right 10 coilect the rents 80 long as there exists no Event of Delault under this Mortgage. and
pravided further, that Borrower’'s tight to collect such rents shall tarminate and cease automatically upon the occwrencs
al any such Event of Dafault without the nacessity ol any notice or other action whatsoaver by Lender.

2.05 No Obligation of Lender Undar Lanseas. The Lander shall not be obligated 1o perform or discharge, nor do#s il
hereby underiake to parform or discharge, any obligation, duly or liability urier any laases, sublaases or renlal agreaments
relating to the Mortgaged Property, and the Borrower ghail and does hereby agree to indemnify and hoid the Lender
harmiess of and from sny and all llabliity, loss or damage which it may or might incur under any leasas, subleasas of
agreemenis or undar o by reasen of the assignment thareof and ol and from any and all claims and dermands whatsoaver
which may be asserted against it by reason of any alleged obligations or undertakings on its part to perform of discharge
any of the tesms, covenants or agreemants contained in said leases. subleases or agreements. Should the Lender incuw
any such liability, loss or damage, undbr sald leases of under or by reason of the assignment thereof, or in the delense of
any claims or demands assarted against the Lender in conneclion with any one or more of said leases, subleases Of
agreements, the Borcower agrees to reimburse the Lender for the amount thereof, including costs, expenses and reasonable
attorneys’ fees immediately upon demand, and until the same afe fully reimbursed by the Borrower, all such costs,
expenses and attorneys’ fees shail be secured by the assignment hereunder and by this Mortgage.

206 Instruction to Lessees, The Borrower daes further specifically authorize and instruct each and every present and
future lessea, tenant, sublessee or subtenant of the whole or any part of the Mortgaged Property Lo pay all unpaid renial
agread upon in sny lease, sublease or tenancy 1o the Lender upon receipt of demand from said Lender to pay the same.
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.3.07 Dafault [Assignment). Upon the cccurience of any Event of Default, as gescribed in Paragraph 4.G1 of this
Martgage. then, in additien 10 the right to demand and collect directly from tenants rents accruing tfrom leases of Lthe
Mortgaged Property, Lender shall have all rights and remedies set forth in Article |V or eisewhere in this Moitgage.

ARTICLE W
SECURITY AGREEMENT

3.0%  Grant of Security Interast. Borrower {the “debtor” for purpases of the Unilorm Commercia! Codel}, in consideration
of Lender's {the "secured party” for purposes of the Uniform Commerciat Code) making the Loan as aforesaid and 1or other
good and valuable consideration, and 1o secure the prompt payment of same, with the interest thereaon, and any extensions,
;enewails, modifications and refinancings ¢f same, and any charpes herein incurred by Lender on account of Borrower,
including Lut not limited to attorncys’ fees, and any and all Other Indebtedness, and further 1o secure the performance of
\he covenants, canditions and agreements hareinalter set forth and set forth in the Note, in the other Loan Documenls,
and in the Other Indebledness Instruments, does hereby assign and grant to Lender title 1o and a security interest in such
portions of the Morigaged Properly the security intarest in and disposition ol which is governad by the Unilarm Commercial
Code (the "Collataral™].

3.02 Dafinitions. Al terms used herein which are defined in the Alabama Unilorm Commercial Code [the “Uniform
Commerclal Code™) shaill have Lhe same meaning hecein as in the Uniform Commetcial Code unless otherwise indicated

heren.

3.03  Financing Siatements. No financing siatement covering any Collateral or any proceeds thereof is on tie in any
public olfice, except for financing statements specitically sat forth on an addendum attached hereto, if any, and axcept
lar the financing statements executed by Borrower and Landar. Atthe Lender's request, the Borrower will join with Lendes
in executing one or mare (inancing statements pursuant 1o the Uniform Commercial Code in lorm satislactory to the Lender,
and will pay the cast of filing the same in all public ottices wherever filing is deemed by the Lender to be necessaty of
desirable. The Borrawer authorizes the lLender to prepare and to file financing statements covering the Collatesal signed
anly by the Lender and 1o sign the Borcower’'s signature to such financing statements in jurisdictions where Bofrowet's
signature is required. The Horrower prosmises to pay to the Lender the {eas incurred in filing the financing stalemernis,
including but nat limited to morigage recoiding l1axes payable in connection with fiings on fixtures, which fees shall become
pait of the indebtedness secured hereby.

3.04 Reprasentatlons of Borrower [Collateral). With raspect to ali of the Collateral, Botrawer represents and warrants
that:

i8] The Collaterat is used or hought primarily [or business pupOSEs;

{h} If the Loan is a construction loan, the Collateral is being acquired and/or installed wilh 1he proceeds ol
1he Note which Lerkder may disburse directly to the seller, contractor, of subcontractor;

ic) Al the Coliateral will be kept al the address of Borrower shown in Paragraph 5.08{a) or, il nat, at the real
propeity described in Exhibit A hereto. Borrower promptly shall nolify Lender ol any change in the
location of ihe Collateral, Except for transactions in the ordinary couwrse of Borrower's business,
Borrower, its agents or employees, will not remove the Collateral from said location without tha prior
written consent ofthe Lender;

3] Il certiticates of title are issued or outstanding with respect to any of the Collateral, the Borrower shall
cause the Lender's interest Lo be properly noted thereon, and

(el Barrower’'s nama has always boen as set forth on the lirst page of this Mortgage, excepl as otherwise
misclosed in writing to the Lender. Borrower prompily shall advise the Lentder in waling ol any change
inn Borrowed’s name.

3.0%  Assignment of Ligbilitlas. |f at any time or times by sale, assignment, negotiation, pledge, or otherwise, Lender
transfers any or all of the indebtedness or iInstruments secured hereby, such transfer shall, unless otheiwise specilied in
writing, carry with it Lender’s rights and remedies hareundef with respect to such indebtedness of instruments transierred,
and the wransferee shall become vested with such rights and remedies whether or not they are specilically referred to In
the transter. | and to the extent Lender retains any of such indebtedness or instruments, Lender shall continue 1o have
the rights and remadies herein set farth with respect theretd,

3.06 No Obligation of Lenter Under Assipned Contracts. The Lender shall not he obligated 1o periorm or discharge,
nor does il hereby undertake to perfarm ar discharge, any obligation, duty of liability under any cont/acts orf agreements
relating to the Mortpaged Property, and the Borrower shall and does hereby agree (o indemnily and hold the Lender
harmless ol and from any and all liahility, ‘oss or damage whach it may or mughtl incur undet any such contracts of
agreements or under or by reason of the assignment theseol and ol and (rom any and all claims and demands whatsoever
which may be asserted against it by réason ol any alleged abligations ar underiakings on its part 10 peclorm or discharge
any of 1he terms, covenants of agreements contained in said contracts of agreements. Should the Lender incur any such
liability, loss or damage, under Said cantracls of agreements or under or by reason ol the assignment thereol, or in the
defense ol any claims or demands asserted against the Lendes in copnection with any one or more of sawd cantracls or
agreements, the Borrower agrees to reimburse the Lender for the amount thereol, including costs, expenses and reasonable
attorneys’ lees immediately upon demand, and until the same are {ully reimbursed by the Borrower, all such costs,
expenses and alloineys’ fees shall be secured by the assignment hereunder and by thus Mortgage.

3.07 Default (Security Agreement). Upon the occurrence ol any Event of Nefaull, as described in Paragraph 4 01 ol
this Moitgage, the Lender shall have all rights and remedies sel forth in Adticte IV or elsewhere in Hus Muorigage
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.01 Event of Dsfault. Tha term "Event of Default,” wherever used in this Mortgage, shall mean the occurmrance of
existence of any one or mores of the following events or circumsiances:

{8)

(b)

{cl

(di

I}

Failure by the Borrower to pay as and when due and payable any instaliment of prncCipal, interest of
escrow dsposit, or other charge payable under the Note, this Morigags or undef sny othar Loan

Docwnein: ofr

Failure by the Borrower 10 duly observe any othar covenant, condition or agresmant of this Mortgaga, of
the Note, of any of the othar Loan Documeants, or af any of the Other indebtadness instruments, and the
continuance of such faihxe for ten {10) days or moJe, or the occuwirsnce of any other Event of Dafault
under any of the other Losn Documents of Other Indebtednags Instruments,; of

The filing by the Borrower or any guarantor of any indebtedness sacured hereby or of any of Borrower’s
obligations heraunder, of a voluntary petition in bankruptcy or the Borrower's of any such guaranior’s
adjudication as a bankrupt of insotvent, of the fikng by the Borrower or any such gquaranior of any petition
or answei sesking or acquiascing in any reorganization, arrangement, composition, readjustment,

tiquidation, dissolution or similar relial tor itsell under any prasent or future federal, state or other siatule,

law or reguiation relsting 10 bankruptcy, insolvency of other rediel Tor dabiors, ar the Borrower's of shy
such guarantor’s seeking or consenling to or acquiescence in the appointment ol any trustes, receiver
or liquidator of the Borrower or any such guarantor or of all or any substantial part of Lhe Mortgaged
Proparty or of any of all of the rants, revenuas, issuas, sarnings, profits or Income thereol, or of any
intarast or astate tharein, or the making of any genearal assignment for the benelit of creditoss or the
admission in writing of its inability 1o pay its debts genesally as they bacoma due; of

The entry by a court of compatant jurisdiction or any order, judgment, or decree approving a petition filed
against the Borrower or sny gulrantos of any of tha indabtadnass secured hareby of of any of Boirower's
obligations heraunder, seeking any raorganization, arrangement, composition, readjustment, Hguidation,
dissolution or similar selief under any present of futwe tederal, state or other statute, law or teguiation
ralating to bankruptcy, insolvency of othar relief for debtors, which order, judgment or decres remains
unvacated and unstayed for an aggregate of thirty {30) days {whether or not consecutivel from the date
of antry thergof, or the sppointmant of sny trustes, caceiver or liquidator of the Borrowar of sny such
guarantor o ol all or any substantial part of the Morigaged Property or of any or ail of tha rants,
ravenues, issuas, saraings, profita or income thereof, or ol any interest or estate thergin, without the
congent or acquiescence of the Borrower and/or any such guarantor which appointment shali remain
unvacated and unstayed jor an aggregate of thirty {30) days |whether or not consacutival, of

Tha filing or snforcemeant of any other morigage, lien or encumbrance on the Mortgaged Property or any
part thereof, or of any Interest or estate therein; or

it any portion of the Mortgaged Property is a leasehold estats, Lthe ococurrence ol a delault under such
laasa or othar instrument creating the astate.

4.02 Acceleration of Maturity. Il an Event of Deiault shall have occurred, then the entire balancs of the indebledness
{inclugding but not limited to the Loan and 1he Other Indebtedness} secured hereby {or such parls as Lender may elect) with
‘nterest accrued theraon (or such parts as Lender may elect) shall, at the option of the Lender, become due and payable
without notice or demand, time being of the essenca. Any amission on the part of the Lender to exercise such option when
enlitled to do $o0 shall not be considered as 3 waiver of such right.

4.03 Right of Lander to Enter and Take Possassion.

{b}

If an Event of Delault shall have occurred and be continuing, the Borrower, upon demand of the Lender,
shall forthwith surrender 1o the Lender the actual possession of the Mortgaged Praperty, and it and to tha
extant permitted by law, tha Lender of its agents may enter and take and maintain passession af all the
Morigaged Property, together with all the documents. books, records, papers and accounts of tha
Borrowaer or then owner of the Mortgaged Property relating thereto, and may exclude tha Borrowar and
its agants and employees wholly therefrom.

Upon every such entering upon or taking of possassion, the Lender, as attornay-in-tact or agent ol the
Barrower, of In its own namae as mortgagee and under the powers herein granted, may hold, store, use,
operate, manage snd control the Mortgaged Property lor any portion therad! salected by Lenderl andd
conduct the husimst thareof either personally or by its agents, and, from time to time {i) make all
necessary and propér mainienance, repasirs, fenewals, replacements, additions, betterments and
improvements thereto and thereon and purchase or olharwise acquire additionsl fixtures, personalty and
olher propearty; {li} insure or keep the Mortgaged Property {or any portion thersol selecied by Lender)
ingurad; {lii) manage *nd aperats the Mortgaged Property (or any portion thereof selected by Lander) and
axarcise all tha rights and powers of the Borrower in its name or otherwisa, with respect to the same,
including legal actionk for the recovery ol rant, legal dispossessory aclions against tenanis holding over
and legal actions in distress of rent, and with full power and authority to cancel or terminate any lease
or sublease {or any cause or on any ground which would entitie the Borrower 10 cancel the same, and
to alect to disaffirm any lease or sublease made subsequent 1o this Mortgage or subordinaied 10 the lien
haraof: {iv} enter in1o any and all agreaments with respect to the exercise by others ol any of the powers
herein granted the Lender, all as the Lender from time to time may determinge 10 be 10 its best advantage,
and the Lander may collect and receive all the income, revenues, rents, issues and prolits of the
Mortgaged Property (or any parlion thereol selected by Lender), including those pasi due as well as those
accruing therealter, and, after deducting (aa) all expenses of taking, holding, managing, ar) operating the
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Moarlgaged Property {including compensation for the servicas of all persons employed for such purposes),
ibb] the cost of all such maintenance, repairs, renewals, reptacements, additions, batlermenis,
improvements and purchases and acquisitions, {cc) the cost ol such insurance, {dd} such taxes,
assassments and other charges prior to this Mortgage as the Lender may determine to pay, (ee} others
proper charges upon the Mortgaged Property or any part thereof, and (lf) the raasonable compeansation,
expanses and disbursements of the attorneys and agents of tha Lender, Lendar shali apply the remainder
ol the moneys so received by the Lender, irst to the payment of accrued interast under the Note; second
to the payment of tax deposits requited in Paragraph 1.04; third to the payment ol any other sums
required to be paid by Borrower under this Mortgage or under the other Loan Docurnents; fowth to 1he
payment of overdue installments of principal on the Note; fifth 1o the payment ol any sums due urdier
Other Indebtedness Insuumants, whether principal, interest or olherwisa; and |he balance, if any, as
otherwise required by law.

i) Wwhenaver all such Events ol Delault have been cuwed and satislied, the Lender may, al its oplion,
surrender possession of the Mortpaged Property to the Borrower, or 1o whomsoever shall be entitied to
possession of the Mortgaged Property 88 a matter of law. The sama right of taking possession, howewver,
shall exist if any subsequent Event of Default shall accur and be continuing.

4.04 Racaeaiver,

(&} 1f an Event of Default shall have occurred and be continuing, the Lender, upon applicabon to a cowt of
competent jurisdiction, shall be entitled, without nolice and withoul regard to the adequacy ol any
x security for the indebtedness hereby secured or the solvency of any party bound for ils payment, 10 the
appointment of a receiver to take possession o} and to operate the Mortgaged Property and 1o collect the

rents, piolits, issues, royallias and revenues thereof.

1#]] The Borrower shall pay to the Lender upon demand all costs and expenses, including receivei’s lees,
attorneys’ fees, costs and agent’s compensation, incurred pursuant 10 the provisions contained in tlus
Paragraph 4.04; and all such expenses shall be secured by this Mortgage.

405 Lender's Power of Enforcament. if an Everyt of Default shall have occurred and be continuing, the Lender may,
sither with or without entry or taking possession as hereinabove provided or otharwise, proceed by suit or suits at law or
in equity or any other appropriate proceeding of remedy {a) to enforce payment ol the Loan; (b} to foreclose 1his Morigage;
(c] to enforce or exercise any right under any Other Indebtedness Instrument; and {d] 1o pursue any other remedy available
to Lender, all as the Lender may elect.

4.06 Riphts of & Sacured Party. Upon the occurience of an Event of Default, the Lender, in addition to any and all
remedies iL may have or exercise under this Mortgage, the Note, any of the other Loan Documents, the Other Indebledness
Instruments or under applicable law, may immediately and without demand exercise any and alt ol the rights ol a secured
party upon default under the Uniform Commercial Code, all of which shall be cumutative. Such rights shall include, withoul

lymitation:

(a) The right to take possession ol the Collateral without judicial process and to enter upon any premises
where the Collateral may be focated for the purposes of taking possession of, securing, removing, and/or
dispasing of the Collatéral without interference from Borrower and without any liabibty for rent, storage,
ulilities or athar Surgs;

(b} The right to sell, lease, or octherwise dispose ol any or all of the Collateral, whelher in its then condition
or alter further processing of preparation, at pubhc os piivate sale; and unless the Collateral 15 penshable
of threatens to decling speedily in value or is of a type customarily sold on a recogrwzed market, Lender
shall give 1o Borrawer al least ten [10) days’ prior notice of the time and place of any public sale of the
Collateral or of the time after which any private sale or other intended disposition of Lhe Collateral Js 10
be made, all of which Bnrrower agrees shall be reasonable notice of any sale or disposition of he
Collateral;

(c) The right to raquire Borrower, upon request of Lender, to assemble and make the Collateral available lo
Lender at a place reasonably convenient to Borrowar and Lender; and

(] The right 10 notily account debtoss, and demand and receive payment thereliom,

To effectuate tha rights and remedies of Lender upon default, Borrower does hereby irrevocably appoint Lender attorney-in-
lact lor Borrower, with {uli power of substitution 10 sign, execute, and deliver any and alt instruments and documenls and
do ali acts and things to the same extant as Borrower coutd do, and to seli, assign, and transfer any collateral ta lLender
gt any other party.

4.07 Power of Saie. If an Event of Delault shall have occurred, Lender may sell the Mortpaged Property to the highest
bidder at public auction in front ol 1the courthouse door in the county or counties, as may be required, where the Martgaged
Property is located, either in person or'by auctioneer, after having first given notice of the time, place and terms ol sale,
together with a description of the property 1o be sold, by putdication once a3 week for thiee (3} successive weeks inoi to
said sale in some newspaper published in said county or counties, as may be required, and, upon payment of 1he puichase
money, Lender or any person cenducting the sale lor Lender is autharized to execute 1o the purchaser at said sale a deed
to the Mortgaged Property so purchased. Lender may big) at said sale and purchase the Mortgaged Property, nr any parl
thereol, i the highest bidder therefar. At the loreciosure sale the Mortgaged Property may be oliered for sale and sold
as a whole without first otfering it in any other manner or may be offered lor sale and sold in any athar manner as Lende:

may elect. The pravisions of Paragraph 4.06 of this Martgage shall apply with rospect to Lender’s enlorceman al nphits
or lnterests in parsonal propetty which constitutes Mortgaged Property hereunder,

4.08  Application of Foreclosure or Sale Proceeds. The proceeds of any foreciosure sale pursuant to Paragraph 4 Q7
ar any sale pursuant to Paragraph 4.08, shall be applied as {ollows:

Future Advance Mortgage Page 10
{11331

T R Ty e b g - 0 U R Wt A palll St ol T o MR




(8] Fitst, to tha costs and expenses of (I} retaking, holding, storing and processing the Collateral and
preparing the Colisteral or the Mortgaged Praperty ias the cass may be) lor sale, and {ii} making the sale,
including a reasonable attorneys’ fee for such services as may ba necessary in the colleclion of the
indebtednass sscwed by this Morigage or the foreclosurs of this Mortgage,

{+]] Sacond, to the rapayment of any money, with Interest thereon to the date ol sale at the applicable rate
of rates specifisd in the Note, this Mortgage, the other Losn Documents or the Other Indebtedness
lnstruments, as applicable, which Lendsr may have paid, of bacome lablie 10 pay, or which it msy then
be nacsssaty 10 pay for taxes, insurance, asssssments of other charges, liens, of dabis as hersinabove
provided, and as may be provided in the Note or the other Loan Documents, such repayment to e applied

in the manner datermined by Lendar;

(c) Third, 10 tha payment of the indebtadness {including but not limited to the Loan and the Qthar
Indebtedness) secured hereby, with interast 10 data of sale at the spplicable rate or rates spacilied in \he
Note, this Mortgage, the other Loan Documents or the Othar Indebtedness Instruments, as apphkcable,
whather or not afl of such indebtednass is then due;

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

409 Lander's Optlon on Foraclosurs. At the option of 1he Lendes, this Mortgage may be foreclosed as provided by law
of in equity, in which svent a raasonable attornays’ fea shall, among ather costs and expeanses, he allowed and paid out
of the proceeds of the sale. in the event Lander axarcisas its aption ta foreclose this Morigage in equity, Lender may, at
1§, 0ption, toreclose this Mortgage subjact to the rights of any tenants of the Mortgaged Property, and the tailura to make
any such tenants parties defendants 1o any such loreclosura proceeding and to foreclose thair rights will not be, nor be
asserted to be by the Barrower, & defenss to any proceadings instituted by tha Lender to collect the sums secwred hersby,
at to collect any deficiency remaining unpaid after tha foreclosure sale of the Mortgaged Property.

3.10 Waivar of Exemptlon. Borrower waives all rights of exemption peftaining to real or personal property as to any
indebtednass secured by or that may ba sacured by this Mortgage, and Borrower waives the benefit of any statute
requlating the obtaining of & daficiency judgment or requiring that the value of the Mortgaged Property be set off against
any part of the indabtedness secused hersby.

4.11 Suits to Protect the Mortgagsd Froperty. The Lender shall have powaer [a) to institute and maintain such suits and
proceedings as it may deem expedient to prevent any imgairment of the Mortgaged Property by any scts which may be
uniawful or in violation of this Mortgage; (b) 10 preserve or protect its interastin the Morngaged Property and in the inComae,
revenues. rents and profits arising therétrom; and (c) to restrain the enlorcement of or comphliance with any legisiation or
ather gavernmental enactment, rule or order that may be unconstitutional or otherwise invalid, if tha enforcement of or
compliance with such enaciment, rule or arder would impair the security hereunder or be prajudicial to 1he wnterast of the

Lander.

412 Bomower to Pay the Nats on any Defsult in Payment; Application of Moneys by Lendse. |f default shaill occur in
the payment of any amount due under this. Mortgaga, the Note, any of the other Loan Documenis or any of the Othet
Indebtadness Insttuments, or il any other Event of Dalault shall occur under this Mortgage, then, upon demand of the
Lender, the Borrower shall pay to the Lender the whole amount due and payable under the Note and under all Others
Indebiedness nstruments; and in case the Borrower shall fait to pay ths same forthwith upon such demand, the Lender
shall be entitled 1o sue for and to recgver judgment lor the whole amount so due and unpaid together with costs, which
shall include the reasonable compensation, expenses and disbursemeants of tha Lendear's agents snd attornsys.

4.13  Dalay or Omission No Walver. No delay or omission of the Lender or ol any holder of the Mota to exercise any
nght, power or remeady accruing upon any default shall exhaust or impair any such right, power or remedy of shall be
construed 1o ba & waiver of any such detault, or acquiescance tharein; and every right, power and remeady given by the
Nate, this Mortgage, any of the other Loan Documaents, or the Other Indebtedness instruments to the Lender may be
exercised from time 10 time and as often as may be deemed expedient by the Lender.

414 No Waivar of One Dslault to Alfact Ancthar. No waiver ol any default hersunder, under any of tha othar Loan
Documents, or under any of the Other Indebtedness Instiumants shall extend 1o or shall aftect any subsequent or any othes
then existing deiauit or shall impair any rights, powers or remedies consequent thereon.

If the Lender {a) grants forbearance or an extension of time for tha payment of any indebtadness secured hareby: (b} lakes
other or additional secwity for the paymaent thereof; {c) waives or does not axercise any nght grantad herein, in the Note,
in any of the other Loan Documents, or in any of the Other Indebtedness Instruments; [(O) releases any part of the
Mortgaged Property from this Mortgage or aiherwise changes sny of the terms of this Mortgage, the Note, any of the others
Loan Documants ot tha Other Indabtedness Instrumants; (e) consants 10 the filing of any map, plat, or replat of or consants
to tha granting of any aasement on, sil or any part of the Marigaged Properiy; ar (I} makes or consents 1o any agreameni
subardinating tho priority of this Mnrtanu. any such act or omission shall not release, discharge, modily, change, or alfect
the original liabllity unders this Mortgage, the Note, the olher Laan Documents, of itha Other Indebtedness Inslruments of
the Borrowsr or any subsaquant purchaser of the Mortgaged Properly or any partl thereof, or any maker, co-signar,
endorser, surgty of guarantor; nor shall any such act or omission preclude 1he Lender from exercising any right, powet of
privilege harein granted or intended to qa granied in the avent of any other default then made or of any subsequent delault,
nor, except as otherwise exprassly prgvided in 2n instrument or instruments axecutad by the Lender shall the pravisions
ol \his Morigage be aliered thereby. In the event of the sale or transfer by oparation ol law or otherwise of sll or any part
af the Morigaged Property, the Lender, without natice to any person, corporation or other entity {except notice shall ba
given to Borrowaer so long as Borrower remains ligble under the Note, this Mortgage or any of the other Loan Documents)
hereby is autharized and empowered to deal with any such vendee or transieree with relerence to the Morigaged Properly
or tha indebtedness secured hereby, of with relerence to any of the tenms or corulitions liereol, or ol the other Loan
Documents, as lully and to the same extent as it might deal wilh the original parties herelo and without In any way
teleasing or discharging any of the liabilitles or undertakings hereunder,
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4.16 Discontinusnce ol Procesdings — Pesllon of Pesties Rastored. In casa the Lendar shall have proceeded 10 anfosce
any right or remedy under this Morigags by foreciosure, entry or olherwise, snd such procsedings shafl have been
discontinued of abandoned for any reason, of shall have besn determined adversaely to the Lender, than and In svery such
case the Borrawer and the Lender shall ba restored 10 thewr former positions and rights hereunder, and all rights, powers
and remedies of tha Lander shall continue as i no such proceeding had been taken.

4.16 Romeidies Cumulative. No right, powss, oF remady confaired upon of reserved 1o 1he Lendar by this Morigage is
intanded to be exclusive of any other right, power of ramady, but esch and avery such right, power and remedy shall be
cunulative and concurrent -and shall be in addition 1o any other right, power and ramady given hareundar, or under 1he
Note, any of ihe other Loan Documents, the Other indebiedness Inslroments of NowW Of haresitar axisting st law or i equdly

or by slatule.

417 Notice of Defsults Under the Loan Documenis snd Other Cradit Arcangaments. Borrower shall give prompl notice
10 Lander of any defsults by Borrower under this Morigage or any of (ha other Losn Documants, and ol any nolics of
default received by Borrower under any othef cradit sirangament of Borrower.

ARTICLE V
MISCELLANEOUS

5.01 Binding Effact. Wharever in this Morigage one ol the parlies hereto is namad or ralesed (o, Lhe hairs,
adminlsiralors, XACULOrS, SUCCRSSOIS, ASSigNns, distributaes, and legal and personal representatives ol such party shall be
inéluded, and ail covenants snd agreemenis contained in this Morigage by or on behali of the Borrower of by or on behall
of Lender shall bind and inure to the benefl ol their respactive heirs, adminisirators, execulors, Successors, assigns,
distributees, and legsl and porsonal represantativas, whathet so expressed or not. Notwithstanding the lotegoing, the
Barrower shall not be entitled to assign any of its rights, titles, arxl interests hareunder, or 10 delegale any of ils abligations,
liabilities, dulles, or respansibilities heceunder, snd will not permit any such assignment of delegation to occw (volunlarly
or involuntarily, ar directly or indirectly], without the prior written consent of the Lender.

§.02 Headings. Tha headings of 1he articles, sections, parsgraphs and subdivisions of this Mortgaga ase lor convenience
of reference only, are not 1o be considered a parl herecl, and shall nat limit or oiherwise sfiect any of the terms hermol,
"tlarein,® "harsby,” "hersunder,” *hereal,” and other aquivalent words or phrases raler to this Mortgage and not solely lo
the pariicular portion thereof in which any such word or plwase is used, unless aotherwisa clearly Indicated by tha contexl.

5.03 Gander; Numbar. Whenaver the contex| $0 raquires, 1he masculine includes the Teminine and neuler, tha singular
includes the plural, and the plurel includes the singulor.

504 Invefid Provisions to Affact No Othars. In case any one or moie ol the covengiils, agreemants, lerms of provisions
contained in this Mortgsge, in the Note, in any ol the other Loan Documents, of in tha Other Indebtadiness Instrumants shall
Le invalid, ilegal or uneniorceable in any respact, the validily of the remaining covenants, agraements, le/ms of provisions
contained hereln, and in the Note, in the other Loan Documents and in the Other Indebtedness Insliuments shall be In no

way aflecled, prejudiced of disturbad thersby.

606 Losn Documants. Wheraver reference is made herein 10 this Mortgage, the Note, the Loan Documents, of (ha
Other Indebtednass instruments, "'"""1 ralerance shall include ali renewals, extensions, modilications and relinancings

\hergol.

6.06 Conllict i Loan Documants. In tlie avent ol condlict in Lhe 1erms of any provision in this Morigage, Ihe MNole, any
ol tha other Lasn Documents, or iha Dthar Hivdebiedness Instrumeants, tha tenns ol the provision most lavorable to ha

Lerdler shall appiy.

07 Instrument Undar Sesl. This Morigage is glven under the seal of all partles hereto, and it is intended that ks
Mortgage is and shall constituie and have the elfect of a sealed instrument according to law.

508 Addresses and Other information. The {ollowing Infosmation 1s provided in order that Lhis Morigage shall comply
wilh Ihe raquiremants of tha Unllorm Commercial Coue, as enacled in the State ol Alabama, for inslruments to be hied

as financing siatemenis:

B) Nems of Borrower {Doblor): Gardner Brothers Hamebuilders, Inc.
Addrass of Dorrower: | 2204 Tree Crossings Parisay
| Hoover, Alahama . 35244
* New South Federal Savings Bank
I; N { S | Party}: ’
() aine of Lender | ncu{ut arty} TR
Addeass of Lender: 524 Loma Square
Binwingham, Alabama 35216
Allention: Paul Allen
(c} Record Ownar of Real Eslate _
described on Exhibit A hereto: Gardner Brothers Homebuilders, Inc.
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5.08 Rider. Additional provisions ol this Martgage, it any, aie set forth below or on a Rider attached hereto and made
" a part hereol,

W

]

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

BORROWER {(Mortgagor, Debtor):

Gardner Brothers Homebuilders, Inc.

ATTEST:
Hy: . By; ~ ";
I{s: ; y Gardner
President

Date Executed: June 24, 199%
WITNESS:

Date Executed:
WITNESS:

Date Execuled:
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF ALABAMA

COUNTY OF __ JEFFERSON

I the undersigned authority , a notary public in and for said county in sald state,
hereby certify that Garry_Gardner , whose name as President
of __ Gardner Brothers Homebuilders, Inc. , a corparation ,
is signed to the foregoing instrument and who is known to me, acknowiedged bafore me on this day
that, baing informed of the contents of such instrument, he , as such officer  and with

{ull authority, executed the same voluntarily for and as the act of said ___corporation

Given undar my hand and official seal this Z4th day of June 19 96,

Lo S Undiud)

Naotary Public

— ION EXPIRES JUNE 23, 1087
( Notarial Seal | My Commission Expires:

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF
COUNTY OF

l, _ ., a natary public in and for said county in said state,
hereby certify that , whose name
signed to the foregaing instrument and who known to me, acknowledged hefore me on this
day, that, being informed of the contents of such instrument, executed the sams voluntarily

on the day the same bears date.

Given undar my hand=and official seal this day of , 19 .

Notary Public

[ Notarial Seal | My Commission Expires: _
STATE OF
COUNTY OF

|, , a notary public in and for said county in said state,
hereby certify that , whose name
signed to the foregoing instrument and who known to me, acknowledged tefore me on this
day, that, being informed of the contants of such instrument, axecuted tha same voluntarily

on the day the same bears date.

Given under my hand and offictal seal this ~day of , 19 .

Notary Public

{ Notarial Seal } My Commission Expires:
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EXHIBIT "A"
Description of Mortgaged Property

Lots 3603, 3604, 3609, 3610, 3611 and 3612, according to the
Survey of Riverchase Country Club, 36th Addition, as recorded in
Map Book 21, Page 37, in the Office of the Judge of Probate of
Shelby County, Alabama.

THIS IS A PURCHASE MOMRY MORTGAGE, given for the purpose of

securing the balance due on the purchase price of the above
described real property.

Ins
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