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STATE OF ALABAMA ) - .{5‘?% w

SHELBY COUNTY )

This mortgage, security aﬁraamunt and assignment of rents and leases
(hereinafter, together with all amendments and modifications hereto called
this "Mortgage") dated September 15, 198% is made and sntered into by and
between PARADE HOME 3UILDERS, INC. {(hereinafter called the "Borrower,"
whether one or more), an Alabama corporation, whose address is 2468 Savoy
Street., Hoover, Alabama 35226-1656, Attention: Mr. Moiz Fouladbakhsh, -and
AMSOUTH MORTGAGE COMPANY, INC., a Delawara corporation (the "Lender"), whose
address is Post Office Box 847, Birmingham, Alabama 35201, Attention:
Construction Loan Division. -

m R

A. . The Borrower and the Lender have entered into & construction
1san agreement dated September 15, 1959 (the "Construction Loan Agreemsnt"),
pursuant to which the Lender has agreed to make a land acquisition and
development loan (the "Loan") to the Borrower in the maximum principal amount
of $2,868,000 to provide financing for the acquisition, construction and
development of & certain Project to be located on the Land (both as
hereinafter defined}. - ’

B, The Loan is to be evidenced by the Borrower's promigsory note
in said principal amount (the "Notae") dated Saptamhar:lﬁ, 1989, which Notae
bears interest as provided therein and is payable in full on or before 36
months from the date of this Mortgage. .

C. This is a FUTURE ADVANCE MORTGAGE, and the Loan is to be
advanced by the Lender to the Borrower in ingstallments from time to time
pursuant to the terms and conditions of the Construction Loan Agreement,

D. To sacure the Note and to induce the Lender to extend credit to
the Borrower under the Construction Loan Agreement on the strength of the
security provided by this Mortgage, the Borrowaer has agresd to execute and
deliver this Mortgage to the Lender.

Agreament

NOW, THEREFORE, in consideration of the premises, and to induce the
Lender to extend credit to the Borrower under the Conatruction Loan
Agreement, the Borrower hereby agrees with the Lender as follows:

Ldate Lt
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I. DEFINITIONS AND RULES OF CONSTRUCTION

SECTION 1.01. Rules of Construction. For thﬁ'purpusea of this

Mortgage, except as otherwise expressly provided or unless the context
otherwise requires:

{(a) Words of masculine, feminine or neuter gender shall mean and
include the correlatile words of other genders, and words importing the
singular number shall mean and include the plural number, and vice versa.

(b) All references herein to designated "Articles." "Sections" and
other subdivisions or to lettered Exhilbite are to the designated Articles,
Sections and subdivisions hereof and the Exhibite annézed hereto unless
expressly otherwise designated in context. All Article, Section, other
subdivision and Exhibit captions herein are used for reference only and ian no
way limit or describe the scope or intent of, or in any way affect, this
Mortgage. |

{c) The terms "include," "including," and simlilar terms shall be
construed as if followed by the phrase "without being limited to.”

(d) The terms “herein," "hereof" and "hereunder" ﬂpd other words of
similar import refer to thig Mortgage as a whole and not to any particular
Article, Section, other subdivision or Exhibit.

{e) The term "person” shall include any individual, corporation,
partnership, joint venture, association, trust, sole proprietorship,
unincorporated organization and any Governmental Authority.

{f} All recitals set forth in, and all Exhibits to, this Mortgage
are hereby incorporated in this Mortgage by reference.

{g} All obligations of the Borrower hereunder shall be performed
and satisfied by or on behalf of the Borrower at the Borrower's sole cost and
expense.

(h) No inference in favor of or against any party shall be drawn
from the fact that such party has drafted any portion herectf.

SECTION 2.01, Definitions. As used in this Mortgage the following
terms shall have the respective meanings attributed to them as follows:

Construction Coptracts shall mean the Primary Construction Contract
and the Other Construction Contracts.

Construction Documents shall mean (i) all plans and specifications
for the Project (including the Plans); (ii) all contracts (including the

Engineer contract) with architects and engineers responsible for the
preparation or evaluation of any of such plans and specifications; (iii) all
construction contracts to which the Borrower is a party (including the
Construction Contracts) providing for the construction of any of the Project
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or the furnishing of lahor or material in connection therewith; (iv) all
rights of the Borrower as a third party beneficiary under all contracts
pertaining to the design, construction and development of any of the Project
ag to which the Borrower is not a signatory party: and (v) all other

contracts and agreements related to the design, cnnstructiﬂn and development
of any of the Projsect.

contractors shall mean the Primarf Contractor and the Other
Contractors.

Engineer shall mean the consulting engineer for the Projeckt, who

shall be Lawrence D. Weygand, or another engineer or angineering firm
satisfactory to the Lender.

L]

Engipeer Contragt shall mean the contract between the Engineer and
the Borrower providing for the supervision of construction of the Project and
any other engineering services with respect to the Project.

Enviropmental Law shall mean and include any Governmental
Requirement {including the Comprehensive Environmental Response, Compensation
and Liability Act of 1980, as amended, 42 U.S$.C. Sections 960}, et seq.)
relating to pollution or protection of human health or the enbirnnment,
including any relating to Hazardous Substances.

Exiﬁhlng_lﬂnﬁnL_Lﬂﬂﬁﬂﬁ shall have the meaning attrihutad to that
term in Section 2.02.

Governmental Authority shall mean any federal, state, county,
municipal or other government, domestic or foreign, and any agsency,

authority, department, commission, bureau, board., court or other
instrumentality thereof.

Governmental Requirements shall mean all laws, rules, regulations,
ordinances, judgments, decrees, codes, orders, decrees, injunctions, notices

and demand lettaers of any Governmental Authority applicahla to the Borrower,
any Obligor or any of the Collateral.

ﬁugxnn;g;slshall mean Moiz Fouladbakhsh and Raren Fouladbakhsh,

Guaranty Agreements shall mean those certalin guaranty agreements
dated September 15, 1989 pursuant to which the Guarantors have guaranteed the
payment of the Liabilities and the performance of all obligations of the

Borrower under the Loan Documents, including the timely lien-free completion
of the Project.

Hazardous Substances shall mean and include al) pollutants,
contaminants, toxzic or hazardous wastes and other substances (including
asbestos, urea formaldehyde foam insulation and materials containing either
petroleum or any of the substances referenced in Section 101{14) of CERCLA),
the removal of which is required or the manufacture, use, maintenance and
handling of which is regulated, restricted, prohibited or penalized by any
Environmental Law, or esven though not so regulated, restricted, prohibited or
penalized, might pose a hazard to the health and safety of the public or the

i P
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occupants of the property on which it is located or the occupants of the
property adjacent thereto.

Impositiong shall mean all taxes, assessmentsg, dues, fines, rents,
levies, fees, permits and other governmental and quasi-governmental charges
imposed or levied upon the Property (or any part thereof), the use or
occupancy thereof, the Liens or other interests created by this Mortgage, the
filing or recording ol this Mortgage or the Obligations. -

Inprovemants shall have the meaning attrihutud_tn that term in
Section 2.02({(b). |

Land shall have the meaning attributed to thﬁt term in Section
2.02(a)., | |

Lieg shall mean any mortgage, pledge, assignment, charge,
encumbrance, lien, security interest or other preferential arrangement of any
kind or nature whatgosver. o

Loan Documents shall mean the Construction Luan:hgraamant. the Note,
this Mortgage and any other Security Documents, the Guaranty’ Agreements and
the Commitment Letter described in the Construction Loan Agr?ument. and all
other documents now or hereafter executed or delivered in connection with the
Loan or any of the foregoing documents, or to evidence or secure the Loan,

and all amendments thereto.

Lot shall mean any lot im the Pfuject as shown on the preliminary

gubdivigion plat for the Project prepared by Jimmy A. Gay of Gay & Martin,
Inc. dated May 5, 1989, or any revision therecf approved by the Lender and

the appropriate Governmental Authority.

Lot Coptracts shall mean all sale contracts heretofore or heresafter
entered into by the Borrower with any person for the ssle of any Lot in the
Project {or the grant of any option to purchass, right of first refusal,
right to-select a Lot, or any other right or interest whatsoever with respect

to any Lot in the Project).

Ohligationg shall have the meaning attributed to thet term in
Section 2.01. |

Obligor shall mean and include the Borrower, the Guarantors and any
other maker, endorser, surety, or guarantor of the Note or any of the other

Obligations, g

Other Construction Coptracts shall mean any contracts between any

contractors other than the Primary Comtractor and the Borrower providing for
the construction of any of the Project {or the furnishing of any materialis or
supplies in connection therewith) not included in the Primary Construction

Contract.
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Other Contractors shall mean ths other cuntrﬁﬁﬁu?a that are parties
to the Other Construction Contracts, which shall be contractors and suppliers
gatisfactory to the Lender.

Permitted Encumbrapces shall mean any Liens and other matters
affecting title to the Property that are described in Exhibit B.

Personal Property shall have the meaning attributed to that term in
SECtiDn 2.02. ' _. I

Plang shall mean the final working plans and specifications prepared
hy Jimmy A. Gay of Gay & Martin, Inc. for the Project, and all amendments and
modifications thereto. . | :

Primary Construction Contract shall mean the contract between the
Primary Contractor and the Borrower providing for the construction of most of

the Project and the furnishing of most of the supplies and materials in
connection therewith.

g;jmazxwggngznn;gx shall mean the general contractor for most of the
Project, which shall be H. N. Donahoo Contracting Co., Inc., ‘or another
general contractor satisfactory to the Lender, - y

Project shall mean a certain project consisting of Improvements to
be constructed in accordance with the Plansg on the Land, said project bheing
generally described as follows: a residential subdivision consisting of 84
improved single family residentimi lots to be known as SouthLake First
Addition. : |

Property shall have the meaning attributed tnlthat term in Section
2.02. :

Purchagers &hall mean the parties other than the Borrower named in
the Lot Contracts, and their heire, successors and assigns.

Rea) Property shall have the meaning attributed to that term in
Section 2.02(b). '

Rants shall have the meaning attributed to that term in Section 2.02.
Security Documents shall mean this Mortgage and any other documents

now or hereafter executed by the Borrower or any other person in favor of the
Lender as security for the Lean. | ' |

Tepant Leases shall have the meening attributed to that term in
Section 2.02.

I¥. OBLIGATIONS, GRANTING CLAUSES, ASSIGOMENTS, ETC.

SECTION 2.01. Obligations. This Mortgage is_givan to secure and
shall secure the following {collectively, the "Obligationsg")}: (1} the

-5
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payment of all advances against the Loan now or hereafter evidenced by the
Note, and 511 intaruat thereon and all other feas, charges and costs
(1nc1ud1ng reasonable attorneys' fees) payable in connection therewith:

{(ii) the payment of any and all other fees, charges, costs and other sums now
or hereafter becoming due and payable by the Borrower to the Lender under the
terms of the other Loan Documents; (iil) the payment of any and all sums now
or hereafter becoming due and payable by the Borrower under the terms of this
Mortgage, including allvancements made by the Lender pursuant te the terms and’
conditions of this Mortgage; (iv) all renewals, extenslons, modifications and
amendments of any or all of the cbligations described in clauses (i) through
{(1ii) of this Section 2.01, whether or not any renewal, extension,
modification or amendment agreement is executed in connection therewith; and
{v) the full and complete performance of and compliance with all of: the
stipulations, covenants, agreements, represeantations, warranties and
conditions contained in this Mortgage and the other Loan Documents,

 SECTION 2.02. Granting Clauses. As security for the Obligations
the Borrowar does hereby grant, bargain, sell, mortgage, assign and convey
unto the Lender, its successors and assigns, and does grant to the Lender,
its successors and assigns, a security interest in, the following prupartr
and 1ntﬂIE5tE in property {(collectively, the "Prnpnrty"): ;

(a) Land. All those certain lot(s), piece(s) or parcel(s) of land
located in Shelby County, Alabama more particularly described in Exhibit A.
as the description of the same may be amended or supplemented from time to
time, and all and singular the reversions and remainders in and to said land
and the tenements, hereditaments, easements, righte-of-way or use, rights
(including mineral and mining rights, and water, oil and gas rights),
privileges, royalties &nd appurtenances to said land, now or hereafter
belonging or in anywise appertaining thereto, including any right, title,
interest in, to or under any agreement or right granting, conveying or
creating, for the benefit of said land, any easement, right or license in any
way affecting other property and in, to or under any streets, ways, alleys,
vaulte, gores or strips of land adjoining said land or any parcel thereof, or
in or to the air space over said land, all rights of ingress and sgress by
motor vehicles to parking facilities on or within said land, and all claims
or demands of the Borrower either at law or in equity, in posseseion or
expectancy of, in or to the same (all of the foregoing hereinafter

collectively called the “Land”).

{b) Improvements. All buildings, structures, facilities and other
improvements (including the clearing and grubbing, rough grading, water and
sewer (sanitary and storm water) lines, drainage, landsceping, curbs and
gutters, street paving and water distribution system constituting the
improvements for the Project) now or hereafter located on the Land, and all
building material, building equipment and fixtures of every kind and nature
now or hereafter located on the Land or attached to, contained in, or used in
connection with, any such buildings, structures, facilities or other
improvements, and all appurtenances and additions thereto and batterments.
renewals, substitutions and replacements thereof, owned by the Borrower or in
which the Borrower has or shall acquirs an interest (all of the foregoing
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hereinafter collectively called the "“Improvements,"” and togather with the
Land called the "Real Property"”).

{c) Personal Property. All chattels and other articles of personal
property and fixtures, both tangible and intangible (including sppurtenances,
additions and accessiong thereto and replacements, substitutions, betterments
and renewals thereof), of every kind or character now owned or hereafter
constructed, created or acquired by ths Borrower and attached to the Real
Property; or for which the proceeds of the Loan have been or may be advanced,
wherever the same may be located; .including all lumber and lumber products,
bricks, stones, building blocks, sand, stone, gravel, cement, concrete, rip
rap, asphalt, asphalt seal, pipes and piping, manhcles and covers, headwalls,
inlets, seed and mulch, topsoil, and other building materiale (all of the
foregoing hereinafter collectively called the “Personal Property").

{d) Tenapt Leases and Rents. (i) All leases, subleases, lettings
and licenses, and other use and occupancy agreements, written or oral,
covering any of the Real Property or Personal Property with respect to which
the Borrower is the lessor, licensor or sublessor, including any of the same
now in existence (a2ll of the foregoing hereinafter collectively called the
“Existing Tenant Leases"), and any and all other such agresmpnts hereafter
made or entered inte (all of the foregoeing hereinafter cnlldhtively called
the "Tenant Leases“}; (ii) any and all guaranties of the performance of the
lessee, licensee, sublessee or occupant {all of the foregoing hereinafter
collectively called the "Tenants") under any of the Tenant Leases; (iii) the
immediate and continuing right to collect and receive all of the rents,
income, receipts, revenues, issues and profits now due or that may become due
or to which the Borrower may now or shall hereafter {(including during the
period of redemption, if any) become entitled or may demand or claim, arising
or issuing from or out of the Tenant Leases, the Real Property, ‘the Personal
Propérty, or any part thereof, including minimuwn rents, additional rents,
percentage raents, common area maintenance charges. parking charges, tax and
insurance premium contributions, and liquidated damages following default,
the premium payable by any Tenant upon the exerclia’of any cancellation
privilege provided for in any of the Tenant Leases, and all proceeds payable
under any pollcy of insurance covering loss of rents resulting from
untenantability caused by destruction or damage to the Rearl Property or
Personal Property, together with any and all rights and claims of any kind
that the Borrower may have against any Tenant {all such moneys, rights and
claims described in this Section 2.02{(d)(iii) hereinafter collectively
referred to as the "Rents"); provided, however, that so long as no Event of
Default has occurred, the Borrower shall have the right under a license
granted hereby (but limited a=z set forth in Section 5.03{£)(1){A) hereof) to
collect, receive and retain the Rentg, but no Rents shall be collected prior
to the due date thereof; and (iv) any award, dividend or other payment made
hereafter to the Borrower in any court procedure involving any of the Tenants
in any bankruptcy, insolvency or reorganization proceedings before any
Governmental Authority. and any and all payments made by Tenants in lieu of
rent. The Borrower hereby appoints the Lender as the Borrower's irrevocable
attorney-in-fact to appear in any action and to coliect any guch award,
dividend or other payment,

ID849/823-43
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{e) Ingurance Policies. Each and every policy of hasard insurance
now or hersafter in effect which insures the Improvements, the Personal

Property, or any part thereof, together with all right, title and interest of
the Borrower in and to each and every such pelicy, including any premiums
paid on each such policy and rights to returned premiums.

(£) Condsmpation Awards. Any and all judgments, damages,
settlements, awards, payménts and compensation, iancluding all interest |
thereon, together with the right to receive the same, that may be made to the ,
Borrower or any subsequent owner of any of the Real Property, the Persgonal
Property or any other property or rights conveyed or encumbered hereby, 8s a
result of (i) the exercise of the right of eminent domain or condemnation,

(ii) the alteration of the grade or of any street or (iii) any other injury
to or decrease in value of the Real Property or the Personal Froperty.

_ (g) . Genera) Intangibles and Agreements. (i) All general
intangibles relating to the development or use of the Real Property., the
Personal Property. or any other property or rights conveyed or ancumbared
hereby, or the management and operation of any huseiness of the Borrower
thereon, including all patents, patent applications, trade names, trademarks,
trademark applications, knowledge and process, licensing arrangements,
blueprints, technical specifications, manuals and other tradé secrets,
including the right to use the name "SouthLake" and any 1ugu; copyright or

trademark associated therewith in the naming of or advertising for the

Project and the Real Property., subject to the prior approval of SouthLak
Properties, an Alabama general partnership, if and when regquired; (ii) the
good will of any business conducted or operated on the Real Property, all
governmental permits relating to the comstruction, renovation or operation
thereof, and all names under or by which the same may at any time be operated
or known and all rights to carry on business under any such names Or any
variant theraof; and (iii) and all contracts and agreements (including
leasing, management, operating and concession agresments) affecting the Real
Property, the Personal Property or any other property convayed or encumbered
by this Mortgage, or used or useful in conmnection therewith, whether now or
hereafter entered into; ;

(h)}) Congtruction Documents. The Construction Contracts, the
Engineer Contract, the Plans and the other Construction Documents.

(i) Lot Contracts. (1) All Lot Contracts, {1i) all guarantees of
payment or performance of any of the obligations of the Purchasers under the
Lot Contracts, (iii)} all sales proceeds and other sums payable under the Lot
Contracts, including all earpnest money and other deposits paid or to be paid
thaeraunder, and (iv) all awards, dividends and other payments heretofore or
hereafter made to the Borrower in any court proceedings involving any of the
Purchasers under the Lot Contracts in any bankruptcy, insolvency or
reorganization proceedings in any state or faderal court {the Borrower hereby
appointing the Lender as the Borrower's irrevocable attorney in fact to
appear in any such procseding and to collect any such award, dividend or
other payment). : | '

7 A




5

(j) Supplemental Documents. All changes, additions, supplements,

modifications, amendments, extensions, renewals, revisions and guaranties to,
of or for any agreement or instrument included in the foregoing,

(¥} Proceeds. All proceeds (including insurance proceeds)} of any
of the foregoing, or of any part thereof,

{1) Other Pfoperty. Any and all other real or pergonal property.
rights, titles and interests from time to time hereafter by delivery or by

writing of any kind conveyed, mortgaged, pledged, assigned or transferred to

Lender, or in which the Lender is granted a security interest, as and for

additional security hereunder by the Borrower, or by anyone on behalf of, or
! . with the written consent of, the Borrower.

SUBJECT, HOWEVER, to Permitted Encumbrances.

TO HAVE AND TO HOLD the Property, together with all the rights,
1 privileges and appurtenances thereunto belonging, unto the Lender, its
successors and assigns forever.

IH.
-l

YII. REPRESENTATIONS AND WARRANTIES R

The Borrower represents and warrants to the Lender that:

SECTION 3.01., Valid Title, etc, (i) The Borrowsr is lawfully
seized in fee simple of the Real Property and is the lawful owner of, and has
good title to, the Perscnal Property and the remainder of the Property and
has good right to mortgage, assign and grant a securlty interest in the
Property as aforesaid; (il) the Property is free of all Liens olher than
Permitted Encumbrances; (iii) the Borrower has and will have full power and
lawful authority to encumber and convey the Property as provided herein;
(iv) this Mortgage is and will remain a valid and enforceable first priority
lien on, and security interest in, the Property, 'subject only to Permitted
Encumbrances; and {v) the Borrower will forever warrant and defend the title
to the Property unto the Lender against the lawful claims of all persons
whomsoever, except those claiming under Permitted Encumbrances.

o 557 me 15

. SECTION 3.02, Rents and Tenant Leases. (i)} The Borrower has duly

N and punctually performed all and singular the terms, covenants, conditlions
and warranties of the Existing Tenant Leases on the Borrower's part to be
kept, observed and performed; (ii) except for Permitted Encumbrances, the
Borrower has not previously sold, assigned or transferred or granted or
permitted any Lien on the Tenant Leases or the Rents, whether now due or
hereafter to become due; {(iii) no Rents due for any period subsequent to the
month next succeeding the date of this Mortgage have besn collected, and no

; payment of any of the Rents has otherwise been anticipated, waivad, released,
! | discounted, set-off or otherwise discharged or compromised; {(iv) the Borrower
has not received any funds or deposits from any Tenant in excess of one
month's rent for which credit has not already been made on account of accrued
rents: and (v) to the best of the Borrower's knowledge, the Tenants under the
Existing Tenant Leases are not in default under any of the terms thereof.

e = A
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SECTION 3.03. Epviropmental Compljance, To the best knowledge of
the Borrower, (i) the Property has not been used by the Borrower, and has

never been used by any other person, to generate, manufacture, refine,
transport, treat, store, handle or dispose of any Hazardous Substance;

(1i) the Property is not now, and has never been, in viplation of any
applicable Environmental Law; (iii) the Property does not contain, and has
never contained, any Hazardous Substance; {iv) there are nc pending
investigations, claims or ‘threats of ‘claimg with respect to the Property by

any Governmental Authority or other person relating to any Environmental Law;

{v) there are no Hazardous Substances present on property adjacent to the
Premises that could migrate to, through or under the Premises; (vi) the past,
current and intended uses of the Property comply and will comply with all
Environmental Laws; and (vii) the Borrower has obtained all certificates,
licensas, authorizations, registrations, permits and other approvals of
Governmental Authorities regquired by Environmental Lawa.,

SECTION 3.04. Other Govermmental Compliance, ete, (i) The
Property, the Project and the use and operation thereof contemplated by the
Construction Loan Agreement comply with all applicable Governmental
Requirements; and (ii) no Lien exists on the Property, or any part thereof,
in favor of any Governmental Authority or other person undar.%ny Governmental
Regquirement that might have priority over this Mortgage. 1 - '

| SECTION 3.0S. Copstruction Documents. (i) There is in effect mno
pther assigonment tc any other person of any of the Lender's rights under the
Construction Documents, nor any Lien thereon; (ii) the Borrower has done no
act nor omitted to do any act that might prevent the Lender from, or limit
the Lender in, acting under any of the provisions of this Mortgage with
respect to the Ceonstruction Documents; (ili) there exists no default under
the terms of any of the Construction Documents; (iv) the Borrower is not
prehibited under any agreement with any other person or any Governmental
Requirement from the granting of the Liens hereunder on tha Construction
Documents, the performance of each and every covenant of the Borrower
hereunder and in the Construction Documents, and the meeting of each and
every condition herein and therein contained.

SECTION 3.06. Bankruptcy. The Borrower is, and after giving effect
to the transactions contemplated under the Construction Loan Agreement will
be, solvent, and no bankruptcy, insolvency or similar proceeding is pending

or contemplated by or against the Borrower.

. SECTION 3.07. Existing Defauylt. There ig no existing default by
the Borrower under the Loan Documents or the Permitted Encumbrances, and no

event has occurred that, with notice or the passage of time or both, would
constitute or result in such a default.

SECTION 3.08. Certificates and Permits. (i) The Borrowers has

obtained all material certificates, liceanses. authorizations, registrations,
permits and other approvals of Govermmental Authorities necessary for the
construction and development of the Project, including all required zoning,
building, land use, subdivision, environmenta), occupancy, fire and other
approvals, (1i) the present and contemplated use and occupancy of the
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Premises do not conflict with or viclate any of the same, and (iii) the

Borrower, promptly upen request by the Lender, shall dalivar to the Lender
copies of all of the same.

SECTION 3.09. Statements., etc. Correct. All reports, statements,

certificates and other data furnished by or on behalf of the Borrower to the
Lender in connection with the Loan Documents or the transactions contemplated
thereunder, and all répresentations and warranties made in the Construction
Loan Agreement and other Loan Documents, or any certificate or other
instrument delivered in connection therewith, are true and correct in all
material respects and do not omit to state any material fact or circumstance
necessary to make the statements contained therein, in light of the
circumstances under which they were made, not misleading as of the date of
such information, reports, statements or certificates.

SECTION 3.10. Lot Contracts. With respect to sach Lot Contract,
whether now existing or entered into hereafter: (i) the Borrower owng the

Lot Contract, free and clear of any Liens; (ii) the Borrower has full right
to assign the Lot Contract as provided herein; (iii) the Borrower has made no
prior or other assignment of said Lot Contract, or granted a prior Lien
thereon to any other person: (iv) the Lot Contract is an uri inal, genuine,
bona fide and legally binding obligation in all respects as it purports to
be; (v) the Lot Contract is fully enforceable in accordance with the terms
thereof; (vi) there are no set-offs, counterclaims or defenses to the Lot
Contract; (vii) no warranties have been made by the Borrower with respect to
the Lot(s) covered by the Lot Contract except such as appear on the face of
the Lot Contract; (viii) the aggregate amount shown as the balance duve on the
Lot Contract on the face thereof, less any earnest money stated in the Lot
Contract, is validly and legally owing under the Lot Contract, and the
earnest money shown on-the Lot Contract has been paid by the Purchasers to
the Borrower, and, in the case of each existing Lot Contract, the Borrower
has applied said earnest money to the payment of the purchase price of the
Land, as part of the Borrower's equity in the Real Property, in accordance
with the requirements of Section 5.02(c) of the Cdémstruction Loan Agreement ;
(ix) the Lot Contract arose from a bona fide sale of a Lot; {x) the Borrower
has duly and punctually performed all and singular the terms, covenants,
conditions and warranties of the Lot Contract on the Borrower's part to be
performed on or prior to the date hareof; (xi) to the best of the Borrower's
knowledge, the Purchasers under the Lot Contract are ncot. in default under any
cf the terms thereof; and (xii) the Borrower has received no notice of the
bankruptcy, insolvency or adverse change in the financial condition of the
Purchasers.

IV. COVENANTS AND AGREEMENTS OF MORTGAGOR

The Borrower covenants and agrees that, until the Obligations are
paid and this Mortgage is satisfied in wrlting by the Lender:

~11-
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SECTION 4.01. Payment of Impositions. Unless the Borrower is

making monthly deposits pursuant to Section 4.06 hereof, the Borrower will

pay or cause to be paid all Impositions and will deliver receipts therefor to
the Lender at least ten daye before the Impositions are due, or at the
t.endear's request pay to the Lender an amount equal to such taxes. The
Borrower may, at the Borrower's own expense, in good faith contest any such
Impositions and, in the event of any such contest, may permit the Impositions
50 contested to remaifi unpaid during the perlod of such contest and any '
appeal therefrom, provided that during such period enforcement of such ‘
contested items shall be effectively stayed. |

SECTION 4.02. Insurance.

(a) Geperal Requirements. All insurance coverages required by this

Mortgage must be provided by insurance companies acceptable to the Lender.
Any reinsurance endorsements must be approved by the Lender in writing, All
insurance companies must be licensed and qualified to do business in the
state of Alabama. | |

(b) Terms of Policies. The deductible amount under each insurance
policy must not exceed $1,000. The original copy of each indurance policy
or, in the case of a blanket policy, a copy of the original ﬁnlicy certifiaed
in writing by a duly authorized agent for the insurance company as a “true
and certified" copy of the policy, must be delivered to the Lender. Each
policy must provide that, insofar as the Lender's interests under the policy
are concerned, the coverage afforded thereby shall not lapse or be
terminated, cancelled or modified by reason of (i} any act or negligence, or
breach of any condition, declaration or warranty contained ia amry such
policy, by the Borrower or any third party, (ii)} the occupation, operation or
use of the Property for purposes more hazardous than those permitted by the
terms of the policy, {iii) any foreclosure or other proceeding or notice of
gale relating to the Property or (iv) any change in the title to or ownership
of all or any portion of the Property. Each insurance policy must
(A) provide primary insurance without right of contribution from any other
ingurance carried by the Lender, (B) contain an express waiver by the insurer
of any right of subrogation, setoff or counterclaim ageinst any lnsured party
thereunder, (C) permit the Lender to pay premiums at the Lender's discretion
and (D) provide that no claims in excess of $25,000 thaersunder shall bse
adjusted or settled without the prilor written consent of the Lender, which
consent shall not be unreasonably withheld or delayed by the Lender.

(c) Types of Insurance. The Borrower will obtain and maintain in
effect at all times the following amounts ‘and types of insurance:

(1) PBuilder's Risk. To the extent that any above-ground
Improvements are now or hereafter included in the Project and such
insurance is required by the Lender, until the construction of the
Project has been completed, builder's risk lnsurance with respect to all
parts of the Property affected by or involved in such congtruction to
such extent as is necessary to provide for full payment of the costs of
restoring or replacing the property damaged or destroyed or, if insurance

=12~
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to such extent is not available, to the extent of the full insurable
value of such parts of the Propertys

{2) Horkmen's Compensation. wWorkmen's compensation insurance

covering all persons involved in the construction ¢f the Project or any
other work done on or about the Preoperty and all employees of the
Borrower to the extent required by any Governmental Requirement;

+ ! '

(3) Hazard. To the extent that any above-ground Improvements ars
now or hereafter included in the Property and such insurance is required
by the Lender, insurance against loss or damage to the Property
{including plate glass breakage) due to fire, lightning, water, wind,
theft, vandalism, maliciocus mischief and other risks commonly insured
against by the pergons or using like premises in Shelby, County. Alabama,
together with uniform standard "extended coverage”™ and "all-risk".
endorgements, under which endorsements any logs is valued on a
replacement cost basis, to the extent of the £full insurable value of the
Property, but in any event providing coverage in an amount not less than
the unpaid principal amount of the Loan; provided., however. that the
Borrower shall not be required to maintain such insuranca with respect to
Improvements fully covered by the builder's risk inauranna required by
paragraph (1} of this Section 4.02(c¢):; provided, further, however, that
not less than 30 days before the date such builder's risk insurance will
expire, the Borrower shall deliver to the Lender evidence satisfactory to
the Lender that the insurance regquired by this paragraph (3} will be in
full force and effect when such builder's risk insurance expires;

(4) Boiler. Boiler and machinery insurance covering all beoilers,
machinery, air conditioning, pressure vessels, and simllar type equipment
commonly covered under a broad form boiler and machinery policy, in an
amount reasonably satisfactory to the Lender;

(5) Liability. Comprehensive general liability insurance covering
claims for bodlily injury to or death of persons and for damage to or loss
of property occurring on or about the Real Property or in any way related
to the condition or operation of the Real Property, in the minimum
amounts of $500,000 for death of or bodily injury to any one person,
$1,000,000 for all death and bodily injury claims resulting from any one
accident, and $100,000 for property damage.

{d) Special Clauses. Each policy must contain the following

special clauses:

r

(1) Mortgagee's Clauwseal

AmSouth Mortgage Company, Inc., Post Office Box 847, Birmingham,
Alabama 35201, Attention: Construction Loan Division.

-13-
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(2) Losg Payable Clause:
Loss, if any, under this policy shall be payable to AmSouth Mortgage

Company, Inc., its successors and assigns, as their interests may appear,

Post Office Box B47, Birmingham, Alabama 35201, Attention: Construction
Loan Division, |

(3) Cancellition and Modification Clause;

The Insurer hereby agrees ,that this policy will not lapse or
terminate, or be amended, modified or cancelled, unless and until AmSouth
Mortgage Company, Inc. has received not less than 30 days' prior written
notice thereof at the following address: Post Office Box 847, -
Birmingham, Alabama 35201, Attention: Construction Loan Division.

{(e) Payment of Premiums. Unless the Borrower is making monthly

payments pursuant to Section 4.06 hereof, at least ten daye prior to the date
the premiums on each required insurance policy becomes due and payable, the
Borrowar shall furnish to the Lender evidence of the payment of such
premiums. The Borrower agreaes that the Borrower will not take any action or
fail to take any action, which action or inaction would rasulh in the
invalidation of any insurance pnlicr required hereundsr, q

(£) Eﬂnﬂ:g;n_lnnu;nngﬂ. The Borrower shall not nhtﬁin Or CArry

separate insurance concurrent in form or contributing in the event of loss
with that required in this Section 4.02 to be furnished by the Borrower
unless the Lender is included therein as a named insured, with loss payable
as in this Mortgage provided. The Borrower shall immedimtely notify the
Lender whenever any such separate insurance is obtained and zhall deliver to
the Lender the policies or certificates evidencing the same.

(g} Blapket Policjes. Anything coantained in this Section 4.02 to
the contrary notwithstanding, any and all insurance that the Borrower is

obligated to carry pursuant tc this Section 4.02 may be provided pursuant to
a general coverage floater policy, master insurance pelicy or so~called
"blanket"” policy, provided that such pulicf aliocates to the Property the
coverage required herein, without pnssibility of reduction or coinsurance by
reason of, or damage to, any other property (real or personal) owned by the
Borvower or its affiliates by reason of the inclusion of such insurance under
a policy containing aggregate loss limits,

{({h) No Duties ¢f Lender. The Lender shall have no dutieg in

connection with any lnsurance required hereundaer other than (i) to receive
the policies, or certified copies thereof to be delivered and (ii) to receive
and apply, in accordance with the provisions of this Mortgage, any insurance
monies paid to Mortgagee.

(i) Foreclogure, atc, Upon foreclosure of this Mortgage or other
transfer of title or assignment of the Property in extinguishment, in whole

or in part, of the Obligations, all right, title and interest of the Borrower
in and to all policles of property insurance regquired under this Section or

...]_4__.
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otherwise then in force with respect to the Property and all proceeds payable
thereunder and unearned premiums thereon shall immediately vest in the
purchaser or other transferee of the Property. |

SECTION 4.03. Damage and Destruction.

(a} Borrower's Obligatione. In the event of any damage to or loss
or destructlion of the'Property, the Borrower shall (i) promptly notify the
Lender of such event and take such steps as shall be necessary to preserve
any undamaged portion of the Property and (ii) unless otherwise instructed by
the Lender shall promptly, regardless whether the insurance proceeds, if any,
cshall be sufficient for the purpose or shall be otherwise applied by the
Lender as provided herein, commence and diligently pursue to completion the
regtoration, replacement or rebuilding of the Properly as nearly as possible
to the value, condition and character thereof immediately prior to such
damage, loss or destruction and in accordance with plans and specifications
reasonably approved, and with other reasonable provisions for the
preservation of the security hereunder established, by the Lender.

{b) ' i ; i . If any portion of
the Property is so damaged, destroyed or lost, and such damage, destruction
or loss is covered, in whole or in part, by insurance described in Section -
4.02, then (i) the Lender may, but shall not he cbligated to, make proof of
loss if proof of loss is not made promptly by the Borrower, and is hereby
aunthorized and empowered by the Borrower to settle, adjust or cumprnmiée any
claims for damage, destruction or loss thereunder (provided that the Lander
shall consult with the Borrower during the megotiation of such settlement.
adjustment or compromise so long as no Event of Default shall have occurred
or be continuing), {(il) each insurance company concerned is heraby authorized
and directed to make payment therefor directly to the Lender, add {(iii} the
Lender shall have the right to apply the imsurance proceeds, first, to
reimburse the Lender for all reasonable costs and expenses, including all
attorneys' fees and disbursements, incurred in connection with the collectlion
of such proceeds, and gsecond, the remainder of giich proceeds shall be
applied, at the Lender's opticn, {(A) in payment of all or any part of the
Obligations in the order and manner determined by the Lender in its scle
discretion (provided that the remainder of the Obligations shall continue in
full force and effect and the Borrower shall not be excused in the payment
therecf), (B} to the cure of any then-current default hereunder, or {C) to
the repair, restoration, or replacement, in whole or in part, of the portion
of the Premises so damaged, destroyed or lost. The Borrower expressly
assumes. all risk of loss, including a decrease in the use, enjoyment or
value, of the Property from any casualty whatsoever, whether or not insurable’

or insured against.
SECTICN 4.04. Condemnatlon.

{a) Borrower's Obligatjons: Progeedings. The Borrower, immediately
upon obtaining knowledge thereof, shall notify the Lender of any pending or

threatened proceedings for the condemnation of the Property or any part
thereof or of the exercise of any right of eminent domain with respect

-1%-
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thereto, or of any other pending or threatened proceedings arlsing out of

injury or damage to the Property or any part thereof. - The Lender may '
participate in any such proceedings, and the Borrower from time to time shall
exacute and dellver to the Lender all instruments requested by the Lender to
permit such participation. The Borrower shall, at its expense, diligently
prosecute any such proceedings, deliver to the Lender copies of all papers
served in connection therewith and consult and cooperate with the Lender, its
attorneys and agents, in carrying on and defense of any such proceedings,
provided that no settlement of any such proceadings shall be made by the '
Borrower without the Lender‘'s consent, not to be unreasonably withheld.

{(b) Lender's Rights to Proceeds. All proceeds of condemnation

awards or proceeds of sale in lieu of condemnation, and all judgments,
decress and awards for injury or damage to the Premises shall be paid to the
Lender. The Borrower authorizes the Lender to collect and receive the same,
toc give receipts and acquittances therefor. and to appeal from any such
judgment, decree of award. The Lender shall in no event be liable or
responsible for failure to collect, or exercise diligence in the collection
of, any of the same,. |

(e¢) Application of Prgceeds. The Lender shnli'havé the right to

apply any proceeds, judgments, decrees or awards referred to.in subsection

{b) of this Section 4.04 first, to reimburse the Lender for all reasonable
costs and expenses, including attorneys’ fees, incurred in connection with
the proceeding in question or the collection of such amounts, and gecond. the
remainder thereof in the same manner as provided in Section 4.03(b) with
respect to insurance proceeds held by the Lendsr.

SECTION 4.05, Liﬂnﬁ_nnﬂ_LihhillLini-

(a) Discharge of Ljens. The Borrower will pay, bond or otherwise
discharge, from time to time when the same shall become due, all lawful

claims and demands of mechanics, materialmen, laborers and others that, if
unpaid, might result in, or permit the creation of, a Lien on the Property.
or any part thereof, and in general, the Borrower ghall do, or cause to be
done, at the Borrower's sole cost and expense, everything necessary to fully
preserve the Lien and priority of this Mortgage.

(b) Creation of Liens. Ezcept for inchoate Liens that occur in the
ordinary course of the construction and development of the Project, that are
subordinate to the Lien of this Mortgage, and that are not yet due and
payable, the Borrower will not, without the Lender ‘s consent, create, place
or permit to be created or placed, or thréugh any act or failure te act
acquiesce in the placing of, or allow to remain, any voluntary or involuntary
Lien, whether statutory, constitutional or contractual, against or covering
the Property, prior to, on a parity with or subordinate to the Lien of this
Mortgage, other than Permitted Encumbrances. If any such Lien becomes
attached to the Property without such comsent, the Borrower will promptly
commence and diligently proceed to cause the same to be discharged and
released. '

-16-
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SECTION 4.06., Tax and Insurance Depogltg. At any time during the
term of this Mortgage, upon demand by the Lender, the Borrower shall deposit

with the Lender a sum that bears the same relation to the annual insurance
premiums for all insurance required by the terms hereof and Impositions
assessed against the Property for the insurance period or tax year then in
effect, as the case may be, as the. number of months elapsed as of the date of
guch demand since the last preceding ingstalliment of said premiume or
Impositions shall have become due and payable bears to twelve (12). For the
purpose of this computation, the month im which such last preceding
installment of premiums or Impositions became due and payable and the month
in which such demand is given shall be included and deemed to have elapsed.
On the first day of the month next succeeding the month in which such demand
is given, and thereafter on the first day of each and every month duiring the
term of this Mortgage, the Borrower shall depesit with the Lender a sum equal
; to one~twelfth of such insurance premiums and such Impositlons for the

R then-current annual insurance period and tax year, so that as each |

, installment of such premiums and Impositions shall become due and payable,

N the Borrower shall have deposited with the Lender a sun sufficient to pay the

game. All such deposits shall be received and held by the Lender, and shall

he applied to the payment of each installment of such premiums and
" Impositions as they shall hecome due and payable. The Lendep shall, upon
E:g demand, furnish evidence to Borrower of the making of each such payment. If
the amount of such premiums and Impositions has not been definitely
g; ascertained at the time when any such monthly deposits are required to be
= made, the Borrower shall make such deposits based upon the amount of such
¥ — premiums and Impositions for the preceding year, subject to adjustment as and
\(™ when the amount of such premiums and Impositions are ascertained, If at any
f™\] time when any installment of such premiums and such Impositions becomes due
and payable the Borrower shall not have deposited a sum sufficient to pay the
% game, the Borrower shall, within ten days after demand, deposit ‘any
@ deficiency with the Lender. Upon payment in full of the Obligations secured
. by this Mortgage, any remaining amount on deposit with the Lender shall be
" repald to the Borrower., The Borrower shall deliver to the Lender all
insurance and tax bills promptly following receipt during aany period when
guch monthly depcsits are to be made with the Lender in such order as the
Lender in its sole discretion may elect. If the Obligations shall be’
accelerated as herein provided, all funds so deposited may, at the Lender's
- option, be applied to the Obligations in the order determined by the Lender
o | or to cure said Event of Default or to the payment of insurance premiums and
” Impositions as provided in this Section.

SECTION 4.07.
or Replacement. Upon completion, the Borrower shall continucusly operate the
Project in accordance with sound business practices and shall not engage in
any activity that would diminish the value of the Property oI decrease the
income from the Froperty. The Borrower shall pay or cause to he paid all
bills for utilities and other materials and services used on or in connection
with the Property. ‘The Borrower shall cause the Property and every part
thereof to be maintained, preserved and kept in safe and good repair, working
order and condition; shall not commit or permit waste thereon; except as
contemplated by the Plans, shall not remove. demolish or alter the design or

-17-
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gstructural character of any Improvements erected on the Land without the
express prior written consent of the Lender:; and shall from time to time make
all necessary and proper repairs, renewals, additions and restorations

theretc so that the value and efficient use thereof shall be fully preserved
and maintained. The Borrower agrees not to remove any of the fixtures or
Personal Property included in the Property without the express prior written
consent of the Lender and unless the same are immediately replaced with like
property of at least &gqual value and utility. '

SECTION 4.08B. Rents and Tepnant Leaseg. The Borrower shall:
(i) observe and perform each obligation and condition provided for under the
terms of the Tenant Leases to be observed and performed by the Borrower, and
shall give prompt notice to the Lender in the event the Borrower fails to
observe and perform the same:; (11} enforce or secure in the name of the
Lender the observance and performance of each and every obligation and
A condition to.be observed and performed by any Tenant under the terms of the
- Tenant Leases; (iii) appear in and defend any action or proceeding arising
3 under, occurring out of, or in any wanner connected with the Tenant Leases or
the obligations, duties or liabilities of the Borrower and any Tenant
thereunder, and, upon request by the Lender to do s¢ in the nama and on
behalf of the Lender but at the expense of the Borrower, and "to pay all costs
and expenses of the Lender, including reasonable attorneys’ ﬂaas, in any
action or proceeding in which the Lender may appear; (iv) not receive or
collect any Rents from any present or future Tenant for a pericd of morgq then
one month in advance, or pledge, transfer, mortgage or otherwise grant or
permit any Lien on future payments of the Rents; (v) not waive, excuse,
condone, discount, set off, compromise, or in any manner release or discharge
any Tenant of and from any obligations and conditions by said Tenant to be
kept, observed and performed, lncluding the cbligation to pay rent in the
manner and at the place and time specified in any Tenant Lease; '(vi) not
enter into any Tenant Leases except on a form approved by the Lender., nor
cancel, terminate or consent to any surrender of any Tenant Lease, or modify
or in any way alter the terms thereof without, in each such instance, the
prior written consent of the Lender; (vii) not renew or otherwise extend the
term of the Existing Tenant Leases; provided. however, that nothing herein
contained shall prevent the Borrower, upon expiration of the now-current term -
(or other explration or termination) of the Existing Tenant Leases, from
leasing the property covered thereby to the Tenant thareunder by a lease or
leases expressly subject and fully subordinate to the Liens of this Mortgage;
(viii) promptly upon the execution by the Borrower of any future Tenant
Lease, (A) furnish the Lender with the name and address of the Tenant
thereunder, the term of such Tenant Lease and a description of the premises
covered thereby and, upon request of the Lender, a copy of such Tenant Lease,
and (B) exacute all guch further assignments of such Tenant Lease and the
Rents therefrom as the Lender may require; (ix) not, without the prior
written approval of the Lender, execute any management or leasing agreements
affecting any of the Property; and {x) if required by the Lender, cause sach
Tenant Lease to provide, in a manner approved by the Lender, that the Tenant
Lease is junior and subordinste to the Liens of this Mortgage and that the
Tenant will recognize., as lessor, the Lender or aay person succeeding to the
interest of the Lender upon any foraclosure of this Mortgage.
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SECTION 4.09., Sale. Lease or Transfer. etc. The Borrower coveénants
and agrees that, neither the Real Property, nor any part thereof, nor any

intereat therein, shall be (i) sold, assigned, transferred, conveyed, leased
with an option to purchase, exchanged or otherwise disposed of, nor shall the
Borrower contract with any person for any of the foregoing, without the

Lender's prior written consent, except for the sale of individual Lots in the
Project in the ordinary course of the Borrower's business in connection with

any which sales the minimum release price prescribed in Exhibit C is paid to

the Lender as saet forth in Section 6.15: or {iil) subject to any additional
Lien, either voluntarily or involuntarily, without the Lender's prior written
consent. Upon the occurrence of any such sale, assignment, transfer,
conveyance, lease with an option to purchase, exchange, other disposition,
contract or Lien, this Mortgage shall be deemed to be in default at, the
option of the Lender and the Lender may, at its sole option: (A) declare the
Obligations immediately due and payable in full and exercise the remedies on
default hereunder; or (B) require the payment, after the date of such
occurrence, of a higher rate of interest on the unpaid principal portion of
the Obligations as a condition to not exercising such option to accelerate
the Cbligations and other remedles, whether such rights and remedies be
exercised by the Lender to obtain a higher rate of interest on the
Obligations or to protect the security of this Mortgage. The Borrower
further covenants and agrees that without the prior written #nnaant of the
Lender, the Borrower shall not be dissolved, liquidated or terminated,
whether by operation of law or otherwise. Any such dissgolution, liquidation
or tarmination, without the Lender’'s prior written consent, shall constitute
a default hereunder. 'The Borrower expressly covenants and agrees, and
acknowledges the Lender's express reliance hereon, that any sale, pledge,
encumbrance, contract to sell, assignment or other transfer of any equity
interest in the Borrower, or any other transaction whereby the legal or
beneficial ownership of the Borrower is changed, including the sgale of
additional stock or other equity interests, the liquidation or dissolution of
the Borrowaer, or the merger or conscolidation of the Borrower with any other
person, shall be treated as a transfer of the Real Property for purposes of
this section.

SECTION 4.10. lUge. Goverpmental Compliance., etc, The Borrower will

use the Property sclely as a singles family residential subdivision and for no
other purpose. The Borrower shall maintain all material certificates,
licenses, authorizations, registrations, permits and other approvals of
Governmental Authorities necessary for the operation of any of the Property,
the conduct of the Borrower's business at the Real Property, and the
construction, completion and occupancy of the Project, including all required
zoning, building, subdivision, land use, environmental, oaccupancy, fire and
other approvals. The Borrower shall comply with and make all payments
regquired under all Governmental Requirements now or hereafter affecting the
Property or any part thereof or the business or activity conducted or to ba
conducted thereon. The Borrower shall not commit, suffer, permit or allow
any act to be done in or on the Property .in violation of any such
Governmental Requirements or that constitutes a public or private nulsance,
or that makes void, voldable or cancelable, or increases the premium of, any
insurance then in force with respect thereto. The Borrower shall not permit
any Lien to exist on the Property, or any part thereof, in favor of any
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Governmental Authority or other person under any Govermmental Requirement
that might have priority over this Mortgage.

SECTION 4.11. Zoning: Title Matters. The Borrower will not,
without the Lender‘'s consent, (i) initiate or support any zoning

reclassification of the Property, seek any variance under existing zoning
ordinances applicable to the Property or use or permit the use of the

Property in a manner that'would result in such use becoming 2 non-conforming
use under, or violate, applicable zoning ordinances, {ii) modify, amend or :
supplement any Permitted Encumbrances in any manner that would materially
increase the obligations or decrease the rights of the Borrower or adversely
affect the rights of the Lender under the Loan Documents; (1ii) subject the
Property to any restrictive covenants or encumbrances (other than the
Parmitted Encumbrances), execute or file any subdivision plat affecting the
Property (except as approved in advance by the Lender)} or consent to the
annexation of the Property to any municipality or (iv) permit or suffer the
Property to be used by the public or any person in such manner as might make
possible a claim of adverse usage or possession or of any implied dedication
easement or sasement by prescription. -

'SECTION 4.12. Environmental Compliance. The Borroyer shall
(i) not, and shall not permit any Tenant or other person tu.:hrinq any
Hazardous Substances on to the Property: {(ii) if any Hazardous Substances are
brought or found on the Property, imhediately remove and properly dispoge
thereof in accordance with applicable Environmental Lawsg; (iii) cause the
Property and the operations conducted thereon {including all operations
conducted therecon by Tenants and other persons) to comply with all
Environmental Laws; (iv) permit the Lender from time to time to inspect the
Property and observe the Borrower's operations thereon and to perform tests
(including soil and ground water teste) for Hazardous Substances on the
Property; {(v) undertake any and all preventive, investigatory and remedial
action (including emergency response, removal, clean up, containment and
other remedial action) that is (A) required by any applicable Environmental
Law or (B) necessary to prevent or minimize any property damage {including
damage to any of the Property), personal injury or harm to the environmesnt,
or the threat of any such damage or injury, by releases of or exposure to
Hazardous Substances in connection with the Property or the operations of the
Borrower on the Property; (vi) promptly give notice to the Lender in writing
if the Borrowar should become aware of (A) any spill, release or disposal of
any Hazardous Substances, or imminent threat thereof, at the Property. in
connaction with the operations on the Property, or at any adjacent propertly
that could migrate to, through or under the Property, (B) any violaticn of
Environmental Laws regarding the Property’or operations on the Property, and
(¢) any investigation, claim or threatened claim under any Environmental Law,
or any notice of violation under any Environmental Law, involving the
Borrower or the Property; and (vii} deliver to the Lender, at the Lender's
request, copies of any and 2ll documents in the Borrowsr's possession or to
which the Borrower has access relating to Hazardous Substances or
Epvironmental Laws and the Property, and the operations on the Property,
including laboratory analyses, site assessments or studies, environmental
audit reporte and other environmental studies and reports. If the Lender at
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any time reasonably belleves that the Borrower is not complying with all
applicable Environmental Laws or the requirements of this Mortgage regarding
the same, or that a material spill, release or disposal of Hazardous
Substances has occurred on or under the Property, the Lender may require the
Borrower to furnish to the Lender an environmental audit or site assessment
reasonably satisfactory to the Lender with respect to the matters of concern
to the Lender. Such audit or assessment shall be performed at the Borrower's
expense by a qualifiell consultant approved by the Lender.

SECTION 4.13. Maintenance of Lisn Priority. The Borrower shall

take all steps necessary to preserve and protect the perfection, validity and
priority of the Liens on the Property created hereby. The Borrower gshall
execute, acknowledge, deliver, flle and record such additional lnstruments as
the Lender may deem necessary in order to perfact, preserve, protect,
continue., extend or maintain the Liens created hereby as first priority Liens
on the Property, subject to Permitted Encumbrances, or to subject
after-acquired property of the Borrower or proceeds to guch Liens. If the
Liens, validity or priority of this Mortgage, or if title to any of the
rights of the Borrower or the Lender in or to the Property shall be
endangered or guestioned, or shall be attacked directly or indirectly, or if
any action or proceeding is instituted against the Borrower dr the Lender
with respect thereto, the Borrower will promptly notify the ﬁander thereof
and will diligently endeavor to cure any defect that may be developed or
claimed, and will take all necessary and proper steps for the defense of such
action or proceeding, including the smployment of coungel, the prosecution or
defense of the litigation, and subject to the Lender's approval, the
compromise, release or discharge of any and all adverse claims other than
Permitted Encumbrances. The Lender {(whether or not named as a party to guch
actions or proceedings) is authorized and empowered (but shall not be
obligated) to take such additional steps as it may reasonably d€em necessary
or proper for the defense of any such action or proceeding or the protection
of the Liens, validity or priority of this Mortgage or of such title or
rights, including the employment of counsel, the prosecution or defense of
litigation, the compromise, release or discharge of such adverge claimg, and
the removal of prior Liens. The Borrower shall, on demand, reimburse the
Lender for all exzpenses (lncluding attorneys' fees and dishursements)
reasonably incurred by the Lender in connection with any of the foregoing

matters.

SECTION 4.14. Coustruction Pocuments. (i) The Borrower shall
(aA) perform and observe each and every condition and obligation of the

Borrower contained in the Construction Documents; (B) give prompt notice to
the Lender of any claim of default under the Construction Documente given to
the Borrower or by the Borrower, together with a complete copy of any such
claim: (C) at the sole cost and expense of the Borrower, enforce the
performance and observance of each and every obligation and condition of the
Construction Documents to be performed or observed by any other person
thaereunder, and (D) appear in, and defend any action growing out of, or in
any manner connected with, the Construction Documents or the obligations or
liabilities of the Borrower, or any guarantor thereunder; and (ii) the
Borrower shall not (A) modify the terms of the Construction Documents unless
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required so to do by the terms of the Construction Documents; or (B) waive or
ralease the observance or performance of any obligatioa or condition of the
Construction Documents or any liability on account of any warranty given by
them,

SECTION 4.15. Certificates. The Borrower, within ten days after
request therefor by the Lender, shall furnish to the Lender a written
statement, duly ncknuﬁludged, certifying to the Lender or the Lender's
designee a&s to {i) the amount of the Obligations then owing under this
Mortgage, (ii) the terms of payment and maturity date of the Obligations,
(1ii) the date to which interest has been pald under this Mortgage,

(iv) whether any offsets or defenses exist against the Obligations and, ir
any are alleged to exist, a detailed description thereof, {v) the .,
representations and warranties of the Borrower set forth herein being true
and correct on the date of such certification, (vi) the Lgan Documents' being
valid, in full force and effect and unmodified (except as may be specifically
noted therein) on the date of such certification, and {vii) whether there are
any defaults under the Loan Pocuments, and to the best knowledge of the
Borrower, whether any event has occurred or any condition or state of facts
exist which constitute, or with the giving of notice or the lapse of time or
both would constitute a default under the Loan Documents. 5uch rertificate
shall be binding upon the Borrower and its successors and as@igns, and may be
relied upon by any prospective assignee of the Loan Documents.

SECTION 4.16. Lot Contracts. The Borrower covenants and agraéa,

with respect to all existing Lot Contracts and all Lot Contracts that are

entered into hereafter, until this Mortgage is terminated as set forth in
Section 6.16: (i) to keep the Lot Contracts in full force and effect and not
to transfer or convey title to the Lots referred to in the Lot Contracts to
any of the Purchasers without requiring compliance with the terms and
conditions of the Lot Contracts and complying with the terms and conditions
of the Loan Documents; {(ii) not to (A) terminate, modify or amend the Lot
Contracts or any of the terms thereof, (B) grant any concessions in
connection therewith, or (C) accept & surrender thereof without the prior
written consent of tha Lender (any such attempted termination, modification,
amendment, concession or surrender without such written consent to be null
and void): {(iii) not to exscute any other assignments of the Lot Contracts,
or any interest therein or any sums payable thereunder, or permit any Lien on
any of the same; (iv} to perform, in a timely manner, all of the Borrower's
covenants and agreements under the Lot Contracts and not to suffer or permit
to occur any releage of liability of the Purchasers; {v) to give prompt
notice to the Lender of any notice received from the Purchasers of default,
or alleged default, on the part of the Borrower with respect to any of the
Lot Contracts, and to furnish the Lender with complete copies of said
notices: (vi) if so raquested by the Lender, to enforce the Lot Coatracts and
all remedies available to the Borrower against the Purchasers in case of
default by the Purchasers under the Lot Contracts; (vii) that notwithstanding
any variation of the terms of any of the other Loan Documents, or any
extension of time for payment of the Loan thereunder, or any relaase of part
or parts of other collateral for the Loan under any ©of the other Security
Documents, the Lot Contracts and benefits hereby assigned shail continue as
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security for the Loan and the other Obligations in accordance with the terms
hereof; (viii) not to consent to the transfer or assignment of any of the Lot
Contracts by the Purchasers without the prior written congent of the Lender;
{ix) not to exerclse any right of election, whether specifically set forth in
any Lot Contract or otherwise, that would in any way diminigh the Purchasers’
obligations theresunder; (x) that all Lot Contracts will be in a form approved
by the Lender, and that the Borrower will not enter into any other leases,
options or other agreémants with respect to any of the Lots: (2i) not to sell
the Lot without immediate payment to the Lender in cash of the minimum
ralease price for that Lot on Exhibit C; (xii) not to accept any prepayment,
in whole or in part, of any amounts due under any of the Lot Contracts
without the prior written consent of the Lender and immedliately to pay over
to the Lender the proceeds of any such prepayment for application to, the
Obligations in such order as the Lender, in its sole discretion, may elect:
(xiii) to enforce or secure (in the name of the Lender, if requested by the
Lander) the performance of each and every obligation, term, covenant,
condition and agreement to be performed by any Purchaser under the terms of
the Lot Contracts; (xiv) to appear in and defend any action or proceeding
arising under the Lot Contracts, or the obligations of the Borrower
thereunder, and upon request of the Lender, to dc so in the name and on
behalf of the Lender, but at the expense of the Borrowar; and to pay all
costs and expenses of the Lender, including reasonable attorgeys' fees, in
any action or proceeding in which the Lender may appear: (zv)} not to waive,
excuse, condone, discount, set off, compromise, or in any manner release oOr
discharge any Purchaser from any covenants, obligations, conditions and
agreements to be observed or performed by gsald Purchaser under the Lot
Contract; (xvi) if reguired by the Lender, cause each Lot Contract to
provide, in manner approved by the Lender, that the Lot Contract i junior
and subordinate to this Mortgage (it being the express intention of the
Lender and the Borrower that the Lot Contracts shall be subordinate to this
Mortgage) and that the Purchaser will recognize the Lender, its successors
and assigns, as a party to the Lot Contract upon the exercise of the Lender’s
rights under thie Agreement: and (xvii} promptly on the request of the
fender, to execute individual assignments (the form and content of which
shall be satisfactory to the Lender) of any or all Lot Contracts, whether now
existing or hereafter acquired or created,

Y. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 5.01. Defeagance. This Mortgage is made upon the condition
that if the Borrower pays the Obligations, as defined in this Mortgage {which
Obligations inciude all of the debt described in Section 2.01 of this
Mortgage., including (i) the payment of all advances against the Loan now or
hereafter evidenced by the Note, and all interest therson and all other fees,
charges and costs {(including reasonable attorneys' fees), payable in
connection therewith, and (ii) the payment of any and all ather fees,
charges, costs (including attorneys' fees as provided therein) and other sums
now or hereafter becoming due and payable by the Borrower to the Lender under
the terms of the Construction Loan Agreement, this Mortgage and the other
f.oan Documents), and reimburses the Lender for any amounts the Lender has

-23-

IDR4G/823-43



—E—LTTEAS. = AN T

- Met m T

-
.
¥.

E 4

ok 257 e 30

paid in respect of Liens, Impositions, prior mortgages, insurance premiums,
keeping the Property in repair, performing the Borrower's obligations under
any Tenant Lease, Construction Document or Lot Contract, complying with
Environmental Laws or the other provisions of Section 4.12 hereof, and any
other advancements hereunder, and interest thereon, and fulfills all of its
other obligations under this Mortgage, and if the Lender has no obligation to
extend any further credit to or for the account of the Borrower, and if there
is in existence no cohtingent liability of the Borrower that is secured by
this Mortgage, this conveyance shall be null and void. '

SECTION 5.02. Events of Default. The happening of any one or more
of the following events, or the happening of any other event of default as
specified elsewhere in this Mortgage {collectively, "Events of Default”),
shall constitute a default under this Mortqgage:

({a) if the Borrower fails to pay to the Lender any of the
Obligations when due {at maturity, upon acceleration, as a result of
mandatory prepayment or otherwisge), and such default continues unremedied for
five days (or fur such shartar period as may be provided for in any other
Loan Document);

P

(b) if the Borrower defﬁultu in the observance ur'ﬁarfurmanca of any

provision of this Mortgage and such default continues unremedied for 10 days
after written notice thereof has been given by the Lender to the Borrower; or

(c} if any Guarantor fails to comply with any of the provisions of

such Guarantor's Guaranty Agreement (after giving sffect to any applicable
notice, grace or cure periods provided for therein); or

(d) if the Lender determines that any statement, representation or
warranty contained in this Mortgage or any of the other Loan Documents, or
any report, certificate or other instrument delivered to Lender was
misleading or untrue in any material respect at the time it waz made; or

- {@) if default is made with respect to any indebtednege (other than
the Obligations) of the Borrower or either of the Guarantors when due if the .
effect of such default is to accelerate the maturity of such indebtedness or
to permit the holder thereof to cause such indebtedness to becoma duse prior

to its stated maturity; or

(f) if the Borrower at any time prior to completion of the Project
abandons the Project, or ceases to work thereon for a period of more than ten
consecutive calendar days, or fails diligently to prosecute the work on the
Project: or

(g) if any Obligor falls to pay such Obligor's debts generally as
they become due, or if a receiver, trustee, liguidator or other cuatodian is
appointed for any Obligor or for any of the property of any Obligor, or if a
petition in bankruptcy or under any insolvency law is filed by or against any
Obligor, or if any Obligor applies for the benefits of, or takes advantage
of, any law for the relief of debtors, or enters into an arrangement or
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composition with, or makes an assignment for the benefit of, or makes any
transfer in fraud of, creditors; or

(h) if any Obligor dies, if an individual; or dissolves, if a
corporation or a partnerships or if a partnership, any general partner
becomes insolvent, dies or is replaced or withdraws:; or 1f a corporation, any
principal officer thereof becomeg insolvent, dies or ceases to be employed by
any such Obligor; or ° 1

{i) if final judgment for the payment of money ig rendered against
any Obligor, and the same remains undischarged for a period of 30 days during
which execution is not effectively stayed; or

(3) if the interest of the Lender, as mortgagee or secured party, in
any of the Property becomes endangered by reason of the enforcement of any
prior Lien thereon; or | /

(k) if any of the material stipulations contained in any of the Loan
bocuments is declared invalid or inoperative by any court of competent
jurisdiction; or

.

, (1) if in the judgment of the Lender the procesds afftha Loan or any
part thereof are being or shall at any time have been diverted to a purposa
other than the reimbursement for or payment of costs of gonstruction of the
Project that have been approved by the Lender; or

(m} if the Borrower can#aya or further encumbers all or part of the
Property as prohibited by Section 4.09 hereof; or

(n) if any Lien, statement of Lien or suit to unfurcu & Lien is
filed against any of the Property and the Borrower fails to have such Lien
satisfied or suit dismlissed or to secure the payment of the amount claimed by

such Lien, statement of Lien or suit by a bond, letter of credit or other

security satisfactory to the Lender within ten days of the day such Lien or
statement of Lien is filed in the office of the Judge of Probate of the
County in which the Land is located or such guit is £iled in court; or

(o) Af any law is passed imposing, or authorizing the imposition of,
any specific tax upon this Mortgage or the Obligations or permitting or
authorizing the deduction of any such tax from the principal of, or interest
on. the Obligations, or by virtue of which any tax, Lien or assessment upon
the Property shall be chargeable against the owner of this Mortgage; or

(p) if any other default, event of default or other event that would
permit the Lender to¢ accelerate any of the Obligationg occurs under any of
the other Loan Documents (after giving effect to any applicable notice, grace
and cure pericds provided for therein). | |

SECTION 5.03. Rights and Remedies of Lender Upon Default.

(a) Acceleration of Qhligations. Upon the occurrence of an Event
of Default or at any time thereafter, the Lender may at its option and
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without demand or notice to the Borrower, declare all or any part of the.
Obligations immediately due and payable, whereupon all such Obligations shall
forthwith bacome due and payable, without presentmsnt, demand, protest or
further notice of any kind, all of which are hareby expressly waived by the
Borrower, and the Lender may immediately enforce payment of all such amounts
and may exercise any or all of its rights and remedies under this Mortgage,
the Note, any of the other Loan Documents and applicable law. The Borrower
also waivee any and all rights the Borrower may have to a hearing before any
Governmental Authority prior to the exercise by the Lender of any of its
rights under this Mortgage, or any of the other Loan Documents and applicable

law.

(b} Operation of Property by Lender. Upon the occurrence of an

Event of Default or at any time thereafter, in addition to all other rights
herein conferred on the Lender, the Lender (or any pereon designated by the
' Lender) may, but will not be obligated to, (i} enter upon and take possession

R of any or all of the Property, exclude the Borrower therefrom, and hold, use,

administer, manage and operate the same to the extent that the Borrower could
v do so, without any liability to the Borrower resulting therefrom;

(ii) perform any and all obligations of the Borrower under the Construction

Documents and exercise any and all rights of the Borrower thereunder as fully

accrulng from the operation and management of the Property; {iv) make repairs

and purchase needed additional property; {(v) insure or reinsure the Property;
, & (vi) maintain and restore the Property: (vii) have utilities and other |
[~ materials and services used on or in connection with the Property furnished
LD to the Property: and (viii) exercise every power, right and privilege of the
C\! Borrower with respect to the Property.

| E:% as the Borrower could; (iii) collect, receive and receipt for all proceeds
L
=2

Eé (¢) Judicial Proceedings: Right to Receiver. Upon the occurrence

of an Event of Default or at any time thereafter, the Lender, in lieu of or
in addition to exercising the power of sale hereinafter given, may proceed by
suit to foreclose its Lien on the Property, to sue the Borrower for damages
on account of or arising out of said default or breach, or for specific
performance of any provision contained herein, or to enforce any other

' appropriate legal or equitable right or remedy. The Lender shall be

entitled, as a matter of right, upon bill filed or other proper lagal
proceedings being commenced for the foreclosure of this Mortgage, to the
appointment by any competent court or tribunal, without notice to the
Borrower or any other party, of a receiver of the rents, issues and profits
of the Property, with power to lease and control the Property and with such
othar powers as may be deemed necessary. '

(d) Power of Sale. Upon the occurrence of any Event of Default, or
at any time thereafter, this Mortgage ghall be subject to foreclosure and may

o be foreclosed as now provided by law in case of past due mortgages, and the

Lender shall be authorized, at its option, whether or not pecasession of the
Property is taken, to sell the Property (or such part or parts thereof as the
Lender may from time to time elect to gell) under this power of sale, at
public outcry, to the highest bidder for cash, at the front or main door of
the courthouse of the county in which the Land to be sold, or & substantial
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and material part thereof, is located, after first giving notice by
publication once a wesk for three successive weeks of the time, place and
terms of such sale, together with a description of the Property to be scld,

by publication in some newspaper published in the county or counties in which

the Land to be go0ld is located. If there is Land to be s0ld under this
Mortgage in more than one county, publication shall be made in all counties

where the Land toc be sold is located, but if no pewspaper is published in any

such county, the notice shall be published in a newspaper published in an
adjoining county for three successive weeks. The sale shall be held between
the hours of 11:00 a.m. and 4:00 p.m. on the day designated for the exercise
of the power of sale hereunder, The Lender, its successors and assigns, may
bid at any sale or sales had under the terms of this Mortgage and may
purchase the Proparty, or any part thereof, if the highest biddexr therefor.
The purchaser at any such sale or sales shall be under no obligation to see
to the proper application of the purchase money. At any foreclosure sale,
any part or all of the Property, real, personal or mixed, may be offered for
sale in parcels or en masse for one total price, the proceeds of any such
sale en masse to be accounted for in one account without distinction between
the items included therein or without assigning to them any proportion of

such proceeds, the Borrower hereby waiving the application of any doctrine of

marshalling or like proceeding. In case the Lender, in the ﬁ:ercise of the
power of sale herein given, elects to sell tire Property in pArts or parcels,
sales theresof may be held from time to time, and the power of sale granted

herein shall not be fully exercised until all of the Property not previously

so0ld shall have been sold or all the Obligations shall have bean paid in full.

(e} Personal Property and Fixtures. On the happening of any Event

of Default or at any time thereafter, the Lender shall have and may exercise
with respect to the Personal Property and all ¢ther personal property and

fixtures included in the Property {the "Collateral”)} all rights, remedies and

powers of a secured party under the Alabama Uniform Commercial Code,
including the right and power to sell at public or private sale or sales or
otherwise dispose of, lease or utilize the Collateral and any part or parts

thereof in any mamner to the fullest extent authorized or permitted under the

Alabama Uniform Commercial Code after default hereunder, without regard to
preservation of the Collateral or its value and without the necessity of a
court order, The Lender shall have, among other rights, the right to take
possession of the Collateral and to enter upon any premises where the same

may be situated for the purpose of repossessing the same without being guilty

of trespass and without liability for damages occasioned thereby and to take
any action deemed appropriate or desirable by the Lender, at its option and
its sole discretion, to repair, restore or otherwise prepare the Collateral
for sale, lease or other use or disposition. At the Lender's request, the
Borrower shall assemble the Collateral and make the Collateral aveilable to

the Lender at any place designated by the Lender. Tc¢ the extent permitted by

law, the Borrower exprescly waives any notice of sale or any other
disposition of the Collateral and any rights or remedies of the Lender with
respect to, and the formalities prescribed by law relative tco, the sale or

dispesition of the Collateral or to the exercise of any other right or remedy

of the Lender existing after default. To the extent that such notice is
required and cannot be waived, the Borrower agrees that if such notice is
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given to the Borrower in accordance with the provisions of Section 6.14
below, at least five days before the time of the sale or other disposition,
such notice shall be deemed reasonable and shall fully satisfy any
requirement for giving said notice. .

The Borrower agrees that the Lender may proceed to sell or dispose
of both the real and personal property comprising the Property in accordance

with the rights and remedies granted under this Mortgage with respect to the

real property covered hereby. The Borrower hereby grants the Lender the
right, at its option after default. hereunder, to transfer at any time to
itself or its nominee the Collateral or any part thereof and to receive the
monies, incoma, proceeds and benefits attributable to the same and to hold
the same as Collateral or to apply it on the Obligations in such order and
amounts and manner as the Lender may elect. The Borrower covenants and
agrees that all recitals in any instrument transferring, asslgning, leasing

or making other disposition of the Collateral or any part thereof shall be
full proof of the matters stated therein and no other proof shall be required

to establish the legal propriety of the sale or cother action taken by the
Lender and that all prerequisites of sale shall be presumed conclusively to

have been performed or to have occurred.
. r

(£) Repts and Tenant Leases. Upon the occurrence ﬁf an Event of
Default or at any time thereafter:

(1) The Lender, at its option, shall have the right, in;r and

authority to exercise and enforce any or all of the following rights and
remedies with raspect to Rents and Tenant Leases:

(A) to terminate the licanse granted to the Borrowar In
Section 2.02¢(d)(iii) hereof to cocllect the Rents, and, 'without
taking possession, in the Lender's own name to demand, collect,
receive, sua for, attach and levy the Rents, to give proper
receipts, releases and acquittances therefor, and to apply the
proceeds thereof as sel furt@ in Section 5.03(h):

(B) without regard to the adequacy of the gsecurity, with or

by a receiver to ba appointed by court, to eater upon, take
poasession of, manage and operate the Property or any part thereof
for the account of the Borrower, make, modify, enforce, cancel or
accept surrender of any Tenant Leéa&se, remove and evict any Tenant,
increase or reduce rents, decorate, clean and make repairs, and
otherwise do any act or incur any cost or expences the Lender shall

ook 297 mie 34

deem proper to protect the security hereof, as fully and to the same

extent as the Borrower coculd do if in possession, and in such event
to apply any funds so collected to the operation and management of
the Property (including payment of reasonable management, brokerage
and attorney's fees} and as set forth in Section 5.03(h);

(C) to take whatevear legal proceedings may appear necessary or

desirable to enforce any obligaticn or covenant or agreement of the
Baorrowar under this Mortgage.
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{2) The collection of the Rents and application thereof (or
holding thereof in reserve) ms aforesaid or the entry upon and taking
possession of the Property or both shall not cure or waive any default or
waive, modify or affect any notice ¢f default under this Mortgage, or
invalidate any act done pursuant to such notice, and the enforcement of
such right or remedy by the Lender, once exercised, shall continue for so
long ag the Lender shall elect, notwithstanding that the collection and
application aforefaid of the Rents may have cured the original default.
If the Lender shall thereafter elect to digcontinue the exercise of any
such right or remedy, the same or any other right or remedy hereunder may
be reasserted at any time and from time to time following any subsequent
dafault.

{(g) Foreclogure Deeds. The Borrower hereby authorizes and empowers

the Lender or tha auctioneer at any foreclosure sale had hereunder, for and
in the name of the Borrower, to execute and dsliver to the purchaser or
purchasers of any of the Property sold at foreclosure good and sufficient
deeds of conveyance or bills of sale thereto.

(h) Order of Application of Proceeds. All plfmlnt: received by the

Lender as proceeds of the Property, or any part thereof, as well as any and
all amounts realized by the Lendet in connection with the an%urcamant of any
right or remedy under or with respect to this Mortgage, shall be applied by
the Lender as follows: (i) to the payment of all necessary expenses incident
to the execution of any remedies under this Mortgage, including reasonable
attorneys' fees as provided herein and in the other Loan Documents, appraisal
fees, title search fees and foreclosure notice costs, (il) to the payment in
full of any of the Obligations that are then due and payable (including
principal, accrued interest and all other sums secured hereby) and to the
payment of attorneys' fees as provided herein and in the other Loan
Documents, all in such order as the Lender may elect in 1lts scle discretion,
(1ii) to a cash collateral reserve fund to be held by the Lender in an amount
equal to, and as security for, any of the Obligations that are not then due
and payable, and (iv) the remainder, if any, shall be paid to the Borrower or
such other persons as may be entitled theretc by law, after deducting
therefrom the cost of ascertaining their identity.

(1) Multiple Sales. Upon the occurrence of any Event of Default or
at any time thereafter, the Lender shall have the option to proceed with
foreclogure, either through the courts or by power of sale foreclosure as
provided for in this Mortgage, but without declaring the whole Obligations
due. Any such sale may be made subject to the unmatured part of the
Obligations secured by this Mortgage, and’such sale, if so made, shall anot in
any manner affaect the unmatured part of the Obligations secured by this
Mortgage, but as to such unmatured part of the Ohligations this Mortgage
shall remain in full force and effect as though no sale had been made under
the provisions of this paragraph. Several sales may be made under the
provisions of this paragraph without exhausting the right of sale for any
remaining part of the Obligations whether then matured or ummatured. the
purpose hereof being to provide for a foreclosure and sale of the Property
for any matured part of the Obligations without exhausting any power of
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foreclosure and the power to sell the Propsrty for any other part of the
Obligations, whether matured at the time or subseguently maturing.

(j) Halver of Appraisement Laws. The Borrower waives, to the
fullest extent permitted by law, the hanefit of all laws now existing or

hereafter enacted providing for (i) any appraisement before sale of any
portion of the Property {commonly known as appraisement laws), or {ii) any
extension of time for'the' enforcement of the collection of the Obligations or.
any creation or extension of a period of redemption from any sale made in ‘
collecting the Obligations (commonly known as stay laws and redemption laws).

(k) Prerasguisites of Sales. In case of any sale of the Proparty as
authorized by this Section 5.03, all prerequisites to the sale shal] be

presumed to have been performed, and in any conveyance given hereunder all

statements of facts, or other recitals therein made, as to the nonpayment of
' any of the Obligations or as to the advertisement of sale, or the time, place
and manner of sale, or as to any other fact or thing, shall be taken in all
courts of law or equity as rebuttably presumptive evidence that the facts so
stated or recited are true.

. 'SECTION 5.04. Copstructiop Documents. Upon the océurrence of an
Event of Default or at any time thereafter; the Lender may eXercise any or -
¢ all of the rights and remedies of the Borrower under the Construction
YY) Documents, to the same extent as the Borrower could in the absence of guch
e Event of Default, including the completion of the construction of the Project
E% pursuant to the Construction Documents and in the course of guch construction
the making of such changes in the Plans and other Congtruction Documents as
I‘- the Lender in its sole discretion may deem advisable. The Lender may, but
Ega without obligation s¢ to do and without notice to or demand on the Borrowar
or releasing the Borrower from ite obligations so to do, perform any covenant
< or condition of the Borrower under the Construction Documents and, to the
< extent that the Lender shall incur any coste or pay any monies in connection
therewith, including any costs or expenses of litigatiom, then such costs,
expense or payment shall be included in the Obligations and shall bear
interest from the incurring or payment thereof at the rate of interest set
! forth in the Note, or such lesser rate as shall then be the maximum then -
permitted by law. The Lender shall have the right to call on the Engineer,
the Contractors, or any other party to the Congtruction Documents, to advige
and consult with the Lender concerning constructien of the Project and other
matters relating thereto, and to furnish to the Lender information concerning
the Project., If the Lender calls on the Engineer, the Contractors or any
other person for such services, the Borrower agrees to pay all charges
thereof for performing such services. '

SECTION 5.05. Lg;_ﬂgnhingiﬁ. Upon the occurrence of any Event of
Default or at any time thereafter, the following provisions shall apply with
raspect to the Lot Contracts in addition to any other rights and remedies
provided elsewhere in this Mortgage: |

{a) The Lender at its optiomn may collect all or any part of the
sumg due under the Lot Contracts, bring or defend any lawguits in connaction
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with the Lot Contracts in the Lender's name or in the Borrower's name, and
parform such other acts in connection with the Lot Contracts, including the
consummation thereof in the name of the Borrower or of the Lender, as the
Lender in its judgment may deem necessary or proper.

(b) The Lender, at its option, shall be entitled, upon notice to
the Purchasers, to all amounts related to the Lot Contracts and included in
the Property, and this Agteement shall constitute & direction and full
authority to the Purchasers to pay all such amounts to the Lender without
proof of the Event of Default relied upon by the Lendsr. The Borrower hereby
releases any claims against any Purchasers for any sums paid to the Lender in
accordance with this Mortgage. The Borrower hereby irrevocably authorizes
the Purchasers to rely upon and comply with (and the Purchasers shall be
fully protected in so doing) any notice or demand by the Lender for the
payment to the Lender of any such amounts, and the Purchassrs shall have no
right or duty to inguire as to whether any Event of Default has actually
occurred or is then existing. '

(c} The Borrower empowers the Lender, and its agents or attorneys,

[~ at the Lender‘s option, to demand, collect, receive, sue for, attach and levy
€’> all sums included in the Property, to settle, compromise and’give

acquittances, receipts and releases for all such sums, to make; modify,
Eﬁ enforce, cancel or accept the release of any Lot Contract, and to exercise
@ all remedies for the enforcement of the Lot Contracts and all righte in and
I under the Lot Contracts that the Borrower might have pursued but for this
gucrtgaga. At the request of the Lender, the Borrower agrees that the
Borrower will take such action as may be necessary to enforce the Lot

Eéﬂﬂﬂtracts.

(d) The Borrower heraby irrevocably appoints the Lender, its
successors and assigns, and each officer of the Lender and such successors
and assigns, as the Borrower's agent and attorney in fact to exercise, at the
Lender's option at any time after the occurrence of an Event of Default, all
or any of the following powers: (1) to take control, in any manner, of any
item of payment on, or proceeds of the Lot Contracts; (il) to use the
information recorded on or contained in any data processing squipment and
computer hardware and software relating to the Lot Contracts to which the
Borrower has accesg; (iii) to execute any and all deeds and other documents
and to do all other acts and things necessary to consummate the Contracts;
and (iv) to do all acts and things necessary, in the Lender's sole
discretion, to Fulfill the Borrower's obligations under this Agreement and to
carry out the purposes of this Mortgage.

r

VI. MISCELLANECOUOS

SECTION 6.01. Collection Costg. The Borrower agraes to pay all
costs, including reasonable attorneys' fees, incurred by the Lender in
collecting or securing, or attempting to collect or secure, the Obligations,
or any part thereof, or in defending or attempting to defend the priority of

this Mortgage against any Lien on the Property (unless this Mortgage is
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herein expressly made subject to any such Lien) and all costs iancurred in the
foreclosure of this Mortgage, either under the power of sale contained
herein, or by virtue of the decree of any court of competent jurisdiction.
The full amount of such costs incurred by the Lender shall be a part of the
Obligations.

SECTION 6.02. No Obligations of Leander: Indemnification. 'The
Lender shall not by virtué of this Mortgage, any of the other Loan Documents '

or otherwise have or assume any duties, responsibilities, liabilities or '
obligations with respect to any Tenant Lease, the Improvements, the Personal
Property, the Land, the Construction Documentg, the Lot Contracts or any of
the other Property {unless ezpressly assumed by the Lender under a separate
agreement in writing), and this Mortgage shall not he deemed to confer on the
Lender any duties or obligations that would meke the Lender directly or
derivatively liable for any person’'s negligent, reckless or wilful conduct.

1 The Borrower agreses to defend, indemnify and save harmless the Lender from
and against any and all claims, causes of action, judgments and other loss,
cost and expense {(collectively called "claims and losses”) relating to or
arising out of any default in the Borrower's performance of its |
representations, warranties, covenants, agreements, duties, responsibilities
2 and obligations under this Mortgage, any of the other Lean Dicuments or any
of the Tenant Leases, Construction Documents or Lot Cnntract% and with
respect to any of the other Property. The provisions of thig Section 6.02
shall survive the payment of the Obligations in full and the termination,
satisfaction, release (in whole or in part) and foreclosure of this Mortgage
with respect to c¢laims and losses asserted against or suffered by the

tender. Without limiting the generality of the foregoing, the Borrower
agrees that the Borrower's obligation to defend, indemnify and save harmless
the Lender set forth in this Section shall specifically include all claims
and losses asserted against or suffered by the Lender that are related to or
arise out of (i) any representations or warranties set forth in Section 3.03
hereof that shall prove to be false or untrue in any material respect,

(ii) any default in the performance of nonperformance of the Borrower's
covenants and agreements set forth in Section 4.07 hereof, and {iii) any
clean up or removal of, or other remedlal action with respect to, any
Hazardous Substances now or hereafter located on or included in the Property,
or any part thereof, that may be required by any Environmantal Law or
Governmental Authority. |

o 957 me 38

SECTION 6.03. Copstruction of Moxtgagsa. This Mortgage is and may
be construed as a mortgage, deed of trust, chattel mortgage, conveyance,

agsignment, security agreement, pledge, financing statement, hypothecation or
contract, or any one or more of them, in order fully to effectuate the Liens
created hereby and the purposes and agreements herein set forth,

SECTION 6.04. Engﬁgﬂﬂﬁgﬁ_anﬁ_&ﬁgignn. All covenants and agresments
herein made by the undersigned shall bind the undersigned and the heirs,

personal representatives, successors and assigns of the undersigned; and
every option, right and privilege herein reserved or secured to the Lender
shall inure to the benefit of the Lender's succegssors and assigns.
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SECTION 6.05. Waiver and Election. The exercise by the Lender of
any option given under the terms of this Mortgage shall not be considered as

a walver of the right to exercise any other option given herein, and the
filing of a suit to foreclose the Liens granted by this Mortgage, eithar on
any matured portion of the Obligations eor for the whole of the Obligations,
shall not be considered an election so as to preclude foreclosure under power
of gale after a dismiseal of the suit; nor shall the publication of notices

for foreclosure under’ powér of sale preclude the prosecution of a later suit .

thereon. No fallure or delay on the part of the Lender in exercising any
right, power or remedy under this Mortgage shall operate as a walver thereof,
nor shall any single or partial exercise of any such right, power or remedy
preclude any other or further exercise thereof or the exercise of any other
right, power or remsdy hereunder or thereunder. The remsdies provided in
this Mortgage and in the other Loan Documents are cumulative and not
exclusive of any remedies provided by law. No amendment, modification,

termination or waiver of any provisions of this Mortgage or amy of the other

Loan Documents, nor consent to any departure by the Borrower therefrom, ghall
be effective unless the same shall be in writing and signed by an executive
officer of the Lender, and then such waiver or consent shall be effective

only in this specific instance and for the specific purpese for which given.

No notice to or demand on the Borrower in any case shall entitle the Borrower
to any other or further notice or demand in similar or utherxcircumstnncas.

SECTION 6.06. Landlord-Tenant Relationghip. Any sale of the
Property under this Mortgage shall, without further notice, create the
relationship of landlord and tenant at sufferance between the purchaser and

the Borrower.

SECTION 6.07. Enforceability. If any provision of this Mortgage is
now or at any time hereafter becomes invalid or unenforceable, the other
provisions hereof shall remain in full force and effect, and the remaining
provisions hereof shall be construed in favor of the Lender to effectuate the
provisions hereof, |

SECTION 6.08. Appiication of Payments. If the Liens created by

this Mortgage are invalid or unenforceable as to any part of the Obligations
or are invalid or wnenforceable as to any psrt of the Property, the unsecured
or partially secured portion of the Obligations shall be completely paid
prior to the payment of the remaining and secured or partially secured
portion of the Cbligations, and all payments made on the Obligations, whether
voluntary or under foreclosure or other enforcement action or procedures,
shall be considered to have been first paid on and applied to the full
payment of that portion of the Obligations that are not gacured or not fully
secured by said Liens created hereby. |

SECTION 6.09. Qther Mortgages Encumbering the Land. The Borrower

hereby authorizes the holder of any other mortgage encumbering any of the
Real Property to disclose to the Lender from time to time and at any time the
following information: (1) the amount of debt sacuraed by such mortgage;

(ii) the amount of such debt that-is unpaid; (iii) whether guch debt 1s or
has been in arrears; {(iv) whether there is or has been any default with
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respect to such mortgage or the debt secured thereby; and (v} any other
information regarding such mortgage or the debt secured thereby that the
Lender may request from time tultima.

The Borrower expressly agrees to comply with the terms of any other
mortgage encumbering any of the Real Property and agrees not to consent to or
perinit any amendment or modification thereof without the prior written

consent of the Lender. The Borrower further agrees that if default should be

made in the payment of principal, interest or any other sum secured by any
other mortgage encumbaring any of the Real Property, the Lender may (but
shall not be required to)} pay all or any part of such amount in default,
without notice to the Borrower. The Borrower agrees to repay any such sum
advanced upon demand, with interest from the date such advance is mhde at the
rate provided for in the Note, or the highest rate permitted by law,
whichever is less, and any sum s0 advanced with interest shall be a part of
tha Obligations.

SECTION 6.10. Meaping of Particular Terms. The words "Borrower"

and "Lender"™ shall include their respective successors and assigns. The term
"Borrower"” as used in this Mortgage refers to sach of the undersigned,
jointly and severally, whether one or mors natural persons, gorporations,
associations, trusts, partnerships or other entities or orgarnizations.

SECTION 6.11. Advances by the Lender. If the Borrower shall fall

to comply with the provisions hereof with respect to the gsecuring of
insurance, the payment of Liens or Impositions, the keeping of the Propearty
in repair, the performance of the Borrower's obligations under any Tenant
Lease or any Construction Document, the payment or performance of any prior
mortgages, the compliance with Environmental Laws or the other provisions of
Section 4.12 hereof, or the performance of any other term or covenant herein
contained, the Lender may (but shall not be required to) make advances to
perform the same, and where necessary enter the Property for the purpose of
performing any such term or covenant, The Borrower agrees to repay all such
sums advanced upon deand, with interest from the date such advances are
made, at the rate provided for in the Note, or the highest rate permitted by
law, whichever shall bhe less, and all sums 8o advanced with interest shall be
a part of the Obligations. The making of any such advances shall not be
construed as a waiver by the Lender of any Event of Default resulting from
the Borrower's fallure té pay the amounts paid.

SECTION 6.12. Release or Extension by the Lendar. The Lender,

without notice to the Borrower and without in any way affecting the rights of
the Lender hereunder as to any part of the Property not expressly released.
may release any part of the Property or any person liable for any of the
Ohligations and may agree with any party with an interest in the Property to
extend the time for payment of all or any part of the Obligations or to waive
the prompt and full performance of any term, condition or covenant of the
Note or any of the other Loan Documents.

SECTION 6.13. Partial Pavments. Acceptance by the Lender of any
payment of less than the full amount due on the Obligations shall be deemed

—34-

Iﬁ23-13




[y R R L]

BE IS - T Oy R

[ N R T -

PRI - LT

B Ay aeEn e ok A oL e

-
a1

T,

Rl

L

-
-

—_

i . - :'- - ::|.- .- -. . . H
RN R e T

o ."": _.,‘._.“:_,.? H

a0 257 me 41

3

:" "': ™ LU r
| h% B .1';".-.-1 .

.H

ey .-'-' JEEEN .4
\rr'l‘ K- P =
o

acceptance on account only, and the failure of the Borrower to pay the entire
amount then due shall be and continue to constitute an Event of Dafault, and
at any time thereafter and until the entire amount due on the Obligations has
been paid, the Lender shall be entitled to exercise all rights conferred on

it by the terms of this Mortgage in case of the occurrence of an Event of
Default. |

SECTION 6.14". Addresses for NHotices. Whan ﬁﬁy_nuticu is required
or permitted to be given in connection with this Mortgage, such notice shall ,

be given by delivering it to the other party at the address set forth below
or by deposliting it in the UUnited States mall (either certified maii or
registered mail), postage prepaid and addressed as follows, or to such other
address of which either party may give the other notice as provided. herein!

(a) If to the Borrower, at: Parade Home Builders, Inc., 2468 Savoy
Street, Hoover, Alabama 35226-1656, Attention: Mr. Moiz Fouladbakhsh: and

{b) If to the Lender, at: AmSouth Hurtgaga.ﬂdmpany. Inc., Post
Office Box 847, Birmingham, Alabama 35201, Attention: Construction Loan
Division. ] -

A

1 SECTION 6.15. BRelease of Lotg. So inng aAs DO EvanE of Dafault
shall have occurred and be continuing, any Lots in the Prﬂjaut may be
released from the Lien of this Mortgage by the Borrower upon payment to the
Lender of a sum equal to the release price for such Lots as shown on the
schedule of release prices attached hereto as Exhibit €, together with a
mining release if required by Section 6.18 of the Construction Loan
Agreement, Upon payment to the Lender of the release price with respect to
any Lot, the Lender shall promptly deliver to the Borrower a partial release
of said Lot from the Lien of this Mortgage, and the Lender shall apply the
release price to the reduction of the Obligations secured hereby in such
order as the Lender, in its sole discretion, may elect.

SECTION 6.16. Termination of Mortgage. This Mortgage and the
Lender's Lien under this Mortgage in the Property will not be terminated

until a written mortgageée satisfaction instrument szecuted by one of the
Lender's officers is filed for record in the county in which the Land is
located, Even if the Borrower should pay all of the Obligations owing to the
Lendar at any one time, this Mortgage will continue to secursa any sum the
Borrower should later owe the Lender until the mortgage satisfaction
instrument referred to above has been executed by the Lender. Except as-
otherwise expressly provided in this Mortgage, no satisfaction of this
Mortgage shall in any way affect or impaipr the representations, warranties,
agreements, covenants, obligations, dutles and liabilities of the Borrowar or
the powers, rights and-remedies of the Lender under this Mortgage with
respect to any transaction or event oc¢curring prior to such satisfaction, all
of which shall survive such satisfaction. In no event shall the Lender be
obligated to satisfy its Lien under this Mortgage or return or release the
Property or any portion thereof to the Borrower (a) until payment in full of
the Obligations then outstanding and the expiration of the applicable period
for avoiding or setting aside such payment under bankruptcy or insolvency
laws or (b} if the Lender is obligated to extend credit to the Borrower,
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IN WITNESS WHEREOF, the undersigned Parade Home Bullders, Inc. has
caused this instrument to be executed by its duly authorized officer on the
date first written above,

PARADE HOME BUILDERS, INC.

Prasident

STATE OF ALABAMA )
JEFFERSON COUNTY )

I, the undersigned authority, a Notary Public in and for sald County
in said State, hereby certify that Moiz Fouladbakhsh,. whose name as Preslident
of Parade Home Builders, Inc., a corporation, 1s signed to the foregoing
Mortgage and who is known to me, acknowledged before me on this day that,
being informed of the contents of said Mortgage, he, as gsuch’ officer and with
full authority, executed the same voluntarily for and as thﬁtact of said

corporation.

Given under my hand and official seal this the )@Gay of

September, 1989,
_:iiE>ZQEiAﬂ(

Notary ;fz.bl -

AFFIX SEAL |
My commission expires: j";:l?-—-‘?L

F]

This instrument prepared by:

bouglas T. Arendall, Esq.

MAYNARD, COOPER, FRIERSON & GALE, P.C,
12th Floor, Watts Building

Birmingham, Alabama 35203

(205) 252-2889
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EXHIBIT A

DESCRIPTION:
Begin at the Southwest corner of the Northwest One~Quarter of the Boutheast

One-Quarter of Section 17, Townehip 19 Bouth, Range 2 West; thencs run south 89
degrees 10 minutes 9] seconds east along the south line ¢f sald Quarter~-Quacrter
for a distance of 546.48 feet; thence run south 14 degrees 351 minutes 49
seconds west along the southeasterly right-of-way of Southlake Pacrkway for a
distance of 60.11 feet; thence run south 75 degrees 68 minutes 28 seconds east
along the northeasterly line of Lot 26, Southlake as recorded in Map Book 11,
Page B85 in the Office of the Judge of Probate, Shelby County, Alabama for a
distance of 08.80 feet; thence run south 35 degreus minutes 29 seconds east
along the northeasterly line of said' Lot 26 for a distance of 115.00 fwet;
thence run aouth 25 degrees 80 minutes 29 seconds east along the northeasterly
line of said Lot 26 for a distance of 98.88 feet; thence run south 38 degrees
18 minutes 28 seconds east along the northeastecly line of Lot 25, Southlake
for a distance of 160.08 feet; thence run south 32 degrees 28 minutes 21

' geconds east along the northeassterly line of said fot 25 for a distance of

99.83 feet; thence run south 12 degrees 28 minutes 21 seconds east along the
northeasterly line of Lot 24, Southlake for a distance of 88.95 feet; thence
run north 47 degrees 85 minutes 14 seconds east for a distance of 8.83 feet;
thence run south 59 degrees 83 minutes 27 seconds east for a distance of 53.36
feet; thence run south 67 degrees 18 minutes 45 seconds east for a distance of
67.20 feoet; thence run north 51 degrees 82 minutes 57 seconds dast for a
distance of 88.54 featy thence run north 48 degrees 04 minutes'57 seconds east
for a distance of 67.39 feet; thence run north 58 degrees 22 minutes 18 seconds
east for a distance of 263.66 feet; thence run north 43 degrees 52 minutes 42
seconds east for a dlatance of 58.31 feet; thence run north 55 degrees #2
minutes 18 seconds east for a distance of 71.62 feet; thence run north 31
degrees 18 minutes 15 seconkis east for a distance of 92.84 feet; thence run
north 3 degrees 15 minutes 24 seconds east for & digtance of 49.42 feel; thence
run north 36 degrees 96 minutes 18 seconds woet for a distance of 102.76 feet;
thence run north 46 degrees 57 minutes 39 seconds east for a distance of 34.46
feet; thence run south 47 degrees 40 minutesd 32 seconds esst for a distanca of
208,01 fcet; thence run south 47 degrees 48 minutes 48 seconds east for a
distance of 69.81 feet; thence run south 68 degrees 18 minutes 58 seconds east
for a distance of 63.52 feet; thenca run north 56 degrees 53 minutes #6 seconds
eagt for a distance of 68.89 feet; thence run north 39 degrees 31 minutes 49
seconds east for a dlatance of 84.57 feet; thence xun north 38 degrees 12
minutes 26 seconds east for a distance of 57.04 feaet; thence run north 18
degrees #4 minutes B8 seconds west for a distance of 114.15 feet; thence run
north 26 degreea 84 minutes 19 seconds east for a distance of 56.45 fewt;
thence run south 25 degrees 48 minutes 57 seconds east for a distance of 89.86
feet; thence run south 52 deqrees 07 minutes 42 seconds east for a distance of
41.57 feet; thence run north 66 degrees 53 minutes 84 seconds east for a

distance of 42.23 1t} Yhencerun norih G3degress 53 aunvies 22 Secowngs
east for a distance of 132.84 feet; thence run south B9 degrees 42 minutes 29
seconds east for a distance of 48.44 feet; thence run nocth 64 degreas @3
minutes {0 seconds east for a distance of 80.15 feet; thence run north 61
degrees 06 minutea 54 seconds east for a distance of 184,33 feet; thence run
gouth 88 degrees 55 minutes 11 seconds east for a distance of 49.19 foet;
thence run north 72 degrees 29 minutes 31 seconds east for a distance of 93.74
feat; thence run south 51 degrees 15 minutes 5) seconds east for a distance of
42.59 feot; thence run south 15 degrees 48 minutes 84 seconds west for a
distance of 138.57 feet; thence run south 24 degrees 89 minutes 54 seconds eapt
for o distance of 109.93 feet; thence run south 54 degrees 45 mjputas 48



seconds eagt for a distance of 41.68 feet; thence run south 85 degrees 22
minutes 41 seconds sast for a distance of 99.38 feet; thence run north 75

degrees 41 minutes 37 seconds easat for & dlstance of 199.59 feet; thence xun
north 57 degrees 15 minutes 54 seconds east for a distance of 35.33 feel;
thence run porth 27 degrees 984 minutes 32 seconds east for a distance of 116.18
feet; thence run north 12 degrees 44 minutea 33 seconds east for a distance of
51.01 feet; thance run north 33 degrees 42 minutes 85 seconds west for a
distance of 58.03 feet; thence run north 16 degrees 83 minutes @5 seconds west
for a distance of 35.94 feet; thence' run north 29 degrees 46 minutes 22 seconds
east for a distance of ¢6.16 feet; thunce tun north 52 degrees 44 minutes @l
second east for a distance of 58,20 feet; thence run north 68 degrees 54
minutes 19 seconds east for a distance of 69.10 feet; thence run north 36
degreas 59 minutes 23 seconds east for a distance of 37.93 feet; thence run
~north 37 degrees 13 minutes 36 seconds west for a distance of 97.42 feet;
¥ thence run north 55 degrees 15 minutes 21 seconds east for a distance of 85,38
. feet; thence run north 46 degrees 47 minutes 18 seconds east for a distance of
.tfilz.ﬁﬁ feat; thence run north 16 degrees 40 minutes 135 seconds east for a
wti distance of 45,34 feet; thence run north 1]l degrees 14 minutes 54 seconds east
~ for a distance of 32.86 feet; thence run north 13 degrees 25 minutes 58 seconds
&) east for a distance of 58.24 feet; thence run north 47 degreesi55 minutes 13
& geconds east for a distance of 167.11 feet; thence run north 34 degrees 27
[~ minutes 32 seconds west for a distance of 52.91 feet; thence run north 6
\C.ladagraﬂs 57 minutes 09 seconds east for a distance of 155.9¢ feet; thence Tun
north 9 degreas 21 minutes 27 seconds east for a distance of 79.97 feet; thence
. fun nozta 43 degrees 41 minutes 92 seconds west for a digtance of 54.18 feet;
S thence run north 25 degrees #4 minutes 12 seconds west for e distance of 121.89
feet: thence run north 5 degrees 16 minutes 18 seconds west for a distance of
152.33 feet; thence run north 38 degreas 87 miniutes 31 seconds east for a

" distance of 92.39 feet) thence run north 21 degrees )8 minutes 1B secondis east
for a distance of 56.76 feet; thence run north 1l degrees 44 minutus 46 seconds
gast for a distance of 87.89 feet; thence run north 12 degrees 42 minutes 52
seconds east for a distance of 58.808 feet; thence run north 68 degrees 48

. minutes 32 seconds east for a distance of 75.38 feet; thence run north 61

. degrees 23 minutes 53 seconds east for a distance of 87.19 feet; thence run

north 24 degrees @ minutes 589 seconds west along the southwesterly line of

Indian valley, 6th Sector as recorded in Map Book 5, Page 118 In the Office of

the Judge of Probate, Shalby County, Alabama for a distance of 395.12 feet;

thance run north 35 degreea @3 minutes 56 seconds wést along the southwasterly
line of Indian valley, 6th Soctor for a distance of 243.91 feet; thence run
north 34 degrees 8¢ minutes 13 seconds west along the southwesterly line of

Indian Valley, 6th Bector for. a distance of 271.24 feet; thence run north 44

degrees 53 minutes 31 seconds west along the southwesterly line of Indian
valley, 6th Sector for a distance of 68.81 feet; thence run north 29 degrees 95
" minutes 45 seconds wesat along the southwesterly line of Indian Valley, 6th
. Gecwor for a distance of 121.85 feet; thence run south 44 degrees 55 minutes 37
 seconds west along the northwest line of the southeaat diagonal one-half of the

southwast ona-guarter of the northeast one-quarter of Section 17, Townshlp 19
Bouth, Range 2 West for a distance of 1816,38 feet to the northeast corner of
the Northwest One-Quarter of the Southeast One-Quarter of said Section l17;
thence run south 59 degrees 32 minutes 35 seconds west for a distance of 299.24
feekt; thence run gsouth 57 degrees 59 minutes 09 seconds wast for a distance of
950.00 feet; thence run north B3 degrees 00 minutes 51 seconds west for a
distance of 250.00 feet}; thance run south 83 degrees 44 minutes 99 seconds weat
for & distance of 92.88 fewt) thence run south @ degreas 15 minutes 51 seconds
east along. the weat }ine ¢f the Northwest Ong-Quarter of the Southeast

SIS 2 [ of Sectlon 17, Township th, Range 2 Wust for -
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EXHIEIT B

{(Permitted Encumbrances)

1. The Lien for ad valorem taxes on the Property so long as such
taxes are not delingubnt.

2. The leasehold interest of the tenants under the Existing
Tenant Leases, if any.

3. The exceptions set forth in Schedule B-2 of the mortgagee's
title insurance policy issued or to be issued pursuant to that certain
Commitment to Issue Title Insurance No. 57567 prepared by Cahaba Title,
Inc. for First American Title Insurance Company, having an effective date
of August 25, 1989 at 8:00 a.m. (as said Commitment may be marked up at
clesing to delete any such excepticns), to the extent only that such
exceptions refer expressly to instruments recorded against, or otherwise
specifically affect, the Property and not to any general, standard or
similar exceptions that may appear in said policy. ' !

¥

q. The restrictione in the deed from SuuthLaka Frnpartias, an
Alabama general partnerehip, to tha Borrower.



'
ot
[l
(L]
=
-
a
]
"
L
-
'
%
'
o
L

ook 297 m“-*i_ﬁ

—

EXHIBIT C

{Lot Release Pricas)

The release price for egch Lot included in the Property shall be
as follows: ! !

(a) For each of Lots 45, 46, 47, 48, 50, 51, 65, 77, 78, 79 and
80, as depicted on the preliminary subdivision plat for the Project
prepared by Jimmy A. Gay of Gay and Martin, Inc., dated May 5, 1989 {(the
“Plat"}, 100% of the proceeds received by the Borrower for the sale.of such
Lot minus ordinary and necessary closing costs actually imcurred in the
gale of such Lot and minus any deposit for such Lot paid to the Borrower

prior to the date of this Mortgage; provided, however, that in no event
shall the release price be less than $25,000 for each such Lot.

(b)Y For each of Lots 31, 32, 33, 34, 35, 36 and 44, as depicted
on the Plat, 100% of the proceeds received by the Borrower for the sale of
guch Lot pursuant to a Lot Contract, the terms of which {incjuding the sale
price) are approved in advance by the Lender (an "Approved th-ﬂnntract"),-
minus ordinary and necessary closing costs actually incurred in the sale of

such Lot,. | g ‘ _

(c) For each Lot not described in (a) and (b} above, 100% of the
proceeds received by the Borrower for the sale of such Lot pursuant to an
Approved Lot Contract, minug ordinary and necessary cloging costs actually
incurred in the sale of such Lot and minus any deposit for such Lot paid to

the Borrower prior to the date of this Mortgage.
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