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{For Use in Alabama)

ALADBAMA | CONSTRUCTIONM LOANM

| MORTGAGE, ASSIGHMENT OF
SHELRY County REMTS AMD SECURITY AGREEMEMT

COLLATERAL MAY IMCLUDE FIXTURES;
SECURES FUTURE ADVANCES WIIICH
MAY BE MADE OM A REVOLVING,
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'THIS MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENE,
(heveinafter referved to as this "Mortygage"), made as of the &p~

day of January , 1990, by and ameng Ren Lokey Homes, Inc., &
rexas corporation, having a mailing nddress of 1000 Bering Drive,
suite 220, Houston, Texas ;i??ﬂﬂ? (herveinanfLter relerved to
collectively as "Mortgagor") ! and General [Rlectric Capital
Corporation, a Mew York corporation, having an office located at
Tuo GCalleria Tower, Suite 1750, 13455 PMoel Road, L.B. 24, Dallas,
Texas 75240 (hereinafter referred to as "Mortgagee").

WITNESSETH: |

i L] il - . - - L 1 0

WIHHEREAS, Mortgagee is obllgated to lend, and has loaned, to
the : Mortgagor the . sum of
One Hundred and Fifty-Two Thousand, Eight Hundred and nQ/100** DOLLARS
15 1s2.800.00 . ). and Mortgagor is thereby indebted to Mortgayee in
the s©aid sum of Ope Hupdred and Fifty-Two. Thougand, Eight Hundred and 00/100
DOLLARS ($  152,800.00 ), as evidenced by a note from Mertgagor to
Mortagagee in sald amount and of even date (the "Note"}, with
intevest thereon and payable as described Lherein; and

WIIEREAS, Mortgagory desivres to secure ithe payment of the MNote
with iunterest and any renewals or extensions theveof, in whole or
in part, and of the additional payments herveinafter agreed to he

made, by 'a conveyance of the lands and a ¢grant of the sec:u:".ity
interests hereinafter described.
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MOW, THEREFORE, to secure the repayment of the indebtedness
evidenced by such Mote and any extensions op renewals thereof, the
performance of such other obligations of Mortyagor as set £orth
herein and the payment of all other sumg herein covenanted to beé
paicd, Movtgagor heveby irrevocably grants, transfers, conveys and
assigns to Mortgagee, its successors and pssigns, undeyr and
sibhject to the terms and conditions hereinaffer set forth, all
its right, title and interest in and to those certain tracts of
real property located in the County of _shelby ., ., Staté of

N Alabama, described in Exhibit A attached hereto and incorporated
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herein by reference {(collectively, the "Property").

s . TOCETHER WITH, all rents, issues, profits, royanlties, income,
T accounts, general intangibles and other benefits cderived from the

Proparty (collectively, the "Rents"), subject to the right, powver
and authority hevein given to Mortgagor to colléct and apply such

Rents., The Rents have also been assigned to Mortgagee pursuant to

that certain Assignment of Rents and Leases of even date heréwith
(tha "Assignment").

TOGETHER WITH, all leasehold er ate, right, title and inter-
est of the Mortgager in and to all :uases oy subleanses covering
the Property or any portien thereof now or hereafter existing or
entered into, and all right, title and interest of Mortygagor

M/ffr- thereunder, including, without limitation, all cash or security

7 hﬁﬁiﬁul’ 10.7.88 -1 -




deposits, advance rentals and'QdEpﬂsits of payments of similar
nature. | ‘

TOGETHER WITH, all interests, eétate or other claims, both in

law anhd in eqguity, which Mortgagor mnow has or may hereafter
acquire 1in the Property.

TOGETHER WITH, all of the interest of Mortgagor in all ease~
ments, rights-of-way, licenses, operating agreements,.  strips and
arres of land, =streets, ways, alleys, passages, Sewer rights,
waters, water courses, water rights and powers, oll -and gas and
other minerals, flowers, shrubs, crops, trees, timber and other
emblements now or hereafter located on the Property or undeyr or
above the same or any part or parcel thereof, and all estates,
rights, titles, interests, privileges, liberties, tenements,
hereditaments and appurtenances, reversion and reversions, remain-
der and remainders, whatsocever, in any way belonging, relating or
appertaining to the Property or any part thereof, or which hereaf-
ter shall in any way belong, relate or be appurtenant thereto,
whether now owned or hereafter acguired by Mortgagor, including,
without limitation, all such interests located on or appurtanant

to the Property more particularly described 1in Exhibit A attached
nereto and incorporated herein by reference.

. TOGETHER WITH, all right, title and interest of Mortgagor,
now owned or hereafter acquired, in and to any land lying wWithin
the right-of-way of any streetl, open or proposed, adjoining the
Property, and any and all sidewalks, alleys and strips of -land
adjacent to or used in connection with the Property.

—
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TOGETHER WITH, any and all buildings, structures and improve-
ments of every nature whatsoever now oOr hereafter erected or
situated on the Property, including, but not limited to, the
fixtures, attachments, appliances, eguipment, machinery, and other
articles attached to said buildings and improvements, which items

are necessary for the operation and maintenance of the Property
(collectively, the "Improvements”).

TOGETHER WITH, all right, title and interest of Mortgagor in
and to all tangible personal property. (the "Personal Property")
owned by Mortgagor and now or at any time hereafter located on or
at the Propevty or used in connectlon therewith, including, but
not limited to, all goods, building supplies.and materials, bBooks
and records, chattels, machinery, tools, insurance proceeds,
equipment (including flre sprinklers and alarm systems, air
conditioning, heating, plumbing, refrigerating, electronic
monitoYring, entertainment, recreational, window or structural

wscleaning rigs, maintenance, eguipment for exclusion of vermin or
savinsects and removal of dust, equipment for handling refuse or
sngarbage, equipment for the purpose of supplying or distributing
awelectricity, gas, .water, air and light, and all other eguipment of
.- -gvery kind)}, elevators and related equipment, all indoor and
cutdoor furniture (including tables, chairs, planters, desks,
sofas, shelves, lockers and cablnets), wall beds, wall safes,
furnishings, appliances (including ice makers, refrigerators,
disposals, compactors, fans, heaters, stoves, water heaters and
incinerators), inventeory, rugs, carpets and other flooyr coverings,
draperies and drapery rods and brackets, awnings, window shades,

venetian blinds, curtains, lamps, chandeliers anr. other lighting
fixtures and office maintenance and other supplies.

TOGETHER WITH, all the estate, interest, right, title, other

claims or demands with respect to the proceeds of insurance 1in
effect with respect thereto, which Mortgagor now has or may

10.7.88 - 2 -
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hereafter sacquire in the Murfqiged Estate (as hereinafter
defined}, and any and all awards made .for the taking by eminent
domain, or by any proceeding or purchase in lieu thereof, of the

whole or any part of the Mortgaged Estate (as hereihafter
defined). |

TOGETHER WITH, all extensieons, additions, improvements,

| betterments, after-acquired property, renewals, replacements and
‘ substitutions, or proceeds from a permitted shale of any of the
=“foregoling, and all the right, title and interest ofk.-Mortgagor in
*$any such fixtures, machinery, equipment, appliances;-vehicles and
‘personal ‘property subject to or covered by any prior Mortgage,
*securlty agreement, conditional sales contract, chattel mortygacge
or similar lien or claim, together with the benefit of any
deposits or payments now or hereafter made by Mortgagdér or on
behalf of Mortgagor, all right, title or interest of Mortyagor in
any tradenames, trademarks, servicemarks, logos and goodwill
related thereto which in any way now or heréafter belonyg, relate

or appertain to the Mortgaged Estate or any improvements thereon

or any part thereof whether now or hereafter acquired by
Mortgagor; any letter of credit securing any o¢bligation of
Mortgagor under the Loan Documents: and all inventory, accounts,
chattel paper, documents, eguipment, fixtures, farm products,
tonsumer goocds and general intangibles constituting proceeds

acguired with:-cash proceeds of any of the Mortgaged Estate assets
described herein.

Rents, and other interests hereby conveyed to Mortgagee may be
referred to herein as the "Mortgaged Estate".

%Ei The entire estate, Property, Improvements, Personal Propetty,
ﬁrs TO HAVE AND TO HOLD the Mortgaged Estate unto and to the use

we 0Of "the Mortgagee, its successors and assigns, absolutely and in
fee simple. '

5 Mortyagor covenants with Mortgagee that it is seized of the '

ﬁaPrﬂperty in fee simple and has the right to convey the same: that

1t will warrant and defend the same against the claims of all
persons whomsoaver and that the Property is free and clear of all
encumbrances except those, 1f any, set forth in Exhibit B attached
hereto and incorporated herein by reference.

THE MORTGAGED ESTATE IS5 GRANTED TO THE MORTGAGEE
FOR THE PURPOSE OF SECURING:

A, Payment of the indebtedness in the total principal
amount of One Hundred and Fifty-Two Thousand, Eight Hundred *** DOLLARS
(%_.152.800.00 ), with interest thevreon, evidenced by the Note of

“weven date herewith in the amount of One Hundred and Fifty-Two Thousand, Eight
Windred and 007100 DOLLARS ($ 152,800.00 ) payable to Mortygagee and
vwexecuted by Mortgagor, which has been delivered to -and is payable
o the order of Mortgagee, and which by this reference is hereby
- "“'made a part hereof, and any and all modifications, -extensions and
renevals thereof. The interest and principal shall be due and
payable 1in monthly installments as provided in the Note.

B. Payment of all sums advanced by Mortgagee to protect the
Mortgaged Estate, with interest thereon at the rate then effective

undey the Note or the highest contract rate permitted by ¢ splica-
ble law, whichever is less.

C. Payment of all other sums, with interest thereon, which
are presently or may hereafter be loaned to Mortgagor, or its
successors or assigns, by Mortagagee, when evidenced by a

106.7.88 - 3 -
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Lind, and the benefits and sdyvents )
banetit of the gea havaof shal

tltle, and cthar ausi

oF this Morcgaga, an the cass Eny bu,
““Hnrtunan' #hall masn sand include il

1.1¢ JInspsckicne. That Hortgkges, ar lis

Yusnbatives or worksvs ara suthorlead Yo sniav Y

_:tlnl dpen or In eny part of tha
¢f Inspecting the asma warnd for

the pcte It 12 suthorlzsd ts parf
Lown Oocuments,

Covenants,

4t any reasonibla
Hovbguynd Estbtsks fov ke purpoas

he purpaes of parfdralng any of
ocm under tha tarms of sny of tha

1.17 Lisns. To pay and promptly dlecharus
cast and sxpanns; ald blens, -nmrrlbrrml:u '
HorLguged Esbaks, sucapt sa &
sty patt tharsol er Intwrant thareln,
af  apy machanic's, laborar's,
Vendov®s Lisn &oF rFlght thareto shal
thia Ssgtlon §.317 i€ paymant

uhlcr Iy thy foundatlan
g IT

s

=

st Markbysyor'n
and ehavyss upou Lhe

provided theg Lhe axistencs
matoriniman's, supplisc's ar
|l not constituta & viclatlon of
in not yat dus undar tha eonkract
thuraod and 1f such conttact dosws not

v 1% =

O

puh peysant for mars than thirty |[30] days aftar tha
p-rﬁrnu therveal, Mertgeger alinll have the rlyht te egontent Ln
nog ith cthe vallaley of any such llan, ancumbrance 8r charqge,
providad Hortgrger shall Ffirab deponit with MovEyages & bond or
ﬁthg macurlEy astiafactéery fto HMortgagea IR MU ampunt k@
Hurtagéil shall- paquira or shall daues sxld llan, encumbpancas af
cher to be cancelled of record by dapoelting inic &court tha
rucud® tharsof, &nd provided furthar that MHortgager ahsld
tharanlLar dlllquntlg procasd to Zaumsm duch lish, AnCUADIANCE DF
c¥laega %o bk rasacvsd and dischargad. LF Mockgeger mhail s} ta
divcharge any much llen, sncumbrance ar ghargs, then, «in addlkion
ta any other cight &r remndy of Mortgeagmna, HMHorbgagay may, but
thall not ke obligeted o, dlischarge the ssma, elbthsr by prying
the amount oglejmed €0 bha dus, ar by prosurlng the dlacharge of
such Sian by deporiting In gourt a2 bond for the awounlt shalmed ar

stharwlon yliving sacurlty for such alelm, ar In uch mapnnac a8 1s
ui¥ may bé prascelbed by law,

1.18 Hoytgugsn'y Pouers, Thak withoubt sélecting the Yan oy
charge ol thile Hortgage upan any portian of thse Morbgegad Evtata
net Lhan ey theratofors relessed an security fior the full spcunt
el ol unpald ehllgakigne, Hortgages way, lrom kimea ko Elme and
withaut notlecs, [l} ralwasw sny patvsch Jlable heveunder, [11]
aafenyd thha maturley of alker any &af tha tsrme ef any wsuch
sbllystlon, [Lil] yrent akthar Jndulyepncesa, [bv} ralanss or ¢scon-
vay, o <causs %0 Dby fwlssndd OF ¥Favanveyad &% 4ny tims b
Moviyasyuse's epilen, any percel, poertlon er sll af the Morigehad
Entate, (%) kothe or ealasprne aiey other ar addlclonal sacuricy ler
any oblilgatian herain menticned, or {vl) waka sompanltlous er
othay arrsngamspts wlkh dabbtaras bn réelation thoarsto,

Bogks snd Racords,

(n) Thatr Mortgagar shnll Resp snd mpinteln st all timanm
st Mortgegor's eddiase akstsd ip this Hartgsga or st such
cther plece &9 Hovigasgeun mey spprove In weltlng, sampleates and
szcurata bookha af sccounts and racords sdeguats te rafleck
corracktly the resules af ths epesratlon of the HMovigedqed
Eelska and coplex of all written contxects, Llawpss and athayr
lnstsumanks which alfsak the Hevtyaged Eebaks. Hevtgrgaw
syrass thet eaplas of wuch recorcs  shall bBe  kept  at
Haortguygoc's sduress Jn Modatsn, Tanam, Kuclh books, racerds,
contracte, lesksd and othar ipatrumancs shall ba subfect L&

suamlaitlon snd  haspection axt  any casadonabls tlan by
Hortgmgun,

1.1%

io] That within ninsty (30} daym sftar the wnd of asch

ealonder Yyear Hocktgugor shell furnaish ko Horigages egparating

-r-= statamants for Etha Martgegsd Eststs and for Hortgagyor
ad cartifisad am & crus, goaplets pnd sccupsks statsmant @f Ethe
7 sparatlane of tha Mortgeged Eatatas and Morkgupar by an
LN Indepandant tsrklflad publlc socountant, The forn af and the
- datail af wold speyating stiteamahcs shall be ecfaprablas o
MHertguges, 1f the fere &f snd tha dats]b of such ststasmantis

ars nhoat macaptabla Lo Movkgegwn, ar ki HMortysygor {(alln te
furniah aald skxtemanta, Mogigages shikld havae tha right Ea

sudit ths booka and records of ths FProparty on tha praaisss
thersof, al} at Horktgayor's anpanss.

fcl That wlithin nilnsty 190] days sftar the and of asch
calandar yaar, Horkgegor ahsli furnlelr Ee Morkywsgas & pant
pchadules fer the Hovcgspsd Esbtets, sartlilesd hy Horogagor,
showlng fer esch Tenant, Gthe Lkenant's nems, ihe spaca

10,7.84 = 313 =
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a0 lony s wny portich of tha

AL ; I£ and
AFANE

Batussn the terms of the Loan D Fond in .E:n:?:::;t.;:?::;:

Rotify
¢ valabing to any condampation
any pagrt

duch
heruing dirsctad or consantad ta by

Hoeviysgay ahall ba
buthoriews Hortgagea st Morkysgor's

e fusnh " ;t Moctgayas and
. ™ andle arnd gonzultants
sppeay In, provecuts, Gdmprondes and dlachazrya sny auch l=l|¢L ::

sveankt Moertigsgan at
Eha Svcurad Dulige=
srviosd ruslice wpon
form or eonaurrvasntly haraviih op

condlklonn,
graln gentalned ohiall Tun with tus

ind they ahsell}

1 lnure fto tha
pPactian hacste wnd thalr radpactlve wuccamsaras Ln

grd o¢ future ounsrs of tha Moctgaged Extate
The fatma "Martgageas® and
of tha sims reapectivaly,

TApr -

1eifically parmlttad harsundar, ar

CastEN

bwvidmants, ar mod)ficat
tontlipunticn
obhay inefrvumanka wit] re
recerded {und when and 1§
ef tu«racordad} In wuch p
law in ovder to £reats
Ly
Prolsst Lha wi
p:ﬁ;l:t ind walnesin the astats
o efrtgagas Ln, E

lanans dupcrlbad in s hlllqnn-nt*unrt“.q.d llt‘F.‘ the Rents and

i ¥
*chi-d, tha lewas saplratlaon daly
rs+nt pald. )

the rant psyabis and tha

: {dl That wupon reguest of Hort
Wlthin not morw ehnu thirty {30} lll:-rll'l-uq:.thln wrlting and

. 1 dsbs Aol
::;::1‘: :Iu' H:lrltqsgm. MarEgagoy shall provids nmu.q.."fu:::
Sumants raguestsd by Mortgayss
Ehe form End Ehe manoer oslhag fa e P 8 1n
r in such regquaat sni
. Fakiknubly rulats ko ths Harigagsd £ S iy
La oy ih
sEndtruction, wed, mAEnEsanknce :? y 3 - N
theraaf, or the financisi nnndltih T artorger e Sonditden
P n of Hortgayar
ebligated on tha nHots, Including, '|.||'|l'il‘u'nnmli.II 11-1:::[,;: Pl::

Judaen or Jawsshold Intarsats
atrsntad ka or .
r-nl:_ :nll- and tanant Jistw, rept snd damuys dnphfll:ni:g;;:::‘
eperaking stptampnte, Prolic and loss akufements and walanea
alisaks, flnspnc)ml Wcatamanks of Morkgaggr af o
raturas Jhnclud g Quesrisriy returnmj
" ::ignuntn shall be cortifiag sz \
giger, and fer th
Mothkgagas, * parled

incoms ¢an
vy or sl) of which
brua  aid  sceaurats b

eF pavieds wpacified by -

1.120

Filings and RMaenrd|ngs,
t-h.t. bl -H—ml-.qnl

By ol wm

That M
Roctipaoe-Racactln * oFtusgor ahall prompt]y

heaignmant and auy swpplemants
lons tharace and finsncing .t:t:ELut: nn&
uUndsy ths Unlform Comssvelnl Cago and
apect thiarwko Lo ba fl)ad, Fagdatarad apd
[ macaminry o ba refilad, Ferraglatared
Lsco or plécar ws mry¥ ba ragulsred By any
e » PRCESck ot pratect thea lian of and sacuil-
:;dl by thls Hortyays snd tha AMalgumankt, aud ts
Ity tharaat and ko publlch notlca thasaal end ta

riunk, Intecast, glal .
te wid under Eia H - Olalm sud dasand

wtacementan

IinCesrént cp

" 1,21 Tpada Hamar That &k
irmaE, tha request of Har
Hoertyngor shall axecute o cartiflaatn in Jlara lltllflziiﬂru..'
HovEysgea llsting the crsds hamex L e

GRravakes ths Horkgaged Eatata,

undsr which Martgager intsnds th

HoULungor dosn businasy. odes end repressncing snd virranting that

) o sbhegy tenids n
N T et et
C ny af any £h
upan  reguast  of Hnrtﬂl!r-. Sy ar, thid trede nemas, and wiil,

ITatements and othey cart
Eratements rtlélcaten Eaviss

withatanding anything ks t

Mritken spproval of Morbgage
telutlve to tha

g

AAecuba  any wdaitlieasl financlng

d to rsflagt tha Ehanya Ln

1.21 Mortuages's RIyht to Appravs Cartafp Lapges, Hok =

he conbrary, aktapt with ctha prler

o, Hortgayer shall apntar (nt
Hortysgad Estntsy ar anY pogkicon th-lrln[.n ho danea

" 3.21  Relstionshlp.

™ . !
‘Losn Documante, hor by b nsither this Mortyage, ths skhsr

Evanssctlons eontamplatad Lerab '
Tepressntatlions mads by ¥ or thay

er

Conetyund aa

véulurars with &na anckhur,

partrership, Jolnkt venturs,

Latwsan Merigagor and Morkgages,
Eontrary

sceien, miil or othar 1egal proasadin

Hortysgor maks any

sgravmants, Instrumssnes,

dpcuminka ar

‘aDby, nor shy atatamants o
Harigaiges pursusnt ta any &I the Inrlq:ln;

ahall In mny respact be inkey
Praced, dessmasd
making Mercgagor and Mertyngan partnace or jni::
ar ns grmaklng or Fenskiguting any
inngciatian or othar ruch relatlanship
snd Hortgagor shall noc maka ny
elala or esuntarclsim 1in any

J Involving eithay Morigagar
Merigaged Estate or otharviss, por Eh:ll

much contrary raprassutatlsen te ANy pacacn

otharwl ey,

assartion, eentention,

Hartqanes ar ths

10.7.0nm

[a——
-
T

T

whataoevayr,  [Mortgegor hershy exprassly {1} recog¢gniras bthat
Hortgagea, &» the holdar of the Hots and As the Hackgagaa of this
Hartgage, holde sn Intsrant in the Mortgausd Eatata shtagonfskcle
te MHercyagor); (1) wvelvaa any rcight te 2 Judicisl or othar
secgunbling prior €o tha sccalavation or foluchasucs ol oc axwarclanm
of any scliar rasadiar concerning thas Hote, the Commlbtasnt Latlar,
Enle Motvtygrge or the othar Losn Documentu; snd [411) sgreas te
indennlfy, dafand and hold Hortgsgue harmlous from snd agalnat all
clalma, nctiona, aulte, Jjudgmauts and damsids [(including, without
Iimication, sttarnays' fess, courkt coaks and hrokags' commlasionn)
Brought by any parsciy ar antity on sccount sf or L connackiaon
with anything dons or suffarsd to ba doane, or spy rapresianiationy
mide pr suffered te ba mede, by Hortgegoer In ceAnsctian Wlth tha

scqulalElen, ownernhip, construitlon or speraticn aof Lthe Hbrlq;gaq
Estata.

1024 Uwg of Propavty. That uwnlssc vequired by sppllcable
Yaw or unlews Morfgaygaw han atherwise s@rand In writing, Hortgasgar
thall not sllow ehangynas in tha natura &f the escupuncy ar uie Tor
whileh the Mortynged Eatate wan iptancdhkd st tha Cima CRiS Hortgege
wis axkacuted. Hartgegor shall not Indtiace ar scguiasca In »
changas in tha poping alasaiflestlon of the Mortgeged Estats or -
subjeck ths Mortyasgad Estata to rcastrictivs covenants without
Morkgsgens's weltran conwant.

Mayvegsgary Wwill s all timas gomply wikh &)l lavs, eszrdinsnceas,
pydave, yules, veagulatlons sad reguicsments of skl govirameatal
avthoritien now or havaaltar affecting ar pertalnlng 1M any Wiy to
this Havrtysysd Eaktats ar any part khersef or tha uvee and apavation
thereef., Hithout Llisltiny khe forsgoing 1n any Wwey, Harigsgar
ahialY, we leng e any indebtednaar ascurad haraby Temaina unpald,
he b full cemplipnes with al)l preévisions af Jaws preblbiting
discviminetlan In housing on the baeilas of cece, Golar, Cfesd or

weblonel orlgln, lasluding, Buk nat limitad ko, The ragquipramants
of Ticla VIII ol khe 1988 Civik Righks Act,

Havigsyor furthesr wil]l &k 1] times heep In Tull fasros and
sffack wsuch Fecdersl, atata, munleipsl and asthar govarnmantal
spprovals, llicenvan and coviifhienter 2s nay B necaensry fvam Ilma
to time ta cowply wikh all snvirvonmsntal, scoleylcal and other
govacnmanktal ragulcamentd (Whethar now sniscing or havainsfkar
snatted or adaptad] xalating ko the Horrgagaed TEstate or
Mortpegar's uwEs snd Sccupansy thaveof, asnd on reguesk shall
furnlah Morcgagea procf &f such compllsnce.

1.13 Martgrgory's H!ﬁ!IﬂEHE_ ubs¥ppncy Eavenants, Wigyantfey
and Reprasantatigne. To tha hlltlﬁ Itd hnowladga and h-lrhh.
" Mertgayor, Jdts succassora and amebgne, <avenants, wefrrants and

“raprasents chat siter conducting an sppropriste Inguiry conajiukant
*with good comnacolal and cuntonmicy practicar

L1

o ie] Ho pgliutants or sthar texle ar haxardaus substancs
' s, Including any solid, liquid, aasscua, or tharmal drvitant

Or consamipvant, aucls se smoks, vapar, wmakt, Fuman, aelds,
alwalin, chamicala eor wasts ilncluding meterisls ta e
recycled, reconditiened orF reclaleed} [coallackivaly “"auh-

atances®™) havae beaen or ahel)l ks dieshargad, dieparang,
telnnand, staged, traakad, ganesrasted, dlapowesd af, or nlldwad
tc ascaps (collectivaly rafarred to aw the "lnclden*®] on eox
la the FPropeecy oy laprovamants, except thoas subsi_ncas, JI
any, kit have byan iduntliliad {by subeberca lacstlon snd
dats of incident} on Enhilblt C atteched ko thia Agrasmiant,
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(b} Mo wabanton of -nhuntnl-ﬁnntainluy miturlaly hayg

Laar l“llll]ld, Unad, 1n=nrpnrlt-d lnte, ap dlwposay of L op
In tha Frogarty or laprovamanty,

ey e Palychlorinata Blphany) . {*MCla™y ara lacanad
81 I the Fioparty nr-lnprnu-nqutl* I the fagas of alac-
Evlcasl ttlnllnrnlrl, llunr-lntnt ygne Likburas wig ba)s
lnsts, €ooling ella, oy any nthiq device gr focm.
|

I
. {dy Mo undsi-gyeund orngs! tanne g located op oy in
: tha Praperty ac “ere locstad on ki Froperty end -uhunquuntly
famavad er fjl.g, *ACOPL thoww Eanka gly¢ hava bayw ldant]-
flad [by blam, locatlpg, 400, Bubdtance conpagpay tharaln,

and whatlier 4p Adlatency, Famoved oy Hllady ay Eghlglj_g
LEtachad to g, Agraamang,

[a} e lnvnntly-tinh. -dnlnlltrntlvn Brdar, consant
drdar ang R LLTEYT S Melyatlop, ¢y aLtlavant [:nlllctluliy
FAfN(rad o ap )y "a1ctlon*) wig COSPutl Eo wubntanceg 1a
Prepowad, thisatanea, AEICipatay gp b anlntaoncy wlkh
FAaspect Lo tha Froparty oy Inprnuinantn‘ 4RCapL Ly sctlonis)
Idantifiagd ay Eghilatg ¢ ltFl¢hid Eo this Ayranmant,

if] The Froparty apg tha Inprovemeiry and Hartgayorp',
SPIrLtlane tharaon r, In compllang, WIlh St sppitaab)a
fldirlll Btatn gnd tocsl BlaCutLua, bawa ap FauvlaLtlone, Ha
Rot{iza hag baap Pirvad gn Movkgagor, from Ly ankidty, dovary-
ARty body, or indlviduai claimlay afy wlelstdon of iy Jaw,
Feyulatiaonp, ordlisnce gp code, gy d:m:ndinu PAYRAAEL
Eontribution far shiviroumantay dsnuys or Injury wLa Pdlura|
THADNICCAN, macapi thoss noticaa ldantifivg qq Fahib t ¢
BLEschiad o thia Aycasmant, Coplag oy MY aueh notfczza
FeEslved afpgg Battlamant anajj by forvaydgg 0 Morbyayeas
WELLIn Ehras 13) days of theiy Ehcuipe,

Fallure ta ceaply wlth ANy peovisian [p thil a Piragyrapl, 1.3%,
includling failury te Tully ang dfcuragaly Couplata #hy Exhlbplc gy

dtbichmunt dilnrlhld. at]l by deamad ra ba an Evant of Dafault
unday Ethis MorCgayy,

Martgsyor, jgg MicCasmars ypng aniione, agrag Lo dafand,
lnﬂ-mnlfv and halg harmlang Hortgagey apd ita illracLary, affleery,
sMnloynsn, AyEnLy, ¥QiEractaps, |uh-=untr-qtnru, l[#inilll,
Invituss, fULCHROTE aug itzlgne froam sl sysipme dng  aud 4|
€lalmy, demands, Judgments, CLETY. T sckians, causes gy dclion,
lnjurllu, adislnl scrac|yy ordars, fonsant Igreavant sy ardecm,
Illhltltlin, Pohikltlue, cogca iid anpensay pf BNy kibou whasthoevar,
Anetuding chafmg Arising out gy loag ar lifa, Infury rg Pirsana,
WPrRoarty, ar Buslnaas or damage tp NMUrnl veacurcey W connactay

~with ¢ha BCEivit{na of Hnrtulunr, icn Plidicaswore |y Iutn:ilt.
. Ehird pareja, wlic hava trespansad gy gy, lrapirty, OC partlan Jp 4
Centractyy] rillltﬂhlhlp Wil Morkgagar, ap iny of them, wiisEhar
OU Mot actasinnag wWhally oy jn PAEE by auy canditian; decidant ar
S¥ant cayged oy ARy gL o Sulision of Hartgiges, Whilzh,

{1} arluaa eut of (hy Bokunl, sllagad ar thvaataned
di-rhqun. Jl:p-r.-l. ralagey, BLErRya, tr-ntn-n:, fdnera=
tlon, diapoagal ar Capa of PollutanLy of alhar tokiz 4
MeEANdnug -ul:uuncu1 including 1y wolid, Ylquia, Usiecuyp ar
therna) Irrltant ap Sontaml ant, Includipg amche, wapor,
*BoL, fumas, acicdn, alkalin, thimicaln ppg Wasta Enctuding
mitarluly to pa recyclad, racandicioned or Faglalnad)) arp

10,.7.848 ~ 3§ -

f41) REtually gy sl lagadly "rlanas ayg gy Eha

' Iplﬂlllﬁltlﬁﬂ, oY lucluelon of "y produce, matariay gy
Proceny Centalnlng :hinlcill. tha faliyp, to davare thas
*alatancy gy Prepertion af thamical, In  tha 40l |, slr,

MK fice -yagap ar Urdunduseny, or the pevifevimancy Ay falbueg

ks parfarm Eha sbaboment of any PebinL] oy $CUTLe oy gLy

Fepincamunt pp Femove]l of LRy waL}, WAREr, aurfacy Whtay, of
rounduntyg Cantadnl g clamicute, -

use,

wr

- Hurtqlan. Ity SuScaasors and annlgny, *hal] baar,
diachargy wiion and a4 the mamg bacons duy a)l FE¥abla, mny apy sl
Ech Judgaa g OF clalms oo Hamagan, Penuleding gy Sthiary|yy
AD4INNT Hortgagea dascribed gpn thiy PECauraply b, 25, Shall halg
Hostgagea lisrmlugy far thowg Indgmane e B vlulmy, gpd Phall sepupy
tha burvden And axpania of dalanding alli o) ba, ldﬁlnfllrlllvl
prn:tndlnul, s nvgakintians af Ny dnl:rlptlnn wheh any and alj
PALacny, rolltlcgy dubdlviajens ap GOV Fruga Lt L1 TP P avlslng oyt
oL any of gy, BSOUryencas wat Poaril hereiq, Tha Pravinions af
thie Saciign Shall auryivg Yepaymant of th, Becurad Chllyatiopga,

1.24 H“LEHHH._!!!ELH!ﬂJ"?S{.ﬂ.!L!!.HFJ-- Thit from time ¢
time, withay 8{fwcting tha [Ty 9%tlon gof Mavtyager kg Pey sng
Periore Lpya Nacuradg Obligaticny ARd kg abaaryg the cavananty ef
Hnrtuiuqr Eontatney Jp thin Hortyaga anu e phay Losn Gocumeint g
Al withoye If[li:l:lnu Clie Yussanky ayg SUY  parcay, :nrpnntlnn,
Pavtuavalilp ar &b ligr sntlty for Raéymint g Poviormance of tha
$tcujgey OLilyation, il wlthgyg Wifanting i Than 4y Han
prlnritr af thiwx Movegays an thy Mevtyngeg t:ti::. Morigangas LTY"S
BE Morkymgaaty optlon, withouy YiIving natlce Ea ar nhtl!ninq Elia
contant 5 Mercgugay ar o wny junler Hauhotday o5 VUL anbar piyg
wiEhont Illnilitr o Horigayset, PAFE, auwtang Eha. tlas fpy Piymang
ol tha f4curagd ObYlgat|ong Q¢ auy paye haragrl, Teluce |y
PAYmanty tharaen, ralaayy AhYane Lisble g5 By ol gy Bacurpsd
nhllunt}nnu_ WESERL & pangwg| Nala o1 porgy fharafoy, madliy ).
Covas ayy CEiny Joy PRYIUNE of gy Incuruil ﬂhlluntlnnl. Fklanpa
from i, Horkgaya RIY PBAFc af tng Eyayal Kabsty, Enkia o
ralasgn eLhiar ap addivian,] aecurity, VMEOMYUY Mhy payg af ks
Hartysged til:tl;h BONNant kg &Y mip: oy Pinkt af tha Morkyaga:
Estacra, Eenmank o i, Yremilng af ANy esdsmang, Ietn 14 Any

Bijivan In widkdmwy wieh

MrOrelant| gy
Inctalimanty

Pay and

af cha llats or Shangey Lhy Amdunt gy tha Musitll y
Paysh]a Ebaveundar, Praviied, hovavaey, Movkysnar  apagy hey
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counterclaim or other defense which may exist or be claimed by
Mortgagor against the Secured Obligations and the obligations of
Mortgagor under this Mortgage and other Loan Documents.

1.29 Taxation of Deeds of Trust. That in the event of the
enactment of any law deducting from the value of the Mortgayed
Estate any mortgage lien thereon or imposing upon ‘Mortyagee the
payment of all or part of the taxes, charges or assessments -
previously paid by Mortgagor pursuant to this Mertgage or changing
the law relating to the taxation of mortgages or deeds of trust,
debts secured by mortgages or deeds of trust or Mortgayee's
interest in the Mortgaged Estate so as to impose new incidents of
tax on Mortgagee, then Mortgagor shall pay such taxes or
assessments or shall reimburse Mortgagee therefor; provided,
however, if in the opinien of counsel to Mortgagee such. payment
cannot lawfully be made by Mortgagor, then Mortgagee may, at
Mortgagee's option, declare the Secured Obligations to Dbe
immediately due and payable and invoke any remedies permlitted by

hrticle IV of this Mortgage, all without prior notice to
Mortgagor. .

1.30 Advances. This Mortgage secures all present and future
loan disbursements made by Mortgagee to Mortgagor. The amount of
the present disbursement secured hereby im

One Hundred and Fifty-Two Thousand, Eight Hundred . and 00/100%** DOLLARS
($ 152,800.00 ); however, said amount may be increased by such
additional sums and amounts as may be advanced by Mortyagee

o pursuant to the provisions of this Mortygage, and all such

additional sums and amounts shall be deemed necessary expenditures
?2 for the protection of the Mortgaged Estate,

% - 1.30 Use of Loan Proceeds. Mortgagor warrants and
¢ represents teo Mortgagee that the loan evidenced by the Note and
t'-l-
g

secured by this Mortgage is a business loan obtained solely for
the purposes of carrying on the business of Mortgagor.

ARTICLE 11

el L ErE——TTerea

ASSIGNMENT OF RENTS, 1SSUES AND PROFITS

2.01 Aagsignment of Rents. Mortgagor hereby assigns and
transfers to Mortgagee all the Rents, issues and profits of the
Mortgyaged Estate, and hereby gives to and confers upon Mortgygagee

"the right, power and authority to collect such Rents, issues and
profits. Mortgagor irrevocably appolnts Mortgagee its true and
lawful attorney-in-fact, at the option of Mortgagyee at any time
and from time to time, to demand, receive and enforce payment, to
give receipts, releases and satisfactions, and to sue, in the name
of Mortgagor or Mortgagee, for all such Rents, issues and profits,
_and apply the same to the indebtedness secured hereby; provided,
;hnwever, that Mortgagor shall have the right to collect such
“Rents, issues and profits (but not more than one |1]) month in
"advance) prior to or at any time there is not an Event of Default
undeyr this Mortgage or any of the other Loan Documents. The
assignment of the Rents, issues and profits of the Mortgaged
Estate in this Article IT is intended to be an absolute, present
assignment from Mortgagor to Mortgagee and not merely the passing
of a security interest. The Rents, issues and profits are hereby
assigned absolutely by Mortgagor to Mortgagee contingent only upon

the occurrence of an Event of Default under this Mortgade or any
of the other Loan Documents,

2.02 Asslgnment of Security Deposits. Mortgagor hereby
assigns to Mortgagee all security deposits received by Mortgagor
or any agent of Mortgagor. Prior to default hereunder and demand
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afisctive Intazaat rats on £l Hote to 8 rats In swches of thal
peraitind o ha chargeu Dy tha leva of tha Bists of Morth Sazolins

. and the applicablae lawe &f Ay Athay BTAks, all dueh suns dasmsd
te conmtitute Iptarast in exkcany af the 1ugal raca shall ba
Imnadlataly sppiind €0 reducas tha outatanding pelncipnl balsads of

' sich dacaralnatlion. g ol TEQRyURr upon

end tha

5.04 faticas, Whanevar Hortgagas op Mortguger shill daslra
to glve or merva any notlew, deamand, gfaguast or othar Cammunice-
tlon with srespedt e enla Hacbgrga, asuch auch notlce, demang,
Faguasl ay obthes communlcation shill ba g Wirltiny and sliall by
aifactive If ths wama La dslivared by psrsenel awivicw, avernight
dallvaey sarvlag f2,9., Faduyal Expread] ar mul]ag Dy raglocavad
B¢ cerLified Ynltud Scuten mell, portays Praprid, raturn racalpt
tequanced, addravasd to the sddrsss sat forel at ths Baginnlng of
this Hortgage., Tuwao {2} buninsss days after the dits ol dapositing

iny auch notloe In the Unitsd Statay mell shal)l ba dassmsd Cha detg
. ol racalpk,

pd failurs or refusal of kha sddressve to sccept much
mall shall not wffact khe valldity of suth notica., Xithar pacty
miy &t any tiosa changs liw addresn for such nobkicass

by delbivering

ar milliing to the atharx pirtien harato, ae aforaanid,

a4 notic i
such shings, ‘¢ -

5.04 betlaney, Yhe covar Ppaga, tabla of contapnts and °
€aptlions or hasdings at t(hs ba

alaning of asch Articie and faction
harsofl ars for the convenience of the parchac mpd are not » parkt
of this Morcgaga,

2.08 Ipvalydiey af_Cerealn Pravisjons. I tha Lian ef this
Hatbgaga Iv Invalid or unsnforcesbie ag Ca any part of tha MHorts

gagecd Letata, tha unsacursd aF paxclally securwd poarclcn of tha
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debt ahall ba complately pald prior Es the paymant af the remaline
lng snd secured or pavklstly secuced portion af the dabt; sad sll
. paymints mads on the debe, whethar voluntary or under foreclosuss
Rr akhar snfovosment actian o¢ procwdurs, shall be considersd to

have bBean fJkat pald on snd appliad e tha full Piymank of that '

fnrtlﬁn of the dabt whleh la no%t asdured oy iully sacured by ths
lan of this Horsgugs.

, §%.07 jJubrggatiop. To chs extsnt that procesds of Ehs Mots
AT uesd Lo pry any osutstanding klan, tharys or Prior ancunbvance
pyadnnt the Harrguged Estets, such Pracssds have bewn or will ba
ndvbnced by Mortgeged ot Mortyagor's raguest and Mortgyeynw chaell
bs subragated to sny wnd a1} ylyhts spd Liane ounsd by Ay Sunar
oF holdar of auch autstanding llsna, chavyas and prier ancumbranc~

#b, Jevappectlve af whather sald liany, charges or sncumbrancea
dCa calanmnd.

5.00 Ho Maruer. If bhoth the lasssc's and losswa’s antates
unday sny lessa oF any porkien thersof whbch constitutes s parkt of
tha Movegugad Eaktute #hell sk way btimas bacoma veatsd In ona ownar,
thile KHortgrge and tha lian crantad hershy shall nav ba daatraysd
oy terminsted by spplicstian of thy doctring of margay and, In
Auell svant, MorEysgss aliall cantinus ta have and anjoy akl af the
vights snd privilegss of Hoertgeyam s te tha alpardta sabhien.

$.0%  Jubagdipstlon, Weps-Dlsturbepee, and MHIE!.I.'E!H All
Lewesas with rospact ts tia Mortgayad Eststs shwll by milberdinats
ta Hortgryee'a wweusity fmcmcest 1y and ) law upsn tha Horigaged
Eakrts, provided that Mortgagea afjraaw thabt whould ke [ovmciaons an
Lhe Ylute swcursd harsky le shall sibov s2cl; lanpes to cantlnus
qulet anjoymant of the lesasd pramisay provided that anld Lssvas
s not than In defaubs upndat the lesss and PUGE banwan has sascut-
ad anch subevdinatisn, non-disturbance and sttaenmant ayrwamant an
Maytysyas should requlcs, undsc whlch sald laszoe shall prom]les ta
recagnlan Mockysges sd bandlacd and shnl) sccord Horcyagas all af
the Tendlogd"a glghte under £ha 1asan shquld Hovrtyages sasact LR
riuvhte wadac Ehls Morcgege or the Asaignmesnt,

5.10, Future Advancass, This Hertgage phall ssdure &
madimun nygragata principal amaunt of sdvances Ehat miyY bs ouk+
stending hersuiday of Fiva Hil)ien Dallarcs J45%,.000,000.00) st any

ona, As lony as Martgagor is not in defmilt undeg Eha tarms of
tha Sscured Indebradusess ar Loan Documanka, or sty ons of tham,

Mortgigsn is abligated and gkharwiass cantracivally beand ta
provide advancea E& Mertgagor in  amgunts up ko Fiva HMillion
Polbsrs (45, 000,000.00) as provided In tha Mecured Ipdabtednans LY
Loasn Boasuminkts ar reliked documanke, providsd such sdvancss shall
bs &asda on or bafore tan (10} yssrw from tha date hsrsof, Aay
Tepsyments af poincipel will raducs tha smount of sdvances caunted
kghinat the Limit of Five MIllten Dollags [§5,000,000,.00%,
Mithout Llimiting amy wethetr provieton haracl, debky, ebligacliana
&nd  sthar Secursd ladabtadness or Loan Decumants sscurad heraby
ahiadl dpcindes  {ap abl sxlebting indabradinsss of Marcgagor La
Martysges eavidanced by any of the decumencs described sbovae) ([b)
pl)l future mdvences thak may ba subasguaent iy mids by Martyagpes al
pirovided in sny of ths documants rafaranced abbiove; and [&) nll
other Indebbadases, | any, of Markgegox ko Mortgapes now dun o
to becoms dua ar baraafker eonkracced PoTIuapt ko any f assléd
decunants, This MortgagQe 1s givan Eo sscurs futura cEllgatlonn
which may ba Incurred laraundar dncluding, wihthout 1lmiteciah,
periodia mgvanced snd prymuants on » ravolving banle which wibl ba
micn from time ta kims, It being wndeertond by Martyagar apd
Hartgages Ehik phl futucrs advencas snd resUvances &an » ravolving
Basla wlil he swcursd to Eha sems asbink am  Ehe ariginsl
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cbligations heresunder. Five Million Dollars (55,000,000.00), the
maximum amount to be advanced hereunder, including present as well
as future advances, shall not exceed the principal amount of Five
Million Dollars (§5,000,000.00) (excluding such advances as may be
made by the Mortgagee under the terms of the documents referencec
above for the protection of collateral, payment eof taxes and
impositions, attorneys' fees and costs and other sums which
Mortgagor is required by the terms of the said documents to repay
to Mortgagee). Furthermore, the amount of any readvance under the
. documents described above on a revolving basis shall not be
included in such computation; provided, however, that at no time
shall the total indebtedness secured hereby at any one time exceed
the maximum principal sum of Five Million Dollars and No/100
* Dollars (55,000,000.00), toygyether with interest thereon, attor-
a:;neys' fees and costs and other sums for the protection of collat-
¢ eral, payment 6f impositions and taxes and similar sums advanced
{—by Mortgagee which Mortgagor is reqguired to reimburse under the
wprovisions of this Mortgage. All such advances shall be made
“prior to a date constituting the tenth (10th} anniversary hereof
¢Oand shall be considered "nbligatnry"iunder applicable law.

r‘-—
o IN WITNESS WHEREQOF, Mortgagor, intending to be legally bound,

\ggaa caused this Mortgage to be executed by all of its duly author-

zed , under seal, as of the day and year first
above written.

L

'KEN LOKEY BOMES, INC.
ATTEST:

IQELXZ£A4 ' by:

) Secretary

[ CORPORATE SEAL]

10.7.88 - 28 ~
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STATE OF AEEBEMA Tex4S

COUNTY OF  [tanants

I, the undersigned authority, a Notary Public in and for said
County i1in sald State, hereby certify that N w73t R Lo iKY
: Whose name as Prrws ¢ Dorry of KEN LOKEY
HOMES, 1INC., a Texas corporation, is signed %o the foregoing
instrument and who is known to me, acknowledged before me on this
day that, belng informed of the contents of said instrument, he,

as Buch officer and with full authority, executed the same wvolun-
tarily for and as the act of said corporation.

Given under my hand and official seal this 24 day of
'LTHMV"Q'MK F 1?5‘?- '
s }

PUBLIC
[NOTARIAL SEAL]

JERRY BROWNLEE
Notary Pl

Ceorge F. Maynard

Maynard, Cooper, Flerson & Gale, P.C,
Twelfth Floor Watts Buillding
Birmingham, Alabama 35203
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Schedule *A~

D. This Mortgage also secures (1) the performance of all
obligations of the Mortgager under and (ii) the payment of all
loans advanced and notes (regardless whether or not sald notes or
any of them reference this Mortgage) executed by the Mortgagee
pursuant to (x) that certain Construction Loan Agreement dated
July 8, 1987 executed by Mortgagor and Mortgagee, as amended by
letter agreements dated June 23, 1988 and May 31, 1989, by a
Modification and Extension to the Construction Loan Agreement
dated as of June 15, 1989, and by a Second Modification to the
Construction Loan Agreement dated 2 , 1989 and any
further amendments or modifications thereto (said Construction
Loan Agreement as modified any further amendments or
modifications thereto being referred to as the ”Construction Loan
Agreement”) and (y) that certain Acquisition Loan Agreement dated

| ) July 8, 1987 executed by Mortgagor and Mortgagee, as amended by
Eletter agreements dated June 23, 1988 and May 31, 1988, by a
Modification and Extension to the Acquisition Loan Agreement
gdated as of June 15, 1989 and by a Second Modification to the
Acquisition Loan Agreement dated October 26 ; 1989 and any
Efurther amendments or modifications thereto (said Acquisition
.
"

Loan Agreement and any further amendments or modifications
thereto being referred to as the ”Acquisition Loan Agreement”).

All indebtedness, obligations and other matters described
above (in subsections A through D immediately preceding) as
secured by the Mortgage are hereinarfter collectively referred to
as the *Secured Obligations.”

This Mortgage, the Note, the Assignment of Rents and Leases,
the Construction Loan Agreement, the Acquisition Loan Agreement
and notes, mortgages, deeds of trust and other documents given
to evidence or secure the payment and/or performance of any of
the Secured Obligations or given pursuant to the Construction

Loan Agreement or Acquisition Loan Agreement are herein
collectively referred to as the *Loan Documents.”



EXHIBIT A
DESCRIPTION OF PROPERTY

All that certaln property located in SHELBY County, State of ALABAMA,
described as follows:

Lots 12 according to the map and resurvey of Stratford Place, Phase
111, Final Plat, as recorded in map Book 13 page 108, in the Probate

Office of Shelby County, Alabama; being situated in Shelby County,
Alabama, Mineral and mining rights excepted.

Lots 86 according to the map and resurvey of Stratford FPlace, Phase
III, Final Plat, as recorded in map Book 13 page 108, in the Probate

C) Office of Shelby County, Alabama; being situated in Shelby County,
I@— Alabama. Mineral and mining rights excepted.
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