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Exhibit "C-1"

. {For Use 1n Alabama)

ALABAMA COMSTRUCTION LOAM

MORTCACE, ASSICHMEMT OF
RENTS AND SECURITY ACREEMEMT .
COLLATERAL MAY INCLUDE FIATURES;
SECURES FUTURE ADVANCES wilICH
MAY BE MADE OM A REVOLVIMG,
EQUITY LINE OF CREDIT BASIS
! ¥
THIS MORTGAGE, ASSIGMMENT OF REMTS AND BSECURITY AGREEMENT
{hereinaftev raferrvad to as Lhis "Moyvtgange"), made as of the jf___;
day of April . 1990, by nnd among Ken Lokay Homes, Inc., &
Taxas corpovation, having =a mailing nddress of 10800 Bering Drivé,
Ssuite 220, Houston, Taxas T705¢ {herveinnfroer rvelerved to
callectively as '"Mortgagor") and General F[Rlectric Capital
Corporation, a Mew York corporation, having an office located pt
Two GCalleria Tower, Suite 1750, 13455 Moel Road, L.B. 24, Dallss,
Taxas 75240 (hereinafter referred to as "Mortgagee"). T

Shalby County
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WI1ITNESSETIU: '

WHEREAS, Mortgagee 1s obligated to lend, and has loaned, {o
the v Mortgagor the

_seventy aix thousand N7 —~—T T ™

ST .- .

gum of

_‘h__r

— i DOLLARS
($ 76,000,00 __), and Mort¢gagor is thareby iﬁfﬁ:l?gé}.loutu Mor

tyngaa in
“tha said sum of geventy six.thausand and.00/100.- %" =7 Lo ..
DOLLAMRS {$.76,000.00 )}, as evidenced by a note from Mortygagor to

Movtyagea in said amount and of even date (the "Hote"), with
interest thareon and payabls as describad therein; and

WHEREAS, Mortgagor deaires to secure the payment of the MNote
with Intevest and any renewals oy extensions Lheveof,

in part, and of the ndditional payments hersinafter srreed tos he

made, by 'a conveyance of the lands and a ¢grant of the securaty
intevests herasinaftesy described. :

in vwvhele or

. . [N
MOW, TREREFORE, to secure the repayment of the indabtudn&au

evidenced by such Mote and any extensions opr renewals thereof, the
parformance of such other obligations of Mortgagor as’ set [bfth
herain and the payment of all other sums herein covenanted to bé
palid, Meovtgagor haveby irrevocably grants, transfara, conveys and
assigns to Mortyagea, its asuccassors and assigna, undeoy and
subject to the terms and conditions hereinafter set forth, all
its right, ‘title and interast in and to those certain tracts of
raal property located in the County of Shelby .. , Staté of
Alabama, described in Exhibit A attached herato and incorporated

harein by refervence (collectively, the “Property"}.

TOCETHER WITH, all rents, issues, prqflts;*rnynlﬁiug: incoms,
accounts, ganaral intangibles and other bensfitg’ cderived firom tha
Property {colleactivaly, the "Renta"),

eubbjeact to tha right, wa
and authority herein given to Mortgagor to collect and apply such

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

that certain Assianment of Ronts and Leansmes of even date herdwlth
{tha "Assignment”).. '

TOGETHER WITH, lll:lﬂnﬂﬂhﬂld.EL.ﬂie, right, title and intevr-
est of the Mortgagor in and to all ieases or sublensas covering
the Property or any portion thereof now or hereafter axisting o

entared into, and all right, title and interest of Mortgagor
thersaundar, including, without limitation, all cash ov sacurity
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‘hot limited to, all g¢goods,

incinerators), inventory, rugs,

daposits,
nature.

advance rentals and deposits of payments of similar

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

lawv and' in egquity, which Mortgagor now has or may hereafter
acquire in the Proparty.

TOGETHER WITH, all of the interest of Mortgagor in all ease-
menta, rights~of-way, licenses, operating agreements, .- strips and
acres of land, =atreests, ways, alleys, passages, Bsgwer rights,
waters, water courases, water rights and powers, oil and gaa and
other minerals, flowera, shrubs, crops, trees, timber and other
emblements now or hereafter located on the Property or under or
above the sama or any part or parcel thareof, and all estates,
rightas, titles, 4interests, privileges, libertiea, tenements,
hereditaments and appurtensances, reversion and reversions, remain-
dar and remainders, whatsoever, in any way belonging, relating or
appertaining to the Preoperty or any part thereof, or which haresaf-

ter shall in any way belong, relate or be appurtenant thereto,
whether now owned or hereafter acquired by Mortgagor,

without limitation, all such interests located on or appurtenant

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

TOGETHER - WITH, all right, title and interest of Mortyagor,
now owned or hereafter acquired, in and to any land lying viithin
the right-of-way of any street, open or proposed, adjoining the

Property, and any and all sidewalks, alleys and strips of -land

ndjn:ﬁ?t to or used in connection with the Property.

TéEETHER WITH, any and all buildings, structurss and improva-
ments of every nature whatsoever now or hereafter erected or
situated on the Property, including, but not limited to, the

fixtures, attachments, appliances, equipment, machinery, and other
articlas attached to said buildings and improvements, which items

are necessary for the operation and maintenance of the Property

{collectively, tha "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 Property or used in connection therewith, including, but

building supplies and materials, bools
and racords, chattels, machinery, tools, insurance proceeds,
equipment (including fire sprinklers and alarm systems, air

conditioning, heating, plumbing, vrefrigerating, alaectronic
monitoring, entertainment, recreational, window or structural

-wClaaning rigs, maintenance, equipment for exclusion of vermin or
wihrinesects and removal of dust, aquipment for handling refuse or
wihgarpaga, egquipmant for the
uitelectricity, gas, .water, air and light, and all other equipment of
v -avary kind), elavators and ralated equipment, all indoor 'and

purpose of supplvying or distributing

outdoor furniture (including tables, chairs, planters, desks,
socfas, shalvee, lockers and cabinets), wall beds, wall safes,
furnishings, appliances (including ice makers, refrigerators,
disposals, compactors, fans, heatears, stoves, water heaters and

carpets and other floor 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 in
effect with respect therete, which Mortgagor now haa or may

10,7.88 - 2 =

-
-

including,




heraafter acquirea in the Mortgaged Estata
defined), and any and all aw

domain, or by any pProceesding or purchass in lieu thereaof, of the
whole or any part of the Mortgaged Esatate (as hereinaffer
dafined).

TOGETHER WITH, all extensions, additions, improvements,

{an herainnftaf
ards made .for the taking by eminant

bettarmants, after-acquired property, renewvals,
substitutions, or procesds from a permitted =sal
“foregoing, and all the right, title and interest of-Mortgagor in
“Fany such fixtures, machinery, equipment, appliances;~vehicles and
"personal ‘property subject to or covered by any prior Mortgage,
“security agreement, :unditinnaliaalaa contract, chattel mortyaye
or similar lien or - claim, together. with the benafit of any
deposits or payments now or hersafter made by Mortgagor or on
bahalf of Mortgagor, all right, title or interest of Mortgagor 1in
any . tradenames, trademarks, servicemarks, loges and goodwill
related therato which in any way new or heréafter belony, relats
Cr 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 obligation of
Mortgagor under the Loan Documents; and all inventory, accounts,
chattel paper, documents, equipmant, fixtures, farm products,
consumer goods and ganeral intangibles constituting proceeds

acquired with: cash proceeds of any of the Mortgaged Estate asseats
described herein.

replacements and
e of any of the

The entire estate, Property, Improvements, Personal Propetty,
Rents, and other interests hereby conveyed to Mortgagee may be
referred to herein as the "Mortgagaed Estate",

TO HAVE AND TO HOLD the Mortgaged Estate unto and to the use

of ‘the Mortgages, its successors and assigns, absolutely and in
fee simple. ~ ' '

Mortygagor covenants with Mortgagee that it is geized of the
Property in fee simple and has the right to convey the same; that
.1t will warrant and defend the same against the claimas of all
persons whomsosvayr and that the Property is free and clear of all

encumbrances except those, if any, set forth in Exhibit B attached
herete and incorporated herein by reference,

BOOK 285 PALE 741

THE MORTGAGED ESTATE IS GRANTED TO THE MORTCAGEE
FOR THE PURPOSE OF SECURING;

N

A. Payment of the indebtedness in the total ' principal
amount of geventy six thousand and 00/100 = - DOLLARS

($_76.,000,00 ), with interest thereon, evidenced by_'thq Note of

"“even date herewith in tha amount of -.——8eventy six thousand and 00/100

st DOLLARS ({$_76,000.00 ) payable to Mortyagese and
vuexaecuted by Mortgagor, which has been delivered to:and is payable

*““to the order of Mortgagee, and which by this raference is héreby

- "“'made a part hereof, 'and any and all modifications, extenaions and

renewals thareof. The interest and principal shall be due and
payable in monthly installments as provided in the Note.

B, Payment of all sums advancad by Mort¢gagee to protect the
Mortgaged Estate, with interest thereon at the rate then effactive

under the Note or the highest contract rate permitted by ¢ >plica-~
ble law, whichaver ia less. |

C. Payment of all other sums, with interest thereon, which
Bre presently or may hereafter be loaned to Mortgagor, or its

Succassors or assigns, by Mortgagee, when evidenced by a
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countarclaim or other defense whiclhi 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 nf Deeds of Trust. That in the event of the
anactment of any law deducting from the value of the Mortgagyed
Estate any mortgage lian thereon or imposing upon Mortgagee the

payment of all or ‘part of the taxes, charges or assessments .

praviously paid by Mortgagor pursuant to this Mortgage or changing
the law relating to the taxation of mortgages or deeds of trust,
debts secured by mortgages or deeds eof €rust or Mortgagee's
intereast in the Mortgaged Estate so as to impose new incidents of
tax on Mortgages, then Mortgagor shall pay such taxes or
assessmants or shall reimburse Mortgagee therefor; provided,
howevar, if in the opinion of counsel to Mortgagee such paymant
cannot lawfully bea made by Mortgagor, then Mortyagee may, at
Mortgagee's option, declare the Sacured Obligations to be
immediately due and payable and invoke any remedies permitted by

Article 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 resent disbursement secured hareby ia
SEVENTY SIX THOUSAND AND 00/100 ***xsAxkAAARAAARAARKkAERARRARSRAARNREER DOLLARS

L8 § 1}

(5_76.000.00 }; however, said amount may be increased by such
additional sums and amounts as may be advanced by Mortyagee
pursuant to the provisions of this Mortyage, and all such

additional sums and amounts shall be deemed necessary expendlitures
for the protection of the Mortgaged Estate,

1.30 Use of Lnan Proceeds. Mortgagor warrants and

represents to Mnrtgnqu "that the loan evidenced by the Note and

secured by this Mortgage is a buaines= loan obtainead - -solely for
the purposes of carrying on the business of Mortgagor.

ARTICLE 11
hSSIGNMEHT OF RENTS, 1SSUES AND PROFITS

2.01 Asaignment of Rents. Mortgagor hereby assigns and
transfers to Mortgagee all the Rents, issues and profits of the
Mortgagad Estate, and hereby ¢givezs to and confers upon Mortgagyese
the right, power and authority to collect suchh Rents, i1ssues and
profits. Mortgagor irravocably appeoints Mortgages its true and
lawful attornay-in-fact, at the option of Mortgagee at any time
and from time to time, to demand, receive and enforce payment, to
give receipts, releasans and satiafactions, and to suea, in the name
of Mortgagor or Mortgagee, for all such Rents, iassuas and profits,
nnd apply the sama to tha indebtedness secured heraby; provided,
hauavar, that Mortgagor shall have the right to collect such
Rantl. izssues and profits (but not more than one [1l] month in

_ndunnca) prior to or at any time there is not an Evant of Defaylt
undsyr’ this Mortgage or any of the other Loan Documents., The

assignment of the Rents, issues and profits of the Mortgaged
Eatate in this Article II is intended to be an absolute, present
nuuiqnmant from Mortgagor tp Mortgagee and not merely the passing
of a security interest., The Rents, issuas and profits are hereby
assigned abaoclutely by Mortgagor to Mortgagee contingent only upon

the occurrence of an Event of Default under this Mortgage or any
of the other Loan Documents.

2.02 Assignment of Security Deposits. Mertgagor  hereby
assigns to Mortgagae all. security deposits received by Mortgagor
or any agant of Mortgagor. Prior to default hereunder and demand
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cbligations hereunder. Five Million Dollars {$5,000,000.00), tha
maximum amount to be advanced hereundar, including present as well
asa future advances, shall not excead the principal amount of Five
Million Dellars ($5,000,000.00) (excluding such advances as may ba
made by the Mortgagea under the terms of the documants referenced

above for tha protection of collataral, payment of taxes and
impositions, attorneys' feez and costs and other sums which
Mortgagor is required by the terms of the said documents to repay
te Mortgagee). Furthermore, the amount of any readvance under the
documents describsd above on a revolving basis shall not ba
included in such computation; provided, however, that at no time
shall ths total indebtedness sacured hereby at any one time exceed
the maximum principal sum of Five Million Dollars and No/100
Dollays ($5,000,000.00), together with interest thereon, attor-
neys' fees and costs and other sums for the protection of collat-
eral, payment 6f impositions and taxes and similar sums advanced
by Mortgagea which Mortgagor is required to reimburse under the
provisions of this Mortgage. All such advances shall be made
prior to a date constituting the tenth (10th} anniversary hereof
end shall be considered "obligatory" under applicable law.

IN WITNESS WHEREOF, Mortgagor, intending to be legally bound,

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

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

v

KEN LOKEY HOMES, INC.
ATTEST: °

fﬁZL&AJi) by: J//
Secretary |

-y

| CORPORATE SEAL)
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Schedule *A~”

D. This Mortgage also secures (i) the performance of all
obligations of the Mortgagar under and (i11) the payment of all
loans advanced and notes (regardless whether or not said notes or
any of them rafarence 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 cConstruction Loan Agreenment
dated as of June 15, 1989, and by a Second Modification to the
Construction ILoan Agreement dated October 26, , 1990 and any
further amendments or modifications thereto (said cConstruction
Loan Agreement as modified any further amendments or
modifications thereto being referred to as the *Construction Loan
Agreement¥) and (y) that certain Acquisition Loan Agreemant dataed
July 8, 1987 executed by Mortgagor and Mortgagee, as amendad by
letter agreements dated June 23, 1988 and May 31, 1985, by a

I
1

Modification and Extension to the Acquisition Loan Agreement *

dated as of June 15, 1989 and by a Second Modification to th

Acquisition Loan Agreement dated October 26, , 199 and any}

further amendments or modifications thereta (said Acquisition:

Loan Agreement and any further amendments or modifications
therato being referred to as the YAcquisition Loan Agreement¥).

All indebtedness, obligations and other matters described
above (in subsections A through D immediately preceding) as

secured by the Mortgage are hereinafter collectively refarred 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 raferred to as the *Loan Documents.” Y

'rl

s
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STATE OF ATIDWRWA 7oXAS

COUNTY OF Sy ({anas

I, the undersigned authority, a Notary Public in and for said

County in said Stata, hereby certify that A, Lodk
., Wwhosa nama as FASSt Dot of KEN LOKEY

HOMES, INC., a Teaxas corporation, is signed to the foregoing
instrumant and who is known to me, acknowledged hefore me on this
day that, being informed of the contents of said instrument, he,
as such officer and with full authority, exscuted the same volun-
tarily for and as the act of said corporation.

zj’fidny of

GCiven under my hand end official seal this
M ancid , 19.%.

[NOTARIAL SEAL]

- - - -

- - - =

Thie Inaf?ﬁmant Was Prepared By:

Cecrga F. Maynard

Maynard, Cooper, Fierson & Gale, P.C.
Twelfth-Floor Watts Building
Birmingham, Alabama 35203
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EXHIBIT A
DESCRIFTION GF PROPERTY

All that certain property located in SHELBY County, State of ALABAMA,
described as follaws:

Lot 48, according to the map and survey of Stratford Place, Phage
I1I, Final Plat, as recorded in map Book 13 page 108, in the Probate
Office of Shelby County, Alabama; being situated in Shelby County,
Aklabama,

Mineral and mining rights excepted.
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