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[Execution Copy]

STATE OF ALABAMA ) !j THIS IS A FUTURE
SHELBY COUNTY )

This mortgage, security agreement and assignment of rents and
leases {(hereinafter, together with all amendments hereto called this
"Mortgage")} dated June (g, 1991 is made and entered into by and between

DANIEL OARK MOUNTAIN LIMITED PARTNHNERSHIP {haruina!tar called the “Borrower,"
whethar one or more), an Alabama limitad partnership, whose address is 1200

Corporate Drive, Birmingham, Alabama 35242-2040, and AMSOUTH BANK N.A., a
national banking association ("AmSouth"), whose address is P.O. Box 11007,

Birmingham, Alabama 35288, Attention: Commercial Real Estate Loan
Department. - i

Recitals

A. The Borrower and AmSouth, Emunq others, have entered into a
construction loan agreement of even date herewith (the "Construction Loan
Agreement”), pursuant to which AmSouth has agresd.to make the New AmSouth
Loan to the Borrowsr in the Maximum Loan Amount set forth in the Construc-
tion Loan Agreement {(which will not exceed $3,873,660). One of the pur-
poses of the New AmSouth Loan is to provide financing for the construction
and development of a certain Project to be located on the Land. All capi-
talized terms used in these recitals and not othsrwise defined in this

Mortgage are used herein with the respective meanings attributed thereto in

Annex A to this Mortgage and in the Construction Loan Agreement),

B. The New AmSouth Loan is to be evidenced by the Borrower's
promiesory note in the principal amount of $3,873,660 (the "New AmSouth
Loan Note") of even date herewith. The New AmScouth Loan Note bears inter-

est as provided thuruin and is payable in full on or before December 31,
1992, :

C. This Mortgage 1is given as Fecurity for the New AmSouth Loan

and for the cther Obligations of any one or more of the Daniel Obligors
described herein, -

D. Upon the Borrower's request, from time to time in the future,
AmScuth may elect to extend other credit to the Borrower {although nothing
contained in this Mortgage shall be construed as obligating AmSouth to do
so), and this Mortgage shall secure all other such indebtedness, obliga-
tions and liasbilities of the Borrower to AmSouth.
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£. This is a FUTGRE ADVANCE MORTGAGE. Certain of the Obliga-

tions may include future advances; for example: (i) the New AmSouth Loan
is to be advanced by AmSouth to the Borrower in installments from time to
time pursuant to the terms and cpnditinﬁs of the Construction Loan Agree-
ment: (ii) under the Line of Credit sums may be advanced by AmSouth to the
Borrower, repaid and readvanced from time to time, in a maximum principal
amount not exceeding $3,500,000 at any one time outstandingy and (iii) this
Mortgage secures all other indebtednesses, obligations and liabilities of
the Borrower to AmSouth, whether now existing and hereafter incurred,

contracted or arising. !

|

F. This Mortgage is given as additional security to the indebted-
ness secured by the Golf Course Loan Mortgage and the Infrastructure Loan
Mortgage.

Aqrﬁ&mént

NOW, THEREFORE, in consideration of the premises, and to induce
AmSouth to extend credit to the Borrower under the Construction Loan Agree-
mant and the other Loan Documents and to extend such additional credit to
the Borrower as AmSouth, in its sole discretion, may alact, and to secure
the other Obligations described herein, the Borrower hereby agrees with
AmSouth ag follows:

1
i

1

I. DEFINITIONS AND RULES OF CONSTRUCTION -
SECTION 1.01. Ruleg of Construction. For the purposes of this
Mortgage, except as otherwise expressly provided or uniess the context
otherwise requires: :
(a}) Words of masculine, feminine or neuter gender shall mean and
include the correlative 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 Exhibits are to the designated
Articles, Sections and subdivisions hereof and the Exhibits annexed hereto
unless expressly otherwise designated in context. All Article, Section,
other subdivision and Exhibit captione herein are used for reference only
and in no way limit or describe the scope or intent of, or in any way
affect, this Mortgage. '

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

{(d) The terms "herein," "hereof" and "hereunder" and other words
of similar import refer to this Mortgage as a whole and not to any particu-
lar Article, Section, other subdivision or Exhibit.

L ]
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{(e) The term “"person” shall include any individual, corporation,
partnership, joint venture, association, trust, sole proprietorship, unin-
corporated organization and any Governmental Authority.

: | i

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

{g)} All obligationas of the Burkuw-r hereunder shall be performed
and satisfied by or on behalf of the Borrower at the Borrower’s scle cost
and expense. !

- j ‘ .

{h) No inferemnce in favor of u} against any party shall be drawn

from the fact that such party has drafted any portion hereof.
| | | i

SECTION 1.02. Dafipnitions. As used in this Mortgage the follow-

ing terms shall have the respective meanings attributed to them az follows!

4

The terms defined in Annex A attached hereto and not otherwise
defined herein shall have the respective meanings attributed to them in

Annex A. |

Architect Contracts shall mean the contracts between the Archi-
tects and the Borrower providing for the design of the Project, or any
Subproject, the preparation of the Plans, the gupervision of congtruction
of the Project, or any Subproject, and any other architectural, engineering
and similar gervices with respect to the Project, or any Subproject.

. i L

Architects shall mean the afchiLectl, anglneers, Golf Course
designers and consultants and other persons responsible for the design of
the Project, or any Subproject, the preparation of the Plans and the
gsupervision of the congtruction of the Project. or any Subproject, or any
other architectural, engineering or similar serviceg jpith respect to the
Project, or any Subproject, which gshall be architects, engineers or similar
axperts satisgfactory to AmSouth. j

CERCLA shall mean the Comprehencive Environmental Response, Compen-
gation and Liability Act of 1980, as amsnded, 42 U.S5.C. Sections 9601 et

req. | |

Collataral shall mean all prnpuftr. real and personal, that is
conveyed or assigned to AmSouth, or with respect to which AmSouth is
granted a Lien, pursuant to the Loan Documents, including the Property.

Construction Contracts shall maﬁn the contracts beatwean the Con-

tractors and the Borrower providing for the construction of the Project, or
any Subproject. |

t

Conatruction Documents shall mean (i) all plans and specifications
for any of the Project (including the Plang); (ii) all contracts (including

the Architsct Contracts) with Architects {(including the Architects) or
other psrsons responsible for the preparation or evaluation of any of such
plang and specifications; (iii) all cnnu?ructiun contracts to which the

|
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|
Borrower is a party (including the Cnnst%uctinn Contracts) providing for
the constructicon of any of the Project or the furnishing of labor or mater-
jal in connection therewith; (iv) all contracts wicth managers and consul-
tants relating to the design, construction and development of any of the
Project; (v) all rights of the Borrower as a third party beneficiary under
all contracts pertaining to the design, Ennutructiun and development of any
of the Project ag to which the Borrower is not a signatory party; and
(vi) all other contracts and agreements related to the design, construction
and development of any of the Project, including the Project Budget. Con-
struction Schedule, Sources and Uses of Funds Schedule and other documents
referred to in Section 4.05 of the Construction Loan Agreement.

Coptractors shall mean the contractors for the Project, or any

Subproject, which shall be contractors satisfactory to AmSouth.
|

Devalopment shall mean Greystone, a residential subdivision pro-
posed to consist of improved, single-family Lots, together with the Golf
Course, Golf Course Improvements and other existing and planned Improve-
ments and amenities, situated on the Land, the Golf Course Property and
certain other real estate located in Shelby County, Alabama, all as gener-
ally described in the Zoning Plans; provided, however, that this Mortgage
does not encumber eny part of the Development other than the Real Property.

Environmental Law shall mean anh include any Governmental Require-
ment (including CERCLA) relating to pollution or protection of human healch

or the environment, including any relating to Hazardous Substances.
: -

Existing Tepant Leaseg shall ha?u the meaning attributed to that
term in Section 2.02. ;

Force Majeure wmesns acts of God or the public enemy, strikes,
lock-outs, work slowdowns or stoppages or other labor disputes, insurrec-
tions. rlots, or other civil disturbances, orders of any Governmental
Authority, ocr partia) or entire failure of public utilities, or general
unavailability of energy., materials or personnel effectively preventing
full performance and observance by the Borrower of its agresments and
covenants herein contained, or any other. similar circ¢umstance beyond the
conktrol of the Borrower, but spacificalli excluding the inability of the
Borrowar to obtain working capital or financing.

Golf Course shall mean the 18-hole golf course presently under
construction within the Development, as shown on the Zoning Plan, the
completion of which is to be financed an;part of the Project; provided,
however, that the Golf Course and Golf Course Improvements are not encum-
bered by this Mortgage. -

Golf Courge Improvements shall ﬁaan the following Improvements
related to the Golf Course that are to be financed as part of the Project:

interim clubhouse to be bulld utilizing modular buildings to house a pro
shop, small grille area, administrative cffices and limited locker room

facilicties. grading and site preparation work for the permanant clubhouse
buildings, parking facllities and other gmprnvumunts related to the Golf
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Course, as more particularly described in the Plans and the Project Budget;
provided, however, that the Golf Course and Golf Course Improvements are
not encumbared by this Mortgage., | 1 |

Golf Couras Subprojact shall mean the Subproject consisting of the

Golf Course and the Golf Course Improvements.

t

Govarnmental Authority shall m&nn any federal, state, county, muni-

cipal or other government, domestic or foreign, and any agency, authority,
department, commigsion, bureau, board, cnurt or other instrumentality
thereof.

Govarumeptsal Regqulirements ghall mean all laws, rules, regulations,
ordinances, judgments, decrees, codes, orders, injunctions, notices and
demand lettars of any Governmental huthnrity applicable to any Daniel Obli-
gor or any of the Property.

Grosa Saleg Proceeds shall maaﬁ the gross sale proceeds of any
Lot, Parcel or other part of the Real Prnparty.

Guaraptorg shall mean Daniel Raalty Company, Daniel Realty
Corporation and Daniel Corporation. i

Lt |

Guaranty Agreement shall maﬁn the Guaranty Agreement of even Jdats
herewith executed by the Guarantors, pursuant to which they have guaranteed

the payment and performance of the obligationg described therein.
I -

Hazardoua Substanceg shall maanfand include all pollutants, con-
taminants, toxic or hazardous wastes and other substances (including asbe=-
tos, urea formaldehyds foam insulation and materials containing either
petroleum or any of the substances referenced in Section 101(14) of
CERCLA), the removal of which is raquirad or the manufacture, use, main-
tenance and handling of which is ruqulathd, restristed, prohibited or
penalized by any Environmental Law, or even though not so regulated,
rastricted, prohibited or penalized, might pose a hazard to the health and
gafety of the public or the occupants of the property on which it is
located or the occupants of the property adjacent thereto.

Impogltiong shall mean all ta:uh. agssassments, dues, fines, rents,
levies, fees, permits and other governmental and quasi-goveromental charges

imposed or levied upon the Property (or any part thexeof), the use or occu-
pancy thereof, the Liens or other interests created by this Mortgage, the
flling or recording of this Mortgage or the Obligationms.

Improvements shall have the muahing actributed to that term in
Section 2.02, - '

1

Interior Lot Subproject shall mean the planned Subproject to be

constructed following the Phase I Subproject and the Phase II Subproject,
consisting of approximately 49 Lots, as shown on the drawing attached as
Exhibit 1 to the Construction Loan Agreement, for which $425,000 has been

2442/2~-10%4 g
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bhudgeted from the proceeds of the Advances under the Construction Loan
Agreement. | g

| &
Land shall have the meaning attributed to that term in Section
2.02. The Land iz the same land referred to as the New AmSouth Loan

Property on Annex A. 1

Liabilities shall mean (i) the principal of the New AmSouth Loan,
all interest thereon and all other amounts payable under the New AmSouth
Note; (1i) the principal of, all interest on, and all other amounts payable
in connection with the following obligations of the Danisl Cbligors (or any
one or more of them) to AmSouth, whether now existing or hereafter
incurred, contracted or arisging: the $143,000 Loan in the coriginal princi-
pal amount of $143,000, the Line of Credit in & maximum principal amount at
any one time outstanding not exceseding $3,500,000, the Acquisition Loan in
the principal amount of $750,000, the Infrastructure Loan in the original
principal amount of $6,831,655.96, the Existing USF&G Reimbursement Obliga-
tion in the principal amount of $1,981,232, the Hawkins/Singleton Reimburse-
ment Obligations relating to the Hawkins Letter of Credit in the amount of
$1,000,000 and the Singleton Letter of Credit in the amount of $1,000.,000,
and the Golf Course Loan in the original principal amount of §7,000,000;
(1ii) all other sums becoming due and payable by the Borrowsr, Daniel Links
or any of the other Danisl Obligoxrs under the terms of this Mortgage or any
of the other Loan Documents, including sums advanced by AmSouth pursuant to
the terms of this Mortgage or any of the other Loan Documents; (iv) all
other indebtedness, obligations and liabilities of the Borrower to AmSocuth
{including obligations of performance)} of every kind and description whatso-
ever, arising directly between the Borrower and AmSouth or acquired ocut-
right, as a participation or as collateral security from another by
amSouth, direct or indirect, absolute or contingent, due or to become Aue,
now existing or hereafter incurred, contracted or arisiang, joint or
geveral, liguidated or unliquidated, regardless of how they arise or by
what agreement or instrument they may be evidenced or whether thay are
avidenced by agreement or instrument, and whether incurred as maker,
endorser, surety, guarantor; excluding, howevsr, any lndebtedness. obliga-
tions and liability ariging solely by virtue of the fact that the Borrower
igs a member of a partnership, syndicate; joint venture, assgociation or
other group; (v) and any and all extensions, renewals, amendments and
modifications of any of the indebtednesses and cbligations described in
clauses {i} through {(iv) above, whether: or not any extension, renewal,
amendment or modification agreement is executed in coannection therewith:
and (vi) the compliance with all of the stipulations, covenants, agree-
mants, representations, warranties and conditions contained in the Loan
Documents. %
|

Lien shall mean any mortgage, pledge, assignment, charge, encum-
brance, lien, security title, security interest or other preferential
arrangement of any kind or nature whatsoever,

Lot shall mean a lot in the Ra&l Property as platted and subdivi-
ded on the Subdivision Plats for the Real Property from time to time,

i
|
! i
!
1
B
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ﬂg;_ﬁglg;_ﬂ;nngiﬂi shall mean tﬁa Gross Sales Procesds of the sale
of any Lot, Parcel or other part of the Real Property., less 10% of the
Gross Sales Proceeds payable to the Borrower under Section 6(a) of the For-
bearance Agreement, plus a sewer tap fee of $2,600, to the extent paid to
the Borrower by the Purchaser. :

New AmSouth Loap Security Documents shall mean this Mortgage, the
New AmScuth Loan Security Agreement described in the Construction Loan
Agreement and any other documents now or hereafter executed by the Borrower
or any other person in favor of AmSocuth as security for the New AmSouth
Loan or any of the other Liabilities in connection with the Construction
Loan Agresment. | i

Obligations shall have the muanfng attributed to that term in
Section 2.01, |
|

FParcal shall mean any parcel ﬂf{land {other than a Lot within a
racorded Subdivision Plat) that is included in the Real Property and that
is proposed to be so0ld by the Borrower. i

Permitted Encumbrances shall mu&n any Liens and other matters
affecting title to the Property that are 'described in Exhlhit B.

Perasonal Propearty shall have thé maaning attributed to that term
in Section 2.02. - |

FPhase I Subproijact shall mean the Subproject consisting of the
Improvements to Phase I of the lst Sector of the Development, as shown on
the drawing attached as Exhibit I to the Construction Loan Agreement.

: I

Phagse II Subgroject shall mean the Subproject consisting of the
Improvements to Phase II of the lst Sector of the Development, as shown on
the drawing attached as Exhibit I to tha;tnnstruct!ﬂﬂ’hnan Agreament.

Plans shall maan the complete aﬁﬂ final working plans and speci-
fications for constructing and developing the Project (or each Subprojsct)
prepared by an Architect, or other persons acceptable to AmSouth, and all
amendments and modifications thereto. i

Project shall mean a certain prdjact congisting of Improvements
the construction of which is to be financed with the proceeds of the
Advances and completed in accordance with the Plans on the Land, together
with related utilities, roads and other off-gite Improvements, if any,
described in the Plansg, said project being generally described as follows:
(i) the completion of the improvement (including clearing and grubbing,
rough grading, water and sewer {sanitary and storm) lines, dralinage,
strests paving, curbs and gutters) of the Lots (and adjoining streets) in
the 1st Sector of the Development (the Phase I Subproject and the Phase II
Subproject), (ii) the completion of the Golf Course and the Golf Course
Improvements (the Golf Course Subproject}, and {1lii} the improvement (as
aforesaid) of certain additional interior Lots (and the adjoining streets)
jncluded in the Interior Lot Subproject; .provided, however, that the Golf

2442/2=-1094
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|
Course and the Golf Course Improvements are not encumbered by this Mortgage
even though they constitute part of the Project.

- : .
Property shall have the meaning attributed to that term in Section
-

2.“2‘

purchasers shall mean the parties other than the Borrower named in
the Sale Contracts as the purchaser(s) therein, and their respective heirs,

guccessors and asslgns. ;

Real Property shall have the mesning attributed to that term in
Saction 2.02. |

Reats shall have the meaning attributed to that term in Sec-
tion 2.02. ?

Sale Contract shall mean any gale contract heretofore or hereafter
entered into by the Borrower with any person for the gsale of any Lot or
parcel in the Real Property {(or the grant of any option to purchase, right
of first refusal, right to select the Lot or Parcel in the Real Property.
or any other right or interest whatsoever with respect to any Lot or Parcel

in the Real Property).

Subdivision Plats shall mean the subdivision plat for the FPhase I
Subproject, as recorded in Map Book 14, at page 91 in the Probate Office,
the Phase II Subproject, the Interior L&t Subproject. or any other phase,
gector or other portion of the Real Property, and any amendments, supple-
ments, revisions and other changes Chereto, all of which subdivision plats

and changes must be approved jn writing by AmSouth.

Subprojsct shall mean a geparate portion of the Project approved
by AmSouth for treatment as a separate subproject under the Congtruction
Loan Agreement., such as the Phase 1 Subproject, the Phase 1I Subproject,
the Golf Course Subproject and the Interior Lot Subproject.

Tenant Leages shall have the méaning attributed to that term in
Section 2.02. i

UCC Property shall have the meaning attributed to that term in

Section 5.03(s). i

i
Zoning Plan shall mean the =un;ng plan for the Devalopment dated

January 18, 1991, a copy of which has been furnished to and approved by

AmSouth, as amended from time to time with the prior written approval of

AmSouth.

17. OBLIGATICHS, GRANTING CLAUSES, mlmms ETC.

SECTION 2,01. Obligations. This Mortgage is given to secure and
shall secure the following (collectively., the vOhligations”): (i) the

1
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payment of all of the Liabilities; {(ii):the payment of any and all sums now
or hereafter becoming Aue and payable by the Borrower under the terms of
this Mortgage, including advancements made by AmSouth pursuant to the terms
and conditions of this Mortgage:; {(iii} ail renewals, extensions, modifica-
tions and amendments of any or all of the obligations described in clauses
(i) and (ii) of this Section 2.01, whether ¢r not any renewal, extension,
modification or amendment agreement is executed in connection therewith;
and (iv) the full and complete performance of and compliance with all of
the stipulations, covenants, agreements; representations, warranties and
conditions contained in this Mortgage and the other Loan Documents.

SECTION 2.02. E;gn;ing_ﬂlﬂngﬁﬁ. As security for the Obligations
the Borrower does herehy grant, hhrgnin: sell, mortgage, assign and convey
unto AmSouth, its successors and assigns, and does grant to AmSouth, its
successors snd asglgns, 8 security interest in, all of the Borrower's
rights, titles and interests in, to and:under the following property and
interests in property (collectively., the "Property" )t

(a) Lapd. All those certain lot(s), piece(s) or parcel(s) of
land located in Shelby County, Alabama more particularly described in
Exhibit A, 4s the description of the same may be amended or supplemented
from time to time, together with all other property., rights and interests
described in said Exhibit A {(all of the foregoing hereinafter collectively
called the “"Land"}. |

(b) Improvements. All buildings, structures, facilities and
other improvements now or hereafter located on the Land, and all building
material, bullding equipment and fixtures of every kind and nature now or
hereafter located om the Land or attached to, contained in, or used in
connaction with, any such buildings, structures, facilities or other
improvements, and all appurtenances and additions thereto and betterments,
renewals, substitutions and replacements thereof, owned by the Borrower or
in which the Borrower has or shall acquire an interest, including any
recrestional Ffacilities now or hereafter located on the Land, such as
tennis courts or egwimming pools, and (subject to the prior rights, if any.
of other persons) any pumping stations, lines and other equipment now or
hereafter used in comnection with the sewage system on the Land (all of the
foregoing hersinafter collectively called the "Improvements,” and together
with the Land called the "Real Property”).

' 1
{c) Parsonal Property. All chattels and other articles of
personal property and fixtures, both tangible and intangible (including

appurtsnances, additions and accessione 'thereto and replacements, substitu-
tions, betterments and renewals thereof), of every kind or charactar now
owned or hereafter constructed, created or acquired by the Borrower and
attached to the Real Property; or placed on the Real Property and used or
ugeful in connection with, or in any way appertaining or relating to, the
Real Property {(or the operations of the Borrower thereon} though not
attached to the Rea) Property; or for which the proceeds of the New AmSouth
Loan or the other Advances described in the Construction Loan Agreement
have been or may be advanced, wherever the same may be located; including:
{i1) the items of personal property described in Eghibit A-]1 hereto;

r-gJ
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(1i) all lumber and lumber products, bricks, stones, building blocks, sand,
cement, roofing materials, paint, doors, windows, hardware, wires, wiring
and other building materials; and (iii}!all machinery, equipment, motor
vehicles, appliances and fixtures for generating or distributing air,
watar, heat, electricity, light, fuel or refrigeration, or for incinerating
or compacting plants, or for ventilating or sanitary purposes, or for the
exclusion of vermin or lnsects, or for the removal of dust, refuse, sewage,
or garbage, and all furniture, furnishings, decorations, art, mirrors,
wall-beds, wall-safes, built-in furniture, appliances and ingtallations,
linens, towels, cutlery, dishes, shelving, partitions, screens, doorstops,
vaults, elevators, escalators, dumbwaiters, awnings, window shades, vene-
tian blinds, curtaling, window treatmant#, light fixtures, bathroom fix-
tures, fire hoses and brackets and boxes for same, fire sprinklers, alarm
systems, drapery rods and brackets, screens, storm doors and windows,
linoleum, carpets, rugs, wall coverings; plumbing, laundry and drying
equipment, vacuum and other cleaning systems and equipment, call systems,
switchboards, iceboxes, refrigerators, heating units, dishwashing equip-
ment, stoves, ovens, water heaters, generators, tanks, motors, engines,
boilers, furnaces, incinerators, garbage disposers, video and andic equip-
ment, entertainment eguipment and systems, recreation equipment, communica-
tion systems, and rignage and graphics (all of the foregoing hereinafter
collectively called the "Personal Property”}.

{d) Tenant Leases and Rente. }{i) All leases, subleasgses, lettings
and licenses, and other use and occupancy agreements, wrlitten or oral,
covering any of the Real Property or Personal Property with respect to
which the Borrower is the lessor, licensor or suljlessor, including any of
the same now in existence (all of the foregoing hereinafter collectively
called the "Existing Tenant Leases"}, and any and all other such agreements
hereafter made or entered into {all of the foregoing hereinafter collec-
tively called the "Tenant Leases”):; (ii) any and all guaranties of the
performance of the lesses, licensee, sublessee or occupant (all of the
foregoing hereinafter collectively called the "Tenhnts") under any of the
Tenant Lesges:; (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
entitied or may deamand or claim, arising or issuing from or out of the
Tanant Leases, the Real Property, the Personal Froperty, or any part
therecf, including minimum rents, additional rents, percentage rents,
common area maintenance charges payable to Borrower, parking charges, tax
and insurance premium contributions, and liquidated damages following
default, the premium payable by any Tenant upon the exercise of any
cancellation privilege provided for in any of the Tenant Leases, and all
proceeds payable under any policy of insurance covering loss of rents
resulting from untenantability caused by destruction or damage to the Real
Property or Personal Proparty, 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{4){iii) being hereinafter
collectively referred to as the "Rents"): provided, however, that so long
as no Event of Default has occurred pnd;is continuing, the Borrower shall

|
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have the right under a license granted hereby {(but limited as set forth in
Section 5.03(£)(1)(A) hereof) to collect, receive and retain the Rents, but
no Rents shall be collected prior to the due date thereof; and (iv) any
award, dividend or other payment made hafﬂnfter to the Borrower in any
court procedure involving any of the Tenants in any bankrxuptcy, insolvency
or reorganization proceedings before any Governmental Authqrity and any and
all payments made by Tenants in lieu of rent. The Borrower hereby appoints
AmSouth as the Borrower's lrirevocable attorney-in-fact to appear in any

action and to collect any such award, diﬁideﬂd or other payment.,
|

(e} Insurance Policies. Each $nd every policy of hazard insur-
ance now or hereafter in effect which insures the Improvements, the Per-
sonal Property, or any part thereof, together with all right, titlie and
interest of the Borrower in and to each and every such policy, including
any premjiumsg paid on each such policy and rights to returned premiums,

{f}d Condempation Awards. Any and all judgments, damages,
settlements, awards, payments and compensation. including all interest
thereon, together with the right to receive the same, that may be made to
the Borrower or any subsesquent owner of any of the Real Property., thae
Personal Property or any other property or rights conveyed or ancumbered
hereby, as a rasult of (i) the exercise of the right of eminent domain or
condemnation, {ii} the alteration ¢f the grade of any street or (iii) any
octher injury to or decrease in value of the Real Property or the Personal
Property. '

— e p——

(g) General Intangibles apd Agreements. » (i) Subject to the prior
rights, if any, of other persons, all general intangibles relating to the

development or use of the Real Property, the Personal Property, or any
other property or rights conveyed or encumbered hereby, or the management
and operation of any businees of the Borrower thereon, including all
patents, patent applications, trade names, trademarks, trademark applica-
tions, knowledge and process, licensing arrangamani ,‘Lluaprintﬂ, technical
gpecifications, manuals and other trade secrets, including the right to use
the name "Greystone” and any logo, copyright or trademark associated there-
with in the naming of or advertising for the Project and@ the Real Property,
and the sale of Lots and othsr Parcels therein; (ii) subject to the prior
rights, Af any, of other persons, the good will of any businesg conducted
or operated on the Real Property, all governmental permits relating to the
construction, renovation or operation thereof, and all names under or by
which the same may at any time he operated or known and all rights to carry
on business under any such names or any variant thereof; and (iii) and all
contracts and agreements {(including leasing, management., operating and
concession agreements) affecting the Raal;Pruparty. the Psrsonal Property
or any other property conveyed or encumbered by this Mortgage, or used or
useful in connection therewith, whether now or hsreafter entered into:

t

{h) Construction Documents. Thh Construction Contracts, the

Architect Contracts, the Plans and the other Construction Documants,

|
(i) Sale Contragts. (i) All Sale Contracts, (ii) all guarantees

of payment or performance of any of the obligations of the Purchasers under

—-_ o —————— =
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the Sale Contracts, (1ii) all Gross Sales Proceeds and other sums payable
under the Sale Contracts, including all earnest money and other deposits
paid or to be paid thereunder, and {iv) all awards, dividends and other
payments heretcfore or hereafter made to the Borrower in any court proceed-
ings involving any of the Purchasers under the Sale Contracts in any bank-
ruptcy, insolvency or reorganization proceedings in any state or federal
court (the Borrower hereby appointing AmSouth as the Borrower's irrevocable
attorney in fact to appear in any such proceeding and to collect any such
award, dividend or other payment). |

{3} Eunplnmgn;nl_ﬂg;umgnpﬁ; All changes, additions, supplements,
mnodifications, smendments, extensions, renewals, revisions and guaranties

to, of or for any agreement Or instrument included in the foregoing.
. |

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

(1) Other Property. Any and all other real or personal property,
rights, titles and interests from time to time hereaftar by delivery or by
writing of aay kind conveysd, mnrtgngad.;pladgld. assigned or transferred
to AmSouth, or in which AmSouth is granted a security interest, as and for
additional security hereunder by the Borrower, or by anyone on behalf of,
or with the written congent cof, the Borrower.

SUBJECT, HOWEVER, to Permitted hncumbrancas.

. | ; .
TO HAVE AND TO HOLD the Property, together with all the rights,
privileges and appurtenanceg thereunto helonging, unto AmSouth, its succes-
sors and assigns forever. o

YI¥. REPRESENTATIONS AND WARRANTIES

e ———T Y —————

f

The Borrower represents and warrants bto AmSouth that:

SECTION 3.01. Valid Title. etc. (i) The Borrower is lawfully
geized in fee simple of the Real Property and is the lawful owner of, and
has good title to, the Personal Froperly and the remainder of the Property
and has good right to mortgage, assign and graat a security interest in the
Property as aforesaid; (ii) the Property is free of all Liens other than
Parmitted 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 prior-
ity lien on, and security interest in, the Property, subject only to FPermit-
ted Encumbrances: and (v) the Borrower will forever warrant and defend the
title to the Property unto AmSouth against the lawful claims of all persons

whomsoever, except those claiming under Permitted Encumbrances.
|

SECTION 3.02. Rents and Tenant Leaseg. (i) The Borrower has duly
and punctually performed all and gingular the terms, covenants, conditions

and warranties of the Existing Tenant L{usus on the Borrower's part to be
kept, ohserved and performed: (ii) except for Permitted Encumbrances, the

|
T12J:
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Tenant Leases and the Rents, whether now due or hereafter to become due,
are not subject to any mssignment, transgfer or grant by the Borrower that
is now in effect: (iii) no Rents due for: any pericd subsequent to the month
next succeeding the date of this Mortgage have been collected, and no pay-
ment of any of the Rents has otherwise been anticipated, waived, released.
discounted, set-off or otherwise discharged or compromised; (iv) the Bor-
rower 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
sccerued 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. i

SECTION 3.013. Enxi;gnmgn;;lﬁﬂnhpligngg. 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 ot any Hazardoue Substance;

(ii) the Property is not now, and has never been, in violation of any appli-
cable Environmental Law; (iii) the Property does not comtain, and has never
contained, any Hazardous Substance; (iv) there are no pending investiga-
tions, claims or threats of claims 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
Property that could migrate to, through or under the Property; (vi) the
past, currant and intended uses of the Property comply and will comply with
all Environmental Laws; and {(vii) the Borrower has obtained all certifi-
cates., licenses, authorizations, registrations, permits and other approvals
of Governmental Authorities required by Environmemtal Laws.

SECTION 3.04. Othar Goverpmental Compliance., etc. (i) The Prop-
erty, the Project and the use and operation thereof contemplated by the

Construction Loan Agreement comply with all applicable Governmental Require-
ments; and {(ii) no Lien exists on the Property, “%;ﬁ§¥ part thereof, in
favor of any Governmental Authority or other parsuﬂ' nider any Governmental
Requirement that might have priority over this Mortgage.

SECTION 3.05. CQnﬁxxnﬂtinn;DnshmnnLﬂ. (i} There is in effect no
other assignment to any other person of any of AmSouth's rights under the

Construction Documents, nor any Lien thereon; (ii) to the best knowledge of
the Borrower, the Borrower has done no act nor omitted to do any act that
might prevent AmSouth from, or 1imit AmSouth in, acting under any of the
provisions of this Mertgage with respect to the Construction Documents:;
(iii) to the best knowledge of the Borrower, there exists no default undex
the terms of any of the Construction Documents; {iv) to the bast knowledge
of the Borrowser, the Borrower is not prohibited under any agreement with
any other person or any Govermmental Requirement from the granting of the
Liens hereunder on the 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.
I

SECTION 3.06. Bapkruptcy. To the best knowledge of the Borrower,

the Borrower is, and after giving effacﬁ to the transactions contemplated

~13-
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under the Construction Loan hgruumanﬁ will be, solvent, and no bankruptcy,

insolvency or simllar proceeding is pendﬁng or contemplated by or against
tha Borrower. 2 |

SECTION 13.07. Exiﬁxing_nnﬁﬁulﬂ. Except as heretofore disclosed
by the Borrower in writing to AmSouth, there is no existing default by the
Borrower under the Loan Documants or the Parmitted Encumbrances, and no
evant hag occurred that, with notice or the passage of time or both, would

conatitute or result in such a dufuult.%

SECTION 1.09. ﬂg;;ijignhgg_nnd;zg;minn. (1) The Borrower has
obtained all material certificates, licenses, authorizations., registra-
tions, 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 Rea) Property, and the coanstruction of the Project, includ-
ing all required zoning, building, land use, environmmental, occupancy, fire
and other approvals, (ii) the present and contemplated use and occupancy of
the Property do not conflict with or violate any of the same, and {(iii) the
Rorrower, promptly upon requast by AmSouth, shall deliver to AmSouth copies
of all of the same. 5

SECTION 3.09. E;nggmgnL;L_g;;j_ggzggg;. All reports, statements,
certificates and other data furnished by or on bshalf of the Borrower to

AnmSouth in connection with the Loan Documents or the transactions contem-
plated thereunder, and all representations and warranties made in the Con-
gtruction Loan Agreement and other Loan bDCHMEntIE 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 circum-
stance necessary to make the stataements contained therein, in light of the
circumstances under which they weare made, not misleading as of the date of
guch information, reports, gtatements ﬂﬂ cartificates.

SECTION 3.10. Sale Contracts. | Ae of the date of this Mortgage

with respect to each Sale Contract heretofors entered into, and as of the
date of execution of any Sale Contract entered into hereafter, except for
guch exceptions to the following warranties as may occur in the ordinary
course of the Borrower's business in accordance with usual and prudent
buginess practices and as may be disclosed by the Borrower to AmSouth in
writingt (1) the Borrower owns the 5Sale Contract, free and clear of any
Lienss (ii) the Borrower has full right to assign the Sale Contract as
provided herein; (iii) the Borrower has made no prior or othsr assignmant
of said Sale Contract, or granted a pri&r Lien thereon to any other person
that is in effect on the date of this Mortgage; (1iv) the S5ale Contract is
an original, genuine, bona fide and legally binding obligation in all
regpects as it purports to be; (v) to the best knowledge of the Borrower,
the Sale Contract is fully enforceable in accordance with its terms;
(vi) to the best knowledge of the Borrower, there are no set-offs, counter-
claims or defenses to the Sale Contract; (vii) no warranties have been made
by the Borrower with respect to the t.ot{s)} or Parcel(s) covered by the Sale
Contract except such as appear on the face of the Sale Contract; (viii) vo
the best knowledge of the Borrower. the aggregate amount stated in the Sale
Contract as the balsnce due on the Sale Contract, less any sarnest money

.
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stated in the Sale Contract, is validlffund legally owing under the Sale
Contract, and the earnbst money shown on the Sale Contract has been pald by
the Purchasers to the Borrower, and, inithe case of each existing Sale
Contract, the Borrower has deposited said garnest money in an agency
account of Daniel Realty Corporation, as broker, with AmSouth pending the
closing: (ix) the Sale Contract arose from & bona fide sale of a Lot or a
Parcel; {x)} to the best knowledge of the Borrower, the Borrower has duly
and punctually performed all and singular the terms, covenants, conditions
and warrantles of the Sale Contract on the Borrower's part to be parformed
on or prior to the date herecf: (xi) tojthe best of the Borrower's knowl-
edge, the Purchasers under the Sale Contract are not in default under any
of the terms thereof; and (xii)} the Borrower hag received no notice of the
bankruptcy, lnsolvency or adverse chnngﬁ in the financial condition of the
Purchasers. I
iI
-
1IV. COVENANTS AND AGEREEMENIS OF MORTGAGOR

The Borrower covenants and agrees that, untll the Obligations are

paid and this Mortgage is satisfied in ﬁriting by AmSouth:

I

I

SECTION 4.01. Paymept of Impositions. Unless the Borrower is mak-

ing monthly deposits pursuant to Section 4.06 hereof, the Borrower will pay
or cause to be pald all Impeositions and will deliver receipts therefor to
amSouth at least ten days before the Impositions are due, or at AmSouth's
request will pay to AmSouth an amount equal to such Impositions. The Bor-
rower 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 Imposi-
tions so contested to remain unpaid during the period of such contest and
any appeal therefrom, provided that during such period emforcement of such
contested ltems shall be effectively stayed.

| hih!;

SECTION 4.02. JIpgurance. :
{a) Ganeral Requirements. All insurance coverages required by

this Mortgage must be provided by insurance companies acceptable to
AmSouth. Any reinsurance sndorsements must be approved by AmSouth in
writing. All insurance companies must be licensed and qualified to do
business in the state where the insured Property is located.
I

(b} Terma of Policieg. The deductible amount under each insur-
ance policy must not exceed $5.000. The original copy of each insurance
policy or, in the case of a blanket policy, a copy of the original policy
cartified in writing by a duly authcorized agent for the insurance company
as & "true and certified"” copy of the policy, must be delivered to AmSouth.
The Borrower shall not submit a certlficate of insurance, in lieu of the
original policy. Each policy must provide that, inscfar as AmSouth's
interests under the policy ars concerned, the coverage afforded thereby
shall not lapse or be terminated, cancelled or modified by reason of
(1) any act or negligence, or breach of any condition, declaration or
warranty contained in amy such policy, by the Borrower or any third party,
(1i) the occupation, operation or use of the Property for purposés more

-15
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hazardous than those permitted by the terms of the policy, (iii) any
foraclosure or other proceeding or notice of sale relating to the Property
or {iv) any change in the title to or ownership of all or any portion of
the Property. Each insurance pelicy must (A) provide primary ingurance
without right of contribution from any other insurance carried by AmSouth,
(B) contain an express waiver by the insurer of any right of subrogation,
setoff or counterclaim against any insured party thereunder, (C) permit
AmSouth to pay premiums at AmSouth's digcretion and (D) provide that no
claims in excess of $2%5,000 thereunder shall be adjusted or settled without
the prior written consent of AmSouth, which consent shall not be unreason-
ably withheld or delayed by AmSouth. i

{c) Types of Insurance. The horrnwar will at all times keep the
Property insured against logss or damage from such causes as ars customarily
insured against, by prudeant owners of similar facilities. Without limiting
the generality of the foregoing, the Borrower will obtain and maintain in
effect the following amounts and types of insurance:

(1) Builder's Risk. Until such time as the comstruction of the
Golf Course Improvements and any other insurable above-ground Improve-
ments included in the Project have been completed, builder's risk
insurance with respect to all parts:of the Property affected by or
involved in such construction {including any equipment or other Per-
sonal Property so affected or involved) 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 to such extent is not
available, to the extent of the full insurable value of such parts of
the Froperty: | '

{2) Hg;jmghlﬂ_ﬂgmpgnﬂggign. Workmen's compensation insurance

covering all persons involved in the construction of the Project or any
other work done on or about the Property and d)1 employees of the
Borrower to the extent required by any Govermnmental Requirement:;

{3) Hagzard. Insurance againuﬁ loss or damage to the Golf Course
Improvements and any other insurable above-ground Improvements included
in the Property (including plate glass breakage) due to fire, light-
ning, water, wind, theft, vandalism; malicicus mischief and other risks
commonly insured against by the persons or using like premises in
Shelby, County, Alabama, together with uniform standard "extended cover-
age," "all-risk™ and "difference in/conditions" endorsements., under
which endorssments any loss is valued on a replacement cost basis, to
the extent of the full insurable value of the Property; provided, how-
ever, that the Borrower shall not be required to maintain such insur-
ance with respect to Improvements fully covered by the builder's risk
insurance 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 ingurance will expire, the Borrower shall deliver to
AmSouth evidence satisfactory to AmSouth that the insurance required by
this paragraph (3) will be in full force and effect when such builder'’'s
risk insurance expires;

Fd
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{4) Boilex. Boiler and.machiéary ingurance covering all boilers,
machinery, air conditioning, pressure vessels, and similar type egquip-
ment commonly covered under a broad .form boiler and machinery policy,
in an amount reasonably satisfactory to AmSouth;

(5} Flood. If the Property is located in a flood hazard area
designated as such under the national flood insurance program, flood
insurance in the amount of the lesser of {i) the unpaid principal
amount of the New AmSouth Loan or (ii) the maximum limit of coverage
made available with respect to the Property under said program; and

i

{6) Liability. Comprehensive 'genesral liability insurance cover-
ing claims for bodily injury to or death of persons and for damage to
or loss of propsrty 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
parson, $1,000,000 for all death and bodily injury claims resulting
from any one accident, and $100,000 for property damage.

-——

{d} Spacial Clauges. Each puiicr degcribed in paragraphs (1),
(3), (4) and (5) above must contain the following special clauses:

(1) Mortgagee's Clause:

AmSouth Bank N.A., P.O. B&: 11007, Birmingham, Alabama 35288,
Attention: Commercial Real Estate Loan Department.

. .
(2) Loas Payable Clause: }

-_—r— e ———

Loss, if any, under this policy shall be payable to AmSouth
Bank N.A., its successors and assigns, as their interests may
appear, P.O. Box 11007, Birmingham, Alabpma 35288, Attentlon:
Commercial Real Estate Loan Department. W

(3) Cancellation and Modificatiop Clauge:

The Insurer hereby agraes:that thie policy will not lapse or
terminate., or be amended, modified or cancelled, unless and until
AmSouth Bank N.A. has received not less than 30 days' prior
written notice thareof at the following address: P.0. Box 11007,
Birmingham, Alsbama 35288, Attention: Commercial Real Estate Loan

Department. |

soox J48mc: 224

|
{e} Pavmant of Premiums. Unless the Borrower is making monthly
payments pursuant to Section 4.06 hereof, at least ten days prior to the

date the premiums on each reguired insurance policy becomes due and pay-
able, the Borrower shall furnish to AmSouth evidence of the payment of such
premiume. The Borrower agrees that the Borrower will not take any action
or fail to take any action, which action or inaction would result in the
invalidation of any insurance pelicy required hersunder.

i
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(f) Ssparste Ipsurance. The Bbrrnwer shall not obtain 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 AmSouth is included therein as a named insured, with loss payable as
in this Mortgage provided. The Borrower! shall immediately notify AmSouth
whenever any such separate insurance is obtained and shall deliver to
AmSouth the policies or certificates evidencing the same.

I

(g) Blanket Policies. Anything contained in this Section 4.02 to
the contrary notwithstanding, any and all insurance that the Borrower is
obligated to carry pursuant to this Section 4.02 may be provided pursuant
to a general coverage floater policy, master insurance policy or so-called
"hlanket" policy, provided that such policy allocates to the Property the
coverage required herein, without possibility of reduction or coinsurance
by reason of, or damsge to, any other property (real or personal) owned by
the Borrower or its affiliates by reason of the inclusion of such insurance
under a policy containing aggregate loss limits.

{h} Hop Duties of AmSouth. ‘amSouth shall have no dutles in connec-
tion with any insurance required hereunder other than (i)} to receive the
policies, or certified copies thereof to be delivered and (il) to receive
and apply, in accordance with the provisions of this Mortgage, any insur-
ance monies paid to AmScuth.

(i) Foreclosure, etc. 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 pnd interest of the Bor-
rower in and to all policies of insurance required under this Secticn or
otherwise then in force with respect to the Property and all proceeds pay-
able thereunder and unearned premiums thereon shall immediately vest in the
purchaser or other transferee of the Property.

SECTION 4.013. Damagn_nnﬂdﬂﬁﬂhﬁuﬂhiﬂn-

I

(a) Borrowser's Obligations. In the evant of any damage to or
logs or destruction of the Property., the Borrower shall (i) promptly notlfy
AmSouth of such event and take such steps as shall be necessary to pressrve
any undamaged portion of the Property and {ii) unless otherwise instructed
by AmSouth ghall promptly, regardless whether the insurance proceeds, if
any, shall be sufficient for the purpose or shall be otherwise applied by
AmSouth as provided herein, commence and diligently pursue to completion
the restoration, replacement or rebuilding of the Property as nearly as pos-
sible to the value, condition and character thereof immediately prior to
such damage, loss or destruction and in accordance with plans and specifi-
cations reasonably approved, and with other reasonpable provisions for the
preservation of the gecurity hereunder established, by AmSouth.

{b) : i ; ' . If any portion of
the Property is so damaged, destroyed or lost, and such damage, destruction
or loes is covered, im whole or in part, by insurance described in Sec-
tion 4.02, then (i} AmSouth may, but shall not be obligated to, make proof

~18-
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of loses if proof of loss 1g not made promptly by the Borrower, and is

hereby authorized and empowered by the Borrower to settle, adjust or compro-
mise any claims for damage, destruction or loss thereunder, {(ii) each insur-
ance company concerned is hereby authorized and directed to make payment
therefor directly to AmSouth, and (iii) AmSouth shall have the right to
apply the insurance proceaeeds, first, to reimburse AmSouth for all reason-
able costs and expenses, including all attorneys' fees and disgsbursements,
incurred in connection with the collection of such proceeds., and second,

the remainder of such proceeds shall be applied, at AmSouth’'s option,

(A) in payment of all or any part of the Obligations in the order and

manner determined by AmSouth in its sole 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 thereof), (B) to the cure
of any then-current default hereunder, or () to the repair, restoration,

or replacement, in whole or in part, of the portion of the Property so
damaged, destroyed or lost. The Borrower expressly assumes all risk of
loes, including a decrease in the use, enjoyment or value, of the Property
from any casualty whatsoever, whether or not ingurable or insured against.

SECTION 4.04. Condemnation.

{a) Rorrower's Obligations; Proceedings. The Borrower, immedi-
ately upon obtaining knowledge thereof, will notify AmSouth of any pending

or threatened procesdings for the condemnation of the Property or any part
thereof or of the exercise of any right of eminent domain with respect
thereto, or of any other pending or threatened proceedings arising out of
injury or damage to the Property or any part theresf. AmSocuth may partici-
pate in any such proceedings, and the Borrower from time to time will exe-
cute and deliver to AmSouth all instruments requested by AmSouth to permit
such participation. The Borrower shall, at its expense, diligently prose-
cute any such proceedings, deliver to AmSouth copies of all papers served
in connection therewith and consult and cooperate with AmSouth, its attor-
neys and agents, in carrying on and defense of any such’ proceedings,
provided that no settlement of any such proceedings shall bhe made by the
Borrower without AmSouth's consent, not to be unreasonably withheld.

(b) amEﬂuLth_Eigth_Ln_Exnnnnﬂﬁ- All proceeds of condemnation

awards or proceeds of sale in lieu of condemnation, and all judgments,
decrees and awards for injury or damage to the Property shall be paid to
AmSouth. The Borrower authorizes AmSouth to collect and receive the same,
to give receipts and acquittances therefor, and to appeal from any such
judgment, decree or award. AmSouth shall not be liable for any failure to
collect, or exercise diligence in the collection of, any of the same.

(c) Application of Proceeds. AmSouth shall have the right to

apply any proceeds, judgments, decrees or awards referred to in sub-
section (b) of this Section 4.04 first, to reimburse AmSouth for all
reagonable coets and expenges, including attorneys' faes, incurred in
connection with the proceeding in question or the collectlon of such
amounts, and gecopnd., the remainder therecof in the same manner as provided
in Section 4.03(b) with respect to inuurnqce proceeds held by AmSouth.
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SECTION 4.05. Liens and Liabilities.

i

|
(a) Discharge of Liens. The Borrower will pay, boad or otherwise
discharge, from time to time when the saﬁn shall become due, all lawful

claims and demands of mechanics, materialmen, laborers and others which, it
unpaid, might result in, or permit the creation of, a Lien on the Property,
or any part thereof, and in general, the Borrower shall do, or cause to be

done, at the Borrower's sole cost and expense, everything necessary to pre-
sarve fully the Lien and priority of thiﬁ Mortgage.

(b)Y Creation of Liens. The Borrower will not, without AmSouth’s
consent, create, place or pesrmit to be created or placed, or through any
act or fallure to act acquiesce in the pfacing of, or allow to remain, any
voluntary or involuntary Lien, whether statutory, coastitutional or con-
tractual, against or covering the Proparty., prior to, om a parity with or
subordinate to the Lien of this Mortgage, other than Permitted Encumbran-
ces. If any such Lien beccmes attached to the Property, the Borrower will
caugse the same to be discharged and released within 30 days after such
attachmant. i

{({c} No Consent. Nothing in thJ Loan Documents shall be construed
as constituting any consent to, or request by, AmSouth, express or implied,
to any contractor, subcontractor, laborer, mechanic or materialman for the
parformance of any labor or the furnishing of any material for any improve-
ment, construction, alteration or repair of the Property. The Borrower fur-
ther agrees that AmSouth does not stand in any fiduciary relationship to
the Borrower by reason of the transactions contempiated by the Loan

Documents., i

|
SECTION 4.06. Tax apd Insurance Depositsg. At any time during the

term of this Mortgage after an Event of Default shall have occurred and be
continuing, upon demand by AmSouth, the Borxrower Ehﬁll,ﬂ'P“'it with AmSouth
a sum that bears the same relation to the annual insurance premiums for all
insurance reguirad 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 such demand since
the last preceding installment of said premiums or Impositions shall have
becoms dus and payable bears to twelve {(12). For the purpose of this compu-
tation, the month in which such last preceding installment of premiums or
Impositions became due and payable and the month in which such demand ls
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 during the term of this
Mortgage, the Borrower shall deposit with AmSouth a sum equal to one-twelfth
of such insurance premiums and such Impositions for the then-current annual
insurance period and tax year, so that as each installment of such premiums
and Impositions shall become due and payable, the Borrower shall have depos-
ited with AmSouth a sum sufficient to pay the same. &All such deposits

ghall be received and held by AmSouth, and shall be applied to the payment
of each installment of such premiums and Impositions as they shall become
due and payable. AmSouth shall, upon demand, furnish evidence to the Bor-
rower of the making of each such payment. If the amount of guch premiums
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and Impositions has not been definitely ascertained at the time when any
such monthly deposits are required to be made, the Borrower ghall make such
deposits based upon the amount of such pfamiums and Impositions for the
preceding year, subject to adjustment as!and when the amount of such pre-
miums and Impositions are ascertained. 1f at any time when ‘any installment
of such premiums and such Impositions becomes due and payable the Barrower
ghall not have depogsited a sum sufficient to pay the same, the Borrower
shall, within ten days after demand, depbdsit any deficiency with AmSouth.
Upon payment in full of the Obligations facurud by this Mortgage, any
remaining amount on deposit with AmSouth’ shall be repaid to the Borrower.
The Borrower shall deliver to AmSouth al} insurance and tax bills promptly
following receipt during any period when| such monthly depogits are to be
made with AmSouth in such order as AmSouth in its scle discretion may
elect. Upon the occurrence and during the continuance of any Event of
Default, all funds so deposited may., at hmﬂuuth's option, be applied to the
Obligations in the order determined by AmSouth or to cure said Event of
Default or to the payment of insurance premiums and Impositions as provided

in this Sectlion. i

'
t

SECTION 4.07. ﬂElIlLinnEi_HIil1Ii!l1_Hﬂ1114_Dlmﬂliliﬂn;_hlhlll:
tion or Bsplacament. Subject to Force Majeure, the Borrowar will continu-
ougly opsrate any existing Improvements. and upon completion will continu-
ously operate the Project, in accordance with sound business practices. and
will not engage in any activity that would materially diminish the value of
the Property or materially decrease the iincome from the Property. The
Borrower shall pay or cause to be 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 amd condition;
shall not commit or permit waste thereon; except as may be contemplated by
the Plans, shall not remove, demolish or alter the design or structural
character of any Improvements erected m:il; the Lnnd_'?‘ hout the sxpress prior
written consent of AmSouth; and shall from time to me make al)l reasonably
necessary repairs, renewals, additions and restorations thereto so0 that the
value and efficient use thereof shall be fully preserved and maintained.
Except as may be contemplated by the Plang, the Borrower agrees not to
remove any of the fixtures or Personal Property included in the Property
without the express prior written congsent of AmSouth and unless the same
are immediately replaced with like property of at least egual value and
utilicy. i

L
SECTION 4.08. Elﬂ&l_lnﬂ_Iﬂnlﬂi_Lﬂllli- The Borrower shallt
(i) observe and perform each obligation'and condition provided for under
the terms of the Tenant Leases to be observed and performed by the Bor-
rower, and shall give prompt notice to AmSouth in the event the Borrower
failg to observe and perform the same; {ii) enforce or sacure in the name
of AmScuth the observance and performance of each and every obligation and
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
under, occurring out of, or in any manneér connscted with the Tenant Leases
or the obligations, duties or liabilities of the Borrower and any Tenant
thereunder, snd, upon request by AmSouth to do so in the name and on behalf

|
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of AmSouth but at the expense of the:Bu}rnwer, and to pay all costs and
expensas of AmSouth, ihcluding reasonable attorneys' fees, in any action or
proceeding in which AmSouth may appear; {iv) not receive or coilect any
Rents from any present or future Tenant for a period of more than 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
xept., observed and performed, including the obligation to pay rent in the
manner and at the place and time specified in any Tenant Lezse; {(vi) not
enter into any Tenant Leases except on a form approved by AmSouth, nor
cancel, terminate or congent to any surrender of any Tenant Lease, or mod-
ify or in any way alter the terms thereof without, in each such instance,
the prior written consent of AmScuth; (vii) not renew or otherwlse extend
the term of the Existing Tenant Leasses; provided, however, that nothing
herein contained shall prevent the Borrower, upon expiration of the now-
current term (or other expiration or termination) of the Existing Tenant
Leases, from leasing the property covered thereby to the Tenant thereunder
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 AmSouth 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 AmSouth, a copy of such
Tanant Lease, and (B) execute all such further asgsignments of such Tenant
Lease and the Rents therafrom as AmSouth may require: {(ix) not, without the
prior written approval of AmSouth, execute any management or leasing agree-
ments affecting any of the Property other than the existing development
management agreement with Daniel Realty Corporation; and (x) if required by
AmSouth, cause each Tenant Lease to provide, in a manner approved by
AmSouth, that the Tenant Lease is junior and subordinate to the Liens of
this Mortgage and that the Tenant will recognize, as lessor, AmSouth or any
person succeeding to the interest of thuuth upanﬂgﬂy foreclosure of this
Mortgage. | i
I

SECTION 4.09, ﬁn1;L_Lﬂgﬁg_g;_I;nngﬁn;‘_ng. Except for sales of
Lots and Parcels in accordance with Section 6.18 of the Comgtruction Loan
Agrsement and Section 6.15 of this Mortgage, the Borrower covenants and
agrees that neither the Real Property, nor any part thereof, nor any inter-
ast therein, shall be (i) sold, assigned, transferred, conveyed, leazsed
with an option to purchase, exchanged or otherwise disposad of, nor shall
the Borrower contract with any person for any of the foregoing, without
AmSouth's prior written consent: or (iil) subject to any additional Lien,
gither voluntarily or involuntarily, without AmSouth’s prior written con-
sent. Upon the occurrence of any such sale, assignment, transfer, coavey-
ance, lease with an option to purchase,| exchange, other disposition, con-
tract or Lien, this Mortgage shall be deemed to be in default at the option
of AmSouth and AmSouth 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 Obliga-
tions as a condition to not exercising such option to accelerate the Obliga-
tions and other remedies, whether such rights and remedies be exercised by

~22+
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AmSouth to obtain a higher rate of interest on the Obligations or to pro-
tect the security of thik Mortgage. The Borrower further covenants and
agreeas that without the prior written consent of AmSouth, the Borrower (if

a partnership or corporation) shall not be dissclved, liguidated or termina-
ted, whether by operation of law or otherwise. Any such dissclution, ligui-
dation or termination, without AmSouth's prior written consent, shall con-

gtitute a default hereunder. |
|

SECTION 4.10. Use. Governmental Compliance. etc. The Borrower
will use the Property solely as a single-family residential subdivision and

for the other uses contemplated by the Zoning Plan, and for mno other pur-
pose. The Borrower shall maintain all ma#arial 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, com-
pletion and occupancy of the Project, including all required zoning, build-
ing, land use, environmental, occupancy, fire and other approvals. The
Borrower shall comply with and make all p?ymants required under all Govern-
mental Reguirements now or hereafter affecting the Froperty or any part
thereof or the business or activity conducted ¢r to be conducted thereon.
The Borrowsr shall not commit, suffer., permit or allow any act to bhe done
in or on the Property in violation of any' such Governmental Requirements or
that constitutes a publilic or private nuisance, or that makes void, voidable
or cancelable, or increases the premium of, any insurance them in force
with respect thereto. Except for Permitted Encumbrances, the Borrower
gshall not permit any Lien to exist on the: Property, or any part thereof, in
favor of any Governmental Authority or other persom under any Govermmental
Requirement that might have priority over this Mortgage.

;
SECTION 4.11. Zoping: Title Matters. The Borrower will not,
without AmSouth's consent, (i) initiate or support any zoning reclassifi-

cation of the Property, seek any variance under ex ing soning ordinances
applicable to the Property or use or permit the use of the Property in a
menner that would result in such uge becoming a 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 AmSouth under the Loan Documents; (iii) subject the Property to
any restrictive covenants or encumbrances' (other than the Permitted Encum-
brances), execute or file any subdivision plat affecting the Property
{except as contemplated by the Construction Loan Agreement) 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
maks possible a claim of adverse usage or possession or of any implied
dedication easement or eagement by prescription.

SECTION 4.12. Environmental Compliance. The Borrower shall
{i) not, and shall not permit any Tenant or cother person to, bring any

Hazardous Subgtances on to the Property; (1i) if any Hazardous Substances

are brought or found on the Property., immediately remove and properly dis-
pose thereof in accordance with applicnblp Environmental Laws; (iii) cause
the Property and the operations conducted thereon (including all operations

-23=
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conducted thereon by Tenants and other Lersuns) to comply will all Environ-
mental Laws; (iv) permit AmSouth from time to time to inspect the Property
and observe the Borrower's operations thereon and to perform tests (includ-
ing soil and ground water tests) for Hazardous Substances on the Property:’
(v) undertake any and all preventive, ihvestigatory 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) necespary to prevent or minimize| any property damage (including
damage to any of the Property). persona)l injury or harm to the environment,
or the threat of any such damage or injury, by releases of or exposure to
Hagardoug Substances in connection with! the Property or the operations of
the Borrower on the Property; (vi) promptly give notice to AmSouth in
writing if the Borrower should becoms aware of (A) any spill, release or
disposal of any Hassrdous Substances, or imminent threat thereof, at the
Property, in comnection with the operations on the Property, or at any
adjacent property that could migrate to! through or under the Property.
(B) any violation of Environmental Laws regarding the Propsrty or opera-
tions on the Property, and (C) any investigation, claim or threatened claim
under any Environmental Law, or any notice of violation under any Environ-
mental Law, involving the Borrowsr or the Property: and (vii) deliver to
AmSouth, at AmSouth's reguest, copies of any and all documents in the Bor-
rower's possession or to which the Borrpwer has access relating to Hazard-
ous Subatances or Envirommental Laws and the Property, and the operations
on the Property, including laboratory analyses, site assesaments or stud-
ies, environmental audit reports and other environmental studies and
reports. If AmSouth at any time reasonably believes 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,
AmSouth may require the Borrower to furnieh to AmSouth an environmental
audit or gite agsessment reasonably satisfactory to AmSouth with respect to
the matters of concern to AmSouth. Such audit orrassessment shall be
performed at the Borrower's expence by a qualifiadﬁ?ﬁﬁaultnnt approved by
AmSouth. -
SECTION 4.13. Hg1nLgnnngg;gI_Lign_Exingigz. The Borrower shall
take all steps necessary to preserve and protect the perfection, validicy

and priority of the Lisens on the Property created hereby. The Borrower
shall execute, acknowledge, deliver, file and record such additional imstru-
mants as AmSouth may deem reasonably necessary in order to perfect, pre-
serve, protect, continue, extend or maintain the Liens created hereby as
first priority Liens on the Property, subject to Parmitted Encumbrances, Or
to subject after-acquired property of the Borrower or proceads to such
Liens. If the Liens, validity or priority of this Mortgage, or if title to
any of the rights of the Borrower or AmSouth in or to the Property shall be
endangered or questioned, or shall be attacked directly or indirectly, or

if any action or proceeding is instituted against the Borrower or AmSouth
with respect thereto, the Borrower will! promptly notify AmSouth thereof and
will diligently endeavor to cure any defect that may be developed or
ciaimed, and will take all necessary and proper steps for the defense of
such action or proceeding, including the employment of counsel, the prosecu-
tion or defense of the litigation, and subject tc AmSouth's approval, the

|
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compromise, release or discharge of any ﬁnd all adverse claims other than
Permitted Encumbrances.' AmSouth (whether or not named as a party to euch
actions or preceedings) is authorized and empowered (but gshall not be
obligated) to take such additional steps ‘as it may reasonably deem neces-
sary or proper for the defense of any such action or proceeding or the pro-
tection 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 adverse
claims, and the removal of prior Liens. The Borrower shall, on demand,
reimburse AmSouth for all expenses (including attorneys’ fees and disburse-
ments) reasonably iacurred by AmSouth in c¢onnection with any of the fore-
going matters. f
1

SECTION 4.14. ﬁgng;;yg;iﬂn_ﬂg;uﬁgnnj. {i) The Borrower shall
(A} perform and observe esach and every condition and obligation of the
Borrower contained in the Construction Documents: (B) give prompt notice to
AmSouth of any claim of default under the Construction Documents 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 perfor-
mance and cobservance of each and every obligation and condition of the Con-
struction Documents to be performed or observed by any other perscn there-
under, and (D} appear in, and defend any action growing out of, or in any
manner connected with, the Construction Documents or the cbligations or
liabilities of the Borrower, or any quarantor thereunder; and (ii) the
Borrower shall not (A) modify the terms of the Construction Documents
unless required so to do by the terms of the Construction Documents; or
(B) waive or release the observance or performance %of any obligation or
condition of the Construction Documents or any liability on account of any
warranty given by them. '

SECTION 4,15, (ertificates. Theé Borrower, within ten days after
request therefor by AmSouth, shall furnish to AmSouth a written statement,
duly acknowledged, certifying to AmSouth or AmEnuth{i*I-niqnaa as to
(1} the amount of the Obligations then owing under this Mortgage, (ii) the
terms of payment and maturity date of the Obligations, {(iii) the date to
which interest has been paid under this Mortgage, (iv) whether any offsets
or defenses exist against the Obligations ‘and, if any are alleged to exist,
a2 detailed description thereof, (v) the representstions and warranties of
the Borrower set forth herein being true and correct on the dates of such
certification, {(vi) the Loan 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 Documents, and to the best knowledge of the Borrowear, whethear any
event has occurred or any condition or state of facts exist which consti-
tute, or with the giving of notice or the lapse of time or both would
constitute a default under the Loan Documents. Such certificate ghall be
binding upon the Borrower and its successors and assigns, and may be relied
upon by any prospective assignee of the Loan Documents.

|
SECTION 4.16. Sale Contractsg. The Borrower covenants and agrees,
with respect to all existing Sale Contracts and all Sale Contracts that are
entered into hereafter, until this Mortgage is terminated as set forth in

!
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Section 6.16: (i) to keep the Sale Contracts in full force and effect and
not to transfer or corivey title to theants or Parcels referred to in the
Sale Contracts to any of the Purchasers without requiring compliance with
the terms and conditions of the Sale Contracts and complying with the terms
and conditions of the Loan Documents; (ii} except as otherwise required in
the ordinary course of the Borrower's business in accordance with usual and
prudent business practices, not to (A) turminata, modify or amend the Sale
Contracts or any of the terms thereof, ﬁB} grant any concessions in connec-
tion therewith, or (C) accept a surrender thereof without the prior written
congsent of AmSouth (any sBuch attempted tarminatinn, modification, amend-
ment, concession or surrender without such written consent to be null and
vold}: (iii) not to execute any other assigmments of the Sale Contracts, or
any interest therein or any sums payable thereunder, or permit any Lien on
any ¢f the same; (iv) to perform, in a timely manner, all of the Borrower's
covenants and agreements under the Sale Contracts and, except as otherwise
required in the ordinary course of the Burruwer 8 business in accordance
with usual and prudent business prnctices, not to suffer or permit to
occur any release of liability of the Purchasers:; (v) to give prompt notice
to AmSouth of any notice received from the Purchasers of default, or
alleged default, on the part of the Borrower with respect to any of the
Sale Contracts, and to furnish AmSouth with complete copies of said
notices: {(vi) except ag otherwise required in the ordinary course of the
Borrower's business in accordance with usual and prudent business prac-
tices, if 8o regquested by AmSouth, to enforce the Sale Contracts and all
remedies avallable to the Borrower against the Purchasars in case of
default by the Purchasers under the Sale Contracts; (vii) that notwithstand-
ing any variation of the terms of any of the other Loan Documents, 0r any
extension of time for payment of the Loan thereunder, or any release of
part or parte of other collateral for the Loan under any of the other Loan
Documents, the Sale Contracts and benefits hereby assigned shall continue
as security for the Obligations in accordance with the terms hereof;

{viii) except as otherwise required in the nrd:narzmpuursu of the Bor-
rower's business in accordance with usual and prudent business practices,
not to consent to the transfer or assignment of any of the Sale Contracts
by the Purchasers without the prior written consent of AmSouth; (ix) except
as otherwise required in the ordinary course of the Borrower's business in
accordance with usual and prudent business practices., not to exercise any
right of election, whether specifically set forth in any Sale Contract or
otherwise, that would in any way diminigh the Purchasers®' obligaticns there-
under: {(x) that all Sale Contracts will:be in a form approved by AmSouth,
and that the Borrower will not enter into any other leases., options or
other agreemants with respect to any ofthe Lots or Parcels; (xi) not to
sell any Lot unless the sale price complies with Section 6.18 of the Con-
struction Loan Agreement and unless the Borrower makes immediate payment to
AmSouth in cash at closing of the Net Sales Proceeds of such Lot, and not
to sell any Parcel unless AmSouth has given its prior written consent to
the nature and description of the Parcel to be released and the sale price
for such Parcel and unless the Borrower makes immediate payment to AmSouth
in cash at closing of the Net Sales Proceeds of such Parcel; (xii} except
for sarnest money deposits under the Sale Contracts, not to accept any
prepayment, in whole or in part, of any amounts due under any of the Sale
Contracts without the prior written consent of AmSouth and immediately to

|
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pay over to AmSouth the proceeds of any shch prepayment for applicatioa to
the Obligations in guch 'order as AmScuth, in its sole discretion, may
elect; (xili) except as otherwise required in the ordinary course of the
Borrower's business in accordance with usual and prudent business practi-
caes, to enforce or secure (in the name of AmSouth, if requested by AmSouth)}
the performance of each and every obligation, term, covenant, condition and
agreement to be performed by the Purchasers under the terms of any of the
Sale Contracts; {(xiv) to appear in and defend any action or proceeding aris-
ing under the Sale Contracts, or the obligations of the Borrower there-
under, and upen regquest of the AmSouth, to de so in the name and on behalf
of AmSouth, but at the expense of the'Bnqrnwer: and to pay all costs and
expenses of AmSouth, including reasonable attorneys’ fees, in any action or
proceeding in which AmSouth may appear; (xv) except as may be required in
the ordinary course of the Borrower's business in accordance with usual and
prudent business practices, not to waive,) excuse, condone, discount, set -
off, compromisge, or in any manner release or discharge any Purchaser from
any covenants, obligations, conditions and agreements to be observed or
performed by said Purchaser under the Sale Contracts; (xvi) if required by
AmSouth, cause each Sale Contract to provide, in manner approved by
AmSouth, that the Sale Contract is junior and subordinate to this Mortgage
(it being the express intention of AmSouth and the Borrower that the Sale
Contracts ehall be subordinate to this Mortgage) and that the Purchaser
will recognize AmSouth, its successors and assigns, as a party to the Sale
Contract upon the exercise of AmSouth's rights under this Mortgage;
{(xvii) promptly on the reguest of AmSouth, to execute individual asgign-
ments (the form and content of which ghall be satisfactory to AmSouth) of
any or all Sale Contracts, whether now existing oy hereafter acquired or
created; (xzviii) to deposgit all earnest money and other deposits received
by the Borrower under the Sale Contracts! into an agency account at AmSouth
in the name of the broker, Daniel Realty Corporation, pending the closing,
and promptly following any forfeiture of such sarnest money Or other
deposit by the Purchaser (except for any refunds ¢ credits made by the
Borrower to the Purchaser in the ordinary course o usiness in accordance
with usual and prudent business practices) to pay over the amount forfeited
to AmSouth for application to the Obligations in such order as AmSouth, in
its sole discretion, may elect: and (xix) promptly to disclose to AmSouth
in writing any exception made by the Borrower to the requirements of {(ii).
(iv), (vii) or (xv) sbove with respect to any Sale Contract in the ordinary
course of the Borrower's business. i

V. DEPEASANCE, DEFAULT ASND REMEDIES 1
|

SECTION 5.01. Defeasance. Euﬁject to the provisions of Section
6.16 below regarding the termination of this Mortgage, this Mortgage 1is
made upon the condition that if the Borrower pays the Obligations, as
defined in this Mortgage (which Obligations include all of the dsbt
described in clauses (i) through {iv) of Section 2.01 of this Mortgage,
including (i) the payment of all Liabilities, as defined in this Mortgage,
whether now existing or hereafter incurred, contracted or arigsing, and
specifically including any future advances and re-advances of amounts
included in the Liabilities; (ii) the payment of any and all gumg now oOr
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hereaftar becoming due and payable by the Borrower under the terms of this
Mortgage, including advancements made by AmScuth pursuant to the terms and
conditions of this Mortgage; (iii) all renewals, extensions, modifications
and amendments of any or all of the obligations described ia clauses (i)
and (ii), whether or not any renewal, extension, modification or amendment
agresment is executed in connection therewith; and {iv) the full and com-
plete performance of and compliance with all of the stipulations, cove-
nants, agreements, representations, warranties and conditions contained in
this Mortgage and the other Loan Documents); and if the Borrower reimburses
AmSouth for any amounts AmSouth has paid in respect of Liens, Impositions,
any prior mortgages, insurance premiums, keeping the Property in repair,
performing the Borrower's obligations under any Tenant Lease or Construc-
tion Document, 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 AmSouth has no obligation to extend any further credit to or for the
account of the Borrower under the Loan Documents; and if there is in exis-
tence no contingent liabllity of the Borrower that is secured by this
Mortgage, this conveyance shall be null and void.
|

SECTION 5.02. Events of Default. Subject to the provisions of
the Forbearance Agreement, the happening of any one or more of the follow-
ing events, or the happening of any other event of default as specified
algsewhare in this Mortgage (collactively, "Events of Dafault'), shall
constitute a default under this Mortgage:

(a) if the Borrower or DaﬁieliLinks fails to pay to AmSouth when
due any principal of or interest on the New AmSouth Loan or or to pay any
other of the Obligations and such default continues unremedied for five
days: oOr :

(b) if the Borrower defaults in the observance or performance of
any provision of this Mortgage not otherwise specifically provided for in
this Section 5.02 and such default continues unremsdied for 30 days after
written notice of thersof has been given by AmSouth to the Borrower: or

{c} 3if any Guarantor fails tafcnmplf with any of the provisions
of the Guaranty Agreement (after giving effect to any applicable notice,
grace and cure periods); or / |

-

(d) if AmSouth determines that any statement, certification,
representation or warranty contained herein or in any of the other Loan
Documents., or any rasport, financial statement, certificate or other ingtru-
ment delivered to AmSouth by or on behalf of the Boerrower or Danjel Links
was misleading or untrue in any material respect at the time it was made; or

|

(e) if default is made in the payment of any indebtedness (other
than the Obligations) of any Daniel Obligor when due, or if any other
default occurs in connection with any such indebtedness 1f the effect of
guch default is to accelerate the maturity of such indebtednese or to
permit the holder thereof to cause such’ indebtedness to become due prior to
its stated maturity; or i
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{f) if a receiver, trustee, ligquidator or other custodian is
appointed for any Daniel Obligor or for any of the property of any Daniel
Obligor, or if a petition in bankruptcy or under any insolvency law is
filed by or against any Daniel Obligor, or if any Daniel Obligor applies
for the benefits of, or takes advantage of, any law for the ralief of
debtors, or entersz into an arrangement nr composition with, or makes an
agssignment for the benefit of, or makes any transfer in fraud of, credi-

tors; or o

(g) if any Daniel Obligor other than Daniel Commercial dissolves;
or, as to any such Daniel Obligor that is a partnership, any general part-

i

naer dies or is replaced or withdraws: or
1
1
(h) if final judgment (meaning thereby a judgment as to which all
rights of appeal shall have been exhausted) for the payment of money is
rendered against aany Daniel Obligor, and the same remains undischarged for
a period of 30 days during which execution is not effectively stayed; or

(i) if any of the material provisions contained in any Loan Docu-
ment is declared invalid or inoperative by any court of competent jurisdic-
tion; or :

{j) if any other default, event of default or other event that
would permit AmSouth to accelerate any of the Qbligations, cccurs uader any
of the other Loan Documents (after qiving effect to any applicable notice,
grace and cure periods provided for therain}: or

(k) if an order of a court of cumpatant jurisdiction is entered
parmanently enjoining the construction of the Project, or any material
portion thereof, or the operation of the Cullataral and all rights of
appeal therefrom are exhausted; or . |

(1) if any action is taken for the unfﬂrcih!ht of any prior Lien
on any of the Collateral; or ;

(m) except to the extent causadéhy Force Majeure, if the Borrower
at any time prior to completion of the Pr?jact abandons the Project, or
caaseg to work thereon for a period of more than 15 consecutive calendar
days, or fails diligently to prosecute the work on the Project; or

(n) if in the judgment of hmsuuéh any of the proceeds of any of
the Advances (as defined in the Construction Loan Agreement) are being or
at any time have been Aiverted to a purpode other than the reimbursement
for, or payment of, coste included in of the Project Budget (as defined in
the Conatruction Loan Agreement); or i

(o} 1f the Borrower conveys or further encumbers all or part of
the Property except ag permitted by the New AmScuth Loan Documents: or

{p) if any Lien, statement of Lfan or suit to enforce a Lien is
filed against any of the Property and thulﬂurrnwar fails to have such Lien
gatisfied or suit dismissed or to secure the payment of the amount claimed

i
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by esuch Lien, statement of Lien or suit by a bond, lettar of credit or
other gecurity satisfactory to AmSouth within 30 days of the day such Lien,
statement of Lien or suit is filed; or

(q) if any law is passed imposihg, 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 inter-
est 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
and the same is not paid and discharged in full by the Borrower within 30
days after written notice thereof; or '

(r) if any fire, flood, HindstuLm ©or other casualty occurs witch
respect to any of the Real Property, whicﬁ casualty materially and
adversely affects the construction, develbpment or operation of, or the
ability of the Borrower to offer Lots fnr:sala in, the Real Property (or
any material portion thereof), and which is not fully covered by insurance;
or ;

1

(g) if any other material adverse change occurs in the financial
condition of any Daniel Obligor or in the construction, development or
operation of, or ability of the Borrower to offer Lots for sale in, the

Real Property (or any material portion thereof}; or

{(t) except to the sxtent cnusuﬂ'by Force Majeure, if the Borrower
discontinues or abandons for any period of more than 15 congecutive days
its efforts to sell Lots; or | .

|

(u) if the Forbearance Period is terminated prior to December 131,

1992, in accordance with the provisions of the Forbearance Agreement.

SECTION 5.03.

(a) Acceleration of Obljgations. Upon the occurrence and during
the continuance of any Event of Default, time being of the essence, AmSouth
may at lte option and without demand or notice to the Borrower, declare all
or any part of the Obligations immediately due and payable {(provided, how-
ever, that the Golf Course Loan may not be declared immediately due and
payahle unless an event of default shall have occurred and be continuing
under the Golf Course Loan Documents), whereupon all such Obligations shall
forthwith become due and payable, without presentment, demand, protest or
further notice of any kind, all of which are hereby expressly walved by the
Borrower, and AmSouth may immediately enforce payment of all such amounts
and may exercise any or all of its rightn:and remedies under this Mortgage,
the New AmSouth Loan Note, any of the other Loan Documents and applicable
law {provided, however, that AmSouth may not exercise any rights and reme-
dies for default under the Golf Course Loan Documents or under any law
applicable thereto unless an event of default shall have occurred there—
under). The Borrower also waives any and all rights the Borrower may have
to a hearing before any Governmental Authority prior to the exercise by
AmSouth of any of its rights under this Mortgage or any of the other Loan
Documents and applicable law, |
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(b} QOperatjop of Propsrty by AmSouth Upon the occurrence and

during the continuance of any Event of Default, in addition to all other
rights herein conferred on AmSouth, AmSouth {or any person designated by

AmSouth) may, but will not be obligated to, (i) enter upon and take possess-

ion 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 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 as the Borrower could: (iii) collect, receive and
receipt for all proceeds accruing from the' cperation and management of the
Propertys (iv) make repairg and purchagse needed additional Property;
(v) insure or reinsure the Property; (vi) maintaln and restore the Prop-
ertys (vii} have furnished to the Property, utilities and other materials
and services used on or in connection with the Property; and (viii) exer-
cise svery power, right and privilege of the Borrower with regspact to the
Property. | i
. i
(¢} Judicial Proceedings: Right to Receiver. Upon the occurrence
and during the continuance of any Event of Default, AmSouth, in lieu of or
in addition to exercising the power of sale hereinafter given, may proceed
by suit to foreclose its Lien on the Propexty, to sue the Borrower for
damages on account of or arising out of said default or breach, or for
specific performance of any provision cnnt&inad herein, or to enforce aany
other appropriate legal or equitable right or remedy. AmSouth shall be
entitled, as a matter of right, upon bill filed or other proper legal
proceedings being Commenced, to the appointment by apy compatent 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 powar to lease and
control the Property and with such other powers as may be deemed necessary,
I
(d) Power of Sale. Upon the occurrence and during the continu-
ance of any Event of Default, thig Mortgage shall be BiBYect to forecloszure
and may be foreclosed as now provided by law in case of past due mortgages,
and AmSouth shall be authorized, at its option, whether or not possession
of the Property is taken, to gell the Property (or such part or parts
thereof as AmSouth may from time to time elect to 6611} under this power of
sale, at public outery, 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 and material part thereof, is located, after first giving
notice by publication once a week for three successive weaks of the time,
place and terms of such sale, together with a description of the Property
to be sold, by publication in some newspaper published in the county or
counties in which the Land to be so0ld is located. If there is Land to be
50ld under this Mortgage in more than one county, publication ghall be made
in all counties where the Land to be sold is located, but if no newspaper
is published in any such county, the notice shall be published in a news-
paper published in an adjoining county for three successive weeks. The
gsale shal]l be held between the hours of 11:q0 a.m. and 4:00 p.m. on the day
designated for the exercise of the power of sale hereunder. AmSouth, its
8uccessors and assigng, may bid at any sale ‘or sales had under the terms of
this Mortgage and may purchase the Property, or any part thereof, if the
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highest bidder thexefor. The purchaser aL any such sale or sales shall be
under no obligation to ske to the proper application of the purchase
money. At any foreclosure sale, any partiur 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 aseigning to them any proportion of such proceeds, the Borrower
hereby waiving the application of any doctrine of marshalling or like
proceeding., In case AmSouth, in the exercise of the power of gale herein
given, elects to sell the Property in parts or parcels, sales thereof 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 sold shall have
heen sold or all the Obligations shall have been paid in full.

(e) Pargonal Property and Fixtures. Upon the occurrence and
during the continuance of any Event of Default, AmBouth shall have and may
exercise with respect to the Personal Property and all other perscnal
property and fixtures included in the Property {(the "UCC Property"} 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
gale or sales or otherwise dispose of, lease or utilize the UCC Property
and any part or parte thereof in any manner to the fullest extent author-
ized or permitted under the Alabama Uniform Commercial Cocde after default
hereunder, without regard to preservation of the UCC Proparty or itg value
and without the necessglty of a ccurt order. AmSouth shall have, among

ther rights, the right to take pussessiuﬁ of the UCC Property and to enter
pon any premises where the same may be situated for the purpose of repos-
(\)sessing the same without being guilty of trespass and without liability for
widamages occasioned thereby and to take any action deemed appropriate or
Zdesirable by AmSouth, at its option and its sole discretion, to repair,
g'ustura or otherwise prepare the UCC Property for sale, lease or cther use
or disposition., At AmSouth's request, the Borrower:ghall assemble the UCC
Property and make the UCC Property availsble to AmSouth at any place desig-
>nated by AmSouth. To the extent permitted by law, the Borrower expressly
Swalves any notice of, and any other formalities prescribed by law with
regspect to, any sale or other disposition of the UCC Proparty or to the
sxercise of any other right or remedy of ﬁmSuuth after default. To the
axtent that such notice 1s required and cénnot be waived, the Borrower
agrees that if such notice is given to the Borrower in accordance with the
provisions of Section 6.14 below, at least five days before the time of the
gale or other dilsposition of UCC Property or exercise of such other right
or remedy, such notice shall be deemed ressonable and shall fully satisfy
any requirement for giving said notice. |
I

The Borrower agrees that thnuth!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 AmSouth the
right, at lts option after the occurrence and during the continuance of any
Event of Default hereunder, to transfer at any time to itself or its nomi-
nee the UCC Property or any part thereof #nd to receive the monies, income,
proceeds and benefits attributable to the :same and to hold the same as UCC

|
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Property or to apply it om the Dhliqatiuhn in such order and amounts and
manner as AmSouth may elect. The Borrower covenants and agrees that all
recitals in any instrument trunsfarring,iunsiqning, leasing or making other
disposition of the UCC Property or any part thereof shall ba full proof of
the matters stated therein and no other proof shall be required to estab-
1ish the legal propriety of the sale or other action taken by AmSouth and
that all prerequisites of sale shall be presumed conclusively to have been
performed or to have occurred. i

I

(£) Rents and Tenant Leasesg. Upon the occurrenca and during the

continuance of any Event of Default: ; .
(1) AmSouth, at its nptidn, shall have the right, power and
authority to exercise and enforce any or all of the fallowing righte
and remedies with respect to Rents and Tenant Leages:

(A) to terminate the 1icénsu granted to the Borrower in
Section 2.02{d)(iii) hereof to 'collect the Rents, and, without
taking possession, in AmSouth's own name to demand, collect,
receive, sue for, attach and lavy the Rents, to give proper
receipts, releages and acquittances therefor, and to apply the
proceeds thereof as set forth in Section 5.03{(h};

(E) without regard tn'thé adeguacy of the gacurity, with or
without any action or proceeding, through any person Or by agent,
or by a receiver to be appointed by court, to enter upon, take
possession of, manage and operate the Prioperty or any part thereof
for the account of the Borrower, make, modify, enforce, cancel or
accept surrender of any Tenant Lease, remove and evict any Tenant,
increase or reduce rents, decorate, clean and make repairs, and
otherwige do any act or incur any cost or expenses AmSouth shall
deem proper to protect the sacﬁrity hereqgf, as fully and to the
game extent as the Borrower could do if *Joscession, and in such
event to apply any funds so collected to the operation and manage-
ment of the Property (including payment of reascnable management,
brokerage and attorney’s faas)%and ag set forth in Section 5.03(h}):

BOOK 348?&512 2‘10

(C) to take whatever legal proceedings may appear necessary
or desirable to enforce any obligation or covenant or agreement of

the Borrower under this Mortgage.

(2) The collection of the Rents and application thereof (or
holding thereof in reserve) as aforesaid or the entry upon and taking
possession of the Property or both shall not cure or waive any def=ault
or walve, modify or affect any notice of default under this Mortgage,
or invalidate any act done pursuant Lo guch notice, and the enforcement
of such right or remedy by AmSouth, once exercised, shall continue for
so long as AmSouth shall elect, notwithstanding that the collection and
application aforesaid of the Rents may have cured the original default.
1f AmSouth shall thereafter elect to discontinue the exercise of any
gsuch right or remedy, the same or any other right or remedy hereunder

|
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may be reasserted at any time and frém time to time following any
subsequent default,' ]
{g) Foreclosure Deeds. The”Bulrnwer hereby authorizes and

empowers AmSouth or the auctioneer at. any foreclosure sale had hereunder,
for and in the name of the Borrower, to execute and deliver to the pur-
chaser or purchasers of any of the Property scld at foreclosura good and
sufficient deeds of conveyance or bills of sale thereto,

o
(h} Order of Application of Progeeds. All payments received by

amSouth as proceeds of the Property, or #ny part therecof, as well as any
and all smounts realized by AmScuth in connection with the enforcemant of
any right or remedy under or with respect to this Mortgage, shall be
applied by AmSouth as follows: (i) to the payment of all necesRsgary
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 AmSouth may elect in
its sole discretion, (iii} to a cash collateral reserve fund to be held by
AmSouth 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 thereto by
law, after deducting therefrom the cost of ascertaining their identity.

\ b

(i) Multiple Saleg. Upon the occurrence and during the continu-
ance of any Event of Default, AmSouth shall have the option to proceed with
foreclosure, either through the courts nf 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 Obliga-
tions secured by this Mortgage, and such?sala. if so made, shall not in any
manner affect the unmatured part of the Obligations secured by this Mort-
gage, but as to such unmatured part of the Obligations this Mortgage shall
remain in full) force and effect as though no sale had been made under the
provisions of this paragraph. BSeveral gales may be made under the provi-
sions of this paragraph without exhausting the right of sale for any
remaining part of the Obligations whether then matured or unmatured, the
purpose hereof being to provide for a foreclogure and sale of the Property
for any matured part of the Obligations without exhausting any power of
foreclosure and the power to sell the Property for any other part of the
Obligations, whether matured at the time or subsequently maturing.

(3) HﬂiI!Iﬁﬂi_hﬂﬂlﬂiiﬂmﬂﬂL_Lﬂﬂﬁ- The Borrower waives, to the
fullest extent permitted by law, the benefit 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
sxtension of time for the enforcement of the collection of the Obhligations
or any creation or extension of a period of redemption from any sale made
in collecting the Obligatione {(commonly known aj stay laws and redemption
laws ). i
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{k) Prerequisites of Sales. In case of any sale of the Froperty
as authorized by this Section 5.03, all prerequisites to the sale shall be

presumed to have been performed, and in any counveyance 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. Construction Documents. Upon the occurrence and
during the continuance of any Event of Default, AmSouth may exercise any or
all of the rights and remedies of the Borrower under the Construction Docu-
mentg, to the same extent as the Borrower c¢ould in the absence of such
Event of Default, including the completion of the construction of the Proj-
ect pursuant to the Construction Documants and in the course of such con-
struction the making of such changes in the Plans and other Comstruction
Documents as AmSocuth In its sole discretion may deem advisable. AmSouth
may, but without obligation so to do and without notice to or demand on the
Borrower or releasing the Borrower from its obligations so to do, perform
any covenant or condition of the Borrower under the Construction Documents
and, to the extent that AmSouth shall ihcur any costs or pay any monies in
connection therewith, 1lncluding any costs or expeunses of litigation, then
such costs, expense or payment shall be;includad in the Obkligatlons and
shall bear interest from the incurring #r payment thereof at the Default
Interest Rate. AmSouth shall have the right to call on the Architects, the
Contractors and any other parties to the Construction Documents, to advise
and consult with AmSouth concerning construction,of the Project and other
matters relating thereto, and to furnish to AmSouth information concerning
the Project. I1f AmSouth calls on the Architects, the Contractors or any
other person for such services, the Bnr?uwar agrees to pay all charges
thereof for performing such services.

SECTION 5.05. Eﬂlﬂpﬂﬂﬂi{ﬁﬂiﬂ.[ Upon thé*ﬂé&ﬁrrunca and during the
continuance of any Event of Default, the following provisions shall apply
with respect to the Sale Contracts in addition to any other rights and reme-
dies provided elsewhere in this Mortgage:

(a) AmSouth at its option may collect all or any part of the sums
due under the Sale Contracts, bring or defend any lawsuits in connection
with the Sale Contracts in AmSouth's name or in the Borrower’s name, and
perform such other acts in connection with the Sale Contracts, including
tha consummation thereof in the name uf;the Borrower or of AmSouth, as
AmSouth in its judgment may deem necessary or proper.

() AmSouth, at its option. shall be entitled, upon notice to the
Purchasers, to all amounts payabla to the Borrower under the Sale Con-
tracts, and this Mortgage shall constitute a direction and full authority
to the Purchasers to pay all such amounts to AmSouth without proof of the
Fvent of Default relied upon by AmSouth. The Borrower hereby releases any
claims against any Purchasers for any sums paid to AmSouth in accordance
with this Mortgage. 7The Borrower hereby irrevocably authorizes the Pur-
chasers to rely upon and comply with (and the Purchasers shall be fully

~35
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protected in so deing) any notice or demand by AmSouth for the payment to
AmSouth of any such amounts, and the Purchasers shall have no right or duty
te inquire as to whether any Event of Default has actually occurred or is
then existing. f

(¢) The Borrower empowers AmSouth, and its agents or attorneys,
at AmSouth's option, to demand, collect, 'receive, sue for, attach and levy
all sums payable under the Sale Contracts, to settle, compromise and give
scquittances, receipts and releases for all such sums, to make, modify,
enforce, cancel or accept the release of ‘any Sale Contract, and to exerclse
21l remediss for the enforcement of the Sale Contracts and all rights in
and under the Sale Contracts that tha Borrower might have pursuad but for
this Mortgage. At the request of AmSouth, the Borrower agrees that the
Borrowsr will take such action as may hu?nacassary to enforce the Sale
Contracts. |

1
i i

(d) The Borrower hereby irrevocably appoints AmSouth, its succes-
sors and assigns, and each officer of AmSouth and such successcors and
assigns, as the Borrower's agent and attorney in fact to exarcise, at
AmSouth's option at any time after the occurrence and during the continu-
ance of any Event of Default, all or any 'of the following powers: (i) to
take control, in sny manner, of any item of payment on, or proceeds of the
Sale Contracts; (ii) subject to Lhe prior rights, if any, of other persons
therein, to use the information recorded on or contalned in any data proc-
essing equipment and computer hardware and software relating to the Sale
Contracts to which the Borrower has access; {iii) to execute any and all
desds and other docwments and to do all other acts.and things necessary to
consunmate the Sale Contracts; and (iv) to do all acts and things neces-
sary, in AmSouth's sole discretion, to fulfill the Borrower's obligations
under this Mortgage and to carry out the purposes of this Mortgage.

l

VI. MKISCELLANEOUS B

SECTION 6.01. Collectjon Costs. The Borrower agrees to pay all
costs, including resscnable attorneys' fees, incurred by AmSouth in collec-
ting or securing, or attempting to collect or secure, the Obligations, or
any part thereof, or ln defending or attempting to defend the priority of
this Mortgage against any Lien on the Property (except Permitted Encum-
brances) and all costs incurred 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 casts incurred by
AmSouth shall be a part of the Obligations.

SECTION 6.02. Ho Obligations of AmSouth: Indemnification.

AmSouth shall not by virtue of this Mortgage or otherwise agssume any
duties, responsibilities, liabilities or obligations with respect to any
Tenant Lease, the Improvements, the Personal Property, the Land, the
Construction Documents, the Sale Contracts or any ¢f the other Property
{unless expressly assumed by AmSouth under a separate agreement in writ-
ing), and this Mortgage shall not be deemed to confer on AmSouth any dutles
or obligationsg that would make AmSouth directly or derivatively liable for
'@
_qﬁ_?
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any person's conduct, whether negligent, reckless, wilful or otherwilss.

The Borrower agrees to defend, indemnify and save harmless AmSouth 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 represen-
tations, warranties, covenants, aQIEEmenté. duties, responsibilities and
obligations .under this Mortgage or any of:the other Loan Documents and with
respect to any of the Property. The provisions of this Section 6.02 shall
survive the payment of the Obligations in:full and the termination, satis-
faction, release (in whole or in part) and foreclosure of this Mortgage
with respect to claims and losses asserted against or suffered by AmSouth.
Without limiting the generality of the foregoing., the Borrower agress that
the Borrower's obligation to defend, indemnify and save harmless AmSouth
set forth in this Section shall specifically include all claims and losses
asserted against or suffered by AmSouth that are related to or arise out of
(i) any representations or warranties Eat|furth in Section 3.03 hereof that
shall prove to be falge or untrue in any material respect, (ii) any default
in the performance of nonperformance of the Borrower's covenants and agree-
ments set forth in Section 4.07 hereof, and (iil) any clean up or removal
of, or other remadial action with respect to, any Hazardous Substances now
or hereafter located on or included in the Property, or any part thereof,
that may be regquired by any Environmental:Law or Governmental Authority.

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

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

SECTION 6.04. Ennnﬂﬂﬂnxﬁ_nnﬂ_hﬂﬁiﬂnﬂ- All covenants and agree-
ments herein made by the undersigned shall bind the undersigned and the

heirs, personal repressntatives, successors and agsigns of the undersigned;
and every option, right and privilege herein reservé@ 6r secured to AmSouth
shall inure to the beneflt of AmSouth's ﬂ?ccassara and assigns.

SECTION 6§.05. Waiver and Electjon. The exercise by AmSouth of
any option given under the terms of this Mortgage shall not be considered
as & walver of the right to exercise any other option given herein, and the
filing of a sult to foreclose the Liens granted by this Mortgage, sither on
any matured portion of the Obligations or for the whole of the Obligations,
shall not be considered an election so as:to preclude forsclosure under
power of sale; nor shall the publication of notices for foreclosure under
power of sale preclude the prosecution of a later or simultaneous suit to
collect the Obligations or foreclose the Liens granted by this Mortgage.

No failure or delay on the part of AmSouth in exercising any right, power
or remady under this Mortgage shall uparuta ag a waiver therecof, nor shall
any single or partial esxarcise of any such right, power or remedy preclude
any other or further exercise thereof or the exercise of any other right,
power or remedy hereunder or thereunder. The remedies 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 proviglong of this Mortgage or any of the other Loan

2442/2-109%4
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Documents, nor consent to any departure by the Borrower therefrom, shall be
effective unless the same shall be in wiiting and signed by an executive
officer of AmSouth, and then such waivel or consent shall be effective only
in this specific instance and for the gpecific purpose for which given. No
notice to or damand on the Borrower in any case shall entitle the Borrower
to any other or further notice or demand in similar or other circumstances.

SECTION 6.06. Lnnﬂlnxdzlnnnntlﬂnlnninnnhin- Any sale of the

Property upon default 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. Entg;ggghiligg.% If any provision of this Mortgage
is now or at any time hareafter becomes; invalid or unenforceable, the other
provisions hereof shall remain in full force and effect, and the remaining
provimions herecof shall be construed tu}affactuati thes provisions hereof.

SECTION 6.08, hppligntign_gﬁ_fnxmgn;ﬁ. If the Lisns created by
this Mortgage are invalid or unenforceable as to any part of the Obliga-

tions or are invalid or umenforceable as to any part of the Property, the
unsecured or partially secured portion of the Obligations shall be com-
pletely paid prier to the payment of the remaining and secured or partially
secured portion of the Obligations, and all payments made on the Obliga-
tions, 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 secured
or not fully secured by said Liens created hereby.

SECTION 6.09. Qthlx_Hnx;nnﬂ:llﬁnsunhixinﬂ_nhnﬂLnnd- The Borrower

hereby authorizes the holder of any other mortgage encumbering any of the
feal Property to disclose to AmSouth from time to time and at any time the
following information: (i) the amount #f debt secured by such mortgage:
{ii) the amount of such debt that 1is unpaid; (1i1) whether such debt is or
has been in arrears; {(iv) whether there'is or has been any default with
regpect to such mortgage or the debt secured thereby; and (v) any other
information regarding gsuch mortgage or tha debt secured thereby that

AmSouth may requeet from time to time. i

The Borrower axpréssly agrees Lu comply with the terms of any
other mortgage encumbering any of the Real Property and agrees not to
congent to or permit any amendment or modification thereof without the
prior written consent of AmSouth. The Borrower further agrees that if
default should be made in the payment of principal, interest or any other
gsum secured by any other mortgage encumbering any of the Real Property.
AmSouth 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
sdvance is made at the rate provided for in the New AmSouth Loan Note. orx
the highest rate permitted by law, whichever is less, and any gum &0

advanced with interest shall be a part of the Obligations.
| i
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SECTION 6.10. Meaning of Particular Termg- The words “Borrower"”

and “AmSouth” shall include their respective successors and asgigns. The
term "Borrower"” as used in this Mortgage refers to each of the undersigned,
jointly and severally, whether one or more natural persong, corporations,
associations, truste, partnerships or ther entities or organizations.
SECTION 6.11. Advances by AmSguth. If the Borrower shall fail to
comply with the provigsiong hereof with respect to the securing of insur-
ance, the payment of Liens or Impositions, the keeping of the Property in
repair, the performance of the Borrower's obligations under any Tenant
Lease or any Construction Document, the paymant or performance of any prior
mortgagesg, 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, AmSouth 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 BHorrower agrees te repay all
such sums advanced upon demand, with interest from the date such advances
are made, at the rate provided for in the New AmSouth Loan Note, or the
highest rate permitted by law, whichever shall be less, and all sums so
advanced with interest shall be a part of the Obligationg. The making of
any such advances shall not be construed as a waiver by AmSouth of any
Event of Default resulting from the Borrower's failure to pay the amounts
paid. ‘

SECTION 6.12. RBelease or Extension by AmSouth. AmSouth, without
notice to the Borrower and without in any way affecting the rights of

AmSouth 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
Obligations 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 Cbhligations or to
waive the prompt and full performance of any term, condition or covenant of

the New AmSouth Loan Note or any of thaiuthur Loan Documents.

I (] XN

SECTION 6.13. Partisl Paymepnts. Acceptance by AmSouth of any
payment of less than the full amount due on the Obligations shall be desmed
acceptance on account only, and the faiiure of the Borrower to pay the
entire amount then due shall be and continue to constitute an Event of
Default, and at any time thereafter and until the entire amount due on the
Obligations has been paid., AmSouth shall be entitled to exercise all rights
conferred on it by the terms of this Mortgage in case of the occurrence and
continuance of an Event of Default. !

SECTION 6.14. HNotices. Any notice provided with respect to this
Mortgage shall be conclusively deemed to have been received by a party
hereto and be effective on the day on which delivered by hand or sent by
facsimile transmigsion to gsuch party at the address set forth below (or at
guch other address as a party shall specify to the other party in writing)
or if sent by registered or certified mail, on the third business day after

the day on which mailed to such address)

!
i
[
I
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(a) If to the Borrower, at: bnniul Oak Mountain Limited FPartner-
ship, 1200 Corporate Drive, Birmingham,:hlahama 35242-2940, Attention:
Mr. Stephen R. Monk, fax number (205) 995-0526; and

(b)) If to AmSouth, at: Commercial Real Estate Loan Department,

Fifth Floor, AmSouth-Sonat Tower, 1900 Fifth Avenue North, Birmingham,
Alabama 315203; fax number (205) 326-4075.

1

SECTION 6.15. Release of [ots and Parcels. So long as no Event
of Default shall have occurred and be continuing, any Lot in the Project

that is part of a recorded Subdivigsion Plat approved by AmSouth, and any
other Parcel in the Property that is acceptable to AmSouth, may be sold for
a gsales price conforming to the requirements of Section 6.18 of the Con-
struction Loan Agreement and in connection with such sals may be released
from the Lien of this Mortgage by the Borrower upon payment to AmSouth of
the Net Sales Proceeds of such Lot or Parcel, accompanied by a signed copy
of the closing statemsnt showing the selling price and computation of the
Net Sales Proceeds. Upon payment to AmSouth of the Net Sales Proceeds with
respect to any Lot or Parcel, AmSouth agrees to execute and deliver to the
Borrower a partial release of said Lot or Parcel from the Lienm of this
Mortgage prepared by the Borrower and satisfactory to AmSouth. AmSouth
shall apply the Net Sales Proceeds in accordance with the Forbearance
Agreement, if the Forbearance Agreement is then in effect, If not, AmSouth
may apply the Net Sales Proceeds to thn!raﬂuction of the Obligations
secured by this Mortgage in such order and proportions as AmSouth, in its

sole discretion, may elect, | .

! -
[

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

until a written mortgage satisfaction instrument executed by one cof
AmSouth's officers is filed for record in the county in which the Land is
located, even if the Borrower should pay all of the Qbligations owing to
AmSouth at any one time. Except as otherwise expressly provided in this
Mortgage, no satisfaction of this Mortgage shall in any way affect or
impair the representations, warranties,. agreements, covenants, obligations,
duties and liabilities of the Borrower br the powers, rights and remedies
of AmSouth under thie Mortgage with respect to any transaction or event
occurring prior to such satisfaction, all of which shall survive such satis-
faction. HNotwithstanding anything to the contrary set forth elsewhere in
this Mortgage, upcn the Borrower's written request, AmSouth shall be obli-
gated and does hersby agree to satisfy }ts Lien under this Mortgage when
all of the following conditions shall have been fulfilled: (a) all of the
Greystone Obligations shall have been paid in full and the applicable
period for avolding or setting aside such payment under bankruptcy or
Insclvency laws shall have expired, (b) AmSouth shall not be obligated to
extend any further credit pursuant to the Greystone Obligations, and {e¢) if
any portion of the Hawkins Letter of Credit or the Singleton Letter of
Credit shall then be outstanding, the Borrower shall have complied with
the remainder of thls Section 6.16. If any portion of the Hawkins Letter
of Cradit or the Singleton Letter of Credit shall be outstanding when the
Borrower degires that this Mortgage be terminated by AmSouth, the Borrower
shall, unless otherwise agreed by AmSouth in its scole discretion, make a

|
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cash prepayment to AmSouth on the date such termination is desired in an
amount equal to the then-outstanding amounts available to be drawn under
the Hawking Letter of Credit and the Singleton Letter of Credit, and
AmSouth shall hold such prepayment in an interest-bearing cash collateral
account in the name and undar the sole control of AmSouth {(which account
shall bear intersast at AmSouth's then-current rate for such accounts) as
securlty for the Hawkins/Singleton Reimbursement Obligations.
shall not constitute an asset of the Borrower or any other Daniel Obligor,
but shall be subject to the Borrower's rights under this Section 6.16.
AmSouth ghall from time to time debit such account for the payment of the
Smith/Hawkins Reimbursement Cbligations as the same become dAue and payable
and shall promptly refund any excess funds (including interest) held in
said account to the Borrower if and when hu amounts shall remain outstand-
ing under the Hawkins Letter of Credit and the Singleton Letter of Credit
and all of the other Greystone Obligations shall have besen paid in full.
Subjact to tha Forbaarance Agrasment, thaiﬂnrrnwar shall remain liable for
any Obligations in excess of the amounts Faid from such account.

SECTION 6.17.

2442/2-1094
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IN WITNESS WHERECOF, the undarsiqﬁed Daniel Oak Mountain Limited
Partnership has caused this instrument to be executed by its duly
authorized general partner on thes date first writtgn abova.

OAK MOUNTAIN,

el

Forbearance Agreemept. This Mortgage is subject to

all of the provisions of the Forbearance Agreement, and in the event of a

conflict betwean the provigions of this Mortgage and the provisions of the
Forbearance Agreement, the provisions of the Forbearance Agreement shall be
controlling. |

]
DANIEL OAK MOUNTAIN LIMITED PARTNERSHIP

b
By DANIEL REALTY INVESTMENT CORPORATION -
Its Gpneral Partner
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STATE OF M_.Amfé(gg )
t 3
COUNTY GF\:LL /1)

1, the undersigned, Notar

e e . e U mP—— = b L ¢ e — ekt Sy s =i -

Publi
v

¢ in a

L

State, hgreby cgrtify that (A <
as Z{ U;u.ﬂ Q‘M. of DANIEL REALTY INVESTM

MOUNTAIN, an Alabama corporation, General Partn

Tel'=
e

for sald County in said
, WhOos® name
CORPORATION - OAK

er of DANIEL OAK MOUNTAIN

LIMITED PARTNERSHIP, an Alabama limited partnership, is signed tec the
foregoing instrument, and who ig known to me, acknowledged before me on
this day that, being informed of the contents of said instrument, he, as
such officer, and with full authority, executed the same voluntarily for
and ag the act of said corporation, acting in its capacity as General

Partner of sald limited partnership.

, 1991,

—GIVEN under my hand and official seal, this (Qt - day
of _ < l&;ygg_f ;

[NOTARIAL SEAL)

This instrument preparsed by:

Douglas T. Arendall

MAYNARD, COOPER, FRIERSON & GALE, P.

1901 Sixth Avenue North

2400 AmSouth/Harbert Plaza
Birmingham, Alabama 35203-2602
(205) 254-1000

LT 1099

My Commission expirest
My Commiasion Expires July ), 1981

1

C.

o

LA

Notary Public \

it
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Tract I - Lots 3, 4, 9, 11, 15, 21, 22, 23, 24, 25, 26, 27,
28, 29, 30, 31, 34, 37, 40, 41, 42, 43, 44, 46, 104, 109,
113, 115, 116, 117, 118, 121, 122, 123, 124, 125 and 126,
according to the Survey of Greystone lst Sector Phase 1, as
recorded in the Office of the Judge of Probate of Shelby
County, Alabama, in Map Book 14, page 91l.

Tract II - The following described property situated in
Sections 32 and 33, Township 1B South, Range 1 West, Shelby
County, Alabama: | |

Commence at the northeast corner of said Section 32, thence
run south 0° 51*' 42" west along the east line of said
Section 32 for a distance of 1,039.75 feet to the point of
beginning; thence run south 80° 55°' 57" east for a distance
of 30.02 feet to a point; thence run north 33° 30' 56" east
for a distance of 104.94 feet to a point; thence run south
§7° 39° 08" east for a distance of 133.52 feet to a point;
thence run north 67° 31°' 12" east for p distance of 102.22
feet to a point; thence run north 30° 87°' 08" east for a
distance of 105.74 Eeet to a point; thence run north 25°
18' 07" east for a distance of 719.57 feet to a point;
thence run north 19° 14° 45" east for a distance of 328.54
feet to a point; thence run north 57° 43°' 07" east for a
distance of 173.41 feet to a point; thence run south 0° 28°
331* wast for a distance of 493.64 feet to a point; thence
run south 46° 31°' 38" east for a distance of 66.09 feet to
a point; thence run south 10° 53° 37" west for a distance
of 113.01 feet to a point; thence run south 26° 58' 587
east for a distance of 133.53 feet to a point; thence run
south 63° 47' 26" east for a distance of 163.17 feet to a
point on a curve to the left having a radial bearing in of
north 89° 04' 40" east, a radius of 438.39 feet and a
central angle of 11° 34' 54"; thence run in a southeasterly
direction along the arc of said curve for a distance of
A8.61 feet to a point; thence run south 12° 30° 14% east
for a distance of 155.00 feet to a point on a curve to the
right having a radial bearing in of south 77* 29*' 46" west,
a radius of 820.68 feet and a central angle of 29° oo+ 00"
thence run in a southeasterly to southwesterly direction
along the arc of said curve for a distance of 415.38 feet
to a point; thence run south 16° 29' 46" west for a
distance of 200.00 feet to a point on the intersection

173422731004
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of Greystone Drive (a private 'roadway) and King Stables
Road (a private'rnadway) in Greystone 1lst Sector Phase 1
as recorded in Map Book 14, Page 91, in the office of the
Judge of Probate, Shelby County, Alabama, said point being
on a curve to the right having a radial bearing in of
north 73° 30' 14* west, a radius of 25.00 feet and a
central angle of 90° 00' 00"; ‘thence run in a
southwesterly to northwesterly direction along the arc of
said curve and also along the northeast right of way of
King Stables Road for a distance of 39.27 feet to a point;
thence run north 73°¢ 30°' 14" west along said northeast
right of way for a distance of 202.55 feet to a point on a
curve to the right having a radial bearing in of north 16°
279' 46" east, a radius of 1,169.34 feet and a central
angle of 10° 52' 34"; thence run in a northwesterly
direction along the arc of said curve and also along said
northeast right of way for a distance of 221.97 feet to a
point; thence run south 27° 227 20" west crossing said
King Stables Road for a distance of 60.00 feet to the
northwest corner of Lot 126 in said Greystone l1lst Sector
rhase I; thence continue south 27° 22°' 20" west along the
northwest line of said Lot 126 for a distance of 176.25
feet to a point on the northeast line of Lot 125 in said
Greystone 1st Sector Phase I; thence run north 62° 28°' 38"
west along the northeast line 'of said Lot 125 for a
distance of 17.16 feet to the northwest corner of said Lot
125; thence run south 31° 22°' 48" west along the northwest
line of Lots 125, 124, 123 and 122 in said Greystone lst
Sector Phase I for a distance of £39.34 feet to the
northwest corner of Lot 121 in said Greystone 1st Sector
Phase I; thence run south 40° 50' 29" west along the
northwest line of said Lot 121 for a distance of 121.62
feat to the northwest corner of Lot 120 in said Greystone
1st Sector Phase I; thence run gouth 34° 39°*' 12" west
along the northwest line of Lots 120 and 119 in said
Greystone lst Sector Phase I for a distance of 200.11 feet
to a point; thence run south 47° 49°' 3%" west along the
northwest line of Lots 119 and 118 in said Greystone lst
Sector Phase I for a distance of 195.26 feet to the
northernmost corner of Lot 117 in said Greystone 1lst
Sector Phase 1; thence run south 44° 53* 27" west along
the northwest line of Lots 117, 116 and 115 in said
Greystone lst Sector Phase I for a distance of 337.35 feet
to a point; thence run south 29° 08* 15" west along the
northwest line of Lots 115 and 114 in said Greystone lst
Sector Phase I for a distance of 179.95 feet to a point;
thence run south 54° 3%°' 05" west along the northwest line
of said Lot 114 for a distance of 48.12 feet to a point;
thence run south 5° 19°' 35" west along the west line of
Lots 114, 113 and 112 in said Greystone 1st Sector Phase I
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for a distance of 320.00 feet to a point on the
northernmost corner of Lot 11l in said Greystone 1lst
Sector Phase I; thence run south 47° 59%° 48" west along
the northwest line of Lots 111 and 110 in said Greystone
1st Sector Phase I for a distance of 182.48 feet to the
northeast corner of Lot 109 in said Greystone 1lst Sector
Phase I; thence run north 47° 20' 45" west along the
northeast line of said Lot 109 for a distance of 130.00
feet to the northeast corner ﬂfiLDt 108 in said Greystone
1st Sector Phase I: thence run south 72°¢ 39*' 15" west
along the northwest line of said Lot 108 for a distance of
50.00 feet to a point; thence run north 58° 57' 19% west
along the northwest line of said Lot 108 for a distance of
40.81 feet to a point; thence run south 67° 20°' 12" west
along the northwest line of said Lot 108 for a distance of
200.00 feet to the northwest corner of Lot 107 in said
Greystone 1st Sector Phase I; thence run south 7°¢ 20°' 12"
west along the west line of said Lot 107 for a distance of
125.00 feet to a point; thence run south 12° 39 48" east
along the southwest line of Lots 107 and 105 in said
Greystone lst Sector Phase I for a distance of 220.00 feet
to the northeast corner of Lot 104 in said Greystone lst
sector Phase I; thence run south 74° 20° 12" west along
the northwest line of Lots 104 and 103 in said Greystone
1st Sector Phase I for a distance of 270.51 feet to the
northwest corner of said Lot 103; thence run south 10° 42°
57* east along the southwest line of said Lot 103 for a
distance of 160.05 feet to a point on the northwest right
of way of Shandwick Place (a private roadway) in saild
Greystone lst Sector Phase I; said point being on a curve
to the right having a radial bearing in of north 10° 42°
57" west, a radius of 289.52 feet and a,central angle of
1° 59°* 04"; thence run in a southwesterl¥y’ direction along
the arc of said curve and also along said northwest right
of way for a distance of 10.03 feet to a point; thence run
south 8° 43*' 52" east crossing said Shandwick Place for a
distance of 60.00 feet to the northwest corner of Lot 48
in said Greystone 1lst Sector Phase I; thence continue
south 8° 43' 52" east along the southwest line of said Lot
48 for a distance of 210.40 feet to the southwest corner
of said Lot 48; thence run south 81° 12°' 19" west for a
distance of 401.50 feet to a point; thence run north 61°
52* 13" west for a distance of 91.66 feet to a point;
thence run horth 12° 57' 12" west for a distance of 545.86
feet to a point; thence run north 8° 45° 307 west for a
distance of 170.13 feet to a point; thence run north 12°
28' 01" east for a distance of 177.77 feet to a point;
thence run north 16° 33°* 28" east for a distance of 378.52
feet to a point; thence run north 29° 26' 52" east for a

distance of 485.09 feet to a point; thence run north 4°
I
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41' 46" west for a distance of|114.76 feet to a point;
thence run north' 45° 14' 29" west for a distance of 70.04
feet to a point; thence run north 5° 06' 49" west for a
distance of 123.71 feet to a point; thence run north 41°
55' 46" east for a distance of!347.92 feet to a point;
thence run north 38° 08' 46" east for a distance of 348.81
feet to a point; thence run north 23° 38°' 35" east for a
distance of 407.34 feet to a point; thence run south 53°
21 08" east for a distance of 223.55 feat to a point;
thence run north 30° 38' 52* east for a distance of 267.58
feet to a point on a curve to the left having a radial
bearing in of north 59°¢ 21° 087 west, a radius of 25.00
feet and a central angle of 867 03' 18"; thence run in a
northwesterly direction along the arc of said curve for a
distance of 37.55 feet to a point on a reverse curve to
the right having a radial bearing in of north 34° 35°' 33"
east, a radius of 774.50 feet and a central angle of 12°
44°' 46"; thence run in a northwesterly direction along the
arc of said curve for a distance of 172.30 feet to a
point; thence run north 42°¢ 39°' 427 wast for a distance of
72.14 feet to a point; thence run north 372 14°' 42* east
for a distance of 42.02 feet to a point; thence run south
g0° 55° 57" east for a distance of 646.84 feet to the
point of beginning; said Tract: II containing 100.732
acres, more or less. T

9

TOGETHER ALSO WITH THE FOLLOWING: .

(a) All and singular the reversions and remainders in
and to said tracts of land hereinabove described (the
“Tracts®) and the tenements, hereditaments, easements,
rights of way or use, rights (including_gmineral and mining
rights, and all water, oil and gas rights), privileges,
royalties and appurtenances to. the Tracts, now or
hereafter belonging or in anywise pertaining thereto,
including but not limited to (but subject to the prior
rights, if any, of other persons) any right, title,
interest in, to or under any agreement or right granting,
conveying or creating, for the benefit of the Tracts, any
easement, right or license in any way affecting other
property and in, to or under any streets, ways, alleys,
vaults, gores or strips of land adjeining the Tracts or
any parcel thereof, or in or to the air space over the
Tracts, all water, water courses, water rights and water
stock, and all claims or demands of Daniel Oak Mountain
Limited Partnership (the »Borrower”) either at law or in
equity, and possession or expectancy of, in or to the same;

(b) all rights of the Borrower in and to any
easement, gquasi-easement, servitude, right of way,

A4

|
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covenant running with the land:ur license for the purpose
of access, ingress or egress over, under, across, through
or upon the land other than the Tracts forming the
development of which the. Tracts are a part (the "Other
Property®*) to or from the Tracts, now or hereafter created
or reserved, pursuant to (i) the Reciprocal Easement
Agreement dated as of January 1, 1990 between the Borrower
and Daniel Links Limited Partnership, which instrument is
recorded in the Office of the Judge of Probate of Shelby
County, Alabama in Deed Book 312, page 274, as amended
(the "Reciprocal Easement Agreement"), (ii) the Greystone
Residential Declaration of Covenants, Conditions and
Restrictions dated November 6,11990 by the Borrower, which
instrument is recorded in the Office of the Judge of
Probate of Shelby County, Alabama in Deed Book 317,

page- 260, as amended and as may be extended to the Other
Property (the »peclaration of Covenants"), and {(iii) any
other express or implied grant  or reservation, the rights
described in this clause (b) being subject to and used in
common with the Borrower, its successors and assigns, and
any other parties having rights or interests therein;

(c) all rights of the Borrower in and to any
easement, quasi-easement, sarvitude, right of way,
covenant running with the land or license for the purpose
of installing, erecting, replacing, relocating,
maintaining and operating any and all wtilities necessary
or convenient for the use of any portion of the Trackts,
including but not limited to master television and/or
cable systems, security and similar systems, publicly or
privately owned and operated electrical, gas, telephone,
water and sewer services, storm drains ;and sewers,
drainage systems, retention ponds, lakéﬁf bagins and
facilities, lines, pipes, conduits, equipment, machinery
and other apparatus and appurtenances necessary oI
otherwise reasonably required 1in order to provide any
utility service to any portion of the Tracts over, under,
across, through or upon the Other Property, now or
hereafter created or reserved, pursuant to (i) the
Reciprocal Easement Agreement, (ii) the Declaration of
Covenants, and (iii) any other express OI implied grant or
reservation, the rights described in this clause (c) being
subject to and used in common with the Borrower, 1its
successors and assigns, and any other parties having
rights or interests therein;

(d) a permanent, perpetual and non-exclusive easement
over and upon, and the right to use for pedestrian and
vehicular travel and transportation purposes, for access

to the Tracts, Hugh Daniel Drive as described in Exhibit C
| |

i
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Reciprocal Easement Agreement;

L/T432/1-1054 : '

|
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to the Reciprocal Easement Agreement, which easement to
and rights to use Hugh Daniel Drive shall be subject to
and used in common with the Borrower, 1ts SucCCessSOIS and
assigns, and any other parties having rights or interests
therein and shall also be subject to the terms and
conditions set forth in Paragraphs 4(b) and 4(c) of the
|

(e) all rights of the Borrower as "Developer™ under
the Declaration of Covenants, including but not limited to
Peveloper's right to appoint and remove members of the ARC
(as defined in the Declaration of Covenants); provided,
however, that unless and until Foreclosure shall have
occurred the Borrower may exercise all such rights;

(f) all rights of the Borrower to 80,000 gallons per
day of the Guaranteed Capacity under Agreement dated
September 28, 1988, between D % D Water Renovators, Inc.
and Shelby County, Alabama (the "Agreement”) and under
Assignment dated September 29, 1933, between D & D Water
Renovators, Inc., Daniel Realty Corporation and Dantract,
Inc. and Assignment dated September 7, 19893, between the
Borrower and Dantract, Inc. {(collectively, the
"Assignments*), and all related rights under the Agreement
and the Assignments with respect te such 80,000 gallons
per day of Guaranteed Capacity; .

1
L 3

(g) all rights of Borrower under Covenant and
Agreement for Water Service dated April 24, 1989, between
Dantract, Inc., Daniel Realty Company and Shelby County,
insofar as such instrument relates to or henefits the
Tracts or any part thereof; and: :

(h}) all other rights and interest in the Tracts or
arising therefrom, including but not limited to all rents,
issues and profits therefrom, proceeds of any sale or
other disposition of all or any part thereof, proceeds of
any condemnation thereof and proceeds of casualty
insurance relating thereto, :

i

L
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Part #

3-0514
3-0477

3290-211

3-0478
3296-6
2-4779
251163
32121-25
253-59
3-4510
3-2251
3-5794
57-4910
3-5084
3-1852

Miscellaneous Items: spark p]ugs,%string trimmer cord, etc.
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. Equipment Parts on Hand - -Gy

Toro Greensmaster 105

[
Description

T/

Quantity

Friction Disc
. Clutch Plate

Washer

[EE R ——— ] )] T onrw——

Spring

Lock Nut
Universal Drivér
Bearing

Roll Pin

—_——— e == -

0il Seal |

Pull Arm % .
Belt ,

Bedknife E

Screws .

Shaft

Pad

5
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Part #

44-2230
33-1300
36-4630
22-4600
18-6370
18-7550
18-7530
18-7460
12-8140

-l
4
. :
o :
"1 |
- )
£ .
} ;
n
£
1
l‘.

: Toro Sand'Prn

Description

Coupling

Air Filter
"S" Link
Pivot Bracket
Chain

Arm's Rake
Arm's Rake
Rake Bar

Switch Ignition

ETR
B

Quantity

—



800k 34 8mce 260

Part #

249-39

63-8300
43-2550
£3-9660
21-1830
231-101
23-105

44-2230
67-8110
29-6160
42~-39100
43-5910
27-7110
29-6930
23-2410
21-0890
49-8320
253-138
12-1509
63-8400
26-1580

: 322D Toro Groundsmaster

Descriotion

Hood Latch

Fuel Filter
Fuel Filter
y-Belt P.T.O
Spring

Tire

Tire

Coupling P.T.O.:
011 Filter
Switch

Fan Belt | .
Fan Belt

Air Filter
Switch-Safety
Blade

Belt

Bearing

Qil Seal

Wheel Assembly
Wheel Assembly

Wheel Spacers

""""

Quantity

2
1
|

N N WO W W
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lrrigation Parts and Tools - 2/1/91
. i

i
Description i

1" swing jnint%

1" x 3" nipple -

1 1/2" repair coupier
1 1/2" tee

1 1/2" 90°

1 1/2* a5°

2" x 1 /2" reducer
2" male adaﬂte;

o y 1 1/2" end cap (Pierce)
2« 90% (Pierce)

2" 45° (Pierce)

'i-

2" tee

2" repair cnupier (Pierce)

2 1/2" tee

2 1/2" repair coupler {Pierce)
2 1/2% repair Euupler {Flow)
2 172* 90°

2 1/2" 45°

2 1/2" male adaptor

2 1/2* x 2" reducer

3* x 2 1/2" reducer

3" male adaptor

3* female adaptor

3" repair coupler

'f!EJi

.
I"‘ .

Quantity
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Nw
Nw
Nw
Nw
Nw
Nw
Nw
Nw

Nw

8000
8000
8000
8000
8000
8000
8000
8000
8000

3" tee

3" x 3" x 2 lfé" tee

4" x 3" reduceé

4" repair coupler

1 1/2" swing jﬁint

1 1/2" «x 3"'ni;ple

1 1/2" x B“'niﬁple

1 1/2% x 12" nipple

2" x 3" nipn}e%

2 /2" x 2" bu%hing

" x 2 1/2° bﬁéhing

3" nipple |

2" angle valve; brass

2 1/2" angle v%lve, bra;5
1* hand valve, brass

1" air re]easef

DBY splice kit

3m splice kit ;
timing wrench é

pump & current monitor

triac module

communication cable bracket assembly

power supply
3A F.B. fuses °

1/2 A F.B. fuses

3 2A Slo-Blo fuses

modem board

19
75
25
30
55
15
22
16

73
16

10
25
10

wi
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Nw 8000

Nw 8000

654-01-57
655-01-58
674-01-70
674-01-73
694-01-91

v transformer

hydraulc cnnverter
PVC cement

PVC primer

521 locater ;
A-frame (fault finder)
Satellite

6" repair cnupfer

8" repair cnupier
gprinkler headﬁ
sprinkler heads
sprinkler heads
sprinkier headé
sprinkler headg

10" round valve boxes
14" square valve boxes
15" square valve boxes
Z20" square vaIQe boxes
wire - copper tgruund)
#12 AWG white wire

#12 AWG black wire

#12 AWG green wire

#6 AWG white

418 AWG communication cable
control tubing

6" x 1" flo cﬁntrn1 saddies

6" x 2" flo control saddles

i 8

10 cans

10 cans

17

n B on

14

2 rolls
1/2 roll
1/2 rold
1/2 roll
1/2 roli

1 roll

3 rolls
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Tools:

| * x 1" flo
3" x 1 1/2°
3" x 2" flo
2i1f2“ x 2"
2 1/2" x 1"
2" x 1 1/2"
8" x 1 1/2"

-
" EmamET—T  ErE—T — m—— —— =

cnﬁtrul saddles
F]ﬁ control saddles
cngtrn1 saddles
flo control saddles
flﬁ control saddles
fl& control saddies

f16 control saddles

6 x 2" APAC saddles

8" x 2" APAC sadd1es

roller base sprinkler

474 quick cuup1er

Cl100 coupler key 1*

pipezwrench 24"

pipe wrench 18

pipe wrench 14"

crescent wrench 15"

crescent wrench &"

hack saw

fish tape 200 feet

valve key

Lenox PYC saw

12" saw blades

18" saw blades

15" channel lock pliers

10* channel lock pliers

snap ring pliers

standard 51ip?p1iers

10
10

-~ W N B

12

— s s
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vise arip pliers

7" lineman's pliers

wire strippers 18 gauge
needle nose pfiers

chain ﬁrench 12"

ball pin hammer

rubber mallet

4 inl file

test 1ight

10" standard screw drivers
6" standard screw drivers
3" standard screw drivers
10" hex screw driver =
8" hex screw driver

7" hex screw Jriver

6" hex screw driver

3" hex screw driver

vise - D44 |

sledge hammer 8 1b.

T

.r'. . -



{Permitted Encumbrances)

EXHIRIT B
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1. The Lien for ad valorem taxes and library and fire district
dues on the Property so0 long as such taxes and dues are not delinquent.

2. The
Tenant Leases, if

3. The
mortgagee's title

leasehold interest of the tenants under the Existing

any.

exceptions set forth in Schedule B. Part II of the
insurance policy igsued or to be issued pursuant to that
certain Title Insurance Commitment No. 67426 prepared by First American
Title Insurance Company, by Cahaba Title, Inc., having an effective date of
June 6, 1991, at B:00 a.m., to the extent only that such exceptiong refer
axpressly to instrumeats recorded against, or otherwise specifically
affect, the Property and not to any general, standard or similar exceptions

that may appear in said policy.

4. General utility sacsements necessary for the development of

the Property.

BODK 348?&% 266
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ANNEX A
Defined Terms

i - The indebtedness evidenced by the
Acquisition Note and all other amounts now Or hereafter
owing to AmSouth under or in connecticn with the
Acquisition Loan Documents.

- The following described

documents and all other documents, heretofore or hereafter
executed, evidencing, securing or otherwise axecuted in
connection with the Acquisition Loan, as amended from time

to time:

{a) the Acquisition Note;

(b) Assignment and Security Agreement dated as of
November 4, 1986, between Daniel Realty Investment

Corporation, Daniel U.S. Properties Investment
Corporation and AmSouth, as amended by First Amendment

thereto dated as of May 13, 1988, and by Second
Aamendment thereto dated the Closing Date; and

(c) Second Restated Term Loan Agreement dated
November 4, 1986, between Daniel Realty Corporation,
Daniel Realty Company, Daniel Commercial and AmSouth.

S Acquisition Note - Consolidating Promissory Note, dated
%he Closing Date, in the principal amount of $£750,000,
executed by Daniel Realty Corporation, Daniel Realty
Company and Daniel Commercial, payable™to AmSouth.

a national banking

ok 348rue 267

AmSouth ~ AmSouth Bank N.A.,
association.

Closing Date - June 6, 1991,
i - Daniel Commercial Properties, Ltd.,
a Virginia limited partnership.
Daniel Corporation - Daniel Corporation, an Alabama
corporation,.

Daniel Links - Daniel Links Limited Partnership, an
Alabama limited partnership.

Daniel Oak Mountain - Daniel Oak Mountain Limited

Partnership, an Alabama limited partnership.

1/2218/8~1004
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Daniel Obligors - Paniel Corporation, Daniel Links,
Danliel Oak Mountain, Daniel Realty Company, Daniel Realty

Corporation, DRIC and Daniel Commercial.

Daniel Realty Company - Daniel Realty Company, a New

York general partnership. :

Daniel Realty Corporation - Daniel Realty Corporation,

an Alabama corperation.

DRIC - Daniel Realty Inveﬁtment Corporation ~ QOak
Mountain, an Alabama corporation and the sole general
partner of Daniel Oak Mountain and Daniel Links.

Exist ] USF&G Reiml ¢ Obligat] — The
obligation of Daniel Oak Mountain and Daniel Realty Company

to reimburse AmSouth in the principal amount of $1,981,232,
representing the amount drawn, by draft dated March 19,
1991, by USF&G on AmSouth's Letter of Credit No. S302630,
as amended, issued by AmSouth to USF&G at the request of
Daniel Realty Company, together with interest thereon and
other fees and charges payable with respect thereto,
evidenced by the Existing USF&G Reimbursement Obligation
Note.

Exist; USFSG Reim] nt Obligati Note -
Reimbursement Ncte, dated the Closing+*Date, in the

principal amount of $1,9%81,232, executed by Daniel Qak
Mountain and Daniel Realty Company, payvable to AmSouth,
evidencing the Existing USF&G Reimbursement Obligation.

Forbearance Agreement - Forbearance and Modification
Agreement, dated as of the Closing Date, between AmSouth,

the Daniel Obligors and other parties.
Forbearance Period - The period of time during which

AmSouth agrees, under the terms ¢f the Forbearance
Agreement, to forbear from exercising its rights and
remedies on account of any default under the Loan Documents.

Golf Course Loan - The indebtedness evidenced by the
Golf Course Note and all other amounts now or hereafter

owing to AmSouth under or in connection with the Golf
Course Loan Documents.

Golf Course Loan Documents - The following described

documents, and all other documents, heretofore or hereafter

executed, evidencing, securing or otherwise executed in
connection with the Golf Course Loan, as amended from time

to time:

1/3219/2-1004
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(a) the Golf Course Lban Note;
l

' L

(b) the Golf Course Loan Mortgage;

{(c) Guaranty of Paymeht and Completion dated
September 28, 1990, executed by Daniel Realty Company,
Daniel Realty Corporation and Daniel Corporation in
faver of AmSouth; i

(d) Assignment of Rents and Leases dated
September 28, 1990, executed by Daniel Oak Mountain and
Daniel Links in favor of AmSouth and recorded in the
Probate Office in Book 312, page 372;

(e) various Uniform Commercial Code Financing
Statements filed in the Probate Office and in the
Office of the Secretary of State of Alabama;

1

(f}) Construction Loan Agreement between Daniel
Oak Mountain, Daniel Links and AmSouth dated
September 28, 1990; ;

(g) Borrower's Affidavit executed by DRIC dated
September 28, 1990; .

(h) Assignment of Borrower's Interest in Contract
Documents dated September 28, 1990,. executed by Daniel
Qak Hountain and Daniel Links in favor of AmSouth;

(i) Assignment and Security Agreement dated
September 28, 1990, executed by DRIC and Daniel Realty
Corporation in favor of AamSouth and related financing
statements filed in the Office of the Becretary of
State of Alabama; o

(j} Inter-Creditor Agreement dated September 28,
1990, between USFAG, amSouth, Daniel Oak Mountain and
Daniel Links, recorded in the Probate Office in
Book 312, page 392; |

1
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(k) the Golf Course Lﬁan Tri-Party Agreement;

(1) Pledge Agreement dated September 28, 1990,
executed by Daniel Oak Mountain in favor of AmSouth; and

(m) Term Loan hgreamaﬁt dated September 28, 1990,
hatween Daniel Oak Mountain, Daniel Links, Daniel
Realty Company and AmSouth.

Golf Course Loan Mortgage - Mortgage and Security
Agreement dated September 28, 1930, executed by Daniel QOak

5

-3
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Mountain and Daniel Links in favor of AmSouth and recorded
in the Probate Office in Book: 312, page 331, as amended by
First Amendment therato deted the Closing Date.

Geolf Course Loan Note - Promissory Note dated
September 28, 1990, in the principal amount of $7,000,000
executed by Daniel QOak Mountain and Daniel Links payable to
AmSouth, as amended by First Amendment thereto dated the
Closing Date. :

F
f

Golf Course Loan Tri-Party Agreement - The letter

agreement dated September 28, 11990, executed by Daniel Oak
Mountain, Daniel Corporation, :DRIC, Daniel Realty
Corporation, AmSouth and USF&G.

Golf Course Property - The real property situated in
Shelby County, Alabama, described in Exhibit A-1 to the
o

Golf Course Mortgage. |
Greystong Loan Documents 4 The Golf Course Loan

Documents, the Infrastructure Loan Documents, the New
AmSouth Loan Documents and the $143,000 Loan Documents.

Greystone Obligations - All Obligations under the

Greystone Loan Documents. |
Hawkins Letter of Credit % AmSouth's Irrevocable
Standby Letter of Credit No. S303461 in the amount of
$1,000,000, dated March 2, 1990, issued in favor of Dorothy
Deanna Hawkins for the account of Daniel 0Oak Mountain,.

Reimbursement Agreement between Denlel'Oak Mountain and
AmSouth dated February 16, 1990, with respect to the
Hawkins Letter ¢of Credit and the Singleton Letter of
Credit, as amended by First Amendment thereto dated the

Closing Date. i

Reimhurnement Heteu. eaeh dated the Cleeing Date, in the
principal amount of $1,000,000 each, executed by Daniel Oak
Mountain, payable to AmSouth, evidencing the
Hawkins/Singleton Reimbursement Obligations.

Hawkins/Singleton Reimbursement Obligations - The
obligation of Daniel Oak Mountain under the
Hawkins/Singleton Reimbursement Agreement to reimburse
AmSouth for all amounts drawn under the Hawkins Letter of
Credit or the Singleton Letter of Credit, or both, together
with interest thereon and all ‘other fees and charges with

L/1210/1~1094
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respect thereto, evidenced by ‘the Hawkins/Singleton
Reimbursement Obligation Notes.

lnizﬂﬁtzngtu;gdpﬁh;_- Theilnfrastructure Loan, the

Existing USF&G Reimbursement Obligation, the
Hawkina/Singleton Reimbursement Obligations, the $143,000
Loan and all other amounts now or hereafter owing to
AmSouth under or in connection with the Infrastructure Loan

Documents. 1

Infrastructure Loan - The;indebtedness evidenced by the

Infrastructure Loan Note.

- The following
documents, and all other documents, heretofore or hereafter
executed, evidencing, securing or otherwise executed in
connection with the Infrastructure Debt, as amended from

time to time:

(a) the Infrastructﬁre 1.0an Note;
(b) the Infraatructufe Loan Mortgage;

(c) Guaranty of Paymhnt and Completion dated
November 7, 1989, executed by Daniel Realty Company in

favor of AmSouth; . g

: 1 -

(d) Guaranty of Payment and Completion dated
September 28, 1990, executed by Daniel Realty Company,
Daniel Realty Corporation and Daniel Corporation in
favor of AmSouth; :

(e} Borrower's Affidavit dated November 7, 1989,
executed by DRIC; S

(£) Construction Lnah Agreement dated November 7,
1989, executed by AmSouth and Daniel ODak Mountain;

(g) Assignment of Rehts and Leases dated

November 7, 1989, executed by Daniel Oak Mountain in
favor of AmSouth and recorded in the Probate Office in
Book 265, page 443, as amended by First Amendment

thereto dated the Closing Date;
i

(h) various Uniform bﬂmmercial Code Financing
Statements filed in the Probate Office and the Office
of the Secretary of State pf Alabama;

(i) Assignment and Sécurity Agreement dated
November 7, 1989, between AmSouth, Daniel Oak Mountain

and Daniel Realty Corporation, as amended by First

1/1218/1-10%4 i
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Amendment thereto dated September 28, 1990, and by
Second Amendment thereto dated the Closing Date;
|
(3) Accommodation Agreement dated November 7,
1989, between Daniel Realty Corporation, Daniel Qak
Mountain and AmSouth, as amended by First Amendment
thereto dated September 28, 1990;

(k) Subordination Agreement dated November 7,
1989, executed by Daniel Oak Mountain, Daniel Realty
Company and Daniel Realty Corporation in favor of
AmSouth; i

. (1) Assignment and éecurity Agreement dated
November 7, 1989, executed by DRIC and Daniel Realty

Corporation in faver of AmSouth, as amended by Firast

Amendment thereto dated September 28, 1990, and by
Second Amendment thereto dated the Closing Date;

(m) Assignment of Bdrruwer‘ﬂ Interest in Contract
Documents dated November 7, 1989, executed by Daniel
Cak Mountain in favor of AmSouth;

{n) Term Loan Agraeﬁent dated November 7, 1989,
hetween Daniel 0Oak Mountain and AmSouth:

[ L]
(o) Application dated March®2, 1990, by Daniel
Oak Mountain for Hawkins Letter of Credit;

{p) Application dated March 2, 1990, by Daniel
Oak Mountain for Singleton Letter of Credit;

{q) the Hawkins/Singleton Reimbursement
Agreement, as amended by First Amendment thereto dated
the Closing Date;

(r) the Hawkins/Singleton Reimbursement
Obligation Notes; i

{8) Guaranty dated February 16, 1990, executed by
Daniel Realty Company in favor of AmSouth in connection
with the issuance of the Hawkins Letter of Credit and
the Singleton Letter of Credit;

{(t) Application dated November 7, 1989, executed
by Daniel Realty Company and Daniel Oak Mountain in
connection with the issuance of AmSouth's Letter of
Credit No. S302630, issued by AmSouth to USF&G, as
amended by Section 7 of the Forbearance Agreement; and

1/2210/2-1094 i
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(u) the Existing USF&G Reimbursement Obligation
Note. ! i

- Mortgage and Security

Agreement executed by Daniel Oak Mountain dated November 7,

1989, recorded in the Probate Office in Book 265, page 415,
as amended by First Modification thereto dated February 16,
1950, recorded in the Probate Office in Book 281, page 4,
by Second Modification thereto dated August 29, 1990,
recorded in the Probate Office in Book 312, page 189, by
Third Modification thereto dated September 7, 1990,
recorded in the Probate Office in Book 312, page 194, by
Fourth Modification thereto dated September 28, 1990,
recorded in the Probate Office in Book 312, page 199, and
by Fifth Modification thereto dated the Closing Date.

|
Infrastructure Loan Note - Amended and Restated Note
dated September 28, 1990, in the principal amount of
$6,6831,655.96 executed by Daniel Oak Mountain payable to
!

AmSouth,

|
- The real property situated in

Shelby County, Alabama, described in and now covered by the
Infrastructure Mortgage. ;

- The indebtedness evidenced by the Line
of Credit Note (including both loan adwvances made and
reimbursement obligations with respect to letters of credit
issued by AmSouth) and all other amounts now or hereafter
owing to AmSouth under or in connection with the Line of

Credit Documents. |

. The following described
documents, and all other documents, heretofore or hereafter
executed, evidencing, securing or otherwise executed in
connection with the Line of Credit, as amended from time to
time: :

|
(a) the Line of Credit Note;

{b) Loan Agreement.daked as of February 26, 1987,
between Daniel Realty Company and AmSouth, as amended
by First Amendment thereto dated the Closing Date;

(c) Assignment and Security Agreement dated
February 26, 1987, between Daniel Realty Company,
Daniel Realty Corporation and AmSouth, as amended by
First Amendment thereto dated the Closing Date; and

(d) Accommodation hgréement dated February 26,
1987, executed by Daniel Realty Corporation, AmSouth

1/231872=1004
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and the other parties sigﬁatﬂry thereto and referred to
thereln as the "Owners”.

Line of Credit Note - Amended Demand Promissory Note

dated the Closing Date, executed by Daniel Realty Company
payable to AmSouth, in the principal amount of $3,500,000.

Loan Documents - Cnllecti#ely, the Infrastructure Loan
Documents, the Golf Course Loan Documents, the New AmSocouth
Loan Documents, the Line of Credit Documents, the
Acquisition Loan Documents, the $143,000 Loan Documents and
all other documents, heretofore or hereafter executed,
evidencing, securing or otherwise executed in connection
with any of the Obligations. (Such term shall include all
amendments, modifications, substitutions, extensions and
renewals of any documents, whether executed or effected
before, after or contemporanecusly with the instrument to

which this Annex A 13 attached.
Membership Fees - "Hembaréhip Fees"” as defined in the

New AmSouth Loan Security Agreement.

New AmSouth Loan - The loan in the maximum principal
amount of $3,873,660 made or to be made by AmSouth to

Daniel Oak Mountain under the: terms of the New AmSouth
Construction Loan Agreement, and evidenced by the New
AmSouth Loan Note, and all other amousts now or hereafter
owing to AmSouth under or in cnnnect1un with the New
AmSouth Loan Documents.

- New _AmSouth Loaun Construction Loan Agreement -
Construction Loan Agreement dated the Clos1ng Date, between
Daniel Oak Mountain and AmSuuth and joined in by Daniel

Links. |
|

New AmSouth Loan Documents - The following described

documents and all other documents, heretofore or hereafter

executed, evidencing, securing or otherwise executed in
connection with the New AmSnuth Loan, as amended from time

to time: &
[
(a) the New AmSouth Loan Note;

(b) the New AmSouth (Loan Mortgage;

(c} the New AmSouth Loan Construction Loan
Agreement; ;

(d) Guaranty Agreement dated the Closing Date and
executed by Daniel Realty Company, Daniel Realty

172218/ 2~10%4
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Corporation and Daniel Curpuratlnn in favor of AmSouth;
and

{({e) the New AmSouth ﬂﬂan Security Agreement.

New AmSouth Loan Mortgage -1; Mortgage and Security
Agreement dated the Closing Date and executed by Daniel Qak
Mountain in favor of AmSouth securing the New AmSouth Loan
and all the other Obligations. |

New _AmSouth Loan Note - Prdmissnry Note in the
principal amount of the New AmScuth Loan, dated the Closing

Date and executed by Daniel Oaﬁ Mountain payable to AmSouth.

|
New AmSouth Loan Property - The real estate situated in
Shelby County, Alabama, described in Exhibit A to the New

amSouth Loan Mortgage. |

New AmSouth Loan Security Agreement - Security
Agreement and Assignment dated the Closing Date, executed

by Daniel 0Oak Mountain and Daniel Links in favor of AmSouth,

Obligatjons - (i) the principal of the New AmScuth
Loan, all interest thereon and all other amounts payable
under the New AmSouth Note; (ii) the principal of, all
interest on, and all other amounts payable in connection
with the following obligations nf the Daniel Obligers (or
any one or more of them) to AmSouth, whether now existing
or hereafter incurred, contracted or arising: the $143,000
Loan, the Line of Credit, the Acquisition Loan, the
Infrastructure Loan, the Existing USF&G Reimbursement
Obligations, the Hawkins/Singleton Reimbursement
Obligations and the Golf Course;Loan; (iii) all other sums
becoming due and payable by Daniel Oak Mountain, Daniel
Links or any of the other Daniel Obligors under the terms
of any of the Loan Documents, including sums advanced by
AmSouth pursuant to the terms of any of the Loan Documents;
(iv) all other indebtedness, obligations and liability of
Daniel Oak Mountain to AmSouth (including cobligations of
performance) of every kind and description whatsoever,
arising directly between Daniel Oak Mountain and AmSouth or
acquired outright, as a participation or as collateral
security from another by AmSouth, direct or indirect,
absoclute or contingent, due or to become due, now existing
or hereafter incurred, contracted or arising, joint or
several, liquidated or unliquidated, regardless of how they
arise or by what agreement or instrument they may be
evidenced or whether they are evidenced by agreement or
instrument, and whether incurred as maker, endorser, surety
or guarantor; excluding, however, any indebtedness,
obligations and liability arising solely by virtue of the

1/2318/2-1004
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fact that Daniel Oak Mountain!is a member of a partnership,
syndicate, joint venture, association or other group, or
otherwise; (v) and any and all extensions, renewals,
amendments and modifications of any of the indebtednesses
and obligations described in clauses (i) through (iv)
above, whether or not any extension, renewal, amendment or
modification agreement is executed in cunnectiun therewith;
and (vi) the compliance with all of the stipulations,
covenants, agreements, representations, warranties and
conditions contained in the Lban Documents.

Prochata QOffice - The uffice of the Judge of Probate of
Shelby Cnunty, Alabama. |

|
ﬁinﬂlﬁtﬂn_hﬂhhﬂl_ﬂﬁ_ﬂlﬂﬂit AmSouth's Irrevocable
Standby Letter of Credit No. S$303462 in the amount of

$1,000,000, dated March 2, 1990, issued in favor of

Eli:nbuth R. Singleton for tha account of Daniel Oak
Mountain. .

Third-Party Lender - winiam W. McDonald and Allan J.
McDonald. ;

Third-Party Loan - The luan in the principal amount of
$1,750,000 made or to be made by the Third-Party Lender to

Danial Oak Mountain under the: Third Party Loan Documents.
IhiIﬂ_EnILI_Lﬂﬂn_DﬂﬂumﬁnLa - The fnllnw1ng described

documents: ,
I

(a) Note in the priﬂcipal amount of $1,75%0,000
executed by Daniel Qak Huuntain payable to the
Third-Party Lender; |
f

{b) Mortgage and Security Agreement executed by
Daniel Oak Mountain in favor of the Third-Party Lender;

and

(c¢) Residual Participation Agreement executed by
Daniel Oak Mountain, Daniel Links, DRIC, Daniel Realty
Corporation and the Third—Party Lender,

USFAG - United States Fldelity & Guaranty Company, a
Maryland corporation. |

USF&G Loan - The indebtedness evidenced by the USF&LG
Note. ;

USF&G Mortgage -~ Hartgage@and Security Agreement dated
as of November 7, 1989, executed by Daniel Oak Mountain in

favor of USF&AG, recorded in tﬁa Probate Office in Book 265,

]
' -10-
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page 374, as modified by instrument recorded in the Probate
Office in Book 2B2, page 85, by Amended and Restated
Mortgage and Security Agreement dated September 28, 1990,
recorded in the Probate Office in Book 312, page 208 and by
Partial Release of Mortgage to be recorded
contemporaneously with the New AmSouth Loan Mortgage.

USF&G Note - Promissory Note dated November 7, 1983, in
the principal amount of $14,773,000 executed by Daniel Oak
Mountain, payvable to USF&G. .

$143.000 Loan - The indebtedness evidenced by the
$143,000 Note and all other amounts now or hereafter owing
to AmSouth under or in connection with the $143,000 Loan
Documents. s

— The $143,000 Note and the

First Amendment to Guaranty of Payment and Completion and
letter agreement, both dated April 4, 1991, executed in
connection with the $143,000 Note, and all other documents,
heretofore or hereafter executed, evidencing, securing or
otherwise executed in connection with the $143,000 Loan, as
amended from time to time.

- Promissory Note, dated April 4, 1591,
in the principal amount of $143,000 executed by Daniel Oak
Mountain payable to AmSouth. : -

This Annex A is a master list of defined terms used in
several documents to which this Annex A is attached. Any
term defined herein but neither used in, nor used in
defining terms used in, the document to which this Annex A
ig attached shall not apply to such document. |

|
|
i
|
|
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