JANMSOUTH MORTGAGE COMPANY, INC. "t

e e 2 L 9930988 A FUTURE
HELBY  COUNTY ) — .

R | st
(Construction Loansy "~ . . e

This morngage (hereinafter called the "martgage') is made and entered into this 13t[‘tiay of February 19 93 by and betwsen _ Brant 15}’ Homes, Inc.
(heretnafter called the 'Mortgagor” whether gne or more), whose addrass is
1402 Adams Street, Pelham, Alabama 35124 s - i

and AmSouth Mortgage Company, Inc., a Detawara corporation (hereinafter called the ''Mortgagss™), whose addressis P O, Box 847, Birmingharn, Alabarna 35201, Attention: Construction Loan Division.

Whereas, the Mortgagor s or hereinafter shall e justly indebted to the Morigagee in the principal sum of .
TWQO HUNDRED THIRTY-~SIX THOUSAND SIX HUNDRED TWENTY-FIVE DOLLARS dollars (§ 236,625, 00y

as evidenced by X promissory note {the ''Noted) of even date herewith, which note beargintersst as provided therein and is payable as set forth therein; and

WHEREAS, ths is a FUTURE ADVANCE MORTGAGE and the Nots evidences a construction loan {the "Luén”}. the proceads of which are to be advanced by the Mortgagae to the Morgagor
pursuant 1o & construction loan agresment of evan date herawith (the “ Construction Loan Agreement”}, and, in addition to the indebtedness evidenced by the Note, thig mortgage shall also secure
all other indebtedness, obligations and liabilities of the Mortgagor to the Mortgagee, whather now existing or hereafter arising, and

WHEREAS, the Mortgagor, in order o secure the Note, and in order (¢ induce the Mortgagee to extend credt 1o the Maortgagor under the Congtruction Loan Agreement on the strangth of the
sacurity provided by this morgage and in order to corvey the property describad hereint the Montgagee as hereinafter set forth, has agreed to execute and dalver this martgage tothe Martgagee.

NOW THEREFORE, in consideration of the premises, the Mortgagor hersby agrees with the Mortgages as follows:
|. DEBT AND GRANTING CLAUSES

SECTION 1.01. Debt. This Mortgage is given to secure and shall secure the payment of the folowing (hereinafter collectively raferred to as the "Debt™y
(8) tha payment of the indebiedness ewdenced by the Mote, and interest thereon and any and every extension, renewal and modificabon thereof.

{b &l other indebtedness, obligations and liabilities of the Mortgagor to the Mﬂﬁﬂgﬂﬁ of every kind and description whatsoever, arising directly between the Mortgagor and the Mortgagee
or acquired outright, as a particpation or as collateral sacurty fram anather by the Mortgagee, direct or indirect, absotute or contingent, dug or to beceme 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 ewdenced by agreement
or nstrument, and whather incurred as maker, endorser, surety, guarantor, member of a partnership, syndicate, joint venture, association or other group, or otherwise, and any and all extensions,
renewals and modifications of any of the same; and

() the compliance wilh all of the stipulations, covenanis, agreements, representations, warranties and conditions contained in this mortgage.

SECTION 1.02. Granting Clauses. As security for the payment of the Debt the Mortgagor does hereby grant, bargain, sell and convey unto the Mortgages, its successors and assigns, the property
and interests in property described in the following Granting Clauses () through (8], both inclusive, and does grant to the Morigagee a security interest in, said property and interests in property.

(a} The real estate described on Exhibit & attachad hereto and mads a part hereof (the “Real Estate”) and all improvements, structures, buitdings and fixtures now ar hereafter situated thereon
{the "Improvernents' .

(b} All permits, easements, icenses, rights-of-way, contracts, privileges, mmunities, tenements and hereditaments now or hereafter pertaining to or affecting the Real Estate or the Improvernents,

ich () All feasas, written or oral, and all agreements for use or occupancy of any portion of the Real Estate, the Improvements or any of the Personal Property described below with respect
1o which the Mortgagor is the lessor, including any and al extensions and renewals of said leases and agreements and any and all urther leases or agreaments. now existing or hereafter
madle, including Subleases thersundar, upan of cavering the use or accupancy of all or any part of the Real Estate or the Improvements, all such leases, subieases, agreements and tenancies
heratofara mentionad being hereinafter collectively referrad to as the "Leasaes™

(iy any and all guaranties of 1he lessee’s and any sublessee's parformance under any of the Leases,

(i) the immeadiate and contuing right to colect and receive all of the rents, incomse, receipts, revenues, issues and profits now due or which may become due or to which the Mortgagor
may now o shall hereafter {including during the period of redemption, if any) become entitied ar may demand or glaim, ansing or issuing from of out of the Leases ar from or out of the
Real Estate or any of the Improvements, or any part thereof, together with any and all rights and claims of any kind that the Mortgagor may have against any such lessea under the | eases
ar againat any subtenants ar accupants of the Real Estate or any of the Improvernents, all such maneys. rights and claims in this paragraph described being hereinafter referred o as the
"Hents”; and

{iv ary award, dividend or cther payment made hereafter to the Mortgagor in ary court procedUre invalving any of the lessaes under the Leases in any bankrupicy, insohvency or [B0rGan i Zanon
proceedings in any state or faderal court and any and all payments made by lesseesin lisu of rent. The Mortgagor hereby appaints the Mortgagee as the Morigagor's irevocabie attorney
In tact to appaar in any action andior to collect any such award, dividend or ather payment.

{d} All huilding materials, equipment, fixtures. Yools, apparatus and fittings of every kind or character now owned or hereafter acquired Dy the Mortgagor for the purpose of, or used or useful
in connaction with, the Improvements, wherever the same may be Incated, including, without limitation, all lumber and lumber produicts, bricks, stones, building blocks, sand, cement, roafing materials,
naint, doors, windows, hardware. nails, wires, wiring, engines, bollers, lurnaces, tanks, motars, generators, switchboards, elevators, escalators, plumbing, plumbing fixtures, air-conditioning and
heating equipment and appliances. eiectrical and gas equipment and appliances, stoves, refrigerato-s, dishwashers, ot water heaters. garbage disposers, trash compactors, cther appliances,
carpets, rugs, window treatments, lighting fadures, pipes. piping, decoratrve fixtures. and af other building materials, equipment and fxdures of every kind and character used or usefulin connection
with the Improverneants.

te] Any and all other real or persanal property of every kind and nature from time to time hereafter by delivery or by writing of any kind conveyed, mortgaged, pledged, assigned or fransferred
tn Mortgages, or n which the Morigages is granted & securty imerest, as and for additional securtty hareunder by the Martgagor, or by anyone an behalf of, orwith the writlen consent of, the Mortgagor

%ﬂlll of the property and inlerests in property desenbed in the foregong Granting Clauses (a) through {e), both inclusive, of this Section 102 are herein sometimes collectively called the "Property.
he personal property described in Granting Clause (d) of this Section 1.02 and all ether personal property covered by this mortgage is herein sometimes collectively Galied the "Personal Property )

SUBJECT HOWEWER. to the liens, easements, rights-of-way and other ercumbrances described on Exhibit B herato {"Permitted Encumbrances’),
To have and to nold the Property unto the Mortgagee, its successors and assigns forever,

Il. REPRESENTATIONS AND WARRANTIES
The Mortgagor represents and warrants to the Mortgagee that:

SECTION 2.01. Warrantieg of Title. () The Morigagor is lawfully seized in fee simplg of the Rea' Estate and is the lawful owner of, and has good titls to, the Personal Property, Improvements and
cther Property and has a good right to sell and convey the Property as aforesaid; (b the Praperty is free of all taxes, assessments, lisns, charges, secunty intarests, assignments and encumbrances,
{collectively. "“Liens'} [other than Permitted Encumbrances]; and (c) the Mortgagor will warrant and forever defend the title to the Property unto the Mortgagee against the lawful claim of all parsons,

SECTION 2.02. Rents and Leases. () The Mortgagor has good titie to the Rents and Leases hereby assigned and good right to assign the same, and no other person, corporation or entity has
any right, title or interest therein: {b) the Leases are not in detault {on the part of the Mortgagor o the lessee); {c} the Martgagar has not praviously sold, assigned, fransferred, morigaged or pledged
the Laases or the Rents: (d no Rents or dapasits have bean collected in advance or waived, released, set-off, discharged or compromised; and () no Lease is in existence on the date of this morgage
axcept as herstofore disclosed in writng to the Mortgagee.

. COVENANTS AND AGREEMENTS OF MORTGAGOR
The Mortgagor covenants and agrees with the Mortgagaee as follows:

SECTION 3.01. Maintenance of Lien Prlority. The Mongagor shall take 2! steps necessary to preserve and protect the validity and priority of the liens on, security inteses's n. and assignrent
of, the Praperty created hareby. The Martgagar shall execute, acknowledge and delwer such additional instruments as the Mortgages may desm necessary in order to presarve, protect, contnue,
extend or maintan the hans, security interests and assignments creatad nereby as first lens on, security interests in, and assignments of, the Property, axcept as otherwise permitied under the terms
of this mortgage. Al costs and expensas incurred in connection with the protection, preservation, continuation, extension or marrttaining of the liens, securty interests and assignments hereby created
shall be paid by the Mortgagor,

SECTION 3.02. Llens and Insurance. For the purpose of lurtther securing the payment of the Dabl, the Mortgagor agrees to: (@} pay all taxes, assessments, and other Liens taking priority over
this morntgage, and if default is mada in the payment of the Liens, or any part thereof, the Mortgagee, at its option, may pay the same: (b} keep the Property continuously insured, in such mannsr
anct with such companies as may ba satisfactory to the Mortgagee, against loss by flood {if the Praperty is located in a flocd-prane area), fire, windstorm, vandalism and malicious mischief anc other
Ederils usually covered by a firg insurance poficy with standard extended coverage endorsement, with 'oss, if any, payable {pursuant 1o loss payable clauses in form and content safisfactory to the

origagsa) 1o the Mortgagee, as s interasts may appear, subject o the rights of the holders of any prior mengages. Such insurance shall be in an amount at least equalto the full insurable value
of tha Personal Proparty and Improvements unless the Martgagee agraes in weiting that such insurance may bie in a lesser amount. The original insurance policy and all replacements therefor, sha
ba delivered 1o, and held by. the Mortgagee until the Deht is paid in full. The ariginal insurance policy and all replacements therefor must provide that they may not be canceled without the insurer's
owing at least fifteen days' prior writtan nolice of such canceiation 1o the Mortgagee,

SECTION 3.03. Asgignment of Insurance Policles, ete. Tha Mortgagor hereby assigns and pledges to the Martgages, as further security for the payment of the Debt. each and every palicy
of hazard insurance now or heraalter in effact which insures the Property, or any part tharecf (including witnout kmitation the Personal Property and Improvernents, or any part thereal) together with
ak right, title and interest of the Mortgager in and to each and every such policy, including. but not limited to, all the Morigageor's right, title and interest in and to any premiums paid on each such
policy, including a¥ rights to return gremiums, If the Mortgagor falls to keep tne Property insured as specified abavs, then, at the election of the Maortgagee and without notice ta any persan. the
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Mortgagee may, but shall not be obligated to, insure the Property [or its full ingurable value (or for such lesser amount as the Martgagee may wieh) against such risks of loss and for ils own
benelit. The proceeds from such nsurance {less the costs of collecting the same), if collected. shall be credited against the Debt, ar, at the election of the Mortgagee, such procaeds may be
used to purchase additional Personal Property 1o replace Personal Property which has been damaged or destroved and to repair of reconstruct the Improvements, All amounts spent by the
Martgagee for insurance or for the payment of Liens shall bacome a debt due by the Morgagor 1o the Modgagee and at once pavable, without demand upon, or notice to, the Mortgager,
and shall be secured by this morigage. and shall bear interest ai the rate of interest sot forth in the no'e, or such lesser rate of interest as shall then be the maximum amaount permitted by law,
from the date of payment by the Martgagee untl paid by the Mortgagor,

SECTION 3.04. Asslgnment of Condemnation Proceeds, ete. fs further security for the Debt and the full and complete performance of each and avery obligation, covenant, agreement
and duty of the Mortgagor contained herein, and to the extent of the tull amaourt of the Debt secured nereby and of the costs and expenses (including reasonable attorney's fees) incurred by
the Mortgagee in the collecton of any award or payment, the Mortgagor hereby assigns 10 the Maortgagee any and all awards or payments, including all interest thereon, kogether with the right
lo recaive the same, that may be made to the Mortgagor with respect to the Property s a result of &) the exercise of the right of erninent domain, (b) the afteration of the grade or of any street
or {c) any olher injury to or decrease in value of the Property. Subject to the rights of the halders af any prier mortgages, all such damages, condemnation proceeds and consideration shall
be paid direclly 10 the Mortgagee. and, after fst applying said sums ta the payment of ali costs and expensas (including reasanable attormeys’ fees) incurrad by the Mortgagee in obtaining
sUCh sumsg, the Morigages may, at its option. apply tne balance ar the Deke in any order and amount and whetner or not then due, o held such oaance as a cash collateral reserve against
the Debt, or apply such balance o the restoration of the Property. or release the baiance to the Mortgagor. No such application, holding i reserve ar release shall cure or wave any defadlt
of the Maortgagor,

SECTION 3.05, Waste; Inspegtion. The Motgagor agrees to take good care of the Rea Estate and all Improvernents and Personal Property and not to commit or permit amy waste therean,
and at all times to mantain such Improvements and Personal Property 11 as good congition as they now are, reasanable wear and tear excepted. The Mortganes may, at the Morkgagee's discretion,
inspect the Property, or have the Property inspected Dy Martgages's senvants, employess, agents or ndependent contraclors, atany time, and e Morlgagar shall pay all costs incurred by
the Maortgagee in execuling any such inspection.

SECTION 3.06. Rents and Leases. The Mortgagor covenants and agrees that the Mortgagaor shall' (ah comp'y with ali of its obligations under the terms of the Leases and give prompt notice
to the Wortgagee of any default of the Morigagor or any lessee; (b enforce the pedormance of the abligations to be performed by any lessee under the terms of the Leases; (¢) appear in and
defend any action or proceeding related 0 the Leasas {upon request by the Mortgages, in the name and on behalf of the Mortgagee but at the expense of the Mortgagor) and pay all costs
and expenses of the Morlgagee, including reasonable attorneys' fees, in any action or proceeding inwhich the Mortgagee may appear, (d) not receive or collect any Rents for a penod of more
than one month in advance, or pledge, transfer, mortgage or otherwise encumber ar ass:gn flture oayments of the Rents; (g) not waive. compromise, or in any manner release or discharge
any lessee of any obligalions under any Lease; (fy not cancel, terminate ar amend any Lrase, without the prior writter consent of the Martgagee, (g) not ranew or otherwise extend the term
of any Lease; (h) promptly upon tha execuiion by the Mortgagar of any Lease, furnish the hartgagee with a copy of such Lease, ard execuie al such further ass-gnments of such Lease and
the Rents therefrom as tha Mortgages may require; and (i) not enter irto any Lease w thout the prior written cansart of the Martgages, which consent may be withheld for any raason whatsogwver
In the sole discretion of the Mortgagee; and nathing contziren in this morgage shall be construed as consent gy the Maortgages for the Mortgagor to enter nto or execute any Lease.

SECTION 3.07. Sale, Lease or Transfer, etg, Notwithstanding any cther provision of ths morgage or the Nolg, il the Beal Eslate or the Improverments, or any part thereof, ar any interast therein,
s sold, feased, conveyed or fransferred, without the Maortgagee's prior writen consent, or il the Hea. Estate or the Improverments, or ary part thereol, or any imerest therain, becomes subject
to any addtional hen. mortgage or other encumbrance, either voluntarily or imvoluntarily, without the Mortgages's onor writlen consenl, the Morlgagee may, at its scle option: (3 declarg the
Cab! immediataly dua and payab'e in full; ar {9) raguire the payment, after the date of such sale, :ease, conveyance or transfer, of 2 higher rate of interest on the unpaid principal porbon of the
Dabt as a condibon 0 not exercising suck aption to accalerata the Dabt, whesther such rights be exergised by the Mortgages teobtain a higher rate ot interest on the Belbt or to protect the security
of this morigage.

SECTION 3.08. Hazardous Materials. (z) Az usodinthis mortgage the term ' Hazardous Substarces” shall mean ard include, wthourimitation, ary asbestos, urea formaldehyde foam insulation,
flammable explosives, radicactive materia's, hazardous materals, hazardous wastes, hazardous of ox-c substanceas, orrefated or uarglated subsiances or materals defined, regulated. controlled,
limited or prohvhited i any Iocal, state or fegeral law. rule or regeation, whathar now or hereafter i eflect ard as may e amended fram tma (o ime, partaning ta environmental regulations,
contamination, clean-up or disclosure, inclugng, without lirmtation, 1ne Comprehensgive Ervironmental Respense, Compensation and Liability Act, the Resource Ganservation and Recovery
Act, the Superfund Armendments and Heauthﬂrl?am}n Act, the Towic, Substances Contro! Act, the Clean Air Act, the Clean Water Act, and the ruies ana regulations of the Ocoupational Safety
and Health Adrministration partaining 1o occupational exposure io asbes'os. The Martgagar covenants, warran's and represerts and shall ke deemed to continually covenant, warrant and represent
during the term of this mortgage Lhat, excepl as has neen horetefore disciosed in writing to the E'u’lu:urtgagee with specific refererce to this paragraph, {a) there are not now and shall net in the
fulure be ary Hazardous Substances on or uader the Property, and no Hazardous Substances nave beer ar will De stored upon or utilzed in operations on the Real Estate or utilized in the
construction of the Improvernemts. (0] there are no undergroanc storage wanks, whether inuse ornal in uss, located v, onar under any part of the Real Eslate, (¢} there are na pending claims
or threats of claims by private or governmental of administrat ve authanities relaling 1o Hazardous Substances. envirenmental impairment, conditions, or requlatory requirements with respect
to the Proparty. (d) the Property and s use fully complies with all appicab e bulo 71g and 2or g codes and cther land use regulaticns, any applicable environmental laws or regulations, and
any other appacable laws or regulations. (g 1o part of the Real Estate has been artifcially bled, and i) 1na Mortgagor shall give irmmediate oral ardwriten notice to the Mortgages of its receint
of any notica of a wolaten of a7y law rule or ~egulation covered by this oaragrapn, or of a0y nol ce of any other clair relal ng 1o Hazardous Substances or the envirormeantal condition of the
Property, or of the Mortgagar s discovery of any matter wic would ma<e the represenvations, warranlas andior covenarts hese inaccurate or misleading inany respect,

(o) The Mortgagor hereby agrees ‘o indemnity and kald the Morlgagee harmless from all loss, cost. damage, clam and expense nourred by the Mortgages on accaunt of ) the vialatian
of any representation. warranty or covanan! se! forth in the preceding pa-agrapn (), (1) the Motgagar's [aure to perform any obigations of the preceding paragraph (a), (i the Mortgagor's
lailure, of the failure of the Praperty, to hully comply wih all environmental laws, rules and regulations, orwith 21 occupational health and safety laws, rules anc regulations, or {iv) any other matter
related to envircnmental conditions or Hazardous Substances an, under or affecting the Prooerty. This indemnif catior: sha | surive the closing of the Loan, payment of the Debt, the exercise
of any right or remedy under this morigage or any other document evidencing or securing the Loar, any subsequent sale of transfer of all or any part of the Froperty, and all smilar or related
events Or oCourrences.

SECTION 3.09. Compliance with Laws. The Mortgagor shall comp'y with and shall cause the Property (including, without limitation, the Improvements) to comply with any and all applicable
tederal, state or local [aws, rules ar requlaions, includirg, without Prmtation, thelsde-a Arraricans 'With Disabilil es Ac: [1the Mortgagor or the Property {ails to so comply, then, at the elaction
of the Mortgagee and without notice 10 any person. the Martgzgee may, but shal not be ohiligated to, ake such aciions asthe Mortgagee may deem necessary or desirable to effect such compliance,
All amaounts spent by tha Mortgagee 1o effect such comolance shail bocome a debt due oy the Martgagor o the Martgages and at ance payable, without demand wpen, or not ce to, the Mortgagor,
and shall be secured oy this mortgage, and sha' bear interest at the raze of intorest sct forth in the Nate, or such lesser rats of interest as shal ther be the maximum amount parmitted by law,
frown the date ol payment by the Morlgagee until paic by the Mortgagar,

{V. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Deteasance and Default. This rortgage is made upon the condition that if the Modgagor pays the Cebt. as defined inthis Modgage fwh ch Debtincludes without lrmitation
the debt evidenced by the Mot and intorest thereon. and &l other mdeotedness obligalions and liaoilities of the Mertgago© i the Mortgagee of every kind anc description whatsogver, due
or 1o become due, and now exgting or hergafter incurred. contracto or ansing), and reimibursas te Mortgagee for any amour:s the Mortgagee has paic inrespect of Lans arirgurance premiums,
and inmerest thereon, anct fulllls all of ¢s other abligatias Lacar tis mortgage, this conveyance stal be lland void . But the Morigago- shall be deemed indefaull PereLnder upon the occurrence
of any of tha fol Iﬂwmg evenls [ Events ol Defaull™}: Lc;l t1e Mortgagor shall fail to pay to the Maortgagee wher: dug the prircipal o imzesest ar the Debt evioensed oy the Note or ary other sum
due under the Construetion Loan Agreemenl ar ary of the ofler Secunty Documents (as defned in fhe Constraction Loan Ag-oement]. or amy ather Debt secured beratyy; or (b din the udgrment
of the Maortgagee any o' the proceeds ol the Loan are peg, or shall at any trme have bean. dwverted to a purpose otner tl*an the: payment or oischarge of expenses relaied o the Project (a8
defined in the Congtruction Loan Agraement], which experses have been approved by he Mongagee; ar {o) if the Mortgagor fails w0 comply with any of the provisions of this mortgage or of
the Mote, the Construchon Loan Agreeme artheothor Secarity Documents, ar (d) f any statement, reoresentation or warranty contained ir [1is maorlgage, the Construchion Loan Agreement
or any of the other Security Cocuments or any report, certificate or other instrument delivered to Morgagee in conneclion wilk any of tne same shal be unirue in any material respect as of
the time mace; or (@) if the har! QHYCT CONveys 0 turther ercurbers al or par: of the Calateral (a5 defined in the Construction Loan Agreement); or (il aay Lien, statemeant of Lien or sUit 1o
enforce a Len s iled aga nst any of 11e Co ialeral ana the Yaortgano- fails to have suen Lien satisfiec or suit dismissed or to secure the payment of the ameunt ciaimen thereby by a bond, latter
o credit ar othar security satisfaciory to tha Martgagen w2hin ten days after the ‘ling *hereol: or (01 if the Mortgagar at any ime prior to completion of the Project anandons the Froject, or ceases
to work thereon for a perod of more tnan b conseutive celonda - da vs. of fails cligently to arosecUte e work on the Project; of (hif any uareasanable de ay n the canstruction a1d development
of the Froject and the Improvemenis oocurs, whether as the result o energy snortages, any governimanlal law, order, rule of regulation relaing to envranmental protection, sewage rgatmant,
2aring, enargy conseration of other matter, lack cf ub ies faciudicg but not limited to gas, electricity, water and sewage freatmert), or other reason whatsoever, o 1l it reasonably appears
tothe Morgagee that, upon complatior ol11e Proest. energy anc Ut itigs wil not oe available ir sufficient quantites to permit the operaton o’ the Project; or () 4 11e Morlgagor or any co-maker,
endarsar, surety, ar quarantor of the Noe or ary of the othar Debts (hercinafter collectively called the " Ohligors™ and sirgularly an Ol gor™) fails 1o pay such Obligar's debts generalty as
they bacome due, o 1 a receivar, rushee, icczatos or otber custodian is aopeinted for ary OBligor o for arry of the aroperty of ary Obligor o il a petition in bar<upicy (wnather for liquidation,
FEOrganizalion, arangemen:, wagn narmer s plan o otherwise) is filec by or aga nstany Obliger, or il any Dt:lhgr}r apmeastor the benefits of, or ia<es aovantage of. any law fo- the relief of debtars,
of anters into an arrangement or compositon wth. or makes ar assigament for the benefit 7, crecitors: or {)) it any Gbligor dics, it anindividual: or dissolves, If 8 corposation ar a nartnership,
or, if a parinaerstn, dany general parne: becomes insclvanl, dies o7 is reolaced or withdraws; o, Ta copatation. any ar ac pal officer thereo® becomes 1nsaivent, dies or ceases o be E’TIFﬂET;.-‘Ed
by such Obrgor: or (k) the interest of the Morgagee in any ol the Property becemes endangered by reason of the enforcement of ary prios Lien thereon; or {} ay aw s passed imposing,
or authonzing the impostion o, any specilic lax upon ihis mortgage or the Debt or permitting cr althorzing the deduction of any such tax from the principal of, or interest an, the Debt, or by
virtue of which any tax, fen or assessment ugor. the Proparty shal be chargeable againg: the ewner of this mortgage; or [m) amy of the stipulatons contained n ths mortgage is daclarad invalid
or nopearative by any court of competant jurisdiction; or (n if any other event of default cocurs under the Construction Loan Ag<eement. the Naote or 3y of the otner Security Documents; or
(o} if the Mortgagoe at any timg in good fath deems itse't insecure *ar any reason with raspect to the Loan or the Collateral,

SECTION 4.02. Rights and Remedies of Mortgagee Upen Default.

{a) Acceleration of Debt. Upor ine ocourronce of ar Bven of Default or a@ any time thereafter, the Morgagee may atits eption anc witboul demand or nolea 1o the Mortgago:, declarg
all or any part of the Debt immedialely due ana payaale, whareupon all such Debt shal forlbwilh become due and payzhle, wilkout preseriment demand, protest or further natice of any
kind, all of which are hereby expressly w.c.w.fm b the Mortoagor aad tha Merpages may mmea ate y enlorce oaymer: of 81 such amour:s and may exescise ary of 2l 0715 fights ard remedas
under s martgage the Note, any of the other Serunty DDLUIT.Lr‘Itb and applicable law. The Mcrigagor also wa.ves any and all rghts the Morgagor may have 10 a heanng before any judicia;
authonty prigr o the exercise Dy the Margagee of ey o ds rights under s mongage. the hate, any of tne other cecurity Documents and applcable g,

(b) Operation of Property by Mortgagee. tUpcn the occarence 0" an Event of Defeait or a2 any fime thereaftar in addit cn o all cther rights herem conterred! or the Mortgagee, the Morigagee
for any parson. firm or corporation designazed by the Mortgageel may. bt will not be chilizz:toc 1o, cnter unon and tzke possession of any or al o the Property, excude the Mortgagor therefrom,
and hold, use, adminster, managea and Dperate tie same ta the extent tha: the Morgagar cowe oo soowithout gmy liahi ity to the Mertgagor resulting the-sfram; and the Mortgages may coliect,
racaive and recaipt for ab proceeds accruing ‘rom such oporatien ard management, make repairs and purchase reeded ado tioral property. and exercise every power, right and prlwlege
of the Martgager with respect to the Property

(e} Judiclal ProceedIngs; Right to Receiver. Upon the occurrence of an Ever! of Default or atany time thereafor the Mortgagee, in lieu of o in addition to exercising the power of sale
herenafter given, may procesd by auﬂlﬂ fareclose its lier: or, securnly interastin. and assignment af, *hc Proporty, to sue the Mortgagoar for damages on account of or arising out of saic default
or breach, or for specific performance of any pravison contained hére a1, of 1o enforce any other appropriaie egal o eauitable right or remedy. The Morgagee shall b cntitled, a3 a matter
of nght, upon b fired or ather proper legal proceedings being cammencead Tor the forec'osure of this mortgage, to the appaintment by any competent court or trounal. without notce to
the Mortgagar or any other party, of 4 receiver of the rents. issues and prohts of the Property, with pover 1o lease ano contrgr the Property and with such other powers as may be deemed necessary.

(¢h Foreclosure Sale. Upon the cocuwrence of any Event of Defaull, or 2 any ime therealter, this mortgage shall be subjecito foreclosure and may be foraclosed as now provided Dy law
in case of past due mercgages, and the Mortgagee shall oe authanzen, a1 s ot en wielher or rot 2ossession of the Property is taken, a’tar g v ng twenty-one days notice by publication
once a weok 'or fhree consectlive weeks of the time, place ard ‘ermis of each such sale by pubslicalion ir some newspaper sublisned i tha couniy wherain the Property s lacated (or inwhich
any porlionthereof is located if the Prooerty is located inmare than are aounty], 10 sell tha Property (o sucn part o gars thereof s the Modgages may fram time to ime elect to selly in front
of the counhowse door of any couny .nowh.ch the Property to be sold for any pontion thereof if the Propory o be sold g located in marg than one countyt is 'ceated, at public cutcry, to the
highest bidder for cash, The Marigagee, ts successors and gssigns, may bid at aay sale o sales nad under the terme of this mertgage and may purchase the Property, or any part theraaf,

i

. Ea
-, G

IR

Pl
l
L.
e
-
k
i

A




if the highest bidder therefor The purchaser at any such sale or sales shall be under no obligation to see to the proper application of the purchase maney, Al any foreclosure sale, any part or
all of the Property, reat, persanal or mixed. may be offiered for sale in parcels or en masse for one tatal price, the proceeds of any such sale enmasse to be accounted for in one account without
distinction batwesn the items ingluded therein or without assigning to them any proportion of such proceeds, the Morlgagor herehy waiving the application of any doctrine of rarshaling or
like proceeding. In case the Martpanee, inthe exercise of the power of sale hersin given. elects to selt the Property in parts o parcels, sales thereof may be held fromtime ta time, and the power
of sale granted herain shall not be fuly exercised until all of the Proparty not previously sold shall have been sold ar all the Debt secured hereby shall have been pard in full,

H? Peraonal Property and Flxtures, On the happening of any Event of Default or at any time thereafter, the Mortgagee shall have and may exercise with respect to tho Personal Property
and fixtures included in the Property (the “PP&F Collateral) alt rights, rernedias and powers of a secured party under the Alabama Undorm Commercial Cade with reference to the PPEF Collateral
or any other items in which a security interest has been granted herein, including without limetation the rigrﬂ and power 10 sell at public or private sale or sales or otherwise dispose of, leasa
or utilize the PP&F Collateral and any part of parts theraaf in any manner to the fuflest extent authorized or permited under the Alabama Unifarm Commercial Code after default hereunder,
without regard to preservation of the PP&F Collateral or its value and withaut the necessty of a court order. The Mortgagee shall have. among other rights, the right to take possessian of the
PP&F Collateral and o enter upon any premses whera the same may be situated for the purpose of repossessing the same without being guilty of frespass and without kability for damages
occasioned thershy and to take any action deemed appropnate or desirable by the Mortgagee, at its option and its sols discretion, to repair, restore or otherwise prepare the PP&F Coliateral
for sals, laase or other use or disposition. At the Mottgagee's request, the Martgagor shall assembile the PPAF Collateral and make the PP&F Collateral available to the Mortgagee at any place
designaled by the Mortgagse. To the extent parmitted by law, the Morigagor exprassly waives any notice of sale or any ather disposition of the PP&F Collateral and any rights or remedies of
the Morgagee with respect to. and the formaiities prescribed by taw relative to. the sale or disposition of the PP&F Collateral or to the exercise of any other right or remedly of the Mortgagee
existing after defaull. T the extent that such notice is required and cannot be waived, the Mortgagor agrees that if such natice s given to the Martgagor in accordance with the provisions of
Section 5.14 below, at least five days before the time of the saie or ather dispestion, such natice shall be deemead reasonable and shall fully satisty any reguirement for geang said notice.

The Mortgagor agrees that the Mortgagee may proceed to sell or dispose of both the real and personal property comprising the Property in acoordance with the rights and remedies granted
under this mortgage with respect to the real property covered hereby, The Mortgagor hereby grants the Mortgagee the right, atits option after default hersunder, to transfer at any time to itself
o its nominee \he Gollateral or any part thereof and to recaive the monies, income, proceeds and benefits attributable to the same and to hold the same as Collateral or to apply it on the Debt
insuch order and amounts and manner as the Morgagee may elect. The Mortgagor covenants and agrees that all recitals in any instrument transferring, assigning, leasing or making other
drsposition of the Collateral or any part thereof shall be full proof of the matters stated thersin and no other proof shall be required to establish the legal propriety of the sale or other action taken
by the Mortgagee and that all prerequisites of sale shall be presumed conclusively to have been performed or to have occurred.

() Rents and Leasas. Upon the cccurrence of an Event of Default or at any time thereafter:
(il The Morigagee, at its aplion, shall have the right, power and authority to exercise and enforce any or all of the following rights and remedies with respect 1o Rents and Leases:

(A) to terminate the ficense granted to the Mortgagor in Granting Clause (c}{iil) hereof to collect the Ments, and, without taking possession, inthe Mmgag']ee's ot name i dermand, collect,
receive, sue for. attach and levy the Rents. to grve proper receipts, releases and acquittances therefor, and after deducting all necessary and reasonable costs and expenses of collection,
including reasonable attorney's fees, to apply the net proceeds thereof to the Debtin such order and amounts as the Mortgagee may choose (or hold the same in a reserve as securiby
tor the Debt),;

{B) without regard to the adequacy of the security, with or without any action or proceeding, through any persan or by agent, or by a receiver to be appointed by a court, to enter Upen,
lake possession of, manage and operate the Praperty or any part thereof for the account of the Mortgagor. make. modify, enforce, cancel or accept surrender of any Lease, remove and
evict any lassee or sublessee, increase or reduce rents, decorate, clean and make repairs, and ctherwise do any act or incur any cost or expenses the Mortgagee shall deem proper
{o protect the security hereaf, as fully and lothe same extent as the Mortgagor could doif in possession, and in such event to apply any funds so collected to the operation and management
of the Property including payment of raasonable management, brokerage and aitorney’s fees) and payment of the Debt in such arder and amounts as the Mortgagee may choose {or
hold the same in reserve as security tor the Debt),

(C) 1o take whatever legal proceedings may appear necessary or desirable to enforee any obligation or covenant or agreement of the Mortgager under this morntgage.

(i The collection oi the Rents and application therect {or holding theredf in reserve] as aforesaid or the sntry upon and taking possassion of the Property or oth shall not cure or waive
any defaull or waive, modity or affect any natice of default under this mortgage, o invalidate any act done pursuant to such notice, and the enfarcement of such right or remedy by the Morigages,
orce exercised, shall continue for 50 long as the Mortgagee shall slect, notwithstanding that the collection and application aforesaid of the Rents may have cured the original default. If
\he Mortgages shall thereafier etect to discontinue the exercise of any such right or remedy, the same or any other right or remedy hereunder may be reasserted at any time and from time
10 time following any subsequent defau.

(g) Application of Proceeds. Al paymants receved by the Mortgagee as proceeds of the Property. or any part thereof, as wel as any and all amounts realized by the Mortgagee in connection
with the enforcement of any right or remedy under or with respect to thes mertgage, shai- be applied by the Mortgages as follows: {i) to the payment of all necessary expenses incident to
the execution of any foreclosure sale or salas or other remedies under this mortgage, including reasonable attomeys' fees as provided herein and inthe Note, the Construction Loan Agreement
and the other Security Documants, (i to the paymant in full of any of the Debt that is then due and payable (including witheut limitation principal, accrued interest and ali other sums secured
hereby) and 1o the payment of atlorneys' fees as provided herein and in the Note, the Construction Loan Agreement and the other Security Documents, (iil] to a cash collateral reserve fund
to be held by tha Mongages in an amount equal to. and as security for, any of the Debt that is not then dug and payable, and (iv) the remainder, # any, shall be paid to the Markgagaor or such
other person or persons as may be entitied thereto by law, after deducting therefrom tne cost of ascertaining their identify,

{h) Multiple Sales. Upon the occurrence of ary Event of Default or at any time thereafter. the hMortgagee shall have the option 1o proceed with fareclosure, aithar through the courts or
by proceading with foreclosure as provided for in this maertgage, but without declaring the whole Debt due. Any such sale may be made subject to the unmatured part of the Debt secured
by this mortgage, and such sale. i so made, shall notin any manner affect the unmatured part of the Debt securad by this mortgage, but as to such unmatured part of the Debt this mortgage
shall ramamn in full forcs and stact as though no sale had been made under the provisions of this paragraﬁh. Several sales may be made under the provisions of this paragraph without exhausting
the right of sale for any remaining part of the Debt whether then matured or unmatured. the purpose hereof being to provide for a foreclosure and sale of the Property for any matured part
of the Debot wathout exhausting any power of foreclosure and the oower to sell the Froperty for amy other part of the Debt, whether matured at the time or subsegquently maturing.

{i) Waiver of Appraisament Laws. The Mortgagor waives. to the fullest extent permitted by law, the benefit of all laws now existing or hereafter enacted providing for () any appraisement
before sate of any portion of the Praperty fcommanty kaown as appraisermant laws), or (il any extension of time for the enfarcement of the collection of the Debt or any creaton or extension
of a pariod of redemption from any sale made in collecting the Debt {commonly known as stay faws and redempt:on laws).

{|} Preraquisites of Sales. In case of any sale of the Property as autharized by this Section 4.02, all prerequisites to the sale shall be presumed to have been performed. and in any corveyance
givan hereunder all statements of tacts, or other recitals therein made, as to the nenpayment of any of the Debt or as to the advertiserment of sale, or the time, place and manner of sate, or
as to any other fact or thing. shall he taken in all couts of law or equity as prima facie evidence that the facts so stated or recited are true

V. MISCELLANEQUS

SECTION 5.01. Collaction Costa. The Mortgagor agrees to pay all costs, including reasonable attorneys' fees, incurred by the Morigagee in collecting or securing, or atternpting to collect
or secura, the Debt, or any part thereof, or in defending or atiempting to defend the priority of this mortgage against any Lien on the Property, uniess this mortgage is herein expressly made
subjecttoany such Lien: andior all costs ncurred in the foreclosure of this marigage, aither under the power of sale containad herein, or by virtue of the decres of any court of competent jurisdiction
{including without limitation any costs of title examination, notice of foreclosure ang appraisals). The full amount of such costs incurred by the Mortgagee shal be a part of the Debt and shall
ba secured by this morgage. -

SECTION 5.02. No Obllgations with Respect te Leases. The Mortgagee shall not by virtue of this mortgage or otherwise assume any duties. responsibiltes, liabiries or obligafions with
respect 1o Leases. the Improvements, the Personal Proparty. tne Rea! Estate or any of the other Property (unless expressly assumed by the Mortgagee under a senarate agreementin writing),
and thig mortgage shall not be deemed to canfer an the Mortgages any duties or obligations that would make the Mortgagee directly or derwatively liable for any person's negligent, reckless
ar willful conduct The Morigagor agrees to defend . indemnify and save harmiess the Mortgagee from and against any and all claims, causes of astion and judgments relating fo the Morigagor's
parformarnce of ts duties, responsibilities and obligations under Leases and with respect to the Real Estate, the Improvements, the Personal Property, or any of the other Property

SECTION 5.03. Construction of Mortgage. Ths martgage is and may be construed as a rartgage, deed of trust, chattel motgage, conveyance, assignment, security agreement, pledge,
financing statement, hypothecation or contract, - any one or more of them, in arder fully to effectuate the lien hereaf and the assignment and security interest created hereby and the purposes
and agreements herain get forth.

SECTION 5.04. Successors and Asslgns. Al covenants and agresments herein made by the undersigned shall bina the undersigried and the heirs, personal representatives, successors
and assigns of the undersigned; and every option, right and privilege hereir reserved or secured to the Mortgagee shall inure to the bensfit of the Morigagee's successors and assigns.

SECTION 5.05. Walver and Electlon. The exercise by the Morgagee of any option given under the terms of this morgage shall not be considered as a waiver of the right Yo exercise ay
other option given herein, and the filing of a suit to foreclose the lien, security interest and assignment granted by this morigage, either on any matured portion of tha Bebt ar for the whale of
the Dt shall not ba cansidersd an elaction so asto preciude foreclosure under pawer of sale after a dismissal of the suit, nor shab the pubbcation of notices for foreclosure preclude the prasecution
ol a later suit thereon No failure or delay on the part of the Mortgagee in exercising any right, power or remedy under this mortgage shall operate as a waiver thereof. nar shall any single or
nartial exercise of any such right. power or remady preciude any othar or further exercise thereof or the exercise of any other right, power or remedy hersunder or thereunder. The remedies
provided in this mortgage and in the other Security Documants are cumilative and not sxclusive of any remeadies pravided by law. No amendment, modification, termination or waiver of any
provisions of this mortgage o any of the Securdy Eacuments. nor consent to any departure by the Mortgagor therefrom, shall be effective unless the same shall be in writing and signed by
an executiva officer of the Mortgagee, and then such waver or consent shall be effective only in the specfic instance and for the specific purpasa fer which giver, No notice to or demand on
the Mortgaqgor . any case shall entille the Maorigagor to any other or further notice or demand in smilar or other circumsiances,

SECTION 5.06. Landlord-Tenant Relationship. Any sa's of the Property under this mortgage shall, without further notice, creae the relationship of landloro and tenant at sufferance betwsen
tha purchaser the Mortgagor

SECTION 5.07. Enfarceahbllity. If any provision of this martgage i now or at any time hereafter becornes invalid or unenforceatile, the other provisions hereof shall rerain in full force and effect,
and the remaming pravisions nereof shall be construed in favor of the Mortgagee to effectua‘e the provisiens hereof,

SECTION 5.08. Application of Payments. |! the lien. assignment or security interes! created by this mortgageis invalid or unenforceable as o any part of the Bebt or is invalid or unedorceable
ag 1o any part of the Praparty, the unsecured or partially secured portion of the Debt shall be completely paid prior to the payment of the remaining and secured or partialy secured portion
ofthe Dabt, and all payments made cn the Debt, whether voluatary or under foreclosure or other enforcement acton or procedures, shall be considered to have been first paid an and appled
to the full paymant of that portion of the Debt which is nat secured or not fuily secured by said lien, assignment or security interest created hereby.

SECTION 5,00, Other Mortgages Encumbering the Raal Estate. The Mortgagor hersby authorizes the holder of any other mortgage encumbering the Heal Estate or the Improvements
t disclose to the Mortgagae from time to time and at any time the following infarrmation: ia) the amount of Debt secured by such mortgage; (b) the amount of such Debt that is unpa:d; () whether
such Debt is or hag baen in arrears; (d) whether thera s or has been any defaultwith respect to such mortgage or the Debt secured therabyy, and {e) any other information regarding such mortgage
or the Debt securad thereby that \he Mortgagee may request fram time to tme.

The Mortgagor expressiy agrees that ¥ default should be made in the payment of prncipal, interest or any other sum secured by any other mortgage encumbering the Real Estate or the
improvements, the Mortgagee may (but shal not be required to) pay allor any part of such amount in default, withaut notice to the Mortgagor, The Mongagar agrees to repay any such sum
advanced upon demand, with interest fror the date such advance s made at the rate provided for in the Note, o the highest rate permitted Dy law, whichever shall be less, and any sum so
advanced with interest shall be a part of the Debt secured by this Mortgage,

SECTION 5.10. Meaning of Particular Terms, Whenever used, the singular number shaliinclude the plural and the plural the singular, and pronouns of one gender shallincluge all ganders;
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[Individual]

STATE OF ALABAMA )
COUNTY )

|, the undersigned authonty, a Notary Public in and for said County in said State, hereby certify that : _ . ,
whose name is signad to the foregoing instrument, and who is known to ms, acknowledged before me on this day that, being informead of the contents of said instrument, hefshe exacuted the
sama voluntarily on the day the same bears date.

Given undar my hand and official seal this day of o

Notary Public
AFFEXSEAL

My Commission Expires:

[Corporate]

STATE OF ALABAMA )
SHELBY  county)

I Courtney H. Masgon, Jr, - a Notary Public wn and for said County in said Stats, haraby certify
that Bill Brantley whosename as __ President

of___Brantley Homes, Inc., & corporation, is signad to the foregoing instrument
and who is known to me, acknowledged before mg on this day that, being informed of the contents of said instrument, hefshe, as such officer and with full authority, executed the same voluntarily
lor and as the act of said corporation.

Given under my hand and official $eal this the _18th  dayof_ February 19 93

AFFIX SEAL |
% :
My Commission Expiras: 2—935
[Partnarship]
STATE OF ALABAMA : }
COUNTY }
] . a Notary Public in and for said County in said State, hereby certify
that , whose name as general partner of
3 {general) {limited) partnership, is

signad o the foregoing instrument and whe is known to me, acknowledged befare me on this day that, being informed of the contents of said instrument, heishe, as such general partner and
with full autharity, executed the same voluntarily for and as the act of said partnership.

Givan under my hand and official seal this day of 18

Motary Public
AFF[X SEAL

My Commission Expires:

This instrumant prepared by,

Moriga

]
bkFM1 ?91'92}

ol G Wt Ly L TR i A i e g T
- g e BN ) . - - -

A

T L sl N




and the words “Mortgagor™ and ""Mortgagee" shall mclude their respective successors and assigns. Plural or singular words used herein to designate the undersigned shall be construed
lo refer to the maker or makers of this instrument, whether one or more ratural persons, corporations, associations, partnerships of other entities,

SECTION 5.11. Advances by the Mortgagee. |f the Mortgagor shall fail o comply with the provisions heraof with respect to the securing of insurance, the payment of Liens, the keeping of
the Proparty in repair, the performance ot the Mortgager's abligations under any Lease, the payment of any prior mortgages. or the performance of any other termar covenant herain contained,
the Mortgagee 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
Mortgagor agrees to repay all such sums advanced upon demand, with interest from the data such advances are made, at the rate provided for in the Note, or the highest rata permitted by
faw, whichever shall be less, and all sums so advanced with interast shall ba a part of the Debt and shall be securad hereby. The making of any such advances shall not ba construed as a waiver
by the Martgages of any Event of Default resulting from the Mortgagor's failure to pay the amaounts pard.

SECTION 5.12. Release or Extenslon by the Mortgagee. The Mortgagee, without notice to the Mortgagor and without in any way affecting the rights of the Mortgagee hereunder as to any
part ol the Property not expressly released, may release any part of the Property or any person liable for any of the Debt and may agree with any parly with an interest in the Property to extend
the time for payment of all or any part of the Debt or to waive the promptand full perforrmance of any termn, condition or covanant of the Note, the Construction Loan Agreement, any of the Security
Documents, this mortgage or any other instrurnent evidencing or securing the Debt.

SECTION 5.13. Partlal Payments, Acceptance by the Mortgagee of any payment of less than the full amount due on the Debt shall be deemed acceptance on account only, and the failure
of the Mortgager to pay the entire amount then dus shall be and continue to constitute an Event of Default, and at any time thereafter and untif the entire amount due on the Debt has been
pad, tha Maortgagee shall be entitled to exercise all rights conferrad on it by the terms of this mortgage in case of the pogurence of an Event of Default,

SECTION 5.14. Addresses for Notices. Ali notices, requests. demands and other communications provided for hereunder shall be in writing or by telex, telegram or cable and shall be effective
when mailed, senl or delivered to the applicable party atits address indicated on the first page of this mortgage or at such other address as shall be designated by such party in a written notice
to the other parties thareto,

SECTJUI;J 5.15. Titles. Ali section. paragraph, subparagraph or other titles containad in this mortgage are for reference purposes only, and this mortgage shall be construed without referance
1o said titles,

SECTION 5.18. Satiafactlon of Mortgage. The Mortgagor agrees to pay all costs and expenses associated with the release or satistaction of this martgage.

IN WITNESS WHERECF, the undersigned Bil]l Brantley

has executad this instrument (has caused this instrument to be executed by its duly authorized President )
on the date first written above.

Brantley Homes, Inc.

_President, Bill Bramtley/

ATTEST:

|ts:

g ity Sat o W

iy

T
&g -

AR T ok P



Lots 44, 45, and 65, according to the Survey of Valley Forge, as recorded in Map Book 6

page 60 in the Probate Office of Shelby County, Alabama; being situated in Shelby County,
Alabama.
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