JANMSOUTH MORTGAGE COMPANY, INC.

STATE OF ALABAMA, }

Inst * 195300 ruRe

SHELBY COUNTY ) 5 ORTGAGE
47R0O/ADIZ 1ED
MORTGAGE g2sa0 PH CERTL
(Construction Loans) L X
This mortgags {hereinafter called the "'mortgage") is made and entered inko this 15 thda}f u] Apri 1 15 93 by and between
Brantley Homes, Inc. thersinafter called the “'Mortgagor, whather one or more), whose address is
1402 Adams Street, Pelham, Alabama 35124 s _

and AmSouth Mortgage Company. Inc., a Delaware corporation (hereinafter celled the “Morigagee”). whose address is P C. Box 847, Birminghar, Alabama 35201, Attention: Construction Loan Division.

Whereas, the Morigagor is or hersinafter shall be justly indebted to the Mortgagee in the prncipal sum of EIGHT FOUR-THOUSAND AND NO/100THS
dollars {$ B'{I- . 000 » UU }

as evidencad by a promigsory nots {the "Nntg"} of oven date herewith, which note bears interest a8 provided therein and is payable as set forth therain; and

WHEREAS, this is a FUTURE ADVANCE MORTGAGE and the Nota svidences a construction loan (the "Loan'}, the procesds of which are to be advanced by the Morigagee to the Mortgagor
pursuant 10 a construction loan agreement of even date herewith (the **Construction Loan Agresment'"), and, in addition tothe indebtedness avidenced by the Nots, this mortgage shall also secure
all other indebtedness, obligations and liabilities of the Mortgagor to the Mortgagee, whether now existing or hareafter arising; and

WHEREAS, the Mortgagor, in order to secure the Note, and in order 1o induce the Mc::rt%agee to extend credit to the Mortgager under the Construction Loan Agreement on the strength of the
sacutty providad by this mortgage and in order ta convay the property described herein to the Morigagee as hereinafter setforth, has agreed to execute and deliver this morigage to the WMorgages.

NOW. THEREFORE, in considaration of the premises, the Morgagor hereby agrees with the Morigagee as fallows:
1. DEBT AND GRANTING Cl.AUSES

SECTION 1.01. Debt. This Morigage is given to secure and shall secure the payment of the following (nerenafter collectively referred 1o as the " Debt"):
{a) the payment of the indsbiednass evidenced by the Note, and intersst thereon and any and every extension, renewal and medification thereof,

(b} all other indsbiedness, obligations and liabiliies of tha Mortgagor 10 the Mr::rtMgagae of every kind and description whatsoever, arising directly between the Mortgagor and the Mortgages
or acquired outright. as a participation or as collateral sacurity from another by the Morigagee, direct or indirect, absoluta or contingent, due of to bacome dus, now existing or hereafter incurred,
contractad or arising, icint or several, liguidated or unliquidated, regardiess of how they arise of Dy what agreement or instrument they may be evidenced or whether they are svidencea by agreement
ar instrumeant, and whether incurred as maker, endorser, surety, guarantor, memober of a partnership, syndicate, joint venture, association ar ather group, or otherwise, and any and all extensions,
renewals and modifications of any of the same; and

(c) the compliance with all of the stipulations, covenants, agreements, representations, warrantias and conditions contained in this mortgage.

SECTION 1.02. Granting Clauses. As sacurity for the payment of the Debit the Mortgagor does hersby I:?ran'[, bargain, sell and corvey unto the Morganes, its successors and assigns, the property
and interests n property described in the following Granting Clauses (a) thraugh {g), boathinclusive, and does grant to the Morigagee a securtty interest in, said property and interests in property:

h[a] Tha real astate dascribad on Exhibit A attached hereto and macle a part hereof (the "Real Estate™) and allimprovements, stuctures, buildings and fixtures now or hereafter situated thereon
{the "'Improverments’ ).

(b} All permits, easernents, hcenses, rights-of-way, CoNracts, privileges, immunities, tenements and heredaments now or hereafter pertaining to or affecting the Real Estate or the improverments.

() () All leases, writien or oral, and alt agreaments for use Or GCCUpaNGy of any portion of the Rea' Estate, the Improvements or any of the Personal Property described below with respect
to which the Mertgagor is the lessor, ncluding any and all extensions and ranewals of said leases and agreements and any and all further leases or agreements, now existing of hereafter
mads, including sublaasas thereLnder, Upon or covering the LSe O OCCLPENCY ot all or ary part of the Real Estate or the Improvements, all such leases, subleases, agresments and fenancies
heretofore mentionad being herainafter collectively referrad to as the "Leases

(il any and all guaranties of the lessee’s and any sublessee’s performance under any of the Leases,

{iily the immadiats and continuing right to collect and receive all of the rents, income, receipts, revanues, issues and profits now due or which mMay Decome due or 1 which the Morgagor
may now or shall hereatter {including during the period of redemption, if &y} become entitted or may dernand or claim. arising or issuing from or out of the Leases o from or out of the
Real Estate or any of the Improvemants, or any part theredf, together with any and all rights and claims of any kind that the Mortgagor may have ag ainst any such lessee under the Leases
u::;:q against eug subtanants or occupants of the Real Estate or any of the Impravements. all such monevs, rights and glaims in this paragraph described being hereinafter referred 10 as the
“Bents’; an

() arry award, divicend or other nt made hereaher to tha Mortgagor in amy court pracaciure invehving any of the lessees under the Leasss in any bankrupicy, insolvancy or raorganization
proceedings inany state or facieral court and any and all payments made by lessees inlieu of rent. The Morigagor haraby appaints the Mortgagee as the Mortgagor's irrsvocable attorney
in fact fo appaar in any action andior to collect any such award, dividend or other paymeant.

[} All buitchng materials, eguipmant, fixtures, tocls, apparatus and fittings of every kind or character now owned or hareafter acquired by the Mortgagor for the purpose of, or used or yseful
in connachon with, the Improvements, wherever the same may be located, including. without irnitation. 2l lumber and lumber products, bricks, stones, buitding blacks, sand. cement, raofing materials,
paint, doors. windows. hardware, nails, wires, wiring, engines, hoilers, furnaces, tanks. mators, ganarators, switchboards, elevators, escalators, plumbing. plumbing Fixtures, air-condtioning and
heating equipment and appliancas, electrical and gas equipment and appliances, stoves, refrigerators, dishwashers, hot water heaters, garbage disposers, frash compactors, other appliances,
carpats, rugs, window treatmants, lighting fixtures, pipes, piping. decorative fidures, and all other building materials. equipment and fixtures of every kind and character used or useful in conngction
with the Improvemeants,

(6} Any and all other real or parsanal property of svery kind and nature frorn tme to time hereafter by delivery or by writing of any kind conveyed, mortgaged, piedged, assigned or transfered
to Martgagee. or in which the Morigages is granted a securty interest, as and for additional security hereunder by the Mongager, or by anyone on behalf of, or with the writien consent of, the Mortgagar.

(All of the property and ingrests in property described in the foregoing Granting Clauses {a) through (8}, hoth inglusive, of this Section 1.02 are herein sometimes collsctively caled the " Property”
The parscnal property described in Granting Clauss (d) of this Section 102 and all ather personal properly covered by this mortgage is herein som etimes gollectively called the "Persona! Property ™)

SURJECT HOWEVER, o the lians, easerments, rights-of-way and other encumbrances described on Exhihit B hereto ('Parmitted Encumbrances”™),

To have and to hold the Property unto the Mortgagee, ite successors and assigns forever,
i, REPRESENTATIONS AND WARRANTIES

The Morgagor reprasents and warrants to the Mortgages that:

SECTION 2.01. Warrantlas of Tltla. {2) The Mongagor is lawfily seized in fee simple of the Real Estate and is the lawtul owner ¢, and has goot title to, the Personal Proparty, Improvemants and
other Praparty and has a good right to sell and comey the Property as aforasaid; (o) the Property is frae of all taxes, assessments, liens, charges. security interests, agsignments and encumbrances,
[collactiely, ''Lieris”) [other than Permitied Encumbrances); and (c) the Mortgagor will warrant ana forever defand the title to the Praparty unto the tortgagee against the lawtul claim of all persong,

SECTION 2.02. Rants and Leases. {2) Ths Martgagor has good ttle to the Rents and Leases hereby assigned and goad right to assign the same, and no other person, corparation or entity has
any right, titie or interest therein; (b) the Leases are not in defadlt fon the part of tha Mortgagor or the lessee); (€) the Mortgagar has not previously sold, assigned, transferred, mortgaged or pledged
the Leases of the Rents: {d) no Rents or deposts have been ¢ollected inadvance of waiver], released, set-off, discharged or compromised; and {g) no Lease is in existence on the data of this mortgage
gxoept as hergtofore disclosed in writng to the Mortgagee.

IIl. COVENANTS AND AGREEMENTS OF MORTGAGOR
The Mortgagor covenants and agraes with the Mortgagee as follows:

SECTION 3.01, Maintenance of Lien Priovity. The Morigagor shall take all steps necassary 1o prasane and protect the valdity and priority of the liens an, security interasts in, and assignment
of, tha Property Craatad heraby. The Mortgagor shal execute, acknowledge and deiiver such addrtional instruments as the hodgages may deem necassary in order to praserve, protect, continue,
axtand or mairtain the liens, security nterests and assignments created hereby as firsthens on, sec|rity interests in, and assignments of, the Property, except as otherwise permitied under the terms
of this mortgage. All costs and expanses incurrad in conngction wih the protection, preservation, continuation, extension or maintaiming of the liens, security interests and assignrents herelby created
shall be paid by thg Mortgagor.

SECTION 3.02. Llens and Insurance. For the purpose of further securing the payment of tne Deat, the Mortgagor agrees to: (a) pay all 1xes, assessments, and otner Liens takng priority over
this martgaga, and if cefault is made in the payment of the Liens, or any part thersdf, the Mortgagee, at its option, may pay the same, (b} keep the Property continugusly insured, in such manner
and with SUCh Companes as may be satisfactery to the Morgagee, aganst '08s by flod (it the Property is located in a flood-prone area, fire, windstorm, vandalisrm and malicious mischief and other
perile usually covered by a fire insurance policy with standard axtended coverage endersemant, with loss, if any. payable (pursuant to loss pavable clauses i form and content satisfar:tc:rr o the
Mortgages) to lhe Mortgagee, as its interests may appear, subject to the rights of the holders of any pricr mortgages. Sueh insurance shall be in an amount 2t least equal to the full insurable value
of the Personal Property and improverments unless the Mongagee agrees in writing that sugh insurance may be in a lesser amourt. The orginal insurance policy and all replacernents thersfor, shall
be deliversd 1o, and heid ty, the Mortgagee until the Debtis paid n full. The ariginal insurance policy and all replacements therefor must provids that they may not be canceled without the insurer's

giving at least fifteen days” prior written notice of such cancelliation to the Mortgagee.

SECTION 3.03. Asaignment of Insurance Pollcles, etc. The Martgagor hareby assigns and pledges to the Morigagee, as further security for the payment of the Deht, sach and every policy
of hazard insurance now of hereaftsr in effect which insures the Property, or any partthergo! including without imitation the Persanal Property and Improvemeants, of any pan thereaf) together with
all right, title and intarest of the Mortgagor in and to sach and every such policy, mcluding, but not limited to, ak the Mortgagor's right, title and interest m and ta any premiurns paid on each such

policy, ncluding all nghts to return premiums. If the Morigagor fails to keep the Property insured as specified above, then, at the alection of the Morigages and without notice ta any persan, the
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Mortgagee may, but shall not be obligated to, insure the Property for iIs full insurable value {or for SUGh lesser amount &s the Morigagee may wish) against such risks of loss and for its own
hanefit. The proceeds from such insurance {less the costs of collecting the same), if collected, shall be credited against the Debt, or, at the election of the Mortgagee, such proceeds may be
used to purchase additional Personal Property to replace Personal Property which has been damaged or destroyed and to repair or reconstruct the Improvements. All amounts spent by the
Mortgagee for insurance or for the payment of Liens shall become a debt due by the Morigagor 10 the Mortgagee and at once payable, without demand upon, or notice to, the Mortgagor,
and shall be secured hy this mortgage, and shall bear interest at the rate of interest set forth inthe note, or such lesser rate of interest as shall then be the maximum amount permitted by [aw,
from the date of payment by the Mortgagee until paid by the Mortgagor.

SECTION 3.04, Assignment of Condemnation Proceeds, etc. As further security for the Debt and the full and complete performance of each and every obligation, covenant, agreement
and duty of the Mortgagor contained herein, and to the extent of the full amount of the Debt secured hereby and of the costs and expenses (including reasonable attorney's fees) incurred by
the Mortgagee in the collection of any award or payment, the Mortgagor hereby assigns to the iortgagee any and all awards or payments, including ail interest thereon, together with the nght
to receive the same, that may be made to the Mortgagar with respect to the Property as a resuit of () the exercise of the right of eminent domain, (b) the alteration of the grade or of any street
or {c} any other injury 1o or decrease in value of the Property. Sulbject 1o the rights of the holders of any prior mortgages, all such damages, condemnation proceeds and consideration shall
be paid directly to the Mortgagee, and, after first applying said sums te the payment of all costs and expenses {inciuding reasonable attorneys’ fees) incurred by the Mortgagee in obtaining
such sums, the Mortgagee may, at its option, apply the balance on the Delst in any order and amaunt and whether or not then due, or hold such balance as a cash collateral reserve against
thfeh[}ebt, or apply stch balance to the restaration of the Property, or release the balance to the Mortgagor. No such application, holding in reserve or release shall cure or waive any default
of the Mortgagor.

SECTION 3.05. Waste; Inspection. The Mortgagor agrees to take good care of the Real Estate and all Improvements and Personal Property and net to commit of permit any waste thereon,
and at alt times to maintain such improvermnents and Personal Property in as good condition as they now are, reasonable wear and tear excepted. The Mortgagee may, at the Mortgagee's discretion,
inspect the Property, or have the Property inspected by Mortgagee's servants, employees, agents or independent contractors, at any time, and the Mortgagor shall pay all costs incurred by
the Mortigagee in executing any such inspection.

SECTION 3.06. Rents and Leases. The Mortgagor covenants and agrees that the Mortgagor shalk: (&) compty with all of its obligations under the terms of the Leases and give prompt notice
tq the Mortgagee of any default of the Morigagor or any lessee; (b) enforce the performance of the obligations to be performed by any lessee under the terms of the Leases, {¢) appear inand
defend any action or proceeding related to the Leasas (upon reguest by the Mertgages, in the name and on hehalf of the Mortgagee but af the expense of the Morigagar) and pay all costs
and expenses of the Mortgagee, including reasonable attorneys’ fees, in ary action or proceeding in which the Mortgagee may appear; (d) not receive or collect any Rents for a peried of more
than one month in advance, or pledge, transfer mortgage or othenwise encumber or assign future payments of the Rents; (6] not waive, cormnpromise, or in any manner release or discharge
any lessee of any obligations under any Lease; (f) not cancel, terminate or amend any tease, withaut the prior written congent of the Mortgagee: (g) not renew or otherwise extend the term
of any Lease; (h} promptly upon the execution by the Martgagor of any Lease, furnish the Mortgagee with a copy of such Lease, and execute all such further assignments of such Lease and
the Rents therefrom as the Mortgagee may require; and (i) not enter into any Lease without the prior written consent of the Mortgagee. which consent may be withheld tor any reason whatsoever
in the sole discration of the Mortgagee; and nothing contained in this mortgage shall be construed as consent by the Mortgagee for the Mortgagor to enter into or execute any Lease.

SECTION 3.07. Sale, Lease or Transfer, ete. Notwithstanding any cther provision of this mortgage of the Note, if the Real Estate or the Improvements, or any part thereof, ar any mtergst therein,
s sold, leased, conveyed or transferred, without the Mortgagee's prior written consent, or If the Real Estate or the Improvements, or any part thereof, or any interest therein, becomes subjfect
{0 any additional fien, mortgage or other encumbrance, aither valuntarily of involuntarily, without the Mortgagee's prior written consent, the Mortgages may, at its sole option: (a} declare the
Debt immediately due and payable in full; or () require the payment, after the date of such sale, lease, conveyance of transfer, of a higher rate of interest on the unpaid principal portion of the
Debt as a condition to not exercising such option to accelerate the Debt, whether such rights be axercised by the Mortgagee to abtain a higher rate of interest on the Debt or to protect the security
of this mongage.

SECTION 3.08. Hazardous Materials. (a) As used in this mortgage, the term '‘Hazardous Substances” shall mean and include, without limitation, any asbestos, urea formaldehyde foam insulation,
flammable explosives, radioactive materials, hazardous materials, hazardous wastes, hazardous of toxic substances, or related or unrelated substances of materials defined, regulated, controlied,
limited or prohibited in any local, state or federal law, rule or regulation, whether now or hereafter in effect and as may be amended from time to time, pertaining to environmental regukations,
contamination, clean-up or disclosure, including, without limitation, the Comprehensive Ervironmental Response, Compansation and Liahility Act, the Resource Conservation and Recovery
Act, the Superfund Amendments and Reauthorization Act, the Toxic Substances Control Act, the Clean Air Act, the Clean Water Act, and the rules and regufations of the Occupational Satety
and Health Administration pertaining to occupationat exposure to ashestos. The Mortgagor covenants, warrants and represents and shall be deemed to continually covenant, warrant and represent
during the term of this mortgage that, except as has been heretofore disclosed in writing to the Mortgagee with specific reference to this paragraph, (a) there are not now and shall not in the
future be any Hazardous Substances on or under the Property, and no Hazardous Substances have been of will be stored upon or utilized in operations on the Real Estate or utlized in the
construction of the Improvements, (b} there are no Underground storage tanks, whether in use of not in use. located in, an or under any part of the Real Estate, () there are no pending ¢laims
or threats of claims by private or gavernmental or administrative autharities relating to Hazardous Substances, environmental impairment, conditions, or regulatory reguirements with respect
tothe Property, (d) the Property and its use fully complies with all applicable building and zoning codes and ather tand use regulations, any applicable environmental laws or regulations, and
any other applicable laws or regulations, () no part of the Real Estate has been artificially fillsd, and (f) the Mortgagor shall give immediate oral and written notice to the Mortgagee of its receipt
of any notice of a violation of any law, rule or regulation coverad by this paragraph, or of any notice of any other claim relating 1o Hazardous Substances or the environmental condition of the
Property, or of the Martgagor's discovery of any matter which would make the representations, warranties andior covenants herein inaccurate or misleading in any respect.

(b} The Martgagor hereby agrees to indemnify and hold the Mortgagee harmless from all loss, cost, damage, claim and expense incurred by the Morigagee on account of {i) the violation
of any representation, warranty or covenant set forth in the preceding parag raph (a), (i) the Mortgagor's failure to perform any obligations of the preceding paragrapn (@), {iii} the Mortgagor’s
failure, or the failure of the Property, to fully comply with alt ervironmental laws, rules and regulations, or with all occupational health and safety laws, rules and regulations, or (iv) any other matter
related o environmental conditions or Hazardous Substances on, under or affecting the Property. This indemnification shall survive the closing of the Loan, payment of the Debt, the exercise
of any right or remedy under this maorigage or any other document avidencing or securing the Loan, any subsequent sale or transter of ali or any part of the Praperty, and all similar or related

evants Or oCoUrrences.

SECTION 3.08. Compliance with Laws. The Mortgagor shall comply with and shall cause the Property (including , without limitation, the Improvements) to comply with any and all applicable
federal state or local laws, Yules or regulations, including, without limitation, the federal Amencans With Disabilities Act, ¥ the Martgagar or the Property fails to so camply, then, at the election
of the Morigagee and without notice to any person, the Martgagee may, bul shall not be obligated to, take such actions as the Mortgages may deem necessary or desirable to effect such compliance.
All amourts spent by the Mortgagee 1o effect such compliance shall become a debt due Dy the Mortgagor o the Mortgagee and at ance payable, without demand upon, or notice to, the Mortgagor,
and shall be secured by this morigage, and shall bear interest at the rate of interest set forth in the Note. or such lesser rate of interest as shall then be the maximum amount permitted by law,
from the date of payment by the Mortgagee until paid by the Martgagor.

IV. DEFEASANCE, DEFAULT AND REMEDIES
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SECTION 4.01. Defeasance and Default. This mortgage is made upon the condition that if the Mortgagor pays the Debt as defined inthis Mortgage {which Debt includes without imitation
the debt evidenced by the Note, and mierest thereon, and all other indebtedness, abligations and liabilities of the Mortgagor to the Mortgagee of every kind and description whatsoever, due .
arto become due, and now existing or hereafter incurred, contracted or arising}, and reimburses the Mortgagee for any amounts the Mortgagee has paid in respect of Liens or insurance premiums, 2
and interest therean, and fulfilis all of its other abligations under this mortgage, this conveyance shall be nulland void. Butthe Mortgagor shall be deemed in default hereunder upaon the sccurrence E;:‘
of any of the following events {"'Events of Default”): (a} the Martgagor shall fail to pay to the Mortgagee when due the principal or interest on the Dabt evidenced by the Note or ary other sum vt
due ander the Construction Loan Agreement or any of the other Security Documents {as defined in the Construction Loan Agreement), or any other Debt secured hereby; or (b} if in the judgment E-
of the Mortgagee any of the praceeds of the Loan are being, or shall at any time have been, diverted to a purpose other than the payment or discharge of expenses related to the Project (as H
defined in the Construction Loan Agreement), which expenses have been approved by the Morigagee: or {¢) if the Mortgagor fails to comply with any of the provisions of this mortgage or of E*
the Note, the Construction Loan Agreement of the other Security Documents; or (d} If any staterment, representation or warranty contained in this mortgage, the Construction Loan Agreament it
ar any of the other Security Documents or any report, certificate or other instrument delivered to Mortgages in connection with any of the same shall be untrue in any material respect as of e
the time made; or (g) if the Mortgagor corveys or further encumbers all or part of the Collateral {as defined in the Construction Loan Agreement); or {f} if any Lien, statement of Lien or suitto £
enforce a Lien is filed against any of the Callateral and the Mortgagor fails to have such Lien satisfied or suit dismissed or ta secure the payment of the amount claimed thereby by a bond, letter W
, of credit or other security satistactory to the Mortgagee within ten days after the filing thereaf; ar (g}if the Mongagor at any ime prior to completion of the Project abandons the Project, or ceases }
! to work thereon for a period of mora than t1en consecutive calendar days, of fails diligently 10 prosecute the work on the Project; or (h) if any unreasonable delay in the construction and development 357
| of the Project and the improvements cccurs, whether as the result of energy shortages, any governmental law, order, ruke or regulation relating to environmental protection, sewage treatment, e
: zoning, energy consevvation or other matter, lack of utilties (including but not imited to gas, electricity. water and sewage treatment), or other reason whatsoever, of if it reasonably appears
i, ta the Mortgagee that, upon compietion of the Project, energy and utilities wili not be available in sufficient quantities to permit the aperation of the Project; or (i) if the Martgagor or any coO-maker, 3h
] endorser, surety, or guarantor of the Note or any of the otner Debts (hereinafter collectively caliad the "Obligors™ and singularly an "'Obligor™) fails to pay such Obligor's debts generally as E‘:
; they become due. or if a receiver, trustee; liquidator or other custodian is appointed for any Obligor or for any of the property of any Obligor, or a petition in bankruptey (whether for liquidation, o
! reorganization, arrangament, wage earmar's plan or otherwise} s filed by or against any Obligar, or if any Obligor applies for the benefits of, or takes advantage of, any law tor the relief of debtors, EE
i or enters into an arrangement or composition with, or makes an assignment for the benett of, creditors; or (¥ if any Obligor dies, if an individual; or dissolves, if a corporation or a pannership, v
?. or, if a partnership, any general partner becomes insoivent, dies or is replaced or withdraws; or, if a corporabon, any principal officer thereof becomes insalvent, dies or ceases to be ermployed s
,] by such Obligor: ar {k) the interest of the Mortgagee in any of the Property becomes endangered by reason of the enforcermnent of any prior Lien thergon; or ([} any law is passed Imposing, 7 i
i or authorizing the imposition of, any specific tax upan this mortgage or the Debt or permitting or authorizing the deduction of any such tax from the principal of, or interest on, the Dabt, or by f?’
virtue of which any tax, lien or assessment upon the Propexty shall be chargeable against the owner of this morigage; or (mj any of the stipulations cantained in this mortgage is declared invalid e
v.g or inoperative by any court of competent jurisdiction; or {n) if any other event of default occurs under the Construction |Loan Agreement, the Mote or any of the other Security Documents; ar %E'- )

(0} if the Mortgagee at any time in good faith deems |
SECTION 4.02. Rights and Remedies of Mortgagee Upon Detault.

{a) Acceleration of Debt. Upon the ocourrence of an Event of Default or at any time thereafter, the Mortgagee may at its option and without demand of natice to the Mortgagor, declare
all or any part of the Debt immediately due and payable. whereupon all such Debt shall forthwith become due and payable, without presentment. demand, protest or further notice of any
kind all of which are hereby expressly waived by the Morgagor, and the Mortgagee may immediately enforce payment of all such amounts and may exarcise any or all ofis rights and rermedigs o
under this mertgage, the Note, any of the other Security Documents and applicable raw. The Mortgagor also warves any and all rights the Morigagor may have to a hearing before any judiciai
authority prior 10 the exercise by the Mortgagee of any of its rights under this marigage, the Note, any of the other Security Documents and applicable law:

tself insecure for any reason with respect to the Loan or the Collateral.
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{b) Operatian of Property by Mortgagee. Lipon the occurrence of an Event of Default or at any time thereafter, in addition to afl other rights herein conferred on the Mortgagee, the Morgages T,
{or any person, firm or corporation designated by the Mortgages) may, butwill not be abligated o, enter upon and take possession of any or alt of the Property. exclude the Mortgagor therefrom,
and hold. use, administer, manage and operate the same fo the extent that the Mortgager could do so, without any liability to the Mortgagor resulting therefram; and the Mortgages may collect, i
receive and receipt for all proceeds accruing from such operation and managemant, maka repairs and purchase needed additional property, and exercise every power, right and privilege
of the Mortgagor with respact to the Property.

(¢) Judicial Proceedings; Right to Receiver. Upon the ocourrence of an Event of Default or at any time thereatter, the Morigagee, in lieu of or in addition to exercising the power of sale v
hereinafter given, may proceed by suit to foreclose its lien on, secunty interestin, and assignment of, the Property, to sue the Mortgagor for damages on account of ar arising out of said default o
 or breach. of for specific performance of any provision contained herein, or to entarce any other appropriate legal or equitable ng ht or rernedy. The Mortgagee shall be entitied, as a matter T
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if the: highast bidder tharafor. The purchaser at any such salg o sales shall be under no obligation 1o see to the proper application of the purchase money. At any foreclosure sale, any part or
all of the Property, real, personal or mixed, may be offered for sale in parcels or en masse for ohe total price, the proceeds of any such sale en massa 1o be accounted for in one account without
disinction belwean the iterms included therein ae without assigning to them any proportion of such praceeds, the Martgagar hereby waiving the application of any doctrine of marshaling or
like proceeding. In case the Mortgages. in the exercise of the powsr of sale herein given, electsto sell the Property in parts or parcsls, sales thereof may be held from time to time, and the power
of sale granted herein shall not be fully exarcised until all of the Property not previously sold shall have been sold or all the Debt secured hereby shall have been paid in full

{a? Pareonal Property and Fixtures. On the happening of any Event of Detault ar at any lime theraesfter, the Mortgagee shal have and may exercise with respect to the Personal Property
and fixtures included inthe Property (the "PP&F Collateral "}y all rights, remedies and powers of & secured party under the Alabarma Uniform Commercial Code with reference to the PP&F Collateral
or any other items i which a security interest has been granted herein, including without limitation the right and power to sell at public or private sale or sales or otherwise disposa of, lease
or utiiize the PP&F Collateral and any part or parts thereol in any manner ta the fullest extent authorized or permitted under the Alabama Uniform Commercial Code after default hereunder,
without regard to presetvation of the PPEF Colateral or its value and without the necessity of a court order The Mortgagee shall have, among other rights, the right to take possession of the
PP&F Collateral and to enter upan any premises where the same may be situated for the purpose of repossessing the same without being guilty of traspass and without liakility for damages
accasioned thereby and to take any action desmed appropriate or desirable by the Mortgages, at fis option and its sole discration, to repalr, restora or otherwise prepare the PP&F Collatera!
for sale. lease or other use or dispasition. At the Mortgagee's request, the Morigagor shall assemble the PPAF Collateral and make the PP&F Collateral available to the Morigages at any place
designated by the Mortgagee. To the extent permitted by law, the Marigagor expressty waives any notice of sale or any other dispoeition of the PP&F Collateral and any rights or remedies of
lhe Mortgagee with respect to, and the formalities prescribed by law relative to. the sale or disposition of the PP&F Callateral or to the exercise of any other right or remedy of the Mortgagee
axisting after default. To the extent that such notce is required and cannot be waived, the Mortgagor agrees that if such notice is given to the Mortgagor in accordance with the provisions of
Section 5,14 below at least five days before the time of the sale or other disposition, such notice shall be deemed reasonable and shall fully satisty any requirament for giving said notice

Tha Martgagaor agrees that the Mortgagee may proceed tosall or dis gnsra of both the real and personal proparty comprising the Property in accordance with the rights and remedies granted
urcer this mortgage with respect to the real proparty covered hereby. The Martgagor hereby grants the Mortgages the ight, at its option after default heraunder, to transfer at any tims to itself
or its nomminee the Collateral or any part thereaf and to receve the monies, income, proceeds and benefits attibutable to the same and to held the same as Collateral or to apply 1t on the Debt
in such arder and amounts and mannar as the Mortgagee may elect. The Mortgagor covenants and agrees thal all regitals in any instrument transferring, assigning, keasing or making other
disposition of the Collateral or any part thereof shall be full proof of the matters stated tharain and no other proof shall be required to establish the legal propriety of the sale or other action taken
by the Martgagee and that all prerequisites of sale shall be presumed conclusively to have been performed or to have ocgured.

(f) Rents and Leases. Lipon the occurrence of an Event of Defaudt or at any time thereafter:
(i) The Mertgagee, at its option, shal have the right, powsr and authority to exercise and anforce any or all of the following rights and remadies with respect to Rents and Leases:

(A o terminate the hcense granted to the Mortgagor in Granting Clause (i hereof to collect the Rents, and, without taking possession, in the Mortgagee's own name 1o damand, collect,
receive. sue for attach andlavy the Rents, to give proper receipts, releases and acquittances theretor, and after deducting all necessary and reasonable costs and expenges of collection,
including reasonable atiorney's tees, to apply the net proceeds thereof to the Debt in such order and amaounts as the Mortgagee may choose {or hold the same in a resarve as security
for the Dekt),

{B) without regard to the adequacy of the sacunty, with or without any action or praceeding, through any person or by agent, or by a racoiver to beappointed by a court, to enter upon,
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lake possession of, manage and operate the Property or any partthereof for the account of the Mortgagor, make, modity, enforce, cancel or accept surrender of any Leasa, remove and 1
avict any lessee or sublessee, increase o reduce rents, decorate, clean and make repairs, and otherwise do any act or incur any Cost or BXpenseas the Mortgagee shall deem proper iR
lo protect the security hereof, as lully and to the same extent as the Mortgagor could do if in passassion. and in such event to apply any funds so collacted to the operation and management 3.,;‘

of the Praperty {inciiding payment of reasonable management. brokerage and attorney's feest and payment of the Debt in such order and amounts as the Mortgagee may choose (or
hold the same in reserve as security for the Debt};

ey e

(C) 10 wake whatever legal proceedings may appear necessary o desirable to enforce any okligation or covenant or agresment of the Mortgagor under this morlgage.

4} The collection of the Rents and application thereof {or holding thereof in reserve) as aforesaid or the entry upon and taking possassion of the Property or both shall not cuee or waive
any detault or waive, modify or affect any notice of default under this mortgage, or invalidate any act done pursuant to such notice, and the enforosrment of such nght or rermedy by the Mortgagee,
onca exercised. shall continue for 80 long as the Morgagee shall elect, notwithstanding tat the collection and application aforesaid of the Rents may have cured the ariginal default. If
the Mortgages shallthereafter elect to discontinue the exercise of any such right o remedy, the same or any other right or remedy hereunder may be reasserted atany time and from time
to tme Yaliowing any subsequent defauit.
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(g) Applicatlon of Procesds. All oayments received by the Morgagee as proceeds of the Proparty, or any part thereof, as well as any and all amounts realized by the Morgagee N connection
with the enfarcement of any right or remedy under or with respect to this morgage, snall be applied by the Mortgages as follows: (i} to the payment of all necessary sxpenses incident to
the execution of any foreclosure sale or sales or other remedies under this mortgage, neluding reasonable attorneys tees as provided herein and intha Note, the Construction Loan Agreement
and the other Secunty Donuments, fito the payment i1 ful' of any of the Debt that is then due and payahle fincludmg without limitaton principal, accrued intersst and all pther surms secured
hereby) and to the payment of attorneys' fees as orovided herein and in the Note, the Construchon Loan Agreement and the other Security Documents, (i} 10 a cash collateral reserve fund
o be held by the Mortigages in an amount equal to, and as security for, any of the Dent that 5 not then aue ard payatle and (iv) the remander, if any. shall be paid to the Mortgagor or such
other person or persons as may be entitied thereto by law, after ceducting therafrom the cosl of ascertaining their idantify.

(h) Multipls Sales. Lipon the occurrence of any Event of Dafault or at any time theraafter, the Mortgagee shall have the option 1o proceed with foreclosure, either through the courts or
by proceeding with foreclosure as provided for inthis mongage. but withow declaring the who'e Dabi due. Any sLch sale may be made subject o the unmatured part of the Dabt secured
by this mortgage, and such sale, ¢ made, shall not in any manner affect the unmatured part of the Debt secured by this mortgage, but as to such unmatured part of the Debit this mortgages
shall remain in full farce and effect as though no sale had been made under the provisions of this paragraph. Several sales may be magle under the provisions of this iEauragrap:bh without exhausting
the right of sale for any remaining part of the Debt whether then matured or Lnmatured, the purpose hereof being to provide for a foreclosure and sale of the Froperty for any matured part
of the Debt without exnausting any power of foreclosure and the bower to sell the Property for any other part of the Diebt, whether matured at the time or subseguent'y maturing.

gl] Walver of Appralsement Laws. The Mortgager waives, Lo the fullest extent permitted by law. the benetit of all laws now existing or heraafter enacted providing for (i) ary appraisemant
belore sale of ary portion of the Praperty (commonly known as appraisement laws), o (il any extension of time for the enforcemant of the collection of the Debt or any creation ar extension
of a period of redemption from any sale made in coliecting the Debt (commanly known as stay laws and redemption laws).

([} Prerexulsites of Sales. In case of any sale of the Property as authorized by this Section 402, all prerequisites to the sale shall be presumed to have been performed, and in any corveyance
gwen hereunder all staternents of facts, or other recitals therein made, as ta the nonpayment of any of the Debt ar as to the advertisemeni of sale, or the tme. place and manner of sae, or
as to any other fact or thing, shall he taker in all courte af [aw or eguity as prima face avidence that the ‘acts so stated ar reciled are true,

V. MISCELLANEQOUS

SECTION 5.01. Collectlon Costs. The Mortgagor agrees to pay all costs, mcluding reasonable attomeys' fees, incurred by the Martgages in collacting or securing, or attermpting to collect
or sacure, the Debt, or any part thereat. ar in defending or attempting to defand the priority of this mortgage against any Lien on the Property, unless this mangage is herain expressly mace
subject to ary such Lien: andor all costs incurred in the foraclosure of this mortgage. either under the nower of sale contained herein, or by virtue o° the decree ofany court of competent jurisd ction
lincluding without limration any costs of title examinaticn. notice of torecinsdre and appraisals), The full amount of such costs incurred Ly the Mortgages shall be a part 0f the Dett and shall
he secured by this mortgage. '

SECTION 5.02. No Qbligatlons with Respect to Leases. The Morigagee shal: not by virtue of th's mortgage or otherwise assume any duties, responsibilies, liabiliies or abligations wih
respect to Leases, the Improvernents, the Parsonal Property. the Hea' Estate or any of the other Property (Unless expressly assumed by he Morigagee under a separate agreement in wring},
and this martgage shall naot be deemed to confer or the Martgages any duties or obligations that would make the Maortgagee directly or dervatively liable for any parson's negligent, reckless
or willlul conduct The Mortgagor agrees te defend, indemnify and save harmless the Mortgagee from and against any and all clams, causes of action and judgments reiatng tothe Maortgagor's
parformance of 's duties, respansib lities and obvigations unde- Leases and with respest to the Real Estate, the Improvements, the Personal Property; or any of he other Property.

SECTION 5.03. Construction of Mortgage. This mortgage is a1d may be construed as a mortgage, deed of trust, chattel mortgage, conveyance, assignment, security agreement, pledge,
financing staterment, hypothecation or contract, ar any one o morg of thermn, ‘n arder fully to effiectuate the lien hereof and the assignment and seqUity terest created hareby and the purposes ,
and agreements harein get forth. ]

SECTION 5.04. Successors and Assigns. All covenants and agreements herain made by the undersigned shall bind the undersigned and the heirs, parsonal representatives, successors i
and assigns of the undersigned: ano every option, right and privilege heremn reserved or secured to the Mortgagee shall inure to the benefit of the Mortgagee's successors and assigns. :

SECTION 5.05. Waiver and Etection. The exercise by the Mortgages of any option given Lnde the terms of this moargage chall not be cansidered as a waxer ol the right to exercise any
other option gwven herein, and the filing of & suit to foreclose the ien. sacurity interes; and assignment granted by this mongage, gither on any maturea porton of the Deot ar for the whoig of
the Dsbt. shall not be considerad an electicn so as to preclude farecinsure under powsr of sale after a dismissal of the suit. o shallthe publication of notices for foreclosure preclude the proseculion
oi a iater sut ingraon. No failure or delay on the part of the Mortgagee in exercising any right, powear or ramedy under this morigage shall operate as a waiver thereat, nor shall any single or
partial exercise of any such right. power or remedy preclude any ather ar further axercise thereat or the exercise of any othar night, power or remedy hereunder or thereunder. The remedies
provioed in ths mangage and in the other Secunty Documents are cumulative and not exclusive of any remedies provided by law. No amendment. madification, term nal:on or warver of any
provisions of this mortgage or any of the Securty Documents, nar consent 1o ary departure by the Martgagor therefrom, shall be effective unigss the same shall bein wriling a1d signed oy
an executive olficer of the Mortgagee. and then such waiver or cansent shall be effective 01ly nthe speciic instance and for the specific purpose for which given. No notice to or demand an
the Morigager in any case shal eritle the Monigagor (o any cther or further notice or demand in sim=ar of othar cirsumstances.,
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SECTION 5.06. Landlord-Tenant Relatienshlp. Any sa'e of the Property under this morgage shall. without further notice, create the relationship o landlord anc tenant al suferance between
the purchaser the Mortgagor.

SECTION 5.07. Enforceabllity. If ary provision of this mortgage is now or at ary ime hereafter becomes invalid or unerforceable, tne other orovisions hereat snall remair in full force and effect,
and the remaining provisions hersof shall ba construed in favor of the Mortgagee to effactuae the provisions hereof.
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SECTION 5.08. Application of Payments, If the lien. assignment or security interest crearcd by his mortgage is. imvalid or unenforceable as to aty part of the Cebt or isinvalid or unenforceatle :
as to any part of the Property. the unsecured or partially secured portion of the Debr sha'l be cornplelely oad prier to the paymen: of the remaining and secured or partially secured porticn
of the Debl, and all payments made an the De'ot, whether voluniary or under foreglosure or other enforeement action or procedures, shall be considered o have been first na.d on ard applied
{0 the full payment of that portior. of the Debt which s not secured ar nat fully scoured by said lign, assignment or security interast created hergy,

SECTION 5.09. Other Mortgages Encumbering the Real Estate. The Montgagor hereby autharizes the holder of any other mortgage encumaering the Real Estate o the Improvements _L
o disclose to e Mortgagee from time to tre and ar any time the iollowing information: (&) the amoutl of Dett secured by such mertgage; (bHne amount of such Debt that is unpaic; (c) whethar :
such Debt s or has been in arrears; (dh whether therg is or has been any default with respectto such morigage orthe Debt secured therebsy; and (e} ary other information regarding such mortgage
o the Deb secured thereby thal the Martgagee may request from tme 1o ime.

The Morgagor expressly agrees that if default should be made :n tne payment of princpal. irterest or any other sum secured by any other mortgage encurmbering tha Real Estata ar the |
Improvernents, the Mortgagee may (bu! shall not be required to) pay alior any part of euch amount in defaut, without notice ta the Mortgager. The Morlgager agrees to rapay any such sum |
advanced upan demand, witn imerest from the date such advance s made at the rate prov.ded for i the Note. or the highest rate permitted by law, whrchever shall e ess, and any SUM §0
sdvanced with interest =hall be a par: of the Debt secured by this Mortgage.

SECTION 5.10. Meaning of Particular Terms. Whenever used, the singuiar aumber shall include the plural and the p'ural the singular, and pronouns af ene gender shallinclude al genders:




and the words ""Mortgagor™ and "Mortgages” shall includg their respective suceessors and assigns. Plural or singular words used herein to designate the undersigned shall be construed
to refer to the maker or makers of this instrumant, whether one or more natural persans. corporations, associations, parnerships or other entities,

SECTION 5.11. Advances by the Morigagee. If the Mortgagor shall fail to comply with the provisions hereaf with respect to the securing of insurance, the payment of Liens, the kesping of
the Property in repair, tha performance of the Mortgagar's obligations uncer any Leass, the paﬁment of any prior martgages, or the performance of any other term or covenant herein contained,
the Mortgages may (but shall not be required to) make advances to perform the same, and where necessary snter the Property for the purpose of performing any such term or covenant. The
Mortgagor agress 1o repay all such sums advanced upon demand, with interest from the date such advances afe made, at the rate provided for in the Nate, or the highest rate permitted by
law. whichever shall be less, and all sums so advanced with interest shall be a part of the Debt and shall be secured hereby. The making of any such advances shall not be conetrued as a waiver
by the Morgagas of any Event of Default resulting from the Mortgagaor's failure to pay the amounts paid.

SECTION 5.12. Release or Extenslon by the Mortgagee. The Mortgagea, without notice to the Mortgagor and without in any way affecting the rights of the Mortgages hereunder as to any
part of the Proparty not expressly released, may release any part of the Property or any person fiable for any of the Debt and may agrae with any party with an interest in the Property to extend
the time for payment of all ar any part of the Debt or to waive the prompt and full performance of any term, condition or covenant of the Note, the Construction Loan Agresment, any of the Security
Docurments, this mortgage or any other instrument avidencing ar secuning the Liebt.

SECTION 5.13. Partial Paymants. Acceptance by the Mortgagee of any payment of less than the full amount due on the Debt shall be desmed acceptance on account only, and the failure
of the Mﬂ:ﬁgagnr 10 pay the sntira amaunt 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 Debt has been
paid, the Morigagee shall be entitied \o exarcise all rights conferred on it by the terms of this mortgage in case of the occurrence of an Event of Default,

SECTIDN 5.14. Addreasas for Notlces. All notices, requests, demands and other communications provided for hereunder shall ba in witing or by telex, telegram or cable and shall be effective
when mailed. sent or delivered to the applicable party at its address indicated on the first page of this mortgage or at such other address as shall be designated by su ch party in a written notice
to the other partes thersto

SECTION 5.15. Titlas. All section, paragraph, subparageaph or other titles contained in this mortgage are for reference purposes anly, and this mortgage shall be construed without referance

tor saidd titles,
SECTION 5.16. Satlafaction of Mortgage. The Mortgagor agrees to pay all costs and expenses assectated with the release or satisfaction of this mortgage.
IN WITNESS WHEREOF. the undsrsigned Bill Brantley
has exacuted his insfrument (has caused this ingtrument to be exscuted by its duly authorized __President )

an the date first written above,

ts President

ATTEST,

|ts:

e A FT oW P = -




. -~ . [Individual]

STATE OF ALABAMA )
COUNTY )

|, the undersignad authority, a Notary Public in and for said County in said State, hereby certify that . .
whose name is signad to the faregaing instrument, and who is known to me, acknowledged befors me on this day that, baing informed of the contents of said instrument, he/shs executed the
sama voluntarily on the day the same boars date.

Given under my hand and official seal this day of 19

Matary Public
AFFIX SEAL

My Commission Expires:

[Corporate]

STATE OF ALABAMA )
SHELBY  COUNTY)

( __the undersigned " a Notary Public in and for said County in said State, hereby certify
that Bill Brantley whose nama as President

ol Brantley Homes, Inc. . & corporation, is signed 1o the foregoing instrurnent
andwho is known 1o ma, acknowledged before me onthis day that, being informed of the contents of said instr _hefsha, as such officar and with full authority, executed the same voluntarily
for and as the act of said corparation.

Given under my hand and official seal this the

AFFIX SEAL
—
My Commission Expires: 5 ’S )

[Partnership]
STATE OF ALABAMA )
COUNTY )
] . a Notary Public in and for said County in said State, hereby certity
that , whose name as general partner of ,
A peneral) (limited) partnership, is

signed o the foregong instrumaent and who is knwn to me, acknowledged beicre ms on this day that, bemg informed of the contents of said instrument, hefshe, as such general partner and
with Full autharty. exscuted the same voluntarily for and as the act of said partnershm.

Given under my hand and official seal this day of 18
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Notary Public i’

AFFIX SEAL I’3
My Commission Expires. L
s ;{
This instrument preparad by 3
4
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EXHIBIT “A"

Lot 3, according to the Survey of St. Charles Place as recorded in Map Book 17 page 6, in
the Probate Offlce of Shelby County, Alabama; being situated in Shelby j;?PtF’ Alabama.

tnet # 1593_10519
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