JAMSOUTH MORTGAGE COMPANY, INC.

STATE OF ALABAMA ;|
‘ THIS IS A FUTURE

SHELBY COUNTY ) 4—09755 ADVANCE MORTGAGE
71994~

M B4 CERTIFIED

(Constru L@naps oF PROBATE

This mortgage (hereinafiar called the 'morgage”) is made and entered into this _2. 31'd day of 0lfa 16 12?7:15 94 by and betweon __Brantley Homes, In

areinafter called the "Martgagor,” whether cne o more), whose addrass is
$.0. Box 159, Pelham, Alabama 35124 ® a8 )
and AmSouth Mortgage Company, Inc., a Delaware conporation (hereinafter called the “Mortgagee”); whose aricireas [s P-Er-Brx 847, Birmingham, Alabama 35201, Attention: Construction Loan Division.

Whereas, the Morigagor is or hereinafter shall be justly indebted to the Mortgages in the principal sum of SEVENTY THOUSAND EIGHT HUNDRED SIXTY AND
NO/1lO0THS——=—m—— === —mm - —m e o — e e B e R e S dollars (5 70, BbU.0U

as avidenced by a promissory note (the “Note™) of even date herewith, which note bears interest as provided thergin and is peyabke as set forth thergin; and

WHEREAS. this is a FUTURE ADVANCE MORTGAGE and the Note evidencss a canstruction loan {the “Loan™), the proceeds of which are 1o be advanced by the Morgagee to the Martgagor
pursuant to a construction loan agreement of even date herewith {the ''Construction Loan Agreement™}, and, in adgiition to the inclettedness svidencad by the Note, this morgage shall also secure
all other indabtedness, obligations and liabilities of the Morigagor to the Mortgagee, whethsr now existing or hersafter arising; and

WHEREAS, the Morgagor, in order 10 secure the Note, and in order to induce the Mortgagee to extend credit to the Morigagor under the Construction Loan Agresment on the strength of the
security provided by this mortgage and in order to convey the proparty described herein o the Morgagee as hereinafter set forth, has agreed to execute and deirver this mortgage 1o the Mortgages. :

NOW. THEREFORE, in consideration of the premises, the Mortgagor hersby agrass with the Mortgagee as follows:
I. DEBT AND GRANTING CLAUSES

SECTION 1.01, Debt. This Mortgags is given to secure and shall secure the payment of the following (hersinafter collectively referred to as the “Dabt™:
(8} the payment of the indeblecness evidenced by the Nota, and interest therson and any and evary extension, renewal and modification thereot,

(b} all cther indebtadness, obligations and liabilities of the Mortgagor to the Morgages of every kind and description whatsosver, arising directly between the Mortgagor and the Morigagee
or acquired outright, a8 a participation or as collateral sacurity from another by tha Mortgages, direct or indirect, absolute or contingent, due or o become due, now existing or hereafter incurred,
contracted or arising, joint or several, liquidatad or unliquidated, regardiess of how they arise of Ly what agreement or instrument they may be evidenced or whether they ars evidenced b* agreemant
or instrurnent, and whether incurred as maker, endarser, surety, guarantor, member of a nartnership, syndicate, joint venturs, association or ather group, or otherwise, and any and all extensions,
ranawals and modifications of any of the same; and
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(c} the compliance with all of the stipulations, covenants, agreements, representations, warranties and conditions contained in this mortgage. '

SECTION 1,02, Granting Clauses. As security for the payment of the Debt the Marigagor doss hereby c? rant, bargain, sell and convay unto the Morigages, its successors and assigns, the property
and interests in property describad in the following Granting Clauses {a) through (), bothinclusive, an dnes grant to the Morlgagee a sacurity interest in, said property and interests in property.

ﬂh{a} The real estate described on Exhibit A attached hereto and made a part hereof (the "Real Estate”™) and all improvements, structures, buildings and fixtures now or hereafter situated theraon
e "'lmprovermnenis’}.

(b} All permits, easermerts, licenses, rights-of-way, contracts, privileges, immunities, tenements and hereditaments now or hersafter pertaining 1o or affecting the Real Estate or the Improvements.

(¢ {0 All leasas, written or oral, and all agreemsnts for use or oCcupancy of any portion of the Real Estate, the Improvements ar any of the Personal Property described below with respect :
1o which the Mortaagor is the lessor, including any and al extsnsions and renewals of said leases and agi reements and ary and all further leases or agraements, now existing or hereafter !
mada, including subleases hereundear, UPon or oovering the Use or oocupancy of all or any part of the Reel Estate or the Impraverments, all such leases, subleases, agrasments and tenancies |
heretofgra menticned being hereinafter collectively raterred to as the “Loasss™

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

fii) the immediate and continuing right to collect and receive all of the rants, income, receipts, revenues, issues and profits now due or which may becoms dus or which the Mortgagor
may riow of shall hereafter including during the period of redemption, # any) bacome antitied or may demand or claim, arising of issuing from or out of the Leases or from or out of the
Real Estate o an\Em‘ the Improvemenis, or any part thereof, together with any and all rights and claims of any kind that the Morlgagor may have against any such lessee under the Leases
ml'q against &ny subtenants or occupants of the Real Estate or any of the Improvements, all such moneys, rights and claims in this paragraph described being hereinafter referrad to as the
“Rents': an

v any award, dividend or othar payment macle hereafter to the Mortgagar in ary court procedure imvolving any of the lessees under the Leases in ary bankruptcy, insolvency or reorganization
proceedings in any stats or federal court and any and all payments made by lessees in lieu of rant. The Morigagor heraby appoints the Morlgagee as the Morgagor's inrevocable attorney
in fact to appear in any action andfor to collect any such award, dividend or other payment.

(d) Al building materials, squipment, fixtures, tools, apparatus and fitings of every kind or character now cwhed or hergafter acguired by the Mortgagor for the purpose of, or used or useful

in connection with, the Improvements, wherever the same may be located, including, without limitatian, all lumber and lumber procucts, bricks, stones, buitding blocks, sand, cament, roofing matarials,

int, daors, windows, hardware, nails, wires, wiring, engines, bolers, fumaces, tanks, motors, generators, switchboards, stevators, escalators, plumbing, plumbing fixtures, air-conditioning and

gating equipmert and appliances, electrical and gas equipment and appliances, stoves, refrigerators, cishwashers, hot water heaters, garbags dispogers, trash compagtors, other appliances,

carpets. ||'ugs. window eatments, lighting fitures, pipes, piping, decorative fidures, and all other buiding matenai, squipment and fixures of every kind and character used or useful in connection
with the [mprowements,

ﬁ} Any and all other real nrd;erannm property of every kind and natura from time to time hereafter by delivery or by writing of any kind conveyed, mortgaged, pledged, assigned or transferred
to Mergagee, or in which the Mortgages is granted a security interest, as and for addiional securiy hereuncier by the Mortgagar, or by anyone on behalf of, o with the written consent of, the Margagor

g(An of the property and interssts in property described in the faregoing Granting Clauses (a) through (e}, both inclusive, of this Section 102 are herein sometimes callectively called the “ Property
he personal property described in Granting Clause {d) of this Section 1.02 and all other persanal property coversd by this morigage is herein sometimes collectively called the “Personal Proparty’')

SUBJECT HOWEVER, to the liens, sasemants, rights-of-way and other encumbrances descrined on Exhibit B hereto {“Permitted Encumbrances ™).
To have and to hold the Property unto the kortgages, its succassars and assigns forever.
Il. REPRESENTATIONS AND WARRANTIES

The Mortgager represents and warrants to the Mortgagea that:

SECTION 2.01. Warrantiea of Title. (2} The Mortgagor is lawfLily seized in fee simple of the Real Estate and istha lawful owner of, and has good title to, the Personal Property. Improvements and
other Property and has a goad right to sell and comvey the Property as aforesaid; (bythe Property is free of all taxes, assessments, liens, charges, security irterasts, assignments and encumbrances,
(collectively, *Lians'} [other than Parmittad Encumbrances), and {c) tha Mongagor will warrant and forever defend the fitle to the Property unfo the Mortgagee against the lawful claim of all persons.

arw right. title or interest tharsin; (b} tha Leases are not in default ionthe part of the Mortgagor or the lessea); (¢) the Morigagor has not previcusly sold, assigned, transferred, mertgaged or piedged
the Leases of the Rents: (d) no Rents or deposits have been collected in achvance or waivad, released, set-off, discharged ar compromised; and ) no Lease is in existence on the date of this martgage
sxcept as herstofore disclosed in writing to the Morgagee.

SECTION 2.02. Hents and Leases. (2) The Merigagor has good title 1o the Rents and Leases heraby as;signed and good right to assign the same, and na other person, corporation or entity has

i, COVENANTS AND AGREEMENTS OF MORTGAGOR i
Tha Mongagor covenants and agrees with the Marlgagee as foliows:

SECTION 3.01, Malntenance of Llen Priorlty. The Mortgagor shall take all steps necessary to praserve and protect the validity and priority of the lians on, security interests in, and assignment
of, the Property created hereby. The Marigagor shall execuie, acknowledgs and deliver such additional instruments as the Mortgagee may deem necessary in Order 0 presans, protect, conkinue,
axtend of maintain the liens, secwrity interasts and assignments created hereby as first liens on, secunty interests in, and assignments of, the Property, except as otherwise permitted under the terms
of tr;»ris. brgnngda 8. ?IH ch?!nsts and expensas incurred in connection with the prolection, preservation, continuation. axtension or maintaining of the liens, security interests and assignments hereby created
shall ba pal tha Mortgagor. :

SECTION 2.02. Lisns and Inaurance. For the purpase of further securing the payment of the Debit, the Marlgagor agrees to: {a) pay all taxes, assessmants, and other Liens taking priority over
this mortgage, and if default is mads in tha payment of tha Liens, or any part thereof, the Mortgages, at its option, may pay the same; (b} keep the Property continuously insured. in such manner
and with such companies as may be satisfactory to the Mortgagee, against loss by flood (it the Property is located in a flood-prone area), firs, windstorm, vandalism and malicious migchief and other
&erits usually covered by a firg insurance policy with standard extended coverage endorsement, with loss, if any, payable (pursuant to loss payable clauses in form and content satisfactory t the

ortgagee) to the Morigages, as ils interests may appear, subject to the rights of the holders of any prior morgages. Such insurance shall be in an amount at least 89 ual to the full insuratite value
of the Persona F‘rupartr and Improvements unkess the Mortgagee agress in writing that such insurance rnai; ba in a lesser amount. The original insurance policy and all replacemenits therefar, shall
ha daliverad to, and held by, the Mortgagee until the Debt is paid in full. The original insurance policy and all replacements therefar must provide that they may not be canceled without the insurer’s
giving at least fifteen days' prior written notice of suich cancellation 10 the WMortgagee.

SECTION 3.03. Assignment of Insurance Pollcles, ste. The Mortgagor hereby assigns and pledges to the Mortgag urity for the payment of the Debt, sach and every policy
of hazard insuranoe now of hersafter in effest which insures the Property, or any part thereof (inclucind witoMIRSgSHoF and Improvaments, or any part therecf) together with
all right, title and interest of the Mortgagor in and to each and every such policy, ncluding, LEYT e o The

worpoTE g e Wté-and interest in and to any premiums paid on each such

policy, including all rights ta return premiums, If the Morigagor faits to keop the Property iral.gq, : ifiE M At ﬁ?:n of the Mortgages and wathout notice to any person, the
Morigagsesr gELBY COUNT 127,35
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Mortgagee may, but shall not be cbligated t0, insure tha Property for its fult insurable value {or for such lesser amount as the Mortgagee may wish} against such risks of loss and for its own
beneft. Tha proceeds from such insurance (less the costs of collecting the same), i callected. shall be cradited against the Dabt, or, at the election of the Mortgages, such procesds may be
used W purchase additional Personal Property 1o repiace Persanal Proparty which has been damaged or destroyed and to repair or reconstruct the Improvements, All amounts spert by the
Martgages for insurante or for tha payment of Liens shall become a debt due by the Mortgagor 1o the Mortgages and &t once payable, without demand upon, or notice to, the Mortgagor,
and shall be gscurad by this mortgage, and shall bear inferest at the rate of interest set tarth 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 Martgages until pad by the Martgagor.

SECTION 3.04. Assignment of Condemnation Proceeds, tc. As further security for the Debt and the fll and complete performance of each and svery obligation, covenant, agreement
and duty of the Mortgagor contained herein, and 1o the extent of the full amournt of the Debt secured hersby and of the costs and expenses {including reasonable attorney's fees) incurred by
Ihe Morigagee in the callection of any award or payment, the Mortgagor haraby assigns to the Martgages any and all awards or payments, including all interast thereon, together with the right
io receive the same, that may be mads to the Morigagor with respect to the Property as a result of (a) the evercise of the right of eminent domain, {b) the alteration of the grade or of any street
or {c) any other injury 1o or decreass in value of the Property. Subject to tha rights of the holders of any prier morigages, all such damages, condemnation proceeds and consicderation shall
be paid directly to the Mortgagee, and, atter first applying said sums to the payment of all costs and expenses {including reasonable attorneys’ fees) incurred by the Mortgagee in obtaining
such sums, the Mortgagee may. at its option, apply the balance on the Debt in any order and amount and whether or not then dus, or hold such balance as a cash collateral reserve against
tl‘;eEeEﬂt. ar apply such balance to the restoration of tha Property, or release tha balance 1o the Mortgagor. No such application, holding in reserve or release snall cure of walve any default
of the Maortgapor,

SECTION 2.05. Waste; Inapection. The Morigagor agrees to take good care of the Real Estate and all impravements and Personal Property and not to commit or permit any waste thereon,
and at all imes to maintain such Improvernents and Persanal Property in as good condition as they now are, reagonable wear and tear excepted. The Mortgagee may, at the Mortgagee's discretion,
inspect the Property, or have the Property inspacted by Mortgages's servants, employees, agents or indspendent contractors, at any time, and the Mortgagor shall pay all costs incurred by
the Mortgages in axecuting any such inspection.

SECTION 3.06. Rents and Leases. The Mortgagor covenants and agrees that the Mortgagor shall. {a) comply with ail of its obligations under the terms of the Leases and give prompt notice
to the Mortgages of any default of the Mortgagor or any lesses; {b) enforce the performance of the obligations to be performed Dy any lessea under the terms of the Leases; (¢) appear in and
dafand any action or procesding related to the Leases (Upon reguest by the Morigagee, in the name and on hehalf of the Mortgagee but at the expanse of the Maortgagor) and pay all costs
ang expenses ol the Morgagee, including reasonable attornays' fees, in any action or proceading inwhich the Morigages may appear, (dy nat receive or collect any Rents for a period of mare
than one month in advance, or pledge, transfer, mortgage or otherwise encumber of assign future payments of the Rents; {g) not waive, COMpromise, of in any mannef ralease or discharge
any lessae of any obligations under any Lease; iy not cancel, terminate or amend any Lease, without the pricr writen consent of the Mortgagee; (g) not rensw or otherwigse extend the term
of any Lease; (h) promptly upon the execution by the Morgagor of any Lease, furnish the Morlgagee with a copy of such Lease, and execute all such further assignments of such Lease and
the Rents thereirorn as the Mortgagee may reguire; and (i not anter into any Lease without the priot written consent of the Mortgagee, which consent may be with hald for any reason whatsoever
in the sole discretion of the Morlgages; and nothing contained in this mortgage shall be construed as consent by the Mortgagsee for the Mortgagor 10 enter into or execute any Lsase.

SECTION 3.07. Sale, Lease or Transfer, etc. Notwithstanding any other provision of this mortgage or the Mote, if tha Real Estate or the Improvements, or any part thergof, or any interest therein,
is sold teasad, conveyed or transferred, without the Mortgages's prior written censent, of it the Real Estate of the Improvements, or any part thereof, or any interest therein, becomes subject
to any additional lien, mortgage or other encumbranca, either voluntarity or involuntarily, without the Mortgagee's prior written consent, the Mortgagee may, at its 50le option: {a) declare the
Debt immediately dua and payabla in full; or (b) require the paﬁment, aftar the date of sUch sale, lease, conveyance or transfer, of a higher rate of interest on the unpaid principal portion of the
Debt a3 a condition to not exercising such option to accelerate the Debt, whether such rights be exercised by the Morigagee to obtain a higher rate of imterast on the Debt or to protect the security
of this morigags.

SECTION 3.08. Hazardous Matarlals. (2) As used in this mortgags, the term "Hazardous Substances™ shall mean and include, without limitation, any asbestos, urea formaldehyde foam insulation,
flammable explosives, radioactive materials, hazard ous materials, hazardous wastes, hazardous ar toxic subistances, of related or unrelated substances or materials defined, regulated, controlled,
limited or prohibited in any local, state or federal law, rule or regulation, whether now o hereafter n effect and as may be amended from time ta time, pertaining to enviranmental regulations,
contamination, clean-up of disclosure, ingluding, without limitation, the Co mprehensive Envirenmental Response, Compensation and Liability Act, the Resource Conservation and Recovery
Act, tha Superfund Amendmants and Reautharization Ast, the Toxic Substances Contral Act, the Clean Air Act, the Clean Water Act, and the rules and regulations of the Cooupational Safety
and Haalth Administration partaining to occupational exposure to asbestos. The Mortgagor covenants, warrants and represents and shall be deemed to continually covenant, warrant and represent
during the tarm of this mottgage that, except as has baen heretafore disclosed in writing to the Mortgagee with specific reference to this paragraph, (a) there are not now and shall not in the
tuture be any Hazardous Substancas on or under the Property, and no Hazardous Substances have been or will be stored upon or utilized in operations on the Real Estate or utilized in the
canstruction of the Improvernants, (b} there are no Underground starage tanks. whather inuse or notn use, located in, on or under any part of the Real Eslate, {c) there are no panding claims
or threats ot claims by private or goveramantal or administrative authorities relating to Hazardous Substances, envirenmental impairment, conditions, or reguiatory requaremeants with respect
to the Property. (dl] the Property and its use fully complias with all applicable building and zomng codes and other land use requiations, any applicable enviranmantal laws or requlations, and
ary other applicable laws or regulations, {e} no part of the Real Estate has been artificially filed, and (f} the Morigagor shall give immediate oral and written notice ta the Mortgagee of its receipt
of any notice of a violation of any law, rule or regutation covered by this paragraph, or of any notica of any other claim relating o Mazardous Substances of the environmental condition of the

Property, o of the Morgagor's discovery of any matter which would make the representations, warranties andfor covenants herein inaccurate or misleading in any respect.

(b The Morigagor hereby agrees to indemnify and hoid the Martgagee harmless from all loss, cost, damags, claim and expense incurred by the Mortgages on account of (i) the violation
of any representation, warranty of covenant st forth in the precading paragraph (a), {i} the Mortgagor's failure to perform any ohligations of the preceding paragraph {a), (iii) the Martgagor's
tailure. or the failure of the Property, to fully comply with all environmental faws, rulesand ragulations, or with all occupational health and safety laws, rules and reg ulations, or (iv) any dthar matter
related to anvireamental conditions or Hazardous Subistances on, under or affecting the Property. This indemnification shall survive s clasing of the Loan, payment of the Debt, the exercise
of any right or ramedy under this mortgage or any other documnant evidencing or securing the Loan, any subsaguent sale or transfer of all or any part of the Property, and all similar or related
avents oF GCCUrrencas.

SECTION .09, Compllance with Laws. The Mortgagor shall comply with and shall cause the Property fincluding, without limitation, the Improvernents) 1 comply with any and all applicable
faderal. stata or local laws, rules or ragulations, including, without imitation, the federal Americans With Digabilitiee Act. [f the Mortgagor or the Property fails to so compty, then, at the election
of the Mortgages and without natice to any person, the Morgagee may, but shall not be obligatad to, take such actions as the Morgagee may deem necessary or desirablg to gffect such compliance.
All amountls spent by the Mortgagesa to sw{;ct such compliance shall becomne a debt due by the Mortgagor to the Morigages and at once payable, without demand upon, or notice to. the Mortgagor,
and shall be secured by this mortgage. and shall bear interest at the rate of intarast set farth in the Note. or such lesser rate of interest as shall then be the maximum amount permitted by law.
fromn the date of payment by the Mortgagee until paid by the Mortgagor.

IV. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Defeasance and Default. This mortgage is made upon the condition that if the Mortgagor pays the Debt, as defined in this Mortgage (which Debt includes without limitation
e debt evidanced by the Note, and interest thereon, and alt other indebtedness, cbligations and liabilities of tne Maorgagor to the Mortgagee of every kind and description whatsoever, due
o to bacome dus, and now axisting or hereafter incurred, contracted or arising), and reimburses the Mortgagee for arg amaunts the Mortgagee has paid in respect of Liens or insurance premium,
and interast thereon, and fulfills all of its other obligations Under this mortgage, this comveyance shall'pe null and void . But the Mortgagar shall be deamed in defaudt hereunder upon the occurence
of any af the following events (“Evants of Default™): {a) the Mortgagor shall fail to pay to the Mortgagee when due the principal of intarast on the Debt evidenced by the Note or any other sum
due under the Construction Loan Agresment or any of the nthergSacuriry Documents (a5 defined in the Construction Loan Agreement), or any other Dettsecured herelyy: or (bif in the judgment
of the Mortgagee any of the procesds of the Loan are heing, or shall at any time have been, diverted ko a purpose other than the payment or dischatge of expenses related to the Project (as
definad in the Construction Loan Agreementy, which axpenses have besn approved by the Morgagee; or {c) if the Mortgagor fails ¥ comply with any of the provisions of this morigage or of
the Nata, the Construction Loan Agreement ot the other Security Documants; o (d} if any staternent, representation or warranty contained in this mortgags, the Construction Loan Agreement
or any of the other Security Documents or any report, certificate or other instrument dalivered to Morigagee in connaction with any of the same shall be untrue in any material respect as of
the time made: or {e} if the Morlgagor conveys of further encumbers ali or part of the Colateral {as defimed in the Construction Loan Agreement}; or {f} if any Lien, statement of Lien or st to
anforce a Lien is filed against any of the Collateral and the Mortgagor fails to have such Lien satisfisd or suit dismissed or to secure the payment of the amount claimed thereby by abend, letter
of credit or other security satisfactory to the Mortgagee withm ten days after the filing thereaf; or {g) il the Mortgagor at any time priorte sompletion of the Project abandons the Project, or ceases
10 work therecn for a period of more than ten consacutive catendar days, ar fails diligently to prosecute thework onthe Project; o (h) if any unreasonable delay in the construction and development
of the Project and the Improvements cecurs, whether as the result of energy shortages, any governmental law, order, rule or reguiation relatng te srvironmental protection, sewage treatment.
zr::nin%‘ energy conservation or other matter, lack of utilities (including but not limted to gas, electncity, water and sewage treatment), or other reason whatsoever, or if it reasonably appears
io the Maorlgagee that, upon complstion of the Froject, enargy and utilities will nat be available in sufficient quantities to permit the oparation of the Project; or (i) ifthe Mortgagor or any So-maker,
endorser, surety, or guarantor of the Note or any of the other Debts (hereinafier mﬁectiualé called the "Obligors”™ and smgularly an "Obigor™) faile to pay such Obligor's debts genarally as
thay become due, of if a raceiver, trustes, liquidator or other custodian is appainted for any Obligor or for any of the property of any Obliger, or if a petition in bankruptey (whether for liquidation,
rearganizalion, arrangement, wage earmer s plan or otherwise) istiled by or against any Obligor. or if any Obligor applies for the benetits of, or takes advantage of, any law for the relief of debtors,
or sntsrs into an arrangement or composition with, or makes an assignment for the henafit of, creditors: or () if any Obligor dies, if an individual; or dissolves, if a corporation or partnergnip,
or. if a partnarship. any ganeral partnar becomes insolvent, dies o is replaced or withdraws; or, if a corporation, any principal officer tharenf becomes insolvent, dies or ceases to be employed
by such Obfigor: or (k} the interest of the Mortgages in any of the Property becomes endangered by reason of the arfarcernent of any prior Lien thereon; or {{j any faw s passed imposing.
ar althorizing the imposdion of, any specific tax upon this mangage or the Debt or parmitting or authorizing the deduction of any such tax from the principal of, or nterest on, the Dabt, or Dy
virtue of which any tax, lien or assessment uponthe Property shall be chargea ble against the owner of thig mortgage; or (my any of the stipuiations contained in this mortgage s declared invalid
or noperative by any court of compatent jurisdiction; or {n} it any other event of default occurs under the Construction Loan Apresment, the Note or any of the other Security Documents; or
(o] if the Martgages at any time in good faith desms usalf ingecure for any reason with respect to the Loan of the Collateral.

SECTION 4.02. Rights and Remadies of Mortgagee Upon Default.

{a} Acceleration of Debt, Upon the cecurrence of an Event of Default or at any time thereafter, the Mortgagee may at its option and without demand or notice to the Mortgagor, declare
all or any part of the Debt immediately due and payabls, whereupcn all such Debt shall forthwith become due and payable, withowt presentment, demand, protest or further notice of any
king. all of which ars hareby exprassly waivad by the Morigagar, and the Morigagee may immediately enforce payment of all such amaounts and may exercise any of ad of its rights and remedies
under this mortgage, the Note, any of the othar Security Documents and applicable law. The Mortgagor also walves any and all rights the Mortgagor may have to a heanng before any judical
authority prior to the exercise by the Mortgagee of any of #s fights ungier this mortgage, the Note, any of the other Secunty Documents and apphcable law.

(b) Operation of Property by Mortgagee. Upon the accurrence of an Event of Default or at any time thereatter, in addition to all other rights herain conterred on the Mortgageg, the Mortgagee
{or any person, firm or carporation dasignated by the Mﬂrtga%ee} may, but will not be chligatedto, enter upon and take possession of any of all of the Property, exclude the Mortgagor therefram,
and haid, usa, administaer, manage and operate the same fo the extent that the: Mortgagor could do so, without any kability to the Mortgagor resulting therefrom; and the Martgages may collect,
recelve and raceipt for aff proceeds accruing from such operation and management, make repars and purchase needed additional property, and exercise every power right angd privilege
of the Mortgagor with respect to the Property.

{c) Judiclal Proceedings; Right to Recelver. Upon the oocurrence of an Event of Defaull or at any time thereafter, the Martgages, n lieu of or in addition to exeraising the power of sale
nareinafter given, may proceed by suit to toreclose its hen on, security interest in, and assignment of, the Property, 10 5ue the Mortgagor for damages on account of or arising ot of satd default
or breach, or for specific performance of any provision contained harein, or 1o anforce any other appropriate legal or equitable rght or remedy. The Mortgagee shall be entitled, as a mattar
of right. upon bill filed or other proper legal proceedings being commenced far the forecliosure of this mortgage, to the agpaintment by any competent court or tribunat, without notice to
the Martgager or any other party, of a receiver ot the rents, issues and nrafits of the Property, with power to lease and control the Property and with such other powers as may he deemed necessary.

(d} Foreclosure Sale. Upon the occurrence of any Event of Default, ¢r at any time thereafter, this rmorlgage shall be subject to fareclosure and may be foreclosed as now provided Dy taw
in case of past dus martgages, and the Mortgagee shall be authonized, atits option, whether or not possession of the Praperty is taken, after giving twenty-one days' nohee by publication
ance a week for three consecutive weeks of the time, place and terms of each such sale by pubkcation in some newspaper published in the county wherein the Property is located {or n which
any portion thereof is located if the Praperty 1s locatad i more than one courtty), 10 sall the Property (or such part or parts therect as the Mortgagee may from time to time glect to sell) in front
of the courthauss door of any county in which the Property to be sold {ar amy porticn theraet if the Praperty to be sold is located in more than one county] is located, &t public outcry, t0 the
highest bidder for cash. The Marigages, its successors and assigns, may bid at any sale or sales had under the terms of this morgage and may purchase the Property, or any part thereot,
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if the highest bidder therefor. The purchaser at any such sala or sales shall be under no obligation te see to the proper application of the purchasa money. At any foreclosure sale, any part of
allof the Propsrty. real, pérsonal or mixed, may be offered for sale in parcels or en masse for one total price, the proceeds of any such sale en masse to be accounted for in one account without
distinction betwesn the itams includad therein or without assigning to them any proportion of such nroceeds, the Morigagor hereby waiving the application of any doctring of marshalng or
like procaedi Qg In case the MartgaPea. in the exercize of the power of sale harein given, elects to sell the Property in parts or parcels, sales thersof may be heid fromtime to time, and thie power
of sale granted harsin shall not be fulty exercised until all of tha Proparty not previously sold shall have been sold or aif the Dbt secured hereby shall have been paid in full.

(o) Parsonal Property and Fixturea. On the happening of any Event of Default or at any time thereafter, the Mortgagee shall have and may exarcise with respect 1o the Personal Froperty
and fixtures included in the Property the “PP&F Collateral' ) all gights, remedies and powers of a secured party under the Alabama Uniform Commercial Code with referenca tothe PP&F Collateral
or any ather items in which a security interest has been granted herein, includinF without limitation the right and power to sl at public or private sale or sales o atherwise disposa of, lease
or utifize the PP&F Collaieral and any fan or parts thersof in any mannar to the fullest extent authorized or q:ermittad under the Alabama Uniform Commercial Code after default hereunder,
without regard to preservation of tha PP&F Collateral or its valus and without the necessity of a court order. The Mortgagae shall have, among other rights, the right to take possession of the
PP&F Collataral and to entar Upon any premmises whare the same may be situated for the purpose of reposeessing the same without being guilty of trespass and withaut Iiabiii%f-::r damages
occasioned theraby and lo take any action desmed appropriate or dasirabla by the Mortgages, at its option and ts sole discretion, to re air, rastore or ctherwise prepare the PP&F Collateral
for sala, leass or other usa or disposition. At the Morigagee's request, the Mortgagor shall aseamble the PR&F Collateral and make the PP&F Collateral available to the Mortgagee at any place
designated by the Mortgagee. To the extant permitted by law, the Mortgagor gxpressly waives any notice of sale or any other disposition of the PPAF Collateral and any rights or remedias of
the Mortgagee with respect to, and the formalities prescribed Dy law relative to, the sale or disposition of the PP&F Collateral or to the exercise of any other right or remedy of the Marlgages
existing atter default. To the extent that such notice is required and cannot be waived, the Mortgagor agrees thatif such notice is given to the Mortgager in accordance with the provisions of
Section 5.14 helow, at least five days before the time of the sale or other disposition, such notice shall be deemed reasonable and shall fully satisfy any requirement for giving said nofice.

The Mortgager agrees that the Mortgages may procesd to sell or disgnse of both the real and personal praperty camprising the Property inaccordance with the rights and remadies granted
undler this morigage with respect te the real property covered hereby. The Mortgagor hereby grants the Mortgages the right, at its option gter default hereunder, to transfer at any time to itself
or its nominea the Collateral or any part thereof and to receive the manies, income, proceeds and hanafits attributabile to the same and to hold the same as Collateral or to apply it on the Delt
in such order and amounts and manner as the Mortgagee ma? elect. The Mortgagor covenants and agreas that all recitals in any instrument iransterring, assigning, leasing or making other
disposition of the Collateral or any part thergof shall be full proo of the matters stated therein and na other proof shall be required 10 establish the legal propriety of the sale or other action taken
by the Martgages and that all prerequisites of sale shall be presurmad conclusively to have been performed of to have pocurred,

{f) Rents and Leases. Uipon the occurrence of an Event of Disfault or at any time thersafter:
{i) The Mortgages, at s option, shall have the right. power and autherity to exercise and enforce any or all of the following rights and remedies with respect to Rents and Leases:

(AHo terminate the license granted to the Mortgagorin Granting Clause {ci{iif heraof to collect the Hents, and. without taking possession, in the Mortgages's own name to demand, collect,
racaive, sua for, attach and lavy the Rents, 1o give proper raceipts, releases and acquittancas therafor, and after deducting all necessary and reasonable costs and expenses of collection,
includir‘[l:?a reasonable attormey’s feas, to apply the net proceads thereot to the Debtin such order and amaunts as the Maorlgagee may choose (or hold the same in a reserve as sec urity
for the Dabt),

(B} without regard to the adequacy of the security, with or withaut any action ar proceeding, through ary person or by agent, or by & receiver to ba appointed Dy a court, 1o enter upan,
take possassion of, manage and opsrate the Property or any part tharaot for the account of the Mortgagor, make, modry, enforce, cancel or accept surrender of any Lease, remove and
avict any lesses or sublessee, increase or reduce rents, decorate, clean and make repairs, and otherwise do any act or incur any Cost or expenses the Mortgagee shall deem proper
to protect the security hereof, ag fully and to the same extent asthe Mortgagor could do if in possession, and in such event 1o ap ply any funds 50 collected to tha operation and management
of the Property {including payment of reasanable management, brokerage and attarney's fees) and payment of the Dehbt in such order and amounts as the Morigagee may choose (or
hold the same in reserve as security for the Dabt); :

{C) o take whatever legal procesdings may appear necessary of desirable to enforce any obligation or covenant or agreemant of the Morigagor under this marigage.

(i) The callection of the Rents and application tharaof {or holding thereof in reserve) as aforesaid or the antry upon and taking possession of the Property or both shall not cure or waive
any defaut or waive, modify or affectany notics of default under this martgage, or invalidate anﬁ act done pursuant o such notice, and the enforcement of such right or remedy by the Mortgages,
oncs sxarcisad. shall continue for so long as the Mortgagee shall alect, notwithstanding that the collection and application aforesaid of the Rents may have cured the original d ault, If
the Mortgagee shall thereafter electto diseontinue the axercise of any such right or remedy, the same or any other right ar remady hersunder may be reasserted at any time and from tims
to tima following any subsequent defaull.

) Application of Procesds. Al payments received by the Mortgages as procesds of the Proparty. or any part thereof, as well as any and all amounts realized by the Mortgages in connection
with the enforcement of any right or remedty under or with respect 1 this morigage, shall be applied by the Murtgagee a3 follows: (1 1o the payment of all necessary expenses incident to
the execution of any foraclasure sale or sales or other remedies under this mortgage, including reasonable attorneys fees as provided hereinand in the Note, the Construction Loan Agreement
and the other Security Documents, (i) to the payment in full of any of tha Debt that is ther due and pavable fincluding without limitation principal, accrued interast and all other sums secured
hereby) and to tha payment of attorneys' fees as provided herain and in the Note, the Construction Loan Agreement and the other Security Documents, (i 10 & cash collaeral reserve fund
to ba held by the Morigagee in an amaunt equal o, and as security far, any of the Delt that is not then due and payable, and (v} the remainder, if any, shall be paid to the Martgagor or such
othar person or persons as may be entitied thereto by law, after deducting therefrom the cost of ascertaining their identify.

(h} Muitiple Sales. lUpon the occurrence of any Event of Default ar at any time theraatter, the Mortgagee shall have the option to proceed with foreclosure, gither through the courts of
by proceading with foraclosure as provided for in this morigage, but without declaring the whole Debt due. Any such sale may be made subject to the uninatured part of the Debt secured
by this morgage, and such sals, if 5o made, shall notin any manner affect the unmatured part of the Dabt secured by this mortgage, but as to such unmatured part of the Debt thig morigage
shall remain in full force and effect as though no sale had been mada under ths provisions this paragra[;_)lh. Several sales may be made under the provisions of this paragraph without exnausting
the right of sale for any remaining part of the Beht whethar then matured or unmatured, the purpose haraof being to provide for & foreclosurs and sale of the Property for any matured part
of the Diabt withaut exhausting any power of foreclosura and the power 10 selt the Property for any other part of the Debt, whether matured at the time or subssegquently maturing.

ﬁl] Walver of Apprateement Laws, The Mortgagor waives, to the fullest extent permitted by law, the benefit of all laws now existing o hereafter enacted praviding for () any appraisemant
hefore sale of any portion of the Properly (commo nfy known as appraisement laws), or {ii] any extension of time for the enforcement of the collestion of the Debt or any creation or extension
of a period of redemption from any sale made in eollacting the Debt {commonly known as stay laws and redemption laws),

() Prerequisites of Sales. In case of any sale of the Pruﬁeny as authorized by this Section 402, all prerequisites to the sale shall be presumed 10 have been performed, and in any corveyance
given haraunder al| statements of facts, or other recitals therein made, as to the nonpayment of any of the Dabt or as 10 the advertisement of sale, or the time, place and mannar of sale, or
as to any other fact or thing, shall ke taken in all courts of kaw or equity as prima facie evidence that the facts so stated or rected are true.

V. MISCELLANEQUS

SECTION 5.01. Coliection Costs. The Mortgagar agrees to pay all costs, including reasonable attorneys’ fees, incurred by the Merigagee in collecting or securing, of atteripting to collact
or securs, the Debt, or any part thereof, or in defending or attempting to defend the priority of this martga%;e aganst any Lien on the Property, unless this morigage is herein expressty made
subject to any such Lien: andfor all costs incurred in the foraclosure of this mortgags, either under the power of sale contained heren, or by virtue of the decree of any court of competent jurisdiction
(including without limitation any costs of title examination, natice of foreclosura and appraisals). The full amount of such costs incurred by the Mortgagee shall be a part of the Debt and shall
be secured by this mortgags.

SECTION 5.02, No Obligations with Respect to Leases. The Margagee shall net by virtue of this mortgage or otherwise assume any duties, responshilities, liabilities or obligations with
respect 10 Leases, the Improvemants, the Personal Proparty, the Raal Estate or any of the other Property (unless exﬁ/lress!g,f assumed by the Mortgagee under a separate agreement in writing),
and this morigage shall nat e desmad o confer an the Morigagee any dutias o Ublﬁ ations that would make the Martgagee diractly or dervatively §able for any person's negligent, reckless
or willlLi conduct. The Morigagor agrees to defend, indemnify and sawe harmless the Mortgagee from and against ary and ab claims, causes of action and wdgments relating to the Morigagar's
performance of its duties, responsibilites and ohligations under Leases and with respect to the Real Estate, the Improvernents, the Personal Property, ar any of the other Property.

SECTION 5.03. Construction of Mortgage. This mortgage is and may be construed as a mortgage. deed of trust, chattel martgage, conveyance, assignmant, security agresment. pledge,
financing statermant, hypothecation or contract, or any One or more of them. in ardler fully to effectuate the lien hereofand the assignment and security interest created hereby and the purposes
and agreements hargin get forth.

SECTION 5.04. Successors and Asslgna, All covenants and agresments herein made by the undersigned shall bind the undersigned and the heirs, personal represe ntatives, SUCCessors
and assigns of the undersigned; and every aption, right and privilege herain resarvad of secured to the Mortgages shiall inure to the benefit of the Mortgages's successors and assigns.

SECTION 5.05. Walver and Electlan, The exercise by the Morigagee of any ophon given under the tarms of this martgage shall not be considered as a waiver of the right to exercise any
other option gwen herein, and the filing of a sud to foreclose the en, security interest and assignment grantad by this montgage, gither on any matured portion of the Debt or far the whale of
the Dett, shall not be considerad an election so as to prectude foreciosure under pawer of sale sfter a dismissal of the suit: nor shaltthe publication of notices for foreclosure preclude the prosecution
of a later suit therean. No fdure or delay on the part of the Morigages in exarcising any right, power or remedy under this mortgage shali oparate as a waiver thereof, nor shall any single or
partial sxercise of any such right, power or remedy preclude any other or further exercise therao! or the exercise of any other ight, power or remedy hereunder o thereunder. The remedies
provided in this mortgage and in the other Securit Docurments are cumulative and not exclusive of any remedies provided by law. No amendment, modification, termination or walvar of amy
provigions of this mortgage or any of the Security Documents, nor consent o any departure by the Mortgagor therefrom, shall be effactive unless the same shall be in writing and signad by
an exacutive officar of the Mortgagee, and then such waiver or consent shall be effective only in the specific instance and for the speciic purposa for which given. No notice to or demand on

the Mortgagor in any case shall entitie the Mortgagor o any cther ar further notice or demand in similar or other circumstances.

SECTION 5.08. Landlord-Tenant Ralationshlp. Any sale of the Property under thismorigage shalt, without further natice, create the relationship of landiord and tenant &t sufferance betwean
the purchasar the Morigagor.

SECTION 5.07. Enforceablllty. if any provision of this morigage is now or at any tme hataafter Bacomas invalid or unenforceable. the ather provisions herecf shall remain in full foree and effect,
and tha remaining provisions herect shall be construed in favor of the Maorgagee to effactuate the provisions hereof.

SECTION 5.08. Application of Paymaents. |i the lien, assignmant or security interest created by this maortgaga s invalia or unanforceable astoany partof the Debt or iginvalid or unenforceable
as to any part of the Property, the ungecurad or partially secured portion of the Debt shall be completsly paid prior to the payment of the remaining and securad or partially secured portion
of the Debt. and all payments made on the Datit, whether voluntary or un der foreclosure ar other enforcement action or procedures, shall be considered to have been first paid on and ap plied
to the full payment of that portion of the Debt which is not secured or nol fully secured by said lien, assignment or security interest created hereby.

SECTION 5.09. Other Mortgages Encumbering the Real Estate. The Mortgagor hereby autharizes the halder of any other mortgage encumbering the Real Estate or the Improvernents
to discloss to the Mortgagee from time to time and at any tima the following informaton: (a) the amount of Debt securen by such mortgags; (] the amount of such Debt that isunpaid; (C} whether
such Dabt i or has been in arrears; {d) whether there is or has been any default with respact to such mortgage or the Debt secured thereby, and (g} any other information regarding such mortgane
or the Debt secured theraby that the Mortgages may request from Ume to time.

The Martgagar expressly agress that if default should be made in tha payment of principal, imerest or any other sum secured by ary cther mortgage encumbering the Hea! Estate or the
Improvernants. the hMorigages ray (out shall not be reguired to) pay all or any part of such amount in default, without notice 1o the Martgagor. The Mortgagor agrees to repay any such sum
advanced upon demand, with interest from the date such advance Is made at the rate pravided for in the Note. or the highest rate permitted by law, whichever shall be less, and any sum so
advancad with interest shall be a part of the Debt secured by this Morigage.

SECTION 5.10. Meaning of Particular Tarme. Whanevar used, the gingular number shall include the pluraland the plural the sngular, and pronouns of one gender shall includs all genders;
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and the words "“Mortgager ™ and “Mongagse” shall includa thair respactive successors and aési_gnﬁ. Plural or singular words used herain to designate the undersigned shall be construed
o refer 1o the maker or makers of this instrumeant, whethar ane or more natural persons, corporations, associations, partnersnips or other antities.

SECTION 5.11. Advances by the Mortgagee. if the Mortgagor shall fail to comply with the provisions hereof with respect 1o the securing of insurance, the payment of Liens, the kesping of
tha Property in rapair, the performance of the Mortgagor's coligations under any Lease, the payment of any prior mﬂrtgages. or the performance of any other term or covenant herein containgd,
the Mortgagee may {but shall not ba reguired o) make advances to perform the same, an where necessary enter the Property for the putpese of perfarming any such term or covenant. The
Mortgagor agrees to repay all such sums advanced upon demand, with interest from the date such advances are made, at the rate provided for in the Note, or the highest rate parmitted by
law, whichever shall be less, and all sums so advanced with interest shall be a part of the Debtand shall be sacured hereby. The making of any such advances shall not be construed as a waiver
by the Mortgagee of any Event of Defautt resulting from the Mortgagor's feilure to pay the amounts paid.

SECTION 5.12. Rslgase or Extension by the Mortgages, The Mortgagee, withaut notice to the Mortgagor angd withaut in any way affecting the rights of the Mortgages hereunder as to any
part of the Property not expressly relsased, may releass any part of the Propearty or any person hable for any of the Debt and may agree with any party with an intarest in the Froperty to extend
the time for payment of all or any part of the Debt or to waive the prompt and full parformance of any term, condition or covenant of the Note, the Construction Loan Agreement, any of the Security
Documaents, this mortgage or any other instrument evidencing o securing the Debt.

SECTION 5.13. Partlal Payments. Acceptancs by the Morigagee of any payment of less than the full amount due on the Debt shall be deemed accépl;ance or account anly, and the failure
ol the Mortgagor to pay the entire amount then due shall be and continus (o constitute an Event of Default, and at any time thereafter and unti! the entire amount due on the Debt has been
paid, the Morigagee shall be sntitled to exercise all rights conferred on it by the terms of this mortgage in cass of the occurrence of an Event of Default.

SECTION 5.14. Addreasas for Notices. Al notices, reguests, demands and other communications provided for hereunder shall be inwriting or by telex, telagram or cable and shall be effective
when mailed. sent or delivered to the applicable party atits addrass 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 partias thereto.

SECTION 5.15. Ttlsa, All section. paragraph, subparagraph or other titles contained in this mortgage are for reference purposes anly, and this martgage shall be construed without reference
to said titles,

SECTION 5.16. Satistactlon of Mortgage. The Mortgagor agrees to pay all costs and expenses associated with the release or satisfaction of this morgage.

IN WITNESS WHEREOF the undersigned___ B111l Brantley

has executed this instrument (has caused thrs instrument to be executad by its duly authonized President )
an the date first writtan above.

Brantley Homes, Inc,

Gy G

ATTEST.

Its:

»
;
;
E:- .
]
1

fm e m———— ——— AP LT e P - " S it e iat ol b alht o L
N — g Tr " 1 = T = N

A — T T - e — 1 T T



R T Y B S P T U P T SO nt e ae o M bRy DD e il el e e e e O WeeERs 09090 . v - ¢ 7 s s i C el L o o T T I

* “ [Individual]

STATE OF ALABAMA }
COUNTY )

|, the undersigned authority, a Notary Public in and for said County in said Stats, haraby certify that ___ _ _ :
whosa name is signed 1o the faregeing instrumant, and who is known 1o me, acknowledged efora ma on this day that, being informed of tha contents of said ingtrument, he/she executed the
same voluntarity on the day the same bears date.

Given under my hand ang official seal this day of 19

Motary Public
AFFIX SEAL

My Commigsion Expires.

[Corporate]

STATE OF ALABAMA )
__ SHELBY ___ COUNTY)

. __Courcney H., Mason, Jr. . a Notary Public in and for said County in said State, hereby centify
that __B111l Braptfley ,whosenameas __ President

of '@ corporation, is signad to the foregoing instrument
and who is kriown 1o me, acknowledged befara me on this day that, being informed of the contents of said instrumenk ishe, ag such officer and with fullauthority, executad the same voluntarily
for and as the act of said corporation. :

Givan under my hand and official seal this the 23rd _dayof March

Notary Public
AFFIX SEAL

My Commiggion Expiras: COURTNEY H. MASON, JR.

MY TOMMISSION EXPIRES
3-5-956
[Partnership]

STATE OF ALABAMA }

COUNTY )
I , & Notary Public in and for gaid County in said State, hereby certify
that . whose nams as genaral partner of .
a ganeral) (limitad) partnership, is

signad to the foregoing instrument and wha is known 10 Mg, acknowledged before me on this day that, baing informad of the cantants of said instrument, hefshe, as such general partner and
with full authority, executed the sama voluntarily for and as the act of said partnershig:

Given under my hand and official seal thig clay of 18

Natary Public

AFFIX SEAL

My Commisgion Expires:

This instrument prepared by

Courtney Mason & Assoclates, P.C.

100 Concourse Parkway, Sulte 350
_Birmingham, Alabama 35244

Mg 8000
BkFMT 2)
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Lot 10A, according to a Resurvey of Lots 10 and 11 of a Resurvey of Lots 10, 1l and 14,
Laurel Woods as recorded in Map Book 17 page 137 in the Frobate Office of Shelby County,
Alabama; being situated in Shelby County, Alabama.
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