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JAMSOUTH MORTGAGE COMPANY, INC.

STATE OF ALABAMA )

THIS IS A FUTURE
_Shelby  COUNTY ) ADVANCE MORTGAGE

MORTGAGE
(Construction Loans)

This mortgage (hersinaftar called the “mortgage™) & made and entered into this 23r dday of _Marx ch 1994 by and between Brantley Homes, Inc.

(hereinafter called the ““Mortgagon' whather one of more), whose address is
P.0, Box 159, Pelham, Alabama 35124 e
and AmSouth Mortgage Comparty, Inc., a Delaware carporation (hereinafter calied the “Mortgagee'), whose address is P O. Box 847, Birmingharm, Alabarna 35201, Atiention: Construction Loan wﬁ?n

Whereas, the Martgagor is or hereinatter shall be justly indebted 10 the Mortgagee in the principal sum of SEVENTY TWQ THOUSAND AND NO J100THS o
-------------- e e o m e m e e e == g (72, 000. 8D

as evidenced by & promissory note (the “Note'™) of even date herewith, which note bears interest as provided therein and is payable as set forth thersin; and "

1))
WHEREAS, this is & FUTURE ADVANCE MORTGAGE and the Nota evidances a construction loan (the "Loan'), the proceeds of which are 1o be advanced by the Mortgagee to the Mortgaer
pursuant o a construction loan agresment of even date herawith the *'Construction Loan Agreement”), and, in addition to the indebtedness evidenced by the Note, this morgage shall also secwe
all other indebtedness, obiigations and liabifities of the Mortgagor o the Morgages, whether now exsting or herealter arising: and

WHEREAS, the Martgagor. in order to secure tha Nots, and in order to induce the Mortgagee to extend credit to the Mortgagaor under the Construction Loan Agreement on the strength nft?e
sacurity provided by this mortgage and in order to covay the proparty described herein to the Morigagee as hereinafter set forth, has agreed to execute and deliver this mortgage to the Mortgagga
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NOW, THEREFORE, in consideration of the premises, the Martgagor hereby agrees with the Mortgagee as follows: %
|. DEBT AND GRANTING CLAUSES L b

SECTION 1.1. Dabt. This Murtgage is given to secure and shall sacure the payment of the fallkwing (nereinafier collectively refermed 1o as the "Daebt"):
(g} the payment of the indebtedness evidenced by the Note, and interest thereon and any and every extansion, renewal and modification thereof;

(b} all other indabtedness, cbligations and liabiitiss of the Mortgagor to the Morlgages of every kind and description whatsoever, arising directly batwesn the Mortgagor and the Mortgagee
or acquired outright, as a participation or as coilataral sacurity from another by the Mortgages, direct or indirect, absolute ar contingent, due or 1o became cus, now existing or hersafter incurred,
contracted or ansing, joint or several, liquidated or unliguidated, regardiess of how they arise or by what agreement or instrument they may be svidenced or whether they are evidenced Wagreement
or ingtrument, and whether incurred s maker, endorser, surety, guarantor, member of a partnership, syndicate, joint venture, association or other group, or otherwise, and any and all extensions,
renewals and modifications of any of the same; and

(c} the compliance with all of the stipulations, covenants, agreements, reprasentations, wartanties and conditions contained in this morigage.

SECTION 1.02. Granting Clauses. As sacurity for the payment of the Debt the Merigagor doss hereby dgrant. hargain, seft and convey Lnto the Martgagee, its successons and assigns, the property
and interests in property described in the following Granting Clauses {a) through (e}, both inchusive, and does grant to the Mortgagee a security interest in, said property and interests in property.

(a) Thﬂ real estate described on Exhibit A attached hereta and mads a part hersof (the 'Real Estate’ '} and all improvernents, structures, buildings and fixtures now or hereafter situated thereon
{tha "*lmprovemants’). ._

{b) All permits, easemants, licansas, rights-of-way, contracts, privileges, immunities, tenements and hereditamants now or hereafter pertaining to or affecting the Real Estate or the Improvements.

{cy () All leases, written or oral, and all agreements for use or occupancy of any portion of the Real Estate, the Improvements or any of the Personal Property described below with respect
to which the Mortgagor is tha lessor, including any and all extensions and renewals of said leases and agreements and any and all further leases or agresmenis, now existing o hefeater
made, inctuding sublkeases tharsunder, upon or covering the e or occupancy of all or any part of the Real Estate or the Improvements, all such leasss, subleases, agreements and tenancies
heratofors mentioned being herainafter collectively referred to as the “Leases™

iy any and afl guaranties of the lessee's and any sublessee's performance under any of the Leases;

(il the immediate and continuing right to collact and receive all of the rents, income, receipts, revenues, issues and profits now dus or which may become dug or 10 which the Mortgagor
may now of shall hereafter (inciuding during the period of redemption, if any) become entitied or may demand o claim, arising or issuing from or out of the Leases or from or out of the
Raa! Estata or any of the Improvements, or any Sarl therect, togethaer with any and all rights and claims of any kind that the Mortgagor may have against any such lessae under the Leases
nqu against any subtenants or occupants of the Real Estate or any of the Improvements, all such moneys, fights and claims in this paragraph described being herginafter referred to as the
"Rents”; a

(i) arvy award, dividend or other nt mads hersafter 1o the Martgagor in any court pracedure irvolving any of the lesseas under the Laasas in any bankruptey, insohency o reorganization
proceedings in any state or faderal court and any and all payments made by lessees in ligL of rent. The Morgagor hereby appoints the Morgagss as the Mortgagor's inrevocable attorney
In fact to appear in any action angior o collect any such award, dividend or other payment.
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(d) All building materials, equipment, fixtures, tools, apparatus and fittings of every kind or charactér now cumed of hereafter acquired by the Mortgagor for the purpose of, or used or useful
in connection with, the Imprevements, wherever the same may be located, including, without limitation, all lumber and lumber praducts, bricks, stones, buiding blocks, sand, cement, reofing materals,
ﬁamt. doors, windows, hardwars, nails, wires, wiring, engines, boilers, furnaces, tanks, motars, generators, switchboards, elevators, escatatars, plumbing, plumbing fixtures, air-condtioning and

eating equipment and appliances, electrical and gas equipment and appliances, stoves, refrigerators, dishwashers, hot water heaters, garbage disposers, trash compectars, other applances,
c:ar}Eats. rugs, window treatments, lighting fixtures, pipss, piping, decorative fixtures, and all other building materials, equipment and fixtures of every kind and character usad or Lsefulin connection
with the Impravements.

ﬁ} Any and &ll other real or persanal praperty of every kind and nature from time to time hersafter by delivery or by writing of any kind conveyed, mortgaged, plediged, assigned or translerred
to Morgagee, or in which the Morigages is granied a sequrity intarest, as and for additional security hereunder by the Mortgagor, or by anyone on behall of, or with the written consent of, the Morgagor

((NI of the property and intsrasts in property described in the faregaing Granting Clauses (a) through (8), both inclusive, of this Section 102 are heremn sometimes collectively called the ™ Property .
ha personal property described in Granting Clause {d) of this Section 102 and all other personal property covered by this mortgage is herein sc:rq;times collectivaly called the *Personal Property'')

SUBJECT HOWEVER, to the liens, easements, righis-of-way and other encumbrances described Wﬂdﬁ?ﬁ %ws”}.
To have and to hold the Property unto the Mortgagee, s sucoessors and assigns forever, N9z 40 A C

Il. REPRESENTATIONS AH%@]W JUDEE OF I;t]ﬂ'ﬂﬁ“
The Mortgagor represents and warrants ta the Mortgages that: 006 MED 123

SECTION 2.01. Warranties of Title. (2} The Morigagor is lawtully seized in fee simple of the Real Estate and is the lawful owner of, and has god title to, the Personal Property, Improvernents and
other Property and has a good rigpl';t t sall and convey the Property as aforesaid, () the Property is free of all taxes, assessments, liens, charges, security interests, assignments and encumbrances,
icollectively, “|iens'") [other than Permitted Encumbrrancas]; and (c} the Morgagor will warrant and forever defend the tite o the-Freperty tnto the Mortgagee against the lewful claim of all persons.

SECTION 2.02. Rents and Leases, (3} The Mortgagor has good itle 1o the Rents and Leases hereby assigned and good right to assign the same, and no other person, corporation or entity has
any right, title or interest therein; (b} the Leases are not in defautt {on the part of the Mortgagor or the lessee); (€) the Mortgagor has not previously sold, assigned, transferred, mortgaged or pledged
the Laases or the Rents: [d) no Rents or depesits have been collacted in advance or waived, released, set-off, discharged or compromised; and (8] no Lease is in existerice on the date of this motgage
axcept as heretofora disclosed in writing to the Morgapee.

Il. COVENANTS AND AQREEMENTS OF MORTGAGOR
The Morigagor covenants and agrees with the Mortgages as follows:

SECTION 3.01. Malntenance of Lien Priority. The Mortgagor shall take all steps necassary to preserve and protect the validity and priority of the liens on, security interests in, and assignment
of the Property created hareby. Tha Mortgagar shall exscuts, acknowledge and deliver such additional instruments as the Mortgages may deem necassary in order to preserve, protect, continue,
extend or maintain the Nlens, security interests and assignments created hereby as first liens on, security interests in, and assignments of, the Property, except as otherwise permitted under the terms
of tf|1|is mrtgr; g ﬁlf costs and expeansas incurrad in connection with the protection, preservation, continuation, extension or maintaining of the fiens, security interests and assignments hereby created
shall be pa the Mortgagor -

SECTION 3.02. Lisns and Insurance. For the purpose of further securing the payment of the Dabt, the Mortgagor agrees to: (a) pay all laxes, assessments, and othar Liens taking priority over
this morigage, and if default is made in the payment of the Liens, or any part theraof, the Morgages, at its option, may pay the same; (0} keep the Property continugusly insured, in such manner
and with such companies as may ba satistactory to the Mongagee, against loss by flood (if the Property is located in & flocd-prone area), fire, wingstorm, vandalism and malicious mischief and other

rils usually coverad by a fira insurance palicy with standard extended coverage endorsemant, with loss, if ary, payable {pursuant to loss payable clauses in form and content satisfactory to the

origages) to the Martgages, as its interests may aﬁpaar. suibject to the rights of the holders of any prior mortgages. Such insurance shall be in an amount at least equal to the full insurable value
of the Parsonal Property and Improvements unless the Morigages agreas in writing that such insurance rmay be ina lesser amount. The anginal inslrance policy and all replacements therefor, shall
ba daliversd to, and held by, the Mortgagea until the Debt is paid in full. The ariginal insurance policy and afl replacements therstor must provide that they may not be canceled without the insurer’s
piving at least fiftesn days’ prior written notice of such cancellation to the Mortgages.

SECTION 3.03. Assignment of Insurance Policles, ete. The Morigagor heraby assigns and pledges to the Mortgagee, as furthear 'lﬁr%ﬂ@rﬁ’eﬁ of tha Debt, each and every policy
of hazard insurance now ar hergatter in affact which insures the Property, or any part thereof {including without limitgtion ralinal m and Improvements, or any part thersof) together with
all right, title and interest of the Mortigager in and to each and every such policy, including, but not imited to, all th agor's right, title and interest in and to any premiums paid on gach such
palicy, including all rights to return premiums. If the Mortgagor fais to keep the Propedy insured as spacified above, then, at the election of the Mortgagee and without notice to any person, the
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Mc:rtﬁ:a ge may, but shali not be obligated to, insure the Property for its full insurable value {or for such fesser amount as the Mortgagee may wish) against such risks of loss and for s own
benefit. The proceeds from such insurance {less the costs of collesting the same), if collacted, shall ba credited against the Debt, or, at the election of the Morigagee, such proceeds may be
used to purchase addilional Personal Property to reptace Personal Property which has been damaged or destroyed and ko repair or reconstruct the Improvements. All amounts spent by the
Martgagee for insurance ar for the payment of Liens shall become a dabt due by the Mortgagor {0 the Mortgagee and at onge payable, without demand upan, or netice to, the Mortgagor,
and shall be secured by this morigage. and shall bear interast at the rate of interest set forth in the note, or such lesser rate of interest as shall then be the maximurm amount permitted by law,
from the dale of payment by the Mottgagee until paid by the Mortgager.

SECTION 3.04. Aesignment of Condemnation Proceads, ete. As further security for the Debt and the full and com plete performance of each and every obligation, covenant, agreement
and duty of the Mortgagor contained herain, and to the extent of the full amount of the Debt secured heraby and of ihe costs and expenses (including reasonable atterney's fees) inclrred by
the Martgagee in ths collection of any award o payment, the Mortgagor hereby assigns to the Morigages any and all awards or payments, including all mterest thereon, together with the right
to recaive the same, that may ba made to the Morigagor with respect to the Property as a resuit of (a) the exercise of the right of eminent domain, {b) the alteratian of the grade or of any strest
or (&) any othar injury to or decrease in valus of the Property. Subject to the rights of the holders of any prior morigages, all such damages, condsmnation proceeds and consideration shall
he paid dwactly to the Martgages, and, after first applying said sums ta the payment of all costs and expenses Sijnﬂluﬁing reasonakble attorneys' fess) incurred by the Morigages in ablaining
such sums, the Mortgagse may, at its option, apply the balance on the Debt in any order and amount and whether or not then due, or hold such balance as a cash collateral reservs against
tl';ehDeﬂt. or apply such balanga to the restoration of the Property, or release the balance to the Morgagor No such application, holding in reserve or release shall cure or wave any defautt
of the Mortgagor.

SECTION 3.05. Waste; Inspaction. The Mortgagor agrees to taka good care of the Real Estate and all Improvements and Personal Property and not to commit or permit any wasta thereon,
and at all times to maintain such Improvements and Personal Property in a8 good condition as they now are, reasonable wear and tear excepted. The Mortgagee may. al the Morngagee's discration,
inspect the Property, or have the Proparty inspeﬂtﬂd by Mortgagee's servants, employees, agents or ndependent contractors, at any time, and the Martgagar shall pay all costs incurred by
the Mortgagee in exscuting any such inspectian,

SECTION 3.08. Rents and Leases. The Mortgager covenants and agrees that the Mortgagor shall: (a} comply with all 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) entorce the performance of the obligations to be performed by any lessee under the terms of the Leases; (c) appear inand
deterid any action or procesding related to the Leases {(upon reguast by the Morigages, in the name and on behalf of the Maortgagee but at the sxpanses of the Mortgagor) and pay all costs
and expenses of the Mortgagee, including reasonabie altorneys' tass, inany action or procesding in which the Morigages may appear, (d not receive or collect any Rents for a period of mare
than one month in advance, or pladge, transfer, mortgage or otherwise encumber or assign future payments of the Rents; () NGt waive, COMBromise, or in any manner release or discharge
any lessea of any obligations under any Lease, {f) not cancel, terminate or amend any Lease, without the prior wiitten consent of the Mortgagee; {g) not renew or otnarwise extend the term
of any Lease; {h) promptly upon the exacution by the Mortgagor of any Lease, furnish the Mortgagee with a copy of such Lease, and exscuta ali such further assignmants of such Lease and
the Rents therefrom as the Mortgages may require; and (i) notenter into any Leass without the prior written consent of the Mortgages, which consant may be withheld for any reason whatsoever
in the sola discration of the Mortgagee: and nothing contained in this mortgage shall be construed as consent by the Mortgages for the Mortgagor to enter into or execute any Lease.

SECTION 3.07. Sale, Laase or Transfer, ete. Notwithstanding any other prowision of this mﬂrtgaﬁa or the Note, if the Real Estate or the Improvements, or any part thereof, or any interest therein,
ia sold, leasad, conveyad or transfarred, without tha Mortgagee's prior written consant, of if the Heal Estate or the Improvemnents, or any part thereaf, or any interest therein, becomeas subyjact
{0 any additional ien, mortgage or other sncumbrance, ethar voluntarity or irvoluntarily, without the Mortgagee's prior written consent. the Mortgagee may, at its sole option: (8 declare the
Debtimmediately due and payablein full; or (b} require the paﬁmant. aftar the date of such sale, leass, corweyance of transfer, of a highsr rate of interest on the unpaid principal portion of the
Dabt as a condition 1o nat exercising such option 1o accelerate the Dett, whether suchrights be exercised by the Mortgagee to obtain a higher rate of intarest on the Oslbot or to protect the securty
of this morigage.

SECTION 3,08, Hazardoue Materials. (2) As used in this mortgage, the term “Hazardous Substances' shall mean and include, without limitation, any ashestos, urea farmaldehyde foam insulation,
flarmmable axﬁlﬂﬁivas. radioactive materials, hazardous materials, hazardous wastes, hazardous or toxic substances, or relaled or unrelated substances or materials defined. regulated, controlled,
limited or prohibited in any local, state or federal Jaw, rule or regulation, whether now or hereafter in eflect and as may he amended from time to tims, pertaining to environmental regulations,
contamination. clsan-up or disclosure, including, without limitation, the Comprehensive Enviranmental Response, Compensation and Liability Act, the Resource Conservation and Recovery
Act. the Superfund Amandments and Reauthorization Act, the Toxic Substances Contrel Act, the Clean Air Act, the Clean Water Act, and the ruies and regulations of the Occupational Safety
and Health Administration periaining to occupational xposure to asbastos. The Mortgagor Covenants, warrants and represants and shall be desmed to continually covenant, warrant and repregent
during the tarm of this morigage that, except as has been heretofore disclosed inwriting to the Mortgagee with specific reference to this paragraph, {a) there are not now and shall not in the
future be any Hazardous Subgtances on ar under the Property. and no Hazardous Substances have bean or will be sterad upon or utilized in operations on the Real Estate or utilizad in the
construction of the Improvements, {b) there are no undsrground storage tanks, whether in use or not in use, located in, on or under any part of the Real Estate, (¢} there are no pending claims
or thrats of claims by private or governmental or administrative authorities relating to Hazardous Substances, environmantal impairment, conditions, or regulatary requirements with respect
to the Propsrty. (d) the Property and its use fulty comphes with all applicable building and zoning sodes and other land usa requlations, any applicable environmental laws or regulations, and
any other applicable laws or regulations, (e} na part of the Real Estate has been artificially filed, and {f the Martgagor 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 covered by this para%raph, or of any notice of any other claim relafing to Hazardous Substances or tha anviranmental condition of the
Proparty, or of the Morigagor's tscovery of any matter which would make ihe representations, warranties andior covenants harain inaccurate or misleading in any respect.

(b} The Mortgagor hereby agrees to indsmnity and hold the Mortgagee harmiess from all loss, cost, damage, claim and expense incurred by the Mortgagee on account of (i) the vialakian
of any rapressntation, warranty or covenant set forth in the preceding paragraph (a), {(i:ij) the Mortgagor's failure ko pariorm any chiigations of the preceding paragraph (a), {ii) the Mortgagor's
failura, or the failure of the Proparty, to fully comply with all envaronmantal laws, rules an regul-atiﬂ ns, or with all occupational health and safety laws, rules and regulations, or () any other matter
'slated 10 anviranmental 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 mortgage or any other document evidencing or seCuring the Loan, any subsequent sale or ransfer of all or any part of the Property, and all similar or related
EVENtS OF QCCUrTences. . |

SECTION 2.08. Compilance with Laws. The Morigagor shall comply with and shall causa the Property (including, without limitation, the Improvements) to camply with any and all applcable
faceral. state of local laws, rules or regulations, including, without limitation, the federal Americans With Disabilities Act. It tha Mortgagor or the Property fails to 8o comply, then, at the electian
of the Mortgages and without notice o aargr person, the Morigagee may, but shall not be obligated to, take such actions as the Mortgagee may deem necessary Or desirable to effect such compliance.
All amounts spent by the Mortgages to effect such compliance shall becoms a debt dus b}/ the Morigagor to the Martgagsea and at once payable, without demand upon, or notice to. the Mortgagor,
and shall be sacured by this martgage, and shall bear interest at the rate of interest set forth in the Note, or such lesser rate of interest as shall ther be the maximum amount parmitted by law,
from the date of payment by the Mortgagse until paid by the Mortgagor.

IV. DEFEASANGE, DEFALLT AND REMEDIES

SECTION 4.01. Defaasance and Default. This mortgage is made upon the condition that if the Mortgagor pays the Debt, as dafined in this Mortgage {which Debt includes without limitation
the dabt avidencad by the Note, and interast thereon, and all other indebtedness, obligations and liabilitiss of the Mortgagor to the Mortgagee of every kind and description whatsoever, due
or Yo become dus, and now sxisting or hereafter incurred, conteacted or ansing), and reimburses the Mortgagee for any amounts the Mortigages has paid in resFer:t of Liens or insurance prermiurms,
and nterect tharaon, and fulfills all of its other obligations under this mortgage, this conveyance shall be null and void. Butthe Mortgagor shall be desmed n detaut hereunder upon the coourrencs
of any of the following events (' Events of Dafault™): (a) the Mortgagor shall fail to pay to the Morigagse when due the pringipal or interest on the Debt evidanced by the Note or any other sum
due under the Construction Loan Agreement or any of the othar Security Docurnents (as defined inthe Construction Loan Agreement), or any other Debt securad hereby; or (B} if in the judgment
of the Marigages ary of the proceeds 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
definad in the Construction Loan Agreement), which expenses have been approved by the Mortgagee: or (¢} if the Mortgagor fails to comply with any of the provisions of this mortgage or of
the Nate, tha Construction Loan Agresment or the other Security Documents; or (d) if anE/ statement, representation or warranty contained in this mortgage, the Construction [nan Agreement
or any of tha other Security Documents or any report, certificate or othar instrument delivered to Mortgagee in connection with any of the same shall be untrue in any matarial respect as of
tha time made; or (8) if the Mnrtga?t}r convays of further encumbers all or part of the Collateral (as defined in the Construction Loan Agresment); or (fy if any Lien, staternant of Lien or suit to
enfores a Lien s filed aganst any of the Collateral and the Maortgagor faits to have such Lien satished o suit dismissed or to secure the payment of the amount claimed thereby by 2 bond, letter
of credit or ather security satisfactory 1o the Mortgagee within ten days after the fing thereof. or (g} if the: Mortgagor at any tirne prior ko complation of the Proiect abandons the Project, or ceases
to work theraon for a period of mere than tan consacutive calendar days, or fails diligently to proseciite the work on the Projact; or fh1if any unreascnable delay inthe construction and developmert
of the Projact and the Improvements occurs, whether as the result of energy shortages, any govern mental law, order rule or regulation relating te smvironmental protection, sewags treatment,
zﬂnin%energy conservalion or other matter, lack of utilities (including but rot limited 10 gas, elecincity, watar and sewage treatment), or cther reason whatsoever, or if it reasonably appears
to the Mortgagee that, upon completion of the Project, energy and utilities will ot be available in sufficient quantities to permit the aperation of the Projsct; or (i) fthe Mortgagor or any co-maker,
endorser, surety, o guarantor of the Note or any of the other Dabts {herginafter collactivaly called the "Ohigars™ and singuiarly an "Obligor™) fails to pay such Obligor's debts generally as
they become dusa, of if a recaiver, trustee, liquidator or other custodian 1 appainted for any E’hlignr ar for any of the praperty of any Obligor, or if a patition in bankruptcy {whether for liguidation,
reorganization, arrangement, wage earner's plan or otherwise) is fied by or againstany Obligor or if any Cbligor applies for the benefits of, ortakes advantage of, any law for the relief of detitars,
or anters into an arrangement or composition with, or makes an assignment for the benefit of, creditors; or i if any Obligor dies, if an individual; or dissolves, if a corparation or a partnership,
or, if & partnership, any general partner becomes insalvent, dies or is replaced or withdraws; or, if corporation, any principal officer thereof beccmes insolvent, dies or ceases to be empicyed
by such Obligor: or (k) the interast of the Morigages in any of the Property bacomes endangered by reason of the enforeement of any prior Lien thereon; or () ary law is passed imposing,
ot autharizing the imposition of, any specific tax upon this mortgage or the Debt or permitting or authorizing the deduction of any such tax from the principal of, or interest on, the Debt, ar by
virtus of which any tax, lien or assessmant upon the Property shall be chargeable against the cwner of this morigage; or (m) any of the stipulations contained in this mortgage is declared invalid
or inoperative by any coust of competent jurisdiction; or {ny if any other event of default oecurs under the Construction Loan Agreernant, the Mate or any of the ather Sasurity Documents; or
{oy if the Mortgages at any time in good faith deems itself insecure for any reason with respect to the Loan or the Collateral.

SECTION 4.02. Rights and Remaedies of Mortgagee Upon Default,

(8) Acceleration of Debt. Upon the occurrence of an Event of Default or at any time thereafter, the Mortgagee may at its aption and without demand or netice to the Martgager, dectare
all or any part of the Debt immediately due and payabls, whareupon all such Datit shall forthwith becoma due and payable, without presentrnent, demand, protest or further notice of any
kind, all of which are hareby expressly waived by the Morigagor and the Morigagee may immediately enforca payrnent of all such amounts and may exgrcise any or all of its rights and remeres
under this mortgags, the Note, any of the other Security Documents and applicable law. The Mortgagor also waives any and all nghts the Maortgagor may have to a hearing befare any judicial
authority prior to the exsrcise by the Morgages of any of its rights under this mortgage. the Nate, any of the other Security Documents and applicable law.

(b) Operation of Proparty by Mortpages. Upon the occurrence of an Event of Liefault or at any ime thereafter, in addition to all other rights herein conferred on the Morigagee, the Mortgagee
{or ary persan, firm or corporation designated by the Mortgagee) may, but will not be obligated to, enter upan and take possession of any or all of the Property, excluge the Mortgagor therefrom,
and hold, uss, administer, manage and operale the same to the extent that the Morigagor could do s, without any kability to the Mortgagor resulting therefrom; and the Mongages may coliett,
receive and receipt for all proceeds accruing from such oparation and management, make repairs ard purchase nesdec additional property, and exercise every power, right and privilege
of the Mortgagor with respect i tha Property.

(¢} Judiclal Proceedings; Right to Recelver. Upon the occurrence of an Event of Detault or at any time thereafter, the Mortgagee, in lieu of or in addition to exercising the power of sale
hatginafter given, may proceed by suitta foreclosaitsiien on. security interestn, and assigament of, the Property, o sug the Mcrtgaﬁm for damages on ageount of or arising out of said default
ar breach, or for spacific parformance of any provision contained hergin, of to enforce any ather apprapriate legal or squitable rignt or remedy. The Morigagee shall be entitled, as a matter
of right, upan bill filsd or other proper legal proceedings being commenced for the foreclosure af this mortgage, to the appaintrient by any competent court or tribunal, withaut notce 1o
the Martgagor or any other party, of a receiver of the rents, issuas and profits of the Property, with power 1 |zase and control the Property and with such other powers as may be deermed necessary.

(d) Foreciosurs Sale, Upon the occurrance of any Event of Default, or at any time thereafter, this mortgage shall be subject ko foreclosure and may be foreclosed as now provided by law
in ¢ase of past dus morgages, and the Mortgagee shall be authorized, at its optian, whether or not possessicn of the Property is taken, after giving twenty-one days’ notice by publication
onca a week for three consecutive weeks of the time, place and terms of each such sale by publication in some newspapar published in the county wherein the Property is located (or in which
any portion thereof is located if the Property is located in mare than one sountyt, to sefi the Property (or such pan or parts thereof as the Mortgagee may from tirme to time elact to sell) infront
of the courthouse daor of any county in which the Property 1o be sold {or any partion thereof if the Property to be sold is lecated in mare than one county) is located, at public outcry, to the
highest bidger for cagh. The Mortgages, its successors and assigns. may bid at any sale or sales had under the tarms of this mortgage and may purchase the Property, or any part thereof,
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if the highest bidder therefor. The purchaser at any such sale or sales shall be under no obligation to see to the proper application of the purchase money. At any foreclosure gale, any part or
all of the Property, real, personal or mixed, may be offered for sale in parcels or en masse for one total price, the proceeds of any such sale en masse to ba accounted for in ong account without
distinction betwean the items included therein or without assigning to them any proportion of such proceeds, the Mortgagor hereby waiving the application of any doctrine of marshaling or
like proceeding. In casethe Morlgages, in the exercise of the power of sale herein given. elects to sefl the Property in parts or parcels, sales thereof may be held fromtime to time, and the power
of sale granted harain shali not be fully exercised until ak of the Property not previously sold shall have been sold or all the Diebt secured hereby shall have been paid in full.

(#) Parsonal Property and Flxtures. On the happsning of any Event of Default or at any tims thereafter, the Morigagee shall have and may exercise with respect to the Personal Property
and fixtures included in the Property ftha ' PP&F Collateral ™) all rights, remedies and powers of a secured partﬁunderthe Alabama Uniform Commaercial Code with reference to the PP&F Collataral
or ary other items in which a security interest has been granted herein, including witheut fimitation the rght and power to sell at public of private sale or sales or otherwise dispose of, lease
or utilize the PP&F Collateral and any part or parts thereof in any manner to the fullest extent authorized or permitted under the Alabama Uniform Commercial Code after default hereunder,
without regard to preservation of the PPAF Collateral ot its valug and without the necessity of 2 court order. The Martgagee shall have, amang other rights, the right to take possession of the
PPAF Collateral and to enter upon any premises where the same may be situatad for tha purpose of repossessing the same without being quilty of trespass and without liabilty for damages
occasionad thareby and to take any action deemsd appmpriate ar desirable by the Mortgagee, at its option and is sole discretion, to repair, restore or otherwise prepare the PP&F Collateral :
for sals, lease of other use or disposition. Atthe Mortgagee's request, the Mortgagor shalk assemble the PP&F Collateral and make the PP&F Coliateral availahle to the Mortgagee at any place 3
designated by the Mortgagee. To the extent permitted by law, the Mortgagor expressly waives any notice of sale or any other disposition of the PP&F Coltateral and any rights or remedies of
the Mortgagee with respect to, and the formalities prescribed by law relative to, the sale or disposition of the PP&F Collateral or to the exercise of any ather right ar remeady of the Morigagee
existing after default. To the extent that such notice is required and cannct be waived, the Mortgagor agress that if such notice is given to the hMortgagor in accardance with the provisions of
Saction 5.14 below, at least five days before the time of the sale or other disposition, such notice shall be deemed seasonabla and shall fully satisty any raquirement far giving said nobce.

The Morigagor agrees that the Morigagee may proceed to seli or dis]l:_mse of both the real and personal property comprising the Property in accordance with the rights and remedies granted
under this mortgage with respact to the real property covered hereby. The Mortgagor here by grants the Morigagee the right, at its option after default hereunder, to transter at any time to itself
ar its nominee the Collateral or any part therzof and to receive the monigs, income, procegds and benefits atributable to the game and to hold the same as Collateral o to apply it on the Debt
in such order and amounts and manner as the Mortgages may elect. The Morigagor covenants and agrees that all recitals in any instrument transferring, assigning, leasing or making other
disposition of the Collateral or any part thereof shall ba full proct of the matters stated therein and no other proof shall be required to establish the legal propriety of the sale or other action taken
by the Mortgagee and that all praraquisttes of sale shall be presumed conclusiely to have been performed or to have otcurred.

{1 Rents and Leases. LUpon the occurrence of an Event of Default or at any fime theraafter:
iy The Martgages, at its option, shall hava the right, power and authority to exercise and enforce any or all of the following rights and remedies with respect to Hents and Leases:

{A] lo terminate the icenss granted to the Mortgagor in Granting Clause (e){i) hersof io collact the Rents, and, without taking possession, in the Mortgages's own name to demand, collect,
teceive. sue for, attach and lavy the Rents, to give proper receipts, releases and acouittances therefor, and after deducting all necessary and reasonable costs and sxpenses of collection,
including reasonable attorney’s fees, to apply the net proceads thereot to the Debt in such orer and amounts as the Wortgagee may chooss {or hold the same in a reserve as security
for the Dabt);

(B) without regard to the adequacy of the security, with or without any action or proceeding, through any person or byy agent, or by & receiver to be appointed by a coud, thenter upan,
take possession of, manage and operats the Property or any part thereot for the account of the Mortgagor, make, modify, enforee, Gancel or accept surrender of any Lease, remove and
avict any lessee ar sublesses, increase or reduce rents, decorate, clean and make repairs, and otherwise da any act or incur any cost or expenses the Morigagee shall deem proper
to protect tha security hereof, as fully and to the same extentas the Mortgagor could do if in possession, and in such event to apply any funds so collactad to the operation and management
of the Property (including payment of reascnable management, brokérage and attorney s fees) and payment of ihe Debt in such order and amounts as the Morigagee may choose {or
hold the sams i reserve as security tor the Debt);
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{C) o take whatever legal proceedings may appear necessary or desirable enforce any obligation or covenant or agreement of the Mortgagor under this mortgage.

any default or warve, modity or affect any notice of defauk under this margage, or invaliciate any act dane pursuant to such notice, and the enforcament of such right or remedy by the Mortgagee.
ance exarcised. shall continua for 8o long as the Mortnagee shall elect, notwithstanding that the collection and application aforesaid of the Rents may have cured the original defaelt. If
the Morigages shall thereafter slect to discontinua the axercise of any such right or remedy, the same or any other right or remedy hareunder may be reasserted at any time and from time ¢
to time following any subsequant default,

I
¢
¢
(i) The collgction of the Rents and application thereof (ar holding thereot in reserve) as atoresaid or the entry upon and taking possession of the Property or both shall not cure or wave i

(g) Application of Proceeads, All payments received by the Morigages as proceads of the Property, or any part thereof, as well as any and all amounts realized by the Mortgagee ir connection r
with the enforcement of any right or remadly under or with respect 1o this mortgage, shall be applied by the Morgagee as follows: i) to the paymant of ali necessary expeanses incident to ;
the execution of any forecinsure sale or sales or other remedies Under this mortage, including reasonable aftorneys’ iees as provided herein and inthe Note, the Construction Loan Agreement !
and the other Security Documents, (i) to the payment in lull of any of the Debt that is then due and payable (including withaut limitation principal, accrued interest and all other sums secured
herehy’ and to the payment of attarneys’ fees as providad herein and in the Mote, the Construchon Loan Agreement and the other Security Documents, (jif) to & cash collateral reserve fund
to be hield by the Mortgages inan amount equal to, and as security for, any of the Debit that is not then due and payable, and (iv) the remainder, if any, shall be paid to the Mortgagor or such
other person or persons as may be entitled thereto by taw, after deducting therefrom the cost of ascartaiming ther identify,

(h) Multiple Sales. Upon the ocourrence of any Event of Default or at any tine thersafter, the Mortgagee shall have the option ta proceed with foreclosure, either through the courts of
by proceading with foreclosure as provided for in this mortgage, but without declaring the whole Debt due. Any such sale may be made subject to the unmatured part of the Debt secured
by this mortgage, and such sake, if 5o made, shall notin any manner affect the unmaturad pant of the Debt secured by this martgage, but as to such unmatured part of the Deft this morgage
shall rerrainin full force and effect as though no sale had been magds under the provisions of this paragraph. Several sales may be maos under the provisions of this paragraph without exhausting
the night of sale for any remaining part of the Debt whether then matured or unmaturea, the purpose hereof being to provide for a foreclosure and sale of the rfrzperty far any matured part
of the Debt without exhausting any powar of toreclosure and the power to sell the Property for any cther part of the abt, whather matured at the time or subseguently maturing.

&I] Walver of Appralsement Laws. The horigagor waives, 1o the fullest extent permitted by law, the benefit of all laws now existing or hereaiter enacted providing for (i} any appraisement
bafore sale of any portion of the Property (commanly known as appraisement laws), or (i) any extension of fime far the enforcement of the callection of the Debt or any creation or extensicn
of a parica of redemption from any sale made in collecting the Petr {(Commonly known a3 stay laws and redemption laws),

()} Prerequisites of Sales. In case of any sale of ihe Property as authorized by this Section 402, all prerequisites to the sale shall be presumed to have been performed, and in any conveyance
givan hereundar all stalements of facts, or other recitals tharein made, as ko the nonpayment of any of the Debt or as to the adwvertisement of sale, or the time, place and manrer of sale, ar
as to any other fact or thing, shall be taken in all courts of law or equity as prima facie evidence that the facts s0 stated or recited are true.

V. MISCELLANEOUS

SECTION 5.01. Collactlon Costs. The Mortgagor agrees to pay all costs, including reasonable attorneys’ fees, incurred by the Mortgages in collecting ar securing, or attempting to collect
or sacure, the Debt, or any part thereof, or in defending or attempting to defend the priority of this merigage against any Lisn on the Praperty, unless this mortgage is heren expressly made
subject to any such Lien: andior all costs incurred n the foreclosurs ot this morgage, aither under the pawer of sale cantained herein. ar by virtue of the decree of any court of competent jurisdiction
(incluging without limitation any costs of title examination, notice of foreciosure and appraisals), The full amount of such costs incurred by the Mortgagee shall be a part of the Debt and shall
be sacured by this mortgage.

SECTION 5.02. No Obligationa with Respact to Leasas. The Mortgagee shall not by virtue of this mortgags or otherwise assume any duties, responsibilities, liabities or obligations with
raspect to Leases, the Improvemants, the Persanal Property, the Real Estate or any ofthe ather Praperty (Unless expressly assurned by the Mortgagee under a separate agreementin wiiting).
and this mortgage shall not be deemed to confer on the Martgages any duties or obligations that would make the Mortgagee directly or derivativaly liable for any person’s negligent. reckiess
or willful conduct. The Martgagor agrees to defend, indemnify and save harmiess the Mortgagee from and against any and all claims, causes of action and judgments relating to the Mortgagor's
performance of its duties, responsibilities and obligations under Leases and with respect o the Real Estate, the Improvements, the Personal Property, ar any of the ather Property.

SECTION 5.03. Conatruction of Mortgage. This mortgage is and may be construed as a mortgage, deed of trust, chattel mortgage, conveyance, assignment, security agreement. Mecge,
financing staternent, hypothecation or contract, or any cne or more of them, in order fully to effectuate the lign hereof and the assignment and security interast created haredy and the purposes
and agreements harein get farth.

SECTION 5.04. Succeesors and Assigns. All covanants and agreements herein made by the undersigned shal bind the undersigned and the heirs, personal representatives, sSUCCESSOrs
angl assigns of the undersigned; and every option. right and privilege harein resered or securad to the Mortgagee shall inure ta the benefit of the Mortgagee's successors and assigne.

SECTION 5.05. Walver and Elaction. The exercise by the Mortgages of any option given under the terms of this mortgage shall not be considered as & waivar of the right to exercise any
other option given herein, and the fiing of a suit to areclose the lign, security Interest and assignment granted by this martgage, eitner on amy matured portion of the Debt or for the whale of
the Dabt. shall not be considered an election so as to preciude foreclosure under power of sale after a dismissal of the suit. nor shall the publication of notices for foreclosure preciude the prosecUlion
of & later suit therson, No faiure or delay on the part of the Morigagee in exercising any right, power or rernedy under this mertgage shall operate as a waier theraof, nor shall any sngle or
nartial exercise of any such right, pawer or remedy preclude any other or further exercise thergof or the exercise of any other right, power or remedy hereunder or thereunder. The remed-es
provided in this mortgage and in the other Security Documents are cumulative and nct exclusive of ary rem edies provided by law. No amendment, modification, termmation or waiver of any
oravisions of this mortgage or any of the Security Documents. nor consent to any departure By the Mortgagor therefram, shall be effactive untess the same shall be inwriting and signed by
an exacutive officer of the Martgagee, and than such waiver or consent shall be effective only in the specific instance and for the specific purpose for which given. No notice to or dermand on
the Mortgager 1 any case shall antitle the Marlgagar to any other or further notice or demand in similar or other circumstances,

SECTION 5.06. Landlord-Tenant Relatlonshlp. Any sale of the Property under this mortgage shall, without further notice, create the retationship of landlord and tenant at sufferance hetween
the purchaser the Martgagor.

SECTION 5.07. Enfnmuabllltg. I any provision of this martgage is now or at any time hereafter becomes invalid or unenforceabile, the other provisions hereof shaf remain m full force and effect,
and the remaining provisions hereof shall be construed in favor of the Mortgagee to effectuate the provisions herect.

SECTION 5.08. Application of Payments. i tnelien, assignment or security interest created by this mortgage is invalid or unenforceable as toany part of the Debt or is invalid or unenforceable
as 10 any part of the Property, the unsecured or partially secured portion of the Debt shall be completely paid prior to the payment of the remaining and secured or partially secured portian
ofthe Dabt, and all paymants made on the Dabt, whether voluntary or under foreclosure o+ ather entorcement action or procedures, shallbe considared to have been first paid on and applied
lo the full paymant of that partion of tha Debt which is not secured or not fully secured by said lien, assignment or security interest created Nerely.

SECTION 5.09. Other Mortgages Encumbaring the Real Estate. The Wortgagor hereby authorizes the holder of any other martgage encumbering the Real Estate or the Improvements
lo disclose to the Mortgagee from time to tirme and at any time the foliowing information: {z) the amount of Debt secured by such martgage: (b) the amaount of sush Debt that is unpaid; {¢) whether
such Debt is or has been in arrears; (d} whethar thers is or has been any default with respect to such mortgage or the Dabt secured thersby; and (g) any other mformation regarding such mortgage
of tha Debt secured thereby that the Mortgagees may request from time to time.

The Morgagor exprassly agrees that f default should be made in the payment of principal, interest or any other sum secured by any other mortgage sncumbering the Real Estate or the
Improvements, the Mortgages may {but shall not be required 0] pay ak ot ary part of such amaunt n defaldt, without notice to the Martgagor. The Maortgagor agrees to repay any such sum
advanced upon demand, with interest from the date such advance is made at the rate provided for in the Note, or the highest rate permitted by law, whichever shall be less, and any surm so
advanced with interest shalf be a part of the Debt secured by this Mortgage.

SECTION 5.10. Meaning of Particular Terms. Whenever used, the singular number shall include the plural and the plural the singular, and pronguns of one gender shallinclude all genders;




and the words ''Mortgagor' and ""Mortgages' shall include their respective successers and assigns. Plural or singular words used herein to designate the undersignad shail be construad
to refar to the maker or makers of this nstrument, whether one or mora natural persons, corporations, associations, partrerships or other antities.

SECTION §.11. Advances by the Mortgages. if the Morigagor shall fail to comply with the provisions hereof with respect to the securing of insurance, the payment of Liens, the keeping of
tha Proparty in repair, the parformancs of the Mortgagor's obligations under any Leass, the -;}arlrnant of any pncr mortg ages, crthe performance of any other tarm or covenant herain contained,
the Mortgagee may {but shall not ba raquired to) make advances to periorm the same, and where necessary enter the Property for the purpase of pedorming any such term or covenant. The
Mortgagor agrees to rapay all sich 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 permitted by
law, whichever shall be less, and all sums so advanced with interest shall be a part of the Debt and shall bie secured hereby. The making of any such advances shall nothe construed as a waiver
by the Mortgages of any Event of Default resulting from the Morigagor's failure to pay the amounts paid.

SECTION 5.12. Rislsase or Extension by the Morigagee. The Morigages, without notice to the Mortgagor and without in any way affecting the rights of the Mortgagee hereunder as to any
nart of the Proparty not expressty releassd, may release any part of the Property or any person flalle for any of the Dbt and may agree with any party with an interest in the Property o extend
the time for payment of all or any part of the Debt or to waive the prompt and full performance of any tarm, condition or covenant of the Nate, the Construction Loan Agresment, army of tﬁe Securty
Documents, this mortgage or any other instrument evidencing or securing the Debt,

SECTION 5.13. Partlal Payments. Acceptance by the Mortgagee of any payment of less than the full amount due on the Debt shall be deemed accaptance on account anty, and the failure
of the Mﬂ;ﬁgagar to pay the entire amount then due shall be and continue o constitute an Event of Default, and at any time thereafter and until the entire amount due on the Debt has been
paid, the Mortgagee shall be entitied to exarcise all rights conferred on it by the terms of this mortgage in case of the occurrence of an Event of Default.

SECTION 5.14, Addresass for Notlces. All notices, raquests, demands and other commiunications provided for hereunder shall ba in writing or by telex, telegram or cable and shall be-effective
when mailed, sant or deliverad to the applicable party at its addrass indicated on the first page of this morigage or at such other address as shall be designated by such party inawritten notice
to tha gther partias thereta,

SECTION 5.15. Titles. All section, paragraph, subparagraph or other titles contained . this mortgage are for referensa purposes only, and this mortgags shall be construed without reference
to said titles.

SECTION 5.18. Satlsfaction of Mortgage. The Mortgagor agrees to pay all costs and expenses associated with the release or salisfaction of this mortgage.

IN WITNESS WHEREOF, the undsrsigned __B111 Brantley

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

Brantley Homes, Inc.
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. President /
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[Inclvidual]

STATE OF ALABAMA )

COUNTY }
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|, the undersigned authority, & Notary Public in and for said County in said State, hereby certity that .. - _ ,
whose name is signed to the loregoing instrument, and who is knewn to me, acknowledged before me on this day that, being informed of the contents of said instrument, ha/she executed the
same voluntarily on the day the same bears date.

Given under my hand and official seal this chay of | S

Maotary Public
AFFIX SEAL

My Commission Expires:

[Corporate]
STATE OF ALABAMA )
_ Shelby _ COUNTY) E
, _Courtney H, Mason, Jr. . 2 Nolary Public in and for said County n said State, hereby certify
{hat Bill Brantley whosanameas ___President '
of___Brantley Homes, Inc, , & corporation, is signed 1o the foregoing instrumant

and who is known [o me, acknowledged belore me on this day that, being informed of the contents of said instrument, hedshe, as such officer and with full authority, executed the same voluntarily
for and as the act of sakd corporation. :

Given under my hand and official seal this the __2 3 d day of March .19 94
Notary Public
AFFix SEAL
R.
TNEY H. MASON,
My Cormmissicr: Expires: a?fugomwsﬁﬂf* EXPIRES
3-5-8b
[Partnership]
S8TATE OF ALABAMA )
COUNTY)

l, , & Notary Public in and for said County in said State, heraby cartify
that , whoge nama as genaral partner ol

fa (general} (imited) partnership, is
signed 10 lhe foregoing instrument and who is known to me, acknowledged belore me on this day that, being informed of the contents of said instrument, hefshe, as such general parlner and
wilh full authorily, executad the same voluntarily tor and as the acl of said partnership.

Given under my hand and official seal this day of .19

MNolary Public
AFFIX SEAL

My Commission Expires:

This instrumant praparad by

Courtney Mason & Assoclates, P.C.

100 Congourse Parkway, Suite 350
Birmingham, Alabama 35244 ;
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Lot 24, according to the Survey of Laurel Woods, as raecorded in Map Book 16 page 24 in
the Probate Office of Shelby County, Alabama; beilng aituated in Sheldby County, Alabama.
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