JAMSOUTH MORTGAGE COMPANY, INC. ab 4 1994-ER4E5

STATE OF ALABAMA )
UTURE
__SHELBY  COUNTY ) o7?/18/ 199*MHOHTGAGE
12320 PM CERC Rt
MORTGAGE SHELBY COUNTY JUDGE OF ¥0
) 0k HED irg.1

(Construction Loans) "
Thig morgags (hereinafter called the “'mortgage') is made and entered into this 14t1'!jay of July 1994 by and between D
Brantley Homes, Inc., (hereinafter called the “Mortgagor whether one or more), whose addrass a
P,O0, BOX 159, Pelham, Alabama 35124 g1

and AmSouth Morgage Company, Inc., a Delawars corporation (hereinafter caflad the “Mortgagee”). whose address is P 0. Box B47, Birmingham, Alabama 35201, Attenticn: Construction Loan Divisiﬂni

Whareas, the Martgagor © or hersinafter shall be justly indebled to the Morgagee in the pringipal sum of
TWENTY FIVE AND NO/10QTHS————- et et e et e e et e et e e e e e e e ot e e ot e e e e o e e doliars ($ 21.325.9&3:

as evidenced by a promissory note (the “Note™) of even date herewith, which note bears interast as provided therein and is payable as set forth therain; and

WHEREAS, 1his is a FUTURE ADVANGCE MORTGAGE and the Nota evidences a construction loan {the “Loan'), the proceeds of which are to be advanced by the Mortgagee o the Mﬂﬂgﬁgﬂ?
pursuant to a construction loan agresment of even date herewith {the “Construction Loan Agreement™), and, in addition to the indeblednass evide nced by the Note, this mortgage shall also securgs
all other indebtednass, obligations and habiities of the Morgagor to the Martgagee, whether now existing or hereafter arising; and U

WHEREAS, the Mortgagor, in order to secure the Note, and in order to induca the Mortgagae to extend credit to the Mongagor under the Construction Loan Agreement on tha strangth of tnﬁs
security providad by this morlgage and in order to convey the property described herein to the Mortgages as hereinafter set forth, has agreed to execute and deliver this mongags o the Morgagee,

NOW. THEREFORE, in consigeration of the premises, the Mortgagor hereby agress with the Morigagee as follows:
|, DEBT AND GRANTING CLAUSES

SECTION 1.01. Dabt. This Morigage is given ta sacura and shall secLire the payment of tha following (hereinafter collectively referred to as the “Debt”):
{a) the payment of the indebledness evidenced by the Note, and inlerast thereon and any and every extension, renewal and modification theragf;

b} all other iIndebtacness. obligations and liabilities of the Mortgagor to the Mortgagee of every kind and description whalsoever, ansing directly betwsen the Mortgagor and the Morigagee
ov acquired outright, as a participation or as collateral secuirity from another by the Morigagee, direct or indlirect, abeolute or contingent, due or 1o become due, now axisting or herealter incurred,
contractad or arising, joint or several, liquidated or unliguidated, regardless of how they arise or by what agreement or instrumant they may be evidenced or whether thay are evidenced by agreement
o instrument, and whether incurrad as maker, endorser, surety, guarantor, member of a partnership, syndicate, joint venture, association or ather group, or otherwise, and ary anc all extensions,
ranewals and moddications of any of the same; and

{c} tha compliance with all of the stipufations, covenants, agreemants, representations, warranties and conditions contained in this mortgage.

SECTION 1.02. Granting Clauses. As security for the payment of the Debt the Mortgagor does hereby grant, bargain, sall and comvey unto the Mortpages, its successors and assigns, the property
and interests in property described in the following Granting Clauses () through {e), both inclusive, and does grant to the Mortgagee a security interest in, said property and interests it property.

a) The real estate describad on Exhibit A attached herete and made a part hereot (the "Real Estate’”) and all improvements. structures, buildings and fixtures now or hereafter situated thereon
ithe "Improvemeanits” ).

(b) All parmits, easemants, licanses, righls-of-way, contracts, privileges, immunities, tenements and hereditaments now or heraafier partaining ko or affecting the Real Estate or the Improvements.

fch () All leases, written or oral, and all agresments for use or occupancy of any portion of the Real Estate, the Improvernents or any of the Personal Property describad Detow with respect
o which the Mortgagor is tha lessor, including any and all extensions and renewals of said leases and agreements and any and all lurther leases or agreements, now existing or hereafter
made, including subleases thereunder, upon or covering the use o occlipancy of all or any part of the Real Estate or the Improvements, all such leases, subleases, agreernants and tenancies
herstotore mentioned being hereinafter collactively refarrad to as the "'Leases™

iy any and all guaranties of the lesses's and any sublessee's performance under any of the | eases;

{il} the immadiiate and continuing right to colect and receive all of the rents, income, receipls, revenues, issuas and profits now due or which may become due of fo which the torgagor
may now or shall hereafter (including during the period of redemptian, if any) become entitled or may demand or claim, arising or issuing frem of out of the Leases or from or out of the
Real Estate or any of the Improvements, or any igusu‘t theract, together with amy and all rights and clams of any kind that the Mortgagor may have against any such lessee under the Leases
ﬂ:ﬂ against any subtenants or eccupants of the Real Estate or any of the Improvements, all such moneys, rights and claims in this paragraph described being hereinafter referred to as the
"Rentz''; and

{iv) any award, dividend or other payment made hereafter 1o the Morigager in any court procedure invalving any of the lessees under the: Leases in any bankrupicy, insolvency of reorganization
proceedings in any state or federal court and any and all payments made by lessess in lieu of rent. The Mortgagor hereby appoints the Mortgagee as the Morigager's irevncalbile atormey
In fact fo appear m any action and/or to colliect any such award, dividend or ofher payment.

(d) All building materials, equipment, fixtures, tools, apparatus and fittings of evary kind or character now owned or hereafter acquired by the Mortgagor for the purpose of, or used or usefyl
in connection with, the Improvements, wherever the same may ba located, including, without imitation, all lumber and lumber products, bricks, stones, Building blocks, sand, cement, rocfing materials,
paint. doors, windows, hardware, nails, wires, wiring, angines, boilers, furnaces, tanks, motors, generators, switchboards, elevatars, escalators, piumbing, plumbing fixtures, air-condtioning and
heating equipment and appliances, electrical and gas equipment and apphances, stoves, refrigerators, dishwashers, hot water heaters, garbage deposers, frash compactorg, other appliances,
carpats, rugs, window treatments, lighting hxtures, pipes, piping, decorative fixtures, and all other builcing materials, equipment and fixtures of every kind and character used or Lseful in connection
with [he Improvements.

ﬁ} Arry and all other real c:rd:narsnnal praperty of every kind and nature from time to time hersafter by delivery or by writing of any kind conveyed, mortgaged, pladged, assigned or ranslerred
1o Mortgages, of in which the Morigages is granted a security interest, as and for additional security hereunder by the Mortgagaor, or biy anyone on behalf of, or with the written consent of, the Mortgagor

All of the property and interests n proparty described in the foregoing Granting Clauses (a) through (g}, both inclusive, of this Section 1.02 are herein sometimes collectively called the ' Property”.
he parsonal property described in Granting Clause (d ot this Section 102 and all other personal property cowered by this mortaage is herein sometimes collectively called the "“Personal Property™)

SUBJECT HOWEVER. to Ihe hans, easerments. rights-of-way and othar encurmbrances described on Exhibit B hereto (“Permitted Encumbrances’).

To have and 10 hold the Property unto tha Mortgagee, its successars and assigns forever
. REPRESENTATIONS AND WARRANTIES

The Martgagor represents and warrants 10 the Mortgagee that.

SECTION 2.01, Warranties of Title. (3} The Mortgagor i lawlully seized in fes simpie of the Real Estate and is the lawful owner of, and has good title to, the Personal Property, Improvernents and
other Property and has a goad right to selt and convey the Praperty as aforesaid, (2] the Property is free of all taxes, assessments, hens, charges, security interests, assignments and encumbrances,
{collectively, "Lians™) [other than Parmitted Encumbrances]. and (¢) the Mortgagor will warrant and forever defend the titlke 19 the Property unto the Mortgagee against the lawful claim of all persans.

SECTION 2.02. Rents and Leases. (2) The Mortgagor has good title to the Rents and Leases hersby assigned and good ngit to asign the same, and no other person. corporation or entity has
any right. tith or interest therein; {b) the Leases are natin default [on the part of the Morgagor or the lesseey, {c) the Mortgager has not previously sold, assigned, transterred, mongaged or pledged
the Leases or the Rents; {d) na Renls or deposits have been collected in advance or waived. released, setoff, discharged or compromised. and () no Lease is in existence on the date of this mortgage
except as haratofara disclosed in writing to the Morigagee.

. COVENANTS AND AGREEMENTS OF MORTGAGOR
The Mortgagor covenants and agrees with the Mortpages as lollows:

SECTION 3.01. Malntenance of Lien Pricrity. The Mortgagor shall take all steps necessary to preserve and protect the vahdity and prority of the hens on, security nterests in, and assignment
of, the Proparty created hereby. The Martgagor shall executs, acknowledge and deliver such additional instruments as the Mortgagee may deern necessary in order to preserve, protect, confinue,
extend or maintain the liens, security interasts and assignmants created hereby as frst liens on. security interests in. and assignments of, the Property, except as otharwse permitted under the terms
of this rmorigage. All costs and expensas incurred In connection with the protaction. preseryatian. continuation, extension or meantaining of the tiens, security interests and assignments heraby created
shall be paic! by the Mongagor.

SECTION 3.02. Llena and Insurance. For the purpose of further securing the payrment of the Debt, the Morigagor agrees to: (a) pay alt taxes, assessments, and other Liens taking prority over
this morgage, and # default is made in tha payment of the Liens. or any part thereaf, the Mortgagee, at ts option, may pay the same; {b) keep the Property caninucusly insured, in such manner
and with such companios as may ba satistactory to the Maortgagee, against loss by flooa {if the Property is located in a flood-prone areal, fire, windstorm, vandalism and malicious mischiel angd other

rils usually coverad by a fire insurance policy with standard extendsd coveraga andorsement, with loss, if any, payable {pursuant to loss payabie clauses in form and content satisfactory 10 the

crigages) to the Mortgages, as its inlerests may aﬁpear. subject to the rights of the holders of any prior mortgages. Such insurance shall be inan amount at east equal to the full insurable value
of thie Parsonal F'rc}partr and Improverments unless the Mortgagee agrees in writing that such insurance may be in a lesser amount. The original msurance poticy and all replacements tharefor, shall
be delivered 10, and held by, the Maortgagse until the Debt is paid in full. The original insurance palicy and all replacements therafor must pravide that they may not be canceled without the ingurer's
giving al least fitesn days™ prior writtan notice of sugch canceliation to the Morgagee.

SECTION 3.03. Asslgnmant of Insurance Pollclas, ste. The Mortgagor hereby assigns and piedges to the Mortgagee, as further security for the payment of the Dabt, each and every policy
of hazard insurance now or heraafter in effact which insuras the Property, or any part theredf {including without imitation the Persanal Property and Improvements, or any part thareof) together with
all right, titts and interast of the Morgagor in and [0 each and every such policy, including, but notimited to, all the Mortgagor's night, title and intergst in and to any premiums pand on gach such
policy, incluging all rights 1o return premiumns. If the Mongagor tails to keep the Property insured as specified above, then. at the election of the Mongagee and without notice Lo any persen, the
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Mortgagee may, but shall not be obligated to, insure the Property for its fult insurable value {or for such lesser amount as the Morigagee may wish) aglainst such rigks of lnss and for its own
benefit, Tha proceeds from such insurance (less the costs of coliecting the same), if collectad, shall be credited against the Debt, o, at the election of the Mortgagee, such procesds may be
usad to purchase additional Personal Property to replace Personal Proparty which has been damaged or destroyad and 10 rapair or recenstruc the Improvements. All amounts spent by the
Marigagee for insurance or for the payment of Liens shall bacome a ebt dus by the Martgagor to the Morlgagee and at once payable, without demand upon, or hotice to, the Marlgagaor,
and shall be secured by lhis mortgags, and shall baar interest at the rate of interest set forth in the note, ar such lesser rate of interest as shall then be the maximum amount permitted Dy law.
from the date ol payment by the Mortgagee until paid by the Morigagor.

SECTION 3.04. Asslgnment of Condemnation Proceeds, etc, As further security for the Debt and the full and complete performance of each and every obligation, covenant, agreement
and duty of the Mortgagor contained herein, and to the gxtent of the full amount of the Debt securad hareby and of the costs and expenses {including reasonable attorney’s fees) incurred by
the Martgages in the collection of any award or payment, the Mortgagor hereby assigns to the Mortgagee any and all awards or payments, including all interest thereon, tagethar with the right
to raceive the sams. thal may be mada to the Mortgagor with respect to the Property as a result of }a} the exerciss aof the right of eminent domain, {b) the alteration of the grade or of any streel
of (¢} any other injury to or decrease in value ot the Froperty. Subject to the rights of the holders of any prior martgages, all such damages, condemnation proceeds and consideration shall
be paid directly to the Mortgagee, and, alter first applying said sums (o the payment of all costs and expenses (including reasonable attorneys' fees) incurrad by the Mortgagee in obtaining
such sums, the Martgages may, at its option, apply the balance on the Debtin any order and amount and whether of not then due, or hold such balance as a cash collateral reserve against
the Deﬁt. or apply such balance to the restoration of the Property, of relaasa the halance to the Martgagor, No such application, holding in reserve or release shall cure or waive any default
of the Mortgagor.

SECTION 3.05. Waste; Inspection, The Mortgagor agrees o take good care of the Real Estate and all Improvements and Personal Property and not to cammit or permit any waste thereon,
and at all times to maintin such kmprovements and Personal Property n as good condition as they now are, reaso nable waar and tear excepted. The Mortgagee may, at the Mortgagee's discrefion,
inspect the Praperty, or have tha Property inspectad by Mortgagee's servants. smployees, agents o independent contractors, at any time, and the Mortgagor shall pay all costs ncurred by
the Morgagse in exacuting any such inspection

SECTION 3.06. Rents and Leases. The Mortgagor covenants and agrees that the Martgagor shall: (8} comply with all of its obligations under the tarms of the Leases and give prompt notice
o the Mortgagee ol any default of the Mortgagar or any lessee; {b) enforce the performance of the obligations to be perfarmed by any lessee under theterms of the Leases; (C) appear inand
defend any aclion or procesding related to the Lgasas {upon request by the Mortgagee, in the narme and on biehalf of the Morlgagee but at the expense of the Mortgagor and pay all costs
and expenses of the Mortgagee, including reasonable attorneys fees, inany action or proceeding in which the Morigagee may appear; (d) notreceive or collect any Rents for a peried of more
than one month in advance. or pledge, transter, mortgage or otharwiss encumber or assign future payments of the Hents; {eynut waive, COMPromise, or in any manner releass or discharge
any lessee of any obiigalions undar any Leasa: {f} not cancel, terminate or amend any Lease, without the prior written consent of the Mortgagee: (g} nat renaw or otherwise extend the term
ol any Lease; (h} promptly upon the execulion by the Maorigagor of any Lease, furnish the Mortgagee with a copy of such Lease, and axecute all such further assignments of such Lease and
lhe Rants therelrom as the Mortgagee may require; and {I not enter into any Lease without the prior writien consent of the Mortgagee, which consert rmay be withheld lor any reasos whatsoewer
n the sole discretion of the Mortgagea; and nothing contained in this maortgage shall be construed as consent by the Mortgagse for the Mortgagor Lo enter into or execute any lease.

SECTION 2.07. Sale, Laage or Tranafer, stc. Notwithstanding any other provision of this morigage or the Note, if the Real Estate or the Improvements, or any part thereaf, or any interest therein,
is 50icl. lsasad. conveyed or transferred, without the Mortgagee's prior writtan consent, of il \he Real Estate or the Improvements. or any part thereof, or any intarest therein, becomas slinject
to ary additional len, mortgage o other encumbrance, allher yoluntarily or involuntarily, without the Morigagee's prior written consent, the Mortgagee may, at its sole option: (a) declare the
Dabt immediately dus and payable in full; or (b} require the paymeant, aftar the date of such sale, lease, conveyanace or transfer, of a higher rate of interest on the unpaid gringipal portion of the
Dbt as & condition to not exarcising such option to accelerate the Debt, whelher such rights be exarcised by the Meartgagee to obtain a higher rate of interest on the Debt or to prokect the security
of Ihis martgage.

SECTION 3.08. Hazardous Materlals. (3) As used in this mortgage, the term “Hazardous Suhstances” shall mean and include, without limitation, any aghestos, urea formaldetyde foam insulation.
flarnmabla explosives, radioactive malerials, hazardous materials, hazardous wastes, hazardous or toxic substances. of related or unrelated substances or materials defined, regulated. controled,
limited or prohibited in any local, state or federal taw, rule or regulation, whether now or hersafter in elfect and as may be amended from time to time, pertaining to environmental regulations,
contarmination, clean-up or disclosure, incluging, without limitation, the Comprehensive Ervironmenta) Respanse, Compensation and Liability Act, the Resource Conservatan and Racovery
Act, the Superfund Amendments and Reauthorization Act, the Toxic Substances Contral Act, the Clean Air Act, the Clean Water Act, and the rules and regulations of the Qcoupational Safety
and Health Admirsstration pertaining te occupational exposure to asbestos. The Mortgagar covenants, warrants and represents and shall be deemad to continually covenant, warrant and reprasent
during the term of this mortgage thal, except as has bean heratofore disclosed in writing 10 the Mortgagee with specific reference to this paragraph. (a) there ars not now and shall not in the
luture be any Hazardous Substances on or under the Froperty, and no Hazardous Substances have baen or will be stored upon or utilized in operations on the Real Estate or utilized in the
construction of the Improvements, {b) there are no underground storage tanks, whether in use or notin use, located in. on or under any part of the Real Estate, (c) there are no pending claims
or threats of claims by private or governmental or administrative authonities relating 0 Hazardous Subsances, enviranmeantal impairment, condibons, of reguiatory requirements with respect
to the Proparty, {d) the Property and is use fully complies with al apnlicable building and zoning cades and other land use requlations, any applicable environmental laws or regulations, and
any other applicable laws o regulations, () no part of the Real Fotate has been artificially filed, and (f the Wortgagor shall give immediate oral and written nolice o the Mortgagee of its receipt
of any notice of a vinlation of any law, rule of regulation covered by this paragraph, or of any notice of any other claim relating to Marardous Substances or the anvirenmental condition of the
Praperty, or of the Mortgagor's discavery of any matter which would make the representations, warranhes andfor covenants herain inaccurate or misleading in any respect.

(b) The Mortgagor hersby agreas to indemnify and hald the Mortgagee harmiess from all loss, cost, damage. claim and expense incurred by the Mortgagee on account of (i} the violation
of any representation, warranty or covenant set torth in tna preceding paragraph (a). {n) the Margagor's failure to perform any obigations of the preceding paragraph {a], (i) the Mortgagor's
tailure, or the failure of the Property, to fully comply with all environmental [aws. rules and regulations, or with all occupational heaith and safety laws, rules and requiations, or [iv) any other matter
related to Bnvironmental conditions or Hazardous Substances on, under or affecting the Property. This ndemnifcation shall survive the closing of the Loan, payment of the Dabt, the exercise
of any right ar ramedy under this mortgage or any other docurment avidencing or securing the Loan, any subsequent sale or transfer of all or any part of the Property, and all similar or related

avants of QCCUrrencas,

SECTION 2.08. Compliance with Laws, The Morgagor shall comply with and shall cause the Property {inclucimg, without limitation, the Improvements) 1 comply with any and al applicable
fedoral. state or local laws. rules or reguiations, including, without limitation the federal Americans With Disabilities Act. If the Mongagor or the Property fails to so comply, then. at the election
of the Mortgagee and without notice to any parson, the Mortgages may, but shall net be obligated to, take such actions as the Morlgagee may deem necessary or desirable to effect such comnpliance
All amounts spani by the Morigagee to efiect such compliance shall become a debt dus by the Mortgagor to the Mortgagee and at once payable, without demand upon, or notice 15, the Martgagor,
and shall be $acured by this mongage. and shall bear interest at the rate of interest sat forth in the Nots, or such lesser rate of interest as shall then be the maximum amount permitted by law,
from the date of paymeni by the Mortgagee until paid Dy the Maortgagor.

\v. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Dafeasance and Default. This mortgage is made upon the condition that if the Mortgagor pays the Debt, as defined inthis Mongage {which Debt includes without imitation
tha dabl evidenced by the Note, and interest thereon, and all other indebledness, obligations and liabilities of the Martgagor to the Mortgagee of every kind and descripton whatsoever, due
or to hecome due. and now existing or hereafter incurred, contracted or arising), and raimburses the Mortgagee for any amounts the Mortgagee has paid inrespect of Liens or \nsurance premiums,
and interest therson. and lulfills all of ts other obligations under this mortgage, this conveyance shall be null andveid . Butthe Mortgager shall be deemed in default hereunder upon the accurrence
of any of the following avents {"'Events of Defauk™): (a) the Mortgagor shall fail to pay to the Mortgagee when due the principal or interest an the Debt evidenced by the Note or any other sum
due under the Construction Loan Agreement or any of the othar Security Docurnents {as defined n the Canstruction Loan Agreemnant). or any other Debt secured hareby; or (b] ifin the judgment
of the Mortgagee any of \he proceeds of the Loan are being, of shall at any time have been, dwerted to a purpose other than the payment of discharge of expenses related 10 the Project (as
delined in the Construchon Loan Agreemeant}, which expenses have been approved by the Martgagee: or () if the Mortgagor fails to cornply with any of the provisions of this mortgage or of
the Note, the Construction Loan Agreement of the other Security Documents; or (cl) if any staterment, represantation or warranty contamed in this maortgage, the Construction Loan Agreement
or any of the other Sacurity Documants or any repart, certilicate of ather instrument delivered to Mortgages in connection with any of the same shall be untrue in any rnaterial respect as of
the tirme made: or (8) i the Mortgagor conveys or further encumbers all or part of the Collateral (as defined inthe Construction Loan Agreementy; or (f} if any Lien, stalement of Lien ar suit o
enfarce a Lien g iled against any of the Collateral and the Mortgagor faits 1¢ have su ch Lien satisfied or suit dismissed or to secure the payment of the amount clamed thereby by a bond, letter
ol credit or other security satisfactory to the Mortgagee within ten days after the filing thersaf: or (o) if the Mortgagaor at any time prior to completion of the Project abandans the Projact, or ceases
towork thereon for a penod of more than ten consecutive calendar days, of fails difigently to prosecute the work an the Projact; or (H) if any unreascnabie delay in the construgtion and development
of the Praject and the Improvements ocours. whether as the re sult of anergy shortages, any qovernmental law, order, rule or reguiation reiating to environmental protection, sewage treatment,
zoning, energy consarvation or other matter, lack of utilities including but not limited to gas. electricity. water and sewage treatment), or other reason whatsosver, of it regscnably agpears
to th e?&nnrtgagee that, upon completion of the Project, energy and utilities will not be available in sufficient quantities to permit the operation of the Pro ect; or (i if the Mortgagor or amy CO-maker
andorser, surety, or guarantor of the Note or any of the other Debts therenatter collectively called the "Obligors™ and singularly an “Coligor''} ails to pay such Coligor's debts generally as
they bacome dus, o If a recener, trustee, liquidator or other custodian is appointad for any Obhgor or for any of the property of ary Qbligor, or if a petition inbankrupicy {whether for quiclatcn,
rearganizahon, arrangement, wage earner's pian of ctherwise) s filed by or against any Oblgar, or it any Coligor apples for the benefite of or takes acvantage of, any law for the relief of debtors,
ar enters into an arrangement or composition with, of makes an assignment for the hanefit of, credrors; or {j if any Obligor dies, if an individual; or dissolves, if a corporation ora partnership,
or, it & partnership, any general partner becomes ingowent, dias or 15 repltacad or withdraws; ar, i* a corporation. amy prinCipal officer thereof becomes insolvent, dies or ceases to ba employed
by such Obiligor:. or (k) the interest of the Mortgages in any 0! the Property becomes endangered by reason of the enforcement of any prior Lien thereon, or (I any law is passed imposing,
ot authorizing 1he imposition of. any specific tax ungn this mongage or the Diebt or permitting or authorizing t1e ceduction of any such tax from the principal ot, or interest on, the Debt. or by
virtue of which any tax, lien or assessment upon the Property shall ne chargea be against the owner of this martgage; or {myany of the stpulalions o ntaineqin this mortgage is deciarea invahd
or inoperative by any court of compatent jurisdichion: or [y It any otar avent of default occurs under the Construction Loan Agreement, the Mote or any of the other Security Documents, ar
(o) 1l the Morigagea at any time in good faith deems itself Asecure for any reason with respect to the toan or the Collateral.

SECTION 4.02. Rights and Remedias of Mortgagee Upon Detault.

{n) Accaleration of Debt. Upon (he cccurrence of an Event of Default or at any time thereaiter, the Mortgagee may at its aption and without dermand or notice to the Mortgagor. declars
all or any part ol the Cebl immediately due and payable, whergupon all such Debt shall forthwith become due and payable, without presentrment, demand. protest or further notice of any
kind, all of which are hereby expressly waived by the Mongagos, and the Mortgages may immediately enforce payment of all such amounts and may exercise any or all of its rights anc remedaias
under this murtga%e. the Note, any of the other Securty Documents and applicable law. The Mortgagor also walves any and all rights the Mortgagor may have to a hearing before a1y judicial
authority prior 1o the exercisa by the Mortgagee of any of its nghts under this morgage. 1he Note, any of the other Security Documerts and applicable lew

(b) Operation of Property by Mortgagee. Lipon Ihe cocurrence of an Evertt of Default or at any tme thereatter. in addition to all otner rights herein conferred on the Mortgagee. the Martgagee
for any parsen. lirm or corporation designated by the Mortgagee) may. but il not be ohligated 1o, e1ter upon and take possession of any or all of the Property, exclude the Martgagor therefror,
and hald. use, agministar, manage and operate the same to the extent thatthe Mortgagor could da so, withiout any liability 10 the hMortgagor resulting therefram; and the Mortgagee may Cotlect,
receive and receipt lor all proceeds accruing from such operat.on and managemen.. make repairs and purchase needed additional property, and exercise every power. right anc privilege

of the Mortgagor with respect to the Praperty

(¢) Judicial Proceadings; Right to Recelver, Upon the ogcurrence of an Event of Default or at any time thergaiter, the Mongagee, i lisu of or i additon to exercising the power ol saie
herainalter given, may proceed by suitto loreclose #s len on, secunty Aterest in, and assignment of, the Property. to sue the Mortgagor for damages on account of or arising out of aid default
ar breach, or for specific performance of any provision cantained herein, or to enfarce any otner appropriate legal or equilable rignt or remedy. The Mortgagee shail be entitled, as a matter
of right, upon bit filadt or other proper legal procesdings Deng cammenced for the fareclosure of the mortaage, to the appaointment by any competent court or tribunal. withaut notice o
the: Mortgagor or any other party, of a recaiver of the rents, issues and profits of the Property, with power (o 'ease and cantrol the Froperty and with such other powers as may De deemed necessary

{d) Forectosure Sale. Upon the occurrence of any Evant of Default, or at any ime thereafter, this mortgage shall be subject to koreclosure and may be foreclosed as now prowded by law
in case of past dus martgages, and the Mortgagee shall be authorized, at its opticn, wnether or nat possession of the Property is taken, after giving twenty-one days notice by pubilication
onca a week for lhrea consacutive weeks of the time, place and terms of each such sale Dy publication n some newspaper published in the county wherein the Property is located (or inwheh
any portion thereo! 1s located if the Property is 1ocated in rmaore than one coul nty), 1o sell the Property {or such part or parts thereof as the Mortgagee may from time to time elect to self) in front
ol the counthouss door of any county in which the Property [0 he sold {Or any porton theraof if the Proparty to be sold s located in more than one county) is lncated, at public outcry, to the
highest bidder for cash The Morigages, ts successors and assigns, may bid at any sale or sales had under the terms of this martgage and may purchase the Property, or any part thareof,




if the highes! bidder thersfor. 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 sale, any peart or
all of the Froperty, real, parsonal or mited, may be offered for sala in parcels or en masse for one total price, the procesds of any such sale en masse to be accounted for in ong account without
distinction batwaen the tams included therein or without assigning o them any proportion of alich procesds, the Morigagor hereby waiving the application of any doctrine of marshaling or
like proceeding. In casa the Mortgagee, in the exercise of the power of sale herein given, elects to selithe Property in parts or parcels, sales thereof may be held from tima to time, and the power
of sale granted herein shall not be fully exercised until all of the Property not previousty sold shall have been sold or all the Diebt securad hereby shall have bean paid in full,

[a’ Personal Property and Fixtures. On the happening of any Event of Default or at anr fime theraaftar, the Martgagee shall have and may exercise with respect to the Personal Property
and fixtures ncluded inthe Property (the *PPAF Collateral) all rights, remedies and powers of a secured party under the Alabama Uniform Commercial Corle with refersnce to the PP&F Collateral
ar any other items in which a securty interest has been granted hersin, including without limitation the right and power to sall at public or private sale or sales or otharwise dispose of, lease
or ulilize the PPAF Collataral and any part or parts thereof in any manner to the fullest extent authorized or permittad under the Atabarma Uniform Commercial Code after default hereundet,
withoUt regard to preservation of the PP&F Collateral or its value and withaut the necessity of a court order. The Mortgagee shall have, among other rights, the right to take possession of the
PPAF Collateral and to enter upon any pramises where the same may be situated for the purpose of repossessing the same without baing guilty of trespass and without hability for damages
occasioned thereby and to take any action deernsd apprnpriata or desirable by the Mortgagee, at its option and its sole discretion, 1o repair, restore or otherwise prepars the PP&F Collateral
for sale, lease or olher use of disposition. At the Mortgages s request, the Mortgagor shall assembie the PP&F Collateral ang make the PPRF Callateral available to the Mortgagee at any place
designated by the Mortgagse. To the extent perriittad by law, the Mortgagor expressly waives any notice of sale or any other disposition of tha PP&F Collateral and any rights or remedies of
the Mortgages with respect to, and the formalities prescribed by law relative 1o, the sale or disposition of the PP&F Collateral or to the exercise of any ather right or remedy of the Mortgagee
axisting atter dataull. To the extent that such nolice is recwired and cannot be waived. the Mortgagor agreas that if such notice is givan to the Mortgagor in accordance with the provisions of
Section 5.14 below, at lsast five days beforg tha time of the sale o other digposition, such notice shall be deemed reasonable and shall fully satisfy any requirement for giving said notice.

Tha Mortgagor agress thal tha Morigagee may proceed {0 sell or dispose of both the real and personal property comprising the Property in accordance with the rights and remedhes grantad
under this mortgage with respect to the real property covered hare by, The Mortgagor hereby grants the Martgagee the right, at its aption after defallt hereunder, to transfer at any time to itsett
or ite nominee the Callateral or any par thereof and to receive the monigs, INCome, proceeds and benefite atiributable to the same @nd t0 hold the same as Collateral or to apply it on the Debt
in such order and amounts and manner as the Mortgagea may elect. The Mortgagor cavenants and agrees that all recitals in any instrurent iransferring, assigning, leasing or making other
disposition of the Collateral or any part therect shall be full proof of the matters stated therein and no other proaf shall be required to establish tha legal propriety of the sale or other action taken
by the Morigagee and that all prerequisites of sale shall be presumed conclusively to have been performed or to have oecurred.

(f) Rents and Leases. Lpon the occurrence of an Event of Default or at any time thereafter:
(i) The Mertgages, at its aption, shall have the right, power and authority to exercise and enforce any or all of the following rights and remadies with respect to Hents and Leases:

(A}to terminate the licanse granted to the Mortgagor in Granting Clause ()il hereof to collect the Rerts, and, without taking possession, in the Mortgagee's own name to demand, collect,
recaive, sue for attach and levy the Rents, Yo give proper receipts, releasas and acquitiances therafor and after deducting all necessary ang reasonable costs and expenses of collection,
including reasonable attorney's fees, o apply the net proceads thereof ko the Debtin such order and amounts as the Mortgagee may choose {or hold the same in a resafve as SeCurity
lor the Debt);

(8) wilhout regard 1o the adequacy of the security, with or without any action or praceeding, through any persan or hy agent, or by & receiver to be appointed by a court, to enter upen,
take possassion of, manage and operate the Property or any part theredt far the aceount of the Mortgagor, make, modify, enforce, cancel of accept surrender of any Lease, remave and
avic! any lessee or sublessee. increase or reduce rents, decorate. claan and make repairs, and otherwise do any act or ingur any cOst oF expenses the Morlgagee shall deem proper
o protect the secunty hereof. as fully and lo the same extent as the Mortgagor could daif in possession, and in such event ko ap nly any funds so collected to the operalion and management
of the Property {including payment of reasonable management, brokerage and attorney's fessh and payment of the Debt in such order and amounts as the Mortgages may chooss (o
haold the same in reserve as secutity for the Debt). '

(C) to take whataver legal procesdings may appear necessary or desirable to enforce any obligation or covenant or agreement of the Martigager under this mortgage.

(i) The collaction ol the Rents and application theredt {or holding thergof in raserve) as atorasaid of the entry upen and taking possession of the Property or both shall not cure or waive
any default or waive, modify or affect any notice of default under this morgage, ar nvalidate any act done pursuant to such nodce, and the enforcement of such right or remedy by the Mongagee,
once exercised, shall continue for so long as the Martgagee shall elsct, notwithstanding that the collection and application aforesaid of the Rents may have cured the anginal default. |f
the Mortgagaa shall thereakter elect to discontinue the exgreise of any such right or remedy. the same ar any other right or rem edy hersunder may be reasserted at any time and from lirne
lo lime followng any subsequent default.

(g} Application of Proceads. Alt payments received by the Mortgagee as proceeds of the Property, or any part thereaf, as well as any and al amounts realized by the Mortgagee in connection
with the enforcement of any right or remady under or with respect to this mortgage, shall be applied by the Mortgagee as fohows: {i} to the payment of all necessary expenses incwent to
lhe execution of any foreclosure sale or sales or other remadies under this martgage. ncluding reasonahle attorneys’ fees as provided hereinand in the Nete, the Canstruction Loan Agraement
and the other Security Documents, (i) to the payrantin full ot any otthe Debt that is then due and payable (including without limitation principal, accrued interest and all other sums secured
heraby) and 1o the payment of attorneys’ fees as provided kerain and in the Note, the Construction Loan Agreement and the other Security Docurnents, (i) to a cash collateral reserve fund
ts be hald by the Mortgagee in an amount equalto, and as security for, any of the Debt that is not then due and payable, and (ivi the remainder, if any, shall be paid to the Mortgagor or such

other person or perscns as may be entitied theretd by law, after deducting therefrom the cost of ascertaining their identify.

(h) Multipls Sales. Upocn the cccurrence of any Event of Default or at any fime thereafter, the Mortgagee shall hiave the option to proceed with foreciosure, either through the courts ar
by proceeding with foreclosure as provid ad for in this mortgage, but witholt declarng the whole Debt due. Any such sale may be made subject to the unmatured pant of the Debt sacured
by this mﬂrtga?a, and such sale, if so made, shall nkin any manner affect the unmatured part of the Debt secured by this mortgage, but as to such unmatured part of the Debtthis mortgage
shall rarmain i [Ul foree and sffect as \hough na sale had been made under the provisions of this paragraph. Several sales may be mads under the privisions of this ‘Earagraph without exhausting
the right of sale for any ramaining part of the Debt whether than matured or unmatured, the purpose heracf being to provide for a foreclosure and sale of the Property for any matured part
of the Dabl withoul exhausting any power of foreclasure and the powar 10 sell the Property for any other part of the Debt, whether matured at the time or subsequently maturing.

hetore sals of any portion of the Property {commonly known as appraisemant laws), or (i} any extension of time for the enforcement of the collection of the Debt or amy creation or extension
of a period of redemption from any sala made in coflecting the Debt {commonly kacwn as stay laws and redermption laws).

Q} Watver of Appralaement Laws, The Morigagor walves, to the iullest extent permitted by law, the benefit of all laws now exsting or hareafter enacted providing for (i) any appraisement

()} Prerequisltea of Sales. In case of any sale of the Praperty as authorized by this Section 402, all prerequisites 1o the sale shall be presumed to have been performed, and in any conveyance
givan heraundar all statements of tacts, or other racitals therein made, as to the nonpayment of any of the Debt or as to the advertiserment ot sale, or the time, place and manner of sale, or
as 10 any other fact or thing, shall be taken n all courts of law or enuity as prima facie evidence that the facts so stated or recited are trug.

V. MISCELLANEOUS

SECTION 5.01. Collection Costs. The Morigagor agress to pay all costs, including reasonable attorneys' faes, incurred by the Mortgagee i collecting or securing, or atempting 1o eollect
of sacure. the Deit, or any part theract, or in defan{iinfg or altempting to defend the priority of this mortgage against ary Lien on the Property, unless this mortgage s herein expragsly made
subject toany such Lien: andior all costs nour radl in the foreclosurs of this mortgage, either under the power of sale contained herein, or Dy v irtue of the dacree of any court of compstent junsdiction
fincluding without imitation any costs of title sxamination, Notice of foreciosure and appraisals). The full amount of such costs incurred by the Mortgagee shall be & part af the Debt and shatl
be securad by this morgage

SECTION 5.02. No Obligations with Respect to Leases. The Morigagee shall not by virtue of this mortgage or otherwise assume any duties. respensibiliies. liabilities or cbligations with
raspect 1o Leases, the Improvemants, the Personal Proparty, the Real Estate or any of the ather Peoperty (unless expressly assumed by the Morigagee under a separate agreement in writing).
and the mongage shall not be deemed to canfer on the Mortgagee any duties or nhligations that would make the Mortgagee directly or derivatively liable for any person's nagligent. reckless
ar wilfut conduct, The Mortgagor agrees to defend, indemnity and save harmless the Mortgagee from and against any and all claims, causes of action and judgments relating to the Mortgagor's
perfarmance of ts duties, responsitilities and obligations under Leases and with respect to the Real Estate, the Improvements, the Personal Property. or any of the other Property.

SECTION 5.03. Constructlon of Mortgage. This mortgage 15 and may be construed as a mortgage, deed of frust, chattel mortgage. conveyance, assignment, security agreemeant, pledge.
financing staterment, hypothecation or contract, or any ane or More of them, 1n order fully to effectuate the hen nereof and the assignment and securty interest created hereby and the purposes
and agreemsnts herein get forth,

SECTION 5.04. Succassors and Asslgns. All covenants and agreements herein made by the undersigned sha!l bind the undersigned and the heirs, personal representatives. SUCCESs0rs
and assigns of the undersigned; and every option. right and privlege herain resarved or secured 1o the Mortgagee shall nure 1o ine henafit of the Mortgagee's successors and assigns.

SECTION 5.05. Walver and Election. The exercise by the Mortgagee of any option given under the terms of this mortgage shall not be considerad as a waiver of the nght o exercise any
ether option given heren, and the fikng of & suit o tarecinse the lien, secunty interest and assignment granted by this mertgage, gither on ary matured partion of the Debt or for the whole of
e Dett. shall not be considered an slaction 50 as to preclude foreclosure under power ol sale after a dismissal of the suit: nor snal the publication of notices for foreclosure preciude the prosecUtion
of a later syt thereon, N failure or delay on the part of the Mortgagee in exgrcising any right. power or remedy under tnis mortgage shall operate as a waiver thereaf, ner shall any single or
partial exarcise of any such right. power or remedy prec.ude any cther or further ewercize tereaf ar the exgrose of any other right, power or remedy hereunder or thereunder The remades
providad in this mortgage and in the other Securty Documents are curmulative and not exclusive of any remedies provided by law. No amendment. rmodification, lermimation or walver of any
pravisions of this mortgage or any of the Secunity Locumeants, nor consent to any departure by the Mongagor therafram, snall be effective unless the same shall be in writing and signed by
an exacutive officer of the Mortgages. and then such waiver ar Consent shall be eftective anly in the specific instance and for the specific purpose for which given. No noticg to or demand ar
the Mortgagor in any case shal entitle the Mortgagor to any other or further notice or demand in similar or othar circumstances.

SECTION 5.08. Landlord-Tanant Relationshlp. Any sale of the Property under this morigage shall without further nctice. create the relationship of landiord and tenant at sufferance betweear
the purchasar the Mortgagor.

SECTION 5.07, Enforceabllity. if any provision of this morigage is now or atany ime hereafter becomes nvalid or unerfarceable, the other provisions hereof shall remain in full torge and efiect,
and the remaining provisions herect shall be construed in favor af the Maortgagee to eftectuate the provisions hereot

SECTION 5.08, Application of Payments, If the lien, assignmantor security interest Greated by this merigage 1 rivalid or unenforceable as o any part of the Dabt or is mvalid or unenforceat-e
as to any part ol the Property, the unsecured of partially secured portion of the Dett snall be completely paid prior % the payment of the remaining and secured or partially secured portion
ofthe Debl, and all payments made on the Debt, whather voluntary or under foreclosura or cthar enforcement action of procedures. shal be considered to have bear Hirst paid or and appiec
to the full payment of that pertion of the Debt which 18 not secured or not fully secured by said lien, assignment or security interest created herely.

SECTION 5.09. Other Mortgages Encumbering the Real Estate. The Mortgagar hereby authorizes the holoer of any other martgage encurmbering the Real Estate or the Improvements
o disciosa to the Mortgagee fram time to e and at any time the following mormation: (2) the amount of Debt secured by such mortgage, {B) the amount of such Debt that 1s unpaid, o) whether
such Dsbl s or has been n arrears: (dywhether there is or has been any default with respect 10 such morigage or the Debt secured tharaby: and {&] any other information regarding such martgage
or the [labt securad thereby that the Mortgagee may reguest from time 1o tirne.

The Mortgagar axpressly agrees that if default shouid pe made in the payment of pnncepal, interest or amy other sum secured Dy any nther mortgage encumbering the Real Estate or the
Improvements, the Mortgagese may (but shall not be required toh pay all or any part of such amount In default, withou! notice to the Mortgagor. The Martgagor agrees 1o repay any such sw
advanced upon demand, with interest from the date such advance is mada at the rate provided for in the Note, or the nighest rate permitted by law, whichever shall be less. and any sum 5o
advanced with interest shall be a part of the Debt secured by ths Mortgage.

SECTION 5.10. Meaning of Particutar Terms. Whenever used, the singular number shall include the plural and the plural the singular, and pranouns of one gender shall include all genders:
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and the words "'Mortgagor.’ and “Moartgagee” shalf include their respactive successors and assigns. Plural or singular words used herein 1o designate the undersigned shall be construed
io refer to the maksr or makers of this Thstrument, whether one or more natural parsons, corporations, associations, parinerships or other entities.

SECTION 5.11. Advancea I? thes Martgages. !f the Mortgagor shalt fail to comply with the provisions hereof with respeact fo the securing of insurance, the payment of Liens, the keeping ol
the Property in repair, the performanca of tha Martgagor's cbllgations under any Lease, the paymeant of any prior mortg agas. or the performance of any other term or covenant hergin contained,
the Mortgagee rmay (but shall not be requirad 1o} make advances to perform the same, and where necessary enter the Property for the purposa of performing any such term or covenant. The
Mortgagor agrees la 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 permitted by
law. whichever shall be less, and all sums so advanced with interest shall be a part of the Dabt and shall be secured herety. The making of any such advances shall notbe construed as a waiver
by the Mortgapes of any Event of Default resulting from the Mortgagor's failurs 0 pay the amounts paid.

SECTION 5.12, Releass or Extenaion by the Mortgages. The Morigagee, without notice lo the Mortgager and without in any way affecting the rights of the Mortgagee heraunder as to any
pan of the Property not exprassly raleased, may release any part of the Property or any person liable for any of the Debt and may agree with any party with an interest in the Property 1 extand
the lime for payment of all or any part of the Debt or 10 waive the promppt and full psriormanca of any term, candition or covenant of the Note, the Construction Loan Agreement, any of ine Security
Docurments, this mortgaga or any cther instrumant avidencing or securing the Dabt.

SECTION 5.13. Partlal Paymanta. Acceplance by the Mortgages of any payment of less than the full amount due on the Debt shalt be deemed acceptance on account only, and tha failure
of the Morigagor to pag the entire amount then dus shall be and continue to constitute an Evant of Default, and at any time thereatter and until the entire amount due on the Debt has been
paid, tha Mortgagee shall be entitied to exercise all rights conferred on it by the terms of this mortgage in case of the occurrence of an Event of Default.

SECTION 5.14. Addresses for Notices, All notices, requests, demands and other communications provided for hersunder shall be inwriting or by telex, telegram or cable and shall be effective
whan mailed, sent or daliversd to the applicable party at its address indicated on the first page of this martgage or at such other address as shall be designated by such party in a written notice

to the other parties Ihereto. e
SECTION 5.15. Titles. All saction, paragraph, subparagraph or other titles contained in this mortgage are for reference purposes only, and this mortgage shalf be construed without reference |
& said titles. -
k.
SECTION 5.16, Satisfaction of Mortgage. The Mortgagor agrees to pay all costs and expenses associated with the release or satistaction of this mortgage. ; _
IN WITNESS WHEREOF. the undsrsigned Brantley Homes, Inc. .
has exscuted this instrument (has caused this instrument to be executed by its duly autharized Pregident ]
on the data first written above, "
T
Brantley Homes, Inc. 1':;'-';"'5
e
b,
o
ts: Bill Brantley, President 3
.,
ATTEST
b
o
fis: fj'-—.
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N [individual]
STATE OF ALABAMA }
COUNTY )
|, the undarsigned authnrit% a Notary Public in and for said County in said State, heraty cartify that . _ . ,
whose name is signed to the foregoing instrument, and who is known (o me, acknowledged before me on this dlay that, being informed of the contents of said instrument, he/she exacuted the
same voluntarily on the day the same bears date. .
Given under my hand and official seal this day of , 19 . |
MNotary Public
AFFIX SEAL e
My Commission Expires:
.
[Corporate] ki
£
STATE OF ALABAMA ) B
__Shelby . COUNTY) -
P . . , o | )
l, eggy 1. Murphree , a Notary Public in and for said County in said State, hereby certity
that Bill Brantley ,whese name as ___President -
of _Brantley Homes, Inc, . a corporation, i8 signed to the foregoing instrument .
&nd who is known 1o me, acknowledgad before me on this day that, belng informed of the contents of said instrument, hefshe, as su officer and with full authority, exacutad the same valuntarly i
for and as the aci of said corporation. ‘ 3
Given under my hand and official seal this the l4th day of 94 5
7
AFFIX SEAL A
My Commission Expires: 4-9-95 ﬁ:
1
[Partnership]
STATE OF ALABAMA )
COUNTY )
l , @ Notary Public in and for said County in said State, hereby certity
that , whose name as ganeral partner of

a _ S?Emeralj fimited) partnership, is
signed 1o the foregoing instrument and who is known to me, acknowledgad before ma on this day that, being infarmed of the contents of said instrument, heishs, as such general partner and
with full authority, executed the same voluntarity for and as the act of said partnership.

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

Matary Public
AFFiX SEAL

My Commission Expires: g

Thig instrument prepared by:

Murﬁ BoON .
bkFM1 (9/82)
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EXHIBIT A

Lot 88, according to the survey of Laurel Woods, Phase IV, as recorded in Map

Book 1B page 97 in the Probate Office of Shelby County, Alabama; being situated
in Shelby County, Alabama.
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