ANMSOUTH MORTCAGE COMPANY, INC. , 1994-2935%

STATE OF ALABAMA } inst
THIS IS A FUTURE
_Shelby _ COUNTY ) ADVANCE MORTGAGE
MORTGAGE oas26/1994 8220
(constrUCtion LOEII’IS) 10248 AN GEEER; QBATE
This mortgage (hereinatter called the *'mortgage’) is made and entered into this _2lst dayof__September 19 mw?@ g%eg}‘! 13.30
Brantley Homes, Inc. (hereinatter calied the “Mortgagor whether one or more), whase address is

P. 0. Box 159, Pelham, Alabama 35124 |
and AmSouth Morigage Comparny, Inc., a Delaware corporation {hereinafter called the “Montgagee ). whose address is P O Box 847, Birmingham, Alabarma 35201, Afenton: Constructian Loan Dwasion,

Whereas, the Morigagor is or herainafter shall be justly indebted to the Mortgages in the princigal sum of Seventy—-Four Thousand One Hundred
Saventy-Five and No/100ths ————=—r————r——==m———- olmats 74,175-00

as evidenced by a promissory note (the "Nate™) of even date hergwith. which note bears intarest as provided therein and is payable as set forth therein, and

WHEREAS. this is a FUTURE ADVANCE MORTGAGE and the Note gvidences a construction loan {the “Loan™), the proceeds of which are to be advanced by the Mortgagee to the Mortgagor
pursuant to a construgtion loan agresment of even date herewith (the “Construction Loar Agreement'}, and, in addition to the indebtedness evidenced by the Note, this mortgage shall also secure
all other indebtadness, obligations and liabilities of the Mortgagor to the Mortgages, whether now existing or heraafter ariging; and

WHEREAS, the Morigagor, in order ta secure the Note, and in order 10 induce the Morigages to extend credit 1o the Morgagor under the Construction Loan Agreement on the strength of the
securily provided by this morigage and in order to convey the property described herein to the Mortgagee as hereinafter set forth. has agreed to execute and deliver this mortgage to the Montgagee

NOW. THEREFCRE, in consideration of the premises, the Mortgagor heraby agress with the Mortgagee as lollcws:
|, DEBT AND GRANTING CLAUSES

SECTION 1.01, Debt. This Mﬂngage i given 10 secure and shall secure the payment of the following {hereinafter collectively referred to as the "Debt™):
() Ihe payment of the indebtedness evidenced by the Nate, and ntarest thareon and any and every extension, renewal and modification thereof,

by all other indsbtadness, obligations and fiabilities of the Mortgagor to the Morgagee of every kind and description whatsoever, arising directly between the Mortgagor and the Martgages
of acquired outright, as a participation or as collateral security from anather by the Mortgages, direct or indrect, absolute or contingent, dus or to become due, now existing or hereattar incurred,
ontracted or arising, joint or several, hquidated or uniiquidated, regardless of how they arise or by whatagresment of instrurment they may be evidenced or whether they are evidenced by agreement
of instrurmant. and whathar incurred as maker, enclorsar, surety, guarantor membet of a partnership, gyndicate. joint venture, assosiation 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, representations, warranties and conditions contained in this mongage.

SECTION 1.02. Granting Clauaes. As security for the payment of the Debt the Mortgagor does hierety grant, bargain, sell and corvey unto the Morigages, its succassors and assigns, the property
and interssts in property described in the following Granting Clauses (g) through (e}, both inclusive, and does grant to the Morigages & security interest in, said property and interests in property:

(a) The real estats describad on Exhibit A attached hereto and made a pat herect (the ''Resl Estale’} and all improvements, structures, buildings and fixiures now of hereafter situated thareon
{the "' Improvemenis).

(b All permits, easements, licenses, nights-of-way, contracts, privileges, mmunities, tenements and hereditaments new or hereafter pertaining to or affecting the Real Estale or the Improverments.

(c) (i} Al lsasas, writen or oral, and all agresments for use or occupancy of any portion of the Real Estate, the Improvements or any of the Personal Property described below with respect
o which the Mortgagor is the lessor, including any and all extensions and renewals of said leases and agreements and any and all further leases or agreements, now existing or hereafter
made, including subleases thersunder, upon or covering the use or cccupancy of all or any part of the Feal Estats or the Improvemants, all such leases, subleasss, agreements and tanancies
haretofore mentioned being hersinalter collectively referred to as the "Leases”™

(i} ary and ait guaranties of the lesses's and any sublessee's performance under any of the Leases:

(i) tha immediate and continuing right to collect and receive alt of (he rents, income, receipts, revenues, issues and profits now dus or which may become due or to which the Manigagor
may now or shall hereafter {including during the period of redamption, it any} become entitted or may demand or claim, arising or issuing from or out of the Leases or from o out of the
Real Estate or any of the Improvements, or any part thereat, together with any and all rights and claims of any kind that the Mortgagor may have against any such lessee undar the Leases
Gh against any subtenants or occupants of the Real Estate ar any of the Improvements, all such moneys, ights and claims in this paragraph described being hereinafter raferred 10 as the
"Renls”, an

(w) arwy award, dividend or other p:?»ment made hereafter 1o the Mortgago in any colrt procedure involving any of the lessees under the Leases in any bankruplcy, Insclvency O rearganization
proceadings n any state or federal court and any and all payments made by lessees m ey of rent. The Mortgjagor hereby appoints the Mortgagee as the Mortgagor's irrevocable atior ney
in tact to appear in any action andior to collecl any such award, dwidend or ofher payment.

i) Al building materials, sguipment, fixtures, tools, apparatus and fittings of every kind or character now cwned or hereafter acquired by the Margagor for the purpose of, or used O useful

1 connection with, the moroverments, wharaver the same may be located, including, without imitation. all lumiber and lumber products, bricks, stones, building blocks, sand, cement, rooling materials,

Eaint. doors, windows, hardware, nails, wiras, wirng, engnes, boilers, furnaces, tanks, motors, generators. awitchboards, elevators, escalators, plumbing, plumbing fixtures, air-conditioning and

ealing equipmeant and apphances, electrical and gas equipment and apphances, stoves, refigerators, dishwashers, hot water heaters, garbage disposers, lrash compactors, other apphances,

carpets, cugs, window treatments, lighting fixturss, pipes, piping, decorative fixtures, and all other builging matenals, equipmant and fixtures of every kind and character used or useful in connaction
with the Improvements,

(&) Any and all other real or parsonal property of every kind and nature from time to fime hereafter by delivery or by wrting of any kind conveyed, martgaged, pledged. assigned or fransferred
to Mortgages, or inwhich the Mortgagee is granted a security interest, as and for additional security hersunder by the Mortgagor or by anyona on behalf of, or with the written consent of, the Morgagor

g{m: of the property and interests in property described in the foregeing Granting Clauses (a) through (&), both inclusive, of this Section 102 arg herein sometimes collsctively called the “Froperty”
he personal proparty descrined in Granting Clause (d} of this Saction 102 and all other personal property cavered by this mortgage is herein sometimes collectively called the ''Perscnal Property ')

SUBJECT. HOWEVER. 1o the hans, easements, rights-of-way and other encumbrances described on Exhiblt 8 hereto {"Permitied Encumbyrances’).
To have ana o hold the Property unto the Maortgages, its successors and assigns forever,

Il. REPRESENTATIONS AND WARRANTIES
The Morigagor represents and warranis to the Mortgagee that:

SECTION 2.01, Warrantles of Title. {a) The Mortgagor is lawfully seized in fee simpla of the Real Estate and is the lawful awner of, and has good title to, the Personal Property, Impravements and
ather Proparty and has a good ri%i";t 1o sell and convey tha Property as aforesaid: (b) the Property is frea of all taxes, assessments, liens, charges, security inferests, assignments and encumbrances.
(cotlectively, *“Liens’'} [other than Permitted Encumbrances]: and {¢) the Mortgagor will warrant and forever defend the title to the Property unto the Mortgagee against the lawdful claim of all persans.

SECTION 2.02. Rents and Lansas. (a) The Mortgager has good e to the Rents and Leases hereby agsigned and good night 10 assign the same. and ne other person, corporalion or entity has
any right, title or interast tharein; (b) the Leases are not in default {on the part of the Morgagor or the lessee); {c} the Mortgagor has not previcusly sold, assigned . fransferrad, mirtgaged or pledged
the Leases ot the Rents; (d) no Rents or deposits have been collected in advance or waived . veleased, set-off, discharged or compromisad, and (e) no Lease is in existence on the date of this mortgage
axcept as haratofore disclosed in writing to the Mortgagee,

. COVENANTS AND AGREEMENTS OF MORTGAGOR
The Mortgagor covanants and agrees with the Mortgagee as follows:

SECTION 3.01. Maintenance of Llen Priority. The Mortgagor shall taks afl steps necessary to preserve and protect the validity and priority of the liens on, security interests in, and assignment
of. the Propetty created haraby. The Martgagor shalt execute, acknowlsdge and deliver such additional instruments as the Mortgages may deem necessary in order (o preserve, protect, continue,
gxtend or maintain the lians. security interesis and assignments created herety as first fiens on, security interasts in, and assignments of, the Property, except as otherwise permitted under the lerms
of this morigage. All costs and expenses incurred in connection with the protection, presenvation, continuation, extension or maintaimng of the lisns, security interests and assignments hereby created
shall bg paid by the Mortgagor

SECTION 2.02. Liens and Insurance. For the purpesa of further securing the payment of the Dabt, the Margagor agrees to: (a) pay all taxes, assessmants, and other Liens taking priority over
this mortgage, and il default is mada in the payment of the Liens, ar any part theracl, the Mortgagee, at its option, may pay the same: (D] keep the Property continuously ngured, n such manngr
and with such companies as may be satistactory 1o the Morgagee, against ‘oss by flood (if the Property is located n a fiood-prone area), fire, windstorm, vandabsm and malicious rmischief and other
nenls usually coverad by a firs insurance pelicy with standard extended coverage endorsement. with loss, f amy, payable {pursuant to loss payable ¢lauges in form and content satsfaclory to the
Mongagse} to the Mortgagee, as its interests may appear. subject to the nghts o the holders of any prior mortgages. Such ingurance shall be in an amaunt at least aqual to the full insurable value
of tha Personal Prmparti; and Improvemants Unkass the Mortgagee agrees 1N writing that such insurance may be in & lesser amount. The anginal ingurance policy and all replacements therafor, shall
be daiverad to, and hald by. the Mortgagee until the Dabt is pad in full. The ongmal insurance pobcy and all repkacements tharefor must provide that they may not be canceled without the msurer's
qiving at Yeasl fitesn days' prior written notice of such cancellahon to the Martgagee.

SECTION 3.03. Assignment of Insurance Policles, ete. The Mortgagor hereby assigns and pledges to the Martgagee, as further security for the payment of the Debt, each and every policy
af hazard insurance new of hareafter in effect which insures the Property, or any part thereof ncluding without imiation the Personal Property and improvements, or any part thereof) ogether with
all night, titte and interest of the Mongagor in and o each and every such nalicy. inciuding, but nat lemited to, atl the Mortgagor's right, title and interest in and ta any premiums paid on each such
policy, ncluding all rights to return premiures, If the Mongager fails to keep the Property insured as specified above, then, at the elaction of the Mortgagee and without notice 1o ary person, the
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Morgagee may. but shas not be obligated to, insure the Property for its full insurable value {or for such lesser amount as the Morgagee may wish) against such risks of loss and for its own
henafit. The proceeds from such insurance (less the costs of callecting the same), if collected, shall be credited against the Debt, or, at the election of the Morlgagee, such proceeds may be
uged to purchase additional Personal Property to replace Personal Property which has been damaged or destroyed and to repair or reconstruct the Improvements. All amounts spent by the
Mortgagee for insurance or for the payment of Liens shall become a debt dus by the Mortgagor to the Mortgagee and at onge payable, withaut demeand upon, or notice to, the Morgagaor.
and shall be secured by this mortgage, and shall bear interest at the rate of interast set forth in the note, or such lesser rate of interest a5 shall then be the maximum amount parmitted by law.
from the date of paymant by the Mortgagee until paid by the Mortgagor.

SECTION 3.04. Aselgnment of Candemnation Proceeds, etc. As further security for the Debt and the full and complete performance of sach and every obiigation, covenant, agreemen
and duty ot the Morigagor containad herain, and to the extent of the full amount of the Debt secured hergby and of the costs and expenses (including reasonable attorney’s leas) incurred by
the Morigagee in the collecton of any award or paymant, Lhe Mortgagor hereby assigns to the Morlgagee any and all awards or payments, including all interest thereon, together with the righl
(o receive the same, that may be made 1o the Montgagor with respecl to the Property as a result of {a) the exercise of the right of eminent domain, (b} the atteration of the grade or of any street
or {¢) any other injury to ar decrease in value of the Property. Subject to the rights of the holders of any prior mortgages, all such damages. condemnation proceeds and congicleration shall
be paid diractly to the Morgagee, and, after lirst applying said sums ta the payment of all cosls and expenses (including reasonable altorneys' feas) incurred by the Mortgages in oblaming
such sums, the Mortgagee may, al its aphon, apply the balanca on the Debt in any order and amount and whether or not then due, or hold such balance as a cash collataral reserve agamst
the Debt, or apply such balance to the restoration of the Property, or ralease tha balance to the Mortgagor. No such application, holding in reserve of release shall cura or waive any default
of the Martgagor

SECTION 2.05. Waste: Inspection. The Mortgagor agrees to take good care of the Real Estate and all Improvements and Parsonal Property and not to commit or permit any waste therean,
and at all times to mantan such Improvaments and Personal Property in as good condition as they now are, reasonable wear and tear excepted. The Mortgagee may, atthe Mortgagee’s discretion,
inspect the Property, or have the Proparty inspected by Mortgagee's servants, employees, agants or independent contractors, at any time, and the Morigagor shall pay all costs incurred by
the Mortgages m executing any such inspection.

SECTION 3.06. Rents and Leases. Tha Mortgagor covenants and a?rees that the Morigagor shali: (&) comply wilh all of its obligations under the terms of the Leasas and give prompt nolice
to the Mortgagee of any delault of the Martgagor or any lessee; (b} enforce the parformance of the obligatians to be performed by any lessee under the terms of the Leases; (c) appear in and
defend any aclion or procaeding relatad to the Leases (upon request by the Mortgagee, in the name and on behalf of the Mortgagee but at the expense of the Mortgagor and pay all costs
and expenses of the Mortgages, including reasonable attorneys' fees, in any action or proceeding in which the Morlgagee may appear; (d) not receive or collect any Rents kr a period of more
thart one month in advance, of plece, transfer, mortgage or dtherwise encumber or assign future payments of the Rents; (e) not waive, compromise, or in any manner release or discharge
any lessae of any obligations under any Lease; {f} not cancel, terminate or amend any Lease, without the prior written consent of the Mortgages; (@) no! renew or otherwise extend the term
of any Lease; {h) promptly upon the execution by the Mortgagor of any Lease, furnish the Mortgages w:ih & copy of such Lease, and exaecute all such furthar assignments of such Lease and
tha Rents therefrom as the Martgagee may require; and () notenter into any Lease without the priorwntten consent of the Martgagee, whicH consgnt may be withheld for any reason whatsoever
in the sale discretion of the Mortgagee: and nothing gontained in this mortgage shall be construed as consent by the Martgages for the Mortgagor to enter info of execule any Lease

SECTION 3.07. Sale, Leasa or Transter, ate. Notwithstanding any other provision of this mﬂrtgage ar the Note, if the Rea! Estate or the Improvernents, or any part thereof, or any interasl theram,
is sold, leased, corveyed or ranslerred, without the Mortgagee's prior writtan consent, or if the Real Estate or the Improvernents, or any part thereof, ar any interest therein, becomeas subyec
ta any additional lisn, martgage or other encumbrance, either voluntarily or involuntarily, without the Martgagee's prior written consent, the Martgagee may, at its sole option: (a) declare the
Debt immediately dus and payable in full; or (b} requira the payment, after the date of such sale, lease, conveyance or transfer, of 8 gher rate of interast on the unpaid principal porton of the
Debt as a condition 10 not axergising such option to accelerats the Debt, whether such rights be exercised by the Mortgagee to obtan a higher rate of interest anthe Dabt or to protect the security
of this mortgage

SECTION 3.08. Hazardous Materlals. (2} As used in this mortgage, the term “Hazardous Substances * shall mean and include, withaut imitation, any asbestos, urea formaldenyde foarm insulation,
llammable explosives, radoactve matersals, hazardous matenals, hazardous wastas, hazardous o toxic substances, or related or unrelated substances or materials defined, regulated, controlled,
lirmited or prohibited in any local, state or ‘ederal law. rule or regulation, whether now or hereafter in effect and as may be amended Irom ime ta time, pertaining to enwronmental regulations,
contamination, clean-up or disclosure, including, without limmation, the Comprehensive Envronmental Response, Compeansatioh and Liability Act, the Besource Conservation and Racovery
Act, the Superfund Amendments and Reauthorization Act, the Toxic Substances Control Act, the Claan Air Act, the Clean Water Act, and the rules and regulations of the Occupational safety
and Health Administration penaining to occupatonal exposure 10 asbestos. The Mortgagor covenants, warrants and represents and shall be deemead to continually covenant, warrant and represent
during the tarm of this mortgage that. except as has been heretofore disclosed in writing to the Mortgagee with specific raference to this paragraph, (a) thera are not now and shall nat in the
luture be any Hazardous Substances on ar under the Property, and no Hazardous Substances have been or wilf be stored upon ar utihzed in operations on tha Real Estate or ulilized in the
construction of the Impravemants, (B) thers are no underground storage tanks. whether v use or not in use, located in, on or under any part of the Real Estale, {c) there are ng pending claims
or threats of claims by private or govarnmental or administrative authorties relating to Hazardous Substances, environmental impawment, conditions, or regulatory reguirements wilh respact
to the Proparty, {d) the Property and its use fully complies with all appheable building and zoning cades and other iand use requlations, any applicable emvironmental laws or regulations. and
any other applicable laws or regulations, {e) no part of the Real Estate has been artdicially filled, and {f the Mortgagor shall give :mmediate oral and writien notice to the Mortgagee of its receipt
ol any notice of a violation of any aw, rule or reguiation covered by this paragraph. or of any notce of any other claim relating to Hazardous Substances or the environmental condition of the
Property, or of the Mortgagar's discavery of any matter which wouid make the representafions, warranties and/or covenants harein inaccurate or misleading i any respect.

{b) The Marlgagor hereby agrees to indsmnify and hold the Mortgagee harmless from all loss, cost, damage, claim and expensa incurred by the Mottgages on account of i) the violation
af any reprasentation, warranty or covenant set forth in the preceding paragraph (a). (i) the Mortgagor's failure to perform any obligations of the preceding paragraph (a), (i} the Mortgagor's
failure. or ths failure of tha Prapsrty. to fully comply with all enveronmental laws, rules and regulatit}ns, or with all eccupational haalth angd safety laws, rules and regulations, or {iv) any othar matler
relatad to anvironmental conditions or Hazardous Substances on, under ar affecting the Property. This ndemnification shall survive the closing of the Loan, payment of the Debt, the exercise
of any nght or ramedy under thig mortgage or any other decument evidencing or securing the Loan. any subsequent sale or transfer of all or any part of the Property, and all similar or related
avonts ar GOCUrrancas.

SECTION 3.08. Compliance with Laws. Tha Mortgagar shall comply with and shall cause the Property (including, without lirnitation, the Improverments) to comply with any and all applicable
lacleral, stale or local laws, rules o reguiations, including, without limitation, the federal Americans With Disabilities Act. If the Mortgagor or the Property fails to so comply. then. atthe elaction
of tha Mortgagee and without notice 1o an}( person, the Mortgages may. but shall not be abligated ko, take such actions as the Montgagee may deem necessary of desirable 10 effect such complance
All amounts spent by the Morgagee to effect such compliance shall become a debit due by the Mortgager to the Mertgagee and at once payable, without demand upon, or notice 1o, the Mortgagor
and shall be secured by this mortgage, and shall bear intarest at the rate of interest set forth in the Note, or such lesser rate of interast as shall then be the maximum amount permitted Dy 3w,
from the date of payment by the Mortgagee untl paid by the Morigagaor.

IV. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Defeasance and Default. This mortgags is made upan tne condition that if the Mortgagor pays the Debt, as defined i this Mortgages (which Debt ncludes withouf bnitation
the debt evidenced by the Note, and interas! thereon, and all other indebtedness, oblgations and liabilties of the Mortgagor to the Mortgages of every kind and description whatsoever, due
or to bacome dlue, and now existing or hereafter incurred, comracted or ansing), and reimburses the Martgagae for any amaounts the Mortgagee has paid in fespect of Liens or insurance Orermiumes,
and interest thareon, and fulfils al of its othar obigatiens under this mortgage. this conveyance shal: be null and void. Butthe hMortgagor shall be deemed in default hereunder upon the oocurrence
of any of the iclliowng events ("Events of Defaull™) (a) the Mortgagor shall fail \o pay to the Mortgagee when dus the princ.pa o :nterest on the Debt evidenced by the MNote or any olher sum
dua Under the Construction Loan Agreament or any of the other Security Documnents {as gsfined in the Construction Loan Agreement). or any other Debt secured hereby: or (B]iTin he judgrment
of the Mortgages any of the procesds of the Loan are heing. or shall at ary time have been, dverted to a purpose other than the payment or discharge of éxpenseas related 1o the Project (a8
defined in the Construction Loan Agreemant, which expenses have been approved by the Mortgages: of (c} If the Merigagor fails 1o compty with any of the provisions of this martgage or of
the Nate, the Construction Loan Agreement or the other Securty Dacuments; or (d) if any statement, representation or warranty contained in this mortgage, the Construction Loan Agreement
or any of the other Securty Documents or any report, certificate or other instrument delivered 10 Mortgages in connection with any of the same shall be untrue inany malenal respect as ol
the time made: ar (e} if the Mortgagor conveys or turther encumbers all o part of the Collateral (as defined in the Construction Loan Agreement}, o ify if ary Lien, statement of Lian or suit to
enforce a Lien is filed against any of the Collateral and the Morgagor fails to have such Lien satsfied or suit dismissed of to secure the payment of the amount claimed thereby by a bong, lelter
ol cred or other security satisiactory to the Mortgages wahin ten days after the filing thareof; or {g) fthe Mortgagor at any time prior to completion of the Project ahandons the Project, or ceases
tg wark tharaon for 2 perod of more than ten consecutive calendar dafs, or ‘ails dilgently to prosecte the work on the Prasect; or 1) ! any unreasonable detay in the censtruction and develapment
of tho Project and the mprovements oceurs, whether as the rasult of energy shonages, any governmental law, arder, rile or regulation relating to emargnmental protection, sewage reatment.
zoning, energy conservation or other matter, lack of utilties (including but not imited to gas. electricity. water and sewage treatment). or olher reason whatsoaver. or f it reasonably appaars
tothe Mangacee that, upon completion of the Project, energy and wilites will not be available in sufficient quandities to permit the aparatron of the Project: or (i} if the Mortgagor or any co-maker
andorser, surety, or quarantor of the Note or any of the other Debs (herenafter collectively called the “Obligors™ and snguiarly an "Obhgor”} fails 1o pay such Ohligar's nebis genarally as
they beceme due, orif a receaiver, rustee, liguidator of other custedian is appointed for any Lougor or for any of the property of any Obligor. or if a petition m bankruptcy (whather {or tquidaton,
rgorganization, arrangement, wage eamar’s plan or otherwise] is filed by or agamst any Obligor or it any Obligor applies for the benefits of, or takes advantage of, any aw for the relef of debtors,
of enters into :an arrangement or compostion with, or makes ar assigniment for the benefit of, creditors; or {} it any Qbligor dies, if an indwadual; or dissolves, f a corporation or a partnershp,
or, if a partnership, any general partner becomes insolvant, dies or is raplaced or withdraws; or, if a corporation, any prncipa’ officer thereof becomes insolvent. dies or ceases to be employad
by such Ohligor o (k) the interast of the Martgagee in any of the Property becomes endangered by reason of the enforcement of any prior Lien thereon; or {I} any law s passed mpasing,
or authorzing the imposition of. any specitic 1ax upon this mortgage or the Debt or permittng or autharizing the deduction of any such tax from the principal of, or nterest on. the Dabt, of try
virtue of which any tax, len or assessmant upan the Property sha'l be chargeable aganst the owner of this mortgage:, or (M) any o the stipulations contained in this mortgage s declared invalid
or inoperative by any court of competent urisdiction; or {n] any ather event of defaw: occurs under the Construction Loan Agresment, the MNote or any of the ather gecurny Drocuragns; or
(0) 4 the Mortgagaoe at any time in good faith deems itsed insecure for any reason with respect to the Lean or the Collateral

SECTION 4.02. Rights and Remadies of Mortgagee Upon Default.

(a} Acceleration of Dabt, Upon the occurrence of an Evenl of Defautt or at any time thereafter, the Mortgagee may at its aption and without demand or natice to the Morngagor declare
all or any part of the Debt immediataly due and payable. whereupon all such Debt shall forthwith become due and payavle, without presentment, demand, protest or further notice of any
kind, aft ot which ara harsby Expresslr waived by the Mortgagor and the Mortgagee may immediately enforce paymant of all such amounts and may exercise any or all of its rights and remedies
undsr this mortgags, the Note, any of the other Security Documents and applicable law. The Morigagor also waives ary and all nghts the Mortgagor may have 1o a hearing before any judic.al
authorty prior o the exarcise by the Mortgagee of any of its rights under thes mortgage. the Note, any of the other Security Documents and applicable law.

(b) Operation of Property by Mortgagee. Upcn the occurrence of an Event of Detaul or at any time tharcafter, .0 addiben o atl othear rghts hergin canferred on the Mongagee, the Motgages
jor any person, firm or corporation designated by \he Mortgagee) may, but wHl not be obrgated to, erler upen and t&ke possession of any ar all of tne Proparky, exclude the Mortgagor theretam,
and hold, use, administer, manage and operate the same to the extent that tha Mortgagor could do so, without any liaoiity 1o the Mortgagor -esuting herefrom; and the Mongagee may callect.
receive and receipt for all proceeds accruing from such cperation and managemant Make repars and purchase needed additonal property, ano exarcise every powsar. nght ana privilege
of the Marlgagor with respect 10 the Property.

{¢) Judlclal Proceedings; Rlght to Receiver. Upon the occurrence of an Event of Deiault or at any tirme thereafier, ihe Meortgagee. in lieu of or in addition to exercismg the powe: of sale
nereinafter given. may orocesd by sulio loreclose its lien on, seeurity nterest in, and assignment of. the Froperty, 'o sue the Mortgagor far damages on account of ar anging cut of said default
of breach, or for specific performance of any provision centained herein. or to enforce any other appropriate legal or equitable right or remedy. The Mortgagee shall e entitled, as a matter
of nght, upon bill filed or other proper legal procesdings being commenced for the foreclosure of this mortgage, 0 the appoiniment by any compeatant court or tribunal. without notice 10
the Mortaagor or any other party. of a receiver of the rents, issues and profits of tha Property, with power tolease and control the Property and with such other powers as may be deemed necessary

(d) Forecloaure Sale. Upon the occurrenca of any Event of Default, or at any time thereafter, this mortgage snall be subject to lareclosurs and may be foreclosed as now provided by law
in case ol past due mortgages, and the Martgagee shall be authorized, at its option. whether ar not possession of the Property is taker. after giving wenty-one days notice by publicatoen
arice a week for three consecutive weeks of the time, place and terms of ach such sale by pubhcation in some newspaper published inthe county wherein the Property s 1ocated (or :nwhich
any portion theraal is located if the Property 18 located in mora than one county), 1o sal the Property (or such part or parts theranf as the Margagee may from time totime elect to seall) in fron:
of the courthouse door of any county in wiich the Property to be sold (or any portion thereof f the Property [0 be sold is located in more than one county) 8 located, at public outery. to the
highest bidder bor cash The Mortgagee, s successors and assigns, may bid at any sale or sales had under the terms of this mortgage and may purchase the Property, or any part therecf,
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it the: highes! bidder therefor. THe purchaser at any such sale or sales shall be under no obligation to see 10 the proper application of the purchase money. At any foreclosurs sals, any part o
all of the Property, real, personal or mixed, may be offered for sale in parcels or en masse for one total prica, the proceeds of any such sale &n masse to be accountsd for in one accoun without
distinction batween the tems ncluded thersin or without assigning to them any proportion of such proceeds, the Mortgagor hereby waiving the application of any goctrine of marshaling or
like proceeding. In case the Mortgagee, n the exarcise of the pawer of sale herein given, slects i sell the Property in parts or parcels, sales thereof may be held from time to time, and the power
of sale granted herein shall not be (Ully exercised until all of the Property not previolisly sold shall have been sold or all the Debt sacured hereby shall have been paid in full.

(e) Personal Property and Fixtures. On the happaning of any Event of Default or at any time thereafter, the Mortgagee shall have and may exercise with respect to the Personal Property
and fixtures included in the Property (the "PP&F Collateral™) ali rights, remadies and powers of 2 secured [::u,arl?r1 uncler the Alabama Uniform Commercial Code with reference to the PP&F Collateral
or any other wems In which a security interest has been granted herein, inctuding without limitation the right and powar to sell at public or private sale or sales or otherwise dispose of, lease
or utilize the PP&F Collateral and any part or parts thereof in any mannar to the fullest extent authorzed of permitted under the Alabama Uniform Commercial Code after detault hereunder,
without regard to preservation of the PPF’&F Collateral or its value and without the nacassity of a caurt order. The Morigagee shall have, among other rights, the right to take possession of the
PP&F Collateral and to enter upon any premises where the same may be situated for the purpose of repossessing the sama wilhout being guilty of traspass and without habiity for damages
pocasioned theraby and o take any action desmed appmpriate or desirable by the Mortgages, at its option and fts sole discretion, ko repair, restore or otherwise prepare the P &F Collateral
for sale, lease or other use o disposition, At the Mortgagee's request, the Mortgagor shall assemble the PP&F Collateral and make the PP&F Collateral available to the Mortgages at any place
designated by the Morigagee. To tha extent permitted by law, the Mortgagor expressty waives any notice of sale or any other disposition of the PPRF Collateral and any nghts or remedies ol
\he Morgagee with respect to, and the lormalibes prescribed by taw relativa to, the sale or disposition of the PP&F Collateral or to the exercise of any other right or remedy of the Mortgagee
existing after default. To the extent that such natice is required and cannot be waived, the Morigagor agrees that if such notice is given to the Mortgagor in accordance with the provisions of
Saction 5.14 below, at least five days before the tme of the sale or other disposition, such notice shall be deemed reasonabls and shall fully satisfy any requiremant for giving said notice.

The Mortgagor agrees that the Mortgagse may procesd to seflor dis}?nse of both tha real and personal proparty comprising the Property in accordance with the rights and remedies granted
under this mortgage with raspact o the r@al property covered haraiy. The Mortgagor hereby grants the Martgagee the right, at its option afler default hersunder, lo transter at any ime 10 itself
or its nominee the Collateral or any part thereof and 1o receive the monies, mcoma, proceeds and benefits attributable to tha same and ta hold the sarma as Collateral or to apply it on the Debt
in such order and amounis and manner as the Morigagee may elect. The Mortgagor covenants and agrees that all recitais in any instrurnant transferring, assigning, leasing ar making other
digposition of the Collateral or any part theraof shall be full proof of Ihe matters stated therein and no other proof shall be required to establish the legal propriety of the sale or other action taken
hy the Mortgagee and that all prerequisites of sale shall be presumed conclusively to have been parformed or to have accurred.

{} Rents and Leasas. Upon the occurrence of an Evertt of Default or at any time thereafter.
i} The Mortgages. at its option. shall have the nght, power and adthority 1o exgrcise and enforce any or all of the following rights and remedies with respect 10 Rents and Leases:

(A}to terminata the license grantad to the Martgager in Granting Ciause (ch{ii) hereof to collect the Rents, and, without taking possession, inthe Maﬂgaﬁ; ge's own name 1o demandg, collect.
receive, sus for, attach and levy the Rents, to give proper raceipts, releases and acquittances theretor, and after deducting all necessary and reascnable costs and expenses of collechan,
including reasonable attorney's fees, 1o apply the net proceeds therect 1o the Debt i such order and amounts as the Mortgagee may choose (or hold the same in & reserve as security
for the Debt);

(B} without regard o the adequacy of the securily, with or without any action or proceeding, thraugh any person or by agent, or by & receiver to be appointed by a cour, to enter upon,
lake possesson of, manage and operate the Property or any part ihereol for the account of the Morigagor, make, modify, enforce, cancel or accept surrender of any Lease, remove and
evict any lessea or sublessee, mcrease or reducs rents, decorate, clean and make repairs, and otherwise do any act or incur any cost or expanses the Mortgagee shall deem proper
I protect the security hereof. as fully and to the same exlent as the Mortgagor could daif in possession, and in such event to apply any funds so collected to the operabon and management
of the Property {including payment of reasonable management, brokerage and attorney's fees) and payment of the Debtin such order and amounts as the Mortgagee may choose (or
hold the same in reserve as security for the Debl);

(C) to take whalever legal proceedings may appear nacessary or desirable to enforee any obligation or covenant or agreement of the Mortgagaor under this mortgage.

(i) The collection of the Rents and application thereof (or holding thereof in reserve} as aforasaid or the entry upon and taking possession of the Property or both shall not cure or waive
any dstaull or waive, modify or aflect any notice of default under this mortgage, of invalidate any act done pursuant to such notice, and the enforcement of such right o remedy by the Mongages,
once exercised, shall continue for so lang as the Mortgagee shall slect. notwithstanding that the coflectian and application aforesaid of the Rents may have cured the onginal default. i
the Mortgagee shall thereafter elect to chscontinue the exetcise of any such right or remedy. the same or any offer right ar remedy hereunder may be reasserted at any times and from time
to time tollowing any subsequent default,

{t) Application of Proceeds. Al payments received by the Mortgagee as procaeds of the Praperty, or any part thereof, as well as any and all amounts realized by the Morigages in connechion
with the enforcement of any right or remedy under or with respect to thes mortgage, shall be applied by the Martgagee as follows: (i} to the payment of all necessary expenses incident 10
the sxecUtion of any fareclosura sale or safes or other remedies under this mortgage. :ncluding reascnable atiorneys' fees as provided herem and inthe Note, the Construction Loan Agreemen!
and the other Sacurity Documents, {ii) to the paymeant in full of any of the Debt thatis then due and payable (including without limitation principal, accrued intergst and all other sums secured
hereby) and to the payment of attorneys’ fees as provided nerein and in the Note. the Construction Loan Agreernent and the other Security Documents, {im} to a cash coliateral reserve fund
to be held by the Morfgagee in an amount equal to, and as securty for, any of the Debt that is not then due and payabile, and (i) the remainder, i ary, shall be paid to the Morlgagor or such
othar person o persons as may be entitled thereto by law. after deducting therefrom the cost of ascertaining thelr dentify.

(h) Multiple Sales. Upon the occurrence of any Event of Default or at any time thareafter, the Mortgagee shall have the option to proceed with foreciosure. either through Ihe courts or
by proceeding with foreclosure as provided for in this mortgage, but without declaring the whote Debt due. Any such sale may be mads subject to the unmatured part of the Debt secured
by this morigage, and such sale, if 50 made, shall notin any manner affect the unmatured part of the Det secured by this morigage, but asto such unmatured part of the Dabt this mortgage
shall remain in full lorce and shfect a8 though no sals had been made under the orovisions of this paragraph. Several sales may be made under the provsions of this paragraph without exhausting
the fight of sala for any remaining part of the Debt whether then matured or unmatured, the purpose hereo! being 1o provide far a foreclosure and sale of the Property for any matured part
of the Diebl wehout exhausting any power of foreclosure and the power to sell the Praperty for any ather part of the Dabl, whether matured at the time or subsequently matunng

SI] Walver of Appraisement Laws, Tha Mortgagar waives, to the fullest extent permitted by law, the benefit of all laws now guisting or hereafter snacted pravichng for {1y any appraiserment
betore sale of any portion of the Property [commanly kngwn a8 appraisement laws), or (i} any exiension of time lor the enforcament of the collaction of the Debt or any craation or extension
of a period of redemptian trom any sale mads in collecting the Debt [commonly known as stay laws and redemplion laws).

(i) Prerequisttes of Sales. In case of any sale of the Propenty as authcrized by this Section 402, al prarequisites to the sale shall be presumed ta hava been performed, and in ary conveyance
given hereunder all statermiants of facts, or other recials therein made, as to the nonpayrment of any of the: Debt or as to the advertisernent of sale, or the ime, place and manner of sale, or
as to any other fact or thing, shall be taken in all courte o law o7 equity as prima facie evidance that the facts so stated or recded are tree,

V. MISCELLANEQUS

SECTION 5.01. Collectlon Costs. The Mortgagor agrees to pay =l costs, including reasonable altorneys’ fees, ncurred by the Mortgagee in collecting or securing, or attemnpting to collect
or secure, the Datt, or any part thersal. or in defending or attemptinﬁ \o gefend the priority of this marngage against any Lien on the Property, unless this mortgage 1s herein expressty madg
subject to any such Lien: andior all costs incurred in the foreclosure of this martgage, either under the power of sale containeg herein, or by virtug of the decree of any court of competent junschclion
(including without imitation any costs of tite examination. natce of foreclosure ana apprasals). The full amaount of sush costs incurred by the Mortgagee shall be a part of the Debt and shall
be sacured by this morgage.

SECTION 5.02. No Obligatione with Respect to Leases. The Morlgagee shall not by virtue of this mortgage of otherwise assume any duties, responsitiilites, liabilities or cbligations wih
respact o Leases, the Improvements, the Parsonal Property, the Real Estate or any of the other Property {unless expressly assumed by the Mortgagee under a separate agreement i writing,
and this mortgage shall not be deemed to conter on the Mortgagee any duties of obligations that woula make \he Mortgagee directly or denvatively liable for any person’s neghgent, reckless
or willul canduct. The Mongagor agrees to defend, indemnify and save harmless the Mortgagee from and agamst any and all claims, causes of action and judgments relating to the Mortgagor's
nerformance of its dutes, responsibiilias and obligations under Leases and with respec! 1o the Real Estate the Improvements, the Parsonal Property, or any of the other Praparty.

SECTION 5.03, Construction of Mortgage. This mortgage s and may be canstrued as a mortgage, deed of trust, chattel mangage, conveyance, assignment security agreement, pledge.
financing stalernant, hypothecation or contract. o any one or mora of them, 1n order tully o effectuate the fien heraol and the assignment and security mterest created hergby and the purposes
and agreaments harein gel forth,

SECTION 5.04. Successors and Asslgns, All covenants and agreements herein made by the Lundarsigned shall bind the undersigned and the heirs, personal representatives, SUCCES50MS
and assigns of the undersignad; and every option, right and privilege herein reserved of secured to the Mortgagee shall inure o the benefit of the Mortgagee's suceessors and assigns.

SECTION 5.05. Waiver and Election. The axercise by the Mortgagee of any option given under the terms of this mortgage shall not be considerad as a waiver of the right 10 @xarcise any
ather opton given harein, and the filing of & su to foreclose the lien, security interest and assignment granted by this mortgage, ether on any matured portion of the Debt or tor the wholer of
ihe Dbl shall not be corsiderad an elechon 5o as to preciude foreclosura under power of sale after a dismissal of the sutt; nor shall the publication of noticas kor toreclosure preciude the proseculicn
of alater sut therecn. No falure or delay on the part of the Mortgagee in exercisng any fight, power o remedy under this margage shali operate as a wawer thereof, nor shali amy single or
parfial exercise of any such nght, power or remedy preclude any other or futher exgrcise therect or the exercise of any other nght, power or remedy hereunder or thergunder. The remedics
provided ir tus maortgage and v the other SEDUF”EDDEUFHEI‘!'[E are cumutative and not exclusive of any remedies provided by law No armendment, modification, termingiion or waver of any
provisicns of thes mortgage or any of the Security Documents, nor consen: 1o any departura by the Mongagor theretrom, snall be effective uriess the same shall be inwnting and signod oy
an executve officer of the Mortgagee. and then such wasver or consent snall ba effective only n the specihic instance and for the specific purpose for wnich given. No nolice 10 ar demand an
the Maorgagor in any case shall entitle the Mortgagor to any ather or further nolice or demand in similar of athar ircumstances.

SECTION 5.06. Landlord-Tenant Relatlonship. Any sale of the Property under this mortgage shall, without further notice, create the welationship of \andlord and tenant at suf'erance betwean
the purchasar the Mortgagor.

SECTION 5.07. Enforcsablllty, I ary provision of this marigage is now or at any time hereafter becomes invalid or unentorceable, the other provesions hergof shall remainin full force and effac,
and the remaining provisions hereof shall be canstrued in favor ot the Mortgagee to offectuate the provsions hereot,

SECTHON 5.08. Application of Payments. if the ien. assignment or security interest crealed by this modgage is invalid or unenforceable as to any part of the Debt or is invalid or unenforceable
as o any part of the Property, the unsacured or partialty secured portion of the Diebt shalt be campletely paid prior to the payment of the remaining and secured o partially secured portior
of the Debit, and all payments madle on the Debt, whether voluntary or under foreclosure ar other enforcement achion or procedures, shallbe considered (o have been tirst paid an and apphen
to the ‘ull payrment of that portion of the Debt wivch is no! secured or not filly secured by said lien, assignment of secutity interest craated haraby.

SECTION 5.09. Other Mortgages Encumberling the Real Estate. The Mortgagor hereby autharizes tho nolder of any other mortgage encumberng the Real Estate or the Improvesrents
o disclosa to the Mortgagee from time totime and at any time the folowing nfarmation: (a) the amownt of Debt secured by such mortgage: (b the amount of such Debt that is unpa:o; [} whe'her
such Dabtis or has besn m arrears. {0} whether thera is o has been any defaul with resnectta suen mortgage or the Debt secured thereby: and (g} any dthar nfermaton regarding such mongage
or the Debt secured thereny that the Mongagee may request from time to hme,

The Mortgagor exprassly agrees that if default should be mada in the paymant ot principal. intarest ar any other sum secured by any other mergage encumbering the Real Estate or the
Improvements, the Mortgagee may {but shall not be required to) pay all or any part of such amount in detault. wihout notice to the Mortgager The Martgagor agrees o repay any such su
advanced upan demand. with interast from the date such advance 1S made at the rate nrovided for in the Note, or the heghest rate permitted by law, whichewar shall be less and any sum so
advanced with imarast shall be a part of the Debt secured by ths Mortgage.

SECTION 5.10. Meaning of Particular Terms. Whenever used, tha singuiar nurber shail include the plural and the plural the singular, and prenouns of one gender shallinclude all genders:
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and the words "Mnﬁgagcrr" andl ""Mortgagee" shall include their respective successors and assigns. Plural or singLiar words usad herein to designate the undersigned shall be construad
to rafer 1o the maker or makers of this mstrumant, whether one or more natural persons, corparations, associations, partnerships or other entibies.

SECTION 5.11. Advances by the Mortgages. If the Mortgagor shall fail ta comply with the provisions hereof with respedt 10 the securing of insurance, the payment of Liens, the keeping of
the Proparty in repair, the parformance of the Mortgagor's abligations under any Lease, the payment of any prior mnrtgages. af the parformanca of any other tarm or covenant herein contained,
the Mortgagee may {but shall not ba required to) maie advances to perform the same, and whers necessary enter the Property for the purpose of pertorming any such term or covenant. The
Mortgagor agrees ka repay all such sums advanced upon demand, with interest from the date such advances are made, at the rate provided for in the Note, of the highest rate permitted ty
law, whichever shall be lass, and all sums so advanced with interest shall be a part of the Debt and shall be secured hereby. The making of any such advances shall not be construed as a waiver
by the Mortgages of any Event of Default resulting from the Morigagor's failure to pay the amaunts paid.

SECTION 5.12. Release or Extension by the Mortgagee. The Morigages, without notice to the Mortgagor and without in any way affscting the rights of the Morigagee hergunder as to any
pari of the Proparty not expressly released, may release any part of the Property or any person lisble for any of the Debt and may agree with any party with an interest in the Property to extand
the lime for payment of all or any part of the Debt or to waive the prompt and full performance of any term, condition or covenant of the Note, the Construction Loan Agreement, ary o the Security
Documants, this mortgage or any other instrument evidencing or securing the Debt.

SECTION 5.12. Partlal Paymenta. Acceptance by the Morlgagee of any payment of less than the full amount due on the Debl shall be deemed acceptance on account only, and the failure
of the Morntgagoer to paﬁ the entire amount than due shall be and continue to constitule 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 exercise all rights conlerred on it by the terms of this mortgage in case of the ocourrenca of an Event of Default,

SECTION 5.14. Addresses for Notices. Al notioss, requasts. demands and other communications pravidad for hereunder shalk bg in writing or by telex, telegram or cable and shall bs effective oo
when mailed, sent or delivared Lo the applicable party at its address indicated on the first page of this mortgage or at such other address as shall be designated by such party in a written nolica S
to the othar parties tharelo.

SECTION 5.15. Titles. All section, paragraph, subparagraph or other titles containgd inthis mortgage are for relerence purposes anly, and this mortgage shall be construed without reference
to saud litles.

SECTION 5.16. Satistactlon of Mortgage. Tha Morigagor agrees to pay all cosls and expenses associated with the relsase or sabstaction of this mortgage.

IN WITNESS WHEREQF the undersigned Brantley Homes, Inc.

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

~ = —rp e "o

Brantley Homes, Inc.

By:

e Presldent, Bill Brantlkey

ATTEST.
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lindividual) :: :
STATE OF ALABAMA )
COUNTY ) L
|, the undsrsigned authority, a Notary Public in and for said County in said State, hereby certify that — __ :
whose nama is signed lo the foregaing instrument, and who is known to me, acknowledged before me on this day that, being informed of the contents of said instrument, hafshe executed the
same voluntarily on the day the sams bears dala.
Given under my hand and official seal this ey of , 19
Notary Public '_
AFFIX SEAL h
My Commigsion Expiras:
[Corporate] Er .
STATE OF ALABAMA ) 3
_Shelby COUNTY ) 3
] the undersigned , a Notary Public in and for said County in said State, hereby certify
that Bill Brantley whose nama as President .
of Brantley Homes, Inc. , & corporation, is signed lo the foregoing instrument 'y
andwho Is known to ma, acknowledged before me on this day that, being informad of the contents of said instrument, he/she, as such officer and with full authority, executed the same voluntarily O
for and as the act of said corporation. . o
Given under my hand and official geal this the 2lst day of S%Pféﬁé} 51
G
b
piv-
v
AFFIX SEAL
i,
)
My Commission Expires: 4/9/95 W
[Partnarship]
STATE OF ALABAMA )
COUNTY )
I, . a Notary Public in and for said Counly in said State, hersby certify
that , whose nama as general partner of .
a {general) {imited} partnarshg, is

signed to the foregoing instrument and who is known o me, acknowledged before me on this day thal, being informed of the contents of said instrument, hefshe, as such generat pariner and
with full authority, executad the same voluntarily for and as the act of said partnership.

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

Notary Public |
AFFIX SEAL '

My Commission Expires:

This instrurmant prepared by

Morgage.con
bkF 1?9"92]




Lot 58, according to the survey of Laurel Woods, as recorded in Map Book 16 page 24
in the Probate Office of Shelby County, Alabama; belng situated in Shelby County,

Alabama.
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