ANMSOUTH MORTGAGE COMPANY, INC.

STATE OF ALABAMA }

Inst & THIS IS A FUTURE

1994-33092 #mc& MORTGAGE
aM CERTIF1

MORTGAGE 902322 Ty JUDGE UF PRIBATE

(Construction Loan®f* /", 1.3

This mortgage (hereinafter called the "mortgage”) is made and entared into ts 204 _ day of November 19 34 by and between

Brantley Homes, Inc. fherainafter called the "' Mortgagor,' whether ona or mara), whose address is
PO BOX 159, Pelham, Alabama 35124 .
and AmSouth Morgage Company, Ing., a Delaware comporation (hereinafier calbied the “Moriggee™), whoss addressies P 0. B2 847, Birmingham, Alabama 35201, Altention: Congtruction Loan Dmvsion.

Wheareas, the Mort is of hereinafter shall ba justly indebiad to the Morigapee in the principal sum of Seventy Thousand Eight Hundred
Seventy Five and no/100thg-ecemccammrme——— - s e oo e =il 6 T, 875,00 )

as evidanced by a promissory note (the "Note') of even date herewith, which note bears interest a5 pravided thergin and is payable as set forth therein; and

WHEREAS, this 1s a FUTURE ADVANCE MORTGAGE and the Note evidences a construction loan (the *'Loan’}, the proceeds of which are to be advanced by the Mortgagee to the Mortgagor
pursuant to a construction loan agreement of even date herewith (the “Construction Loan Agreerient™, and, in addition to the indebtedness evidenced by the Nole, this mortgage shall aksn secure
all oiher Indebtedness, obligatons and labilities of the Mortgagor to the Margages, whether now exsting or hereafter ariging; and

WHEREAS, the Marigagor, in order 1o secure the Note, and in erder 10 induce the agee 10 extend credit to the Morigagor under the Construction Loan Agreement on the strength o the
security provided by this mortgage and in order to convey the property described herein o the Mortgages as harsinafter set forth, has agreed to exscute and! defiver this mortgage to the Morigagee.

NOW. THEREFORE., in considaration of tha pramises, the Mortgagor herety agrees with the Mortgages as follows:
|. DEBT AND GRANTING CLAUSES

SECTION 1.01. Debt. This Mortgage is given to secure and shall secure the payment of the foliowing (heretnafter collectively referred to as the “Debt”):
(&) the payment of the indabtedness evidenced by the Note, and interest therecn and any and every extension, ranewal and modification thereok;

fo) alt other indebledness, cbligations and liabilities of the Mortgagor to the Mortdagee of every kind and description whatsoever, anising diractly between the Morigagor and the Morigagee
or acquired outright, as a participation or as collateral security from another by the Mortgages, direct or indirect, absolute or contingent, due of to become due, now axisting or herealter incurrad,
eontracted or arising, joint or several, liquidated or unliquidated, regardiess of how they anse or by what agresment o instrument they may b evidenced or whether they are evidenced bT agreernent
or instrument, ang whether incurred as maker, andorser, sursty, guarantor, member of a partnership, syndicate, joint venture, association or other group, o atharwise, and any and all edensions,
ranawals and modgifications of any of lhe same; and

She lb}' COUNTY )

ic} tha compilianca with all of the stipulations, covenants, agreemants, repressntabions, warranties and conditions containgd in this mortgage.

SECTION 1.02, Granting Clauses. As security for the payment of the Debt the Morigagor does hereby é; rant, bargain, sefl and corvey unto the Morigagee, its sucoassors and assigns, the property
and interasts in property described in the following Granting Clauses (a) through {g), both inclusive, and does grant to the Martgages a security intarest in, said property and interests in property.

(a) The real esiate described on Exhibit A attached hereto and made a part hereo! {the Real Estate”) and all improvements, structures, buildings and fixtures now or hereafter situated thereon
(the "'Improverments’').

(o) All permits, easements, licenses, rights-ol-way, contracts, priviages, immunites, ienements and hereditarnents now or hersafter pertaining to or atfecting the Real Estate or the Improvements.

¢y {i All leases, written or oral, and all agreemants for use or pccupancy of any portion of the Real Estate, the Improvements or any of the Parsonal Property described below with respect
o which the Morigagor is the lessor, including any and all extansions and renewels of said leases and agireamants and any and all further leases or agresments, now existing or hereafter
made, ncluding sub thareungar, Lpon oF covering tha use or oocU of all or ary part of the Real Egtate or the Improvements, alf such leases, subleasas, agresments and lenancies
heretofore mentioned baing herginatier collectively refered 10 as the ™ g

{in) anty &nd all guaranties of the lessee’s and any sublsssee’s performance under any of the Leases;

(iil) the: immeediate and continuing right lo cotiect and recerve all of the rents, income, receipts, revenues, issues and prafits now dus or which may become due or to which the Mortgagor
may now or shall herealter (including during the period of redemption, it any) become entitied or may dernand or claim, arising or issuing from or out of the Leases or from or out ol the
Real Estate or any of the Improvements, o any |J_;lmr't therscf, together with ary and at rights and claims of any kind that the Mortgageor may against any such kessee under the | sases
Or 308inst a? subtenants or occupants of the Real Estate or any of the Improverments, all such moneys, rights and claims in this paragraph descnibed being herginattar refarred 1o as the
"Aents’; an

frv) any award, dividend or other pa?zment made hereafier o the bMortgagor in any court procedura involving any of the lessees undér the Leases in arty bankrupicy, insohency of raorganzaton
proceadings in any state or faderal court and any and all payments made by lessees in lieu of rent. Tha Mortgagor hereby appeints the Morlgagee as the Morigagar's irrevCable atiornay
In facl to appear in any action andfor to collect any such award, dividend or other payment.

() All buildingyrnatarial& aquinment, fixtures, tools, apparatus and fitings of every kind or character now owned or haraafter acquired by the Mortgagor for the purpose of, or used or usatul
in connection with, the lmpreverments, wharever the same may be locatad., inchuding, without limdation, all lumber and lumber products, bricks, stones, buiding blocks, sand, cament, roofing matenals,
paint, doors, windows, hardwars, nails, wires, wiring, engines, bolers, furnaces, tanks, molors, generators, switchboards, elevators, escalators, plumbing, plumbing fodures, ar-conditioning and
heating aquipment and appliances, electrical and gas equipment and appliancas, stoves, refrigarators, dishwashers. hot waler heaters, garbage disposers, irash compaclors, pther appliances.
carr?am rugs, window freatmenis, ighting fiduras, pipes, piping. decerative fidures, and all other buikding matsrials, equipment and fixtures of every kind and character used or useful n connection
with the Improvements,

a} Any and all other real or personal property of every kind and nature from time [0 fime heveaftar by delivery or by writing of any kind conveyed, mongaged. pledged, assigned of transterred
1 Merigagee, or in which the Morigagee is granted & security intesest, as and for additional security hereunder Ty the Margagor, or by anyone on behal of, or with the written consent ol, the Mortgagor.

gﬁ.ll of the property and interasts in property described in the faregoing Granting Glauses (a) through fe), both inciusivg, of this Section 1.02 are herein somealimes callectively called the "Proparty’
he parsonal property described in Granting Clausa (d) of this Section 1.02 and all other personal proparty covered by this mortgage is herain sometimes collechvely called the *Personal Propery )

SUBJECT HOWEVER, to the liens, easements, rights-of-way and other sncumbrances described on Exhibit B hereto ("Permitted Encumbrances”)
To have and to hold the Property unto the Mortgagee, its successors and assigns forever.

II. REPRESENTATIONS AND WARRANTIES
The Morigagor represants and warrants 1o the Mortgagee that:

SECTION 2.01. Warrantles of Tltle. (&) The Mortgagorns lawlully sezed in fea simple of the Aeal Estate and is the lawful owner of, and has good title 10, the Personal Property, Improvernents and
othar Property and has a good right to séll and convey the Property as aforesaid, (b} he Property is fres of all taxas, assessments, liens, charges, securify interests, assignments and ancumbrances,
{collectvaly, ''Liens ') {other than Permitted Encumbrancas], and (c) the Morigagor will warrant and forevar detend the title to the Property unito the Morigages against the lawful ciaim of all persons.

SECTION 2.02. Renis snd Lasses. (2) The Mortgagor has good title to the Rents and | eases hereby assigned and good right to assign the same. and ng other person, corpofalion of entity has
ary right, title or interest therein; (0] the Leases are nal in defaul {on the part of the Mortgagor or the 1asaae};?c]| the Mongagor has not previously sold. assigned. fransferred, morgaged or pledged
the Leases o the Rents; () no Rents or deposils have been collected in advance or waived. released, set-off, discharged or compromsad; and {e) no Lease is n existence on the date of this mongage
except as herstalore disclosed in writing to the Morgagee.

. COVENANTS AND AGREEMENTS OF MORTGAGOR
The Morgagor covenants and agrees with the Morlgagee as follows:

SECTION 3.01. Malntenance of Lien Priority. The Mortgagor shall take all steps nacessary 1o preserve and protect the validity and priorty of the fiens on, security intgrests in, and assignment
of, the Property created heraby. The Morigagor shal execute, acknawledge and deliver such additional instruments as the Mortgages may deem necassary in order to preserve, protect, continue,
gxtand or maintain the ians, security interests and assignments created hereby as first liens on. security interests in, and assignments of, the Property, expept as otherwise permitied undar the lerms
of thig mortgaga. ﬁ#l Chnrim ang expenses incurred in connaction with the pretection, presanvation. continuation. extension of maintaining of the liens, security interests and assignments hareby created
shall be panl Ty the Mongagor

SECTION 3.02. Lisns and Insurance. For the purpose of further secunng tha payment of the Cebt, the Morigagor agreas to: (a) pay all taxes, assessmants, and athar Liens taking pricrty over
this margage, and if defautt is mada in the payment of the Liens, or any part thersof, the Mongagee, at its aption, may pay the same:; (b) keep the Propery continuously insured, in such mannar
and with such companies &3 may be satistactory to the Mortgagee, against loss by flood (i the Froperty is located in & fiood-prone area), fire, windstarmn, vandalism and malicious mischief and ather

tils usually covered by a fire ingurance policy with standard extended coverage endorsement, with loss. if any, payable (pursuant I (0ss payabwe clauses in form and contant satistactory to the

origagee) to the Mongages, as its interests may appear, subject to the nghts of the holders ol any prior mortgages. Such msurance shall be in an amount at least equal to the full insurable value
of the Personat Property and Improvements unless the Marigagee agrees in writing that such insurance may be in a lesser amount. The original ingurance policy and all replacements therefor, shall
be deiiverad 1o, and held by, the Mortgagaee until the Debl is pard in full. The original insurance policy and all replacements therefor must provide that they may not be canceded withoul theinsurer's
giving &t least fitteen days pror written notice of such cancallation to the Mortgagee.

SECTION 3.03. Assignment of Insurance Policies, etc. The Mongagaor hereby assigns and pisdges o the Mortgagee, as lurther securtty for the paymant of the Debt, aach and every palcy
of hazard insurance now o heraaftar in etfect which insures the Property, or any part thereo! {including without iimitation the: Parsonal Pro and improverments, Or any part thereafl) together with
all righl, trie and interest of the Mortgagor in and 1o sach and every such policy, including, but not imited to, all the Mortgagor's right, titre and inlerest in and 1o any premiums paid on s&ch such
policy, including all fights to return premiums. ! the Mortgagaor fails to keep the Praperty insured as specified above, then, at the election of the Mortgagee and without notice o any person. the
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Mﬂrga ae may, but shall not ba obhgated o, nsure the Property for its full nsurable value for for such lesser amount ag the Mortgagee may wish) against such rigks of loss and for 8 own
benefit. The proceads from such insurance (less the costs of collecting the same}, if collactad, shall be credited againet the Debt, or. at the election of the Morigagee, such proceeds may be
used to purchase addinonal Persanal Proparty to replace Personal Property which has bean damaged or destroped and o repair or reconstruct the Improvements. All arncunts spant by the
Mortgages for msurance or for the payment of Liens shall bscome a debt due by the Mortgagor to the Mor%and at once payable, without demand upon, or rotice 1o, the Mongagor,
and shali ba securad by this mortgage, and shall bear inlerest at the rate of nterest set lorth in the note, or such r rgte of interest as shall then be the maximum amount permiltad by iaw.
[rom the date of payment by the Mongagea untl paid by the Martgagor.

SECTION 3,04. Assignment of Condemnation Proceeds, atc, As lurther security for the Debt and the ul and complete performance of each and every obligation, covenant, agreement
and duty of the Morigagor contaned herain, and 10 tha axtert of the full amourt of the Debt secured haraby and of the costs and expenses including reasonable atiornay's fees) incurred by
the Morigagae in the eollection of any award or payment, the Morlgagor hereby assigns to the Mortgagee any and all awards or payments, including all interest thereon, together wilh the rightl
- ¥raceive.the same, that may be made |o the Mortgagor with réspact to the Property as a rasult of {a) the exercise of the right of eminent doman, {b) the altgration of the grade or of any slreat
or (¢} any othét-Puy &0 07 HeCIe8s0 vaiue of the Property. Subject to tha rights of the hoiders of any prior mortgages, all such damages, condem nation proceads and consideration shall
be paid directly to (he Morigages, and, after first applying sand sums to the payment of alt costs and expenses (including reasonabie attornevs’ fees) incurred by the Morigagee in obtaining
such sums, the Mortgagee may, at its option, apply the balance on the Debi in any order and amount and whether or nol then due. or hold such balance as a cash collateral reserve against
IhehDebL or apply such balance to the restoration ol the Property, or release the balance to the Mortgagor No such applicalion, holding in reserve or release shall cure or waive any default
of tha Morigagor.

SECTION 3.05. Waste; Inapectlon. The Mortgagor agrees tc lake good care of the Real Estate and all Improvements and Personal Property and notto comimit or ﬁrmil any waste Lherean,
and at all times 1o maintain such Improvemnents and nal Praperty in as good condiion as they now are, reasonable wear and tear excepted. Tha Morlgages may, att Morgagee's discrabion,
inspect the Property, of have Ihe Froperty inspacted by Morgagee's servanis, employess, agents or independant contractors, at any time, and the Mongagor shall pay all costs incurred by
the Martgagae in executing any such ingpection.

SECTION 3.08. Rents and Leases. The Mortgagor covenants and agraas that the Mortgagor shall: {a) comply with ail of s obligations under the terms of tha Leases and give prompl nohce
1o the Mortgages ol any default ol the Mortgagor or any lossee: (b) enforce the performance of the obligations o be performed by any lesses under tha terms of the Leases; (€} appear n and
defend any action or proceeding related to the Leases (upon re uest by the Mortgagee, in the name and on behalf of the Morgagee but al the expensa of the Morlgagar) and pay all costs
and expansas of the Mortgagee, including reasonable attorn 'fegs, in any action o proceeding in which the Mortgagee may appear. (d) nol receivie o collect any Rents for a period of more
than one month in advance, of pledge. transfer, mortgage or otharwise enc umber or assign future payments of the Rents; {eY not waive, cCOMpromise, of in any manner release of discharge
ary lasses of any obligalions under any Laase; {f} not cancei, terminate or amand any Laase, wilhout the prior writtan consent of the Moartgagee; () nol ranew or otherwise extand the term
ol any Lease, {hy promptly upon tha execution by the Martgagor of any Lease, furnish the Mortgagee with a capy of such Lease, and execule alt such further assignmants of such Lease and

the Ranls therafram as the Mortgagee may require; and (i) not enter into any Lnase withaut the prior written consent of the Mortgagee, which consent may e withheld for any reason whalsoever
in tha sole discretion of the Mortgagee: and nothing contained in this morigage shall ba construad as consant by the Mortgagee for the Martgagor 10 enter inio of exacuta any Leass

SECTION 2.07. Sale, Lasse or Tranafer, etc. Notwithstanding ary other provision of this mortgage or the Nots, it the Reat Estate or the (mprovements, or any part thereof, ar any interest therain,
5 s0ld, leased, conveyed or transferred, without the Mortgages's prior written congent, or it the Heal Estate or the Improvemeants, or any part thereof, or any interest tharein. becomas subecl
to any additional lien, mertigage or other ancumbrance, either voluntanly or involuntarily, without the Mortgages's prior written consent, the Martgagee may, at its sola apuon; {a) declare the
Debt immediately due and payable in full, or {b] require tha paﬁmant. after tha date of such sale, lease, conveyance or transfer, of a higher rate of interest on the unpand principal portion of lhe
Debl a8 a condition lo nat exsrcising such oplion 1o accalerate the Dobt, whather such rights be exercised by the Mortgagse to oblain a higher rate of interest on the Dabit or to protect the secunly
ol this mortgage.

SECTION 3.08. Hazardous Materisls, (a) As used in this mortgage, the term “Hazardous Substances ' shall mean and include, without limiation, any asbestos, urea formialderyde foam nsulation,
llammable explosives, radicactive materials, hazardous materials. hazardous wastas, hazardous or toxic substancas, of related or unrelatad substances or matsrials defined. regulated, controlied,
limited or prohibited in any local, stale or lederal lew, ruie or reguiation, whether now or hereafter in affect and as may he amendad from time 10 time, pertaining to environmentat regulations.
contamination, clean-up or disciosurs, including, without imiation, the Compreheansive Enviranmental Response, Compensation and Liability Act, the Rescurca Cansarvation and Becovery
Act. the Superund Amendments and Reauthorization Act. the Towe Substances Control Act, the Clean Air Acl, the Clean Waler Acl. and the rules and regulations of the Occupational Salety
and Health Adrministration peraining to cccupationat exposure to asbestos. The Mortgager covenants, warrants and represents and shall be desmad to continually cowenant, warrant and reprasent
during the tarm ol this marigage that, excep! as has bean heratofore disclosad in writing to the Morlgagee with speciic referencs o this paragraph, (&) there ara not now and shall not in the
future be any Hazardous Substances on or under Ihe Praperty, and no Hazardous Substances have besn or wilt be storad upon or Utiized in oparafions on the Real Estate or uthzed 1N the
construction of the Improvaments, (b) there arg no underground slofags tanks. whather inuse or not in use, located in, on or under any pan of 1he Real Estate, {c) there are no pending claims
or threals of claims by private or governmerial or administrative autharities relating to Hazardous Substances, environmental impairment, canditions, or regulatory requirements with respect
\a the Property, (d) tha Property and its use fully complies with all applicabls buildng and zoning cades and other land use regulations, any applicable environmental laws of regulations. and
any olher ap pﬁcable faws Or regulations, (g} no part of the Real Estate has been attiticially liled, and {f) the Mortgagor shall give immediate oral and written notice to the Mortgages of its receip!
of any notice of & wiolation ol any law, ruks of requilation coverad by this paragraph. or of any natice ol any other clam relating 1o Hazardous Substances or the amvironmental condiion of the
Property, or of the Mortgagor's discovery of any matter which would make the representations. warrantias andlor covenants herain inaccurate or miskeading n any respact,

(b) The Mortgagor hereby agrees to indemnit and hold the Mortgagee harmiess from all loss, cost, damage. claim and expense incurred by the Monigagae on account of {) ihe viclahon
of any reprasgntation, warranty or covenant set orth in the preceding paragraph (), {ii) the Mortgagor s failure 10 pariorm any obligations of the preceding paraE‘raph {a), (ni} the Morlgagaor's
(ailure, of the tEilure of tha Property, 1o fully comply with afl arwirgnmental laws, rukgs and reguiatiﬂn& or with all gecupational health and safaty laws, rules and regulations, or ['w& any othar mattes
ralated to anviranmental conditions or Hazardous Substances on, undsr or affacting the Froperty. This indemnification shall survive the ciosing of the Loan, anmant ol the Debt, tha exerciss
of any righl or remedy under this mortgagé or any other documsnt evdencing or secunng the Loan, any subsequent sale or lran sler of all or any part of the Property, and ait simiar o relaled
eveants or OCoUITBNcas.

SECTION 3.09. Compllance with Laws. The Mortgagor shall comply with and shall cause the Property (including. without limitation, the Improvements) to comply with any and alt apphcable
fadaral state or local faws, rules or regulations, mcluding, withoul limitation, the lecleral Americans With Disabiliias Act. If tha Mortgagor or the Praperty 1ails to so comply, then, at tha election
of the Morgagee and withoul notice to any person, the Mortgageo may, hut shall not ba obligatad ko, take such actions as the Merigagee may desm necessary of desrable to eifact such complance
All amounis spent by the Mortgages to effect such compance shall become a debt due by the Mortgagor to the Mortgagee and at once payable, without dernand upon, of nolice 10, tha Mortgagor,
and shall be sacured by this mortgage, and shall bear inlerest at the rate of interest set forth 1 tha Note, or such lasser rale ol interest as shall then be the maximum amounl permitied by law,
(rom the date of payment by the Mongagee until paid by the Mortgagar

V. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Defeasance and Default, This mortgage is mads upon the congilion that if the Morgagor the Debt, as defined m this Martgage {which Debt includes without kemitation
the debt avidanced by the Nole, and interest thergon, and all other indebledness, abligations and liahilihes of the Marlgagor to the Marigagee of avery kind and descriplion whatsoever, due
or 1 bacorme dus, and now existing or hereafier incurred, contracted or arising}. and raimburses the Morlgagee for any amounis the Mart%aﬁea has paid in respec of Liens or insurance pramiums,
and intarest thergon, and fulfills all of its other c:bliqatlcms under this mortgags, this conveyance shall be null and void. But the Mortgagor shall be desmed in delauit heteunder Upon the DCCUrrance
of any ot the Iollowing evenis (Events of Detault': {ae the Mr:rrtgsagur shall lait to pay 1o the Mortgagee when dus the principal or interest on the Dabt gvidenced by the Nota or any other sum
due under the Construction Loan Agresment or any of Lhe othar Security Docurnents {as defined in the Construction Loan Agreemant). of any other Dabt secured hereby. or {b) it in the judgment
ol the Mongages any of the procesds of the Loan are being, or shali at anty bme have been, divertad 10 a purpose othar than the paymant or discharge of expenses relaled to the Project (as
definad in the Construction Loan Agreement), which expensas have been approved by the Mortgagee; or (c) if the Mortgagar fails to comply with any of the provisions of this morlgage ar ol
the Nata, the Construction Loan Agresment or the other Sacurity Documents; or {d}if any statement, representation or warranty contained in Lhis rn-:rrt?age. the Construction Loan Agreement
of any of the other Security Documents or any repor, cartificate or olher instrumant delivered to Mortgages in connaction with any of the same shall be unitrue in any material respect as of
the lime made; or (g) il the Mnrtg%?ar convays or further sncumbers ail or part of the Collateral {as definad in the Construction Loan Agreement); or {f) it any Lien, stalement of Lien or suil ko
snforce a Lian 1s filed against any of \he Collateral and the Mortgagor ails to have such L 1en satisfied or suit cismissad or to secure the payment of the amounl claimed thereby by a bond, leter
of credit or other security satistactory to the Monigages within len days after the fling thereof: or (g} if the Martgagor at any time prior o completion of the Project abandons the Project, Or Caases
1o work thereon for a penad of mare than ten consecutive calendar days, of fails diligenly to prosecute the work on the Project; or {h) fany urreasonable delay in the construction and deveiopment
ol the Project and the Improverments ocours, whethar as the result of energy shortagas, any governrnental law, order, rule of regulation relating lo envirgnmental proteclion, sewage treatment,
zonin%enargy consarvalion or other makter, lack of ulilities (including but not iimited to gas, electricity, waler and sewage freatmant), or other reason whatsoever, of if it reasonably appears
10 \ha Martgages thal, upon compistion of the Projact, anergy and utilites will nat be available in sufficient quanlities to permit the operation of the Project: or (i) f the Morigagor or any Co-maket.
endorser, surety, or guarantor of the Note or any of the ather Debts (hergmnafier mllective% called the "Obligors’ and singularty an "0bligor ) fals {0 pay such Obligor's debls generally as
they bacoms due, of It @ recaivar, trustse, liquidiator or other custodian is appointed for any Obhgor or for any of the property of any Obligor. ot if a pettion »n bankruptcy (whetner tor hgudancn
reorganization. arrangement, wage earner’s plan or otherwise] is filed by or against any Obhgor. orif any Obligor apphes for the banelts of, or takes advartage of, any law for the <elief of deblors.
of BAtars into 2n arrangement o compastion with, Or makes an assignmant for the benefit of, creditors: ar {) 1 any Obhigar dies. if an individual; or dissolves. if a carparation or 4 partnerstup,
or il a parlnarship, any general partner Becomes INsolvent, dies of is replaced or withdraws, o, if & corparation, any principal atficer thereof becomes insolvent, dies of ceases 10 be employed
by such Qoligor: or (k) the interest of the Mortgagea in any of the Property becomes endangered by reason of the enforcement of any prior Lien thareon; or ([} any law is passed Imposing.
or autharizing tha imposition ol, any specilic tax upan this martgage ar the Debt or permitting or autherizing the deduchon of any such tax trom ke principal of, or intgrest on, the Dbl or Dy
virtue of wheh any tax, lien or agsessment upon the Property shaﬂge chargeable against the ownar of this mortgage; of (M) any of the stipulalions contained in this mortgage is dectared imvald
or noperative by any coun of competent jurisdiction; or {n} if any other event of default gocurs under tha Construction Loan Agreement, the Note or any of the other Security Documents. o
(011l the Morigagee at any tima in good faith deams itselt iInsacure for any reasan wih respec! to the Loan of the Coliateral.

SECTION 4.02. Rights and Remedias of Mortgegea Upon Deafaull.
(a) Acceleration of Debt. Upon the occurrence of an Event of Default or at any time \hersatier, the Morigages may at1s option and without demand or notica (o the Maortigagor. deciare

altof any part of the Debt immechately due and payable, whereupon all such Debt shal forthwith becoms due and payable, withaut presentment, demand, protest or lurther notice of any
kind. all of which are hereby expressly waived by the Mortgagor, and the Mortgagee may immediately enlorca payment of all sSuch amounts and may exercise any of all of Us nghts and remedies
under this mnrtgaﬁa. the Note, any of the other Secunty Documents and ap icable law. The Martgagor also waves any and all nights the Mortgagor may have 0 a heanng before any judical

authonty prior 1o the exerosa by the Mongagee of any of its nghts under this morigags. the Note, any of the other Security Documents and apphcable law

{b) Opsration of Property by Mortgagee. Lipon the ccourrence of an Event of Default or at any hme thareatter, in addition to all otner rights heren conferred on the Morgagee, the Mongagee
(or any persan, firm or corporation designated by the Morig aaee] may, bul will not be obligated to, enter upon and take possession ol any or all of the Propery, excluda the Morgagot therelrom
and hold, uss, administer, manage and cperate the same lo the extent that the Morgagor could do so, without any liability 1o the Mortgagor resutting therefrom; and the Mortgagee may collec!.
recaiva and receipt for all proceeds aceruing from such oparabion and managemant, maks repairs and purchasa needed addihonal property, and exercise every power right and privilege
of the Morigagor with respect to the Property.

{¢) Judicial Proceedinga; Right to Recelver. Upon he occurrence of an Event of Delault or at any tene thereafier, the Martgagee, in lieu of or n addition Lo exercising the power of saie
nereinafter given, may proceed by suit to foreclose its lien on, security Interestn, and assignment of, the Proparty, ta sue the Mortgagor for damages on account of o arising out of said gefaull
ar braach, or ior spacitic performange of any provision contained harein. or 1o enforce any other appropriate legal or equitabls right of remedy. Tha Morlgages shall be enlitied. as a matter
of night, wpon bill filed or other proper legal proceedings being commencad lor the foreciosure of this mortgage. to the agpuintmant by any competent coun of tripunal, without nolice 10
the Morigager of any olher party, of a raceiver of the rents, 1ssues and profits ol the Property, with power to lsase and control the Froperty and with such Gther powers as may De deermed necessdry

{d) Foreciosure Sale, Upon the oocurrence of any Event of Default, or at any ime theraafter, ths mongage shall be subjsct o foraclosure and may be foreclosed as now provided by aw
in case ol past due mortgages, and the Mortgagee shall be autharized . at its option. whether or not possession of the Property is taken, after giving twenly-cne days nolice by publicalion
onca a waek for thres consecutive weeks of the time. place ana terms of aach such saie by publicalion in some newspaper published in the county wherein the Froperty s locatad for i which
any poriion therao! is located if the Property 18 lacated w1 more than one county), 10 sall the Property (or such part or parns thargof as the Mortgagee may from Ime to timea elec! to sed}in troni
ol iha courthousae daor of any county in which the Property tobe seld jor any portion thergol i the Proparty 10 be sold i located in mors than ona county) i locatad, at public ocutery, 1o he
highast bidder for cash. The Morigagee, 18 $UCCessors and assigns, may bid at any sale or sales had under the terms of this mortgage and may purchase the Property, or any parl theraol,
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if the highest bidder Iherafor. The purchaser at any such sale or sales shall be under no obligation to see lo the proper application of the purchasa mongy. Al any [oreclosure sals, any part or
all of the Property, real, personal or mixed, inay be offerad for sale in parcels ar en masse for one total price, the proceeds of any such sale en massa to be accounted for in one account without
distinction between the items intiudeckierain or without assigning to them any proportion of such procesds, the Mortgagor hereby waiving the application of any doctrine of marshaling or
like proceeding. in case Ihe Mortgages, in the exercise of the power of sale harein given, elects to seli the Property in parts of parcels, sales thereof may ba hald from time to tima, and the power
ot sale granted herein shall not be lutly exercised until all of the Praparty not previousty soid shall have been sold or all the Debt sacured hersby shall have been paid in full.

{n} Personal Property snd Fixtures, On the happening of any Event of Default or al any time thereafter, the Monigagea shall have and may exercise with respect 1o the Parsonal Property
and fixtures included in the Property {the ' PP&F Collateral ™) ali nghs, remedias and powers of a secured party under the Alabama Untorm Commercial Code with reference 1o the PPAF Collateral
or any other iterms in which a securty interest has been granted herein, including without limitation the right and power to sell at public or private gala or sales or otharwise dispose of, lease
ar utilze the PRF&F Collateral and any FEart or pants thereat in any manner to the fullest extent authorized or parmitted under the Alabama Uniform Commercial Code after default hereunder,
withou! regard {0 preservation of the PP&F Collateral or its value and without the necessity of a court order. The Mortgagee shall have, among other fights, tha right o take possession of the
PP&F Collateral and to entar upon any pramises where the same may be situaled for the purpose of rapossessing the same without being guilty of respass and without tiabilty for damages
occasionad thereby and 10 take any action deemed appropriate or dasirable by the Mortgages, at its option and its sole discretion, to repair, restore or otherwise prepare the PP&F Coliateral
ter sale, laase or other use or disposilion. Al the Morlgagee s request, the Mortgagor shall assembie the PPAF Collateral and make the PP&F Collaleral available to (he Morigagee at any place
gesignalad by the Mortgagee To the extent permitted by law, the hMortgagor expressly waivas any notice of sale or any other disposition of the PP&F Collataral and any nghts or remedies of
the Morigagse with resped! to. and the farmalities prescribed by law relative to, the salie or disposition of tha PP&F Collateral or to the exercise of any other right of remedy of the Morgagee
existing altar default. To the extent that such natice is required and cannot be waived, the Morigagor agrees that if such nolice 5 givan 1o the Mortgagor in atcordance with the provisions of
Seclion 5.14 balow, at ieas! fe days before the time of the sale or other disposition, such notice shall be desmed reasonable and shall fully satisfy any requiremant for giving said notice.
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The Morlgagor agrees Ihat the Mortgagse may proceed Lo sell or dis?usa of beth the real and parsonal praperty comorising the Property in accordance with tha rights and remedies granled
under this mortgags with respect to Ihe real property covered hereby. The Mortgagor hereby grants the Mortgages the right, at its option after detault hereunder, to transfer at any ime lo itset!
or its nominga the Collateral or any part thereof and to recaive the monies, income, proceeds and benefits attributable to the same and to hold the same as Collateral or to apply 1t on the Deb!
in such order and amounts and manner as the Morlgages mar alect. The Mortgagar covenants and ageees that all recitals in any instrument trangferring, assigning, leasing or making other
digposilion of lhe Collataral or any part thereof shall be full proof of the matters stated therein and no other proof shall be required to establish the legal propriety of the sale or other achion taken
by the Mertgagee and that all prerequisites of sale shall be presumed conclusively to have baan perlarmed or 1o have Gocurred.

(f) Renta and Leases, Lipon the occurrence ol an Evant of Defaul or at any time tharaafter;
(i) The Mortgagee, at tts aplion, shall have the righl, power and authority to exercise and enforca any or all of the following rights and remadies with respect o Rents and Loases'

(AHo tarminate the license granted Lo the Morigagor in Granting Clauss (c)iii hereof to collect the Rents. and, without taking Fossesstun. In tha Mortgagee's own nama lo demand, coliect,
receive, sue lor, altach and lavy the Rents, 1o give proper receipls, releases and acquittances therefar, and after deducting all necessary and reasonable costs and expenses ol collection,
inciuthng reasonable attornay s fees, to apply the net proceeds thered! ta the Debtin such arder and amounls as the Morigagee may choose {or hold the same in & rasarve as sacurty
for tha Dabl;

(B} wilhout regard to the adequacy of the security, with ar without any action or proceeding, through any person or by agent, or by & receiver to be appoiniad by a courl. to enter upon,
take possaession of, manage and opérale the Proparty or any part thereof for the account of the Mortgagor, make, modify, enforce, cancel or accept surrender of any Lease. remove and
avict any lessee or sublgssea, increase or reduce rents, decorate. clean and make repairs, and ctherwise 4o any act or incur any Cost or expanses tha Morgagae shall deem proper
to protect the security hereof, as fully and to the same extant as the Mortgagor could do if in possession, and in such event to apply any funds so coltectad to the operabon and management

of Iha Property (incloding payment of reasonable management, brokerage and attorney's fees) and payment of the Debl in such order and amounts as the Morgagee may choase (or E-“: _

hald the same in reserve as secunly for the Debt); v
(C) 10 laka whatever iegal proceedings may appear necessary or desirable to enforce any ohligation or covenant or agreement of the Mortgagor under this mortgage. :-;"-_:

{i) The colleclion of the Rents and application thereof (or halding thersof in reserve) as aforesaid or the entry upon and taking possession of the Property or both shall nat cure or wavg !"';

any dalaul or waive, modify or affect any natice of default under this morgage. or invalidats any act dons r:ursuantt::a such notice, and the enforcerment of such right of remedy by the Mm?age&.
once exercised, shall continue for sa long as the Morlgagea shall elect, natwithstanding that the collection and application aforesaid of the Hants may have cured the onginal detault. |f
ihe Mortgages shall tharaatter elact to discontinue Ihe sxercise of any such right or remedly, the same or any other right or ramedy hereunder may Da reasserted at any tme and from time
Io time Tollowing any subsequent default.
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) Application of Procseds. All payments recened by the Mongagee as proceeds of Ihe Property. or ary part theredf, as well as any and all amounts realized by the Mortgagea in connechior
with the enlorcament of any nght or remedy under or with respact 1o this mortgage. shall be appliad by the Mortgagee as follows: {1y 10 the payment of all necessary expenses incident o
the execulion ofary toraciosure sale or sales or other remediss under Ihis mortgage, including reasonable atiorneys” fees as prowicied herein and in the Nole, the Construction Loan Agreement
and the other Security Documens, {il) to the payment in ful of any of the Debt that 1s then due and payable (including without imitation principal, accrued interest and alf other sums secured
harsby) and to the paymant of attorneys' fees as provided harsin and in the Note, the Construction Loan Agresment and the other Sacurity Cocuments, (Hi) 10 a cash collateral reserve fund
tor be held by the Margages in an amount equalio, and as security for, any of the Debt that is nol then due and payable, and (v} tha remainder, if any, shal be pawd 1o the Mongagor or such
athier person or persons as may be entitied therelo by law, after deducting therefrom the cost of ascertaining their identify.
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{h} Multiple Sales. Lipon the occurrence of any Event of Dafault or at any time therealter, the Mortgagse shall have the option to procesd with loreclosure, aither through the courts or
by proceeding with foreclosure as providad for in this mortgage, but without declaring the whels Debt dua. Any such sale may be made subject 1o the unmalured par of the Debt sacured
by this morlgage, and such sale, f so made, shall not in any manner aftect the unmatured Far’t ol the Debt sacured by this mortgage, but as to such unmatured part of the Debt this mongage .
shalt rernairt in Tult foroe and alfec! as Ihough no sale had been made under the prowsions of this paragraph Several sales may be made under the provisions ol this paragraph without exhausing 13
the right of sala lor any remaining part of the Debt whether then matured or unmatured. the purpasa hargot being 1o Brcwu:!e for a foreclosure and sale of the Progenly ior any matured par i
ol the Debt without exhausting any power of foreclosure and the power 1o seft the Property for any other part of the Debt, whethar matured at the time ar subsequently maturing.

SI] Walver of Appraisement Laws. The Mortgagar wanves, 10 the fullest extent parmitted by law, the henelit of all laws now axisting or hersatter enactea providing tor (i) any apprasemant
batare sale of any portion of the Property {commanly known as apprasemant faws), or (i} any extensian of time for the enforcement of the callection of the Dabt or any creation or axlension
of a period of redemption from any sale made in collecting the Debl [commonly known as stay laws and redemplion |aws).

[} Prerequisites of Sales. in case of any sale of the Property as authorzed by this Section 4002, all prerequistes to the sate shall e presurned o have been perlormed, and in any corveyance
gwven hergunder all slatements of facts, or other recitals tharein mads, as to the nonpayment ol any of the Debt or as to the advertisement of sale, or the ime, place and manner of sale, or
as 1o any other fact or thing, shall ba taken in all couns of law ar squity as prima facie avidencs that the facts so stated or rected are lrue.

V. MISCELLANEQUS

SECTION 5.01. Collectlon Costs. The Mortgagor agrees ‘o pay all costs, including reasonable attorneys' fees, incurred by the Mortgagee in callecling or securing. or attempling 10 Collect
or secure, the Debt, or any part thereof, or in delending or attiempting 1o delend the priority of this mortgage against any Lign on the Property, uniess this mortgage is herain expressly made
subnect to any such Lien: andfor all costs incurred in the foreclosura of this mortgage, either under the power sale contained herein, or by virtua ot the decree of any court of compatant jurnsdchon
tin{:fuding without imitation any costs of title exarmination, notice of foreclosure and appraisals). The fuft amount of such costs incurred by the Mortgagae shall be a part of the Debt and shall
be secured by this morgage.

SECTION 5.02, No Obligations with Respect 10 Leases. The Mortgagee shall not by virtue of this mortgage or otherwise assume any duties, responsibiibes. liabilities or obligations with
raspect lo Leases. the improvements, the Parsonal Property, the Real Estate or any of the other Property {unkess expressly assumed by the Mortgagee under a saparate agreement in wribng),
and this monigaga shall not be deemed Lo confer on the Mortgagee any duties or obligations thal wouid make the Mortgagee directly or derivativgly liabyle for any parson's negligant, reckless
or willful conduct. The Mortgagor agrees to defend, indemnify and save harmiess the Morgagee from and against any and ail ciaims, causes of action and judgments relating to the Mortgagor's
periormance of ils dulias, responsibilities and obligatons under Leases and with respect 1o the Real Estate, the Improvements, the Personal Property, ar any of the other Praperty

LLE e — o o

SECTION 5.03. Conatruction of Mortgage. This mortgags is and may be construed as a mortgage, deed of trust, chattel mortgage, conveyance, assignment, sacunly agreamant, pledge.
financing stalerment. hypothacalion or conlrac!, or any one or more ol \hemn, in order fully to effectuats the lian haraof and the assignment and security interest created herely and the purposes
and agreaments herain gat korth,

SECTION 5.04. Succesgors and Asaigns. All covenants and agresments herain made by the undersigned shall bind the undersigned and the heirs, personal representatives, SUCCEsSSOrs
and assigns of the undersigned; and every option, nght and priviege heren reserved or secured to the Mortgages shallinure to the tenefit of the Maortgagee's sucCessors and assigns

SECTION 5.05. Waiver and Election. The exercise by the Mortgages of any aption given under ths terms of this mortgage shall not be considerad as a waiver of the right o exercise ary
other option given herein, and the filing of a suit to foreclose the lien, security interest and assignment granted by this mortgage, either on any matured peortion of the Debt or for the whole of
the Debl. shall nol ba cangidered an alection 0 as o precude foraciosure under power of sake after a dismissal of the suit; nor shall the publication of notices for foreciosure preclude the prosacution
ol a laler suit tharesn. Na lailure or defey on the part of the Mortgages in exercising any right, power or remedy under this mortgage ehall operate as a watver thereof, nor shall any single or
partial exercse of any such nght, power or remedy preciude any other or further axercise thareot o the exercise of any other rignt, pawsr of remedy harsunder or thereundar. The remedies
pravided 1 his mortgage and in the olher Sar:uritzj ocuments are cumulative and not exclusive ol any remeadias provided by law. No amendment, modification, termnation or waiver o any
pravisions ol this morlgage or any of the Segurity Locumants, nor consent 10 any departure by the Mortgagor therefrom, shall be effective unless the same shall ba in writng and signed by
an execulive officer of the Murt? agee, and then such waiver or consent shall be effective only in the specilic instance and for the specific purpose for which given. No notice to of demand on
\he Mortgagor in any case shall entitls the Mertgagor 1o any other or further nohice or demand in gimilar ar other circumstances

SECTION 5.08. Landlord-Tenant Reliatlonship. Any sale cf the Property under this mortgage shall, without turther notice, create the retationshp of landlord and tenant a1 sutferance between
the: purchasar the Mortgagor.

SECTION 5.07. Enforceabliity. If any prowsion of this morigage s now or at any tims hereafter bacomes invalid or unenforceable. the other provisions hergol shallrermam in huil fgrce and eflect,
and tha remaining provisions hereof shall be construed in favor of the Manigagae 1o atfecluate the provisions hereat.

SECTION 5.08. Application of Payments. f tha lien, assignment or security intares! created by this mortgage is ivalid or unanforceable aslo any part of the Debt or 1s ewalid or unentorceable
a3 to any parl ol the Property. tha unsecured or partially sacured portion of the Debt shall ba completely paid prior to the paymaent of the remaining and secured or padiaily secured poftion
ol tha Dabt, and all paymenis mads on the Debt, whether voluntary or under foreclosure or other enforcement action or procedures, shalt be considered to have been first paid on and apphed
to the full payment of that portion of the Debt which is not secured or not fully secured by said lign, assignment or security interes! created heraby.

SECTION 5.09. Other Mortgagee Encumbering the Real Estate. The Mortgagar hereby authorizes the holder of any other morlgags gncumbenng the Real Eslate or 1he Improvements
to disclose 1o the Morigagse from time to tme and at any ime the fallowing wfarmation: (a) the amount of Debt secured by such mortgage; (b} the amount of such Debt thal 1s unpaid. {C) whethet
such Debt is or has baen in arrears; (d)whethar there is or has baen any default with respect 1o such mongage or the Debt secured thereby; and (e} any other snformatian regarding such mongage
or tha Delot secured thereby that the Morlgagee may request from lime to time.

The Mortgagor exprassly agraes thal if defautt should be made in the payment of principal, interest or anf( other surn secured by any other martgage aencumbering the Real Eslate or he -
Improvernents, the Mortgagee may (but shall not be required to) pay all or any part of such amount in default, without nolice to the Mortgagor The Mortgagar agraes to repay any such sum ;
advanced upon demand, with interest from the date such advance is mads at the rale provided for in the Note, or the highest rate permitted by law, whichever shali be less, and any sum 5o
aclvanced with interest shall be a part of the Dabi secured by this Morigage.

SECTION 5.10. Meaning of Particular Terms, Whenaver used. the singular number shall include the plural and the plural the singular. and pronguns ol one gender shalt include ail genders;




and the words ""Monigagor'' and ""Mortgaqee” shall include their respactive successors and assigns. Plural or singular words Used harein lo designate the undersigned shall be construed
to refer 1o the maker or makers of this instrument, whether one or more natural persons, corporations, associations, partnerships or other antties.

SECTION 5.11. Advances by the Hﬂ?lﬂﬂ. I the Mortgagor shall fail to comply with the provisions hereof with respect to the securing of insurance, the payment of Liens, the keeping of
the Property in repalr, the pariormance of the Mortgagor's ebligations under any Lsase, the dp:ﬂnent of any prior murtgagas, or the pertormance of any other term or covenant herain contained,
the Morgagee may (but shall not be raquired 10} make advances to parfarm the same, and where nacessary enter the Property for the purpose of parforming any such term or covenant. The
Mortgagor agrees ko repay all such sums advanced upon demand, with interest from the date such advances are made, al the rate provided for in the Note, or the highest rate permtted by
law, whichever shall ba lass, and alf sums so advanced with interest ghall 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 Evant of Default resulting from the Morigagor's failure to pay the amounts paid.

SECTION 5.12. Releass or Enlnﬂnng the Mortgagee, The Morigages, without notice to the Mortgager and without in any way affecting the rights of the Morigages hersunder as [0 any
part of the Property not expressly released, may release any part of the Property or any person liable for any of the Debt and may agree with any party with an intarest in the Pro to extend
the time for payment of all or any part of the Dabt or to waive the promgpt and full parformanca of any term, condition or covenant of the Note, the Construction Loan Agreerent, any of tha Security
Documents, this morigage or any other instrument avidencing or secuting the Dabt.

SECTION 5.12. Partial Payments, Accepltance by the Mortgagee of any payment of less than the full amount due on the Debt shall be deemed acceptance on account only, and the failure
of tha Mortgagor to pay the entirg amount then due shalt be and continue to constitute an Event of Default, and at any tima thereafter and until the entire amount due on the Debt has been
paid, the Morigages shall be entitied to exercise all rights conferred on it by the terms of this mortgags in case of the occurrence of an Event of Default.

SECTION 5.14. Addresses for Noticea. All notices, requests, dermands and cther communications provided for bereunder shall be in writing or by telex, telegram or cabie and shall be effectve
when mailed, sent or delivered to the applicable party at its address indicated on the first page of this morigage or at such other address as shall be designated by such padty in a written notice
to tha other parties tharato.

SECTION 5.15. Titles. All section, paragraph, subparagraph or other titles contained in this morigage are for reference purposes only, and this mortgage shall be construed withoul refarence
to said titles.

SECTION B5.18, Satlstaction of Mortgage. The Mortgapor agrees to pay all costs and expenses associated with the release or satisfaction of this morigage.

IN WITNESS WHEREOF, the undersigned ___ Brantley Homes, Inc.

has executed Ihis instrumenl (has caused this instrument 10 ba executed by its duly autherized President ]
on tha data first written ebove,

— Brantley Homes,-Inc.

Sy:
ts __ Bill Brantley, Pre#sident

ATTEST
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STATE OF ALABAMA )

COUNTY )

{. the undergigned authority, & Notary Public in and for said County in said State, heraby certify that ___ __ __ ,
whose n"slama ﬁg hed to tha%regningq:n:atrumam, and who is known 1o me, acknowledged befors me on this day that, being informed of the contants of said instrument, he/she exectited the
same voluntarity on the day tha same bears date.

Given under my hand and officiai seal this day of .19 | r
-
Notary Public , | '
AFFIX SEAL
My Commiesion Expires:
[Corpomts] E;
:
STATE OF ALABAMA ) F

Shelby COUNTY)

L the undersigned & Notary Public in and for sail County in said State, hereby certry

that Bill Brantlev whosenameas __ President

of ___Brantley Homes, Inc, , 2 corporation, i§ signed to the foregoing instrumant
and who is known 1o me, acknowledged before me on this day that, being informed of the contents of said instrument, hefshe, as such officer and with fullg uthorty, exacuted the same voluntarity

tor and as the act of said corporation. / ﬁ
Given under my hand and cfiicial seal this the 2nd day of November _/ 158

|
4
AFFIX SEAL y e ;
My Commission Expires; 7 | f
i
h-.
L
.
[Partnership) y
!
STATE OF ALABAMA ) i |
COUNTY ) !
} , & Notary Public in and for said County in said State, hereby certify )
that ' , whose name as gensral partner of . E
a __ general) (imited) partnership, is ?
signed to the foragoing instrument and whe is known to me, acknowledged before me on this day that, being informad of the contents of said instrument, heishe, as such general partnar and |
with Iull authority, axecuted the sarme voluntarily for and &5 the act of said partnership. [i
Given undar my hand and official seal this day of 9 1
Notary Public ;
AFFIX SEAL ; ;
;':

My Commission Expires.

This instrument prepared by:
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Lot 95, according to the survey of Laurel Woods, Phase IV, as recorded in
Map Book 18 page 97 in the Probate Office of Shelby County, Alabama;

being situated in Shelby County, Alabama.




