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Upon recording return this instrument to: This instrument was prepared by:
Stephen R. Monk, Esq. Matthew M. Fearing

Bradley Arant Boult Cummings LLP Counsel-Real Estate

One Federal Place United States Steel Corporation
1819 Fitth Avenue North Law Department

Birmingham, Alabama 35203 600 Grant Street, Suite 1500

Pittsburgh, PA 15219

Mail tax notice to:

(Glen Siddle

Newcastle Development, LLC
121 Bishop Circle

Pelham, Alabama 35125
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STATE OF ALABAMA )
)
COUNTY OF SHELBY )

STATUTORY WARRANTY DEED

KNOW ALL MEN BY THESE PRESENTS that, for and in consideration of One Hundred Dollars

($100) in hand paid by NEWCASTLE DEVELOPMENT, LLC, an Alabama limited liability company
(hereinafter referred to as “Grantee”), to the undersigned, UNITED STATES STEEL CORPORATION, a
Delaware corporation (hereinafter referred to as “Grantor”™), the receipt of which is hereby acknowledged, Grantor
does by these presents grant, bargain, sell, and convey unto Grantee the following described land (the “Property™)

subject to the conditions and limitations contained herein, situated in the City of Helena, Shelby County, Alabama,
said Property being more particularly described on EXHIBIT A attached hereto and made a part hereot.

The Property is conveyed subject to the following (collectively, the “Permitted Encumbrances™):

[. Real estate ad valorem taxes due and payable October 1, 2018, and subsequent years and any other
taxes, charges, or assessments of the levying jurisdictions.

2. Any applicable zoning ordinances and subdivision regulations, or other ordinances, laws, and
regulations.

3. All easements, restrictions, reservations, rights-of-way and other matters of public record affecting any
portion of the Property.

4. This conveyance is made upon the covenant and condition that no right of action for damages on
account of Injuries to the Property herein conveyed or to any buildings, improvements, structures,
pipelines, or other sources of water supply now or hereafter located upon the Property, or to any owners or
occupants or other persons in or upon the Property, resulting from sinkholes or other defects of the surface
or subsurface of any nature attecting the Property or resulting from past mining and/or gas or o1l producing
operations of Grantor, or its successors, assigns, licensees, lessees, or contractors, or resulting trom past
blasting, past dewatering, or the past removal of coal, iron ore, gas, oil, coal bed methane gas and all other
minerals or coal seam or other roof supports by Grantor, or its successors, assigns, licensees, lessees, or
contractors, whether said miming and/or gas or o1l producing operations be in the Property or other lands,
shall ever accrue to or be asserted by Grantee heretn or by Grantee’s successors in title, this conveyance
being made expressly subject to all such past or future injuries related to such past mining operations and
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this condition shall constitute a covenant running with the Property as against Grantee and all successors in
title.

5. All of those matters described in EXHIBIT B attached hereto and made a part hereof.

As a condition of the conveyance hereunder, Grantee acknowledges that the physical and Environmental
condition of the Property conveyed hereunder has been inspected by Grantee or its duly authorized agent and that
the Property is purchased by Grantee as a result of such inspection and not upon any agreement, representation, or
warranty made by Grantor. Grantee accepts the physical and environmental condition of the Property “AS IS,
WHERE IS, WITH ALL FAULTS” and hereby releases Grantor from any liability of any nature arising from or
in connection with the physical or environmental condition of the Property. This condition shall constitute a
covenant running with the land as against Grantee and all successors 1n title.

No private right of action shall accrue with respect to the physical or environmental condition of the
Property to any subsequent Buyer of the Property, whether by foreclosure or otherwise, due solely to the taking of
title to the Property and, by taking such title, any such Buyer does thereby waive any and all right or claim against
Grantor, Grantee, or their successors and assigns or any of them, for any costs, loss, damage, or liability such Buyer
or its successors and assigns may incur as a result of the physical or environmental condition of the Property or the
need or desirability to do any removal, corrective, or remediation work including, but not limited to, in connection
with hazardous materials or waste pursuant to the Comprehensive Environmental Response, Compensation, and
Liability Act, as amended, the Resources Conservation and Recovery Act, as amended, and all regulations
thereunder or any similar laws or regulations enacted by the United States of America or the State of Alabama, or

any agency or instrumentality of either.

TO HAVE AND TO HOLD unto Grantee and to Grantee’s successors and assigns, forever, subject,
however, to the Permitted Encumbrances.

[Remainder of Page Left Intentionally Blank/
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IN WITNESS WHEREOF, Grantor has caused these presents to be executed in 1ts name and behalf and
its seal to be hereunto affixed and attested by its duly authorized officers or representatives on this, the 28" day of

June, 2018.

GRANTOR:

UNITED STATES STEEL CORPORATION,
a Delaware corporation

Title: DEY('.C:"D{’_- r[?f.{d EQ{-}'&

USS Real Estate, a division of United States Steel Corporation

STATE OF Mm Q )

. S )

COUNTY OF &Pﬁé@*‘-_’ )
—] J’M[&JL féfluazlﬂ , a Notary Public 1n and fopsqid County, in S}ﬁSta’tE hereby cerjfy

that _J P LD . whose name as LY - é { H L

—

of USS Real Estate, a division of United States Steel Corporation, a Delaware corporation, is signed to the
foregoing instrument, and who is known to me, acknowledged before me on this day that being informed of the
contents of said instrument, he, in such capacity and with full authority, executed the same voluntarily for and as

the act of said corporation.

Given under my hand and seal of office this, the 28™ day of June, 2018.
Notary Public
1P (14

, My Commission Expires:

AN
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EXHIBIT ATO STATUTORY WARRANTY DEED

Legal Description

A tract of land located in the West 2 of the Northwest ¥ of Section 21, Township 20 South, Range 3
West, Shelby County, Alabama, more particularly described as follows:

Commence at the Northeast cormner of the Northwest ¥ of the Northwest Y of satd Section 21; thence
South along the East line of said quarter-quarter a distance of 758.73 feet to the POINT OF
BEGINNING:; thence continue South along said East line of said East /2 and the boundary of Saint
Charles Place, Jackson Square Phase 2, as recorded in the Office of Judge of Probate, Shelby County,
Map Book: 20, Page 39, a distance of 570.62 feet to the intersection with the Northwest boundary of an
Alabama Power Company transmission line. thence turn an angle to the right of 25° 24° 36” in a
Southwesterly direction along the boundary of said transmission line a distance of 1180.25 feet; thence
turn an angle to the right of 78° 44° 56 in a Westerly direction a distance of 771.12 feet to the East
boundary of a public road (Hillsboro Parkway); thence turn an angle to tangent, right of 78° 09 417 1in a
Northerly direction along the East boundary of said road and the beginning of a curve to the Left, with a
Radius of 1030.0 feet, a Central Angle of 28° 13’ 04”; thence along the Arc of said curve a distance of
471.31 to a straight line tangent to said curve; thence along said straight line in a Northerly direction
along the East boundary of said road a distance of 178.53 feet to the beginning of a curve to the Right
with a Radius of 495.0 feet, a Central Angle of 23° 427 037; thence along the Arc of said curve and East
boundary of said road a distance of 471.31 teet to the beginning ot a curve to the Left with a Radius of
555.0 feet, a Central Angle of 45° 50° 237, thence along the Arc of said curve and East boundary of said
road a distance of 444.03 feet to the beginning of a curve to the Right with a Radius of 720.0 feet, a
Central Angle of 17° 52" 467; thence along the Arc of said curve and East boundary of said road a
distance of 224.68 feet to the South boundary of an Alabama Power Company transmission line; thence
turn an angle to tangent, right of 12° 39° 12” in a Northeasterly direction along the South boundary of
said transmission line a distance of 324.63 feet; thence turn an angle to the right of 90° 03° 34” in a
Southeasterly direction a distance of 64,68 feet; thence turn a angle to the right of 0° 16” 59” in a
Southeasterly direction a distance of 195.23 feet: thence turn right of 0° 56° 41”7 in a Southeasterly
direction a distance of 73.38 feet; thence turn an angle to the right ot 7° 227 16 in a Southeasterly
direction a distance of 119.61 feet; thence turn a angle to the left of 95° 54° 02" in a Northeasterly
direction a distance 48.58 feet; thence turn an angle to the left of 4° 56’ 34 1n a Northeasterly direction a
distance of 198.49 feet; thence turn a angle to the right of 37° 49° 35 in a Easterly direction a distance of

444 .34 feet, more or less, to the POINT OF BEGINNING:; less and except, a walking trail (Hillsboro
Trail) conveyed by United States Steel Corporation to the City of Helena, Alabama, by deed dated
February 28, 2013, as recorded in the Judge of Probate Office, Shelby County, Alabama, as Instrument #

20130403000139220.
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10.

11.

12.

13.

14.

EXHIBIT B TO STATUTORY WARRANTY DEED

Additional Permitted Encumbrances

Any encroachment, encumbrance, violation, variation, or adverse circumstance affecting title that would be
disclosed by a current accurate and complete survey or inspection of the Property, including but not limited
to, liens, encumbrances, easements, claims of easements, rights-of-way, rights of access of others, utility
lines, boundary line disputes, overlaps, gaps, gores, encroachments, public or private roads, highways,
cemeteries, improvements, structures, and/or railroads. The term “encroachment” includes encroachments
of existing improvements located on the Property onto adjoining land, and encroachments onto the Property
of existing improvements located on adjoining land.

Any prior reservation or conveyance, together with release of damages, of minerals of every kind and
character, including, but not limited to oil, gas, sand, limestone, and gravei in, on, and under the Property.

The Amended and Restated Declaration of Protective Covenants of Hillsboro dated September 4, 2014
which has been recorded as Instrument 20140908000281620 in the Office of the Judge of Probate of
Shelby County, Alabama, the First Amendment to Amended and Restated Declaration of Protective
Covenants of Hillsboro as recorded on the date hereof but prior to this Statutory Warranty Deed, and the
associated Articles of Incorporation of Hillsboro Homeowners® Association, Inc.

All of the terms, covenants, and conditions and agreements set forth in the Hillsboro Property Builder
Master Agreement attached hereto as Exhibit C and incorporated herein by reference.

Taxes due in the vear of 2018, a lien, but not yet payable, until October 1, 2018

Taxes or assessments that are not shown as existing liens by the records of any taxing authority that levies
taxes or assessments on real property or by the Public Records; proceedings by a public agency that may
result in taxes or assessments, or notices of such proceedings, whether or not shown by the records of such
agency or by the Public Records.

Rights or claims of parties in possession not shown by the public records.

Any facts, rights, interest, or claims that are not shown by the Public Records but that could be ascertained
by an inspection of the Land or that may be asserted by persons in possession of the Land.

Easements, liens or encumbrances, or claims thereof, not shown by the Public Records.

Any prior reservation or conveyance, together with release of damages, of minerals of every kind and
character, including, but not limited to oil, gas, sand, limestone, and gravel in, on, and under subject

property.

Any lien for services, labor or material in connection with improvements, repairs or renovations provided
before, on or after Date of Policy, not shown by the public records.

Agreement with respect to surface uses Lime Green between United States Steel Corporation and RGGS
lLand & Minerals Ltd. L.P. recorded 1n Instrument 20040323000148640

Agreement to grant easements between United States Steel Corporation and RGGS Land & Minerals Ltd.
L.P. as recorded in Instrument 20121205000464910.

Special Warranty Deed to Minerals Without Surface Rights as to Some Parcels from United States Steel
Corporation to RGGS Land & Minerals Ltd. L.P. as recorded in Instrument 2004033230001486020 and

Instrument 2004033230001486030.
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15.

16.

17.

18.

19.

20).

21.

22.

24.

25.

Conveyance of minerals from United States Steel Corporation to RGGS Land & Minerais  Ltd. L.P. as
recorded in Instrument 20040323000148570 and Instrument  20040323000148560.

Subject to a deed for a public roadway to Shelby County, Alabama recorded in Instrument
20080626000247000 and Instrument 20090626000247020.

Subject to a deed in favor of the City of Helena as recorded in [nstrument 20130403000159220.

Subject to agreements for gas pipelines to Southern Natural Gas dated 8/15/1929 as referenced in C&A
2128, C&A 2128A and C&A 2128B.

Dedication of Easements for Public Roads to the City of Helena recorded in Instrument
20130403000139240.

Memorandum of Gas Pipeline Easement Agreement to GeoMet, Inc. dated 12/8/2003 and recorded in
Instrument 20040129000048290 and amended 7/14/2009 recorded in Instrument 200909 14000349540,

Hillsboro Trail Relocation Agreement with the City of Helena dated 2/28/2013 recorded in Instrument
20130403000139230.

Easement for right of way for public road to the City of Helena recorded in Instrument 20090512000178190.
Right of way to Alabama Power Company dated 1/19/1948 as referenced in C&A 4021,

Right of way to Alabama Power Company dated 12/27/1915 as referenced in C&A 731A, C&A 731B and
C&A 731C.

Subject to Amended and Restated Declaration of Protective Covenants of Hillsboro as recorded in
Instrument 20140908000281620 and First Amendment to Amended and Restated Declaration of Protective
Covenants of Hillsboro as recorded on the date hereof but prior to this Statutory Warranty Deed.
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EXHIBIT C TO STATUTORY WARRANTY DEED

Master Builder Agreement

See attached.
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HILLSBORO
PARTICIPATING BUILDER MASTER AGREEMENT
BETWEEN
NEWCASTLE CONSTRUCTION, INC,
AND

UNITED STATES STEEL CORPORATION
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HILLSBORO
PARTICIPATING BUILDER MASTER AGREEMENT

- THIS AGREEMENT is made this day of , 2011 (the
“Effeotive Date”) by and between UNITED STATES STEEL CORPORATION (“USS”), a Delaware

corporation, and NEWCASTLE CONSTRUCTION, INC,, an Alabama corporation (“Builder™).

BACKGROUND STATEMENT

 USS is the developer of the planned community located in Shelby County, Alabama, and known
as “Hillsboro™ (the “Development™). Builder is engaged in the business of constructing residential
dwellings for sale to others, Builder and USS both desire to have Builder engage in building

residential dwellings in the Development,

STATEMENT OF AGREEMENT

For and in consideration of the smm of Ten ($10.00) Dollars paid by Builder to USS, the receipt of
which is hereby acknowledged by USS, the mutual covenants contained herein, and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, and intending to be legally

bound, USS and Builder hereby agree as follows:

1. HILLSBORO BUILDER PROGRAM.

(a) Builder acknowledges that USS has established a program (the “Hillsboro Builder
Program™) by which builders are selected and become eligible to construct 1esidential dwellings on lots
developed by USS in the Development, which program consists of various procedutes and requirements
established by USS, including withont limitation those which are set fosth in this Agreement and such
additional agreements as nay be entered into between USS and each builder from time to time and all future
requirements, rules, and regulations established unilaterally by 1SS from time to time for the Hilisboro
Buiider Progtam after the date hereof, USS hereby agrees to admit Builder to the Hillsboro Builder Program,
entitling Builder o purchase property in the Development on such terms and conditions as may be agreed to
by separate written agreement signed by the parties, and to consfruct residential dwellings on such property
for sale to others. Builder's continued participation in the Hillsbore Builder Program shall be subject to
Builder's maintaining the level of financial stability, quality of workimanship, cooperation, and reputation
within the community required for eligibility in the Program and Builder's compliance with the terms and
canditions of this Agreement and any separate purchase agreements entered inte behveen Builder and USS
and fulfiliment of all of Builder's obligations under each and Builder's compliance with all future
requirements, rules, and regulations established by USS from time to tiine concerning the Hillsboro Builder

Program.

{b) USS reserves the right to amend or modify the requirements, rules, regulations, terins, and
conditions of the Hillsboro Builder Program in its sole discretion at any time, provided, however, such
amendments or modifications shall not apply to (i) any residential dwelling or other property in the
Deyelopment owned by Builder or (it) any property in the Development then vader a sales contract between
USS and Builder. USS may ammeud or modify the requirements, rules, regulations, terms, and conditions of
the Hillsboro Builder Program in its sole discretion with respect to builders not then patticipating i the
Hillsboro Builder Program. Builder acknowledges that the requirements may vary fronl sector to sector

. S
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{c}) Builder acknowledges that USS nay elect fo terminate this Agreement without cause for any

reason upon written notice to Builder.

PLANNED COMMUNITY/ASSQOCIATION MEMBERSHIP/CLUB MEMBERSHIP,

2,

(a) Builder acknowledges and agrees that the Development is a planned community sttbject to
the Declaration of Protective Covenants of Hillsboro (Residential), to be recorded in the Probate Office of
Shelby Connty, Alabama (hereinafter referred to as the “Covenants”), The nature and extent of the rights
and obligations of the Builder in acquiring and owning property in the Development will be controlled by
and subject to (i) the Covenants of Hillsboro, (ii) Articles of Incorporation, the By-Laws, and the rules and
regulations of the Hillsboro Residential Association, Ine. (the “Association”), (iii)} the design and
development guidelines and application and review procedures established for the Development (*Design
Guidelines™), as each of the foregoing documents may be amended from time to time, (1v) the plaus for
construction of the residential dwelling to be approved by the Hillsboro Residential Atchitectural Review
Committee (the “ARC™), (v) the lot purchase agreement, (vi) the Participating Builder Master Agreement,
and (vii) initiation fees, dues, rules, and regulations concerning the swim club or other amenities developed
in the Development as and when promulgated by the Association (the “Club Documents™). Builder agrees
that Builder, its agents, employees, and subcontractors will comply with aud be bound by all of the terias,
conditions and obligations set forth therein. Builder shall be responsible for obtaining copies of the
Covenants and the Club Documents and reviewing the same prior to purchasing any propeity in the

Development,

| (b) Upon conveyance of title to any lot in the Development fo Builder, Builder shall
automatically become a member of the Association and shail be subject to the dues and assessment
obligations and other provisions set forth in the Covenants. Seller agrees that Buyer shall not be obligated to
pay any dues to the Association for any Lots purchased by Buyer during the period of January 1, 2012,
through December 31, 2012, However, the purchaser of any house sold by Buyer shall be obligated fo pay

the dues to the Association during said period.

(c) Builder acknowledges that the Development may be expanded in accordance with the terms
of the Covenants. Builder also acknowledges that there is no obligation ou the part of the Declarant under
the Covenants, or any other person or entity, to expand the Development beyond the bounds of the property

that is presently subject to the Covenants.

3. DESIGN REVIEW APPROVAL,

In order to assure that residential dwellings constructed by Builder in the Development are
compatible with the other residential construction in the Development and meet cerfain design standards
established by USS, all landscaping, grading, and constraction in the Development and modifications thereol
shall be subject to the approval of the ARC, or such other committee as may be established, in accordance
with the Covenants and the design gnidelines established by the ARC and/or USS from time to time. Prior to
commencing any site work or constraction within the Development, Builder shall submit site plans fo the
ARC for review and approval pursuant to the Covenants and the Design Guidelines. Builder agrsss to pay
all fees associated with said review, which fees shall be due at the time said plans ave initially submitted and
each time thereafter if said plans are required to be resubmitted. The ARC shall establish procedures
regarding the items to be submitted to permit approval of site plans for eacli lot. These items shall include
without limitation typical house elevations, floor plans, landscaping plans, drainage plans, and a grading
plan, USS shall provide Builder a copy of the current architectural review fes schedule prior fo the execution

BN
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4, CERTIFICATE OF COMPLIANCE,

~ Upon completion of construction of any residential dwelling in the Development, Builder may
request a Certificate of Compliance from the ARC in accordance with the Covenants, Builder should obtain
such Certificate of Compliance prior to the jssuance of a certificate of ocoupancy for any residential

dwelling.

3. SALES ACTIVITLHSS.

Builder agrees fo cooperate with USS’s efforts to coordinate genetal advertising and sales
reasonable requests of USS for information in that regard

hat may be provided by USS for the Development. All

hich represent or make reference to the Development
Section 5(d} of this

(a)

activities for the Developiment atd to comply with
for use in any central sales and information facilities t

displays and advertising materials used by Builder w
shall be subject to review and approval by USS prior to use, in accordaunce with

Agreement,

(b) Builder acknowledges that it will benefit fiom advertising, promotion, marketing and general
sales activities conducted by USS with respect to the Development and hereby agrees to pay to USS a
cooperative marketing support fee (the “Marketing Fee”). The Marketing Fee shall be calculated as follows:

For “Pre-Sale Flomes” (as defined herein), the Builder agrees to pay a Marketing Fee in the
amount of one percent {1.0%) of the “Base Home Price” (as defined herein), plus any
premium charged to the homebuyer with regard to the special chavacteristics of the Lot, such

the location of the Lot or the view from the Lot, etc.

On “Speculative Homes” (as defined herein), the Builder agrees to pay a Marketing Fee in
the amount of one percent (1.0%) of the price of the house as listed with the Multiple Listing

"~ Service,

The term “Base Home Price” shall nean the price of the house as listed with the Multiple

Listing Service, including the Builder’s standard “upgrade package” offered by Builder at ifs
on-site sales offices. Other “upgrades” to the house otherwise offered by Builder shall not

e included in the Base Home Price.

The term “Pre-Sale Homes” shall mean any house, which at the time of commencement of
its construction, is subject to a purchase contract between the Builder and a third party

purchaser. “Commencement” of construction shall mean the date on which the concrete

foundation or slab is poured for the house,

N
The term “Speculative Home® shall meau any house, which at the time of comnencement of

its construction, is not subject to a purchase contract between the Builder and a thivd party
purchaser. “Commencement” of consiruction shall mean tlie date on which the conerete

foundation or slab is poured for the liouse.

(c) USS shall have the right to increase or decrease the Marketing Fee from time to time,
provided, however, that such increases or decreases shall not apply to (1) any tesidential dwelling in the
Development owned by Builder or (ii) any property in the Development then under 4 sales contract betiveen
1SS and Builder. Builder shall direct the closing agent or attorney who closes the sale of each lot and
 residential dsvelling from Builder to a third party to deduct the Marketing Fee from Builder's proceeds at

closing and pay it directly to USS, but failure of the closing agent to do so shall not relieve Butlder of the

ST
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(d) General information regarding the Development, including Builder's advertising inforimation
as approved by USS, will be made available to the public through any sales and information center(s) that
may be provided by USS. Builder may use any “bullder's room(s)” at the information center(s), if available,
at its convenience while constructing residential dwellings within the Development. USS shall not be

responsible for loss or damage to any personal propetly of Builder stored in the builder's room.

(e) All sales, promotional and advertising materials and other media (including sales
agreements) to be used by Builder in connection with the sale of property in the Development which make
reference to or represent the Development shall be subject to the prior approval of USS, which approval shall

not unreasonably be withheld.

(H USS’s review and approval of any such materials and other media under this Section 5 shall
1ot be deemed a suggestion, representation, or warranty by USS as to the enforceability, or legal effect
thereof, Builder shall be solely responsible for any false or misleading information, statements or
representations contained in such materials or other media. Builder shall not make any oral or witlten
statements to any person, entity, or anthority that USS has endorsed, gnaranteed, or warranted any contract,

lease, or other instrument between Builder and a third party.

(g)  USS will provide Builder access to any sales and information centei(s) i the Development,

Builder acknowledges that any sales and informatlon center(s) provided by USS will be staffed and operated
by Ingram & Associates, a real estate brokerage company, as the primary sales agent for properly within the
Development., Pursuant to separate agreemnent with USS, upon the sale of each residential dwelling in
Hillsboro Ingram & Associates will also make contributions toward the marketing fund. These contributions

to the marketing fund will come from sales commissions received by Ingram & Associates.

(h) USS and Builder acknowledge that the construction and marketing of gas and electrio
residential dwellings within Hillsboro may qualify for rebates or credits or other incentives from Alabama
Gas Corporation (“Alagasco™) and or Alabama Power Company (“APCo”) respectively, USS agtees that
Builder shall be entitled to receive from Alagasco and/or APCO any and all such rebates or credits or other

incentives of any description paid or given directly to Builder,

(@ Funds required to implement the sales and marketing campaign over and above those
obtained from the Builder, Ingram & Associates, Alagasco and/or APCo will be provided by USS.

6. REPLATTING, RESUBDIVIDING, OR REZONING,

i S N Sl Sy

USS reserves the right to change the uses, densities, and zoning of the property in the Development
without Builder's consent, and Builder hereby acknowledges and agrees that USS shall have such right,
provided, Builder shall have the right to approve or disapprove any such changes to property in the
Development owned by Builder or which Builder has under contract, USS also hereby reserves the right to
re-plat, and to place of record such re-platting with all appropriate authorities, &ll or any pait of the
Development, and Builder hereby acknowledges and agrees that USS shall have such rights; provided,
however, USS shall not re-plat any portion of the property purchased by Builder or which Builder has under

contract without Builder's prior wiiften consent.

7. SIGNAGE RESTRICTIONS,

Builder agrees that it shall not erect, nor permit to be erected on its behalf, any sign in the Development,
except such signs as may be permitted by the Covenants and the Design Guidelines established by the ARC.,

A
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8  MAINTENANCE, LANDSCAPING, GRADING. AND MAILBOX,

In order to enhance marketing of ail residential dwellings, whether under construction or
cooperate in assuring that the Development is maintained iu a neat and

attractive condition, Builder agiees to perform continuing interior and exterior cleaning and mamtenance
with respect to all lots and completed residential dwellings owned by each in the Development, All mterior
and exterior cleaning and maintenance shall be performed i a manner consistent with the Design Guidelines.

| (&)
complete, Builder and USS agree to

(b) Builder shall be responsible for providing all Jandscaping and grading on lots purchased by

‘Builder within the Development, which landscaping and gradmg shall be performed in accordance with the
Design Guidelines and subject to the approval of the ARC as set out in the Design Guidelines.

All landscaping for a residential dwelling shall be completed by the earlicr of: (i) thirty (30)

e date on which the exterior of the residential dwelling is completed, or (i) the date on which a

issued covering such residential dwelling; provided, if due to seasonal conditions
h date, the Builder shall complete all landscaping as

(c)
days from tl

certificate of occupancy 1s
the landscaping cannot practicably be completed by suc

soon agswveather conditions perinit.

(d) Builder acknowledges that the ARC may z{dupt a uniform mailbox post and address plate
design that applies to all, or any portion of the Property in the Development, Builder shall provide, at its
expense, a mailbox, post, and address plate for all residential dwellings constructed on the Property: in the

Development that meet any ARC specifications. Builder agrees to install said mailbox, post, and address
plate on the property at its expense.

9, TRASH REMOVAL/JOB SITE CONDITION S/EROSION CONTROL,

(2) Builder agrees to maintain its job sites within the Development i a neat and orderly
condition throughout construction and not to allow trash and debris from its activities to be cairied by wind
 or water or otherwise scattered within the Development. Builder shall not store any construction materials
on property within the Development except materials to be used in the construction of residential dwellings
on the lot where stored, and then subject to such conditions, rules, and regulations as may be set forth in the
Design Guidelines or otherwise by USS. Builder and USS agree to keep roadways, easements, swales, and
other property within the Development clear of construction materials and trash from their respective
activities at all times. Builder agrees that all trash and debris shall be contained in appropriate trash
receptacles or removed from Buildet’s job sites on a tunely basis. In addition, Builder agrees that USS may
val of trach and debris from Builder's job sites upon reasonable notice in preparation or special
events, and Builder agtees to comply with any such request. USS may require Builder to mmaintain in good
candition a portable toilet on the job site for use by Builder, its agents, eniplayees and subcontractors, and to
the extent reasonably feasible, to place such facilities ont of view from the £ ronting roadway,

require 1emo

| (b) Builder shall be responsible for any and all erosion control measures that are required for
Builder's activities in the Development or other USS property wsed by Builder in connection with this
Agreement in accordance with the Best Management Practices of the Alabama Department of Environmental
Management, Shelby County, the City of Helena, and all othex governmental agencies having jurisdiction
over Builder's activities hereunder, Builder further agrees to comply with all texms and conditions of Seller’s
NPDES (National Pollutant Discharge Elimination Systent) pernit for all portions of the Development in
which Builder is conducting any activities. Builder shall defend, indemnnify, and hold USS hatmnless from and
against any and all fines, penalties, and costs (including attorneys’ fees, consultants’ fees, and costs of
litigation including trial and appeal) arising out of Builder's failure to comply with all applicable laws, rules,
regulations, and ordinances of all local, state, and federal governmental agencies relating to its activities

hereunder. This Section shall sirvive the expiration ot termination of this Agreement.

B
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-10. BUILDERS' FAILURE TO PERFORM,

If Builder fails to comply with the obligations to, among other things, repair damage to property in
the Development, perform routine maintenance, landscaping, trash removal, and install erosion control
systems USS may perform such duties and charge the Builder for any costs incurred.

11.  PERFORMANCE DEPOSIT,

(a) Builder agrees that it may be required to pay USS a minimum sum of One Thousand Five
Hundred Dollars ($1,500.00), which sum shall be deposited by USS in a non-interest bearing account (the
“Performance Deposit™) to secure Builder's full compliance with all of the requirements, rules, and

regulations of the Hillsboro Builder Program as established by USS from time to tiune, the terms and
conditions of this Agreement, the Covenauts, as well as all the requirements of the ARC and the Association.
* USS shall have the right to require additional deposit(s) If Builder's conduct or actions demonstrate the need
for additional security as determined at the sole discretion of USS. The Performance Deposit shall be held
by USS as long as Builder is engaging in any construction activities in the Development and until completion
of construction of residential dwellings on all lots purchased by Builder from USS in the Development or
tetinination of this Agreement by Builder, which ever is earliet, at which time 1SS shall release to Builder
the Performance Deposit, less any funds expended by USS pursuant to this Section. The Buijlder's liability
for its failure to comply with the above requirements shall not be deemed or construed in any way to be

limited to the amount of the Performance Deposit.

(b) In the event of default by Builder, aud upon twenty-four (24) howrs prior written or oral
notice of default to Builder fiom USS or its representative, USS shall have the right to retain the Performance
Deposit as part of ifs liquidated damages and not as a penalty, the parties agreeing that actual damages in
such event would be difficult, if not impossible to determine. Upon the expiration of said notice, USS shall
also have the right to draw upon the Performance Deposit as necessary to cover, among other things, the cost
of repairing damage to lot and subdivision improvements caused by Builder or its subcontractors, the cost of
installing erosion control systems, and the cost of trash removal and routine maintenance, if not performed
by Builder as required by this Agreement. At the sole discretion of USS, USS shall have the right to release

all or part of the Performance Deposit to the ARC and/or the Association to be used by them to bring any lot,
residential dwelling, or other property into compliance with the standards set by the ARC and/or the

Association. The fifteent (15) day written notice requirement provided in Section 22 of this Agreement shall
not apply to USS’s exercise of its rights under this Section.

(¢) If any part of the Performance Deposit is applied by USS, the ARC, or the Association
pursuant to this Agreement, Builder shall, immediately upon demand, deposit with USS a sum equal to the
amount so applied in order to restore the Performance Deposit to its original sum.

(d) USS shall have the right to modify, mncrease, or decrease the Petrformance Deposit
requirements in its sole discretion upon thivty (30) days written notice to Builder.,

12. WARRANTILES AND CUSTOMER SERVICE,

Builder shall provide to each residential dwelling purchaser a written description of Builders' limited
warranty, which shall apply to all residential dwellings constructed by Builder in the Development.

13. INSURANCE.

(a) Prior to commencing any work on any property m the Development, Builder shall abtamn the

following insurance coverages:
B A
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(1) commercial general liability insurance (ISQ ocouirence form CG 00-01 or

equivalent), including coverage for contractual liability, automobile Hability, premises/operations,

products/completed operations, independett contractors, broad form property damage, personal injury, cross -
Hability/severability of interest, with a combined single limit of not less than One Million ($1,000,000.00)
‘Dollars per oceurrence covering all losses, damages and claims arising out of Builder's occupation, use of,

activities on and ownership of property within the Developiment.

(1) warker's compensation insurance, if and to the extent required by law.

(b} All such policies, except worker's compensation, shall (i} contain or be endorsed io
~ name “United States Steel Corporation”, a Delaware corporation, and its directors, officers, employees,

and agents, as an ADDITIONAT, INSURED (using ISO form CG 20-10-11-85 or equivalent) and (ii)
cantain or be endorsed to include a waiver of subrogation to the benefit of USS. Builder's insurance shall be

primary and non-contributory respecting USS. Any insurance or self-insurance maintained by USS shall be
in excess of Builder's insurance and shall not contribute with it, |

(c) Certificates evidencing the insurance and specific endorsements requited hereunder
shall be furnished to USS upon the execution lereof and upon each renewal date of such policies. All such
policies of insurance shall be issued by companies having an A, M. Best Company rating of A-, Class VII, or
better. Said policies shall be maintained in effect so long as Builder owns any resideatial dwelling or other

praperty within the Develapment.

(d) Builder shall not be responsible for the insolvency, bankruptey, or failure of any insurance
company providing insurance to Builder or Buildet's subcoritractor’s, or the failure of any such company to

pay any insured claim.

14, INDEMNITY.

(a) Builder aprees to defend, indemnify, and hold harmless USS, its successots and assigns, and
its members, officess, directors, and employess (the “USS Indemmnified Parties”), from and agaiust any and
all claims for property damage, personal injury, death, or other loss, and all liabilities, penalties, fines, and
expenses (inchiding, without limitation, attorney's fees, consultants’ fees, and costs of litigation, including
tiial and appeal) incurred by the USS Indemnified Parties arising from, relating to, associatec with, caused
by, involving or concerning any defect in materials or wotkmanship used or employed by Bu der and/or ifs
subcontractors for a residential dwelling owined by Builder within the Development, or concerning any defect
in the design of such dwelling, or concerning any defect in the physical or environmental coudition of such
dwelling, or concering any other unsafe condition of a residential dwelling or other property within the
Development owned by Builder, or conceruing any construction activities or atty other activities within the
Development by Builder or its agents, employees, subcontractoss, independent contractors, licensees, or
invitees. Builder’s obligation to USS hereunder for claims covered by Builder's fnswance shail be solely,
conpletely, and dispositively Timited to the limits of liability shown on said insirance coverages undes
Section 13. However, Builder's obligation to USS hereunder for any claims that may arise which are nof
covered by Buildet's insurance are not limited to the amount of insurance coverage maintained by Builder.

This Section shall survive the expiration or termination of this Agreement jor the period of iy applicable
steatute of limitations.

(b) USS agrees to defend, indenify, and hold harmless Builder, its successats and assigns, and
its members, officers, ditectors, and employees (the “Builder Indemnified Parties™), from and against any
and all clains for property damage, personal injury, death, or other [oss, and all liabilities, penalties, fines,
and expenses (including, without limitation, attorney's fees, consultants fees, and costs of lifigation,
including trial and appeal) incurred by the Builder Indemnified Parties arising from, relating to, associated
with, caused by, involving or concerning any activities within the Development by USS or ifs agends,

T
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employess, subcontractors, independent contractors, licensees, or lnvitees. This Section shall survive 1the
expiration or termination of this Agreement for the period of any applicable statute of limitations.

15. SPECULATIVE HOMES.

Builder acknowledges that USS may require Builder to construct one (1) or more speculative
vesidential dwellings or model home for demonstration purposes in ordet to be eligible to construct

vesidential dwellings in certain aveas of the Development, with the precise number of speculative residential
dwellings and the construction and maintenance obligations with regard to each to be specified by USS upon

written notice to Builder.

16,  COMMENCEMENT OF CONSTRUCTION,

Builder agrees that USS may obligate Builder to conunence construction of a residential dwelling on
ench lot purchased by Builder in the Development within a specified period from the purchase of each lot,
Builder’s obligation to commence construction within a specified time perfod, if any, is conditioned upon
USS’s timely completion of the Subdivision Imptovements (as herein defined), and USS’s rights pursuant

thereto shall be specified by USS upon written notice to Builder.

17. - USS'S RIGHT OF FIRST REFUSAL,

| Except with respect to a conveyance by Builder to an affiliated legal entity owned or controlled in
whole or in part by Builder or its principals, USS, its successors and assigns, reserves a right of first refusal on
all lots in the event that the Builder should desite to sell or otherwise convey the same to an vnaffiliated third

party within forty-eight (48) months from the date of Closing (as defined in the real estate sales confract) and
recording of the Deed (as defined in the real estate sales contract). The Deed shall set forth said right as

follows:

“Except with respect {0 @ conveyance by Grantee {6 an affiliated legal entity owned or controlled in
whaole or i part by Grantee or its principals, Granfor, ifs successors and assigns, veserves a vight of
first refusal to purchase the Properly in the event that the Grantee showld desire fo sell or
otherwise convey the same within foriy-eight (48) months from the date of recording hereof.
Grantee shall first offer to sell the Property to Grantor, ifs successors and assigus, for the same
price, terms, and conditions as staled in the real estate sales contract by ane benveen Grantor and
Grautee, it being understood and agreed that Grantor, its successors and assigns, shall have the first
option to purchase the Property upon such price, rerms and conditions. In order to exercise its right
of first refusal, Grantor, fts successors and assigns, shall give wrilten notice 1o Grantee of such
exercise within seven (7) days following Grantor'’s, its successors' and assigns’, receipt of written
notice of Grantee's imtent to scll or otherwise convey the Proper(y. The right of first refusal provided
for in this Paragraph shall terminate upon the earlier of (i) the expiratior of foriy-eight (48} months
from the date of recording hereof> or (1) upon commencement of consiruction of a house orn the
Properly as evidenced by the completion of the foundation of such house; or (iit) upon wrilter notice

of Grantor's election not ta purchase the Property.”

18. USE OF NAME OF THE DEVELOPMENT,

Builder shall not use, nor shall Builder permit to be used on its behalf, the word “Hillsbore™ or any
detivative ot any logo thereof in any printed or promotional material without the prior written consent of

USS. However, Builder may use the word “Hillsboro” in printed or promotional matter where stich terni 18
used solely to indicate that the particular property advertised for sale is located within the Development.

T
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19, MODIFICATION OF COVENANTS.

Builder acknowledges that all lots available for purchase within the Development shall be subject to
the Covenants and hereby agrees to cooperate with USS in executing any documents necessary to amend the
Declaration or any exhibits thereto, so long as such amendments do not materially and adversely affect

Builder.
20. REPAIRS TO SUBDIVISION IMPROVEMENTS, .

Builder acknowledges that as of the date of this Agreement, the Development may 1ot be
fully developed. In such cases, USS shall hereafter diligently pursue completion of all improvemerits serving
the Development (which may include, but are not limited to, paved streets, curbing and dratnage, utilities,
central sewer lines, signage, landscaping, entry features, and irvigation systems) (“Subdivision
Tmprovements™). The obligation to complete Subdivision Improvements shall be secured by the 1ssnance of

a band or other permiited security with the City of Helena Alabama, in stich amount as is requited, Builder

acknowledges that there may be certain delays or inconveniences until construction is completed, and
Builder waives any and all claims against USS with respect to any costs incurred by Builder as a result of

such delays or inconveniences,

(b)

Improvements, and Builder

(8)

Builder agtees to use Builder's best efforts te avoid causing dainage to Subdivision
hereby assumes full respousibility for the cost of any maintenance and repair of
Subdivision Improvements that are necessitated by Builder's activities or the activities of its employees or
subcontractors i1 the Development. In the event of a violation of this provision, USS shall have the right, but
not the obligatiou, upon five (5) days' written notice to Builder, to perform any such maintenance and repair
of Subdivision Improvements and charge Builder for all costs incurred; provided, in emergency situations, no
notice shall be required. Builder shall not be held responsible for aty pre-existing damage to Subdivision
Improvements which have been noted prior to such closing on a lot by Builder or any latent damage which
could not reasonably be detected by visible inspection, provided it was not directly attributable to the
activities of Builder or Builder's subcontractors, employees, or agents in adjacent areas of the Development.

(¢) Builder shall be responsible for tapping into the central water and sewer facilities serving the

Development and shall pay any impact fees, tap-in and installation charges, or other fees, costs and expenses
related to the hook-up and use of central water and sewer services and all other utilities serving the

Development,

(d) Builder shall be responsible for paying all special improvement fees required by the City of
Helena, including transportation, public safety and recreational fees.

21, OTHER BUILDERS.

Builder hereby acknowledges that other builders and realtors are ox will be carrying on construction

and matketing activities within the Development. Builder agrees fo refrain from interfering with or
hindering the construction, marketing, and other activities of such other builders and realtors within the

Development,

22, DEFAULT AND REMEDIES.

(a) Tn the event of Builder's default in the performance of any tern, condition, obligation, ox

covenant under this Agresment or any agreement for the purchase of property in the Development entered

snto between Builder and USS or iu the event that Builder shall fail to comply with any other requirements,

rales, and regulations established by USS from time to time concerning the Hillsboro Builder Program,

Builder shall be deemed in default hereunder, and USS may terminate this Agreement upon written notice to
1478
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Buijider. Builder shall not be eligible to purchase or to engage in construction on any additional property in
- the Development. Tetmination of this Agreement by USS shall antomnatically terminate any agresients
entered into between Builder and USS for the purchase of propeity in the Development by Builder, to the
extent that transfer of title by USS to Builder pursuant to such agreement has not then taken place.

(b) Bxcept as provided in Section 11 of this Agreemsent, in the event of default by Builder, USS
ohall send notice thereof to Builder in writing, which notice shall describe the alleged default in detail, This
Agreement shall be deemed terminated in the event that Builder has failed to cure such default within fifteen
(15) days after the date of such notice or, if such defanit is not capable of being cured within fifteen (15)
days, Builder has failed to commence steps ta cure such default within fifleen (15) days and thereafter to
diligently prosectite such steps to completion. In any event, such cure period shall not exceed forty-five (45)
days, after which period this Agreement may be terminated by USS upon written notice. All notices shall be
forwarded to the address indicated in this Agreement, unless a change of address has been provided.

23, STATUTORY COMPLIANCE,

During the coutse of construction on, sale and maintenance of any property owned by Builder in the
Development, Builder shail comply with all applicable laws, regulations and orders of any governmentai oy
quasi-govermmental entity having jurisdiction, Accordingly, in connection with the Development and the
Hillsboro Builder Program, USS shall comply with all applicable laws, regulations and orders of any

governmental ot quasi-governmental entity having jurisdiction.

24, SUCCESSORS AND ASSIGNS.

This Agreement shall be binding upon and inure to the benefit of the paities’ successors and assigns.

Builder may not assign this Agreement without the prior written consent of USS, which consent imay be
withheld without cause. USS may assign its rights and obligations hereunder without the approval or consent

of Builder,
25, APPLICABLE LAV,

This Agreement shall be construed and interpreted under the laws of the State of Alabama.

26, NO JOINT VENTURE,

- It is hereby acknowledged by Builder and USS that the relationship between thein created hereby is
not intended to be and shall not in ay way be construed to be that of a partnership, joint venture, or principal

aud agent.

27. NO WAIVER.

No waiver by USS of any breach by Builder of any provision of this Agreement shall be desmed or
construed to be a waiver of any subsequent or continuing breach of the same or auy other provision of this
Agreement nor shall any forbearance by USS from the exercise of a remedy for such breach be deemed or

construed to be & waiver by USS of any of its rights or remedies with respect to such breach.

28, NOTICES,

| Al notices that may at any time be required to be given hereunder shall be deemed to have been
properly given if sent by registered or certified mail, postage prepaid, addres sed as foliows:

A AR
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if sent to USS, as fotlows:

with copies to!

or if sent to Builder, as follows:

(Remainder of page intentionally left blank, See following page for signatures, )

President, USS Real Estate
United States Steel Corporation
600 Grant Street - Room 1683
Pittsburgh, Pennsylvania 15219

General Manager - Southeast

[JSS Real Hstate

United States Steel Corporation

6200 E. T, Oliver Boulevard - Suite 183-C
P. O. Box 599 - Suite 183-C

Fairfield, Alabama 35064

General Attorney

United States Stee! Corporation

Law Department - Fairfield Office
6200 E, J. Oliver Boulevard - Suite 192
P. O. Box 599 — Svite 152

Fairfield, Alabama 35004

Newcastle Construction, [ue,

3978 Parkwood Road Southeast
Bessemer, Alabama 35022

Attention; Mr, Glenn Siddle, President
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IN WITNESS WHEREOT, the undersigned have set their hands and seals Lereto as of the day and

year indicated under their signature,

BUILDER:

NEWCASTLE CONSTRUCTION, INC.

UNITED STATES STEEL CORPORATION

4 TO FORM

Title: C:E:‘r}* c"'f/ifﬁfﬂ%i;eﬂ 4.;[j-s—' ‘#3%25527

USS Real Estate, a division of
United States Steel Corporation

Date: /’%r’/"
4
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Real Estate Sales Validation Form

This Document must be filed in accordance with Code of Alabama 1975, Section 40-22-1

MR O EBe WM W WA ke M Ek ek omle e e e b e e e e e e e ey ek PR

. Grantor's Name: i United States Steel Corporation . Grantees’ Name: Newcastle Development, LLC

Mailing Address: 600 Grant Street, Suite 1500 Mailing Address: ; 121 Bishop Circle

P | Pittsburgh, PA 15219 1 ' Pelham, Alabama 35125~
. Property Address: ' A tract of land located in the West % of | Date of Sale: . June 28.2018

+ the Northwest Y% of Section 21,
- Township 20 South, Range 3 We:st
Shelby County, Alabama

..............___..______.___.___...,m._m,.,....._r--i

. Total Purchase Price: $1,400.000.00 |
; : or
| | Actual Value:

or
| Assessor's Market Value:

pu— —— — — Pr—— — — — — — — — — — F— — — Sy — — - —_ — — — -

The purchase price or actual value claimed on this form can be verified in the following documentary evidence: {(check one)

(Recordation of documentary evidence 1s not required):

Bill of Sale Appraisal
X Sales Contract Other:
Closing Statement

[f the conveyance document presented for recordation contains all of the required information referenced above, the filing of this form
1S not required.

—— -
T e m - . r— .

Instructions
Grantor's name and mailing address - provide the name of the person or persons conveying interest to property and their current

mailing address.

Grantee's name and mailing address - provide the name of the person or persons to whom interest to property Is being conveyed.
Property address - the physical address of the property being conveyed, if available.
Date of Sale - the date on which interest to the property was conveyed.

Total purchase price - the total amount paid for the purchase of the property, both real and personal, being conveyed by the instrument
offered for record.

Actual value - if the property is not being sold. the true value of the property, both real and personal, being conveyed by the
instrument offered for record. This may be evidenced by an appraisal conducted by a licensed appraiser or the assessor's current
market value.

If no proof is provided and the value must be determined, the current estimate of fair market value, excluding current use valuation, of
the property as determined by the local official charged with the responsibility of valuing property for property tax purposes will be
used and the taxpayer will be penalized pursuant to Code of Alabama 1975 § 40-22-1 (h).

I attest, to the best of my knowledge and belief that the information contained in this document is true and accurate. i turther
understand that any false statements claimed on this form may result in the imposition of the penalty indicated in Code of Alabama

1975 § 40-22-1 (h).

Date:  June 28, 2018 GRANTOR:
United States Steel Corporation

B
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