JANMSOUTH MORTCAGE COMPANY, INC.

STATE OF ALABAMA ) Inst & 1993-13403
COUNTY 0%/ E
} Disie FM
MORTGAGE SHELBY COUNTY JUDGE OF PRIBATE
. .10
(Construction Loans) oo o 78
This morgage (hereinafter calied the "mortgage’) is made and entered into ths 6th day of May 18 93 by and between
Regency Development, Inc. (hereinafter called the ' Mortgaqor” whather one or mare), whose address is

2090 Columbiana Rcad, Birmingham, AL 35216 |
and AmSoutn Mordgage Company, Inc., a Delaware carparation (heveinafter calied the " Margages'), whose address is £ O Box 844 Brmingham, Algbarma 35201, Atention; wa;@ivisim.

Whareas. the Mortgagor is or hereinafter shall be justly mdebted to the Mortgagee in the principal sum of _FOUR _HUNDRED FIFTY NINE THOUS
THREE HUNDRED FIFTEEN AND No/l0Q=mmmmmme——m—ommmm—m—————mmmmmmmmmm e 459, 31500,

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

WHEREAS, this is a FUTURE ADVANCE MORTGAGE and the Note evdences a construction loan (the 'Loan™}, the proceads of which are to be advanced by the Morigagee to the Mortgagor
pursuant ta a construction loan agresrant of even date herewith {the ' Constructon Loan Agreemeant™), and, in addition ko the indebtedness evidenced by the Note, this mongage shall also secure
alt other indebtedness, obligations and figbilities of the Mortgagor to the Mortgagee, whether now esting or hereafter arising; and

WHEREAS. the Mortgagor, in order ko secure the Note, and in order to induce the Morigagse o extend cradit to the Mortgagor under the Construction Loan Agreement on the strength of the
security provided by this morigage and in order to convey the property described herein to the Mortgagee as hereinafter set forth, has agreed to execute and deliver this mortgage to the Mortgagee,

NOW THEREFORE, in consideration of the premisas, the Martgagor heretyy agrees with the Mortgagee as follows:
l. DEBT AND GRANTING CLALUSES

SECTION 1.01. Dabt. This Mortgags is given to secure and shall securs the payment of the followsng (hereinafter collectively referred to as the “Debt'):
fa tha payment of the indebtedness evidenced by the Note, and mterest theraon and ary and every extansion, rengwal and modification thareof,

(b} all other indebtedness, obligations and liabilies of the Mortgagor to the Mc:rkt/lgagee of every kind and description whatsoever, ansing directly between the Morgagor and the Morgagee
ar acquired outright, as & particpation or as collateral security from another by the Morgagee. direct or indirect, absolute or contingent, due of to become due, now exishng or heraafter incurred,
contracted or arizing, joint or several, liquidated or unliguidated, regardless of how they anse or by what agreement or nstrument they may be evidenced or whether they are evidenced by agreement
ar instrurment, and whether incurad as maker, endorsern, surely, guadantor, member of & partnership, syndicate, joint venture, association or ather group, or atherwise, and any and all extensions,
ranawals and modifications of any of the same; and

() the compliance with all of the stipulations, covenants, agreemants, representations, warranties and conditions contained in this morgage.

SECTION 1.02. Granting Clauses. As security for the payment of the Debt the Mortgagor does herebyy grant, bargain, sell and conwvey unto the Morigages, its successors and assigns, the property
and intarasts in property described in the followng Granting Clauses {a) through (2], bath inclusive, and does grant to the Mortgages a security interast in, sad property and nterests in property:

(a} Tha real estats described on Exhibit A attached hereto and made a part hereof (the “Real Estate’ and allimprovements, structuras, buildings and fixtures now or hereafter situaled therepn
{the "Improvements™).

(k) All permits, easemants, licenses, righis-of-way, contracts. privileges, immunitiss. tenements and hereditaments now or hereafter pertaining to or affecting the Real Estate or the Improvemens.

(] (i A leasas, writen or oral, and all agreemeants for use or gooupancy of ary portian of the Real Bstate, the improvements or any of the Personal Property descnbed below with respect
lo which the Morigagor is the lessor, including any ard all extensions and renewals of sad leases and agresments and any and all further leases or agreements, now existing or heseafter
mada, including subleases thereunder, upon or covering the use or ocoupancy of all ar arky past of the Real Bstate or the Improvements, all such leases, subleases, agreements and tenancies
heretofors mentioned bang hereinafter collectively refarred 1o as the Leases™ '

(i) ary and all guaranties of the lessee's and any sublessee’s performance under any of the Leases;

(i} the immediate and continuing rightto collect and recene all of the rents, income, receipts, revenues, issues and profits now due or which may become dug or to which the Mortgagor
may now or shall hereafter (including during the pericd of redemption, if any) become entitled or may demand or clairm, arising or issuing from or out of the Leases or from or out of the
Real Esiats or any of the Improvements, or any gart therect, together with any and all rights and claims of any kind that the Mortgagor may have aganst any such lessee under the Leases
c:qu against any subtenants or occupants of the Reaf Estate or any of the Impravemants, all such moneys, rights and claims in this paragraph described being hereinafter referred o as the
"Hents™: ang

{ivh ary award, diviclend or cther payment made hereafter t0 the Morigagor n ary court procedure involving any of the: lessees under the Leases in any bankrupicy, insolvency or recrganization
procesdings m any state or federal court and any and all payments made by lessees inlieu of rent. The Mortgagar hereby appoints the Mortgages as the Mortgagaor's irrevocable aftorney
in fact to appear in any action andior to collect any such award, dividend or other paymeant.

(d} All building materials, squipment, fistures, tools. apparatus and fitings of every kind or character now owned or hereafter acquired by the Mortgagor for the purpose of, or used or useful
in connection with, the frmprovernents, whersver the same may be located, including, without limitation, all lumber and lumber products, Bricks, stenes, building blocks, sand, cement, rocfing malerials,

int, doors, windows, hardware, nails, wiras, wiring, engines, boilers, furnaces, tanks, motars, generators, switchboards, elevators, escalators, plumbing, plumbing fixtures, air-conditioning and
ﬁgating equipment and appliances, slactrical anc gas equipment and appliances, stoves, refrigerators, dishwashers, hot water heaters, garbage disposers, trash compactars, other apphances,
carpets, rugs, window treatments, hahting fixtures, pipes, piping. decorative fistures, and all other building materials, squipment and fixtures of every kind and character used or usaful in connection
with the Improvements,

ﬁj} Any and all other real or personal property of every kind and naturg from time: Lo time: hereafter by delvery or by weiting of any kind conveyed. morigaged., pledged, assigned or transferred
i Mortgagee, or in which the Mottgagee is granted & security interast, as and for adddional security heraunder by the Margagor, or by ariyone on behalf of, or with the writken consent of, the Mortgagor

[All of the property and interests in property described in the foregeing Granting Clauses (a) through (&), both inclusie, of this Seetion 102 are herein sometimes collectively called the "Property™,
Tha personal property described in Granting Clause (d) of this Section 1.02 and all other personal property covarad by this mortgage is herein sometimes collectrvely called the 'Perscnal Property ™)

SUBJECT, HOWEVER. to the liens, saserments, rights-obway and other encumbrances described on Exhibit B hersto (" Permitted Encumbrances ).
To have and to hold the Fropsry unto the Morngagee, its succassors and assigns forawer _ |

Il. REPRESENTATIONS AND WARRANTIES
The Maortgagor represems and waranis 1o the Mortgagee that

SECTION 2.01. Warmantles of Title. (a) The Mongagor is lawfully seized in fee simple of the Real Estate and is the lawful owner of, and has good title to, the Personal Property, Improvements and
other Proparty and has a good right to sell and corvey the Property as aforesaid; (D) the Propertyis free of all taxes, assessrments, liens, charges, security inkerests, assignrments and encumbrances,
(collectively, 'Liens'"') [ather than Permitted Encumbrances]; and (c) the Martgagor will warrant and forever daefend the title bo the Property unto the Mortgagee against the lawful claim of all persons.

SECTION 2.02. Rants and Leases. (3) Tha Morigagor has good title to the Rents and Leases hereby assigned and good right to assign the same, and no other parson, carperation or entity has
any right, title or interest therein; (b) the Leases ara not in default (on tha part of the Mortgagor or the Iesse?; () the Mortgagor has not previcusly sold, assigned, transferred, mordgaged or pledged
the Leases or the Rents; {d) no Rents or deposits have been cellected n advance or waived, released, set-off, discharged or compromised; and {2) no Lease is in existence on the date of this montgage
axcept as hamicfors disclosed in whling o the Morgagee.

ll. COVENANTS AND AGREEMENTS OF MORTGAGOR
The Mortigagor covanants and agress with the Mortgagee as follows:

SECTION 3.01. Maintenance of Lian Priorlty. The Martgagor shall take all steps necessary to preserve and protect the validity and priorty of the liens on, secuty interests in, and assignment
of, the Property created hereby. The Morgagar shall execute, acknowledge and deliver such adaditonal instruments as the Mortgagee may deem necessary in arder to preserve, protect, continue,
gxtend ar maintain the liens, security interasts and assignments created herebyy as first liens on, secunty interests in, and assignments cf, the Property, except as otherwise permitted under the terms
of this mortgage. AN costs and expenses incurred in connectian with the protection, presarvation, continuation, extension ar maintaining of tha liens, security intarests and assignments herely created
shall be paid by the Mogagor,

SECTION 3.02. Llena and Insurance. For the purpose of further securing the payment of the Debi. the Morgagor agrees to: (8} pay all taxes, assessments, and other Liens taking prionty over
this mortgage. and if default is made in the payment of the Lisns, or ary part thereof, the Mortgagee, atits option, may pay the same; (ol keep the Property continuously insured, in such manner
and with such companies as may be satisfactory to the Mongagee. against foss by flood (if the Property is located in a flood-prone area), fire, windstorm, vandalism and malicious mischief and other

arils usually covered by a tire insurance policy with standard extended coverage endorsement, with loss, f any, payable {pursuant ko loss payable clauses in form and content satisfactory tc the
Eﬂﬂrtgag ae) to the Morttgages. as its interests may appear, subject to the rights of the holders of any prior mortgages. Such ingurance shall be in an amount at least equal 1o the full insurable valus
of tha Personal Proparty and Imprewerments unless the Mortgagee agrees in writing that such insurance may be in a lesser amount. The ariginal insurance policy and all replacements thergior shall
pe daliverad 1o, and hald by, the Mortgages until the Debt s paid in full. The onginal insurance palicy and all replacaments therefor must pravide that they may nat be canceled withaut the insurer’s
giving at least fifteen days’ prior written notice of such cancallation to the Morgages

SECTION 3.03. Asslgnment of Insurance Policles, etc. The Mortgagor hereby assigns and pledges to the Morigages, as further security for the payrnent of the Debt, each and every palicy
of hazard msurance now o hareafter n effect which insures the Property, ar any part thereof {including withcut limitation the Personal Property and Improvements, or ary part thersaf) tagether with
all right, fitle and intsrest of the Morlgager in and to sach and every such policy, meluding. but not limited 10, all the Mortgagaor's right, title and interest n and to any premiums paid on each such
policy, including alt nghts to return premiums. If the Mortgagor fails to keap the Property insured as specified above, then, at the alaction of the Mortgagee and wthout notice to any parsan, the
Mortgagsa
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Mortgagee may, but shall not be obligated ta, insure the Property for its full insurable value {or for such lesser amount as the Mortgagee may wish against such risks of loss and for its own
benafit. The procesds from such insurance {less the costs of coflecting the same), if collected, shall be credited against the Debt, or, at the election of the Mortgages, such proceeds may be
used to purchase additiong! Personal Property to replace Personal Property which has been damaged or destroyed and to repair or raconstruct the Improvements. All amounts spent by the
Mortgages for insurance or for the payment of Liens shall become a debt due by the Mortgagor to the Mortgages and at once payabte, without demand upon, or notice to, the Mortgagor,
and shall be secured by this mortgage, and shall beer interest at the rate of interest set forth in the note, or such lpsser rate of interest as shall then be the maximum amount parmitted by Ew
from the date of payment by the Mongages until paid by the Mortgagor,

SECTION J.04. Assignment of Condamnation Procesds, etc. As further security for the Debt and the full and complete performance of sach and svery obiligation, covenant, agreement
and duty of the Mortgagor containad hergin, and to the axtent of the full amount of the Debt secured hereby and of the costs and expenses (including reasonable attorney's feas) incurred by
the Mortgages in the coilection of any award or payment, the Mortgagor heraby assigns to the Mortgagee any and all awards or paymants, including all interest therson, together with the right
to receiva the same, that may ba mads to the Mortgagor with respact to the Property as a result of () the exercise of the right of eminent demain, {b) the alteration of the grade or of any strest
or {¢) any othar injury to or decrease in valus of the Property. Subject to the rights of the holdars of any prior mortgages, all such damages, condemnation proceeds and consideration shall
be paid directly to the Mortgages, and, after first applying said sums to the payment of all costs and expenses {including reasonabla attorneys’ feas) incurred by the Mortgagee in obtaining
such sums, the Mortgages may, at its option, apply the balance on the Debt in any ordar and amount and whether or not then due, or hold sUch balancs as 3 cash collateral reserve against
the Dsbt, or apply such balance to the restoration of the Property, or release the balance to the Morigagar. No such application, holding in reserve or release shall cure or waive any default

of the Mortgagor,

SECTION 2.05. Waste; Inapection. Tha Mnrtgagger agrees to take good care of the Real Estate and all Improvements and Parsonal Property and not to commit or permit any waste thereon,
and &t all imas to maintain such Improvements and Persanal Property in as good condition as they new are, reasonable wear and tear excepted. The Mortgages may, at the Mortgagee's discration,
inspgct the Property, or have the Property inspscted by Mortgagee's servants, employees, agents or independent contractors, at any time, and the Mortgagor shall pay all costs incurred by
the Mortgages in executing any such inspectian.

SECTION 3.06. Rents and Leasea. The Morlgagor covenants and agrees that the Morgagor shall: {a) comply with all of its ohligations under the terms of the Leases and give prompt notice
to the Mortgages of any default of the Mortgagor or any lessee; (b) enforce the performance of the abligations to be performed by any lessee undar tha terms of the Leases; (o) appear in and
datend any action or procseding related to the Leasss (upon reguest by the Mortgages, in the name and on behalf of the Mortgagee but at the expense of the Martgagor) and pay all costs
and expenses of the Mortgagas, including reasonabls attorneys' fees, in any action or proceading in which the Mortgagee may appear; {d} not receiva or collect any Rents for a period of mare
than one month in advance, or pledgs, transfer, mortgage or otherwise encumber or agsign futUre payments of the Rents; {g) not waive, compromise, or in any manner relaasa or discharge
any lesses of any abligations unaser any Lease; () not cancet, terminate of amend any Leage, without the pricr written consent of the Martgagee; () not renaw or otherwise extend the term
of any Lease: {h} promptly upon the execution by the Martgagor of any Lease, furnish the Mortgagee with a copy of such Lease, and execute all such further assignments of such Lease and
the Rents therefrom as the Mortgagee may require; and {j not enter into any Leass without the prior written consent of the Morigages, which consent may be withhald for any reason whaltsoever
in the sole discretion of the Mortgagee; and nothing contained in this mortgage shall be construsd as consant by the Morgagee for the Mortgagor to enter into or exacute any Leass.

SECTION 3.07. Sale, Leass or Transfer, stc. Notwithstanding any othar provision of this mortg a%a or the Note, if the Real Estate or the Improvements, or any part thereof, or any interest thersin,
is s0ldl, leased, conveyed or trangferred, without the Mortgagee's priar written consent, or if the Real Estate or the Improvernents, or any part thereof, or any interest thersin, becomes subject
to any additional ken, mortgage or other sncumbrancs, sither voluntarily or involuntarily, without the Morlgages's prior written consent, the Mortgagee may, at its sote option: {8) declare the
Deht immeadiataly due and payable in full; or (b} require the paﬁme nt, after the date of such sals, lsass, conveyanss or transfer, of a higher rate of nterest on the unpaid principal portion of the
Dbt as & condition to not sxsroising such option to accelerate the Debt, whether such rights be exercissd by the Mortgagee to obtain a higher rate of intareet on the Dabt or to pratect the security
of this martgage.

SECTION 3.08, Hazardous Materials. (3) As used inthis morigaga, the term "'Hazardous Substances” shiall mean and includs, without limitation, any asbestos, ursa formaldshyde foam insuiation,
flammable sxﬁruﬁiues. radicactive materigls, hazardous materials, hazardous wastes, hazarcious or toxic substances, of related or unrelated substances or materials defined, regulated, controlled,
limited or pronibited in any local, state or fadaral law, rule or regulation, whether now or hereafter in effect and as may be amended from time to time, pertaining to ervironmental regulations,
cortamination, clean-up or disciosurs, including, without limitation, the Comprehsnsive Environmental Response, Compensation and Liability Act, the Resourca Consarvation and Recovery
Act, the Superfund Amendments and Reauthorization Act, the Toxic Sutistances Contral Act, the Clean Air Act, the Clean Water Act, and the rules and regulations of the Gceupational Safety
and Health Administration pertaining to occupational exposurs to asbestos. The Morigagor covenants, warrants and represertts and shall be desmed to continually covsnant, warrant and reprasent
during the term of this mortgage that, except as has besn heretofore disclesed in writing 10 the Mortgagse with specific reference to this paragraph, {a) thare ara not now and shall not in the
future be any Hazardous Substances on or under the Proparty, and no Hazardous Substances have been or will be stored upon or utilized in operations on the Real Estate or wtilized in the
construction of the bmprovements, () thers ara no undsrground storage tanks, whether in use or net in use, located in, on ar under any part of the Real Estats, {¢) there are no pending claims
or threats of claims by private or governmental or administrative authorities relating to Hazardous Substances, environmental impairment, conditions, o ragulatory requirements with respect
tothe Property, {d) the Property and its uss fully complias with all applicable building and zoning codes and other land use regulations, any applicable enviranmeantal laws or regulations, and
any other applicable laws or regulations, (&) no part of the Real Estate has been artificially filed, and {f) the Martgagor shall give immediate oral and written notice to the Martgagee of its receipt
of any notica of a violation of any law, rule or regulation covered by this paragraph, or of any notics of any ather claim relating to Hazardous Substances or the environmental condition of the
Froperty, or of the Mortgagar's discovery of any matter which would make the representations, warranties andior covenants herein inaccurate or mislsading in any respect.

(o) The Mortgegor harsby agress to indemni%and holdthe Mortgages harmless from all logs, cost, damage, claim and expense incurred by the Mortgages on account of (i the viclation
of any repressntation, warranty or covenant set forth in the precading paragraph (a), (i) the Morgagor's failure to perform any obligations of the preceding paragraph {a}, {iil) the Mortgagor's
failure, or the failure of the Property, to fulty comply with all environmantal laws, rules and regulations, or with all Gooupational health and safety laws, rules and regulations, or (iv) any other matter
related to snvironmental conditions or Mazardous Substancas on, under or affecting the Property, This indemnification shall survive the closing of the Laan, anment of the Debt, the exercise
of any right or remady under this mortgage or any other document awndencing or securing the Loan, any subsequent sale or transfer of all or any part of the Property, and afl similar or related
EVENtS OF OOCUITEncas,

SECTION 3.09, Compliance with Laws. The Mortgagor shall compiy with and shall cause the Praperty (including, without limitation, the Improvemeants) to comply with any and all applicable
federal, state or local laws, ruies or regulations, including, without limitation, tha federal Amaricans With Disabilities Act. if the Martgagor or tha Property fails to so comply, then, at the eisction
of the Mortgages and without notics to any person, the Mortgagee may, but shall not be cbligated to, take such actions as the Mortgagee may desrm recessary or desirable to effect such compiiance.
All amounts spant by the Mortgages to effect such compliance shall become a debt dus b?f the Mortgagoer 1o the Mortgagee and at onee payable, without demand upon, ar notice Lo, the Mortgagor,
and shall bs secuUred by this mortgags, and shall bear interest at the rate of interest sat forth in the Note, or such lasser rate of interast as shall then be the maximum amount permitted by law,
from the date of payment by the Mortgages until paid by the Mortgagaor. o

{V. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Defsasance and Default, This mortgags is mads upan the condition that if the Mortgagaor pays the Debt, as defined in this Mortgage (which Debt includes without limitation
the debt evidenced by the Note, and interast thereon, and all other indebtadness, pbirgations and iiabilities of the Mortgagor to the Mortgagee of every kind and description whatsosver, dus
or to becoma dus, and now exsting or hereatter incurred, contracted or arising), and reimburses the Mertgages for arg amounts the Mortgagee has paid in respect of Lisng or insurance premiums,
and interest theraon, and fulfills all of its other oblipations under this mortgage, this conveyance shall be nulland void. But the Mortgagor shall be deermned in dafault hareunder uponthe occurrence
of any of the following evants (' Events of Default™): (a) tha Mongagor shall fail to pay to the Mc:rtgaﬁee wher due the principal or interest on the Debt evidencead by the Note or any othar sum
due under the Construction Loan Agreement or any of the other Security Documents {as defined in the Construction Loan Agreernent), or any other Debt securad hereby: or fbiif in the judgment
of the Mortgeges any of the proceeds of the Loan are being, or shall at any tima have bean, diverted to a purpose other than the payment or discharge of experises related to the Project (as
defined in the Construction Loan Agresment), which axpenses have bean approved by the Mortgages; ar (c) if the Mortgagor fails to comply with any of the provisions of this mortgage or of
the Nots, the Canstruction Loan Agreement or the other Security Decuments; or (d) if any statemant, representation or warranty contained in this marigage, the Construction Loan Agresrment
or any of the other Security Documaents or any report, certificate or other instrument delivered to Mortgagee in connection with any of the same shall be untrug in any material respect as of
the trme mads, or (8} if the Mortgagor convays or further gncumbiers all or part of the Collateral (as defined in the Construction Loan Agreernent); or {f} if any Lien, statement of Lien ar suit to
enforce a Lien is filed against any of the Collateral and the Mortgagor fails 1o have such Lien satisfisd or suit dismissed ar to secure the payment of the amaount claimed thereby by a bond, lettar
of credit or other security satisfactory to the Mortgages within 1en days aftar the filing thereof; or {g) if the Mortgagor at any time prior to complation of the Project abandons the Project, or ceases
to wark therson for a period of mors thantan consecutive calendar days, or fails diligently to prosecute the work onthe Prajsct; or (h) if any unreasenable delay in the construction and development
of the Project and the Improverments occurs, whether as the result of energy shartages, any gavernmental law, order, rule or regulation relating to environmental protection, sewags treatment,
zﬂnin%l ensrgy conservation or other matter, lack of utilties {including but not limited to gas, electricity, water and sewage reatment), or other reason whalsoever, or if it reasonably appsars
to the Mortgages that, upon complation of the Froject, anergy and utiilties will not be available in sufficient gquantities to permit the operation of the Project; ar (i) if the Mortgagor or any co-maker,
endorser, slrety, or guarantar of the Note or any of the other Debts (hereinafter ﬂuller::twele;called the “"Obligors” and singularly an "'Obligor”) fails to pay such Obligor's debis generally a3
thay bacome due, or if a raceiver, trustes, liguidator or other custodian is appointed for any Obligor or for ani,' of the property of any Obliger, or if a petition in bankruptey (whether for liguidation,
recrganizaban, arrangsment, wage earnar's plan ar otherwiss) isfiled by or against any Obliger, or if any Obligor applies for the henefits of, or takes advantage of, any law for the relisf of debtors,
Gr entsrs into an arrangemant of composition with, or makes an assignment for the bensfit of, creditors; or () if any Obligor dies, if an individual; or dissolvas, if & corporation or a partnership,
or, if a partnership, any general partner bacomes insolvant, dias or is replaced or withdraws; o, if a corparation -any principal officer thereof becomes insolvent, dies or ceases to be emplayed
by such Qbligor: or (k) the interest of the Mortgages in any of the Proparty becames endangered by reason of the enforcement of any orior Lien thergon: or (i) any law is passed impasing,
or authorizing the impasition of, any specific tax upan this mongags or the Debt or permitting or authorizing the deduction of any such tax from the principal of, or interest on, the Debt, or by
virtue of which any tax, lien or assessment upon the Proparty shall be chargeabls against the awner of this mortgage; or ﬁ_rgj any of the stipulations contained in this mortgage is declared invalid
or inpperalive ty any court of compeatent jurisdiction; or %n} if any other event of detault occurs under the Construction Loan Xgree ment, the Note or any of the ather Security Documents; or
{0 it the Mortgagee at any tima in goad faith deems itself Insecure for any reason with respact to the Loan or the Collateral.

SECTION 4.02. Rights and Remedies of Morigages Upon Default. ’.’

() Acceleration ot Debt, Upon the occurrancs of an Event of Default or at any time thereafter, the Mortgagee may at its option and without demand or notice to the Mortgagor, declare
allor any part of the Debt immediately due and payable, whereupon all such Debt shall forthwith become due and payable, without presentmeant, demand, protest or further notice of ary
kind, all ofwhich are hereby sxpressly waived by the Martgagor, and the Mortgages may immediately enforce payment of all such ameounts and rmay exercise any or all of its rights and remedies
under this mosigags, the Note, any of the other Security Documents and applicable law. The Mortgagor also waives any and all rights the Mortgagor may have to a hearing %efmre any judicial
authority prior to the exercize by the Mortgagee of arty of its rights under this mortgage, the Note, any of tha other Sscurity Docurnents and applicable [aw.

(P} Oparation of Property by Mortgages. Upon the occurrence of an Event of Default or at any time thereafter, in addition to all other rights herein conferred on the M{:ﬁgﬁgaa. the Mortgagee
(or any Farsan, firm or corporation designated by the Morigages) may, but will not be obligated to, enter upon and take possession of any or all of the Property, exclude the Martgagor therefrom,
and hald, yse, administer, manage and opsrate the same to the extent that the Mortgagor coutd do so, without any liability to the Morigagor resulting therefrom; and the Mortgages may collsct,
receive and receipt for all proceeds accruing fram such operation and managsment, make repairs and purchase needed additional property, and exarcise gvery power. right and privilege
of the Mortgagor with respsct to the Property.

(¢) Judiclal Proceedinge; Right to Recelver. Upon the ocourrence of an Event of Default or at any time thereafter, the Mortgagee, in lisu of or in addition to exercising the power of sale
hereinafter given, may proceed by suit to foreclose its lien on, secrity interast in, and assignment of, the Property, to sue the Mortgagor for damaiges on account of or arising out of said default
or breach, or for specific performancs of any provision containad harain, or to enforce any cther appropriate legal or equitable right or ramedy. The Mortgagee shall be entitled, as a matter
of riﬂht, upon bill filed or ciher proper legal procsedings being commencad for the foraclosure of this mortgage, ta the appointment by amycampatent court or tribunal, without notics to
the Mortgagor or any other party, of a raceiver of the rants, issues aind profits of the Property, with power to lease and contral the Property and with such other powers as may be deamed necessary.

{d) Foreclosure Sale. Lipon tha cccurrence of any Event of Default, or at any time thereafter, this mortgage shall be subject to foreclosurs and may be foreclosed as now providad by law
in cass of past due mortgages, and the Morgagee shall be authorized, at its option, whether or not possession of the Propsrty is taken, after giving twenty-one days' natice by publication
once a week for threa consacutive wesks of the time, place and terms of each such sale by publication in sorne newspaper pubtished in the county wherein the Property is focated (or inwhich
any portion thereof is located if the Property is located in more than one county). 1o sell the Property (or such part or parts thereof as the Martgagee may from time to time slact to saliyin front
of the courthousae door of any county in which the Property to ba sold (or any portion therecf if the Property to be sold is located in more than ane county} is located, at public autery, to the
highest bidder for cash. The Mortpages, its successers and assigns, may bid at any sale or saleshad under the tarms of this mortgage and may purchase the Property, or any part thereof,




if the highest bidder therefor. The purchaser at any such sale or sales shall be under no obligation (¢ se¢ o the propar application of the purchase money. A any foreclosure sale, any part or
all of tha Property, real, personal or mixad, may be offered for sale in parcels or en rasse for one total price, the proceeds of any such sale s masse 1o ba accounted for in one account without
distinction between the itams included therein or without assigning to them any proportion of such procesds, the Mortgagor hereby waiving the application of any doctrine of marshaling or
like praceeding. In case the Mortgages, in the exercise of the power of sale herein given, etecls to sell the Property in parts or parcels, sates thereof may be held from tima 1o time, and tha power
of sale granted herein shall not be fully exercised until all of the Property not previously sold shall have been scld or all the Debt secured hereby shall have been paid in full.

{u? Pergonal Property and Fixtures. On the happening of any Event of Default or at any tima thereafter. the Mortgages shall have and may exercise with respect to the Personal Property
and tixtures included in the Property (the ''PP&F Caoliateral ") all rights, remedies and powers of & secured party under the Alaliama Uniform Commercial Code with reference to the PP&F Collaterat
or any othar items in which a security inlerest has been granted herein, including without fimitation the tight and power to sell at public or private sale or sales or otherwise dispose of, lease
or utilize tha PP&F Collateral and any part or parts thereof in any manner to the fullest extent authorized or permitted under the Alabama Uniform Commercial Code after default hereunder,
without regard to praservation of the PP&F Collateral or its value and witholit the necessity of a court order. The Mortgages shall have, among other rights, the nght to take pogsession of the
PP&F Collateral and to enter upon any premises whare the same may be situated for the purpose of repossessing the same without being guilty of trespass and without liabilty for damages
occasioned theraby and to taka any action deemed appropriate or desirable by the Mortgages, at its option and ts sole discration, to repair, restors or otherwise prepare the PP&F Collateral
for sale, lsase o othar use or dispositon. At the Mortgages s request, the Mortgagor shall assemble the PPAF Collateral and make the PP&F Collateral available to the Marigagee at any place
designated by the Mortgagee. To the extent permitted by law, the Mortgagor expressly waives any notice of sale or any other disposition of the PP&F Callateral and aniy rights or remedias of
the Morigagee with respect to, and the formalities prescribed by law relative to, the sale or disposition of the PP&F Callateral or to the exercise of any other right or remedy of the Mortgagee
axisting after default. To the axtent that sLch notice is required and cannot be waived, the Martgagor agrees that if such notice is given io the Mortgagor in accordance with the provisions of
Saction 5.14 below, at least five days before the time of the sale or other disposition. such notice shall be deemed reasonable and shall fully satisty any requirement for giving said notice.

Tha Mortgagor agrees that the Morigagee may proceed to sell or dispose of both the real and parsonal property comprising the Froperty in accordance with the rights and remedies gra hted
under this mortgage with respect to the real proparty covered hereby. The Mortgagor hereby grants the Mortgagee the right, at ts option after default hereundier, to transter at any time to itself
ot its nominee the Collateral or any part thereof and to receve the monies. income, proceeds and benefits attributable to the same and to hold the same as Collateral or to apply # on the Debt
ir such arder and amounts and manner as the Mortgagee may elect. The Mortgagor covenants and agreas that all racitals in any instrument transferring, assigning, leasing or making other
disposition of tha Collateral or any part thersof shall be full proof of the matters stated therain and no other proof shall be required to estabiish the legal propriety of the sale or other action taken
by the Morlgagee and that all prerequisites of sale shall be presumed conclusivety to have been performed or to have ooeurrad.

() Rents and Leasas. Upon the occurrence of an Event of Default or at any time thereafter:
(it The Martgagee, at its option, shall have the right, power and authority to exercise and enforce any or all of the follgwing rights and remedies with respect to Rents and Leases.

(4] to terminale the license granted to the Mortgagor in Granting Clause (ciiii) hareof to collect the Rents, and, without taking possession, inthe Mongagee's own nama 1 damand, collect,
receive, sue for, attach and levy the Rents, to give proper receipts, releases and acquittances therefor, and after deducting all necessary and reasonable costs and expenses of collection,
including reasonable attorney’s fees, to apply the net proceeads thareof to the Debt in such order and amounts as the Morigagee may choose (or hold the sarme in 4 rasane as securty
far the Debty;

(Bywithoul regard 1o the adequacy of the security, with or without any action or proceading, through any person or Iy agent, or by a receiver to be appointed by a court, 1o enter upon,
take possession of, manage and operate the Property or any part thereof for the account of the Mortgagor, make, modify, enforce, cancel or accept surrender of any Leags, remave and
avict any lesses of sublessee, iIncrease of reduce rents, decorate, clean and make repairs, and otherwise do any act or incur any cost or expenses the Morgagee shall deem propear
to protect the security hereof, as fully and to the same extent as the Mortgagor could do it in possession, and in such eventto apply any funds s0 collected to the operation and management
ol the Property (including payment of reascnable management, brokerage and attornsy's fees) and payrent of the Debtin such order and amounts as the Morlgagee may choose (or
hold the same in raserve as sacunty for the Debt,

(C) 1o take whatever legal proceedings may appear necessary or desirable to enforce any obligation or covenant or agreement of the Mortgagor unger this mortgage.

(iiy The collection of the Reants and application therect {or holding thereof in reserve) as afarasaid or the entry upon and taking passession of the Property or both shalf not cure or waive
any dafault or waive, modify or affect any netice of default under this mortgage, or invalidate any act done pursuant to such notice, and the enforoernent of such right or remeady by the Mortgagee,
orice exsrosad, shall continua for so long as the Mortgages shall elect, notwithstanding that the collection and application aforesaid of the Rents may have cured the onginal default. If
the Mortgagee shall thereafter stect to discontinue the exercise of any such right or remedy;, the same or any other right of remedy hereunder may be reasserted atany time and from time
to time lollowing any subseguent defaut

g) Application of Proceeds, All payments recaived by tha Mortgagee as proceeds of the Praperty, or any part thereof, as well as any and all amonts realized by the Mortgages in connection
with the enfarcement of any right or remedy under or with respect o this mortgage, shall be applied by the Mortgagee as follows: (i) o the payment of all necessary expenses ncident to
the sxscution of any foraclosure sale or sales or other remedies under this mortgage, including reasonable attormeys fees as provided herein and in the Note, the Construction Loan Agreement
and the other Secunty Documents. {il} to the payment i fLil of any of the Debt that is then due and payabils (including without limitation principal, accrued nterest and all other sums secured
hereby) and to the payment of attorneys' fees as provided herein and in the Note, the Construction Loan Agreement and the other Sacurity Documents, (i) to a cash collateral reserve fund
to ba held by the Morlgagee in an amount equal to, and as security for, any of the Debt that is ngt then due and payable, and (iv] the remainder, if arty, shall be paid to the Maortgagor or such
other parsan or persons as may be entitled thereto by law, aftar deducting therefrom the cost of ascertaining their identdy.

{h) Multiple Sales. Upon the cocurrence of any Event of Default or at any time thersaftar, the Mortgages shall have the option to proceed with foreclosure, sither thraugh the courts or
by proceeding with foreclosure as provided for in this morigage, but without declaring the whole Debt due. Any such sale may be made subyect to the unmatured part of the Debt secured
Dﬁ this mortgage, ang such sale, if so made, shall ot in any manner affect the unmatured part of the Debt secured by this mortgage, but as to such unmatured part of the Debt this martgags
shal ramain 1n full force and eflect as though no sale had basn mads under the provisions of this paragraph. Several sales may be made under the provisions of this |E)ﬁlnagra;:mh without exhausting
the right of sals for any remaining part of the Debt whether then matured or unmatured, the purpose hereof being to Brcwide for a foreclosure and sale of the Property for any matured part
of the Debt without exhausting any power of foreclosurs and the power to sell the Property for any other part of the Debt, whether matured at the tima or subsequantly maturing.

SI] Welver of Appraisement Lawa. The Martgagor waives, 1 the fullest extent permitted Dy law, the benefit of all laws now existing or hereafter enacted providing for {i} any appraisement
helare sale of any portion of the Proparty (commonty known as appraisement laws), or (i) any extensian of time for the enforcement of the collection of the Debot or any creation or extension
of a pariad of redemption from any sale made in collecting the Debt {commonly known as stay'laws and redemption laws}.

(J} Prerequisites of Sales. In case of any sale of the Praperty as authonzed by this Section 402, all prerequisites to the sate shall be presurned o have been performed, and in any conveyance
givan hersunder all staternents of facts, ar uther recitals therein mads, as to the nonpayment of any of the Debt or as ko the advertisement of sale, or the time, place and manner of sale, or
as to any other lact or thing, shall be taken in all courts of law or equity as prima facie evidencs that the facts so stated or recited are true.

Y. MISCELLANEOUS

SECTION 5.01. Collection Coste. The Margagor agrees to pay all costs, mcluding reasonable attormeys’ fees, incurred by the Mortgagee in collecting or securing, or atternpting to collect
or socure. the Debt, or any part theredd, or in defending or attempting to defend the priarity of this mortgage against any Lien an the Froperty, unless this mortgage is nerein axpressly rrade
subject toany such Lien: and/or all costs incurred in the foreclosure of this mortgage, ether under the pawer of sale containgd harein, ar by virtue of the decree of any court of competent jurisdiction
(including without limitation any costs of title exammation, notice of foreclosure and appraisals). The full amount of such costs incurred by the Mortgagee shall be a part of the Debt and shall
ba securad by this morigage.

SECTION 5.02. No Obligations with Respect to Leases, The Morigagee shall not by virue of this mortgage or otherwise assume any duties, respansibilities, liabiities or obligations with
respact to Leases, the Improvements, the Parsonal Property, the Real Estate or any of the other Property (untess expressly assumed by the Mortgages under a separate agreemeant in writing),
and this mortgage shall not be deemad to confer on the Mongages any duties or obligations that would make the Martgagee directly or derivativery fable for any person's negligent, recklass
or willful conduct. The Mongagor agrees to defend, indemnify and save harmless the Mortgages from and against any and all ¢laims, causes of action and judgments relating i the korgagor's
performance of its dutes, rasponsibilities and obligations under Leases and with respect to the Real Estate, the Improvements, the Parsonal Property, or any of the other Property.

SECTION 5.03. Construction of Mortgage. Thes morigage is and may be construed as a mortgage, deed of trust, chattel modgage, conveyance, assignment, security agreement, pledge,
finanging staterment, hypothecation or contract, or any one or more of them, in arder fully to effectuate the lisn hareof and the assignment and security nterest created hereby and tha purposes
and agreaments heresn get forth.

SECTION 5.04. Successors and Asalgns. All covenants and agreements heren made by the undersigned shall bind the undersigned and the neirs, personal representatives, SUCGEssors
and assigns of the undersigned; and every aption, right and privilegs herein reserved or secered to the Mortgagee shall inure to the hensfit of the Mortgagee's succassors and assigns.

SECTION 5.05. Waiver and Election, The exercise by the WMortgagee of any option given under the terms of this martgage shall nat be considered as a waiver of the right to exercise any
other option given herein, and the filing of a suit to foreclose the lien, securily interest and assignment granted by this mortgage, either an any raturad portion of tha Dabt or for the whalg of
the Dabt, shall not be considered an slection so as to prechude foreclosures uncer power of sale after a dismissal of the sutt; nor shal the publication of notices for fareclosure preclude the prosecution
of a later suit thereon. No fasure or dalay on the part of the Mortgagee in exercising any right, power or remedy under this mortgage shall operate a3 a waiver thereof, nor shall any single or
partial exarcise of any such right, powar ar ramedy preciude any other or further exercise thereof or the exercise of any other right, power or remedy hereunder or thereunder. The remedies
provided in this mortgage and in the other Securitéﬂacuments are cumulative and not exclusive of any remedies pravided by law. No amendment, madification, termenation or waiver of any
prowsions of this mortgage or any of the Security Documents, nor cansant (o any depérture by the Martgagor therefrom, shall be effective unless the same shall be in writing and signed by
an exaculive officer of the Mortgagee. and then such waiver or consent shall be effective anly in the specific instance and far the specif:c purpose for which g'ven. No notice to or demand an
tha Mortgagor m any case shall entitle the Martgagor to any other or further notice or demand in similar or other circumstances.

SECTION 5.06. Landlord-Tenant Retatlonship. Any sale of the Property under this mortgage shall. without further notice, create the refaticnship of landlord and tenant at sufferance between
the purchasar he Mortgagor,

SECTION 5.07. Enforceablllty. if any provision of this mortgage is now or at any tims hereafter becomesinvalid or unanforcgable, the other provisions hereof shall remainin full force and gffect,
and the remaining provisions hereof shall be construed in favor of the Martgagee to efestuate the orovisions hergof,

SECTION 5.08, Application of Payments. } the lien, assignment or security interest created oy tis morigage is invalid or unenforceable as to any part of the Debtor isinvalid or unenforceable
as to any part of the Property, the unsecured or partially secured portion of the Debt shali be completely paid prior to the payment of the remaining and secured or parbally securad portion
of the Debt, and all payments made on the Debt, whather voluntary or undar foreclosure or other enfarcement action or procedures, shall be considered to have been firet paid on and apphed
o the full paymant of that portion of the Debt which is not secured or not fully secured by sad lien, assignment or security inlerest created hereby.

SECTION 5.09. Other Morigages Encumbering the Real Estate. The Morgagor hereby authorizes the holder of any ather mortgage encumbering the Real Estate or the Improvemnents
o disclose to the Mortgagee from time to time and at any time the following infermahan: (a) the amount of Debt secured by such mortgage: (o) the amournt of such Debtthat is unpaid; (g whether
such Debt is or has bean in arrears; {d) whether there is or has been any default with respect to such mortgage or the Debt secured thereby, and (e) any other information regarding such mortgags
ar the Debt sacured thereby that the Mortgagee may request from time to time,

The Mortgagor expressly agrees that if default should be made in the payment of principal. nterest or any other sum secured by any other mongage encumbering the Real Estata or the
Impravemsnts, the Mortgagae may (but shall not be required to} pay all or any part of such amount in default, without notice to the Mortgageor. The Marigagor agrees to repay any such summ
advanced upon demand, with nterest from the date such advance is made at the rate provided for in the Note, or the highest rate permitted by law, whichever shall b less, and any sum so
advanced with intarast shall be a part of the Debt secured by this taortgage.

SECTION 5.10. Meaning of Particular Terma, Whenever used, the singular number shallinclude the plural and the plural the singular, and pronouns of ane gender shall nciude all genders,




and the words ""Mortgagor' and '"Morigapges™ shall include their respective successors and assigns. Plural or singular words used herein to designate the undersigned shall be construad
to refer 1o the makar or makers of this instrument, whether ane or more natural persons, corporations, associations, partnerships or ather sniitiss.

SECTION 5.11. Advances by the Mortgagee. If the Mortgagor shall fail to comply with the provisions herecf with respect to the securing of insurance, the payment of Liens, the keeping of
the Property in repair, the performance of the Mortgagor's obligations under any Lease, the payment of any prior montgages, o the performance of arry other term or covenant hergin contained,
the Mortgagee may (but shall not be required to) make advances to parform the same, and where necessary enter the Property for the purpose of performing any such term or covenant, The
Mortgagor agrees to repay all such surns advanced upan demand, with interest from the date such advances are mads, at the rate provided for in the Note, or the highest rate permitted by
law, whichaver shall be less, and all sums so advanced with interest shall be a pert of the Debt and shalk be secured hereby. The making of any such advances shall not he construed as a waiver
Dy the Mortgages of any Event of Default resulting from the Martgagor’s failure to pay the amounts paid.

SECTION 5.12. Releasa or Extanslnnal? the Mortgages. Tha Morigagee, withaut natics ta the Mortgagor and without in any way affecting the rights of the Mortgagee hereundar ag to any
part ofthe Property not expressly released, may release any part of the Property ar any person liable for any of the Debt and may agree with any party with an intarast in the Praperty to extand
the time for payment of all or any part of the Debt or to waive the prompt and full performance of any terrn. condition or covenant of the Note, the Construction Loan Agreemaert, any of the Sacurity
Documants, this morlgage or any other instrument evidencing or securing the Debt.

SECTION 5.13. Partlal Payments. Acceptance by the Mortgages of any payment of less than the fuil amount due on the Debt shall be deemed acceptance on account only, and the failure
of the Mortgagor to pay the entire amount then due shall be and continue to constitute an Event of Default, and at any time theraafter and until the entire ameunt dus on the Deht has been
paid, the Mortgagee shall be entitled to exercise all rights conferred on it by the terms of this mortgage in case of the ocgurience of an Event of Default.

SECTION 5.14. Addressas for Notices. All notices, requests, demands and ather communications provided for hereunder shall be in writing or by telex, telegram or cable and shall be effective
whﬁn mailed, sent or delivered tothe applicable party at its address indicated on the first page of this morigage or at such other address as shall be designated by such party in @ written notice
to the other parties thersto.

SECTION 5,15, Titles. All section, paragraph, subparagraph or other titles contained in this morigage are for refersnce purposes only, and this martgage shall be construed without reference
to said titles.

SECTION 5.15. Satlsfactlon of Mortgage. The Morigagor agrees to pay all costs and expenses associated with the refease or satisfaction of this maortgage.

IN WITNESS WHEREOF. the undersigned ___ Begency Development, Inc.

has executed this instrument {has caused this instrument to be exatuted by its duly authorized Vice President )
an the date tirst writtan above.

Regency Develcopment, Inc.

By _
y . Angela S/ Gunter, Icp President




" (Individual]

STATE OF ALABAMA ;
COUNTY)

|, the undersigned authority, a Notary Public in and for said County in said State, hersby certify that
wh8e hame |5 signad to the regcnng instrument, and who is known to me, acknowladged bafore me on this day that, being informed of the contents of said mgtrument, hefshe executed the

sama voluntarily an the day the same bears date.

Given undar my hand and official seal this day of A} D

Notary Pyblic

AFFEX SEAL
My Commission Expires:
[Corporate]
STATE OF ALABAMA )
Jefferson  county)

[ Frank K. Bynum . & Notary Public in and for said County in said State, hereby certify
hat Angela S, Gunter whosenameas _ vice Presgident
of  Regency Development, Inc. , 4 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, halsha, as such officer and with full autharity, executed the same voluntarily
for and as the ¢t of said corparation.

Given Linder my hand and official seal this the 6th day of 19 93
T e n
<, O :
i ¥ --l e
PR A - Motary Pubhc
. 'E". -y . b, N
AFFIX SEAL o
', . O l-1"'-. ' ‘:
My Cormmission Expir@'s‘: 1 1{2'0 1“3 6
[Fartnership]
STATE OF ALABAMA )
COUNTY )
, ' , & Netary Public in and for said County in said State, hereby cartify
that wh-::sa name as general partner of
a general) (limitad) partnarship, is

signed to the foregoing instrument and wha is known to me, acknawledged before me on this day that, baing infarmed of the pontents of said instrument, hefshe, as such genaral partner and
with full authority, executed the same voluntarily for and as the act of said partnarship.

Given under my hand and official geal this day of 18

MNotary Public

AFFIX SEAL

My Commission Expires:

This instrument prepared by:




EXHIBIT A
{Real Estale Description)

Lots 23, 27, 28, 46, 47, and.éﬂ, according to Fhe Survey of Bridlewood
Parc, Sector Omne, as recorded 1n Map Book 17, Page 34, in the Probate
Office of Shelby County, Alabama,

Subject to existing easements, restrictions, building set-back lines,
rights of way, limitations, if any, of record.
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