1|I'

Compass Bank

FUTURE ADVANCE MORTGAGE,
. L IHENREATDF RENTS AND LEASES

inst ¥ 77 \ND SECURITY AGREEMENT
(ALABAMA) .
f /199422073
STATE OF ALABAMA Dgzip % CERTIFIED
Whr BY COUNTY JUECE OF PROBATE
COUNTY OF SHELBY | Dl HCD 186.10
THIS INDENTURE [herein this "Mortgage™} made thlis 12th day of July .19 94 | between

Regency Development, Inc. e e corparation

(hereinafter called the "Borrower,” whether one or more), Mortgagar, and GOMPASS BANK
(hereinafter called "Bank"], Mortgagee.

THIS MORTGAGE iS FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH THE PROVISIONS
OF SECTION 7-9-402{6) OF THE CODE OF ALABAMA.

b
check if 2 THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE™ AS DEFINED IN SECTION
soplcable 2.9.313(1)(C] OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER

OBLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION OF AN
IMPROVEMENT ON LAND. '

WITNESSETH:

WHEREAS, Borrower is justly indebted tc Bank on a loan (the "Lgan”] in the principal sum of

Ninety-Three Thousand Three Hundred Seventy-Five---—=-—-- anp N0 7100 DOLLARS (8 93,375.00 ),

or so much as may from time to time be disbursed thereunder, as evidenced by @& promissory note dated
July 12 , 18 % , payable to Bank with interest thereon {the "Note™) as follows:

chack if b On , _or such earlier maturity date as providedinthe

apphcabie Note or as provided in any Loan Document as defined below;

if not checked above, then on demand or as otherwise provided in the Note; and

WHEREAS. Borrawer may hereafter hecame indebted to Bank or to @ subsequent holder of this Morigage on lpans or
otherwise {the Bank and any subsequent holder of this Mortgage being referred to herein as "Lender”); and

WHEREAS, the parties desire 10 secure the principal amount of the Note with interest, and all renewals, extensions and
moditications thereof, and all refinancings of any part of the Note and any and ail other sdditional indebtedness of Borrower
to Lender, now existing or hereafter arising, whether joint or several, due or to become due, absolute or contingent, direct
or indirect, liquidated or unliquidated, and any renewals, extensions, modifications and refinancings thereof, and whether
incurred or given as maker, endorser, guarantor or atherwise, and whether the same be evidenced by note, open account,

assignment, endorsement, guaranty, pledge or otherwise (herein "Other Indebtedness™).

NOW, THEREFORE, the Borrower, in consideration of Lender’s making the Loan, and to secure the prompt payment of
same, with the interest thereon, and any extensions, renewals, madifications and refinancings of same, and any charges
herein incurred by Lender on account of Borrower, including but not limited to attormeys’ fees, and any and all Other
Indebtedness as set forth above, and further 1o secure the performance af the covenants, conditions and agreements
hereinafter set forth and set forth in the Note and setl forth in all other documents avidencing, seguring or executed in
connection with the Loan (this Mortgage, the Note and such gther dacuments are sometimes referred to herein as the "Loan
Documents®], and as may be set forth in instruments evidencing or securing Other Indebtedness (the "Other Indebtedness
instruments”) has pargained and sold and does hereby grant, bargain, sell, alien and convey unto the Lender, its SUCCESSOrS
and assigns, the following described land, real estate, esiates, wbuildings, improvements, fixtures, furniture, and personal
property (which together with any additional such property in the possession of the Lender of hereafter acquired by the
Barrower and subject to the lien of this Mortgage, of intended to be so, as the same may be constituted from time to time

is hereinafter sometimes referred to as the "Maortgaged Property”) to-wit:

[a) Al that tract or parcel or parcels of land and estates particularly described on Exhibit A attached hereto
and made a part hereof {the "Land™) . ~

{b) Ali buildings, structures, and improvements of every nature whatsoever now or hereafter situated on the
Land, and all fixtures, fittings, puiiding materials, machinery, equipment, furniture and furnishings and
persona! property of every nature whatscever now or hereafter owned by the Borrower and used of
intended to be used in connection with or with the operation of said property, buildings, siructures or
other improvements, including all extensions, additions, improvements, betterments, renewals,
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cubstitutions, replacements and accessions to any of the foregoing, whether such fixtures, fittings,
building materials, machinery, equipment, furniture, furnishings and personal property actually are located
on or adjacent to the Land or not, and whether in storage or otherwise, and wheresoever the same may
be located {the "lmprovements”);

{c} Al accounts, general intangibles, contracts and contract rights refating to the Land and Imgrovements,
whether now owned or existing or hereatter created, acquired or arising, including without Hmitation, all
construction contracts, architectural services cantracts, management coentracts, leasing agent contracts,
purchase and sales contracts, put of other option contracts, and all other contracts and agreements
relating to the construction of improvements an, of the operation, management and sale of all or any part
of the Land and improvements;

(d} Together with all easements, rights of way, gores of land, streets, ways, atleys, passages, sewer rights,
waters, water courses, water rights and powers, and all estates, leases, subleases, licenses, rights, titles,
interests, privileges, liberties, tenements, hereditaments, and appurtenances whatsoever, in any way
belonging, relating or appertaining to any of the property hereinabove described, or which hereafter shall
in any way belong, relate or be appurtenant thereto, whether now awned or hereafier acquired by the
Baorrower, ang the reversion and reversions, remainder and remainders, rents, issues and profits thereof,
and all the estate, right, title, interest, property, possession, claim and demand whatsocever atlaw, as well
as in equity, of the Borrower of, in and to the same, including but nat limited to:

| {i) All rents, royalties, profits, issues and revenues of the Land and Improvements from
- time to time accruing, whether under leases or tenancies now existing or hereafter
created; and :

(i) All judgments, awards of damages and settlements hereafter made resuiting from
condemnation proceedings or the taking of the Land and Improvemerits or any part
thereot under the power of eminent domain, or for any damage {whether caused by
such taking or otherwise) 1o the Land and Improvements or any part thereof, or ta any
rights appurtenant thereto, including any award for change of grade or streets. Lender
hereby is authorized on behalt of and in the name of Borrower 1o execute and deliver
valid acquittances for, and appeal from, any such judgmenis of awards. lLender may
apply all such sums or any nart thereof so received, after the payment of all its
expenses, including CoOsts and attorneys’ fees, on any of the indebtedngss secured

“hereby in such manner as it elects or, at its option, the entire amount oF any part thereof

so received may be released;

{e} All cash and nen-cash proceeds and all products of any of the faregoing items or types of property
described in (a), (b}, {c} or (d) above, including, but not limited to, all insurance, contract and tort
proceeds and ciaims, and including all inventory, acCounts, chattel paper, documents, instruments,
equipment, fixtures, consumer goods and general intanpibles acquired with cash proceeds of any of the
foregoing items or types of property described in {a), {bl, (c} or {d} above.

TO HAVE AND TO HOLP the Mortgaged Property and all parts thereof unto the | ender, its successors and assigns forever,
subject, however, to the terms and conditions herein; ' _

PROVIDED, HOWEVER, that these presents are upon the condition that, (i) if the Borrower shali fully pay or cause to be
fully paid to the Lender the principal and interest payable with respect of the Loan and the Note, and any extensions,
renewals, modifications and refinancings af same, at the times and in the manner stipulated therein and herein, all without
arry deduction of credit for taxes or other similar charges paid by the Borrgwer, and shall pay ail charges incurred herein
by Lender on account of Borrower, including, but not limited to, attorneys’ fees, and shall pay any and alt Other
Indebtedness, and shall keep, perform and cbserve ali and singular the covenamnis, conditions and agreements in this
Mortgage, in the Note, in the other Loan Doguments, and in the Other Indebtedness Instruments expressed to be kept,
performed, and abserved by or on the part of the Borrower, all without fraud or delay, and (il the Lender shalt have nQ
further commitment or agreement 10 make advances, incur obligations or give vaiue under the Loan, the Note, any other
Loan Document or any Other Indebtedness nstrument fincluding without limitation advances, obligations or value relating
to future advances, open-end, revolving or other lines of credit or letters of creditl, then this Mortgage, and all the
properties, interests and rights hereby granted, bargained, sold and conveyed shall cease, terminate and be void, but shall

otherwise remain in full force and effect.

AND the Borrower further represents. warrants, covenanis and agrees with the Lender as follows:

ARTICLE |
GENERAL

1.01 Performance of Mortgage, Nota and Loan Documents. The Borrawer shall perform, observe and comply with all
provisicns hereof, of the Note, of the other Loan Documents, and of the Other Indebtedness Instruments, and shall duly
and punctually pay 10 the Lender the sum of money expressed in the Note, with interest thereon, and all other sums
required to be paid by the Borrower pursuant to the provisions of this Mortgage, of the Note, of the other Loan Documents,
and of the Other Indebtedness Instruments, all without any deductions or credit for taxes of ather similar charges paid by

the Borrower.

1.02 Warranty of Title. Borrower hereby warrants that it is lawfully seized of an indefeasible estate in fee simple in the
land and reat property hereby mortgaged, or is lawfully spized of such other estate or interest as is described on Exhibit
A hereto, and has good and absolute title to all existing personal property hereby granted as security, and has good right,
full power and lawtul authority to sell, convey, mortgage and grant a security interest in the same in the manner and ferm
aforesald: that the same is free and clear of ali grants, reservations, security interests, liens, charges, and encumbrances
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whatsoever, including, as to the personal property and fixtures, conditional sales contracts, chattel mortgages, security
agreements, financing statements, and anything of a similar nature, and that Borrower shall and will warrant and forever
defend the title thereto and the quiet use and enjoyment thereof unto the Lender, its successors and assigns, against the
lawful claims of all persons whomsoever.

1.03 Future Advances, Ravolving and Open-End Loans, and Other Debts. It is expressly undarstood that this Mortgage
is intended to and does secure not only the Loan, but alsa future advances and any and all Other Indebtedness, gbligations
and fiabilities, direct or contingent, of the Borrower 10 the Lender, whether now existing or hereafter arising, and any and
all extensions, renewals, modifications and refinancings of same, or any part thereot, existing at any time before actual
cancellation of this instrument an the probate records of the county or counties where the Mortgaged Property is located,
and whether the same be evidenced by note, ¢pen account, assignment, endorsernent, guaranty, piedge or otherwise. The
Loan and the Other Indebtedness may, if provided in the applicable loan instruments, provide for revolving or open-end
loans and advances, all of which shall be secured by this Mortgage.

1.04 Monthly Tax Daposit. )f required by Lender, Borrower shall pay on the first day of each month one-tweltth {1/12})
of the yearly taxes on the Mortgaged Property, as estimated by Lender, in addition to each regular installment of principal
and interest. Such sums shall not draw interest and shall not be, not be deemed to be, trust funds, but may be commingled
with the general funds of Lender. Borrower agrees 1o pay Lender the amount of any deficiency necessary to enable Lender
to pay such taxes when due. Such sums may be applied by the Lender to the reduction of the indebtedness secured hereby
in any manner selected by Lender if an Event of Default shatl occur under this Martgage or under the Note, any of the other
Loan Documents, or any of the Other Indebtedness Instruments, but, unless otherwise agreed by the Lender in writing,
no application of tax deposits to the Note, 10 Other Indebtedness, or to other obligations secured hereby, shall delay,
re_{luce, alter or otherwise affect any regularly scheduled payment with respect to the Lean, the Other Indebtedness, or
any such other obligations. :

1.05 Other Taxes, Utilities and Lians.

(&) The Borrower shall pay promptly, when and as due, and, if requested, will exhibit prompily to the Lander
receipts for the payment of all taxes, assessments, water rates, utility charges, dues, charges, fines,
penalties, costs and other expenses incurred, and impositions of every nature whatscever imposed, levied
or assessed or to be imposed, levied or assessed upon or against the Mortgaged Property or any part
thereof or upon the revenues, rents, issues and profits of the Mortgaged Property or arising in respect of
the pcoupancy, Use or pOSSession thereof, or upon the interest of the Lender in the Mortgaged Property
{other than any of the same for which provision has been made in Paragraph 1.04 of this Article I}, or any
charge which, if unpaid, would become a lien or charge upon the Mortgaged Property.

(b} The Borrower pramptly sha!l pay and shall not suffer any mechanic’s, faborer's, statutory or other lien to
be created or to remain outstanding upon any of the Mortgaged Property. )

ic) In the event of the passage of any state, federal, municipal or other governmental law, order, rule or
regulation, subsequent to the date hereof, in any manner changing or modifying the laws now ' in force
governing the taxation of mortgages or debts secured by mortgages or the manner of collecting taxes,
then Borrower immediately shall pay any increased taxes if aliowed by law, and if Borrower fails to pay
such additional taxes, or if Borrower is prohibited from paying such taxes, or if Lender in any way is
adversely affected by such law, order, rule or regulation, then in any of such events, all indebtedness
secured by this Mortgage and all interest accrued thereon shall without notice become due and payable
forthwith at the option of the Lender.

1.06 Insurance.

(a) The Borrower shall procure for, deliver to, and maintain for the benefit of the Lender during the term of
this Mertgage insurance policies in such amounts as the Lender shall require, insuring the Mortgaged
Property against fire, extended coverage, war damage (if available}, and such other insurable hazards,
casualties and contingencies as the Lender may require. The form of such policies and the companies
issuing them shall be acceptable 1c the Lender, and, unless otherwise agreed by the Lender in writing,
shall provide for coverage without coinsurance or deductibles. Al policies shall contain a New York
standard, non-contributory martgagee endorsement making josses payable to the Lender, as mortgages.
At least fifteen {15) days prior to the expiration date of all such policies, renewals thereof satisfactory
to the Lender shall be delivered to the Lender. The Borrower shall deliver to the Lender receipts
evidencing the payment of ail such insurance policies and renewals. In the event of the foreclosure of
this Mortgage or any transfer of title to the Mortgaged Property in partial or full extinguishment of the

indebtedness secured hereby, all right, title and interest of the Borrower, or its assigns, in and to all in-
surance policies then in force shall pass 1o the purchaser or grantee.

{b) The Lendesr hereby is authorized and empowered, &l its option, to adjust or compromise any loss under
any tnsurance policies on the Mortgaged Property, and to collect and receive the proceeds from any such
policy or policies. Each insurance company hereby is authorized and directed to make payment for ali
such losses directly to the Lender instead of to the Borrower and Lender jointly. After deducting from
said insurance proceeds any expenses incurred Dy Lender in the coilection or handling of said funds, the
Lender may apply the net proceeds, at its option, either toward repairing or restoring the improvements
on the Mortgaged Property, or as 3 credit on any portion of the Borrower’s indebtedness selected by
Lender, whether then matured or 1o mature in the future, or at the option of the Lender, such sums either
wholly or in part may be used to repair such improvements, or 10 build new improvements in their place
or for any other purpose and in a manner satisfactory to the Lender, all without affecting the lien of this
Martgage for the full amount secured hereby before such payment took piace, Lender shail not be liable
to Barrower of otherwise responsible for any failure to collect any insurance proceeds due under the terms
of any policy regardless of the cause of such f{ailure.
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{c) If required by the Lender, the Borrower shall pay on the first day of each month, in addition 1o any regular r
installment of principal and interest and other charges with respect to indebtedness secured hereby, and
the monthly tax deposit provided for in Paragraph 1.04 hereof, one-twelfth {1/12} of the yearly premiums TS
for insurance maintained pursuant to the provisions of this Paragraph 1.06. Such amount shall be used
by Lender to pay such insurance premiums when due. Such added payments shall not be, nor be deemed
ta be, trust funds, but may be commingled with the general funds of the Lender, and no interest shall be
payable in respect thereof. Upon demand of the Lender, the Borrower agrees 10 deliver to the Lender
such additional moneys as are necessary 1o make up any deficiencies in the amounts deposited by
Borrower with Lender pursuant 1o this Paragraph 1.06 to enable the Lender to pay such insurance
premiums when due. In the event of an Event of Default heraunder or of a default by Borrower under the
Note, any other Loan Documents, or any Other indebtedness Instruments, the Lender may apply such
sums to the reduction of the indebtedness secured hereby in any manner selected by Lender, but, unless
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otherwise agreed by the Lender in writing, no application of insurance proceeds to the Loan, 1o Other ;,‘
Indebtedness, or to other obligations secured hereby, shal detay, reduce, aiter or otherwise affect any
regularly scheduled payment with respect 1o the Loan, the Other Indebtedness, or any such other
obligations. i
1.07 Condemnation. If all or any part of the Mortgaged Property shall be damaged or taken through candemnation {ywhich tﬁ“
term when used in this Mortgage shall inciude any damage or taking by any governmental or private authority, and any ?‘A
transfer by private sale in lieu thereof), either temporarily of permanently, the entire indebtedness secured hereby shali at G
the option of the Lender become immediately due and payabfe, The Lender shail be entitled to afl compensation, awards, o

and other payments or retief for any condemnation and hereby is authorized, at its option, to commence, appear in and
prosecute, in its own or the Borrower’s name, any action or proceeding relating to any condemnation, and to settle or

compfomise any claim in connection therewith. All such compensation, awards, damages, claims, rights of action and e
proceeds and the right thereto are hereby assigned by the Borrower to the Lender, which, after deducting therefrom all its 0
expenses, inciuding attorneys’ fees, may release any moneys S0 received by it without atfecting the lien of this Mortgage
or may apply the same in such manner as the Lender shall determine to the reduction of the indebtedness secured hereby,
and any balance of such moneys then temaining shall be paid to the Borrowver. The Borrower agrees tp execute such

further assignments of any compensations, awards, damages, claims, rights of action and proceeds as the Lender may
require. The Borrower promptly shall notify the Lender in the event of the institution of any condemnation ‘or eminent
domain proceeding or in the event of any threat thereof. The Lender chall be entitled to retain, at the expense of the K
Borrower, its own legal counsel in connection with any such proceedings or threatened proceedings. Lender shail be under
no obligation to the Borrower or 10 any other person to determine the sufficiency or legality of any condemnation award
and may accept any such.award without question or further inguiry,

1.08 Care of the Property.

(a) The Borrower will preserve and maintain the Mortgaged Property in good condition and cepair, and shall jﬁ'-ﬂ
not commit or suffer any waste and shall not do or suffer to be dane anything which will increase the risk 5 E
of fire or other hazard to the Mortgaged Froperty ar any part thereof.

{b) Except as otherwise provided herein, no buildings, fixtures, personal property, or other part of the
Mortgaged Property shall be removed, demolished or substantially altered without the prior written
consent of the Lender. The Borrower may sell or otherwise dispose of, free from the lien of this
Mortgage, furniture, furnishings, eguipment, tools, appliances, machinery or appurtenances, subject to
the lien herect which may become warn aut, undesirable, obsolete, disused or unnecessary for use in the o
operation of the Mortgaged Property, not pxceeding in value at the time of disposition therecf Five
Thousand Dollars ($5,000.00) for any single transaction, o0r a total of Twenty Thousand Dollars
(§20,000.00) in any one year, upon replacing the same with, or substituting for the same, free and clear
of all liens and security interests except those created by the Loan Documents or Other Indebtedness
Instrurnents, other furniture, furnishings, equipment, tools, appliances, machinery or appurtenances not o
necessarily of the same charactef, but of at least equal value and of equal or greater utility in the
operation of the Mortgaged Property, and costing not less than the amount realized from the property sold
or otherwise disposed of. Such substitute furniture, furnishings, eguipment, tools, appliances, machinery
and appurtenances shal forthwith become, without further action, subject to the provisions pf this

Maorigage.

(¢) If the Mortgaged Property of any part thereof is damaged by fire or any other cause, the Borrower shall
give immediate written notice of the same to the Lender.

{d) The Lender hereby is authorized to enter upon and inspect the Martgaged Property, and to inspect the
Borrower’'s or Borrower's agent’s records with respect to the awnership, use, management and operation

of the Mortgaged Property, at any time during norma! business hours.

{e) If all or any part of the Mortgaged Property shall be damaged by fire or other casualty, the Borrower
promptly shali restore the Mortgaged Property to the gquivalent of its original ¢ondition, regardless of
whethar ar not there shall be any insurance proceeds therefor, provided, howaever, that if there are
insurance proceeds, the Borrower <halt not be required to restore the Mortgaged Property as aforesaid
unless the Lender shall apply any net proceeds from the casualty in question and heid by Lender, as
allowed under Paragraph 1.06, toward restaring the gamaged improvements. If a part of the Mortgaged
Property shall be physicaily damaged through condemnatian, the Borrower promptly shall restore, repair
or alter the remaining property in a manner satisfactory to the Lender: pravided, however, that if there
are condemnation proceeds or awards, the Borrower shall not be required to restore the Mortgaged
Property as aforesaid unless the Lender shalt apply any net proceeds of awards from the condemnation
and held by Lender, as provided in Paragraph 1.07, toward restoring the damaged improvements,
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1.09 Further Assurances; After-Acquired Property.

{a} At any time, and from time to time, upon request by the Lender, the Borrower, at Borrower’'s expense,
will make, execute ang deliver or cause to be made, executed and delivered to the Lender and, where
appropriate, to cause to be recorded and/or filed and from time to time thereafter to be re-recorded and/or
refiled at such time and int such offices and places as shall be deemed desirable by the Lender any and
all such other and further mertgages, instruments of further assurance, certificates angd other documents
as may, in the opinion of the Lender, be necessary or desirable in order to effectuate, complete, or
perfect, or to continue and preserve the abligation of the Borrower under the Note and this Mortgage, and
the priority of this Mortgage as a first and prior lien upon all of the Mortgaged Property, whether now
owned ar hereafter acquired by the Borrower. Upon any failure by the Borrower so to do, the Lender may
make, execute, and record any and all such mortgages, instruments, certificates, and documents for and
in the name of the Borrower, and the Borrower hereby irrevocably appoints the Lender the agent and
attorney-in-fact of the Borrower 50 10 do. The lien and rights hereunder automatically wilt attach, withaut
further act, to all after-acquired property (except consumer goods, other than accessions, not aequired
within ten (10) days after the Lender has given value under tha Note] attached t¢o and/or used in the
pperation of the Mortgaged Property or any part thereof.

{) Without limitation to the generality of the other provisions of this Mortgage, ingluding subparagraph (a}
of this Paragraph 1.0%, it hereby expressly is covenanted, agreed and acknowledged that the lien and
rights hereunder automaticatly will attach to any further, greater, additional, or different estate, rights,
titles or interests in or to any of the Mortgaged Froperty at any time acquired by the Borrower by
whatsoever means, inciuding that in the event the Borrower is the owner of an estate or interest in the
Mortgaged Property or any part thereof (such as, for example, as the iessee or tenant} other than as the
fee simpte owner thereof, and prior to the satisfaction of record of this Mortgage the Borrower obtains
or otherwise acquires such fee simple or other estate, then such further, greater, additional, or different
estate in the Mortgaged Property, or a part thereof, shalt automatically, and without any further action
or filing or recording on the part of the Borrower or the Lender or any other person or entity, be and
become subject ta this Mortgage and the lien herect. In consideration of Lender's making the Loan as
aforesaid, and to secure the Loan, the Other Indebtedness and obligations set forth above, Borrower
hereby grants, bargains, sells and conveys 1o Lender, on the same terms as set forth in this Mortgage and
intended to be a part hereof, all such after-acquired property and estates.

1.10 Additional Security. The Lender also shall have and hereby is granted a security interest in all monies, securities and
other property of the Bofrower, now or hereafter assigned, heid, received, of gcoming into the possession, control, or
custody of the Lender by or for the account of the Barrower {including indebtedness due from the Lender to the Borrower,
and any and all claims of Borrower against Lender, at any time existing) whether expressly as collateral security, custody,
pledge, transmission, collection or for any other purpose, and alse upon any and all deposit haland'es, including any
dividends declared, or interest accruing thereon, and proceeds thereof. On an Event of Default, the Lender may, in addition
to any other rights provided by this Mortgage or any of the other Loan Documents, but shall not be obligated to, apply to
the payment of the Loan ar Other Indebtedness secured hereby, and in such manner as the Lender may determine, any such
monies, securities or other property held or controlled by the Lender. No such application of funds shall, unless gtherwise
expressly agreed by the Lender in writing, reduce, alter, delay or otherwise affect any regulariy scheduled paymemnt with
respect to the Loan or such Other Indebtedness or obligations.

1.1% Leases Affecting Mortgaged Property. The Borrower shalt comply with and observe its obligations as landiord or
tenant under all jeases affecting the Mortgaged Property or any part thereof. |f requested by Lender, Borrower shall furnish
Lender with executed copies of all leases now of hereafter existing on the Mortgaged Froperty; and all leases now Or
hereafter enterad into will be in form and substance subject to the approval of Lender. Borrower shall not accept payment
of rent more than one {1} month in advance without the express written consent of Lender. I requested by the Lender,
the Barrower shall execute and deliver to Lender, as additional security, such other documents as may be requested by
Lender to evidence further the assignment to Lender hereunder, and tc assign any and all such teases whether naw existing
or hereafter created, including, without limitation, all rents, royalties, issues and profits of the Mortgaged Property from
time to time accruing. The Borrower shall not cancel, surrender or modify any lease affecting the Mortgaged Propertly or

any part thereof without the written consent of the Lender,

1.12 Expenses. The Borrower shall pay or reimburse the Lender for all reasonable attorneys’ fees, costs and expenses
incurred by the Lender in connection with the collection of the indebtedness secured hereby or the enforcement of any
rights or remedias provided for in this Mortgage, in any of the other Loan Bocuments or the Other Indebtedness
Instruments, or as may otherwise be provided by law, or incurred by Lender in any proceeding involving the estate of a
decedent or an insolvent, or in any action, proceeding or dispute of any kind in which the Lender is made a parly, or
appears as party plaintiff or defendant, affecting this Mortgage, the Note, any of the other Loan Documents, any of the
Other Indebtedness Instruments, Borrower o7 the Maortgaged Property, including but not limited to the forecltosure of this
Mortgage, any caondemnation action involving the Mortgaged Property, any anvironmental condition of or affecting the
Mortgaged Property, or any action to protect the security hereof; and any such amounts paid or ingurred by the Lender shall
be added to the indebtedness secured hereby and shall be further secured by this Mortgage.

1 .93 Parformance by Lender of Defaults by Borrower. If the Borrower shall default in the payment of any 1ax, lien,
assessment or charge levied or assessed against the Martgaged Property, of otherwise described in Paragraphs 1.04 and
1.05 hereof: in the payment of any utility charge, whether public or private; in the payment of insurance premiums; in the
procurement of insurance coverage and the delivery of the insurance policies required hereunder; or in the performance or
observance of any other covenant, condition or term of this Mortgage, of the Note, of any of the other Loan Documents,
or of any of the Other Indebtedness Instruments, shen the Lander, at its option, may perform or observe the same; and all
payments made for costs or expenses incurred by the Lender in connection therewith shall be secured hereby and shall be,
without demand, immediately repaid by the Borrower 10 the Lender with interest thereon calculated in the manner set forth
in the Note, and at the default interest rate specified in the Note, or, if no default interest rate is specified, then at the rate
set forth in the Note, plus two percentage points (2%). The Lender shall be the sole judge of the legality, validity and
pricrity of any such tax, lien, assessment, charge, claim and premium, of the necessity for any such actions and of the
amaount necessary to be paid in satisfaction thereof. The Lender hereby is empowered to entes and to authorize others to
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enter upon the Martgaged Property or any part thereof for the purpose of performing or observing any such defaulted
covenant, condition or term, without thereby becoming liable to the Borrower or any person in possession holding under

the Borrower for trespass or otherwise.

1.14 Books and Records. The Borrower shall keep and maintain at all times full. true and accurate books of acCoOUNts ang
records, adequate to reflect correctly the results of the aperation of the Mortgaged Property. Upon reguest of the Lender,
the Barrower shall furnish to the Lender {i} within ninety {90} days after the end of the Borrower's fiscal year a balance
sheet and a statement of income and expenses, both in reasonable detail and form satisfactory to Lender and certified by
a Certified Public Accountant, and fii) within ten (10} days after request therefor from Lender, a rent schedule of the
Mortgaged Property, certified by the Borrower, showing the name of each tenant, and for each tenant, the space occupied,

the lease expiration date and the rent paid.

1.15 Estoppel AHidavits. The Borrower within ten {10] days after written request from the Lender shal} furnish a written
statemnent, duly acknowledged, setting forth the unpaid nrincipal of and interest on the Loan and Other Indebiedness and

whether or not any offsets or defenses exist against any principal and interest.

1.16 Alienation or Sala of Mortgaged Property. The Borrower shall not sell, assign, mortgage, encumber, grant a security
interest in or otherwise convey all or any part of the Mortgaged Property without obtaining the express written consent
of the Lender at least thirty {30} days prior to such conveyance. 1f Barrower should sell, assign, mortgage, encumber, grant
a security interest in or CONVEY all, or any part, of the Mortgaged Property without such consent by Lender, then, in such
event, the entire balance of the indebtedness {including the Loan and all Other Indebtedness) secured by this Mortgape and
all interest accrued thergon {or such parts as Lender may elect) shall without notice become due and payable forthwith at

the option of the Lender.

1.17 Environmental and Compliance Matters. Borrower represents, warrants and covenants as foliows:

{a) No Hazardous Materials (hereinatter defined) have been, are, or will be, while any part of the indebtedness
secured by this Morigage remains unpaid, contained in, treated, stored, handled, generated, located on,
discharged from, or disposed of on, or constitute a part of, the Mortgaged Property. As used herein, the
term "Hazardous Materials” includes, without limitation, any asbestos, urea formaldehyde foaminsulation,
flammable explosives, radipactive materialg, hazardous materials, hazardous wastes, hazardous or tOxic
substances, or related or unrelated substances or materials defined, regulated, controlled, limited or
prohibited in the Comprehensive Environmental HResponse Compensation and Liability Act of 1980
("CERCLA") {42 U.S.C. Sactions 2601, et seq.), the Hazardous Materials Transpartation Act 49 U.5.C.
Sections 1801, et seq.). the Resource Conservation and Recovery Act ("RCRA" {42 U.5.C. Sections
6901, et seq.}, the Ciean Water Act 133 U.S.C. Sections 1251, et seq.], the Clean Air Act (42 U.5.C.
Sactions 7401, et seq.}, the Toxic Substances Control Act {156 U.5.C. Sections 2601, ef seq.), aach such
Act as amended from time tc time, and in the rules and regulations adopted and pubtications promulgated
pursuant thereto, and in the rules and reguiations of the Occupational Safety and Health Administration
{("OSHA") pertaining to ocoupational exposure 10 asbestos, as amended from time to time, or in any other
federal, state or local environmental law. ordinance, rule, or regulation now or hereafter in effect;

13} No undergsound storage ranks, whether in use or not in use, are locatad in, on or under any part of the
Mortgaged Property;

(c) Ali of the Mortgaged Property complies and will comply in ali respects with applicable environmental |1aws,
rules, regulations, and cowrt or administrative orgers; '

{d} There are no pending claims or threats of claims by private or governmental or administrative authorities
relating 1o environmental impairment, conditicns, or raguiatory requirements with respect la the

Mortgaged Property;

{e) The Borrawer promptly shall comply wvith all present and future laws, orginances, rules, regulations,
orders and decrees of any governmental authority affecting the Mortgaged Property or any part thereot.
Without limiting the foregoing, the Borrower represents and covenants that the Mortgaged Property is in
present campliance with, and in the future shall comply with, as applicable, the Americans With
Disabiliities Act of 1880, ("ADA"} (42 U.S.C. Sections 12101, et seq.} and the Rehabilitation Act of 1973
{"Rehabilitation Act”) (29 U.S.C. Sections 743, ef seqg.), each such ACt as amended from time to time,

and in the ruies and reguiations adopted and publications promulgated pursuant theseto.

{t) Borrower shali give immediate oral and written notice 1¢ Lender of its receipt of any nolice af a viplation
of any law, rute or regulation covered by this Paragraph %.17, or of any notice af other claim relating to
the environmental or physical condition of the Mortgaged Property, oOf of its discovery of any matter
which waould make the representations, warranties andfor covenants herein 1o be inaccurate or misleading

in any respect.

Borrower agrees to and does hereby indemnify and hold Lender harmiess from all loss, cost, damage, claim and expense
incurred by Lender on account of {i} the violation of any representation or warranty set forth in this Paragraph 1.17, {il
Borrower’'s failure to perform any obligations of this Paragraph 1.17, {iil) Borrower's or the Mortgaged Property’s failure
to fully comply with ali environmenta! laws, rules and regulations, with all occupaticnal health and safety jaws, rules and
regulations, with the ADA or the Aehabilitation Act, 38 applicable, or (iv} any other mattar related to environmental or
physical conditions on, under or affecting the Maortgaged Property. This indemnification shall survive the closing of the
Loan, payment of the Loan, the exercise of any right or remedy under any Loan Document, and any subsequent sale or
transier of the Martgaged Property, and all sirilar or related events or 0CCUrENces. However, this indemnification shall
not apply to any new Harardous Materials first stored, generated or ptaced on the Mortgaged Property after the acquisition
of title to the Mortgaged Property by Lender through foreclosure or deed in lieu of foreclosure or purchase from a third party

after the Loan has been paid in full.
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1.18 Inspection Rights and Fasemants. In addition ta other inspection rights of Lender, the Borrower shall and hereby
does grant and convey to the Lender, its agents, representatives, contraciors, and employees, to be exercised by Lender
tollowing an Event of Default hereunder of under any of the other Loan Documents, an easement and license to enter on
the Mortgaged Property at any time and from time to time for the purpose of making such audits, tests, inspections, and
exarinations, including, without limitation, inspection of buildings and improvements, subsurface exploration and testing
and groundwater testing (herein “Inspections”], as the Lender, inits sole discretion, deems necessary, convenient, or proper
to determine the condition and use of the Mortgaged Property, 10 make an inventory of the Mortgaged Froperty, and to
determine whether the ownership, use and operation of the Mortgaged Property are in compliance with all federat, state,
and local laws, ordinances, rules, and regulations, including, without limitation, environmental laws, health and public
accommodation kaws, the ADA and the Rehabilitation Act, as applicable, and ordinances, rules and regulations relating
thereta. Notwithstanding the grant of the sbove easement and license to the Lender, the Lender shall have no obligation
to perform any such Inspections, or t¢ take any remedial action. All the costs and expenses incurred by the Lender with
respect to any Inspections which the Lender may conduct or take pursuant to this Paragraph 1.18, including, without
imitation, the fees of any engineers, l1aboratories, and contractors, shall be repaid by the Barrower, with interest, and shall

be secured by this Mortgage and the other Loan Documents,

ARTICLE I
ASSIGNMENT OF RENTS AND LEASES

2.01 Assignment. Borrower, in consideration of Lender’s making the Loan as aforesaid and for other good and valuable
consideration, and to secure the prompt payment of same, with the interest thereon, and any pxtensions, renewals,
m¥difications and refinancings of same, and any charges herein incurred by Lender on account of Borrower, including but
not limited to attorneys’ fees, and any and all Other Indebtedness, and further toc secure the performance of the covenants,
conditions and agreements herginafter set forth and set forth in the Note, in the cther Loan Documents, and in the Other
indebtedness Instruments, does hereby sell, assign and transfer unto the Lender all leases, subleases and lease guaranties
of or relating to ali or part of the Mortgaged Property, whether now existing or hereafter created or arising, including
without limitation those certain leases, if any, specifically described on an exhibit to this Mortgage, and alt the rents, issues
and profits now due and which may hereafter become due under or by virtue of any such lease, whether written or verbal,
or any letting of, or of any agreement for the use or occupancy of the Mortgaged Property or any part thereof, which may
have been bergtofore or may be hereafter made or agreed to or which may be made or agreed to by the Lender under the
powers herein granted, 1t being the intention ot the parties to hereby establish an absolute transfer and assignment of all
the said leases, subleases, lease guaranties and agreements, and ali the avails thereof, to the Lender, and the Borrower
does hereby appoint irrevocably the Lender its true and lawful attorney in its name and stead {with or without taking
possession of the aforesaid Mortgaged Property as hereinafter provided), to rent, lease of let all or any portion of the
Mortgaged Property to any party or parties at such rental and upon such term, in its discretion as it may getermine, and
to collect all of said avails, rents, issues and prafits arising from or accruing at any time hereaiter, and all now due, or that
may hereafter become due under each and all of the leases, subleases, lease guaranties and agreements, written or verbal,
or other tenancy existing o7 which may hereafter exist on the Mortgaged Property, with the same rights and powers and
subject to the same immunities, exoneration of liability and rights of recourse and indemnity as the Lender would have upon

taking possession of the Mortgaged Property pursuant 10 the provisions hereinafter set forth.

2.02 Prepayment of Rent. The Borrower represents and agrees that no rent has been or wiil be paid by any person in
possession of any portion of the Mortgaged Property for more than one installment in advance and that the payment of
none of the rents to accrue for any portion of said Mortgaged Property has been or will be waived, released, reduced, of
discounted, or otherwise discharged or compromised by the Borrower. The Barrower waives any right of setoff against
any person in possession of any portion of the Mortgaged Property. The Borrower agrees that it will nat assign any of the
rents or profits except to the purchaser or grantee of the Mortgaged Property.

2 02 Not Mortgagea in Possession; No Liability. Nothing herein contained shall be construed as constituting the Lender
as "mortgagee in possession” in the absence of the taking of actual possession of the Mortgaged Property by the Lender
pursuant to the provisions hereinafter contained, In the exercise of the powers hergin granted the Lender, no liability shall
be asserted or enforced against the Lender, all such liability being expressly waived and reteased by the Borrower.

2 04 Present Assignment. It is the intention of the parties that this assignment of rents and leases shall be a present
assignment; however, it is expressly understood and agreed, anything herein contained to the contrary notwithstanding,
that Borrower shall have the right to collect the rents so long as there exisis no Event of Default under this Mortgage, and
provided further, that Borrower's right to collect such rents shall terminate and cease automatically upon the gcourrence
of any such Event of Default without the necessity of any notice or other action whatsoever by Lender.

2.06 No Obligation of Lender Under Leases. The Lender shall not be obligated to perform of discharge, nor does it
hereby undertake to perform or discharge, any obligation, duty or liability under any leases, subleases or renial agreements
relating to the Mortgaged Property, and the Barrower shall and dogs hereby agree 10 indemnify and hold the Lender
harmless of and from any and all hability, loss or damage which it may or might incur under any leases, subleases oOr
agreements or under of by reason of the assignment therecf and of and from any and ali claims and demands whatsoever
which may be asserted against it by reasan of any alleged obligations of undertakings on its part to perform or discharge
any of the terms, covenants of agreements contained in caid leases, subleases or agreements. Should the Lender incur
any such liability, loss or damage, under said leases or under or by reason of the assignment thereof, or in the defense of
any claims ofr demands asserted against the Lender in connection with any one Of more of said leases, subleases or
agreements, the Borrower agrees to reimburse the Lender for the amount thereof, including Costs, EXpENSES and reasonable
attorneys’ fees immediately upon demand, and until the same are fully reimbussed by the Borrower, all such costs,
expenses and attorneys’ fees shall be secured by the assignment hereunder and by this Mortgage.

2 06 Instruction to Lesseas. The Borrower does further specifically authorize ang instruct each and every present and
iuture lessee, tenant, sublessee of cubtenant of the whole or any part of the Mortgaged Property to pay all unpaid rentat
agreed upon in any lease, sublease or tenancy to the Lender upon receipt of demand from said Lender to pay the sams.
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207 Default {Assignment]. Upan the occurrence of any Event of Default, as described in Paragraph 4.01 of this
Mgortgage, then, in addition to the right to demand and collect directly from tenants rents accruing from leases of the
Mortgaged Property, Lender shall have all rights and remedies set forth in Article 1V or elsewhere in this Mortgage.

ARTICLE Il
SECURITY AGREEMENT

3.01 Grant of Security Interest. Borrower {the "debtor” for purposes of the Uniform Commercia!l Code), in consideration
of Lender's {the "secured party” for purposes of the Uniform Cemmercial Code) making the Loan as aforesaid and for other
good and valuable consideration, and to secure the prompt payment of same, with the interest therean, and any extensions,
renewals, modifications and refinancings of same, and any charges herein incurred by Lender on account of Borrower,
including but not limited to attorneys’ fees, and any and all Other Indebtedness, and further to secure the performance of
the covenants, conditions and agreements hereinafter set forth and set forth in the Note, in the other Loan Documents,
and in the Other Indebtedness instruments, does hereby assign and grant to Lender title to and a secuiity interest in such
nortions of the Mortgaged Property the security interest in and disposition of which is governed by the Uniform Commercial

Code {the "Coliateral”}.

34.02 Definitions. All terms used herein which are defined in the Ajabama Uniform Commercial Code (the "Uniform
Commarcial Code”) shall have the same meaning herein as in the Uniform Commercisl Code unless otherwise indicated

herein.

3.p3  Financing Statements. No financing statement covering any Collateral or any proceeds thereof is on file in any
public office, except for financing statements specifically set torth on an addendum attached hereto, if any, and except
far the financing statements executed by Borrower and Lender. At the Lender's request, the Borrower will join with Lender
in executing one or more financing statements pursuant to the Uniform Commercial Code in form satisfactory to the Lander,
and will pay the cost of filing the same in all public offices wherever filing is deemed by the Lender to be necessary of
desirable. The Borrower authorizes the Lender to prepare and to file financing statements covering the Coflateral signed
only by the Lender and to sign the Borrower's signature to such financing statements in jurisdictions where, Borrower's
signature is ragquired. The Borrower promises to pay to the Lender the fees incurred in filing the financing statemeants,
including but not limited to mortgage recording taxes payable in connection with filings on fixtures, which fees shall become

part of the indebtedness secured hereby.

3.04 Representations of Borrower (Collateral). With respect to ail of the Coliateral, Borrower represents and warranis
that:

{a} The Coltateral is used or bought primarily for business purposes;

{b) If the Loan is a construction loan, the Collateral is being acquired and/or instatled with the proceeds of
the Note which Lender may disburse directly to the seller, contractor, 07 subcontractor;

{c) All the Caollateral will be kept at the address of Borrower shown in Paragraph 5.08(a} or, if not, at the real
property described in Exhibit A hereto. Borrower promptly shall notify Lender of any change in the
jocation of the Coliateral. Except for transactions in the ordinary course of Borrower's business,
Borrower, its agents or employees, will not remove the Collateral from said location without the prior

written consent of the Lender;

{d) If certificates of title are issued or putstanding with respect to any of the Collateral, the Borrower shall
cause the Lendec’s interest to be properly noted thereon; and

{e] Borrower's name has always been as set forth an the first page of this Mortgage, except as otherwise
disclosed in writing to the Lender. Borrower promptly shail advise the Lander in writing of any change

in Borrower's name.

305 Assignment of Liabilitias. [f at any time or times by sale, assignment, negotiation, pledge, or otherwise, Lender
transfers any or all of the indebtedness or ‘nstruments secured hereby, such transfer shall, uniess otherwise specified in
writing, carry with it Lendec's rights and remedies nereunder with respect 1o such indebtedness or instruments transferred,
and the transieree shall become vested with such rights and remedies whether or not they are specifically referred to in
the transfer. 1f and to the extent Lender retains any of such indebtedness or instruments, Lender shall cantinue to have

the rights and remedias herein set forth with respect thereto.

3.06 No Obligation of Lender Under Assigned Contracts. The Lender shall not be obligated to perform or discharge,
nor does it hereby undertake to perform or discharge, any obligation, duty or liability under any contracts or agregments
relating to the Mortgaged Property, and the Borrower shall and does hereby agree 10 indemnify and hoid the Lender
harmtess of and from any and ali Jiability, loss or damage which it may or might incur under any such contracts or
agreements or under or by reason of the assignment thereof and of and from any and all ¢laims and demands whatsoever
which may be asserted against it by reason of any alleged obligations or undertakings on its part 10 perform or discharge
any of the terms, covenanis or agreements contained in said contracts or agreements. Should the Lender incur any such
liability, Joss or damage, undes said cantracts or agreements of under or by reason of the assignment thereof, or in the
defernse of any claims or demands asserted against the Lender in connection with any one or more of saig contracts or
agreements, the Borrower agrees to reimburse the Lender for the amount thereof, including costs, expenses and reasonable
attorneys” fees immediately upon demand, and untii the same are fully reimbursed by the Borrower, all such costs,
expenses and attorneys’ fees shail be secured by the assignment hereunder and by this Mortgage.

3.07 Datault {Security Agreement}. Upan the occurrence of any Event of Default, as described in Paragraph 4.01 of
this Mortgage, the Lender shall have all rights and remedies set forth in Article |V or elsewhere in this Mortgage.
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ARTICLE 1V
EVENTS OF DEFAULT AND REMEDIES

a4.01 Event of Default. The term "Event of Default,” wherever used in this Mortgage, shall mean the occurrence of
existence of any one or more of the following events or gircumstances:

{a) Failure by the Borrower to pay as and when due and payable any installment of principal, interest or
escrow deposit, or other charge payabie under the Note, this Mortgage or under any other Loan

Document; or

{b) Failure by the Borrower to duly ohserve anf other covenant, condition or agreement of this Mortgage, of
the Note, of any of the other Loan Documents, or of any of the Other Indebtedness Instruments, and the
continuance of such failure for ten {10} days or more, or the occurrence of any other Event of Default
under any of the other Loan Documents of Other Indebtedness Instruments,; of

1] The filing by the Borrower or any guarantot of any indebtedness secured hereby of of any of Borrower’s
obligations hereunder, of a voluntary petition in bankruptcy or the Borrower's or any such guarantor’s
adjudication as a bankrupt or insoivent, or the filing by the Borrower or any such guarantor of any petition
or answer seeking or acquiescing in any reorganization, arrangement, composition, readjustment,
liquidation, dissolution of sirnilar relief for itself under any present of future federal, state or other statute,
law or regulation relating to bankruptcy, insolvency or other relie! for debtors, or the Borrower’'s of any

K such guarantor’'s seeking of consenting to or acquiescence in the appointment of any trustee, FECEIVES

N or liguidator of the Bofrower or any such guarantor or of all or any substantial part of the Mortgaged
Property or of any or all of the rents, revenues, iSsUes, earnings, profits or income thereof, or of any
interest or estate therein, or the making of any general assignment for the benefit of creditors or the
admission in writing of its inability to pay its debts generaily as they become due; or

{d) The entry by a court of competant jurisdiction or any order, judgment, of decree approving_a petition filed
against the Borrower or any guarantor of any of the indebtedness secured hereby or of any of Borrower's
obligations hereunder, seeking any reorganization, arrangement, composition, readjustment, liquidation,
dissalution or similar relief under any present or tuture federal, state or other statute, law or regulation
relating to bankruptcy, insolvency of other relief for debtors, which order, judgment or decree remains
unvacated and unstayed for an sggregate of thirty {30} days {whether or nol consecutive) from the date
of entry thereof, or the appointment of any trustee, receiver or liguidator of the Borrower or any such
guarantar or of all or any substantial part of the Mortgaged Property or of any or alt of the rents,
revenues, issues, earnings, profits or income thereof, or of any interest or estate therein, without the
consent or acquiescence of the Borrower and/or any such guarantar which appointment shall remain

unvacated and unstayed for an aggregate of thirty (30) days {whether or not consecutive); or

{e} The filing or enforcement of any other mortgage, lien or encumbrance on the Mortgaged Property Of any
part thereof, or of any interest or estate therein; or -

(f) If any portion of the Mortgaged Property is 8 leasehold estate, the occurrence of a default under such
lease or other instrument creating the estate.

4.02  Accaleration of Maturity. If an Event of Default shall have occurred, then the entire balance of the indebtedness
lincluding but not fimited to the Loan and the Other Indebtedness} secured hereby {or such parts as Lender may elect) with
interest accrued thereon {or such parts as Lender may elect] shall, at the option of the Lendes, bacome due and payable
without notice or demand, time peing of the essence. Any oamission on the part of the Lender to exercise such option when

entitled to do so shall not be considered as a waiver of such right.

4.03  Right of Lender to Enter and Take Possession.

{8) If an Event of Default shall have oceurred and be continuing, the Borrower, vpon demand of the Lender,
shall forthwith surrender to the Lender the actual possession of the Mortgaged Property, and it and to the
extent permitted by law, the Lender or its agents may enter and take and maintain passession of all the
Maortgaged Property, together with all the documents, books, records, papers and accounts of the
Borrower or then owner af the Mortgaged Property relating thereto, and may exclude the Borrower and

its agents and employees wholly therefrom.

{b) Upon every such entering upon of taking of possession, the Lender, as attorney-in-{act or agent of the
Borrower, Of in its own name as mortgagee and under the powers hergin granted, may hold, store, use,
operate, manage and control the Mortgaged Property {or any portion thereof selected by Lender} and
conduct the business therect either personally or by its agents, and, from time to time (i) make all
necessary and propgr maintenance, repairs, renewals, replacements, additions, betterments and
improvements thereto and thereon and purchase or otherwise acquire additional fixtures, personalty and
other property; {ii) insure of keep the Mortgaged Property (or any portion thereof selected by Lender)
insured: Gii) manage and operate the Mortgaged Property (or any portion thereof selagted by Lender) and
exercise all the rights and powers of the Boriower in its name or otherwise, with respect to the same,
including tegal actions for the recovery of rent, legal dispossessory actions against tenants holding over
and legal actions in distress of rent, and with full power and authority to cancel or terminate any lease
or sublease for any cause or on any ground which would entitle the Borrower to cancel the same, and
to elect to disaffirm any lease or sublease made subsequent to this Mortgage or subordinated to the lien
hereof; {iv} enter inta any and all agreements with réspect 1o the exercise by others of any of the powers
herein granted the Lender, ail as the Lender from time to time may determing 10 be 1o its best advantage;
and the Lender may collect and receive all the income, revenues, rents, iSSues and profits of the
Mortgaged Property {or any portion thereof selected by Lender}, including those past due as well as those
accruing thereafter, and, after deducting {aa) all expenses of taking, holding, managing, and operating the
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Mortgaged Property {including compensation for the services of all persons employed for such purposes),
(bb} the cost of all such maintenance, repairs, renawals, replacements, additions, betterments,
improvements and purchases and acquisitions, {cc) the cost of such insurance, {dd] such taxes,
assessments and other charges prior to this Mortgage as the Lender may determine to pay, (ee} other
proper charges upon the Mortgaged Property or any part thereof, and (ff) the reasonable compensation,
expenses and disbursements of the attorneys and agents of the Lender, Lender shall apply the remainder
af the moneys so received by the Lender, first to the payment of accrued interast under the Note; second
to the payment of tax deposits required in Paragraph 1.04; third to the payment of any other sums
required to be paid by Borrower under this Mortgage or under the other Loan Documents; fourth to the
payment of overdue installments of principal on the Note; fifth to the payment of any sums due under
Other Indebtedness Instruments, whether principal, interest or otherwise; and the balance, if any, as

atherwise required by law.

e} whenever all such Events of Default have been cured and satisfied, the Lender may, at its option,
surrender possession of the Mortgaged Property to the Borrower, or 10 whomsoever shall be entitled to
possession of the Mortgaged Property as a matter of 1aw. The same right of taking possession, hawever,
shall exist if any subsegquent Event of Default shall occur and be continuing.

4.04 Raecaiver,

(&) if an Event of Default shall have occurred and be continuing, the Lender, upon application to a court of
competent jurisdiction, shali be entitled, without notice and without regard to the adequacy of any
security for the indebtedness hereby secured or the solvency of any party bound for its payment, to the
appointment of a receiver to take possession of and to operate the Mortgaged Property and to collect the

rents, profits, issues, rayalties and revenues thereof,

(b) The Borrower shall pay to the Lender upon demand all costs and expenses, including receiver's fees,
attorneys’ fees, Costs and agent’s compensation, incurred pursuant to the provisions contained in this
Paragraph 4.04; and alt such expenses shall be secured by this Mortgage.

4.05 lender's Power of Enforcement. 1f an Event of Default shall have occurred and be continuing, the Lender may,

either with or without eniry or taking possession as hereinabove provided or otherwise, proceed by suit or suits at law or

in equity or any other appropriate proceeding or remedy (a} to enforce payment of the Loan; (b) to foreclose this Mortgage;

(c) to enforce OF exercise any right under any Other Indebtedness Instrument; and (d) to pursue any other remedy available

to Lender, all ag the Lender may elect.

4.06 Rights of a Secured Party. Upon the occurrence of an Event of Default, the Lender, in addition to any and all
remedies it may have or exercise under this Mortgage, the Note, any of the other Loan Documents, the Other Indebtedness
Instruments or under applicable law, may immediately and without demand exercise any and all of the rights of a secured
party upon default under the Uniform Commercial Code, all of which shall be cumulative. Such rights shall inciude, without

limitatton:

{a) The right to take possession of the Collateral without judicial process and to enter upon any premises
where the Collateral may be located for the purposes of taking possession of, securing, removing, and/or
disposing of the Collatérat without interference from Borrower and without any fiability Tor rent, starage,

gtilities or other sums;

(b} The right to selt, lease, or otherwise dispose of any or all of the Collateral, whether in its then condition
or after further processing of preparation, at public or private sale; and unless the Collateral is perishable

or threatens to deciine speedily in value o7 is of a type customarily sold on a recognized market, Lender

shall give to Borrower at least ten (10) days’ prior notice of the time and place of any public sale cf the
Collateral or of the time after which any private sale or other intended disposition of the Collateral is 1¢

be made, all of which Bofrower agrees shali be reasonable notice of any sale or disposition of the

Coliateral;

{c) The right to require Borrower, upcn frequest of Lender, 10 assemble and make the Collateral available to
Lender at a plagce reasonably canvenient to Borrower and Lender; and

{d) The right to notity account debtaors, and demand and receive payment thergfrom.

To effectuate the rights and remedies of Lender upon default, Borrgwer ¢oes hereby irrevocably appoint Lender attorney-in-
fact for Barrower, with fuli power of substitution to sign, execule, and deliver any and alt instrumeants and documents and
do all acts ang things to the same extent as Borrower could do, and to sell, assign, and transfer any collateral to Lender

or any other party.

4 07 Power of Sate. If an Event of Default shail have occurred, Lender may seil the Mortgaged Property to the highest
bidder at public auction in front of the courthouse door in the county or counties, as may be required, whare the Mortgaged
Property is located, either tn person or by auctioneer, after having tirst given notice of the time, place and terms of sale,
together with a description of the praperty 10 be sold, by publication once 2 week for three (3) successive weeks prior 1o
said sale in some newspaper published in said county of counties, as may be required, and, upcn payment of the purchase
money, Lender or any person conducting the sale for Lender s authorized to execute to the purchaser at said sale a deed
to the Mortgaged Property SC purchased. Lender may bid at said sale and purchase the Mortgaged Property, or any part
thereof, if the highest bidder therefor. At the foreclosure gale the Mortgaged Froperty may be cffered for sale and sold
as a whole without first offering it in any other manner ar may be offered for sale and sold in any other manngr as Lender
may etect. The provisions of Paragraph 4.06 of this Mortgage chall apply with respect to Lender's enforcement of rights
or interests In personal property which constitutes Mortgaged Property hersunder.

4.08  Application of Foreclosure or Sale Proceeds. The proceeds of any foreclosure sale pursuant 1o Paragraph 4.07,
or any sale pursuant 10 Paragraph 4.06, shall be applied as follows:
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{a) First, to the costs and expenses of i} retaking, bolding, storing and processing the Collateral ard
preparing the Collateral o the Mortgaged Property {as the case may bel for sale, and {it} making the sale,
including a reasonable attorneys’ fee for such services as may be necessary in the collection of the
indebtedness secured by this Maortgage or the foreclosure of this Mortgage;

(bl Second, to the repayment of any maney, with interest thereon to the date of sale at the applicable rate
or rates specified in the Note, this Mortgage, the other Loan Documents or the Other Indebtedness
instruments, as applicable, which Lender may have paid, or become liable to pay, of which it may then
be necessary to .pay for taxes, insurance, assessments or other charges, liens, or debts as herginabove
provided, and as may be provided in the Note or the gther Loan Documents, such repayment to be applied
in the manner determined by Lender;

{c) Third, to the payment of the indebtedness (including but not limited to the Loan and the Other
Indebtedness) secured hereby, with interest 10 date of sale at the applicable rate of rates specified in the
Note, this Mortgage, the other Loan Documeats of the Other Indebtedness Instrumernts, as applicable,
whether or not all of such indebtedness is then due;

{d} Fourth, the balance, if any, shall be paid as provided by faw.

4.09 Lender's Option on Foreclosura. At the option of the Lender, this Mortgage may be foreclosed as provided by law
or in equity, in which event a reasonable attorneys’ fee shall, among other costs and expenses, be allowed and paid out
of the proceeds of the sale. In the event Lender exercises its option to foreciose this Mortgage in equity, Lender may, at
its,optiorn, fareclose this Mortgage subject to the rights of any tenants of the Mortgaged Property, and the failure to make
any such tenants parties defendants to any such foreclosure proceeding and to foreciose their rights will not be, nor be
asserted to be by the Borrower, a defense to any proceedings instituted by the Lender to collect the sums secured hereby,
or to coliect any deficiency remaining unpaid after the foreclosure sale of the Mortgaged Property.

410 Waiver of Exemption. Borrower waives all rights of exemption pertaining to real or personal property 8s to any
indebtedness secured by or that may be secured by this Mortgage, and Borrower waives the benefit of any statute
regulating the obtaining of a deficiency judgment or requiring that the value of the Mortgaged Property be set off against
any part of the indebtedness secured hereby.

4.11 Suits to Protect the Mortgaged Property. The Lender shall have power {a} 1o institute and maintain such suits and
proceedings as it may deem expedient to prevent any impairment of the Mortgaged Property Dy any acts which may be
unlawitul or in violation of this Mortgage; (b} to preserve of protect its interest in the Mortgaged Property and in the income,
revenues, rents and profits arising therefrom, and (c) to restrain the enforcement of or compliance with any legislation of
other governmental enactment, rule or order that may be unconstitutional or otherwise invalid, if the enforcement of or
compliance with such enactment, rule or order would impair the security hereunder or be prejudicial to the interest of the

Lender,

4.12 Borrower to Pay the Note on any Default in Payment; Application of Moneys by Lender. |f default shiall oogur in
the payment of any amount due under this Mortgage, the Note, any of the other Loan Documents or any of the Other
Indebtedness instruments, or if any other Event of Default shall occur under this Maortgage, then, upon demand of the
Lender, the Borrower shall pay 10 the Lender the whole amount due and payable under the Note and under all Other
Indebtedness Instruments; and in case the Barrower shall fail to pay the same forthwith upon such demand, the Lender
chall be entitied to sue for and 10 recover judgment for the whole amount so due and unpaid together with costs, which
shall include the reascnable compensation, expenses and disbursements of the Lender's agents and attorneys.

4.13 Dalsy or Omission No Waiver. No delay or omission of the Lander or of any holder of the Note to egxercise any
right, power or remedy accruing upon any default shall exhaust or impair any such right, power or remedy of shall be
construed to be a waiver of any such default, or acquiescence therein: and every right, power and remedy given by the
Note. this Mortgage, any of the other Loan Documents, or the Other indebtedness Instruments to the Lender may be
exercised from time to time and as often as may be deemed expedient by the Lender.

4.14 No Waiver of One Default to Affect Another. No waiver of any default hereunder, under any of the other Loan
Documents, or under any of the Other Indebtedness Instruments shall extend to or shall affect any subsequent or any other
then existing detault or shall impair any rights, powers of remedies consequent thereon.

If the Lender {a} grants forbearance or an extension of time for the payment of any indebtedness secured hereby; (b} takes
other or additional security for the payment thereof; {c) waives of does not exercise any right granted herein, in the Note,
in any of the other Loan Documents, or in any of the Other indebtedness Instruments; (d) releases any part of the
Mortgaged Praperty from this Mortgage or otherwise changes any of the terms of this Mortgage, the Note, any of the other
Loan Documents or the Other Indebtedness Instruments; {e) consents to the filing of any map, plat, or replat of or consems
to the granting of any gasement on, ail or any part of the Mortgaged Properiy; Of () makes or cansents 1o any agreement
subordinating the priority of this Martgage, any such act or ornission shall net release, discharge, modify, change, of affect
the original liability under this Mortgage, the Note, the other Loan Documents, or the Other indebtedness Instruments of
the Borrower or any subsequent purchaser of the Mortgaged Property or any part therecf, or any maker, cg-signer,
andorser, surety or guarantor; nor shall any such act or omission preclude the Lender from exercising any right, power or
privifege herein granted or intended 1o be granted in the event of any other default then made or of any subsequent defavit,
nor, except as otherwise expressly provided in an instrument ar instruments executed by the Lender shaill the provisions
of this Mortgage be altered thereby. In the event of the sale or transfer by operation of law or otherwise of aill or any part
of the Mortgaged Property, the Lender, without notice to any person, corporation or other entity (except notice shall be
given to Borrower so fong as Borrower remains liable under the Note, this Mortgage of any of the other Loan Documents}
hereby is authorized and empowered to deal with any such vendee or transferee with reference 10 the Mortgaged Property
or the indebtedness secured hereby, or with reference to any of the terms or conditions hereof, o5 of the other Loan
Documents, as fully and to the same extent as it might deal with the original parties hereto and without in any way
releasing or discharging any of the liahilities or undertakings hereunder.
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4.1% Dlscontinuance of Proceedings — Posltion of Partias Restored. In case tha Lender shall have proceeded to enforce
any right or remedy under this Mortgage by foreclosure, entry or otherwise, and such proceedings shall have been
discontinued or abandoned for any reasan, or shall have been determined adversely to the Lender, then and in every such
case the Borrower and the Lender shall be restored to their former positions and rights hereunder, and all rights, powers
and remedies of the Lender shall continue as if no such preceeding had been taken,

4.16 Remedias Cumulative. No right, power, or remedy conferred upon or reserved to the Lender by this Mortgage is
intended to be exclusive of any other right, pewer or remedy, dut each and every such right, power and remedy shall be
cumulative and concurrent and shall be in addition to any other right, power and remedy given hereunder, or under the
Note, any of the other Loan Documents, the Other Indebtedness instruments or now or hereafter existing at lavw or in equity

or by statute.

417 Notice of Defaults Under the Loan Documents and Other Credit Arrangemants. Borrower shall give prompt notice
to Lender of any defaults by Borrower under this Martgage or any of the other Loan Documents, and of any notice of
default received by Borrower under any other credit arrangement of Borrower.

ARTICLE V
MISCELLANEQUS

5.01 Binding Effect. Wharever in this Mortgage one of the parties hereto is named or referred to, the heirs,
administrators, executars, successors, assigns, distributees, and legal and personal representatives of such party shall be
inéluded, angd ail covenants and agreements contained in this Mortgage by or on behalf of the Borrower or by or on behalf
of Lender shall bind and inure to the benefit of their respective heirs, administrators, execulors, SUCCessOrs, assigns,
distributees, and legal and personal representatives, whether so expressed or not, Notwithstanding the foregoing, the
Borrower shall not be entitled 1o assign any of its rights, titles, and interests hereunder, or to delegate any af its obligations,
liabilities, duties, or responsibilities hereunder, and will not permit any such assignment ot delegation 10 occur (voluntarity
or involuntarily, or directly or indirectly), without the prior written consent of the Lender. )

5.02 Headings. The headings of the articles, sections, paragraphs and subdivisions of this Martgage are for convenience
of reference only, are not to be considered a part hereof, and sha!l not limit or otherwise affect any of the terms hereo!.
"Herein," "hereby,” "hereunder,” "hereof,” and other equivalent words or phrases refer to this Mortgage and not solely to
the particutar portion thereof in which any such word of phrase is used, unless otherwise clearly indicated &y the context.

5.03 Gender; Number. Whenever the context so requires, the masculine includes the feminine and neuter, the singular
includes the plural, and the plural includes the singular.

5.04 Invalid Provisions to Affect No Others. In case any one or more of the covenants, agreements, terms of provisions
contained in this Mortgage, in the Note, in any of the other Lean Documents, or in the Other Indebtedness Instruments shall
be invalid, illegal or unenforceable in any respect, the validity of the remaining covenants, agreements, tesms or provisions
contained herein, and in the Note, in the other Loan Documents and in the Other Indebtedness Instruments shall be in na

way affected, prejudiced or disturbed thereby.

506 Loan Documents. Wherever reference is made herein to this Mortgage, the Note, the Loan Documents, or the
Other Indebtedness Instruments, such reference chall include all renewals, extensions, modifications and refinancings

thereof.

506 Conflict in Loan Documents. In the event of conflict in the terms of any provision in this Morigage, the Note, any
of the other Loan Documents, or the Other Indebtedness Instruments, the terms of the provision most favorable 1o the

Lender shall apply.

5.07 Instrument Under Seal. This Mortgage is given under the seal of all parties hereto, and it is intended that this
Mortgage is and shall constitute and have the effect of a sealed instrument according to law.

508 Addressas and Other Information. The ¢ollowing information is provided in crder that this Mortgage shall comply
with the requirements of the Uniform Cammercial Code, as enacted in the State of Alabama, far instruments to be filed

as financing statements:

{2} Name of Borrower [Debtor}: Regen Ve

2090 Columbiana Road, Suite 4000
Biymingham, Alabama 35216

Address of Borrowen

(b) Name of Lender {Secured Party): COMPASS BANK

Address of Lender: 15 -South 20th Street
Birmingham, Alabama 35233

Attention:  Jim Knight

{c) Record Owner of Real Estate

described on Exhibit A herato: Regency Development, Inc.
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5.09 Rider. Additional provisions of this Mortgage. it any, are set forth below or on a Rider attached hereto and madge
a part hereaf,

See the attached Addendum to Mortgage which is hereby incorporated by reference and made a part

hereof as if set out fully herein.
initials

_“___-—.__-_______—.—-——-—H—_'—-_—-'—-—-—-——-—-—-

IN WITNESS WHEREOF, Borrower has caused this Mortgage 1o be executed and effective as of the
day and year first above written, although actually executed on the date or dates reflected below.

BORROWER ({Mortgagor, Debtor):

Regency Dfvelopme

nt, |
M

ts: Reﬁwa R. Sandlin/Secretary
July 12, 199

ATTEST:

By:

Its:

A
not

Date kExecuted:

Lo
- N

WITNESS:

LTS e v T
FR e

gy )
-\-l.'\-H'\-
l\.__"'l.-':'f

i
P
i
.-

Nate Executed:

S mig '.‘“.l.'l_::f"‘
. ."\-n.

£y

WITNESS:

Date Executed:
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF ALABAWA
FFERSD

COUNTY OF JEFFERSON

|, the undersigned autl:lnrit? . a notary public in and for said county in said state,
hereby certify that Regina R. Sandiin whose name 3as Secretary
of Regency Development, Inc. , a 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 such instrument, _she __, as such officer and with
full authority, executed the same voluntarily for and as the act of said ___corporation .

Given under my hand and official seal this 12th day of. July . 1894 .

Yo Sue, Undosswac,

MNotary Public

My Cormmission Exﬁires;ﬂTCDMMISSWN

[ Notarial Seal ]

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF
COUNTY OF

1, _a notary public in and for said county in said state,
hereby certify that , whoss name

signed to the foregoing instrument and who
day, that, being informed of the contents of such instrument,

on the day the same bears date.
, 18

—r—

Given under my hand and official seal this day of

EXPIRES JUNE 23, 1997

known to me, acknowledged before me of this
executed the same voluntarily

Notary Public

[ Notarial Seal | My Commission Expires:

STATE OF

COUNTY OF

hereby certify that
signed to the foregoing instrument and who
day, that, being informed of the contents of such instrument,

on the day the same bears date.

, whose name

18

L ——rur

Given under my hand and official seal this _day of

, a notary public in and for said county in said state,

known to me, acknowledged before me on this
executed the same voluntarily

Notary Public

My Commission Expires:

[ Notarial Seal |
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ADDENDUM TO MORTGAGE

WITHOUT LIMITING THE GENERALITY OF THE PROVISIONS OF THIS MORTGAGE
RELATING TO THE INDEBTEDESS SECURED HEREBY, IN ADDITION 1O THE
NOTE, THIS MORTGAGE SECURES ALL INDEBTEDNESS OF BORROWER T0 LENDER
ARISING UNDER OR IN CONNECTION WITH THAT CERTAIN MASTER LOAN
AGREEMENT FOR CONSTRUCTION FINANCING BETWEEN THE BANK AND THE
BORROWER DATED [(cinher e 21 _, 1993 -, WHETHER SUCH INDEBTEDNESS IS
NOW EXISTING OR HEREAFTER ARISING; AND ALL SUCH INDEBTEDNESS IS
HEREBY DEEMED TO BE INCLUDED WITHIN THE TERM "OTHER INDEBTEDNESS"
WHEREVER USED IN THIS MORTGAGE AND ALL DOCUMENTS EVIDENCING,
SECURING, OR RELATING TC SUCH INDEBTEDNESS ARE HEREBY DEEMED TO BE
INCLUDED WITHIN THE TERM "OTHER INDEBTEDNESS INSTRUMENTS" WHEREVER
USED IN THIS MORTGAGE.
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EXHIBIT "A"

Description of Mortgaged Property

Lot 38, according to the survey of Park Forest Subdivision, Fourth
Sector, as recorded in Map Book 18, Page 95 in the Probate Office
of Shelby County, Alabama. |

Situated in Shelby County, Alabama.

07/714/1594--22079
09:44 AM CERTIFIED

SHELBY COUNTY JUDGE OF PROBATE
0it HCB 186.10
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