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ANSBOUTH MORTGAGE COMPANY, INC. Tnet # 1995-04606

STATE OF ALABAMA, }

027227199504 A FUTURE
Jeffersoncopnyy 09:42 AM CERTIF MORTGAGE

SHELBY COUNTY JUDGE OF PROBA

MORTGAGE 006 WD 2080
(Construction Loans)

This martgage (hereinater called the "mongage’'} is made and entered into this _13th e o February 18 95 _ by and batween
Regency Development, IncC. (hersinafter called the “Mortgagor” whether ong or mova), whosa address is

2090 Columbiana Road, Birmingham, Alabama 35216 L |

and AmSouth Mongage Company, Inc., 4 Delaware corparation (hereinafter called the "Morigagee™), whose address is P O. Box 847, Bimingharn, Alabarma 35201, Attention; Construction Loan Civision.
Whersas, the Mongagor 15 or hersinafier shall be justly indebted to the Mortgagee in the principal surn of One Hundred Twenty One Thousand

One Hundred Twenty Five and 00/100========————- e ——————————— ——= dollars 3 121,125 .00

as avidencsd by a promissory note {the "Note™ of even date herewith, which note Dears interest as provided therein and is payabie as set forth therein; and

WHEREAS, Ihis is a FUTURE ACVANGCE MORTGAGE and the Note evidences a construction loan (the “Loan"), the proceeds of which are to be advanced by the Mortgagee to the Mortgagor
pursuani ta a construction loan agreement of evan date herewith {the ''Construction Loan Agreament”), and, in addition t the indebtedness evidenced by the Nota, this monigage shall also secure
all other ndebtedness, obligations and liabilities of the Mortgagor 1o the Mortgages, whether now existing or hereafter arising; and

WHEREAS, the Mortgagor, in order to secure tha Note, and in order to induce the Morigages to extend credit to the Mortgagor under the Construction Loan Agreement on tha strangth of the
security provided by this mortgage and in order to convey the property described berein 1o the Morigagee as hereinafter sot forth, has agreed to axacute and deliver this morgage 10 the Mongagee.

NOW THEREFORE. in consideration of the pramises, the Mortgagor hersby agrees with the Morgagee as foliows:
|. DEBT AND QRANTING CLAUSES

SECTION 1.01. Debt. This Mortgags is given to secure and shall secure the payment of tha foliowing (hereinafter collectivaly referred o as the “Dedt ™).
(g} the payment of the indabledness evidenced by the Nolte, and interest theraon and any and every extension, renewsl and maodification thersof;

(b} all other indebtedness, obligalions and habilities of the Mortgagor to the Mortgagee of evary kind and dascription whatsoever, arising directly batween the Morigagor and the Mongagee
or asquirad outright, as & participation of as collateral security from another by the Morigages, direct or indirect, absoiuts or contingant, due or to becoma dus, now existing or hereafter incurred,
contracted or arising, joint or several liquidated or unliquidated, regardiess of how they arise or by what agreement or instrument they may ba evidenced or whether they are evidenced Dy agreement
or instrument. and whether incurred as makar, endarser, suraty, guarantar, member of a partnership, syndicate, joint ventire, association or other group, o otherwise, and any and all extensions,
rangwals and modifications of any of the same; and

{c) the compliance with all of the stipulations, covenants, agreernents, representations, warranties and conditions contained in this morgage.

SECTION 1.02. Granting Clauses. As security for the payrment of the Debt tha Mortgagor does hereby dgralnt. bargain, sell and convey unto the Morigagee, s successors and assigns, the property
and Intarests in property dascribad in the following Granting Clauses (a) through (e), both inclusive, and does grant ta the Morigagee a sacurity intarest in, said property and interasts in proparty:

(a) The reai estate described on Exhibit A attached hersto and made a part hereof {the "“Real Estate) and all improvements, structures, bUidings and fixtures now or hereafter situated theneon
(tha "Improvements™).

(b} Al permits, gasements, kcenses, rights-of-way, contracts, privileges, mmunties, tenarments and hereditaments now or hereafter peraining to or affecting the Real Estate of the Improvemants.

(c} () All leases, written or oral, and all agreamants for use or oceupancy of any portion of the Real Estate, the Improvernents or any of the Personat Property described belgw with respect
to which the Mortgagor is the lessor ncluding any and all extensions and renawals of said leases and agreements and any and all further leases or agreements, Now existing or hereaftar
made, inciding subleases thereunder, upon of covering the use or cocupancy of all o any part of the Real Estate or the Improvements, all such keases, subleases, agreemants and tenancies
herelofors mentoned being herainafter collectively referred t0 as the “Leases™

i) any and all guaranties of the lesses's and any sublessee's parfarmance under any of the Leases;

(if) the immediate and continuing right to collsct and receive all of the rents, incoma, recsipts, revenues, issues and profits now due or which may become due or ¥ which the Mortgagor
may now or shall hereatter {including during the period of redemption, if any) become entitled or may demand or claim, arnsing or issuin from or out of the Laases o from or out of L
Real Estaie or any of the Improvements, o any part thereo, together with any and all rights and claims of any kind that the Mortgagor may against ary such lassee under the Loases
of against any subtenants or cccupants ol the Real Estate or any of the Improvements, all such moneys, rights and claims in this paragraph descrbed belig hersinafter referred to as the
“Rents; and

(i) any award, dividend or other payment made hereafter 1o the Mortgagor in any colrt procedure irmluinfa any of tha lesseas under tha Leases in any bankrupicy, insolvency of reorganizakion
procsadings in any state or federal court and any and all payments made by lessees in lieu of rent. The Morigagor hereby appoints the Morigagee asthe Mortgagor's irrevocable atiormey
in fact 1o appear in any action andfor to coliect any such award, dividend or other payment.

(d} All buiiding malenals, equipmant, fixturas, 100ls, apparatus and fittings of avery kind or character now cwned or hereafier acquired by the Morgagor for the purpose of, or used or useful
in connection with, the Impravements, whearever the same may be located, including, without lifmitation, all lumber and himber products, bricks, stones, building blocks, sand, cement, roofing matenias,
paint, doors, windows. hardware, nails, wires, wiring, engines, boilers, furnaces, tanks, motars, generators, switchboards, elevators, escalators, plumbing, plumbing fixures, air-condtioning and
heating squipment and apphances, electrical and gas aquipment and appliances, Stoves, refrigerators, dishwashers, hot watar heaters, garbage disposers, trash compactors, other appliances,
carpets, rugs, window treatmerts, lighting fixtures, pipes, piping . decorative fixtures, and all ather bulkding materials, equipment and fixtures of every kind and charactar usad or Liseful in connaction
with tha Imprevements. .

(e) Ay and all other real or personal property of every kind and naturs from time to time hereafter by delvery or by writing of any kind conveyed, mortgaged, pledged, assigned o ransterred

1o Mortgagee, or n which the Morgagee is granted a security nierest, as and for addttional securfty hereander ty the Marigagor, or by anyone on hehalf of, or with the written consent of, the Mortgagor.

%{-\II of the property and intarests in property described in the toregoing Granting Clauses {a) through (e}, both inclusive, of this Section 1.02 are herein sometimes collectively called the ' Property ™
he personal proparty described in Granting Clause {d) of this Section 1,02 and all ather parsonal property covered by this mortgage is herein somenmes collsctively called the “Personat Property™)

SUBJECT HOWEVER, to the liens, easements, rights-of-way and othar ancumbrances described on Exhiblt B hereto {Permitted Encumbrances”™).
To have and to hold tha Property unto the Mortgages, its successors and assigns forgver

Il. REPRESENTATIONS AND WARRANTIES
The Mortgagor represents and warrants lo the Morlgagee that:

SECTION 2.01. Warranties of Title. (2} The Morigagor is tawfully seized in fee simple of the Raal Estate and is the lawiful owner of, and has good title to, the Personal Property, improvements and
other Property and has a good right to sell and convey the Property as aforesaid, (b) the Property is free of all taxes, assessments, liens, charges, secunty interests, assigniments and encLmbrances,
(collectivaly, " Liens') [other than Permitied Encumbrances]; and {c) tha Mortgagor will warrant and forever defend the e to the Property unto the Morigages against the lawtul clairm of all perscns.

SECTION 2.02. Rents and Lasses. {3) The Mortgagor has good title to the Rents and Leases hareby assigned and good right o assign the same, and na other person, corporation or entity has
any right, title or interest therein: {b} the Leases are nat in default {on the part of the Mortgagor or the lessee): (¢) the Mongagor has not previously sold, assigned, transferred, mortgaged or pedged
the Lgases or tha Rents: (d) no Rents or deposits have been collscted in advancs or waived, released, set-off, discharged or compromised, and {g) no Lease 18 in existence on the data of this monpage
gxcept a5 herstofore disclosed in writing to the Mortgagee.

lii. COVENANTS AND AGREEMENTS OF MORTGAGOR
The Mortgagor covenants and agrees with the Mortgages as follows:

SECTION 3.01. Malntanance of Lisn Priority. The Mortgagor shall take alfl steps necessary to preserve and protact the validity and priority of the liens on, securdy intergsts in, and assignment
ol, the Property created heratyy. Tha Morigagor shall execute, acknowladge and deliver such addibonal instruments as the Morigagee may deem necessary in orde 1o présarve, protect, cantinue,
axtend or maintain the liens, security nterests and assignments created hareby as first liens on, security inferests in, and assignments of, the Property, except as otherwise permittad undar the terms
of this mortgage. Al costs and expenses incurred in connection with the protection, preservation, continuation, extension or maintaining of the liens, security interests and assignments hereby created
shall be paid ty the Mongagor

SECTION 3.02. Llene and Insurance. For the purpose of further securing the peymaent of the Dabt, the Mertgagor agrees to: (8) pay all taxes, assessments, and other Liens teking prionly over
his mortgage, and if default is mads in the payment of the Liens, or any part thergof, the Morigagee, at its option, may pay the same; (b} keep the Property continutusly insured, in such manhar
and with such companies as may be satisfactory to the Mortgagee, against loss by fload (if the Property is located in a fiood-prone areay, fire, windstorm, vandalism and ralicious mischief and other
B‘erils usually covered by a fira insurance policy with standard extended coverage-endorsement, with lass, if any, payable {pursuant to loss payabla clauses in form and content satistactory to the

arigagee) lo the Morlgagee, as its interasts may appear, subject to the rights of the holders of any prior mongages. Such Insurance shall be in an amount at least aqual to the il insurable value
of the Personal Property and Improverments unless the Mortgages agrees in writing that such insuranca bain a lessar amaunt. The original insuranca palicy and all replacamants therefor, shall
he delivered to, and held by, the Mortgages until the Debt w paid in full. The origindl inguranes policy and all replacerments therafor must provide that they may not be canceied without the insLirer'’s
giving at least fiftaen days' prior written notice of such cancellation to the Mortgagee.

SECTION 3.03. Assignment of insurance Pollcles, etc. The Morigagor hereby assigns and pledgss to the Marigages, as further security for the payment of the Debt, each and s»efg pol
of hazard insurance now or hereatter in effect which insures the Property, or any part thereof {including without limitation the Personal F’mgerhr and Improvermeants, or any part thereof} togat '

alt right, ttle and interes! of the Mortgagor in and to each and every sueh policy, including, but not limited ko, all the Mortgagor's ight, title and interest in and to any pramiums paid on each such
oolicy, including all rights to retum pramiums. ¥ the Morigagor fails to keep the Property ingured as specified above, then, at the slection of the Mortgages and without notice 1 arty person, ha
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Martgagee may. but shall not be ohligated to, insure the Property lor itg full msurable valua {or for such lesser amount as the Mortgagee may wish) against such risks of loss and for its own
benafit, The proceads Irom such insurance {less the costs of collecting the same). f collscted shall be credited against the Debt, or, at the slection of the Mertgagee, such proceeds may be
usad 10 purchase additional Personal Propsrty to replace Personal Property which has been damaged or destroyad and to repair or raconstruct the Improvements. All amounts spent by the
Mortgagee for insurance or for the payment of Liens shall become a Gebt due by the Mortgagor to the Mortgagee and at once payable, without demand upon, or natice to, the Mun.ga'c_aur.
and shall be secured by this martgage, and shall bear intarest at the rate of interest st forth in the note, or such lesser rate of interest as shall then ba the maximum amount permitted by law
fromn the date of paymant by the Mongages until paid by Ihe Mortgagor.

SECTION 3.04. Assignment of Condemnation Proceeds, etc. As furthar security for the Debt and the full and complete pedormance of each and every obligation, covenant, agreement
and duty of the Mortgager contaned herein, and to the extent of the full amount of the Dbt secured heraby and of tha costs and expenses (including reasonable attornay’s lees) incuirred by
the Morigagee in the collection of any award or payment, the Mortgagor hereby assigns 1o the Mortgagee any and all awards or payments, including all interest therean. together with the night
10 recaive the same, thal may be made ta the Mortgagor with respact t¢ the Property as a result of (2) the axarcise of the right of eminent domain, (b the altaration of the grade or of any street
or {c) any other injury to or decrease in value of the Property. Subject 10 the rights of the holders of any prior mortgages, all such damages, condernnalion procesds and consideration shall
be paid directly to the Mortgagee, and, after first applying said sums to the payment of all costs and expensas (including reasonable atterneys’ fees) incurred by the Morlgagee in obtaining
such surms, the Mortgagee may. at its option, apply the balance on the Debt in any order and amount and wheather ar not than due, or hotd such balance as a cash colfateral rgserve agains!
thehDebL ot apply such balance to the «estoration of the Property, or ralease the balance to the Mortgagor. No such application, holding in reserve of release shall cure or waive any dafaull
of the Mortgagor.

SECTION 3.05. Waste; Inspection. The Mortgagor agrees 1o take good care of the Real Estate and ali Improvements and Personal Prnper%y and nat to commit or permit any waste thareon,
and at all timas 1o maintan such Improvements and Parsanal Proparty in as good condition as they now are, reasonable waar and tear excepted. The Mortgagee may. at the Morigagee's discration,
inspect the Propany. or have the Proparty inspected by Mortgagee's servants, empioyees, agents or independent contractors, at any time, and the Mortgagor shaill pay all costs incurred by
the Mortgages in sxeculing any such inspection

SECTION 3.06. Rents and Leases. The Mortgagor covenants and agress that the Mortgagor shall: {2) comply with all o its obligations undar the terms of the Laases and give prompt nohice
to the Mortgages of any default of the Mortgagor o any 'assee: () enforce the performance of the obligatens to be performed by any lesses under the terms of the Leases, (C) appear in and
dafend any action or procesding related to the Leases {upan regusst by the Mortgagee, i the name and on behalf of the Mortgages but at the expense of the Morlgagor) and pay all costs
and expanses of the Montgagee, including reasonable attorneys: fees, in any action or procesding in which the Mortgagee may appaar; {d) not receive or collect any Rents for a period of morse
than one manth in advance, or pledgs. transfer. mortgage or otherwise sncumber or assigi future payments of the Rents: (e} not waive, compromise, or in any manner releass of discharge
any lesses of any obligations under any Lease; {fy not cances, terminate or amend any Lease, without the prior written consent of the Mortgages:; {g%nﬂt ranew or otharwise extend the term
of any Lease: (h) pramptly upon the execution by the Margagor of any Leass, furnish the Martgages with 2 copy of such Lease, and execute all such further assignments of such Lease and
tha Rents theralrom as the Mortgagee may require: and (i) not enter into any L.ease without the prior writien consent of the Mortgages, which congeant may be withiheld for any reason whatsoever
n the sols discrabon of the Mortgagee: and nathing contained in this mortgage shall be construed as consent by the Mortgagee for the Mortgagor to enter into or execute any Lease.

SECTION 3.07. Sals, Leasa or Tranafer, atc. Notwithstanding any other provision of this mcrrtgage of the Note, if the Real Estate or the Improvements, or any part thereof, ar any interest therein,
is sold, leased, conveyed or transferred, without the Mortgagee s prior writlen consant, o if the Real Estate of the imprevements, or any part theracl, or any interest therein, becomes subject
to any additional lien, morgage or other encumbrance, either volurtarily o involuntanly, without the Mortgagee's prior written consent, the Mortgagee may, at its sole option: (a) declare the
Dbt immadiately due and payabla in full. or {b) require the payment. after the date of such sale, lgase, conveyance or trangter, of a higher rata of interest on the unpaid principal portion of the
Dabt! as a condition lo not exercising such nplion to accelerate the Debt, whether such rights be axarcised by the Mortgagee to ebtain a higher rate of interest on the Debt or to protect the SACUIity
of this mortgage.

SECTION 3.08, Hazardous Materlals. (a) As usad in this mortgage, the tarm ' Hazardous Substances’’ shall mean and include, without limitation, any asbestos, urea farmaldehyde foam insulation,
flammable explosives, radioactive matanals, hazardous matenals, hazardous wastes, hazardous or loxic substances, or related or unrelated substances or materigls gefined, reguiated, controlied,
limited or prohibited in any local, stats or fedaral law, rule or regulation, whether now or hereafter in effect and as may be amended from time to time, pertaining to anvironmental ragulations,
contamination, ¢laan-up or disclosure. including, without limitation. the Comprehensive Envirpnmental Response, Gompansation and Liability Act, the Resource Conssrvation and Recovery
At the Supertund Amendments and Reauthorization ACt. the Toxc Substances Control Act. the Clean Air Act, the Clean Water Act, and the rules and regulations of the Qccupational Safety
and Health Administration pertaining to occupational exposure to ashestos. The Morgagor covenants, warrants and represents and shall be deemed ta continualty covenant, warrant and répresent
duning the term ol this mortgage thal. axcent ag has been heretofors disciosed in writing o the Martgagee with specific reference to this paragraph, {a) there arg not now and shafl not in the
fiuture be any Hazardous Substances on or under the Property, and no Hazardous Substances have been or will be storsd upan or utilized in epérations on the Real kstate or ulilized in the
construction of tha Improvements, {b) thers are no undergrouna storage tanks, whether in use or net in use, located in, on of under any part of the Real Estate, (c) there are no pending claims
or threats of claims by private or governmental or adrinistrative autharitiss relatng (o Hazardous Substances, environmental impairment, conditions, of regulatory requirements with respect
ta the Property. (d) the Proparty and its use fully comglies with all applicable building and zoning codes and other land use regulations, any appiicabie environmental laws or regulations, and
any other applicatle laws or regulalions, (&) na part of the Raal Estate has besn artificially filled, and () the Mortgagor shall give immediate oral and written notice to the Mortgagee of its receipt
of any notice ot a violation of any law. rule or regulation covared by this paragra nh. of of any notice of any other claim relating 1o Hazardous Substances of the environmental condition of the
Praparty. of of the Morigagor's discovery of any matter which would make the representations, warranties andior covenants herein inaccurate or mislgading in any respect.

{b) The Morigagor haraby agrees tondemnify and hold the Mortgagee harmiass from all oss, cost, damage, claim and expense incurred by tha Mortgagea on aceount of (i} the violation
of any representation, warrenty or covenant set forth in the preceding paragraph {a), {ii) the Mortgagor's failure to parform any obligations of the pracading para?raph (a1), (il the Morigagor's
ladure. or the lailure of the Property, 1o fully comply with all envirgnmantal laws, rules and reg ulations, or with all oocupational haalth and safety laws, rules and reguiations, or {ixg}eany other matter
rafated to snvironmantal canditions of Hazardous Substances on, under or affecting the Property. This indemnification shall surviva the closing of the Loan, Bayment of the Dabt, the axercise
of ary right ar ramedy under this mortgage or any other gocument evidenging or securing the Loan, any subsaquent sals or transfer of alt or any part ol the Praparty, and ali similar or related
events OF QCCUrrancas.

SECTION 3.09. Compliance with Lews. The Mortgagor shall comply with and shall cause the Proparty (including, without limitation, the Imprevemants) 1o comply with any and all applicable
taderal, state or local laws. rules or reguiations, including, without Ymitation, the federal Americans With Disabilitias Act. If the Morigagor or the Property fails to so compty, then, at the election
of the Mortgages and without nolice to any person. the Mortgagee may, but shall nat be obligated to, lake such actions as the Mortgagee may deem necessary or desirable 10 effect such compliance,
Al amounts spent by the Mangagee to effect such compliance shall becoms a debt dus by the Merigagor 1o the Mongagee and at once payable, witholt damand upor, of notice 1o, the Morlgagor,
and shall be secured by this manigage. and shall bear interas! at the rate of interest set forth in the Note, or such lesser rate of interest as shall then be the maximum amaunt permitted by 1aw,
fram the date of payment by the Mongagee untt paid by the Maertgagor.

IV. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Defeasance and Default. This mortgage s made upon the condition that if the Mortgagor paf iha Debt, as defined in this Mortgage (which Dabt includes without limitation
the dabt svidenced by the Note, and interast iharean, and all other indebtedness, obligations and Habilities of the Mortgagor 1o the Martgaghee of every kind and description whatsoever, due
or 10 becoms dus, and naw existing or hereafter incurred, contracted or arising}, and reimburses the Mortgagee for arg ampLnts the Mortgagea has paidin re of Liens or insuranca premiums,
and mleres! thereon, and fulf s all of its other abkgations under thig rﬁr::rt%]a &, this convayanoe shall be null and void . But the Mongagor shall be desmed in default hereundar upan the oGCUNence
of any of the following events ("'Evenits of Default™}: (a) the Mortgagor sha | kil to pay to the Mortgagee when dus the principal or interest on the Debt evidenced by the Note or any othar sum
dua undsr the Construction Loan Agreement or any of the other Security Documents (as defined in the Construction Loan Agreement), or any other Debt sacured hereby; or (b) if in the judgmant
of tha Mortgages any of the proceads of the Loan a‘e being. or shall at any tima.have been, diverted to a purpose other than the payment or discharge of expenses related to the Project (as
defined in the Construction Loan Agreament, which expenses have been approvad by the Morgagee: or (c) if the Mortgagor fails to comply with any of the pravisions of this mortgage or of
\he Nate. the Construgtion Loan Agreemant or the other Security Documents: ar {d) if any statemert, ré presentation or warranty contained in this mortgage, the Construction Loan Agreemsnt
or any of the other Secunty Documants or any report, certificate or other instrument delivered Lo Mortgagee in connection with any of the same shall be untrus in any material respact as of
the time mace; of (e} if the Mortgagor conveys or further encumbers all or part of tha Collateral (as defined in the Congtruction Loan Agreemeant); or {f) if any Lien, statement of Lian of Suit ko
enforce a Lian s liled aganst any of the Collateral and the Mertgagor fails to have such Lien satisfied or suit dismissed or to secure the payment of the amount claimed theretréby a bond, letier
of credit ar oter security satistactory to the Mortgagee witnin ten days after the fiing thereot, or (g)ifthe Mortgagor at any time prior ko completion of the Project abandons the Progect, or ceases
to work thereon for a penod of more than ten consecutive calendar days, of fails diigently to prosecule the work on the Project; or {h}il any unreasonable delay in the construction and development
of the Prejact and the Impravemants occurs, whether as the result of enargy shartages, any governmental law, order, rule ar regulation relating to environmental protection, sewage reatment,
20nmg, energy congervation or other matier, ack of utlities {ncuding hut not imitad to gas, etectricity, water and sewage treatment), or othar reason whatsoever, or if it reasonably appaars
ta the Mortgagea that. upon compietion ot the Project. energy ana utihies wilt not be available in sufficient quantities to permit the operation of the Project; or (i) if the Martgagor of any co-maker,
andorser. suraty, ar guaranter of the Nole ar any ¢ the other Debls {herginafter caﬂactivalg)catled the "'Chbligars'” and singularly an “Chuligor"} fails to pay such Obligor's debts generally as
they become due, or H a receiver, irustee. iquidalor or other custadianis appointed far any Obligor o for anr of the property of ary Qbhgor, or if 2 petiton in bankruptcy (whether for | Uidatan,
regrganzation, arrangement, wage earmner's plan or otherwise) is filsd by or againstany Obligor, or if any Obligor applies for the bensfits of, or takes advantage of, any |aw for the ralief 0 debtors,
ar enfers into an arrangament ar composition with, or makes an assignment for the benefit of. creditors: or () if any Obligor dies, if an individual; or dissolves, if & corporation or a partnership,
of. if a partnership, any general partner bacaomes nsolvent, dies or is replaced of withdraws: or, if a corporation, any pringipal officer thereot becomes insolvent, dies or ceases o be employed
tiy such Obligor: or (k] the inferest of the Mortgagee in any of the Praparty becomas andangered by reason of the enforcement of any rior Lien thereon; or (lj any law is passed imposing,
of authorizing the impostion of, any specific 1ax upon this mortgage or the Debt or permitting or authorizing the deduction of any such tax trom the principal of, or interest on, the Dett, or by
yinue of which any tax, lign or assessrment upon the Property shall be chargeable against the owner of this mortgage; or {m) any of the stipulations contained in this martgage is declared invahd
or inoperatve by any court of comeetent jurisdiction: or (n)+* any ather event of dafault occurs under the Construction Loan Agreemsnt, the Note or any of the other Security Documents; of
(0 il the Mortgagee at any bme m good faith deems itsell Insecure for any reason with respact 1o the Loan or the Collataral.

SECTION 4.02. Righte and Remadies of Mortgagee Upon Defauit.

(m) Acceleration of Debt. Upan the occurrence of an Event of Default or at any tima thersafter, the Mortgages may at its option and without demand or notice (o the Morgagor, daclare
all or any pant of the Debt immediately due and payabie, whereupon all such Debt shall forthwith become due and payable, without presentment, demand, protest or further notice of any
kind all of which are heraby expressly wawed by the Morgagor and the Mortgages may immedialely enforce payment of all sush amaounts and may exercisa any or all of ils fights and remedies
under this marigage, the Note, any of the other Security Documents and app cable law The Martgagor also waves any and all rights the Mortgagor may have o a hearng bafore any judhcial
authority prior to the exercisa by the Mortgagee of any of its nghts under this martgage. tha Note, any of the other Security Documeants and applicable law.

{b} Operation of Property by Mortgagee. Upon the occurrence of an Event of Default or at any time thereafter, in addition to al! other rights harain conferred on the Mortgagee, the Margagee
tor any parsen, firm or corporation designated by the Mortgagee) may, but will not be obligated to, enter upon and kake possession of any or all of the Property, exclude tha%durtgagﬂr tharetrom,
and hold, use, administer, manage and pperate the same [0 the extent that the Mortgagor could do 50, without any liability to the Mortgagar resulting therefram; and the Morlgagee may coflect,
receive and receipt for all proceeds accruing from such operation and management, make repairs and purchase nesded additional property, and exarcise every power, right and privilege
ol the Mortgagor with respect to the Property.

(¢) Judiclal Procesdings; Right to Recelver. Upon the occurrenca of am Event.af Default or at any time thereafter, the Mortgagee, in lieu of or in addition to exercising the power of sale
herenafler given. may procesd by suitto fareclose fts lign on, secunty interest |n, and assignment of, the Property, to sue the Mnrtgaﬂar far damages on account of or arising out of said default
or breach, or far EFEﬂili{: performance of any provision contained herein, or to enforce any other appropriate lagal or equitabls right or remedy. The Mortgages shall be entitled, as a matter
of right, upen bill filad or other praper legal proceadings baing commanced for the foreclosure of this mortgage, to the aBp:rintmant by any cormpetent court or tnibunal, without notice 10
the Moarigagor or any other party. of a raceiver of the rents. issues and profits of the Property, with powar to lease and control the Property and with such other piwers as may be deemed Necessary.

{d) Foraclosure Sale. Upon the eccurisnce of any Event of Detauit, or &t gny time thereatter, this morgage shall be subject to foreciosure and may be foreciosed as now provided by law
in case of past due morigagas, and the Monrgagee shall be authorized, at its option, whether or nat possession of the Property is taken, after giving twenty-ona days’ notice by publication
once a wesk for three consacutive weeks of the time. place and terms of each Buch sale by publication in some newspaper published inthe county wharsin the Property is located {or inwhich
any portion thereof is localed f the Property s located in more than one county), to sell the Property {or such part or parts theraof as tha Mortgagee may from time 10 time stect io sall) in front
of the courthause doar of any county in which the Property ta be sold for any partion theraof if the Property 1o be sold is located in more than one county} is tocatéd, at public oulery, 1o the
highest bidder for cash. The Morfgages, its successors and assigns, may bigl at any sale or sales had under the terms of this mortgage and may purchase the Property, or any par therac,
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if the highest bidder therefor The purchaser at any such sala or sales shall be under no obligation to see ta the proper application of the purchase Money. At any foreclosure sale, any part of
all of tha Property, real, personal or mixed. may be offered for salg in parcels or en masse for one total price, the proceeds of any such sale en masse to be accounted for in ane account withaut
distinction batwaen ths iterns included therein or without assigning to them any proportion of such proceeds, the Mortgagor hersby waiving the application of any doctring of marshaling or
ke proceading. In case the Mortgagee, in the exercise ofthe power of sale herain given, elects to sell the Praparty in parts or parcels, sales thareof may be held from time to tims, and the power
of sale grarited harein shall not be fuity exercised until all of the Praparty not praviously sold shall have been sold or all the Dent sacured heretyy shall have been paid in full

[a’ Porsonal Property and Flxtures. On the happening of any Event of Default orat ar?r lime thereafter, the Mortgagee shall have and may exsarcise with respact to the Parsonal Proparty
and fixtures included in the Property (the " PP&F Collateral) all rights, remedies and powers of a secured party under the Alabama Uniform Commarcial Code with reference to the PP&F Collateral
or any other items 1n which a security interest hias bean granted herein, incluging without limitation the right and power 19 sell at public or private sale or sales o otherwise dispose of, lpase
or utilize the PP&F Collateral and any part or parts thereof in any manner 10 the fuilest extent authorized or parmitted under the Alabama Uniform Commercial Code after default hereunader,
withaut regard to preservation of the PP&F Collateral or its vahue and without the necessity of a court order. The Mortgages shall have, among other rights, the right {0 take possession of the
PP&F Collateral and 1o enter upen any premises whare the same may be situated for the purpose of repossessing the same without being guilty of trespass and without kabiity for damages
occasioned thereby ano to 1ake any action deemed appropriate or desirabla by the Mortgagsee, at its option and Its sale discration, to repai, restore or otherwise prepare the PPAF Coliateral
ior sale. lsase or ather use or disposition. At the Morigagee's requast, the Marigagor shall assemble the PP&F Collateral and make the PP&F Collatsral available to the Mortgagee at any place
designated by the Marigagee To the extent permitted by law, tha Mortgagor exprassly waives any notice of salg or any other disposition of the PP&F Coilateral and any rights or remedies of
the Mortgagee with respect to. and the formalites prescribed by law relative i, the sale or disposition of the PP&F Collateral or to the exercise of any other right or remedy of the Mortgagee
axisting after default To the extent that such notice is required and cannal be waived, the Mortgagor agrees thal if such notice is given 1o the Morlgagor in accordance with the prewvisions of
Saction 5.14 below, al least five days before the time of the sale or other disposition, such notice shall be desmed reasonable and shall fully satisfy any requirement for giving said notice.

Tha Mortgagor agreas that the Martgagee may proceed to sall o dispose of both the real and personal property comprising the Property in accordance with tha rights and remedies granted
under this morigage with raspect to the real property coverad hersby. The Mortgagor heraby grants the Martgagee the right, at its option afler default hereunder, 1o frangfer at any time to Aself
or its nominee the Collateral or any part thereof and to -ecewe the monigs, iIngome, proceeds and banefits attributahle 1o the sama and to hold the same as Collateral or to apply it on the Debt
a1 such order and amounts and manner as the Mortgagee may elect. The Mortgagor covenants and agreas that all recitals w any instrument transferring, assigning, leasing ar making other
disposition of the Callateral or any part theraof shallbe full proof of the mattars stated therein and no other proof shall be required to establish the legal propriety of the salé o other action taken
by tha Mortgagse and that all prereguisites of sale shall be presurmad conclugively to have been performed of 10 havs cecurred,

(f) Rents and Leases. Upcn the occurrence of an Fvent of Detault or at any time thereafter:
(it The Morlgagee. at its option, shall have the right. power and authority to exercise and enforce any or all of the following rights angd ramedies with respect to Rents and Leases:

{4 %0 terminats the license grantad 1o the Morigagor in Granting Clause (cifiii) heraof to collect the Rents, and. without taking ion, in the Mortgages’s own name to demand, collect,
recaive. sue for, attach and levy the Rants, to give proper receipts, releases and acquittances tharafor, and after daducting all necessary and reasonable costs and expenges of coltection,
including reasonable attorney's tees, to apply the net procesds thereof to the Debt insuch order and amounts as the Mortgages may choosa (or hold the sarme in a reserve as security
lor the Diabt];

(B} wilhout regard 1o the adequacy of the sacurity, with of without any action or proceeding, through any person or by agent, orby a receiver to be appointed by a court, toentar upan,
take possession of, manage and operate the Proparty Or any part thereof for the account of the Mortgagor, make, modify, enforcs, canget or accept surrander of any Lease, remove ang
evicl any lessee of sublesses, increass or raduce rents, decorats, clean and make rapairs, and otherwise do any act or incur any cost O axpenses the Mortgagea shall deem praoar
o prolect the secunty hareof, as fully and to the same extant as the Mortgagor could do if in possession, and in such event to apply any funds s0-collected to the oparation and management
of tha Property {including payment of reasonable managsment, brokerage and attorney's fees) and payment of the Dabt in such order and amounts as the Mortgages may choose (or
hotd the same in reserve as secunty for the Debt);

(CY to lake whatever legal proceedings may appear NBCessary or desirable to enforoe any abligation or covenant or agreement of the Mortgagor under this morgage.

(i) The collection ol the Rents and application theredf (of holding thereof in reserve} as aforesaid or the entry upon and taking possassion of the Property or both shall not cure or waivg
any detault or warve, modity or atféct any notice of default under this mortgage, or imvalidate anK act done pursuant to such notice, and the enforcerment of such right or remedy by the Moﬁaa%ee.
anca sxercisen. shall conlinue for so long as the Mortgagee shall slect, notwithstanding that the callection and application aforesaid of the Rents may have cured the original default. It
the Mortgages shall thereatter elect o discontinue the exercisg of any such right or remedly, the same or any athar right or remedy heraunder may be reasserted at any time and from time
I time loliowing arry subsequent default.

ﬁg} Application of Proceads. Al payments -acaved by the Mortgagee as procesds of the Proparty, or any part theredf, as well asany and all amounts realized by the Martigages in cannection
wth the enforcement of any right or remedy under or with respact to this mortgage, shall be applied by the Mortgagee as fallows: (i) to the payment of all necessary expensas incidertt to
the gxecution of ary foreclosure sake or sales or other remedies under this mongage, including reasonable atiorneys’ fees as provided herein and in the Note. the Construction Loan Agreemant
and the other Security Documents, (i) 1o the payment in tull of any of the Debt that I3 then dus and payable {including without limitation principal, accrued interest and all other sums secured
heteby’ and to the payment of attorneys’ leas as provided herein and in the Nota. the Construction Loan Agreament and the other Security Documants, (il to a cash collateral reserve fund
to be hsld by the Morigages in an amount equal 10, and as security for, any of tha Diett that 1 not then due and payable, and {ivi the ramainder, if any, shall be paid to the Mortgagor or such
other parson or persons as may be entitlad thereto by law. after deducting therefram the cost of ascertaining their identity.

{h) Multiple Sales. Upcn the occurrence of any Event of Dafault or at any time thereafter, the Morigagee shall have the option ta proceed with foreclosure, aither through the couns or
by procaeding with foreclosure as pravided tor in this mortgags, but without declaring the whole Debt dus. Any such sale may be made subject to the unmatured part of tha Debt secured
by this mortgage, and such sale, it so made, shall notin any mannar affect the unmatured part of the Debt secured by this morgags. butasto such unmatured part of the Debt this morgage
shall rernain in full force and effect as though no sale had been made under the provisions of this paragraph. Several sales may be made ungler the provisons of this Ifaragraph withoLt exhausting
the right of sale for any remawming part of the Debt whether then matured or unmatured, the purposs hersof being to Brr:wide for & foreclosure and sals of the Property for any maturad part
of the Debt without exhaustng any power of foreclosure and the pawer to sell the Property for amy other part of the Debt, whether matured at the time or subsegquently rmaturing.

(1) Walver of Appraisement Laws. The Mortgagor waives, to the fullest extent permitted by law, the benefit of all laws now exsting of hersafter enacted providing for (i) any appraiserment
before sale of any partion of the Praperty {commonly known a8 ap praisemeant laws), or (i) any extension of time for the anfarcemant of the collection of the Dabt or any creation or extension
of a period of redemption from ary sale made in collecting the Debt {commonly known as stay laws and redemptan Taws).

{|} Prarequlsltes of Sales, In case ot any sale of the Property as authonzed by this Section 4.02, al prefequisites 10 the sale shall be presumed to have been petformed, and In any Conveyancs
giver hareunder ait statements of facte. or other recitals inergin mads, as to the nonpayment of any of the Debt or as to the advertisement of aake, or the time, place and mannar of sale, or
as 1o any other fact or thing, shall be taken in all ¢ourts of law or equity as pnma facie gvidence that the facls 50 stated or recited are true.

V. MISCELLANEOUS

SECTION 5.01. Collaction Costs. The Mortgagor agrees to pay all costs, including reasonable attorneys' fees, incurred by the Mortgages in collecting or securing, OF atlempting o goliect
ar sacure, the Debt, or any part therecf, or n defending or atiempting 1o defend the priority of this mortgage against any Lien on tha Property, unless this morigage is herein expressly made
BUD fect to any such Lien: andior all costs :ncurred in the foreciosure of this mongags, gither Lncler the power of sale contained herein, o by virtue of tha decree of any court of compeatant jurisgiction
fincluding withow drnitation any costs of tlle axarmination. notice of loraclosure and appraisals). The full amount of such costs mc urred by the Mortgagee shall be a part of the Debt and shall
ba secured by this mortgage. -

SECTION 5.02. No Obligations with Respect to Leases. The Mar%agae shall nat by virtue of this mortgage or otherwise assume any dutis, responsibilities, liabilitias or ohligations with
respect 1o Leases, the Improvernents, tha Personal Property. the Real Estate or any of the other Proparty (unless exprassly assumed by the Mnrtga?ae under 3 separata agreemsnt in writing),
and this mongage shall not be deemed to confer on the Mongagee any duties or oblinations that would make the Morigagee directly or derivatively liable for any parson's neghigent, reckiess
or willfLt aonduct. The Mortgagor agress to defend, indemnify and save harmigss the Morngagee from and against ary and all claims, causes of action and judgments reiabing to the Mortgagor's
parlormance of its duties, responsitylities and cbgations under Leases and with respect to the Real Estate, the Improvements, the Personal Property, or any of the other Property.

SECTION 5.03. Construction of Mortgage, This mortgage i and may be construed as a mortgage, deed of trust, chattel mortgage, conveyance, assignment, security agreemsnt, pledge,
financing statement, hypothecation or contract or any one or more of the, inorder fully to effectuate the lign hereof and the assignment and security interest crealed hereby and tha purposes
and agresments herein get forth.

SECTION 5.04. Successors and Asslgns, Al covenants and agreemaents herein made by the undersigned shall bind the undersigned and the heirs, parsonal representatives, SUCCESSONS
and assigns of the undersigned; and avery option, rignt and prealaga herein resarved or secured o the Mortgages shall inure to the benefit of the Morgagee's successors and assigns.

SECTION 5.05. Walver and Election. The exercise by 1he Mortgagee of any option givan under the terms of this mortgage shall not ke considered as a waivar of the right to exercise any
other option gren herein, and the fling of a suitta fareclose the lien, sscurity mterest and assignment granted by this mortgage, sithar on any matured portion af the Dabt ar for the whaole of
the Dbt shall nict be considered an alection 5o as 1o preclude foreclosure under power of sale after a dismissal of the suit: nor shall the publicabon of notices for foreclosure praclude the prasecution
ol 7 \ater su thareon. No failurs or delay on the part of the Mortgagea in exercising any nght, power or remedy under this morigage shall operate as a waivar theregf, nor shall any single ar
partial exercise of any such rignt. power or remady prectude any other or furthar axercise theraol or the exarcise of any other right, power or remedy hereunder or thereunder. The remedies
pravided in this mortgage and 'n the ofner BecuntBDncu ments are cumulative and not exclusive ol any remedias provided by law. No amendment, moditication, lermination or waiver of any
provisions of this mortgage ar any of the Security Documents, nor consant 1o any daparture by the Mortgagor therefrom. shall be effective unless the same shall be in writing and signed by
an exacwive officer of the Mangagee, and then such wawer or consent shall be sffective only in tha specric instarics and for the specific purpose for which given. No natice 1o or demand on
the Martgagor in any case shall entitie the Mortgagor to any other of furthar notica of damand in simiar or othar Sirgumstances.

SECTION 5.06. Landlord-Tenant Relationshlp. Any sae of the Property under this mortgage shall, without turther natice, create the relationship of landlord and tenant at suffarance between
the purchasar the Marngagor

SECTION 5.07. Enforceabllity, If ary provision of this marigage is now of at any time hereafier becomes invalid or unenforseabils, the othar provisons heracf shall remain in full force and effect,
and the remaming provisions hereof shall ke construed in favor of the Mortgagee to effectuats the provisions herect,

SECTION 5.08. Application of Payments, If the lien, assignment or security interest creatad by this mongage is invalid or unenforceabile as to any partof the Debt or is invalid or ungnforceabls
a5 to any part of the Propery. the unsecured or partially secured portion of the Debt shall be completely paid prior to the payment of the remaining and secured or partially securad portion
of the Deb, and all payments madle on the Debt, whether voluntary or undes fareclosura or other anforcement action or procedures, shall be considered to have been first paid on and appiisd
i the tull payment of that porion of the Debr which 1s not secured of not fully secured by said lien, assignment or security interast created hereby.

SECTION 5.09. Other Mortgages Encumbering the Real Estate. The Mofigagor heraby autharizes the holder of any other mortgage ancumbering the Real Estate or the Improvements
to disclose (o the Mortgagee from time 1o lime and at any time the following information: (&) the amount of Debt sacured by such martgage; (b the amaount of such Debtthat is unpaid; {c) whether
such Delt is or has besn in arrears; {d) whather there s or has been any default with respect to such mongage or the Debt securad thereby, and (e any other infarmation ragarding such mortgage
or the Debt secured tharaby that the Mortgages may reguest from time o lime.

The Morigago: expressly agrees that ¥ delault should be made in the payrart of principal, nterest or any other sum secured by any other mortgage encumbering the Real Estale or the
Improvements, tha Mortgagee may {but shall not be required 10) pay all or any part of such amount in defauit, without natice to the Mortgagor. The Mortgagor agrees lo repay any SUch sum
advanced upan demand. with interest from the dale such advance is made at the 7ate orewided for in the Note. of the highsest rate permitted by law, whichever shall be less, and any sum 50
advanced with ierest shall be a part of the Deb! secured by ths Mortgage.

SECTION 5.10. Meaning of Particular Terms. Whenever used, the singular number shall include the plural and the piural the singular, and pronouns of ona gender shall include all genders;




arfd the words “Martgagor” and "Mortgages'' shall mnclude their respective successors and assigns. Plural or singular words used herein to designate the undersigned shall be construed
‘to refar to the maker or makars of this instrument, whether ong or mors natural persons, corporations, associations, partnerships or other entities,

SECTION 5.11. Advances by the Hﬂgplﬂﬂ. If the Mortgagor shall fail to comply with the provisions hareof with respact to the securing of insuranca, the payment of Liens, the keeping of
the Property in repair, the performance of the Mortgagor's obligations under any Lease, the nrgant ot any prior mortgages, or the performance of any other term or covenant herein contained,
the Mortgages may (but shall not be required ta) make advances to perform the same, and where necessary enter tha Property for the purpose of performing any such term or covenant. The
Mortgagor agrees ko repay all such sums advanced upon demand, with interest from tha date such advances are mads, at the rate provided for in the Note, or the highest rate permitted by
law, whichever shall be lass, and all sums so advanced with intarast shall be a part of the Debt and shall be secured hereby. The making of any such advances shall not be construed as a waiver
by the Morgagee of any Event of Detault resulting from the Mortgagor's failure to pay the amounts paid.

SECTION 5.12. Release or Extension by the Morigagee. The Mortgagee, without notice to the Mortgagor and withaut in any way affechng the rights of the Mortgages hereunder as to ary
part of the Proparty not expressly releasad, may release any part of the Property or any person liable for ary of the Debt and may agree with any party with an interest in the Property lo extend
the time for payment of all or any part of the Debt or to waive the prompt and full performance of any term, condition or covanant of the Note, the Construction Loan Agreement, any of the Sacurity
Documents, this morigage or any ather instrumant evidencing or securing the Dabt.

SECTION 5.13. Partial Payments. Acceptance by the Mortgagee of any payment of less than the full amount due on the Debt shall be Jdeamed accaptanca on aceount only, and the failure
of the Marlgagor to pay the entirs amount then due shall be and centinue to constitute an Event of Default, and at any time thereafter and until tha antire amount due cn the Debt has been
paid, lhe Morigages shall be entitied 10 exsrcise all rights conferrad on it by the terms of this mortgage in case of the cccurrence of an Event of Default.

SECTION 5.14. Acddresase for Notlces, All notices, requests, demands and other communications provided for heraunder shall be in writing or by telex, telegram or cable and shall be effectrve
when mailad. sant or delivered to the applicable party al its address indicated on the first page of this mertgaga or at such other address as shall be desig nated by such party it a written notice
tor the other parties tharelo,

SECTION 5.15. Titles. All section, paragraph, subparagraph or other titles contained in this martgage re for reference purposes only, and this morigage shall be construed without referance
to said tithes.

SECTION 5.16. Satisfaction of Mortgage. The Mortgagor agress to pay all costs and expenses associated with the release or satisfaction of this merigage.

IN WITNESS WHEREOF, the undersigned ___Regency Development, Inc,

has sxecutad this instrumant {has caused this instrument to be axecuted by its duly authorized President }
on the date first written above.

Regency Development, Inc.

ATTEST

s




(Individual]

STATE OF ALABAMA \
COUNTY )

|, the undersigned authority, a Notary Public in and for said County in said State, hereby certity that ___ e ,
whose nama is signed to the foregoing instrument, and who is known 1o ms, acknowkedged before me on this day that, being informed of the contents of saxd ingtrument, hefshe exacuted the
same voluntarily on the day the same hears daie.

Given under my hand and official seal this day of 19

Notary Public
AFFIX SEAL

My Commission Expires:

[Corporate)

STATE OF ALABAMA )
Jefferson  COUNTY)

" the undersigned . a Notary Public in and for said County In said Stats, heraby centify
et DOwight A, Sandlin . whpse Name as Fresident

of__Regency Deve e nc. & corporation, ks signed to the foregoing instrument
and who s known to me, acknowledged before me on this day that, being informéad of the contents of said instrument, hefshe, as such officer and with full authority, exacuted the same voluntanily
for and as the act of said corporation.

Given under my hand ang official seal this the 13th  gayof February 9 95

AFFIXSEAL ., cecmimy e e o .
e o T DPIRES HOVIVSER 3, 1T

My Cormmission Expires:

[Parinership]
STATE OF ALABAMA )
COUNTY)
I , a Notary Public in and for said County in said State, hereby certify
that . whose name as general partner of :
a aral) {limited) partnership, is

signed 1o the faragoing instrument and who 15 known to me, acknowledged bafare me on this day that, being informed of the contents of said instrurmant, hesshe, es such general partner and
with full authority, executed the same voluntarily for and as the act of sald parinership.

Y

Given undsr my hand and official seal this day of 19 . “

Nntary Public

AFFIX SEAL

My Commission Expires:

Thig instrument preparad by
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