JANMSOUTH MORTCAGE COMPANY, INC.

STATE OF ALABAMA ;|

THIS IS A FUTURE
Shelby COUNTY ) ADVANCE MORTGAGE

MORTGAGE
(Construction Loans)

Thes mortgage thereinatter called the "mortgage’] is made and entered mito this l1lth day o __NOvember 19_92 by and between __Regency Development,
ing. . . - .
(hereinafter called the “Martgagor” whether cne or more), whose address i3

2090 Columbiana Road, STE 4000, Birmingham, AL 35216
and AmSouth Mortgage Comoany, Inc.. a Delaware corporaton (hereinafter callec the ''Morgagee '), wrose address is P 0. Box 847, Birmengnar, Alabama 35201, Altention: Construction Loan Division,

Whareas, the Mortgagor s of herainafier shall be justly indebted 1o the Mortgages in the pringipal sum of ONE HU
HUNDRED FIFTY AND NO/1QQ0 —=———r—e e - e o 8 e e dollars (3 _105, 750, 0Q

as evidenced Dy a prormissory note {the 'Note’) of evan date herewith, which note bears mierest as provided therein and 1s payabla as set forth therein; and

WHEREAS, this 1s a FUTURE ADVANCE MORTGAGE and the Note evidences a construction loan ftne *'Loan™), the proceeds of which are to be advanced by the Martgagee to the Morigagor
pursuant to a construchan loan agreement of even date herewith (the '"Construchion Lean Agreement” ). and, in adaiticn 10 the ndentedness evidenced by the Note, this mortgage shall also secure
all other indebledness. chligations and liabilities of the Mortganor 1o the Mortgages, «»hether now exsting or nereafter ansing: and
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WHEREAS. the Mortgagor in order 1o secura tha Nots, and in order to induse the Mortgages to extsnd credit to the Mortgager under the Construction Loan Agreement on the strength of tha
security provided by this mortgage and inorder to corvey the property describad herein to the Mortgagae as harainafter sat forth. has agresd to execute and deliver this mortgage to the Morigages. T
NOW. THEREFORE, in consideration of the premises, the Martgagor hereby agraes with the Martgagee as follows: Fh:é_:

| DEBT AND GRANTING CLAUSES 2

)

SECTICON 1.01. Dabt. This Mortgage is given to secure and shall sacure the payment of the fotlowing (hereinafter collachvely referred to as the ' Debt™): i
{a) the payment of the indebtedness svidenced by the MNote, ana interest thereon and any and svery extension, renewal and modification therect, g

ib all other indebledness, obligations and liabilities of the Mortgagor to the Morgagee of every kind and description whatsosvar, arising directly between the Morgagar and the Mortgages E

or acquirad outright, as a participation or as collateral security from another by the Morigages, direct or mdirect. absolute or contingent. due or to bacome dus, now exisling or hereafter ncurred. po

contracted or ansing. joint or severat, liguidated or unliquidated, regardless of how they arise or by what agreement or instrument they may be evidenced or whether thay are evidenced by agreement
or instrurmnent, and whethar ingurred as maker, endaorser, surety, guarantor. member of a partnership, syndicate, jont venture, association or ather group, or othenwise, and any and all extensions,
renewals and moadticabions of any of the same; and

() the compliance with all of tha stipulatons. covenants. agreements, representations. warranties and conditions cortained in this morigage.

SECTION 1.02. Granting Clauses. As securtty for the payment of the Dabit the Morlgagor ooes herepy grant, bargain. sell and convey unto the Mortgages, its successors and assigns, the property
and interests In property described in the following Granting Clauses (&) thraugh (&), toth inclusive, and does grant to the Mortgages a security interest in, sad property and interests in property:

(a) The real sstate described on Exhibit A attached hereto and made a part hereof the "Real Estate '} and all improvements, structures. buildings and fixiures now ar hereafter situatad thereon
{the "' Improvernents.

{b) All parmits, sasemants, ficenses, rights-of-way, contracts, privieges. immunities, tenements and hereditaments now or hereatter pertaining (o or afiecting tne Real Estate or the Improvements.

{e) {1y Al leases, written or oral, and all agreements for use or occupancy of any portion of the Real Estate, the Improvements or any of the Personal Property described below with respect
tg which the Mortgagor s the lessor, including any and all extensions and renewals of said leases and agreements and any ana all further leases or agreements, now existing or hereafter
made, including subleases thareunder, upon of covering the Use or acclpancy of all or any part of the Real Estate or the Improvemnents, all such leases, subleases, agreements and tenancies
heretofore mentiongd being heranafier collectively referred 1o as the "Leases ™

(i} ary and all guaranties of the lessee's and any sublessee's performance undear any of Ihe Loases,

{iif tha immadiate and continuing right to collect and recemve all of the rents, income, receipts. revenues. issuss and profits now due or which may become dus or to which the Mortgagor
may now or shall hersafter (including during the period of redemption, if any} become entitied or may demand or ¢laim, arising Or IssLIng from or out of the Leases or from o ¢t ofthe
Real Estate or ary of the Improvemsnts, or any iE;i:ar.'[ thereo!. together wath any and all rights and claims of ary kind that the Mortgagor may have against any such lessee under the Leases .
or against any subtenants or ocgupants of the Real Estate or any of the Improvements, all such moneys, nights and claims in this paragraph described being hereinafter referred o as the
"Rents”; and

() ey award, dividend or cther payment made herealtar to the Morgagor in any cowrt procedure involving any of the lessees under the Leases in ary bankruptcy, insnhrent%% reqrganization
proceedings in any state or feceral court and any and all payments made by lessees in liew of rent. The Mortgagor harety appoints the Mortgages as therFlorodfen & ifrevocable StSMey
in fact to appaar in any action andlor to collect any such award, dividend or other payment. :

(cf) A% buiding materiais, equipment, fixtures, toals, apparatus and fittings of evary kind or charactar now owned or hereafter acquired by the Mortgagor for thé purpose of, or used or ussful

in connection with, the Improvemsnts, wharever the same may e located. including, without limitation, all urmber and lumber products, brcks, stones. building blocks, send, cement, roofing malerials,

aint, doors, wingows, hardware. nails, wires. wirng. angines, boiters, furnaces, tanks. motors, generatars, switchboards. sisvators, sscalators, plumbing, plumbing fixtures, air-conditioning and

Eeanng eqpment anc appliances, alectrical and gas eguipment and appliances. stoves, refrigerators, dishwashers, Not water heaters, garbage disposers, trash compgclors, other appliances,

carpels, rugs, window treatments, hghting hixtures. pipes. piping, decorative fxtures, and all other building materiats. equipment and fixtures of every kind and character ussd oruseful in connection
with tha Improvements.

{&) Any and all othar reat or personat property of every kind and nature fram time to time hereafter by delivery or By writing of any kind conveyed, morigaged, pladged, assigned o transferred
o Mortgeages, or i which the Mongagee 1s granted a securty interest, as and for additional security hereunder by the Mortgagor. or by anyone on hehalf of. orwith the writien consant of, the Mortgagor

grﬁll of the property and interests in property described in the foregoing Granting Clauses (a) through (e}, both inclusive, of this Section 1.02 are herein sometimes collectiely called the “"Property .
he personal property described in Granting Clause (dh of this Section 1.02 and all ather personal property covered by this morigage is harein sometimes collectively called the ~ Personal Property ')

SUBJECT, HOWEVER. o the hens. easements, nghts-of-way and other encumbrances described on Exhibit B hereto (" Permitted Encumbrances™).
To have and to hald the Property unto the Mortgages, its successors and assigns forevar

IIl. REPAESENTATIONS AND WARRANTIES
The Mortgagor reprasents and warranis to the Mortgages that:

SECTION 2.01. Warrantles of Ttle. (8} The Mongagor s lawfully seized in fee simple of the Real Estate and is the lawful owner of, and has good title to, the Personal Property, Improvgthents and
other Property and has a good right to se' and convey the Proparty as atoresaid; (1) the Praperty is free of all taxes, assessments, lizns. charges, security intarasts, assignments and 8%,
{coliestively, "Liens”) fother than Permitted Encumbrancas]: and {c) the Morigagor will warrant and farever dafend the title to the Praperty unto the Morgages aga&it the lawful chai SHOSIEONS.
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SECTION 2.02. Renta and Leases. (2) The Mortgagar has good titls 1o the Rents and Leases harsby assigned and good nght to assign the same, and no oth arfférson, corporati ml{lﬁm
any hght, titla or interast tharein: (k) the Leases are not in default {on the part of the Mortgagor or the lessee); (c) the Monigagor has not previqusly sold, assignad. tram8ferred, morgagiRy Opst
the Leasas or the Rents: {d) no Rents or deposits have besn collected in advance or wanved. releasad, set-oft, discharged or compromised, and {J no{ieaseisin emsté'me on the date oIS 1§o
excapt a5 heretofore dsciosad in writing to the Mortgages. iul g
u v
* : b
The Mortgagor covenants and agreas with the Mongagee as follows: M T r%

SECTION 3.04. Maintenance of Llen Prigrlty. The Morigagor shall take ail steps necessary to preserve and protect the validity and priorty of the fiens on, securily interests in, andgsigar té
of, the Property created hareby. The Mortgagor shall execute, acknowledge and deliver such additional instruments as tne Martgagee may deem necessary in order o preserve, Protecd CRIEINES,
axtand or maintain the leng. security intsrests and assignments creatad hereby as first iens on. secunty interests in, and assignments of. the Property, exceptas othe permitted und Ayl

of this mortgage. Al costs and expenses incurred in connection with the orotection, presenvation, CONMLIAKON, extension or maintaining of the hens, security interasts ang‘ass!gn ments heray c#:&a

shall be paid by the Mortgagor 0 -l

=l
SECTION 2,02, Llens and Insurance. For the purpose of further secunng the payment of the Deat, the Morgagor agrees 1o: (a) pay all taxes, assessments, and ﬂﬁr Liens taking priorty cver
this mortgags, and it default is made in the paymant of the Liens, or any part thereat, the Mortgagee. at its option. may pay the same; {0) keeo {he Property continuo®ty insured, in such manner
and with Such companies as may be satisfactary 10 the Mortgagee, against loss by flood (if the Propery 1s located in 4 flood-prone area), fire, windstorm, vandalism and mabcious mischiet and other
perilz usually coverad by a fire ingurance paticy with standard extended coverage sndorgsement, with loss, if any, payable {pursuant o loss payable clauses n form and content satisfactory o the
Mortgages) to the Mortgagee. as its interssts may appear. subject 10 the nghts of the holders of any onor martgages. Such insurance shall be 1 an amaount 4t least equal to the fulk insuraible value
of the Personal Proparty and Improvernents unless the Mortgages agrees in writing that such insurance may be in a iesser amount. The anginal insurance pelicy and all replacements therefor, EhE!.”
tia deliversd 1o, and held by, the Morigagee until the Debt is paid infull. The onginal insurance pohcy and all replacements therefor must provide that they may not be canceted without tha insurer's
giving at least filteen days' pnor written notice of such canceitation 1o the Mortgagee.

SECTION 3.03. Assignment af Insurance Policles, etc. The Mortgagor hereby assigns and pledges to the Mortgagee. as furtner security for the payment of the Debt, each and every policy.
of hazard insurance naw or nereatter in effect which insures the Property, or any part theraof {inchucing without limitation the Personal Property and Improvemants, of any part thereof) together with ™
all right, title and interest of the Mortgagor in and to sach and every such pokdy, meluding, but not Imited to, all the Mortgagor's right, title and interest in and to any premiums paid on sach such
policy, including all rights to return premiums. If the Mortgagor fails to keep the Property ingured as specified above, then. at the alection of the Mortgages and without notice to any person. the
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bBkFRA1 (B2

Inst ¥ 1992-87138

1

R =T T, ST ey e~ Eealp Y e TR

HE

R P e L




4

Mortgagee may, but shall nol be obligated o, insure the Property for its full insurable value (or for such lesser amount as the Mortgagee may wish) against such risks of loss and for its owr
bendfit. The proceeds from such insurance {less the costs of collacting the same, if collected, shall be credited against the Debt, or, at the election of the Mortgages, such proceeds may be
usad 10 purchass additional Personal Praperty to replace Parsonal Property which has been damaged or destroyed and to repair or reconstruct the Impravements. All amaounts spent by the
Marlgages for insurance or for the payment of Liens shall become a debt due by the Mortgagor to the Mortgagee and at once payable, without demand upon, or notice to, the Mortgager,
and shall be secured by this mortgage, and shall bear interest at the rate of interast st forth In the note, or such lesser rate of interest as shail then ba the maximum amount perrmitted by law.
irom the date of payment by the Morlgagee untl paid by the Mortgagor

SECTION 3.04. Asslgnment of Condemnation Proceeds, etc. As further security for the Debt and the full and complete performance of each and svery obligation, covenart, agreement
and duty of the Mortgagor contained herein, and to the extent of the full amourit of the Debt secured hereby and of the costs and expenses (including reasonable attorney's fess) incurred by
the Morigagae n the collaction of any award or paymaent, the Mortgagor hersby assigns to the Mortgagee any and all awards or payments, including all interest thereon, togsther with the right
lo recaiva the same, that may be made to the Mortgagor with respact to the Proparty as a result of {a) the exercise of the nght of eminent domain, (b} the alteration of the grade or of any street
ar ic) any other wjury 10 or decraase in value of the Property. Subject 1o the rights of the holders of any prior morigages, all such damages, condemnation proceeds and consideration shall
ke paid directly 10 the Mortgagse, and, after first applying said sums o the payment of ak costs and expenses (including reasonable attorneys’ feas) incurred by the Mortgagse in oblaining
such sums, the Mortgagee may, at its option, apply the balance on the Debt in any order and amount and whether or not then due, or hold such balance as a cash collateral reserve agamst
the Deﬁt ar apply such balance to the restoration of the Property, or releass the balance to the Martgagor. No such application, holding in reserve or release shall cure or waive any default
of the Martgagor,

SECTION 3.05. Waste; Inspectlon. The Mortgagor agrees to lake good care of the Real Estate and all Improvements and Perganal Property and not to commit or permit any waste thereon,
and a1 all times to mantain such Improvements and Personal Property in as good conditicn as they now are, reasenatie wear and tear excepted, 'the Mortgages may, at the Morgagee's discrefion,
inspect the Propeny. or have the Properly napected by Mortgagee's servants, employess, agents or mdependent contractars, at any time, and the Mortgagor shall pay all costs incurred by
the Morlgagee in executing any such inspection.

SECTION 3.06. Rents and Leases, The Mortgagor cavanants and agrees that the Mortgagor shall: (a) cormply with all of its obligations under the terms of the Leases and give prompt notice
to the Morigagee of any gefault of the Mortgagor or any lessee; (b enfarce the performance of the obligations to be performed by any iessee under the terms of the Leases; (c} appear n and
detend any action or proceeding related to the Laases {upon request by the Mor'gagee, in the name and on behalf of the Mortgagee out at the expense of the Mortgagor) and pay alt costs
and sxpenses of the Mortgagee, including reasonable attorneys' fees, inany action ar proceeding inwhich the Mortgagee may appear: {d) not receive or collect any Rents for a period of more
than gne manth in advance. or pledge, transfer, mortgage or otherwise encumber or assign future payments of the Ronts; (o) not waive, campromise, or in any manner release or discharge
ary lassea of any obiigations under any Lease: {f) not cancel, terminate or amend any Lease, without the prior writen consent of the Morlgages; (gy not renow or ctherwise extend the term
of any Lease; {h) promptly upon the exacution by the Mortgagor of any Leass, furnish the Morgagee with & copy of such Lease, and execute all such further assignments of such Lease and
the Rents therefrom as the Mortgagee may require. and & nolenter into any Lease without tre pricr writlen consent of the Martgagee, which consent may be withheld for any reason whatsoevar
in the sobe discretion of the Mongagee; and nothing contained in this mortgage shall be consirued as consent by the hMortgagee for the Mortgagor to enter into or execute any Lease,

SECTION 3.07. Sale, Lease or Transfer, etc, hotwithstanding any other provision of this mortgage or the Note, if the Real Estate or the Improvements, or any part thereof, or any interest therain,
is sold, leased, conveyed or transfarred, without the Mortgagse's prior written consant, or if the Real Estate or the Impravements, or any part therecf, ar any interest therein, becomss subject
10 any additional lisn, mortgage or other encumbrance, aither veluntarily or inveluntarily. without the Mortgages's prior written consent, the Mortgagee may, at s scle optian: {a) declare e
Debt immediately due and payable in full; or (b} require the payrment, after the date of such sale, lease, conveyance or transfer, of a higher rate of interest on the unpaid principal portion of the
Deb! as a condition to not exersising such option to acceterata the Debt, whether such rigats be exercised by the Mortgagee to obtain a higher rate of interest on the Debt or (0 protect the security
of this mortgage.

SECTION 3.08. Hazardous Materlals. (2) A3 uzed in this martgage, the term "Hazardous Substances” shall mean and include, without limitation, any asbestos, Lrea formaldehyde foam insulation,
flammatle explosves. radicactve malenals, hazardous matetials, hazardous wastes, hazardous or toxic substances. o related or unrefated substances or materials defined, regulated, controlled,
limited or prohibted in any local, state or federalaw, rule of regulation, whether now or hereafter in effect and as may be amended from time to time, peraining to environmental regulations,
contamination. clean-up or disclosura. ingluding, without limitation, the Comprenensive Environmental Respanse, Compensation and Liability Act, the Resource Conservation and Recovery
Act. the Superiund Amendments and Reauthorization Act, the Toxic Substances Conteol Act, the Clean Ar Act, the Clean Water Act, and the rules and regulations of the Gecupational Safety
and Health Adminstration pertaning to nccupaticnal exposure to asbestos. The Mortgagor covenants, warrants and reprasants and shall be desmed to continually covenant, warrant and represent
during the term ot this marigage hat, except as has been heretofore disclosed in weiting ta the Mortgagee with specific reference to this paragraph. (a) there are not now and shall not in the
future be any Hazardous Substances on or under the Property, and no Hazardous Substances have been or will be stored upon or utfized in operations on the Real Estate or ublized in the
construction of the Imgrovements, (0} there a7a no underground storage tanks, whether in use or a1t in use, located in, on or under any part of the Real Estate. (¢} thers are no pending claims
ar threats of clams by private or governeental ar administrative authorities relating to Hazardous Substances, environmental impairment, conditians, or regulatory requirements with respect
o the Property, (d) tha Property and its use fully comples with all applicabla building anc zoning codes anc other land use requlations, any applicable environmental laws or regulations, and
any other applicable laws or regulations, {e} no part of the Real Estate has been a-tificially fited, ard {f} the Martgagor shal! give 'mmediate oral and written notice tothe Morigagee of its raceipt
of any notice of a violation of any faw, rule or regulation coverad by this pa-agraps, o- of any nctice of any other claim relating o Hazardous Substances or the environmental condition of the
Property, or of the Mortgagor's discovery of any matter which would maxe the representations. warranties andlor covenants herein inaccurate or mislgading in any respect.

(b} The Martgagor hereby agreas to indemnify and hold the Martgages harmlass from all loss, cost, damage, clairm and expanse incurred by the Mortgagee on account of (i} the viotation
of any rapresentation, warranty or covenant sat forth in the preceding paragrapt {a), (i) the Mortgagor's failure to perform any obligations of the preceding paragraph (a}, {iil) the Mortgagor's
tailure, or the lailure of the Property, to fully comply with all environmental laws, rules and regulations, or with all occupat-onal health and safety laws, rules and regulations, or 6méany other matter
related to environmental conditions or Hazardous Substances on, under or affecting the Property. This indemnification shall survive the clasing of the Loan, anmenl of the Debt, the exercise
of any right or ramedy under this mortgage or any other document esidencing or securing the Loan, any subsaquent sale or transfer of all or any part of the Property, and all simiiar or related
BVENIS Or CCCuTrences.

SECTION 3.08. Compliance with Laws. The Morigagor shall comply with and shall cause the Property (including, without limitation, the Improvements) to comply with any and allapplicable
tadaral state or local laws. rules or regulations. including, w.thaut limitaton, the federal Americans With Disabilites Act. If the Mortgagor or the Property lalls to so comply, then, at the Blection
of the Mortgagee and without nobice to any persar, the Marlgages may, hut sharl not be obligated (o, take such actions as the Monigagee may deern necessary or desira ble to effect such compliance,
Allamounts spent by the Morigagee to effect such compliance shall become a debyt due by the Mertgagor to the Morgagee and at once payabie, without demand upan, or notice Lo, the Mortgagor,
and shall he secured by this mortgage, and shall bear interest at the rate of interest ses farth in the Note, or such lesser <ate of nterest as shall then be the maximum amount permitted by law,

from the date of payment by the Mortgagee unfil paid by the Martgagor
IV. DEFEASANCE, PEFAULT AND REMEDIES

SECTION 4.01. Defeasance and Default. This morgage is made upon the condition that if the Mortgager pays the Debt, as defined in this Mortgage fwhch Debtincludes without limitaticn
the debt evidenced by the Nate, and intarest thereon, and a | other ndebtedness, ebligations and ligbilities of the Morgagor taine Mortgagee of every kind and descrption whatsoever, due
of tg become due, and now existing or heregfter ncurrad. contracled or arising), and reimburses the Mortgagee for any amounts the Mortgagee has paid in FEEFIJEGt of Liens of iNgLance premiums,
ano inlerest thereon. and fuitils al of 4s other ohliga‘ions unaer this mortgage, this conveyance shall be nulland void. Buttne Mortgagor shall be deemed in default hereunder upan the ocour-ence
of any of the lollowing aves (" Events of Default”™): {a) the Mortgago- shall fail to pay to the Mortgagee when dug the principa: or nterest or the Debt ewidencad by the Mote or any other sum
dus under the Construchon Loan Agresment or any of tha ather Security Docurments (as definec in the Censtruction Loan Agreerment]. or any otver Liebt secured heraby! or kit in the judgmen:
of the Mortgagee ary of the aroceeds of the Loan are being, or shall &t any time have been, divarted to a purpose other than the payment or discnarge o exoenses related {0 the Project (as
defined in the Construction Loan Agreement), which expenses have been approved by the Morigages; o7 {¢) if the Mortgagor fails to cornphy with any of the provisions of this morigage ar of
‘he Note. the Construction Loar Agregment or the olher Security Documents; or (diif any siatement, representation or warrarty confained inthis mortgage, the Construction Loan Agreerment
or any of the other Security Documents or any repan, certiicate ar other instrumen: delivered to Mortgages in cornection with any of the same shall De untrug in any material respect as of
the time made of (g) if the Martgagor conveys or further encumbers all or part cf the Collateral (as definod n the Gonstruction Loan Agreemant): o () # any Lien, statemert of Lien or suit to
enforce a Lien e filed against any of the Collatera and the Mortgagor fails to have such Lien satisliec or suit dismissed ar to secure the payment of the amoun: claimed thereby Dy a bond, letter
of credit o other securnity sat slzctosy 1o the Margages within ten days after thefiling thereok; or (g} if the Morigagor at any tme prior ' competion of the Project abanoons the Froject, or ceases
o work thereon ‘or a nerind of more than ten consecutve calendar days. or fai's diligently to prosecute the wark on the Proect; o () if any unreasonable delay in the canstruction and development
of the Project and the Improvements occurs, whether asthe result of engrgy shortages, any governmental law. order, rule of regulation relating to environmental protecticn. sewage treatment,
zoning. energy conservation or otner matier, ack of utlities { ncrucing but not limited *o gas, electricity, water and sewage treatment], or other reasar, whatsoever, o if it reasonably appears
tnthe Mortgages that, upon completion of the Project. energy and utlities wil not be available in sufiicient quantines to permit the ope-aticn of the Project: or {i] if the Mortgagar or any co-maker,
andarser. surety, or guaranter of the Note or any of the other Debts (hereinafter collect vesy called the "Obligors’™ and singularly an “Obligor™) fails to pay such Obligor's debts generally as
they became dus, of 1 a recaiver, trustes, liquigator or other custodian is appeinted for any Gbhigor ar for any of the property of any Dbligor, or it & patition in bankruptey {whether for kquidation,
reorganization. arrangemant, wage earnes s olan or otherwise] s ‘iled by or against any Gokgor, or i any Obligor applies for the benefits of, or takes advantage of, any law for the ralief of debtors,
ar enters into an arrangement or compasition with, or rakes an assignment for the beneft of, craditars; or (it any Obligor dies, if an individual; or dissolves, if a corporation or a partnership,
or, if a partnarship, ary gensral pariner becomes insolvent, dies or is replaced or withdraws: or, if 8 corporation, any princ.pal officer thereof becomes insolvent, dies or ceases to be employed
by such Otiligor: ar (k) the interest of the WMortgages in any of the Property becomes endangerad by reason of the enforcament of any prior Lien therean; or {[ any law is passed imposing,
ar authorizing the impastion of, any soociie tax upon this martgage or the Debt or permitting or autharizing the deduction of any such tax from the prncipal of, orinterest on, the Debt, or by
wirtug of which any tax, len or assessment upan the Property shall be cnargeabie against the cwner of this mortgage, or (mj ary of the stipuiations cantaingd inthis mc:ﬂgage is declared invalid
of inoperative by any cour of competent uriscict on: or [r) if any other event of default ocours uader the Gonstruction Loan Agreement, the Mate or any o the other Security Documents; or
(0)  the Marlgagee ai any ‘ime in good [ziln deems “self insecure for any reason with respect 0 the Loan or the Ccllateral

SECTION 4.02. Rights and Remedies of Mortgagee Upon Dsfault.

{a) Acceleration of Debt. Upon the occurrence of an Event of Default or at any time tharsafter, the Mortgagee may atits gpticn and whout demand or notice 1o the Martgagor, declare
all or any part of the Debtimmediately due and payable, whereupon all such Debt shat forthwith become due and payable, withaut presentmertt, dernand, protess or further notice of any
kind, all of which are heralwy expreESI?' warved by the Mortgagor, and the Mortgagee may immadiately enforce payment atall such amounts and may exercise any or al of i ngnts and rermedies
under this marigage. the Note, any of the other Security Dacuments and applicable aw. The Mortgagor also waives any and all rights the Mortgagor may have 'o a heanng before any judicial
authority prior [0 the sxercise oy the Mongagee of any of its rights undar this mortgage, the Note, any of the other Security Documents and appicabie law.

(b} Operation of Property by Mertgagee, Upon the accurrerce of an Evant of Default or at ary time thereafter. in addition to all other righis herein conterred an the Mortganee. the Mongagee
(or any person, firm or eorporation designated by the Mortgages) may, but will not be abligated tc. er'er upon and take possession of any or all of the Property, excludathe Mortgagor therefrom,
and hold, use, adrmnister, manage and operate the same to the extent that the Morlgagor could do so, without any liablity to the Mortgagor resulting therefrom; ana the Mortgagee may collect,
receve and receipt 1or all proceeds accrung from such operation and management, make repairs and purchase needed additional property. and exercise every power, nght and pnvilege

of the Mortgagar with respect 1o ithe Property.

(¢} Judlcled Proceedings; Rlight to Receiver. Upon the occurrence of an Evertof Default or &t ary time thereafer, the Mortgages, in liew of orin addition to exercisng the power of sale
hereinafter givan, may proceec by suit to foreclose its lier an, seourity interestin, and assignment of, the Property, t0 sue the Mortgagor for damages on account of or aiging out of said default
or preach, or for specific performarice of any provision contained herein, or to enforce any othe- appropriate legal or equtable right or remedy. The Mortgagee shall be entitled, as a matier
of rightt, upan bil filed or other proper 'egal praceedings being commenced for the foreclosure of this motgage, © the appointment by any competent court or tribunal, without notice 1o
tne Mortgagor or any other party, of a recener of the rents. issues and profits of the Propey, with power ' lease and control the Property and with such other powers a5 may ne deemed necessary.

(@) Foreclosure Sale. Upon the occurrance of any Event of Dafault, or at any time therearter, this mortgage snall be su bject to foreclosure and may be foreclosed as now provided by law
in case of past due mortgages. and the Motoagee shall be authorized, at its option, whather ar not poasession of the Property is taken, after giving twenty-one days’ notice by pubhcation
ance a week for three congecutive weeke of the t me, place ang terms of each such sale by publicationin some newspaper published n the county wherein the Property islocated (orinwhich
any porticn thareod is locateo i the Praperty is located in mare than one county), 1o sell the Properzy (o such part or pads thereof as the Morgagee may from time Lo time elect to sell)in fromt
of the courthouse doar of any county in which the Property to be sold (or any portion thergof if t1e Properly [0 be sold is iocated in mare than cne Gounty) 15 ooated, at public outcry, to the
highest bidder for cash. The Mortgages, its successors and assigns, may bigl at any sale or sales had under the terms of this mortgage and may purchase the Property, ar any part thereof,
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if thex hrghest bidder therelor. The purchaser at any such sale or sales shall be under no obligation to sae to the proper application of the purchasa mongy. At any loraclosure sale, any part or
ail of the Property, real, perscnal or mixed. may be offered lor sale in parcels or en masse for ane total price, the proceads of any such sale en masse to be accounted lar in one accounl without
distinction botwoen the items includad tharein or without assigning to them any proportion of such proceeds, the Mortgagor hereby waiving the application of any dogtrine of marshaling or
like proceading. in case the Morgagaee, inthe exercise of the power of sale herein given, elects to sell the Propedty in parts or parcels, sales thereof may be held from time o time, and the power
of sake grantard harein shall not be fully exercised until all of the Property not previously sold shall have been sold or all the Debt secured hergby shall have been paid in full,

(8] Personal Property and Fixtures. On the happening of any Event of Default or at any time thereafter, the Mortgagee shall have and rnay exercise with respect to the Personal Property
and fixturas included in the Property (the "PP&F Collataral'’) all nghts, remedias and powers of a secured party under the Alabama Uniform Commearcial Code with referance ta the PPAF Collateral
of any other items in whech a securty interest has been granted heremn, nchuding without kmitation the right and power to sell at public or private sale or sales or otherwise dispose of, lease
of utiliza the PP&F Collateral and any part or parks tharaof in any manner Lo the fullest extent authorized or permitted under the Alabama Uniform Commercial Code after default hereunder,
without rogard to preservation of the PP&F Collateral or its value and without the necessity of a court arder. The Mortnagee shall have, among other rights, the right to take possession of the
PP&F Collateral and to enter upon any premises where the same may be situated for the purpose of repossessing the same without being guilty of traspass and without lability for damages
pocasiored harety and Lo 1ake any action deemed appropriate or desirable by the Morgagee, alits option and its sale discretion, to repair, restore or otherwise prepare the PP&F Collatera
for sahe. lease o other use or disposition, At the Mortgagee's request, the Martgagaor shall assemble the PP&F Collateral and make the PP&F Callateral available to the Mortgagee at any place
designated by the Morgagee. To the extent permitted by law, the Martgagor expressly waives any notice of sale or any other dispostion of the FRP&F Collateral and any rights or ramedhes of
the Martgagee with respact to, and the formalities prescribed by law relative to, the sale or disposition of the PPAF Callateral or to the exercise of any other right or remedy of tha Morlgages
axisting after defawt. To the axtent that such notice is required and cannot bea wamned, the Mortgagor agrees that if such netice is given to the Mortgagar i accordance with the provisions of
Sechon 514 below, at loast five days before the tme of the sale or other dispoaition, such notice shal be deemed reasonable and shall fully satisty any requirement for geving said notice.

The Maortganor agrees that the Mortgagee may procoed to sell or dispose of both the real and personal property comprising the Property in acogrdance with the rights and remedies granted
under this mortgage wah raspect to the raal praperty covered hareby. The Mortgager hereby grants the Mortgagee the right, at s option after default hereunder, to transfer at any time 1o itseif
or its nomines the Collateral or any pan thereof and Yo receve the menies, ncome, proceeds and benefits attnbutable 1o the same and to hold She same as Collateral or to apply it on the Debt
in such order and amounts and manner as the Marlgagee may lect, The Mortgagor covenants and agrees that all recitals in any instrument transferring, assigning, leasing or making cther
disposit.on of the Callateral or any part thereof shall oe full proof of the matters stated therein and no othar proof shall be required to establish the legal propriety of the sale ar other action taken
by the Morigagee and that all prereqwsites of sale shall be presumed concusively to have been performed or to have cocurred.

(f} Rents and Leases. Upon the ccowrence of an Event of Default cr at any time thereafter:
(i} The Mortgagee. a! its ophan, shal have tho nght. noveer and aulherity to exercise and enfarce any or all of the {ollowing nghts and remedies with respect to Rents and Leases:

(A} o terminate the license granted to the Martgagor in Granting Clause {c)iiil) hereof 1o ceollect the Rents, and, without taking IJCISEESSiDﬂ. in the Mortgages's own name to demand, collect,
recenve. sue for, atlach and levy the Rents, to give proper recaipts, releases and acquittances therefor, and after deducting all necessary and reasonable costs and expenses of collection,
including reasonable attarney's fees, to apply the net proceeds thereof 1o the Deblin such order and amounts as the Mortgagee may choase (or held the same in a reserve as security
far the Deby).

(Bywihout regard 1o the adequacy of the security, with or without any action or proceeding, through any person or by agent, or by a receiver to be appointed by a coust, to enter upan,
take possession of, manage and operate the Property or any part thereof for the account of the Mortgagor, make, modify, enforce, cancel or accept surrender of any Lease, remove and
avict any lessee of sublesses. increase or reduce rents, decorate. clean and make repairs, and otherwise do any act or incur any cost or expenses the Morigagee shall degm proper
1o protect Ine security hereof, as fully and to the same extent as the Morgagor could do if in possession, and in such event to apply any funds so collected te the operation and management
of the Property {mcluding payment of reascnable managemend, brokerage and attorney's fees) and payment of the Debt n such arder and amounts as the Mortgagee may choose (or

hold the same in resarve as security for the Debt);
(C) to take whatever legal proceedings may appear necessary or desirable 1o enforce any obligation or covenant or agraement of the Martgagor under this rmorgage.

{i The callecton of the Rents and application thereof {or holding thereot in reserve) as aforesaid or the entry upon and taking possession of the Property or both shall not cure or waive
any defauli or waivg, modify or alfect any nobice of default under this mortgage, or invalidate any act done pursuant to such notice, and the enforcement of such right or remedly by the Mortgagee,
once exercised, shall comtinue [or so 'ong as the Mortgagee shall elect, notwithstancng that the co'lection and application aforesaid of the Rents may have cured the original default. if
the Morigages shal: thereafter elect to discontinue the exercise of amy such nght or reémedy. tne same ar any other right o remedy hereunder may be reasserted at any time and from time
b time following any sunseguent defaut,

(g) Application of Proceeds. All paym.ents received oy the Mortgagee as proceeds of the Proparty, or any part thesgaf, as well as ary and al: armounts realized by the Mortgagee incannection
wilh the enforcement of any right ar remedy under or with respect to tis mortgage, shall be applied by the Merigagee as follows: {i} to the payment of all necessary expenses mciden: to
the execution of any forecinsure saie or sales or other rernedies under this moertgage, including reasonable attorneys” fees as provided nerein and inthe Mote, the Construction Loan Agreement
andthe other Security Documents, (i ta the payment in full of any of the Debt that 1s then due and payable (including without limiation principal, acerued interest and all other sums secured
heteby) and to the payment of atiarneys fees as provided herein and in the Mote, the Corslruction Loan Agreement and the other Security Dacuments, {ii] to a ¢ash collateral reserve fund
to be held by the Mortgagee n an amaunt eaual o, and as security for, any of the Bebt Ihat is not then due and payable. and {iv} the remainder, it any, shall be paid to the karigagor or such
other perseh or persons as may be entitlea therelo by law, after deducting *heretrom the cost o asceraning their identify.

(h) Multlple Sales. Upon the accurrence of any Event of Default or at any time thereafter, the Mortgagee shall have the option to proceed with foreclosure, either through the courts or
by proceading with toreclosure as provided for in this mortgage, but without declaring the whole Debt due. Any such sale may be made subject to the unmatured part of the Debt secured
by this monigage, and such sale, f so made. shall not in any manner affect the unmatured part of the Debt secured by this mortgage, but as to such unmatured part of the Debt this mortgage
shal remair n {ull force and effect as though no sale had been mads under the pravisions of this paragraph, Several sales may be made under tha provizions of this paragraph without exhausting
the right of sale for any remaining part of the Debt whether then matured or unmatured, the purpose hereof being to provide for a foreclosure and sale of the Property for any matured part
of the Deht without exhiausting any power of foreciosure and the nowe- to sell the Property far ary other part of the Debt, whother matured at the tme or subsequently matyring.

() Walver of Appralsement Laws. The Mortgagor waives, # the [ullest extant permitied by law, the benefit of all laws now exsting o heseafter enacted providing for (i) any appraisement
pefore sale of any partion of the Property {commenly known as appraisement laves), or (i) any extension of time for the enforcerment of ihe collection of the Debt or any creation or extension
of & periad of redemption from any sale made in collecting the Debt (commonly known as stay laws and regemprion laws).

(J} Prerequisites of Sales. In case of any sale of the Property as authorized by this section 402, all prerequisites to the sale shall be nresumed {0 have been performed, and in any conveyance
given hereunder all statements of facts, or otner recia’s therein made, as to the nonpayment of any of the Debt.or as o the advertsement of sale, or the time, place and rmannear of sale, or
as to any other ‘act or thing, shall be taken in all courts of law or equity as prima facie evidence that the facts so stated or recited are true.

V. MISCELLANEQUS

SECTION 5.01. Collection Costs. The Martgapor agrees to pay all costs, including reasonable atormneys’ fees, mcurren Dy 'he Martgagee in collecting or securing, or attempting to collect
or sacure, the Debl, or any part therect, or in deterding or attempting to defend the priority of tris morigage against any Lien on the Propeny, unless this marigage 1s herein expressly mads
subject to any such Lien: andior all costs nouredin the farec osure of this mortgage, sither under the power of sale contained herein, or by virue of Lhe decree af any court of competent jurisdiction

(including without limitation any costs of tile examinatior, notice of foreclosure and appraisals}. The fur amaount of such costs incurred by the Morlgagee shall be a part of the Debt and shall
be secured by ths morlgago.

SECTION 5.02. No Qbligations with Respect to Leases. The Morigagen shall not by vrtus of this rnu:ﬂﬁ;age or otherwise assume any dLties, resoonsibilities, latylities or cbligations with
raspect to Leases, the Improvernents, the Pereonal Property, the Real Estata or any of the other Preperty (unless expresely assumed by tne Morgagee under a separate agreement in writing),
and this marigage shall not be deemed to cor‘er onthe Martgagee any dutes or olyigatiors that would make the Mortgagee drecty or cervatively liable ‘or any person’s negligent, reckless
or wiliu conduct, The Mortgagor agrees to defend, indemnify and save harmless the Mortgagee from and against any snd all claims, causes of action and pdgments relating 1 the Motgagor s
peromarce of its dutes, resnonsibilities ana obigations urder Leases and with respect o the Real Estate. the Improvements, the Personal Property, arany o° e other Property.

SECTION 5.03. Construction of Mortgage. This mortgage is and may be construed as a morigage, aeed of trust, chattel martgage, conveyance, assignment, security agreement, pledge,
fnancing statement, hypothocation ar confract, ar ary onc or nore of 1am, in order fully to sfeciuate the lien heraof and tne assigamant and security interest created hereby and the purposes
and agreements herein get farth.

SECTION 5.04. Successors and Assigns. All covenants and agreemants heren made by the undersigned shall bind the urdersigneo and the heirs, personal representatives, SUCCESSOMS
and assigns of the undersgnea: and every opton, rght and priviage herein reserved or secured o the WMortgagee shall inure to the benefit of tha Mortgagee's suceassors and assigns.

SECTION 5.05. Walver and Election. The exercise by the Mortgagee of any option given under the terms of this mortgage shall aot be considered as a waiver of the right 1o exercize any
other option givon horen, and the [ing of a sun 1o %oreclose the Fen. security interest and assignment granted by this mortgage, either on any matured porion of the Debt or for the whole of
the Debdt. sl not be considerad an alechon 5o asto grocude forecosire undar power of sale aler & dismissa’ of the suit; nor shall the aublication of notices for foreclosure preclude the prasecution
of & later suit thereon Mo failure or deay an the part of the Martgagae in exercising any right, power or remedy under tis morgage shall operate as & wanver thereof, nar shall any single or
partal prercise of 40y such righl, powor or rermzdy preclude any ofner ar further exerose thereof ar the exercize of any other right, power ar reriedy nereunder or thereunde:. The remedies
nrovided :n *his mortgage and ir (e cther Secnrity Decurnens are cumralatve and not exclusve of any remed-es provided Oy aw, No amendment, modification. termination or waer of ary
previsions o' this montgane of any of the Secudty DocLments, ner coqsent w0 any depariure Dy 118 Mmgagur therefrom, shall be efiective unless the same sha! beinwriing and signed oy
an executive oflicer of tho Morgagee, and (han sucn wawer or consent shall bo effective only in the specfic nstance and for the specific purpase for which green. Mo notice to or demand on
the Morlgagar in any case shall enliie the Mortgagar o any otrer or further notice or demand in similar or other Sircumstances.

SECTION 5.06. Landiord-Yenant Relationship. Any sale of the Property under this mortgage shall, wthaut further netice, create the relationship of andlord and tenant at suferance etween
the purchaser the Mortgagor.

SECTION 5.07. Enforceability. [{ any provision of this mortgage isnow or al any tme hereafter becemes invalid or ungnforceable, the other provisions hereof shal remain « full force and effect,
and the remaining pravisions Yerent shall be construed 1 favor of the Morigagee o effoctiate t1e arovisions heseof,

SECTION 5.08. Application of Payments. |l the lign, assigamertor secury nlerest created oy this marigage isinvalia or unenforceatle astc any partof the Debforis invald or unenforceable
as to any oart of the Praperty, the unsccured or part ally secured oartion ol the Debt snall be comule'sly paid prior 1o the payment of the remaining and secured or partially secured portion
of the Dett, and all payments made cn tae Debt, whether veluntary or under foreciosure or other entorcement acton or procedures, shali be considered to have been first paid onand appicd
¢ the full paymont of thal parion of the Dob: which s not secured or not fully secured by said fan, assignmert or security interest created hereby,

SECTION 5.09. Other Mortgages Encumbering the Real Estate. The Mortgagor nereby authorizes tae holder of any other mongage encumbering the Reai Estate ar the Improverments
to disclose 1o Iha Morlgagee from time (o e and atany time the folewing inforrnation. {4) the amount of Debt secured by such mortgage; (b} the amount of such Dettthat is unpa.d; () whether
such Debt s or has baen 11 arrears, (d) whether there is or has bean any default with respect to such mortgage or the Debt secured thereby: and (gh any other information regarding 5160 morgage
or the Debt secured thareby that 1ne Mortgagee may sequest from time to time.

The Mortgagor exprassly agroes tha i defal-: should be made in the payment of prncipal, mteres! or any ofhar sum secured by any other mortgage encurnbering the Real Estate o the
Improvernents, the Morlgagea may (but snall not be required o) pay all or any part of such amountin defaull, without notice ta the Martgagor, The Mortgagor agrees to repay any SUCH 5L
advanced woan demand. with inferest fram lhe ate such advanse s made at the =ate provided for in the Mote, or the highest rate permitted by law, whichever shall be less, and any sum so
advanced with interest shall be 4 part of the Debt secured by this Morgage.

SECTION 5.10. Maaning of Particular Terms. Whenever used, the singular number shallinc'ude the plural and the plural the singulay, and prenauns of one gender shall include all genders;

amtmm— =

- LR SR -

TR S r Rt
— . wmtm -

gy

A
o
g R T

=

o iy
E

]
ErrLatare

SR L PR SE R o 21 B g



L

andt the words “Mortgagor™ and "Mortgagee™ shall includa their respective successors and assigns. Plural or singular words used herein to designate the undersigned shall be construsd
o refer to the maker or makers of this instrument, whether one or more natural persons, corporations, associations, partnerships or other entities.

SECTION 5.11. Advances by the Mortgeges. If the Murt%agc:r shall fail to comply with the provisions hereof with respect to the securing of insurancs, the payment of Liens, the keeping of
the Property in repair, the parformance of the Mertgagor's obligatlons under any Lease, the payment of any prior mortgages, or the performance of any other term or covenant herein contained,
the Mortgagee may (but shallt not be required to} make advances to perform the same, and where necessary enter the Property far the purpose of petforming any such term or covenant. Tha
Mortgagor agrees 10 repay all such sums advanced upon demand, with interest from the date such advances are made, at the rate provided for in the Note, or the highest rate permitted by
law, whichaver shallbe less, and all sums so advanced with interest 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 Mortgagee of any Evant of Default resulting from the Maortgagor’s failure to pay the amounts paid.

SECTION 5.12. Release or Extanslon by the Mortgages, The Mortgages, without notice to the Mortgagar and without in any way affecting the rights of the Morigagee hersunder asto any
parlof the Prapsrty not expressly released, may relsase any part of the Property ar any person liable for any of the Debt and may agree with any party with an interest in the Property to extend
lhe Lime for payment of all or any part of the Debt or to waive the prompt and full performance of any term, condition or covenant of the Note, the Construction Loan Agreament, any of the Security
Dacuments, this mortgage or any other instrument evidencing or securing the Dabt.

SECTION 5.13. Partial Payments, Acceptance by the Mortgages of any payment of less than the full amount due on the Debt shall be deamed acceptanca on account only, and the failure
of the Morigagor to pay the entira amount then dug shall be and continue to constitute an Event of Default, and at any time thereafter and until the entire amount dus on the Debt has been
paid. the Morigagse shall be enlitled lo exercise all rights conterred on it by the terms of this mortgage in case of the occurrence of an Event of Default,

SECTION 5.14. Addresses for Notices. All notices, requests, demands and other communications provided for hereunder shall be in writing or by telex, telegram ar cable and shall bg effective
wh ﬁn m?]ileﬂ, sert or delivered 1o the applicable party at its address indicated on the first page of this mortgage or at such other addrass as shall be designated by such party in a written notice
to Iha othar parties tharato.

EEE'{jlﬂlli 5.15, Titles, Al section, paragraph, subparagraph or other titles contained in this mortgage are for raference purposes only, and this mortgage shall be construed withaut reference e
lo said tllas,

SECTION 5.18. Satisfactlon of Mortgage. The Mortgagor agrees to pay alf costs and expenses assocrated with the release or satisfaction of this mortgage.

IN WITNESS WHEREQF, the undersigned Regency Deve lopment s Inc.

. . . v Presi 1a 5. Gunter
has executed this instrument (has caused this instrument to be exacuted by Its duly authorized Vice President, Ange )
on the date firsl written above,

Regency Development, Inc.

Itg: *ﬁau}'_lé_ié S . ter, Vice President
STATE OF ALABAMA )
Jefferson COUNTY)
I Frank K. Bynum “a Notary Public in and for said County in said State, hereby certify
tha:[ Angela 5. Gunter , whose name as Vice President
of Regency Development, Inc. . & corporation, is signad to the foregoing instrument

and who is known 1o me, acknowiedged before me on this day that, being informed of the contents of said instrument, hefshe, as such officer and with full authority, executed the same voluntarily

for and as the act of said corporation.

: L A T 2
Given under my fiahd and ofigiel seattisthe __LLER _ dayof November 199
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My Commission Expires: .11 /20,02
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