ANMSOUTH MORTGAGE COMPANY. INC.

T
STATE OF ALABAMA ] L ¥ 19‘5}3“35{]3
in® THIS IS A FUTURE
Shelby COUNTY  } ADVANCE MORTGAGE
- MORTGAGE
(Construction Loans) a/1993-20087 "
This mortgage (hereinafter called the "mortgage™ is made and entered into this ist day of J '-113" ; , 9 E nb}f metuEﬁRT 1F ik
Regency Development, Inc. | {nereinaﬂér._&rr" the "Manﬁgﬁmwmﬁmm}, whose address is
2090 Columbiana Road, STE 4000, Birmingham, AL 35216 ﬁw 148.0% |
and AmSouth Mortgage Comipary, Inc.. a Delaware corporation thersinafter called the “Maorlgagee”), whose address is F O Box 847, Birming s Al 235201, Attentior: Construction Loan Division.
Whergas, the Mortgagor is or herainafter shall be justly indebled to the Mortgagee in the principal sum of H FOQUR THOUSAND SIX HUNDRED

FORTY EIGHT AND NO/100--—-——-————————— e —— v —_———————— dollars (5 _84 ,648.00

a8 evidenced by a promissory note (the "Note'’) of even date herewith, which note bears interest as providsed therein and is payable as set forth therein, and

WHEREAS, this is a FUTURE ADVANCE MORTGAGE and the Nats evidances a construction loan {the "Lban”j, the proceads of which are to be advanced by the Morgages to the Mortgagor
pursuant 1o a construction 1nan agreamant of evan date harewith (the “Construciion Loan Agreement™), and, in addition to the indebtedness evidenced by the Note, this mortgags shal alse secUre
al' other indebtedness, obfigations and liabilities of the Mortgagor to the Morigages, whether now existing or hereafter ansing; and

WHEREAS, the Morlgagor in order to securs the Note, and in order fo induce the Mortgagee 1o extend credt 1o the Mongagaor under the Construction Loan Agreemant on the strength of the
secunty provded by this mortgags and in order to canvey the propearty described herain tothe Mortgagee as hereinafter set forth, has agreed to exacute and deliver this mortgage to the Mortgagse

NOW, THEREFORE, in consideration of the premises, the Mortgagor hergby agrees with the Morigagee as follows,
|. DEET AND GRANTING CLAUSES

SECTION 1.01. Debt. This Mortgage is given to securs and shall seciire the payment of the following (hereinafter callectively referred ta as tha "'Dalt):
(&) the payment of the indebledness evidenced by the Note, and interast thereon and any and every extension, renewal and modification thereof,

(b} all sther indebtednass, obligatons and liabillies of the Mortgagor to the Mu&gagee of every kind and descriphion whatsoavar, arising directly between the Mortgagor and the Mortgages
or acqured outvight, as a participation or as collateral securty from another by the Mortgagee, direct or indirect, absolute or contingent, due o to bacome dus, now existing or heraafter incurred,
contracted or arising, jont or several, iguidated or unliquidated, regardiess of now they arise or by what agreerment or instrument they may be evidenced or whether they are evidenced by agreement
arinstrument, and whether incurred as maker, endorsern suraty, guarantor, membxer of a partnership, syndicata, joint venture, assocation of other group, of atherwise, and any and all exensions,
ranawals and modifications of any of the sama; and

{ch the compliance with ak of the stipulations. covenants, agreements, representations, warranties and candiions sontained in this mortgage.

SECTION 1.02. Granting Clausés. s security for the payment of the Debt the Morgagor does herebyy grant, bargain, sell and cormey unto the Martgagee, its successors and assigns, the property
and interests in property described in the following Granting Clauses {a) throwgh (g), both inclusive, and does grant to the Mortgagee a security interest i, said property and interests in property:

(a} The real estate described on Exhibit A attached hersto and made a part herecf (the “Feal Estate’) and all impravements, strustures, buildings and fixturas now or hergafter situated thereon
{the "' Improvemeants™),

(k) All parmits, easements, licenses, rights-of-way. contracts, privileges, immunities. ienements and heraditamants now ar hereafter pertaining to or affecting the Heal Estate or the lrmprovements,

¢y {) Al leases, written or oral. and all agreements for use of occupancy of any portion of the Real Estats, the Improvements ar any of the Personal Property described below with respect
to which the Mortgagor is the lessor, including any and all extensions and renewals of said leases and agreements and any and all further l2ases or agreements, now existing or hereaftsr
mads, including subleasss thereundsr, Upon o covering the use or occupancy of all or any part of the Real Estate or the Improverments, af such leases, subleases, agreements and tenancies
hergtciore mentioned baing hersinafter collactively referred 10 as the "Leases™

(i) any and all guarantiss of the lessoes and any sublasses's performance under any of the Leases,

(i} the immeadiata and continuing right to collect and recaive all of the rents. income, receipts, revenuss, issuas and profits now due or which may bacome due or to which the Mortgagor
rmay now or shafl hereafter {including during the pericd of rademption, if any) become entitied or may damand ar claim, araing orissuing from or out of the Leases or from or out of the
Real Estate or any of the Improvements, or any part therecf. together with any and all rights and claims of any kind that the Mortgagor may have against any such lasses under the Leases
.:.qu against any subtenants or occupants of the Rea' Estato or amy of the Improvements, all such moneys, rights and claims in this paragraph described being hereinafter referred 1o as the
"Hents™; and

(v} any award, dradend or other payrment made hereafer to the Modgagor in any court procedure involving any of the lessees under the Leases in any bankruptey. insolvency or reorganization
proceedings in any state o federal court and any and al' payments made by lessees in lieu of rent. The Martgagor hereby apponts the Mortgagee as the Mortgagor's rrevocable attor ney
in fact lc appear in any action andior to collect any such award, dividend or other payment.

() Al building materials, eguipment, fxtures, toois, apparatus and fittings of every kind or character now gwned or hereglter acquired by the Moerigagor for the purpose of, or used or useful
in connection with, the Improvements, wherever the same may be located, including, withaut limitation, all lumber and lumber products, bricks, stones, building blocks, sand, cemant, raofing materials,
paint, doors, windows, hardware nails, wires, wiring, engines, boilers. furnaces. tanks, motors, generators, switchiboards, eigvators, escalators, plumbing. plumbing fistures, ai-conditioning and
heatng equipment and appiances. electrical and gas equipment and appliances, stoves, refrgerators, dishwashers, hot water heaters, garbage disposers, trash compactars, other appliances,
carﬁert]s, Eug 5, window treatments, lighting fadures. nipes, pioing, decorative fidures, and all ather buiding rmaterials, equipment and fixdures of every kind and characier used or useful nconnection
wilh the Improwvements.

(&) Any and all other real or personal property of every kind and nature fram time to time hereafter by delivary or by witing of any kino conveyed, martgaged, pledned, assigned or transgferred
to Mortgagee, or in which the Mortgagee s granted a seclr ty interest, as and for additional security hereunder by the Morgagor, ar by anyone on biehalf of, or with the written consent of, the Mortgagor

{All of the property and interests in property described in the faregong Granting Clauses (a) through (). both inclusive, of this Section 102 are herein sometimes collectively called the "' Property "
The parsenal property described in Grantng Clause {dh of thrs Section 1,02 and &1 other personal property covered by this morgage is herein sometimes collectively caled the "' Persenal Property” )

SUBJECT, HOWEVER, o the liens, easements, rgnts-of-way and nther encumbrances described on Exhibit B herato {*Parmitted Encumbrances™.
To hawve and to hold the Prepery unto the Mortgages, its successors and assigns forewver,

il REPRESENTATIONS AND WARRANTIES
The Mortgagor represents and warramts to the Morgages that

SECTION 2.01. Warrantles of Title. {alehe Mortgagor is lawfuly seized in fee simple of the Real Estate and is the law®l cwner of, and has good title 19, the Personal Property, Improvements and
other Property and has a good right to sell and convey the Proparty as aforesaid; {b) the Property is free of all taxes, assessments, liens, charges, security interests, assignments and encumbrances,
(collectively, " Lions '} [other than Permitted Encumbrances], and {ch the Menigager will warrant and forever defend the title to the Property unto the Martgages aqainst the lawful claim of all persons,

SECTION 2.02. Rents arwl Leases. {a) The Mortgagor has good title to the Rents and Leases hereby assigned and good right to assign the same, and no other person. corporation or entity has
any right, title or interest therein; (b) the Leases are not in default on the part of the Martgagar ar the fesses); (2] the Mortgago- has not previously sald, assigned, fransferred, mortgaged or pledged
the Leases or the Rents; (d) no Rents or deposits have been collacted in advance orwaved, reeased. set-off, discharged or compromised; and (g) no Laase is in existence an the date of this mengage
except as hergtofore disciosed in wnkng to the Martgagee,

iit. COVENANTS AND AGREEMENTS OF MORTGAGOR
The WMortgagor covenants and agrees with the Mortgages as ‘ollows;

SECTION 3.01. Maintenance of Lien Priorlty. The Morgagor shall take &l steps necessary to preserve and protect the validty and priority of the liens on, sacurity inferests in, and assignment
of, the Property created hereby. The Morgagor shall execute, acknowledpe and deliver such addibenal instruments as the Morgages may deem necessary in order to preserve, protect, continue,
extand or maintain the hens, security interests and assignments created hereby as first liens on. security interests in, and assignments of, the Property, except as otherw:se permitted under the terms
¢f this mortgage. All costs and expenses incurred ir connechon with the protection, preservation, continuation, extension or maintaining of tne liens, security intereats and assignments hersby craaied
shall be paid by the Mortgageor.

SECTION 3.02, Ligng and Insurance. For the purpose of further securing the payment of the Dekt, the Morgagor agrees to; (a) pay all taxas, assessments, and other Ligns taking priority over
this mortgage, and if default is made in the payment of the Liens, or any part thereof, the Mortgages, at its option. may pay the same; (b) keep the Property continuousiy insured, in such masner
and with such companias as may be salistactory to the Mortgagee, against loss by flood {if the Pronerty is located in a flood-prone aread, fire, windstorm, vandalism and malicious misch.ef and other

orils usually covered by a bre insurance policy wh standard extended coverage endorsement, with loss, if any, payable (pursuant to loss payaole clauses in form and content satisfactory to the

crigagee) to the Mortgages, as its interasts may appear, subject to the rights of the helders of any prior mortgages. Soch insurance shall be in an amaount at least equal to the ‘Ul insurable value
ol the Personal Propety and Improvements Lnless the Mortgagee agrees in writing that such insurance may be in a lesser amount. The original insurance policy and all replacernents therefor, shall
b deliversd 1o, and hald by, the Mortgagee until the Detbt is paid in full. Te grig:nal insurance pohey and all replacemeants therefor must provide that they may not be canceled without the insurer’s
gieng al least fifteen days’ pror written notice of such cancellation to the Mortgages

SECTION 3.03. Assignment of Ingurance Pollcles, ete, The Mortgagor herebiy assigns and pledges to the Mortgagee. as further security for the payment of the Debt, sach and every policy
af hazard insurance now or hereafter m effect which insuces the Property, or any part thereof (including without limitation the Personal Property and Improvements, o any part thereof) ‘ogetner with
all nght, title and intarest of the Mortgagor in and to each and ewery such policy. including, but not limited to, all the Mortgagor's right, title and interest in and te any premiums pa-a on each such
paficy, Inciuding all nghts te return pramiums [ the Mortgago- fals to keep the Property insured as specified above, then, at the election of the Mortgagee and without natice to any person, the
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Morigagee may, but shall not be obligated to, 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 gwn
benslit. The proceeds from such insurance (less the costs of collecting the samey, it collectsd. shall be credited against the Debt, ar, at the election of the Mortgagee, such proceeds may be
used 10 purchase additional Personal Froperty to replace Personal Proparty which has boen damaged or destroyed and to reparr of reconstruct the Improverents. All amounts spent by the
Mortgagee far insurance or for the payment ot Liens shall become a dabt duc by tho Mortgagor to the Montgagee and at once payable, without demand upon, of notice to, the Morlgagor,
and shall be sacured by this mortgage, and shall bear interest at the rate of interast set forth in the note, or such lesser rate of interest as shall then be the maxrmum amount permitted by law,
from the date of payment by the Mortgagee until paid by the Mortgagar,

SECTION 3.04. Asslgnment of Condemnation Proceeds, ete. As further security for the Debt and the full and complete pedformance of each and every obligation, covenant, agreement
and duty of the Mortgagor contained herain, and o the extent of the full amount of the Debt secured hereby and of the costs and expenses {(including reasonable atorney’s fees) incurred by
the Mortgagea in the collection of any award or payrment, the Martgagor hereby assigns to the Morigagee any and all awards or payments, including all interest tnereon, together with the right
lo recerse the same, that may be made to the Mortgagar with respect to the Property as a result of (a) the exercise of the right of eminent domain, (b) the alteration of the grade or of any street
ar (¢ any ather injury to or decrease in value of the Property. Subject to the rights of the halders of any prior mortgages, all such damages, condemnation proceeds and consideration shall
be paid drectiy to the Mortgagee, and, alter first applying said sums o the payment of all costs and expanses (including reasonabie attorneys’ fess) incurred by the Mortgages in obtaining
stich sums, the Mortgagee may, al s option, apply the balance on the Debtin any arder and amgunt and whether or nct then due, or hold such balance as a cash collateral reserva against
the Dabt, or apply such balance o the restoration of the Property, or release the balance to the Modgagor, No such application, holding n resetve or release shall cure or waive amy default
of the Mortgagar,

SECTION 3.05. Waste; Inspection. The Motgagor agrees to take good care of the Real Estate and all improvements and Pergonal Property and not to commit or permit any waste thereon,
and at all traes to rmaintain such Improverments and Parsanal Property in as good condition as they now are, reasonable wear and tear excepted. The Mortgagee may, at the Merigagee's discretion,
inspect the Property, or have the Property inspected by Mortgagee's servants, employess, agents o independent contractars, at any time, and the Martgagor shall pay ali costs incurred by
the Morigages in executing any such inspection,

SECTION 3.08. Rents and Leases. The Mortgagor covenants and agrees that the Mortgagor shall: (ah comphy witn all of its obligations under the terms of the Leases and give prompt natice
o the Mortgagee of any default of the Mortgagor or any lgsses; (b) anfarce the performance of the obligations to be performed by any lessee under the terms of the Leases: {) appear in and
defand any action or procsading related to the Leases {upon request by the Martgagee, in the name and on behalf of the Martgagee but at the expense of the Morigagon and pay all costs
and axpenses of the Mortgagee, including reasonable attorneys’ fees, inany action o proceeding inwhich the Mortgages may appear; (dhnot receive or collect any Rents for a periad of more
than one month in advance, or pladqa, transter, mongags or otherwise encumber or assign future payments of the Rents; {e{nr:rt Walve, COmpromise, or inany manner felease or discharge
any lessee of any abligations under any Lease; () not cancel, terminate or amand any Lease, without the prior written consent of the Mortgages; {g%ncﬂ: rengw of otherwise extend the term
ot any Lease: () promptly upon the execution by the Mortgagor of any Lease, furnish the Mortgages with a copy of such Lease, and execute all such further assignments of such Lease and
the Rents theretrom as the Mortgages may require; and () not enter into any Lease without the prior written corsent of the Mortgagee, which consent may bea withheld for any reason whatsosver
in the sofe discretion of the Mortgagee; and nothing comtained in this martgage shal' be construed as consent by the Mortgagee for the Morngagor to enter into or execute any Lease.

SECTION 3.07. Sale, Leasa or Transfer, ete, Notwithstanding any other provision of this mortgage or the Nate, if the Real Estate or the Improvements, or any part thereof, or any interest therein,
is sold, teased, conveyed or transferred, without the Martgagee’s prior written consent, o if the Real Estate or the Improvements, or any part thereof. or any wterest therein, becames subject
taany addtional lien, mortgage or other encumbrance, either voluntarily ar involuntarily, withowt the Mortgagee’s prior written consent, the Martgagee may, at its sole option; (&) declare the
Debt immediately dus and payable in full; or (i} require the payment, after the date of sLich sale, lease, conveyance ar transfer, of a higher rate of interest on the unpaid principal portion of the
Debtas a condition to not exercising such option to accelerate the Debt, whether such rights be exercised by the Marigagee to obtain a higher rate of interest on the Debt or to protect the security
ol this mortgage.

SECTION 3.08. Hazardous Materlals. (2) A5 used in this rongage, the term ""Harzardous Substances' shall mean and include, without imitation, any asbestos, urea farmaldehyde foam insulation,
flammakla explogives, radicactive materiats, nazardous materials. hazardous wastes, hazardous or toxic substances, or related ar unrelated substances or materials defined, reguiated, controlled,
lirmited o prohibated in any iocal, state or federal iaw, rule or regulation, whether now or hereafter in effect and as may be amended from time to time, pertaining to environmental regulations,
contarnination, clean-up or disclosure, including, without limitaticn, the Comprehensive Ervironmental Response, Cornpensation and Liahility Act, the Resource Conservatian and Recaovery
Act, the Superfund Amendments and Reauthorization Act. the Toxic Substances Control Act, the Clean Air Act. the Crean Water Act. and the ruies and reguiations of the Occupational Safety
and Health Administration pertaining 1o oocupational exposure o ashestos, The Mortgagor covenants, warrants and represents and shall be deemed to continually covenant, warrant and rapresent
during the lerm of this mortgage that, except a5 has been heretofore disclosed nwriting to the Martgagee with specific referencs to thes paragraph, {8) there are not now and shall nat in the
future be any Hazardous Substances on or under the Property, and no Hazardous Substances have been ar will be stored upon or utlizes in operations on the Real Estawe or utilized in the
construction of the Improvements, {b) there are no underground storage tanks. whether :n use or notin use, located in, on or under any part of the Real Estate, (¢} there are no pending claims
aor threats of claims by private or governmantal or admimstrative autharities relatng to Hazardous Substances, envircnmental impairment. condtions, or regulatory requirements with respect
tor the Property, {d) the Proparty and its use fuly complies with all applicabe bulding and zening codes and other land use regulations, any applicable enviranmental lavs or regulations, and
any other applicable laws or regulations. {e) no part of the Real Estate has been artificially filled, and (f) the Martgagar shall give immediate oral and written notice to the Martgagee of its receipt
of any notice of a violation of any law, rule or ragulation covered by this paragraph, of of any nctice of any other claim relating to Mazardous Suostances or the envisonmental condition of the
Property, or of the Monigagor's discovery of any mater which would make the represantations. warranties andfor covenants harein inacourate or misieading in any respect,

th) The Mariganor hereby agrees to indemnifﬁ and hold the Martgagee harmless from all loss, cost, damage, clairm and expense incurred by the Morigagee on account of (i} the violation
of any representation, warranty of covenant set forth in the pracading paragrapn (a). (i the Mortgager’s failure to perform any obligations of the preceding paragraph (&), (i) the Mortgagor's
failure, or the failura of the Property, to tully comply with allenvirenimental laws, rules and regulations, or with all cceupational health and safety laws, rules and regulations, of () any other matter
relgted to environmental conditions or Hazardous Substances on, under or affecting the Property. This indemnafication shall survive the ¢losing of the Loan, payment of the Debt, the exercizs
of any right or remedy under this mortgage or any other document evidencing or seécuring the Loan. any subsaequent sale or transfer of all or any part of the Property, and all similar or refated
evanis or QCCurrences,

SECTION 3.08. Complignce with Laws. The Mortgagor shall comply with and shail cause the Proparty (includmg, without limitation, the Imnreverneants) ta camply with any and all applicable
federal, state or local laws, rules or regulations, including, without limitatian, the federal Amer.cang With Disatilities Act, If the Mortgagor or the Property fails to so comply, then, at the election
of the Morigages and withiout notice o any person, the Morgagee may. but shall not be obligated to, take such actions as the Morigagee may deern necassary or desiranle to effect such compliance,
Allamounts spent by the Mortgagee to eftect such compliance sha!l become a deot due by the Martgagor to the Morgagese and at once payable, without demand upen, or natice to, the Mortgagor,
and shall be secured by this mortgage. and shall oear interast at the rate of interest set forth it the Mote, or such lesser rate of nterest as shall then be the maximurn amount permitted by [aw,
from the date of payment by the Martgagee until paid by the Mortgagaor,

V. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Defeasance and Default. This mortgage 1s made upon the candition that if the Morlgagor pays the Debt, as defined in this Martgage (which Debt includes without limtation
the debt evidenced by the Note, and interest thereon, and all other indebtedness, obligations and liakilities of the Mortgagor %o the Mortgagee of every kind and description whatsoever, due
or o ecome aue, and now existng or hereafter incured, contracred or arising), and reimburses the Mongages for any amounts the Mortgagee has paid n respect of Liens or insurance premiums,
ana interest thereon. and fulliliz all of s other obligations under this martgage, this corveyance shall be nul and void, But the Mortgagor shall be geemed in gefault hereunder upon the oCourrence
of any of the faliowing events {"Events of Default™): {a) the Morigagor shail fai to pay to the Mortgages when dua the principal or interast on the Debt ewidenced by the Note or any other sum
due under the Canstruchon Loan Agreement or any of the other Security Docurnents {as defined n the Construction Loan Agreerment), or any other Debt secured hereby; or i0)if n the judgment
of the Mantgagee any of the praceeds of the Loan are being, or shall at any time have been, diverted to a purpose other than the payment or discharge of expenses related to the Project (as
defined in the Construction Loan Agreement), whicn expenses hiave been approved by the Mortgages; or {¢) if the Mortgagor fails to comply with any of the provisions of this mortgage ar of
the Note. the Construction Loan Agreement or the other Security Documents; or {d) if any statement, representation or warranty comamed in this mortgage, the Construction Loan Agreemen:
or any of the other Secwrity Documents or any repart, certificate or ather instrument delivared Mortgagee in connection with any of the samo shall be untrug in any maerial respect as of
the time made, or {2)1* the Morigagor conveys or further encurnbers all or part of the Collaterai {as defined in the Construction Loan Agreermen); or {f) F any Lien, stafement of Lien or suit to
enforce a Lien s filad aganst any of the Collateral and the Morigager fails to have such Lier satisfied or sut dismissed or to segure the payment of the amount claimad thereby by a band, lstter
of credit or other security satistactary to the Mortgagee withn ten aays after the filing thereof: or {g) if the Mortgagor ar any time prior lo completion of the Project abandens the Project, or ceases
to wark therean for a period of mare than ten consecutive calenaar days, o- fails diligently to arosecute the wark on the Project; or (b if any unreasonable delay inthe construction ang development
ofthe: Projec: and the Improverents occurs, whetner aé the raswi: of anergy shortages, any governmental law. order rule or regulation relating i environmental protection, sewage treatment,
Zoning. energy conservation ar other matter, [ack of utilities [including but not limitad to gas, electricey, water and sewage treatment), or other reason whatsoever or it reasonably appears
to the tartgagee that, upon compielion of the Pro ect, energy and utilities will not be available 1n sufficient guanities to permit the ope-ation of the Projact: or {i} if the Morgagor or any co-maker,
endorser, surety, or guarantar of the Note or any of the cther Dents (hereinafter colectively cafied the ~Obligors” ard singulary an "Obligor ™) fails to pay such Obligor's debts generaliy as
they become due, orif a receiver, trustes, liquioatar ar other custodian is apponted for any Obligar or for any of the property of any Chligor, ar f a pefition in hankruptey {whether for liquidation,
rearganization, arrangement, wage earner's plan or otherwisa) s filed by or against any Obligor, o¢ itany Obligor applies for the benefits of, or takes advantage of, any law for the relief of debtors,
or enters into an arrangement or composition with, or makes an assignment for the benef of, creditors; or §} if any Obligar dies, if an mdividuar, or dissolves, if a corporation o a partnership,
or it a partnership, any genaral partnar becomes insalvent, dies or s replaced or withdraws; ar, if 8 corporatian, any grincioal cfficer thereof becomes insolvent. dies o ceases o he employed
by such Otligor: or (k) the interest of the Mortgagee in any of the Property becomes endangered by reason of the enforcement of any prior Lien thereon: or (1] any law is passad Imposing,
of autharizing the imposition of, any specific tax upon this martgage or the Debt or permitting or authorizing the deduction of ny such tax from the principal of, or interest on. the Debt, or by
virtue of which any tax, ien or assessment upon the Property shall be chargeable against the awner of this mortgage; o {m) any of the stipulations conta ned in this mart aqe is declared invalid
of inoperative by any court of compatant junsdichon; or () if any other event of defaut occurs under the Carstraction Loan Agreament. the Note or any o' the other Security Documents; or
[onit e Mortgagee at any ime in good faith decms itsell msecure Yar ary reason wi*h respect tc the Loan - the Callateral.

SECTION 4.02. Rights and Remedies of Mortgagee Upon Defautt,

(a) Accelaeration of Debt, Upon the cccurrence of an Event of Default ar at any tme thereater, the Motgagee may a2 its option and withaut damand or notice to the Morgagor, declare
allor any part of the Debt immediately due and payable. whereupon all such Debt shall forthwth necoma due and payable, wathout presentment, dermand, protest or further notice of any
kind, all of which are hereby expressly waived by the Mortgagor, and the Mortgagee may immediately enforce payrment of al: such amourts and may exercise any or all of its rghtsand remedies
under this morltgage. the Note, any of the other Security Docurments and applicatle iaw. The Mortgagor also waives any and all rights the Mertgagor may have o a heanng pefare any judicial
autharity prior to the exercise by the Mortgages of any of its rights under this martgage, the MNote, any of the other Securty Documen'e and applicabre I,

(k) Operation of Property by Mortgagee. Lipon he aecurrerce of an Event of Defavll or at any tme tnereafter, inaddiion to all otner rights herein conferred on the Mortgagee, the Mortgagee
\ar any person, irm or corporation designated by the Mortgagee) may, bul willnot be obligatad to, enter upon and take possession of ary o al of the Property, exclude the Maortgagor therefram,
and hold, use, adminisier, manage and ooerate the sarme ‘o the extent that the Morlgagor coald do sa, without any hability to the Mortgagor resulting therefrom; and the Morgages may collect,
receive and receipt for all proceeds accruing from such operat on and management, make repairs and purchase needed additional property. and exercise every power, right and orivilege
of the Mortgagor with respect to the Property. |

(¢} Judlelal Procesedings; Right to Recelver. Upen the cocurrence of an Event of Detault or at any tme [hereafter, the Martgagee, in aeu of or in addition to exarcising the power of sale
heremnafter given. may proceed by sutto foreclose its lien on, securty “iesestin, and assignmen’ of, the Praperty, tosue the Mortgagar for darmages an account of or arising out of said defaulf
or breach, or for specific performance of any provision contained herein, or to enforge any other appropriate legal or equitable right or remedy. The Martgagee shall be entitled, as a matter
of nght, upan bil' filea or other proper legat proceedings being commencea for the fereclosure of this mortgage, to the appointment by ary-.competent court or tribunal, without notice o
the Mortgagor or any other party, of a receiver of the rents, sssues and profits of tne Pronerty, with power 1 lease and control the Property and with such other powers as may be deerned necessary.

{d) Foreclosure Sale. Upon the occurrence of any Event of De‘ault, or at any lime thereafter, this mortgage shall be subject to foreclosure and may be foreciosed as now provided by law
N case of past due morgayes, and the Mortgagee shal be authorized, at its option, whether or not possession of the Property is taken, after giving twenty-one days notice by publication
once a week for three consecutive weeks of the time, place and terrns of each such sale by publicabon in some newspaper pubtished in the county wherein the Property is lacated {or in which
any particn thereaf islocated f the Property is located in more than one county), to sell the Property (ar such part or parts theraof as the Martgagee may from Lime to time elect to selllin front
af the courthouse door of any county in which the Property to be sold {or any portion therect if the Property to be sald is located in mote than ane county} is lacatea, at public autcry, to the
highest bigder for cash. The Mortgages, 11s succeseors and assigns, may bid at any sale or sales had under the terms of this mortgage and may purchase the Froperty, or any part thereof,




if the highest hidder therelor. The purchaser at any such sale or sales shall be under no obligation to see to the praper application of the purchase money. At any foreclosure sale, any part or
alkol the Property, raal, personal of mixed, may be offered {or sale in parcels or en masse for ane total price, the proceeds of any such sale en masse to be accounted for in ane account without
distinction between the items included therein or without assigning to them any proportion of such proceads, the Marlgagoer hereby waiving the application of any doctrine of marshaling or
like procesding. In case the Mortgageea, in the exarcise of the powsr of sale hersin given, electe to sell the Property in parts or parcels, sales thereof may be held frorm time totime, and the power
of sale granted herein shall not be IUlly exercisad ontil all of the Property not previously sold shall have been sold or all the Debt secured hereby shall have beean paid in full.

{e) Personal Property and Flxtures, On the happenmg of any Event of Default or at any time thereafter, the Morigages shall have and may exercise with respect to the Personal Property
and fixtures included inthe Property (the "PR&F Collateraly all rights, remedies and powers of a secored party under the Alabama Uniform Commercial Code with reference to the PR&F Collateral
ar any other items in which a secunty niterast has been granted herain, including withaut limitation the right and power to sell at public or private sale or sales or otherwise disposs of, lease
or ufilize the PP&F Collateral and any part or parts thereof in any manner to the fullest extent authorized or permitted under the Alabama Uniform Commercial Code after default hersunder,
without regard to preseration of the PP&F Collateral or its value and without the nacessity of a court order. The Mergagee shall have, among other rights, the nght to take possession of the
PP&F Collaterar and to enter upen any premisas where the same may be stuated for the purpose of repossessing the same without being guilty of trespass and without liability for damages
nccasionad thereby and 10 take any action deemed appropriate or desirable by the Mortgagee, at its option and its sofe discretion, to repair. restore or otherwise prepare the PPAF Collateral
for sale, lease or ather use or dispasitian. At the Mortgagee's request, the Mortgagor shall assemble the PPAF Collateral and make the PP&F Collateral available to the Mortgages at any plage
designated by the Mortgages To the extent permittad by law, the Mortgagor expressly wanes any natce of sale or anT( ether disposition of the PPAF Collateral and any rights or remedias of
the Mortgagee with respect to, and the formalties prescribed by law relative to, the sale or disposition of the PP&F Collateral or te the exercige of any other right or remedy of the Morgages
existing after default. To the extent that suich notice is required and cannat be waned, the Martgagor agrees that if such natice is given to the Mortgager in accardance with the provisions of
seclion 514 below, at least five days before the time of tha sale or other disposition, such notice shall be desrmed reasonable and shall fully satisfy any requirernent for giving said notice,

Thea Mortgagor agress that the Morngagee may proceed 10 selt or dispose of both the real and personal property comprising the Property in accordance with the rights and remedies granted
under this murtﬁage with respect o the real property covered hereby. The Maortgagor hereby grants the Mortgages the right, atits aption after default hereunder, to transfer at any tme o itseff
or its nominee the Callateral ar any parn therect and to recaive the monies, income, procaeds and venefits attributanle to the samea and to hold the same as Collateral or to apply it on the Debt
inguch grdder and amounts and manner as the Morigagee may elect. The Mortgagor covenants and agrees that all recitals in any instrument transferring, assigning, leasing ar makmg ather
disposition of the Collateral or any part thersof shall be full proof of the malters stated therein and no other proof shall be required to establish the legal propriety of the sale or other action taken
by the Martgages and that all prerequisites of sals shall be presumed conclusively 1o have been performed or to have occurrad.

() Rents and Leasea. Upon the occurrencs of an Event of Detault or &t any time thereafter,
(il The Mortgagee, at its option, shall have the nght. power and authority to exercise and enforce any or alf of the following rights and remedies with respact to Rents and Leases:

(A} o termindte the ficense granted to the Mortgagor in Granting Clause {G{iil) hereof to callect the Rents, and, withaut taking possession, in the Mortgagess owa name to demand, collect,
receive. sue for, attach and fewy the Rents, to give proper receip:s, releases and acquittances therefor, and after deducting all necessary and reagonable costs and expenses of collection,
ncluding reascnable attorney's fees, to apply the net proceads thereof to the Debtin such arder and amounts as the Mortgagee may choose {or hold the same in a reserve as sacurity
kor the Dabt):

{B) without regard o the adequacy of the security, with or without any action ar proceeding, through any person or by agent, or by & receiver to be appointed by a court, to enter upan,
lake possession of, manage and operate the Property or any part therect for the account of the Mortgagar, make, modify, enforce, cancel or accept surrender of any Lease, remove and
ewict any lessee or sublessee, incregse or reduca rents, decarate, clean and make repairs, and otherwise do any act or incur any cost or expansas the Mortgagee shall deem proper
to protect the security hereof, as fully and to the same extent as the Mortgagor coutd do if in possession, and in such eventic apply any funds so collected tothe operabon and managsmant
of the Property (nciudmg payment of reasonable management, brokerage and attorney's tees) and payment of the Debt in such order and amourts as the Mortgagee may choose {or
hald the same in reserve as secuedty for the Dabt);

(G} lo take whatever legal proceedings may appear necessary or desirable to enforce any chlkgation or covenant or agreement of the Maortgagar under this mortgage.

(i} The collection of the Rents and application thereof [or nolding thereof in reserve) as afaresaio or the entry upon and taking possession of the Property or both shall not cure or waive
any default or waive, modify or affect any notice of default undsr this mortgage, or invalidate any act done pursuant to sush notice, and the enfarcement of such right of remedy by the Mortgagee,
cnce exercised, shall continue for so long as the Mortgagee shall elect, notwithstanding that the collection and application aforesaid of the Rents may have cured the original default, If
the Mortpages shall thereafter elect to discontinue the exercise of any such right or remeady, the game ar any other right or remedy hereunder may be reassarted at any time and fram time
1o time followng any subsequent defadit,

{g) Application of Proceeds. All payments received by the Mortgagee as proceads of the Property, or any part thereaf, as well s any and al' amounts realized by the Mortgages m conrechon
with the enforcemant of any right or remedy under or with respect 1o this mortgage, shall be applies by the Mortgagee as follows: (i) to tha payment of all necessary expenseas incident to
the exacution of any faraclosure sale of salas or athar remecias under this mortgages, including reasunable attameys' fees as provided herein and in tha Note, the Construction Loan Agreement
and the otner Secunty Documents, fikto the payment in ful: of any of the Debd that is then due and payable {including witncut fimitation principal, accrued interest and all other sums secured
hereby) and 1o the payment of attorneys fees as provided herein and 1 the Mote, the Caonstruction Loan Agreement and the other Security Documents, (il to a cash collateral reserve fund
to be held by the Mortgagee in an amount equal to, and as security far, any of the Debt Lhat is not then due and payable, 2nd (iv) the remainder, if any, shall be paid to the Mortgagor or such
other parson Or persons as may be entitled thereto by law, after deductng thergdrom tne cost of ascertaming thair identify,

() Muitiple Sales. Lipon the occurrenca of any Evert of Default ar at any time thereafier, the Mortgagee shall have the option to proceed with foreclosure, either through the courts or
by proceeding with foreciosure 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 mﬂrtga?a, and such sals, if so made, shallnot in any manner affect the unmaltured part of the Debt sacured by this morigage, but as to such unmatured part of the Debt this mortgage
shaif rernain in 1ult torce and effect as though no sate had been made under the provisians of this paragraph. Several sales may be made under the provisions of this paragraph without exhausting
the right of sale for any remaining part of the Debt whether then matured or anmatured, the purpose hereof being to provide for a foreclosure and sale of the Property for any matured part
of the Debt without exhausting ary power of foreclosure and the power to sell the Property for any other part of the Deby!, whether matured at the time or subseguently matunng.

() Walver of Appraisement Laws. The Martgagor waives, to the fullest extent permitied by law, the benefit of all iaws now existing or hareafter enacied providing for (i} 2ny appraisement
before sale of any portion of the Property ([commonly known as appraisement laws), ar {ii) any extensicn of time far the anfarcement of tne collection of the Debt or any creation or extension
of & pened of redernption from any sale made n collecting the Debt [commaonly known as stay kaws and redemption laws).

(i) Prerequisitea of Sales. In case of any sake of the Property as authorized by this Section 402, all prerequisites to the safe shall be presumed to have been performed, and in ary conveyance
given hereunder all statements of facts, or other rec ta's therein made, as %o the nonpayment of any of the Debt or as to the advertiserment of sale, or the time, place and manner of sale, or
as to any other fact ar thing, shall be taken @ al courts of 'aw or equity as prima facie evidence that tne facts so stated or recited are true.

V. MISCELLANEQUS

SECTION 5.01. Collection Costs, The Mortgagor agrees to pay all costs, including reasonabls attorneys’ fees, meurred by the Mortgagee in colecting or securing, or attemating ta collect
or secure. the Debt, or any part therec, or in detending or attempting to defend the priarty of this mortgage against any Lien on the Property, unless this martgage 1s herain expressly made
subject toany such Lien: andfor a1 costs incurred in the foreclosure of this morgage, either under the power of sala contained herein, ar by virtug of the decree of any court of compatent jurisdiction
{ncluding without limitation any costs of titie examnalion. notice of foreclosure and appraisals). The ‘ull amount of sucn costs incurred by the Martgagee shall be a par: of the Debt and shall
be securad by this mortgage

SECTION 5.02, No Obligations with Respect to Leases, T1e Morigagee shali not by wirtue of this mortgage ar otherwise assume any duties. responsbilities, liabilities or obligations with
respect to Leases, the [mprovements, the Persanal Property, the Real Estate of any of the othar Property (un?ess exprassly assumed by the Martgagee Lnder a separate agreement inwriting?,
and this morigage shall not ne deemed to corfer on the Mortgagee a7y duties or ohligations that would make the Mortgages directly or derivativoly liable for any person's nenligent, reckless
ar willful conduct, The Morigagor agrees to defend, indermnify and save harmless the Martgagee from ano against any and all claims, causes of action and udgments relating to the Maortgagor's
performance of its duties. responsitilities and obligations Lnder Leases and with respec to the Real Estats, the Improvemants, the Personal Property. o any of the ether Property.

SECTION 5.03. Construction of Mortgage. This motgage is and may be censirued as a mortgage, deed of trust, chattel mortgage, corveyarce, assignment, security agresment, pledge.,
fnancing sialement, hypothecation or contract, or any one or more of thern, in order fully to effectuate the lien hereof and the assignment and security interast created herehy and the purposes
and agreameants herein get forth.

SECTION 5.04. Successors and Assigns. All covenan's ano agreements herein made by the undersigned shall b.nd the undarsigned and the heirs, personal representatives, SUCCESSOTS
and assigns of the undersigned; and svery opton, rght and privilege herein reserved or secured to te Mortgages shall nure to the benefit of the Mortgagee's successors and 25SIQNS,

SECTION 5.05. Walver and Elactlon. The axercise by the Morigages of any optien given under the terms of this mortgage shall not be considered as a waiver of the right to exercise any
other option given herein, and the filing of a sui 1o foracloss the lian, security interest and assignment granted by this mortgage, either on any matured portion of the Debt or for the whole of
the Debt, shall riot be considered an election 5o as (o prechude forectasure under power of sale after a dismissal of the suit; nor shad the publication of notices for foreciosure preclude the prasecution
of a later suit thereon. No failure or deday on the parf of the Mortgagee in exercising any right. power or remedy under this mongage shall operate as a waivar theresf, nor shall any single ar
partiai exercise of any such right, power ar remaody preclude any other or further exercise thereof or the exgrcise of any otner right, power or remedy neraunder of theraunder, The remedies
provided in this motgage and in the other Secury Documents are cumulative and net exclusive of any remedies provded by law. No amendment, moadification. termination ar waiver of Ay
provisions of this montgage of any of the Security Eﬂcumente. ror consent to any departure by the Morgagor therefram, shall be effective unless the same shall be inwriting ard signed by
an exacutive officer o the Mortgagee, and the such waver or consent snall ke effective only in the specilic instange and for the soecific purpose for which Q'ven. Mo notee to or demand on
the Mortgagaor n any case shail entitle the Mortgagor to any other or further notice or demand =1 s milar or other circurrstances.

SECTION 5.06. Landiord-Tenant Relationship, Any sale of the Property under this martgage shal, without further notice, create the elationship of landiord and :enant at sufierance botwesn
he purchaser the Mortgagor,

SECTION 5.07, Enforceablllity. If any provision of tis mortgage 1s now or atany tre hereafter becomes nvalid or unenforceable, the eiher provisions hereof shall remainin full force and effect,
and the remaining provisions hereof shall be construed in favor of the Motgagee to effiectuate the provisions hereof,

SECTION 5.08. Application of Payments. | the lien, assignment ar security interest created by this mortgage is invalid or unenforceatle asto any partof the Dent or is invalid or unenforceable
as ' any part o' the Property. the unsecured or partially secured portion of the Deat shall be completaly paid pricr to the payrment of ne remaining and secured or padtiaiy secured pardon
ofthe Debt, and a' payments made on the Debt, whether voluntary or under forec-osure or atner enfarcement action ar procedures, shall be considered o have been firgt paid anand appliec
to the full payment of that porton of the Debt which is not secured or not fully secured by sad en. assignment or security inierest created heraby

SECTION 5.09. Other Mortgages Encumbering the Real Estate. The Mortgagor hergoy authorizes the older of any ather maortgage encurbering the Real Estate of *the Improvements
1o disclose to the Mortgagee from time to time and at any time the fokowing infarmatian: (a) the amount of Debt securen by such mortgage; (b the amount of such Debt that i unpaid; 1ol wiether
such Debtis or has beenin arrears; (d) whether there is or hag beer any default with respact to such mortgage or the Debt secused theraby; and [e) any other information regarding such mortgage
or the Debt secured thereby thal the Mortgages may request from time o time.

The Mertgagor expressly agrees that if defaull showid e made in the payrment of pringipal. .nterest ar any otner sum secured by any other mortgage encumbering the Rezl Estate or the
Improvements, the Mortgagee may (bu! shail not be required to} pay all or any part of such amount in default, without netiea to the Mortgagor, The Martgagor agrees to repay any such sum
advanced upon demand, with interest from the date such advance s made at the rate provided for in the Note, or the highes: rate permitied by law, whichever shal be lass, and any sum so
advanced with interest shall be a part of the Debt secured by this Martoage.

SECTION 5.10. Meaning of Partlcular Terma. Whenaver used. the singular number shall ‘nclude the plural and the plural the singular, and pronauns of one gender shall .nclude all genders;
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and the words ""Morigagor" and "Mortgagee” shall includs their respective successors and assigns. Plural or singular words used herein 10 designate the undersigned shall be construsd
terrefer (0 the maker or makars of this instrument, whether one or maore natural persons, corporatians, associations, partnerships or other entities.

SECTION 5.11. Advances ? the Mortgages, If the Morigagor shall fail to comply with the provisions hereof with respect to the securing of insurance, the payment of Liens, the keeping of
the Property inrepair, the performancea of the Murtga%ar's obligetions under any Lease, the payment of any prior martgages. or the performance of any other term or covenant harain contained.
the Mortgagee may (but shall not be required to) make advances to perform the same, and where necessary enter the Property for the purpose of performing any such term or covenant. Tha
Mortgagor agrees ko 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, whichever shall ba tass, and all sums so advanced with interast shall be a part of the Debt and shall be secured herehy. The making of any such advances shall not be construed asa waiver
by the Mortgages of any Evert of Default resulting from the Mortgagor's failure to pay the amounts paid.

SECTION 5.12. Relsase or Extension by the Mortgagee. The Morigages, without notice to the Mortgagor and without in any way affecting the rights of the Mortgagee hereunder as to any
part of the Property not exprassly released, may release any part of the Property ar any person liable for any of the Debt and may agree with any parly with an interegt in the Property to extand
the time for paymant of all or any part of the Debt or to waiv the prompt and full performance of any term. condition or covenant of the Note, the Construction Loan Agreement, any of the Security
Documents, this mortgage or any other instrument evidancing or securing the Debt.

SECTION 5.13. Partial Payments. Acceptance by the Mortgagee of any payment of less than the full amount dus an the Debt shall be deerned acceptance an aceount only, and the failura
of the Mortgagor to pay the entire amount then due shall bs and continus to constitute an Event of Default, and at any time thereafter and urtil the entire amount due on the Debt has been
paid, the Mortigagee shall be entitled to exercise all rights conferred on it by the terms of this mortgage in case of the cocurrence of an Event of Default

SECTION 5.14. Addresaes for Notlces. All notices, requests, demands and other communications provided for hereunder shall be in wiiting or by telex, telegram or cable and shall be effective
when malled, sent or delivered to the applicable party at its address indicated on the first page of this mortgage or at such other address as shall be desigrated by such party in a written notice
ta the other parties therelo,

tBECTJQ{;I %.15. Titles, All section, paragraph, subparagraph or other titles contained in this mortgage are for reference purposes only, and this martgage shall be construed without reference
G sand fitles,

SECTION B.19, Satlefaction of Mortgage. The Morigagor agrees to pay all costs and expenses associated with the release or satisfaction of this MoHgags.

IN WITNESS WHEREQF, the undersigned Regency Develeopment, Inc.
has exscuted this instrumant (has caused this instrument to be executed by its duly authorized Vice President ].

on the date first written above,
QM-W - U./V\m - l/:— P
By

e Vice Pfdsident, Engela 5. Guntef

ATTEST:

Its:

-
o
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[Indlvidual)

STATE OF ALABAMA }
COUNTY }

I, the undersignad aurhﬂri% a Notary Public in and for said Gounty in said State, hereby certify that ,
whose narme is signad to the foregaing instrumant, and who is known to me, acknowledged before me on this day that, being informed of the contents of said instrument, helshe executed the

sarmea voluntarily on the day the same bears date,

Given under my hand and official seal this day of 18

Motary Pubhc
AFFIX SEAL

My Commigsion bxpires.

[Corporate]
STATE OF ALABAMA }
Jefferson counTY)
I Frank K. Bynum | i , @ Notary Public in and for said County in said State, heraby certify
that __Angela 5. Gunter whose name as _ vice President
of__Regency Development, Inc. , acorporation, is signed to the foregoing instrument

and whois knownto me, acknowledged befora me onthis day that, being informed of the cantents of said instrument, hefshe, as such officer and with full authority, executed the same voluntartly
for and as the act of said corporation.

Given under my hand and official sgal this the 18t gayor_ July

B "__::'_.*' JQM / 43(\/
9

e Notary PLbIC
AFFIX SEAL Y T
£ *l -, o
L8 R
My Commission Expires:_.eaes: 2 .. 11/20/96

' !

L]
.||.||Il

[Partnership]

STATE OF ALABAMA )
COLNTY )
1, .a Notary Public in and for said County in said State, hereby certify
that , whose name as general partner of
a [ganerah (limred) partnership, is

signed to the foregoing instrumant and who is known to me, acknowledged before me on this day that, being informed of the contents of said instrument, hefshe, as such general partner and
with full authority, executed the same voluntarily for and as the act of said partnarship.

Gwen under my hand and cfficial seaf this day of N | D

Maotary Public
AFFIX SEAL

My Commission Expires:

This instrumant preparsd by

Morpgage
BkFh (883




EXHIBIT A
(Real Estate Descriplion)

*
Lot 29, according to the Survey of Bridlewocd Parc, Sector One, as recorded

in Map Book 17, Page 34, In the Probate (Qffice of Shelby County, Alabama.

Subject to existing easements, restrictions, building set-back lines,
rights of way, limitaticns, 1f any, of record.
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