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" AMSOUTH MORTGAGE COMPANY, INC.

STATE OF ALABAMA ) 419234,
7167132 € TED THIS IS A FUTURE
Jefferson COUNTY } 0 M CERTI E
10t AL  RATE ADVANCE MORTGAGE

(Construction Loans)

This mortgage (hersinafler called the “morigage’) is made and entered ino this 29EN dayof _Mareh 1894 by and between

Regency Development, Inc. g thereinafter called the “Mortgagor!whether one or mare), whose address is
5090 Columbiana Road, Birmingham, AL 35216 |
and AmSouth Mortgage Company, Inc., a Delawars corporation (hereinafter called the "Mortgagee™), whose address is P O. Box 847 Birmingham, Alabarma 35201, Attention; Construction toan Division,

Whersas, the Morigagor is or hereinafter shall ba justly indabted to the Mortgagae in the principal sum of Eighty Six Thousand Two
Hundred Fifty and 00/10Q=====r—w=m=—m———m——ro oo e oo o o e dohars (5 _ 86,250. 00,

as avidenced by a promissory nots (the "“Nots™) of even date herewith, which note bears interest as provided therein and is payable as set forth therein; and
WHEREAS, this is 8 FUTURE ADVANCE MORTGAGE and the Note evidences a construction loan {the “Loan”), the proceads of which are 1o be advanced by the Morigages to the Mortgagor

pursuant to a construgtion loan agraement of even date herewith {the “'Construction Laan Agreernient™), and, in addition ¢ the indebtedness svidenced by the Nots, this marigage shall also secureg

all othar indebtedness, obligations and liabilities of the Mortgagor to the Morigages, whether now éxisting or hereater anging, and

WHEREAS, the Mortgagor, in order o secure the Nate, and in order 1o inguce the Mongagee to extend cradit to the Mortgagor under the Construction Loan Agreement an the strength of the
sacurity provicied by this mortgage and in order to convey the property described herein to the Morlgagee as herainafter set forth, has agreed to execute and deliver this morigage to the Morgagee,

NOW. THEREFORE, in consideration of the premises, the Mortgagor hersby agrees with the Morlgagee as follows:
). DEBT AND GRANTING CLAUSES

SECTION 1,01. Debt. This Morigage is given to secure and shall secure the payment of the following {hereinafter collactively referred to as the "Debt'):
{a) the payment of the indebladness avidenced by the Note, and intarest thereon and any and every extension, renawal and modification thereof;

(b} all other indebtedness, obligations and liabiliies of the Morgager to the Morigagee of evary kind and description whatsoever, ansing directly between the Morgagor and the Morigagee
ar acquired oulright, as a participation or as collateral security from another by the Morigagee, direct or indirect, absollte or contingent, due or ta become due, now existing of hereafter incurred,
contracied or arising, joint or several, liguidated or unliquidated, regardiess of haw they anse or by what agreerment of inetrument they may be evidencad or whether they are evidenced by agreement

or instrument, and whethar incurred as maker, endorser, sursty, guarantor, member of & partnership, syndicats, joint venture, association of ather group, or otherwiss, and any and all sxtensions, ¢
-t

renewals and modifications of any o the same, and

(c} the compliance with all of the stipulahions, covenants, agreements, representations, warranties and condttions contained in this mortgage.

SECTION 1,02. Granting Clauses. As security for the payment of the Dabt the Mortgagor does herely dgrant. hargain, sell and convey unto the Mortgages, its sucoessors and assigns, the property
and infarests in property described in the foliowing Granting Clauses (8} through (g}, both inclusive, and doss grant 10 the Mortgages a security interest in, said property and miterests in property.

{a) 'Irhe real astale describad on Exhibit A attached hereto and made a part hereof (the "'Real Estate’} and aft improvernents, structures, buildings and fixdures now or hereafter situgted thereon
fthe “Improvements™).

b} Al permits, easements, licenses, rights-cf-way, contracts, privileges, immunities, tanements and hereditaments now or hareafter peraining to or affecting the Real Estate or the Improvements.

(¢} () All lpases, written or oral, and all agreaments for use or occupancy of any portion of the Real Estate, the Improvements or any of the Personal Property described bstow with respect
to which the Mortgager is the lessor, including any and all exensions and renewals of said leases and a?reements and any and ali further leases or agrgements, now exising or hereafter
made, including subleases thersunder, upon o covering tha use or occupancy of all or any part of the Real Estate or the Improvemeants, all such leases, subleases, agresments and tenancies
heratotore mentioned baing hareinalter collectively referred to as the “'Leasss’™

(il any end all guaranties of the lesses's and any sublesses’s performance under any of the { sages,

(il the immediate and continuing right to callect and receive all of the rents, income, receipts, revenues, issues and profits now due or which may beoome due or to which the Mortgagor
may now or shall hereafter (including during the period of redemption, if any) become entitled or ray demand or claim, arising or issuing from or aut of the Leases or from or out of the
Heal Estate or any of the Improvements, or any part thereof, together with any and all rights and claims of any kind that the Morlgagor may have against any suich lessee under the Leases
or against ﬂ subtsnants or ocoupants of the Real Estate or ary of the Improvernants, all such moneys, rights and claims in this paragraph described being hereinafter refarrad 1o as the
"Renis”; a

fiv) any awerd, dividend or other payment made hereafter o the Morgagor in any court procadurs involving any of the lessees under the Leases in any bankruptoy, insobency o reprganization
proceedings in any state or federal coun and ary and all payments made by lessees in lieu of rent. The Mortgagor hareby appoints the Marigages as the Mortigagor's imevocable attorney
in fact 1o appear in any action andior to collect any such award, dividend or other payment.

d} All building matarials, aquipment, fixtures, tools, apparatus and fittings of every kind or character now owned or hareafter acquired by the Mortgagor for the purpose of, or used or usehul

in connection with, the Improvernents, wherever the same may be located, including, without imitation, alt lumber and lumber products, bricks, stones buikding blocks, sand, cerment, roofing materials,

int, coors, windows, hardwars, nails, wires, wiring, engines, boilers, furnaces, tanks, motors, generators, switchboards, elevators, escalators, plurnbing, plumbing fixtures, air-conditioning and

eating equipment and appliances, slectical and gas equipment and appliances, stoves, refrigerators, dishwashers, hot water heaters, garbage disposers, trash compactors, other appliances,

carpets, 1ugs, window freatments, lighting fixtures, pipes, piping, decorative fixtures, and all sther building materials, eguipment and fixtures of every kind and character used or useful in connection
with tha Improvements.

(@) Any and all other real or personal property of every kind and nature from time 10 time hersafter by delivery or by writing of any kind conveyed, morigaged, pledged, assigned or transferred
1o Mortgagase, or in which the Morigages is granted a security inferest, as and for additional security hereunder by the Morigagor, o by anyone on behalf of, or with the written consent of, the Mortgagor.

g;xn of the property and interests in property described in the fo regaing Granting Clauses (a) through {g), both inclusive, of this Section 102 are herein sometimes collectively called the "'Property™.
he personal property described in Granting Clause (d) of this Section 102 and ali other personal property covered by this mortgags is herein sometimes collectively called the *'Personal Property”)

SUBJECT. HOWEVER, ta tha liens, easerments, rights-cl-way and other encumbrances described on Exhibit B hereto {“Permitted Encumbrances”).

To have and to hold the Proparty unto the Mongagee, fts successors and assigns forever.
H. REPRESENTATIONS AND WARRANTIES

The Mortgagor reprasents and warra'nts ko the Mortgagee that:

SECTION 2.01. Warrantles af Thle. {a) The Mortgagor is lawfully seized in fee simple of the Real Estate and is the lawful owner of, and has good title to, the Parsonal Property, Improverments and
other Property and has a good right to sett and convey the Property as aforesaid; {b) the Property is free of all taxes, assessments, liens, charges, security interests, assighments and encumbrances,
(collactively, “'Lisns') [other than Permitted Encumbrances); and (c} the Morgagor will warrant and forever defend the titie o the Property unto the Mortgages against the Lawful claim of all persons,

SECTION 2.02. Rents and Leasaes. (3) The Morigagor has good title to the Rents and Leases hereby assigned and goad] ri%ht tn assign the same, and no other person, corporation or entity has
any right, title or interest therein; (b) the Leases are not in default {or the part of the Mortgagor or the lessee), (c) the Martgagor has not previously sold, assigned, transierred, mortgaged or pledged
the Leases or the Rants: {c no Rents or deposits have basn collected in advance or walved. released, set-off, discharged or com promised; and (e) no Lease is in existence on the date of this mortgage
axcept as heretofors disclosed in writing to the Mortgagee.

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

SECTION 3.01. Maintenancs of Lisn Priorty. The Mortgagor shall take all steps nacessary to preserve and protect the validity and priority of the fiens on, sscurity interests in, and assignment
ol the Property created hersby. The Marigagor shall axscute, acknawledge and deliver such additional insruments as the Morlgagee may desm necessary in order to presenve, protect, continue,
extend of maintain the lisns, security interests and assignments created hereby as first liens on, security interests in, and assighmants of, the Property, except as otherwiss parmitted under the terms
of this mortgage. T_IJI costs and expanses incurrad in connection with the protection, preservation, continuation, extension or maintaining of the liens, security interests and assignments hereby created
shall be paid by the Mortgagor.

SECTION 3.02, Liena and Insurance. For the purpose of further securing the payment of the Debt, the Morigagor agrees to: (a} pay all taxes, assessments, and other Liens talang prionty over
this mortgage, and if default is made in the payment of the Liens, or any part theredf, the Mnrgagae, at its option, may pay the same; {b} keep the Property continuously Ingurad, in Such manner
and with such companias as may be satisfactory to the Mortgagee, against loss by flood {it the Property is iocated in a flood-prone araa), fire, windstorm, vandalism and malicious mischief and other
perils usually coverad by a fire insurance policy with standard extended coverage sndorsement, with loss, if any, payable (pursuant ko loss payable clauses in form and contert satisfactory to the
Mongagee) io the Mortgagee, as its interests may appear, subject 1o the rights of the hoiders of any prior morlgages. Such insurance shall be in an amaunt at least equal to the fult insurable value
of the Personal Property and Improvements uniess the Mortgagee agrees in wriling that such insurance may beina lesser amount. The original insurance policy and all replacements therefor, shall
he delverad 1o, and held by, the Morigagee until the Debt is paid in full. The original insurance palicy and al raplacements therefor must provide that they may not be cancsked without the insurer's
giving at least fittesn days” prior written notice of such canceflation ko the Mortgages.

SECTION 3.03. Assignment of Insurence Pollcles, etc. The Martgagor hereby assigns and pledges to tne Mortgagee, as further security for the payment of the Dabt, each and every policy
of hazard insurance now or hareafter in effect which insures the Property, or any part thersof {including without limitation the Personal Property and Improvements, or any part thereof) together with
all right, title and interest of the Mortgagor in and to each and every such policy, including, but not imited 1o, all the Mortgagor's right, title and intersst in and to any premiums paid on each such
policy, including all rights to return premiums. If the Maortgagor fails to keep the Property insured as specified above, then, at the election of the Mortgagee and without notice to any person, the
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~ Morigages 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 own

benafit. The proceeds from such insuranca (less the costs of coliecting the same), if collected, shall be cradited against the Cabt, or, at the slection of the Mortigagee, such proceeds may be
used 1o purchase additional Personal Property to replace Parsonal Property which has been damaged or destroyad and to repair or reconstruct the Improvements. All amounts spent by the
Morigages for insurance or for the payment of Liens shall become a dett dus by the Mortgagor to the Mnrtga?ee and at once payable, without demand upon, or notica to, the Mortgagor,
and shalt be secured by this mortgage, and shali bear interest at the rate of interest set forth in the note. o such lesser rate of interest as shall then be tha maximum amourt permitted by law,
trom the date of payment by the Mortgagee until paid by the Mortgagor.

SECTION 3.04, Asslgnment of Condsmnation Procasds, etc. As further security for the Diebt and the full and complete performance of each and every obligation, covenant, agreement
and duty of the Mortgagor contained harein, and to the extent of the full amaunt of tha Debt secured hareby and of the costs and expenses (including reasonable attorney’s fees}incurred by
the Morigagee in the collection of any award or payment, the Mortgagor hereby assigns to the Morgagee any and all awards or payments, including all interast theraon, together with the right
to receive the same, that may be mads to the Morigagor with respect to the Property as & result of ga} the exerciss of the right of eminent domain, (b} the alteration of the grade.or of any street
or {c) any other injury to or dacreass in valus of the Praperty. Subject 10 the rights of the holders of any priar mortgages, all such damages, condemnation proceads and consicleration shall
be paid dirsctly to the Mortgagee, and, aftar first applying said sums 10 the payment of all costs and expenses (including reasonable attorneys’ fees) incurred by the Mortgagee in abtaining
such sums, the Mortgages may, at its option, apply the balance on the Debtin any order and amount and whether or not then due, or hold such balance as a cash coliateral reserve against
the Deﬁt, or apply such balance to the restoration of the Property, or release the balance to the Mortgagor. Mo such application, holding in reserve or release shall cure or walve any default
of the Mortgagor.

SECTION 2,05. Waste; Inapectlon, The Mortgagor agrees totake good care of the Real Estate and all Improvernents and Persanal Property and not to commit or permit any waste thereon.
and at all timas o maintain such Improvements and Personal Property in as good condition as they now are, reasonabile wear and tear excepted. The Morigagse may, at the Mortgages's discretion,
inspect the Property, or hava the Property inspacted by Mortgagee's servants, employess, agents or independent contractars, at any time, and the Mortgagor shall pay all costs incurred by
the Mortgages in exacuting any such inspection.

SECTION 3.06. Rents and Leasas. Tha Morigagor covenants and agrees that the Mortgagor shall: {a) comply with all of its ohligations under the terms of the Leases and give prompt notice
lo the Mortgages of any default of the Martgagor or any lesses, (b} enforce the performance of the obligations to be performed by any lessae under the terms of the Leases; (¢) appear inand
dafend any action or proceeding related to the Leases {Upon reguest by tha Morigagee, in the name and on behalf of the Mortgages but at the expense of the Mortgagor) and pay all costs
and sxpenses ol the Morigages, including reasonable attornays' fees, in any action or procesding in which the Morigagee may appear,; {d) not receive or collsct any Rents for a period of more
than ona month in advance, or pledgs, transfer, mortgage of otherwise encumbser or assign future payments of tha Rents: (e} nol waive, compromise, o in any manner release or discharge
any lessee of any obligations undar any Lease; {f) not cancel, terminate or amend any Lease, without the orior written consent of the Martgagee; {g) not renew or otherwise extend the term
of any Leass; {h) promptly upon the execution by the Mortgagor of any Lease, furnish the Mortgages with a copy of such Leass, and execute all such further assignments of such Lease and
Ihe Rants therafrom as the Mortgagee may require; and (i not enter into ary Lease without the prior written consent of the Morigagee, which consent may be withheld for any reason whatsoever
in the sola discration of the Mortgagee; and nathing contained in this mortgage shall be construed as consent by the Maortgagee for the Mortgagor to enter into or execule any Lease.

SECTION 3.07. Sale, Laase or Transfer, ate. Notwithstanding any other provision of tis morigage or the Mote, ff the Real Estate or the Improvernents, or any part thargof, or any interest theren,
is s0ld, leaged. conveyed o transferred, without the Mortgagee's prior written cansent, o if the eal Egtate or the Improvements, or any part thereof, or any interest therein, becomes subject
t any additional lien, mortgage or other encumbrance, aither voluntarily or involuntarily, without the Mortgagee's prior written consent, the Mortgages may, at its sole option: {a) declare the
Dabtimmediately due and payable in full; or {b) raquire the payment, after the dale of such sale, lease, comeyance or transfer, of a higher rate of interast on the unpaid principal portion of the
Debt 25 a condition to not exercising such Hption to accelerate the Debt, whether such rights be axercised by the Mortgag se to obtain 8 higher rate of interest on tha Dabt or o protect the security
of this marlgage.

SECTION 2.08. Hazardous Materlals. (a) As used in this mortgage, the term ™ Hazardous Substances'' shall ean and include, without imitation, any asbestes, urea formaldetwde foam insulation,
flammable explosives, radicactive matenais, hazardous materigls, hazardous wastes, hazardous or loxic substances, of related or unralated substances ar materials defined, regulated, controiled.
limited or prohibitad in any local, state or fadaral law, rule or regulation, whether now or heraafter in effect and as may be amended from time to time, pertaining 4o environmental regulations,
contamination, clean-up or disclogurs, including, without imitation, the Comprehensive Enviranmental Response, Compensation and Liability Act, the Besource Conservation and Recovery
Act the Supertund Amendmants and Reauthorization Act, the Toxic Substances Control Act, the Clean Air Act, the Clean Water Act, and the rules and regulations of the Occupational Salety
and Health Administration pertaning to occupational exposure to asbestes. The Mortgagor covenants, warrants and represents and shall be deemed to continually covenant, warrant and represent
during the term of this mortgage that, except as has been herstofore disclosed in wriing to the Mortgagee with specific refarance to this paragraph, (g} there are not now and shall not in the
future be any Hazardous Substances on or under tha Property, and no Hazardous Substances have been or will be stored upon or utilized in operations on the Real Estate or utilized in the
construction of tha Impraverants, (b) there are no underground storage tanks, whethar in use or fot in use. located in, on or under any part of the Real Estate, {c) there are no pending claims
or threats of claims by private or governmental or administrative authorities relating to Hazardaus Substances, environmental impairment, conditions, or regulatory requirgments with respect
to the Praparty, {d) the Property and its use fully complies with all applicable building and zoning codes and other land use regulations, any applicable enviranmental laws of regulations, and
any other applicable laws or regulations. (e} no part of the Real Estate has been artificially filed, and (f) the Mortgagor shall give immediate oral and written notice to the Mortgagee of its receipt
of any notice of a violalian of any law, rule or requlation covered by ths para%raph. or of any notice of any cther claim relating to Hazardous Substances or the environmental condition of the
Proparty, or of the Mortgagor's discovery of any matter which would make the reprassnialions, warranties andior covenants hergin inacourate or misleading in any respect,

(b} The Morgagor hereby agrees lo indamni%amd hold the Mortgagee harmiess from all loss, cost, damage, claim and expense incurred by the Martgagee on account of () the viglation
of any reprasantation, warranty or covenant set forth in the preceding paragraph (a}, (ii) the Mortgagor's failure to perform any obligations of the precading paragraph {a), Eiiig the Mortgagor's
failure, or the failure of the Property, to fully comply with all environmental laws, rules and reg ulations, or with all necupational health and safety laws, rules and regulations, or (iv) any otner matter
related to environmental conditions or Hazardous Substances on, under or affecting the Froperty. This indermrifization shall survive the closing of the Loan, Bayment of the Debt. the exercise
of any right or remedy under this mortgage or any other document evidenging or securng the Loan, any subsequent sale or transfer of all or any part of the Property. and alf similar o relatad
avants or ocCurrances, :

SECTION 3.08. Compllance with Laws. The Mortgagor shall comply with and shalt causs the Property (including, without limitation, the lmprovements) to comply with ary and all applicable
tederal, state of local laws, rules or regulations, including, without fimitation, the federal Americans With Disabilities Act. If the Mortgager or the Property fails to 5o comply, then, at the election
of the Mongagee and withoLt notice to any parsan, the Mortgagee may, but shall not be obligated to, take such actions as the Mortgagee may deem necessary or desirable pftect such comphiance.
All amounts spant by the Mortgages to effect such compliance shall becoms a debt dus by the Mortgager to the Mortgagse and at once payable, without demand upan, or notics 1. the Mortgagor,
and shalt be securad by this mortgage, and shall bear interest at the rate of interest set farth in the Note, ar such lesser rate of interest as shall then be the maximum amount permitted by law,
from the date of paymant by the Martgages until paid by the Markgagor,

|V. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Defeasance and Defeult, This mortgage is made upon the candition that if the Mortgagor pays the Debt, as defined in this Mortgage (which Dbt incluces without lirnitation
lhe debt svidencad By the Note, and interast thereon. and all other indebtednass, obligations and liabilities of the Morigagor o the Martgages of every kind and description whatsoever, due
or to becoma dus, and now existing or hereafter incurred, contracted or arising), and remburses the Morigagee for any amounts the Mortgagee has paid in respect of Liens or iNSurance premiums,
and mterest thereon, and fulfills all of its other obligations under this mortgage, this conveyance shall be nulland void. But the Mortgagor shalt be deemed indefault hersunder upon the occurrence
of any of the following events (*Events of Dafault™: {a)the Mc:rt%agm shall fail to pay to the Mortgages when due the principal or interest on the Debt evidenced by the Note ar any ather sum
dus under the Construction Loan Agresment or any of the other Security Documents {as defined in the Construction Loan Agresment}, or any other Debt secured hereby, or {b)if in the judgment
of the Mortgagea any of the procaeds of the Loan are baing, or shalt at any time have bean, diverted to a purpose other than the payment or discharge of expenses related to the Project (s
defined in the Construction Loan Agreement). which expenses have been approvad by the Mortgagee: or (c] if the Mortgagor fails to comply with any of the provisions of this moertgage or of
the Nats, the Construction Loan Agreament or the other Security Documents; or {d) i anf{ staternent, represeritation or warranty contained in this mortgage, the Construction Loan Agreemeant
or any of the other Security Documents or any report, certificate or other instrument delivered lo Mortgages in connection with any ¢f the same shall be untrue in any material respact as of
the lime made: or {e) if the Mortgagor conweys or further encumbers all or part of the Collateral (as defined in the Canstruction Loan Agreementy; or {fy it any Lien, statement of Lien O sult to
enforce a Lien is fted against any of the Collateral and tha Martgagor fails to have such Lien eatished or suit dismissed or to secure the payment of the amount claimed thereby by a bond, letter
of credit or other security satisfactory to the Martgagee within ten days after the fiing therect, or (g}if the Mortgagor at any time prior to completion of the Project abandans the Project, or ceases
s work thareon far a period of more than ten consecutive calendar days, 0r fails diligently (o prosecute the work on the Project; or {h) if any unreasonable delay in the construction and development
of the Project and the Improvements occurs, whether as the result of energy shortages, any governmental law, order, rule o regutation relating ta envirenmental protection, sewage treatment,
zanin%energy congeryation or other matter, lack ¢f utilities {including but not limded to gas, algctricity, water and sewage treatment), or other reason whatsoever, of if it reagsonably appears
1o the Morigagee that, upen completion of the Project, energy and utiltias will not be available in sufficiant quantities to permit the operation of the Projact; or (i) if the Mortgagar or aniy cO-rmaket,
endorser, surety, or guarantor of the Note or any of the other Debls (hereinatter collectively called the "Obiigors™ and singularly an "Obligor™) faits to pay such Ohligor's debits generally as
they become due, of if a recewer, trustes, liquidator or other custodian s appainted for any {%hligur or for any of the property of any Obligor, o if a petition in bankruptcy {whether for liquidation,
reqrganization, arrangement, wape earnar's plan or otherwise) is filad by or against any Obligor, or f any Obligor appiies for the benefits of, or takes advantage of, any law for the relief of debtars,
or enters intg an arrangerment or composition with, ar makes an assignment for the benefit of, ereditars: ar {j) it any Cbligor dies, if an individual; or dissolves, if a corporation or a partnership,
at. il & partnership, any general partner becomes insolvent, dies or is replaced or withdraws: ot vf & corporation, any principal afficer thereof becomes insolvent, dies or ceases to be employed
by such Obligor: or (k) the interast of the Martgagee in any of the Praperty becomes endangared by reason of the enfarcement of any prior Lien thereon; or FI] any law is passed imposmng,
or authorizing the imposition of, any specific tax upon this mortgage or the Delot or permitting or authorizing the deduction of any such tax from the principal of, or interest on, the Debit, or by
virtue of which any tax, lien or assessment upon the Property shatt be chargeable against the awner of this martgage; or (m) any of the stipulations contained in thig mr:rrtgage is declared invaid
or npperativa by any court of compatsnt jurisdiction; ar (n) if any other evant of default ocours under the Construction Loan Agreement, the Mote ar any of the other Security Documents: o
joy if the Mortgages at any time in good faith deems itself insecure for any reason with raspact to the Loan ar the Collateral.

SECTION 4.02, Rights and Remedles of Mortgagee Upon Default,

{a) Acceleration of Debt. Upon the occurrence of an Event of Default or at any lire thereafter, the Mongages may alits option and without demand or notice 1o the Mortgagor, declare
alt or any part of the Debt mmadiately due and payable, whereupon all such Debit shall forthwith become due and payable, without presentment, demand, protast or further natice of any
king. all of which are hereby exprassly waived by the Mortgagor, and the Mortgagee may immediately enforce payment of all such amounts and may exercise any or altof s rights and remadies
under this mortgage, the Note, any of the other Security Docurments and appiicable law. The Margagor alse waives any and all rights the Mortgagor may have to a hearing before any judical
authority prior to the exercise by the Mortgagee of any of its rights under this mortgags, the Note, any of the other Securty Documents and applicable law.

{b) Operatlon of Property by Mortgagee. Lipon the occurrence of an Evertt of Default or &t ary time thereafter, in addition te all other rights herein conferred on the Morlgages, the Mortgagee
{or any person, firm or corporation designated by the Morigagea) may, but will not be abligated to, enter upon and take possession of any or all of the Froperty, exclude the Martgagor therefrom,
and hold, uss, administer, manage and operate the same to the extent that the Martgagor could do s, without any iability to the Mortgagor resulting therefrom: and the Mortgagee may colect,
receiva and receipt for all proceads accruing from such operation and management. make repairs and purchase needed additional property, and exercise every power, right and privilege
of the Mongagor with raspect to the Property.

(¢) Judiclal Procsadings; Right to Recelver. Lipon the occurrence of an Event of Default or at any time thereafter, the Mortgagee, in lieu of or in addttion to exercising the power of sale
hereinafter given, may procead by suit1o foraciose its lien on, secunty interest in, and assignment of, the Property. to sus the Mortgagar for damages on account of or arising out of said defauit
or braach, of for spacific performance of any provision contained herein, or 1o enforca any other apprapriate legal or eguitable right or remedy. The Mortgagee shall be entitied, as a matter
ot right, upon bitt filed or other proper legal proceedings being cammanced for the foreciosure of this morigage, to the appointment by any compatent cour or tribunal. without notice 1
the Mortgagor or any other party, of a raceiver of the rents, issuss and profits of the Proparty, with power to lease and control the Property and with such other powers as may be deemed necessary

(d) Foreclogure Sale. Upon the occurrence of any Event of Detault. or at any time thereafter, this mortgage shall be subject to foreclosure and may be foreclosed as now provided by |y
in case of past due mortgages, and the Mortgagee shall be authorized, at its option, whather or not possession of the Property is taken, after giving twenty-one days’ notice by publication
once a week for thres consecutive weeks of the time, place and terms of sach such sale by publication in same newspaper published in the county wherainthe Property is located {or in which
any portion theraot is located if the Property is locatsd in more than one ol nty}, to sell the Property {or such part or parts thereof as the Mortgages may from time 1o time elect to seltyin front
of the courthousa door of any county in which the Property to be sold {or any portion thereof if the Froperty to be sold 1 located in mare than one county) is located, at public outcry, o the
highest bidder for cash. The Martgages. its successors and assigns, May bid at any sale or sales had under the terms of this mortgage and may purchasa the Property, or any part theraol,
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il the highast biddar therelor The purchaser at any such sale or sales shall be under no obligatron to seé 0 the proper appiication of the purchase maoney. At any forectosure saie, any part or
* all of the Property, réal, personal or mixed, may be offered for sals in parcels or en masse for one total price, the proceeds of any such sale en masse to be accounted for in one account without
distinction between the items included therein or without assigning to them any proportion of such nroceeds, the Mortgagor hersby waiving the application of any doclrine of marshaling of
like pracesding. In case the Mr::rtga?ee, inthe axercise of the power of sale herein given, elects to sell the Property in parts or parcels, sales thereof may be held from time totima. and the power
ol sale granted herein shall not be fully exercised untit all of the Property not praviously sold shall have heen sald or all the Debt secured hereby shall have been paid in Rl

{a) Peraonal Property and Fixtures. On the happening of any Event of Default or at any time thergafter, the Montgagee shall have and may exercise with respect to the Personal Property
and fixtures included in tha Praperty (the "PP&F Collateral™) all rights, remedies and powers of a secured party un der the Alabama Uniform Commercial Code with reference to the PPAF Collateral
or any other ems in which & security interest has been granted herain, including without limitation the right and power to sell at public or private sale or sales o ntherwise dispose of, lease
or utilize the PP&F Collateral and any |;Part of parts thereof in any manner to the fuilest extent authorized or permitted under the Alabama Uniform Commercial Code after default hereunder,
without regard to preservation of the PP&F Callatera! or its value and without the necessity of a court order. The Mortgagee shall have, amaong other nghts, the right to take possession of the
PP&F Collateral and to enter upon any pramises where the same may be situated for the purpose ¢f repossessing the same without being guilty of trespass and without iability for damages
accasioned thereby and lo take any action deemed appropriate or desirabile by the Morigagee, at its option and its sole discretion, to repair, restore or otherwise prepare the PP&F Collateral
lor sale. lease or other use or disposition. At the Mortgagee's request, the Mortgagor shall assernble the PP&F Coflateral and make the P &F Collateral available tothe Mortgages at any place
designated by the Mortgagee. To the extent permitted by law, the Morigagor expressly waives any notice of sale or any other disposition of the PP&F Collateral and any nights or remedies of
the Mortgagee with respect to, and the formalities prescribed by law relative to, the sale or disposition of the PPRF Collateral or 10 the exercise of any other right or remedy of the Mortgagee
existing after default. To the extent that such notice 1 required and cannot be waived, the Mortgagor agrees that if such notice is given to the Martgagor in accordance with the provisions of
Saction 5.14 below, at least five days before the time of the sals or other disposition, such natice shall be desmed reasonable and shall fully satisty any requirement for giving said notice.

The Mortgagor agress that the Mortgagee may proceed to sell or cIiS}lgr::se of bath the real and personal property cormprising the Property in accordance with the rights and remedies granted
urider this mortgage with respect to the real property coverad hereby. The Mortgagor hereby grants the Mortgages the right, at its option after default hereunder, to transfer at any time to itselt
ar its nominee the Collateral or any partthereof and 1o receive the monies, mcome, procesds and benefits attributable to the same and ta hold the same as Collateral ar to apply 1t on the Debt
in such order and amounts and manner as the Mortgagee may slect. The Mortgagor covenants and agrees tnat all recitals in any instrument transfarring, assigaing, leasng or making other
disposition of the Collaterat or any part therecf shall be full proof of the matters stated therein and no other proot shall be required to establish the legal propristy of the sale or other action taken
by the Mortgagee and that all prerequisites of sala shalf be presumed conclusively to have been nerformad or o have occurred.

(f) Rents and Leases. Upon the occurrence of an Event of Default or at any trme thereafter:
{i) The Mortgagee. at ¢s option, shall have the right, power and autharity to exercise and enforce any or all of the following rights and rernedies with respect o Rents and Leases:

{A) to terminate the license granted to the Mortgager in Granting Clause {c){iil) hereof to collect the Rents, and, without taking possession, inthe Mortgagee's own nama o demand, collact,
receive. sue for, attach and levy the Rents, to give proper recenpts, raleases and acguittances therefor, and after deducting all necessary and reasonable costs and expanses of coliection,
including reasonabile attornay's feas, to apply the net proceeds thereofto the Dabt in such order and amounts as the Mortgagee rmay choose (or hold the same in & reserve as sacurity
tor the Dabt);

{B] without regard lo the adequacy of the security, with or without any action or proceading. through any person or by agent, or by a receiver to be appointad by a coun, 1o enter upon,
lake possession of, manage and operate the Property or any part thergof far the account of the Mortgagor, make, maodify, enforce, cancel or accept surrender of any Lease, remove and
ewict any lesses of sublesses, increase of reduce rents, decorale, clean and make repairs, and otherwise do any act or incur any cost or expanses the Mortgagee shall deem proper
toy protect the security hareof, as fully and to the same extent as the Maorlgagor could do ifin possession, and in stich event to apply any funds so collected to the operation and management
of the Property (including payment of reasonable management, brokerage and attorney s ises) and payment of the Dabt in such order and amounts as the Morlgagee may choose (or
hold the sams i reserve as security for the Debt),

(C) 1o take whatever legal proceedings may appear necessary or desirable to entorce any obligation ar covanant o agreement of the Mortgagor under this martgage.

(i) The collection of the Rents and application thereof {or holding thereof in reserve} as aforesaid or the entry upon and taking possession of the Praperty or both shall not cure or waive
any default or waive, modify or affect any notice of défault under this mortgage, or invalidate anh act done pursuant to such notice, and the enforcement of such right or remedy by the Morgagee,
ance exargisad. shalt continue for 86 long as the Morlgagee shall slect, notwithstanding thal the cotlection and application aforesaid of the Rents may have cured the ariginal default. It
the Mortgages shall thereafter slect to discontinus the exercise of any such right of remedy, the same or ary other right or remedy hereundsr may be reasserted at any time and from time
lo tima following any subsequant default,

(g) Application of Proceeds, Al payments received by the Mortgagee as proceeds of the Praperty, or any part thereof, as well as any and all amaurits realized by the Mortgages in connection
with the enforcement of any right or remecly under or with respect 1o this martgage, shall be applied by the Morgages as follows: (i) to the paymant of afl necessary expenses incident to
the execulion of any foreciosure sale of sales or other remedias under this mangage, including reasonable atforneys’ lees as provided herein and in the Note, the Construction Loan Agreement
and the other Security Documants, (i) to the paymertt in fulf of any of the Debt that is then due and payable {including withaut mitation principal, accrued interest and all other sums secured
hersby) and to the payment of attorneys” fees as providad hereinand in the Note, the Construction Loan Agreement and the other Security Documents, (i) to a cash collateral reserve fund
to be hald by the Mortgages in an amount eqial to, and as security for, any of the Dbt that is not then due and payabls, and {iv) the remainder, if any, shall be paid to the Morkgagor or such
other parson or persons as may he entitled thersto by law, atter deducting therefrom the cost of ascertaining their identify

(h) Multiple Sales. Upon the occurrence of an Event of Default or at any time thereafter, the Martpages shall have the option to proceed with foreclosure, either through the courts or
by proceeding with fareclosure as provided for in tﬁis morgage, but without declaring the whole Debt due. Any such sale may be mads subjectto the unmaturad part of the Debt secured
by this mortgage, and such sale. if 80 made, shall notinany manner affect the unmatured part of the Debt secured by this mortgage. but as to such unmatured part of the Debt this mortgage
shall remain inful force and effect as though no sale had been made undar the provisions 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 unmatured, the purpose hereof being to provide for a foreclosure and sale of the Property for any matured part
of the Debt without exhausting any power of foreclosure and the power to sell the Property for any other part of the Debt, whether matured at the time or subseguentty maturing.

{i) Waiver of Appralsemant Laws, The Mortgagor waives, to the tullest extent parmitiad by law, the benefit of all taws now exigting or hereafter enacted providing for (i) any appraisement
velore sale of any portion of the Property {commonly known as appraisement laws). o {ii any extension of time for the enforcement of the collaction of the Debt or ary creaton of extension
of & period of redemption from any sale made in collecting the Dett (commonly known as stay kaws and redemption laws),

{|) Prerequisites of Sales. In case of any sale of the Property as authorized Dy this Saction 402, all prerequisites to the sale shall be presumed 1o have been performed, and inany conveyance
given heraunder ali staternents of facts, or ather recitals therein made, as to the nonpayment of any of the Debt or as to the advertiserment of sale, or the time, place and manner of sale, ar
as to any other fact or thing, shall be taken in all courts of law or eéquity as prima facie evidence that the facts so stated or recited are true.

V. MISCELLANEOUS

SECTION 5.01. Collsctlon Costs. The Mortgagor agrees to pay all costs, including reasonable attomeys' fees, incurred by the Mortgagee in collacting or securing, or attempting to coliect
ar sacLre. the Debt, or any part thereof, or in defending or attempting to defand the priority of this morigage against any Lien on the Property, unless this moagages 1§ heren expressly made
subject teany such Lien: andsor all costs incurred in the foreclosure of this mortgage, ether under the power of sale containad herain, of by virtue of the decree of any court of competent jurisdiction
(including without limdation any costs of title examination. notice of foreclosure and appraisals). The full amount of such costs incurred by the Mortgagee shall be a part of the Debt and shab
be saCcured by this mortgage.

SECTION 5.02. No Obligations with Respect ta Leases. The Morigages shall not by virtus of this martgage or ctherwise assume any dutias, responsibilities, liakities or obligations with
respect to Leases, the Improvements, the Personal Property, the Real Egstate or any of the ather Property (unless expressly assumed by the Mortgagea under a separate agreermant i writing).
and thie mortgage shall not be deemed to confer on the Mortgagee any dutias or obligations that would make the Mortgagee directly or derivatwe?y liabla for any person's negligent, reckless
or wiltul conduct. The Mortgagor agress to defend, indemnify and save harmiess the Mortgagee from ano aganstany and all claims, causes of action and judgments relating to the Mortgagor's
nertormance of its duties. responsibilities and obligations under Leasas and witn respect to the Feal Estate, the Ienpravements, the Personal Property, or any of the other Property.

SECTION 5.03. Construction of Mortgage. This margage is and may be construed as a morntgages, deed of frust. chattel morgage, conveyance, assignrment, security agreement, pledie,
finanging statement, hypothecation or cantract, orany one or more of them, in orde- fully to effectuate tne Yien hereot and the assignment and security interest craatad heredy and the purposas
and agreements berain Qe fortn,

SECTION 5.04. Successors and Asslgns. All covanants and ag rpoments harein made by the undersigned shall hind the undersigned and the herrs, personal representatives, sUCCESS0IS
and assigns of the underaigned; and every opfion. right and privilege nerein reseed of secured to the Mortgagee shall \nure to the beneft of the Mortgagee's successors and assigns,

SECTION 5.05. Waiver and Election. The exercise by the Wortgages of any optior: given under the terms of tis mortgage shall not be considered as a waiver of the right to exercise any
other opton given herein, and the fling of a suit to toreclose the lien, securty interest and assignment granted by this martgage, either on amy matured portion of the Debt or for the whole of
the Dbt shall not be considesed an election so as to preclude foreclosure under power of saie after a dismissal of thea suit, nor shallthe publication of notices for toreclosure praclude the prosecution
ol a fater suil thereon. Mo failure or delay on the part of the Mortgagee in exarcising ay right. power ar reredy under this mortgage snall oparate as a wa:ver thareof, nor shall any sngle or
rartial exercisa of any such right, power or remedy preclude any other of further exercise tharaof or the exercise of any ather right, power or remedy hereunder or thereunder. Tne remedies
provided in this mortgage ard in the other Security Documarts are cumulative and not exclusie of any vemedies provided by aw. Mo amendment. modification, terminaton or waiver of any
pravisions of this mortgage or any of the Secunty Documants, nor consent to any departure by 1he Maortgagar therefrom, shall he effective unless the same shall be inwriting and signed by
an exacutive officer of the Mortgages. and then such waiver or consant shall be effective only in the specic instance and for the specific purpose for which giver, Mo notice 1o or demand on
the Mortgagor in any case shal entitle the Mortgager to any other or further niotice or demand in similar or other circumstances.

SECTION 5.06. Landlord-Tenant Relatlonship. 4qy sa:e of the Property under this mortgage shall, wthout further notice, create the efationshin of landlord and tenant af sufferance between
the purchaser hg Martgagor.

SECTION 5.07. Entorceablllty, If any provision of this mortgage is now or at any time hereafter becomes invalid o unenforceable, the other provisions hereat shall ramain in full force and effect,
and the remaining provisions hereof shall be construed in faver of the Mortpagee to effectuate the provisions hereof,

SECTION 5.08. Application of Payments. If the ien, assignment or security interest created by thsmortgage is invalid ar unenforceable as to any part of the Debt or isinvalid or unenforceable
as 1o any part of the Property, the unsecurad or partially secured portion of the Debt shall be completely paid prior to the payment of the remaining and secured or partially secured postion
of the Debt. and all payments made on the Debt, whether voluntary ar under foreclosure of other enforcement action or pracedures, shall be considered to have been first paid on and applied
\o the full payment of that portion of the Debt which is not secured or not fully secureo by said lien, assigrment or security interest created neraby,

SECTION 5.08. Other Mortgages Encumbering the Real Estate. The Mortgagor hereby authorizes the hofder of any ofher mortgage encumbearing the Real Estate or the Improvements
to disclose to the Mortgagee from tima 10 time and at any time ihe following niormation; (4} the amount of Debt secured by such mortgage: {b) the amount of such Debt that is unpaid: {¢) whether
such Dsbt is ar has beenin arrears; {d) whether there is or has been any default with respect to such morgage or the Debt secured thereby:. and () any other information regarding such matgags
or the Debt secursd thereby that tha Mortgages may request from time to time.

Tha Mortgagar expressiy agrees that if default should be made in the payment of principal, interest or amy ather sum secured by any other mortgage encumbering the Real Estate or the
Improvements, the Mortgagee may (but shall not be required to} pay all or any part of such amount in default, without notice to the Mortgagor. The Mortgagor agress o repay any such sum
advanced upon demand, with intarest from the date such advance is made at the rate nrevided for in the Note, or the highest rate permitted by law, whichever shall be less, and any sum sg
advanced with mnlerest shall be a part of the Debt securad by this Mortgage.

SECTION 5.10. Maaning of Particular Terms. Whanevar used, the singular number shaii include the pluraland the plural the singuiar, and pronouns of one gender shallinclude all genders;

ir, 2% P
FE AN £+
T e T A

T o ST L
T

T LT TR T
R :
LTt 1

¥
. R

oo LTa -

e P
= S T T
fE ot tia -. - " mem
. . - Mt .

LEe L



ot otaomdarh 4 AL o - Y o A L R L e e ol v Dl e b e BT C T T B, T L e e DN LSETLE

~ and the words “‘Mortgagor™ and "Mongagee™ shall include their respactive successors and assigns. Piural or singular words used herein to designate the undersigned shall be construed
to rafar to the maker or makers of this instrument, whather one or more natural persons, corporations, associations, partnerships or other entibes.

SECTION 5.11, Advances by the Mortgages. If the Mortgagor shall fail to comply with the provisions hereof with respect to the securing of insurance, the paymant of Liens, the keeping of
the Property in repair, the performance of the Mortgagor's obligations under any Lease, the Ci::ayma ntof any priar m:::rtga%es. or the performance of any other term or covenant herein contained,
the Mortgagee may {but shall not be requirad to} make advances to parform the same, and where necessary enter the Praperty for the purpose of performing any such term or covenant. The
Mortgagar agrees to 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 less, and all sums 50 advanced with interest shall be & part of the Debt and shall be secured heraby. The making of any such advances shall not be construed as & waiver
by the Martgagee of any Event of Default resulting from the Morigagor's failure to pay the amounts paid.

SECTION 5.12. Ralease or Extension by the Martgages. The Marigagee, without notice to the Mortgagor and without in any way affecting the rights of the Mortgagee hereunder as (o any
part of the Property not expressly releassd, may release any part of the Propsrty or any person liable for any of the Debt and may agree with any party with an interast in the Property to extend
the tirme for payment of all or any part of the Debt or to waive the promptand full periormance of any term, condition or covenant of the Note, the Construction Loan Agresmemnt, any of the Security
Dacuments, this martgage or any other instrument evidancing or securing the Debt.

SECTION 5.13. Pertial Payments. Acceptance by the Mortgages of any payment of less than the full amount due an the Debt shall be deemed acceptance on account only, and the failure
of the Mongagar to paﬁ tha antire amount then dua shall be and continue to constitute an Event of Default, and at any time thereafter and until the entire amount due on the Debt has been
naig, the Morigages shall be entitisd to exercise all rights conferred 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, telagram or cable and shall be sftective
when mailad, sent of delivered to the applicable party at its address indicated on the first page of this mortgage or at such other address as shall be dasig nated by such party in a written notice
to the othar parties thersto,

SECTION 5.15. Titles. All section, paragraph, subparagraph or other titlas contain ad in this mortgage are for reference purposes only, and this mortgage shall be construed without reference
to said lithes.

SECTION 5.15. Satlataction of Mortgage. The Morigagor agrees to pay all costs and expenses assaciated with the release or satisfaction of this morgage.

IN WITNESS WHEREOF, the undersigned ____Regency Development, Inc.

has exacuted this instrument (has caused this instrument ko be executed by its duly authorized President }
an the date first written above.

Regency Development, Inc,

By: ;
s Preg' dent

ATTEST:
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o [Individual)

STATE OF ALABAMA )
COUNTY )

|, the undersignad autherity, a Notary Public in and for said County in said State, hereby certlfy that ,
whose name is signed to the foregaing instrument, and wha ig known to me, acknowladged before me on this day that, being informed of the contents of said instrument, hefsbe executed the
same voluntarily on the day the same bears date.

Given undar my hand and official seal thig day of , 19

Notary Public
AFFIX SEAL

My Commigsion Expires:

[Corporate]
STATE OF ALABAMA )
Jefferson COUNTY)
1 the undersigned , & Notary Public in and for said County in said Stale, hereby certify
wmat  Dwight A, Sandlin whose name as ___President '
of Regency Development, Inc, & corporation, is signed to the foregoing instrument
and whao is known to me, acknowledged befora ma on this day that, being informed of the contents of said instrument, hefshe, as such officar and with full authority, sxecuted the same voluntarity
for and as the act of said corporation. ]
Given under my hand and official seal this the 25th  dayof March 19 94
Notary
AFFIX SEAL
MY COMMISSION EXPIRES NOVEMBER 9, 1087
My Commission Expiras:
[Partnarship]
STATE OF ALABAMA )
COUNTY)
l, , 2 Notary Public in and for said County in said State, hereby certify
that . . whose name as general pariner of ,
a (ganeral} (limited) partnership, i

signed to the foragoing instrument and who is known to ms, acknowledged before me on this day that, being informed of the contents of said instrument, he/she, as such gansral partner and
with full authority, executed the same voluntarity for and as the act of said partnetship.

Givan under my hand and official seal this day of 19

Notary Public
AFFIX SEAL

My Commission Expires:

Thig instrument preparad by

Mr::r:a Fiuley
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Lot 29, according to the Survey of Ivy Brook Phase One, as recorded in
Map Book 18, Page 21, in the Probate Office of S8helby County, Alabama.
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