JAMSOUTH MORTGAGE COMPANY, INC.

STATE OF ALABAMA, )

THIS IS A FUTURE
Jefferson county ) g4—19234 ADVANCE MORTGAGE

(Const

'ﬁﬁ
This morigage (hereinafter caliad the "'morigage”) is made and enterad into this 25th 4:15;(@6 %PCh 19 94 by and between

__Regency Development, Inc. Mereinafter called the "Morigagor” whether one or more), whose address is
2090 Columbiana Road, Birmingham, AL 35216

and AmSouth Morigage Company, Inc., a Delaware corporation (hereinafter catted the “Morigagee”), whose address s P Box 847, Bimingharn, Alabama 35201, Attsntion: Gonstruction Loan Division. _

Whaeraas, the Martgagor is or hereinafter shall be justly indebted to the Mortgagee in the principal sur‘n.w:.\f | Eiﬂhtj ‘Two Thousand Six Hundred
Forty Six and 00/100====—=——————————mmm e oo e doflars (82, 646 .00

as gvidenced by a promissory note (the “Note') of even date herewith, which note bears interest as pravided therein and is payable as set forth therein; and

WHEREAS, this is a FUTURE ADVANCE MORTGAGE and the Note evidences a construction oan (the ™ Loan™), the proceeds of which are to be advanced by the Mortgages to the Mortgagor
pursuant to a construction loan agresment of even date herewith {the "“Construction Loan Agreement”), and, in addition te the indebisdness evidenced by the Note, this mortgage shall also secure
all other indabtedness, obligations and liabilities of the Mortgagor to the Mortgagee, whether now existing or hergafter arising, and

WHEREAS, the Mortgager, in order to secure the Note, and in order to inducs the Mortgages 10 extend credt to the Mortgagor under the Construction Lisan Agreament on the strength of the
security provided by this morigage and in order $o convey the property described hereinta the Morigagee as hersinafter set forth, has agreed to exacute and deliver this monigage to the Morigagee.

NOW, THEREFORE, in consideration of the premices, the Marigagor hereby agrees with the Mortgagee as follows:
|, DEBT AND GRANTING CLAUSES

SECTION 1.01. Debt. This Mortgage is given to secure and shall secure the payment of the following (hereinafier collectively refarred fo as the “Debt”).
(a) the payment of the indebladness evidenced by the Nofs, and interest thereon and any and every extensian, renewal and modification thereo;

(b} &l other indebiedness, cbligations and liabilities of the Morigagor to the Mortgagee of evary kind and description whatsoever, arising directly between the Morigagor and the Mortgagee
or acquired outright. as a parficipation or as collateral security from another by the Mortgagee, direct or indirect, absoiute or contingent, due or to hacome due, now existing or hereafter incurred,
contractad or arising, joint or several, liguidated or unliquidated, regardless of now they arise or by what agresment or instrument they may be evidenced or whether they are avidenced by agreement
of instrument. and whethar incurrad as maker, endorser, surety, guarantor, member of a partnership, syndicate, joint venturs, association or other group, or otherwise, and any and all extensions,
renewnls and madifications of any of the same; and

(c} the compliance with all of the stipulations, covenants, agreamants, representations, warranties and conditions contained in this mortgage.

SECTION 1.02, Granting Cleuses. As security for the payment of the Debt the Mortgagor does hereby dgrant, bargain, sell and convey unta the Mortgagee, its successors and assigns, the property
and interests in propery described in the following Granting Clauses {a) through (e}, both inclusive, ang does grant 1o the Mortgagee a security interest in, said property and interests in property.

(a) The real estate described on Exhibit A aftached hereto and made a part hereof the *'Real Estate’'} and all improvernents, structures, buildings and fixtures now or hereafter situated thereon
{the "' Improverments’ ).

(b} All permits, easements, licenses, rights-of-way, contracts, privileges, immurities, tenements and hereditaments now or hereafter pertaining to or affecting the Real Estate or the Imprevemnants,

(c) i) All leases, written or oral, and all agresments for use or oocupancy of any portion of the Real Estate, the Improverments or any of the Personal Property described Delow with respedt
t0 which the Mertgagor is the lessor, inciuding any and all extensions and renewals of said lsases and agresments and any and all further leases or agrgements, now existing or hereafter
made, including subleases thersunder, upon or covering the use of ocoupancy of all or any part of the Real Estate or the: Improvements, all such leases, subleases, agresments and tenancies
herstofore mentionad being hereinafter collectively refarred to as the | sases™

(i) any and all guaranties of the lessed's and any sublessee's performance under ary of the Leases;

(it the immediate and continuing right to collect and receive all of the rents, income, receipts, revenues, issues and profits now dua or which may become dus or to which the Morgagor
may now or shall hersaftar including during the periad of rademption, i any) become entitied or may demand or claim, arising or issuing from or out of the Leases or from or out of the
Real Estata or any of the Improvements, o any part therect, together with any and all rights and claims of any kind that the Morigagor may have against any such lessee under the Leases
or against aréy sublenants or accupants of the Real Estate or any of the Imprevernants, all such moneys, rights and claims in this paragraph described being hereinafter referred 1o as the
"Rents”; an

(iv) ary award, dividend or other nt made hereatter 1o the Morigagior in any court procadure imvolving any of the lessees under the Leases in any bankruptcy, Insoivency of reorganizabor
proceadings in any state or federal court and any and alt payments made by lessees In lieu of rent. The Mortgagor hersby appoints the Mortgagee as the Mortgagor's itsvocable atforney
in facl to appear in &ry action and/or to collect any such award, dividend or other payment,

() All building materials, squipment, fixtures, tools, apparatus and fitings of every kind or charagter now owned or heraafter acquired by the Martgagor for the purpose of, or used or usetu!
in conneclion with, #ha Improvements, wheresver the same may be located, including, without limitation, all lumber and lumber products, bricks, stenes, building blocks, sand, cement, roofing materials,
paint, doors, windows, hardware, nails, wires, wiring, engines, boilers, furnaces, tanks, motors, genarators, switthboards, elevators, escalators, plumbing, plumbing fixures, air-conditioning and
heating squiprment and appliances, electrical and gas gquipment and appliances, stoves, refrigerators, dishwashers, hot water heaters, garbage disposers, trash compactors, other appliances,
carpsts, rugs, window reatments, lighting fixtures, pipes, piping, decorative fixtures, and al ather building materials, squipment and fixtures of every kind and character used or useful in connection
with the Impravements.

ﬁ} Any and gl other real or personal property of every kind and nature from time to time hereafter by delivery or by writing of any kind conveyed, morgaged, pledged, assigned or transterred
16 Morgagee. or in which the Mortgagea is grantad a security interest, as and for additional secUnty hereunder by the Morigagor, or by amyone on behalf of, or with the written consent of, the Mortgagoe

All of the property and interests in property described in the foregoing Granting Clauses (g) through (e), both inclusive, of this Section 1.02 are herein sometimes collectively called the "Property '
he: parsanal property described in Granting Clauss (d) of this Section 1,02 and all ether parsonal property cove gwm sometimas collactively called the 'Parsanal Property™)

SUBJECT HOWEVER, 10 the liens, easements, rights-of-way and ather encumbrances da&cﬂgﬁrji Iﬁ hﬁEﬁWﬁiE brances').
To have and to hold the Praperty unto the Mortgagee, its successors and assigns forever. 10¢ ™ JDEE of PREB&TE
IIl. REPRESENTATION RRANTIES 152.59

The Mortgagor represents and warrants 1 the Morgagee that:

SECTION 2.01. Warrantles of Thle. (3) The Morigagor is I.awfung,r'seized in fee simple of the Real Estate and is the lawful owner of, and has goed title to, tha Personai Praperty, Improvernents and
other Property and has a good right to sell and convey the Property as aforesaid; (bj the Property is ree of all taxes, assessments, liens, charges, security interests, assignments and encumbrances,
(collactively, *'Liens') [other than Permitted Encumbrances]; and (c] the Mortgagos will warrant and fomar datand theditle to the Property unto the Mortgages against the [awful claim of all persons.

SECTION 2.02. Rents and Leases. (2} Tha Mortgagor has good title 1o the Rents and Leases heraby assigned and goad ri%ht to assign the same, and no other parson, corporation or sty has
any nght, title or interast therein; (b) the Leases are not in default {on the part of tha Morgagor or the Lsasa;?; c) the Morigagor has not previously soid, assigned, transterred, mortgaged or pledged
the Laases of the Rents: () no Rents or deposits have baen collectsd in advance or waived, released, set-off, discharged or compromised; and (g) no Lease isin existence on the date of this morigage
gxcapt as heratofore disclosed in writing to the Mortgagee.

HI. COVENANTS AND AGREEMENTS OF MORTGAGOR
Tha Morgagor covenants and agrees with the Mortgagee as follows:

SECTION 2.01. Malntenance of Lisn Priority. The Mortgagor shall take all steps necessary to preserve and protect the validity and priority of the lisne on, security interests in, and assignment
o, the Propenty created hersby. The Mortgagor shall exacute, acknowledge and deliver such additional instruments as the Morlgagee may deem necessary in order to preserva, protect, cantinue,
axtand of maintain the ligns, security interests and assignments created hereby as first liens on, sacurity interests in, and assignments of the Property, axcept as otherwise permitted under the terms
of thus mﬂgg & J:a]ll G&E‘tﬁ and expenses incurred in connection with the protection, preservation, continuation, extension or maintaining of the liens, security interests and assignments hereby created
shall be pad by the Mortgagor.

SECTION 3.02. Liena and insurance, For the purpose of further securing the payment of the Debt, the Mortgagor agrees to: (a) pay all taxas, assessments, and other Liens taking priorty aver
this mortgage, and if default is made in the payment of the Liens, or any pan thareqf, the Mortgages, at its option, may pay the same; (o) keep the Property continuously insurad, in such manner
and with such companies as may be satisfactory to the Morigages, against loss by food (if the Property i Iocated in a flood-prone area), fire, windstorm, vandalism and maficious mischief and other

rils usLially covered by a fire insurance policy with standard extended coverage endorsement, with losg, it any, payable {pursuant to loss payable clauses in form and content satisfactory to the

origages) to the Mortgages, as its interests may appear, subject to the rig hts of the holders of any prior mortgages. Such insurance shall be in an amount at least equal to the full insurable value
of the Parsonal Property and iImprovements Linless the Mortgages agrees in writing that such insurance may be in lasser amount. Tha original insuranoe policy and ail replacerments therefor, shal
be delivered o, and har::i by, the Mortgagee until the Debt is paid in full. The original insurance polcy and all replacements therefor must provide that they may not be canceled without the insurer's
giving at least fiftieen days' prior written notice of such cangellation 1o the Mertgages.

SECTION 2.03. Assignment of Insurance Pollcias, stc. The Mortgagor hereby assigns and pledges to the Morigagee, as further security for the payment of the Debt, each and every palicy
of hazard insurance now or hersafier in effect which insures the Froperty, or any part thereof (ingluging without imitation the Personal Proparty and Imprevemants, or any part thareof) together with
all nght, tite and interast of the Mortgagor in and o sach and every such policy, including, but hat limitadd 1, all the Mortgagor's right, title and interest in and to any premiums paid on each SLCH
policy, including all rights to return premiums. If the Mortgagior fails to keap the Proparty insured a¢ apecified above, then, 4t the election of the Morigagee and without natice 1o a&ny person, the
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Most aglt_aa may, but shall nol be obfigated to, insure the Propeny for its full insuratyte value (or for such lesser amount as the Mortgagee may wish) against such risks of loss and for its own
benelit. The proceeds from such insurance (less the costs of collecting the same), if collected, shall be credited against the Dabt, or, at the alection of the Mortgagee, such proceeds may be
used to purchase additional Personal Property to replace Personal Proparty which has been damaged or destroyed and to repair or reconsiruct the Improvermnants. All amounts spent by the
Mortgages for insurancs or for the payment of Liens shall bacome & debt dus by the Morigagor ta the Mortgages and at once payable, without demand upon, or notice to, the Mortgagor,
and shall be securad by this morigage, and shall bear interest at tha rate of interest set forth in the note, or such lesser rate of interest as shall then be the maximum amount parmitted by [aw,
from the date of payment by the Morigages until paid by the Mortgagor,

SECTION 3.04. Assignment of Condemnation Proceeds, etc. As further security for the Debt and the fufl and complete parformance of each and every obligation, covenant, agreement
and duty of the Morlgagor contained herein, and to the extent of the full amaount of the Debt secured hersby and of the costs and expenses {including reasonable attormey's fees) incurred by
the Mortgagee in the collection of any award or payment, the Mortgagor heraby assigns to the Mortgages any and all awards or payments, including all interest thareon, together with the right
o receive the same, that may be made to the Mortgagor with respact to the Property as a result of {a} the exercise of the right of eminant domain, {b) the afteration of the grade or of any street
or (c) any other injury ko or decrease in value of the Praperty. Subject to the rights of the holdars of any prior morigages, all such damages, condemnation proceeds and consideration shali
be paid directly to the Mortgages, and. after first applying said sums to the paymant of all costs and expénses {including reasonable attoreys' fees) incurred By the Mortgagee in obltaining
such sums, the Mortgages may, al its aption, apply the balance on the Debt in any order and amount and whether or nat then due, or hold stch balance as a ¢ash collateral reserve against
the Debt, ar apply such balancs to the restoration of the Property, or relaase the balance 1o the Mortgagor. Ne such application, holding in reserve or release shiall cure or waive any defaull
of the Mortgagor.

SECTION 3.05. Waete; Inspection, The Morigagor agrees to take good care of the Real Estate and alt improvements and Personal Property and not b commit of permit any waste thareon,
and at all timas to maintain such Improavements and Personal Property in a8 good condition as they now are, reasonable wear and tear excepted. The Mortgagee may, at the Mortgagee's discretion,
inspect the Proparty, or have the Property inspected Dy Mortgagee's servants, employees, agents or indapendent contractors, at ary time, and the Mortgagor shall pay ali costs incurred by
the Mortgages in executing any such inspaction.

SECTION 3.06. Rents and Leases. The Mortgagor covenants and agrees that the Mortgagor shall: () comply with all of its abligations under the terms of the Leases and give prompt notice
¢ the Mortgages of any default of the Mortgagor or any lessee; (b} enforce the performance of the obligations to be performed by any lesses under the terms of the Leases; (c) appear in and
defend any action or procesding related to the Leases {upon raguest by the Mortgagee, in the name and on behalf of the Mortgagee but at the expense of the Mortgagor) and pay all costs
and expanses of the Mortgages, including reascnable attorneys' fees, inany action or proceeding in which the Mortgagee may appear; (d) not receive or collect any Renls fora neriod of mare
than one month in advance, of pledgs, transter, mortgage or otherwise sncumber or assign future payments of the Rents; (€) not waive, COMpromisa, or in any manner release or discharge
any lesses of any obligations under any Lease; (f) not cancal terminate or amend any Lease, without the priar written consent of the Mortgages, {gan renew or otherwise axtend the term
ol any Lease: (h} promptly upon the execution By the Mortgagor of any Lease, furnish the Mortgagee with a copy of such Lease, and sxecute all such further assignments of such Lease and
the Rents therefrom as the Morgagee may require; and (i) not enter into any Lease without the pror written consertt of the Mortgagee, which consent may ba withheld for any reason whalsoaver
in the sole discretion of the Mortgages; and nothing contained in this morigage shall be canstrued as consent by the Mortgagee for the Mortgagor 10 enter into or execute any Lease.

SECTION 2.07. Sale, Laase or Transfer, atc. Notwithstanding any other provision of this mortgage or the Note, it the Real Estate or the Improvements, or any part thereof, ar any interest therein,
is 50ld. leased, conveyad of transferred, without the Mortgagee's orior written consant, or if the Real Estate or the Improvernents, or any part thereof, or any interest therain, becomes subject
to any additional hen, mortgage or other ancumbrance, aither voluntarily or involuntarily, without the Mortgagee's priar written congent, the Mortgagee may, at its sole option: (a) deciare the
Dsbi immadiataly due and payable in full; o (b} regure the payment, after the date of such sale, lsase, conveyance or transfer, of a higher rate of interest on the unpaid principal portion ot the
Dabt as & condition 1o not exercising such option to acoelerate the Debt, whethet such rights be exercised by the Mortpagee to obtain a higher rate of interegt on the Debt or lo protact the SECUrity

of this morigage.

SECTION 3.08. Hazardous Materlals, () As usad in this morgage, the term “Hazardous Substances” shall mean and includa, without limitation, any asbestos, urea formaldehyde foam insulation,
flammable explosives, radicactive matarials, hazardous malerials, hazardous wastes, hazardous or toxic substances, or related or unrelated substances or matsrials defined, regulated, controlied,
limitad or prohibited in any local, state or tederal faw, rule or regulation, whather now of hereafter in effect and as may be amended from time to tims, pertaining 1o environmental reg ulations,
contamination, clean-up or disclosure, including, without limitation, the Camprehensive Environmental Response, Compansation and Liahility Act, the Resource Conservation and Recovery
Acl, the Supearfund Amendments and Reauthorization Act, the Toxic Substances Contral Act, the Clean Air Act, the Clean Water Act, and the rules and regulations of the Occupational Safety
and Haalth Administration peraining to occupational exposure to asbestas. The Mortgagor covenants, warrants and represents and shall be deamed to continually covenant, warrant and represent
during the tarm of this morigage that, except as has baen heretofors disclosed in writing to the Mortgagee with specific reference to this paragraph, {a) thera are not now and shall not in the
{uture be any Hazardous Substances on or under the Property, and no Hazardaus Substances have been or will be stored upon or utilized in operaticns on the Real Estate or utilized m the
construction o the Impravements, (D) there are no underground storage lanks, whether in use or not in use, located in, on of under any part of the Real Estate, {c) there are na pending claims
or thraats of claims by private or governmental or administrative authorities relating to Hazardous Substances, envircnmental impairment, conditions, o reguiatery reguirements with respect
to the Proparty, {d) the Property and its use fully complies with all applicable buiiding and zoning codes and otherfand use regulations, any applicable environmental laws or regulations, and
any other applicable laws or regulations, (] no part of the Pleal Estats has been artificially filed, and (f) the Mortgager shall give immediate oral and written notice to the Morigagee of s receipt
of any notice of a viclation ot any law, rule or regulation covered by ths paragraph, or of any notice of any ather claim relabng to Hazardous Substances or the environmental condition of the
Proparty, or of the Mortgagor's discovery of any matter which would make the representations, warranties andfor cavenants herein inaccurate or misleading in any respect,

(D) The Mortgagor hereby agrees 1o indamni%and hold the Mortgagee harmless from all 1085, Cost, damage, claim and expensa incurred by the Morigagee on account of {i} the viglation
of any representation, warranty or covenant set forth in the praceding paragraph (a), (i) the Mortgagor's failure to nerform any obligations of the preceding paragraph {a), (i) the Mortgagor's
tailure. of the failure of the Property, to fully comply with alt environmental laws, rules and requlations, or with all ocoupational health and safety laws, rules and regulations, or (iv} any other mattaer
ralated to anvironmental conditions or Hazardous Substances on, under or affecting the Property, This indemnification shall survive the closing of the Loan, Eag.frnam of the Debt, the exgrose
ol any right or remedy under this mortgage or any athar dacument evidencing of sesuring the Loan, any subsequent sale or transter of all or any part of the Property, and all similar or related
avents or OCCUrrancas. :

SECTION 3.09. Compilance with Laws. The Mortgagor shall comply with and shall cause the Praperty (including, without limitation, the Improvernsnts) to comply with any and all applicable
tadaral state of local laws, ruies of regulations, including, Aithout limitation. the federal Americans With Disabilities Act. if the Mortgagor or the Property fails to so comply, then, at the election
ol tha Mortgagee and without notice ko any person, the Mortgagee may, but shall not be oblig ated to, take such actions asthe Martgages may desm necassary or desirable to effect such compliance
Allamounts sperit by the Mortgages to effect such compliance shalt becorme a debt due by the Mortgagor to the Morigages and at ance payable, without demand Lpon, or notice 1o, the Martgagor,
and shall be securad by this mﬂrtbgﬂage. and shall bear interast at the rate of interest set forth in the Nate, or such lesser rate of interest as shall then be the maximum amaunt permitted Dy law,
from the date of payment by the Mortgages until paid by the Maortgagor,

IvV. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Defoasance end Default. This mortgags is made upon tha condition that if the Mortgagor pays the Debt, as defined in this Mortgage (which Debt includes without limitation
the dabt evidenced by tha Note, and intarsst thereon. and all ather ndebtedness, ohiigations and liabilities of the Mortgagor to the Mortgages of every kind and description whatsoever, due
or 1 Becoms due, anad now existing or hereafter ingurred, contractad or ansing), and reimburses the Mortgages for any amounts the Man%a]qee has paid in respect of Ligns or insurance premiums,
and nlerast theraan, and fulhil all of its other obligations under this mortgage, this corveyance shaftbe null and void. But the Mortgagor shall be deemed in detault hareunder upon the bccurrence
of any of the tollwying events (“Events of Default™): (& the Mortgagor shall fail to pay (o the Mortgagee when due the principal or intarest on the Debt evidenced by the Note or any pther sum
dua Lnder the Construction Loan Agreament or any of the other Security Documents (as defined in the Constructian Loan Agreement), or any othar Debt secured hereby; or (b) f in the judgment
of the Mortgagee any of the procaeds of the Loan are heing. or shall at any time have been, diverted to a purpose cther than the payment or discharge 0f expenses related o the Project {as
dalined in the Construction Loan Agreement), which expensas have been approved by the Mortgagee; or (¢} if the Mortgagaor fails 1o comply with any of the provisions of this martgage or of
tha Note, the Construction Loan Agreemant or the other Security Docurments; or (d} if any statement, representation or warranty contained in this mortgage, the Construction Loan Agreement
or any of the other Sacurity Documents or any Tepart, certficate or other instrument delivered to Morigagee in connection with any of the same shall be untrus in any material respect as of
Ihe timg mads: or (8) if the Mortgagor conveys or further encumbers all or part of the Callateral {as definad in the Construction Loan Agreement}, or {ft f any Lien, statemeant of Lier or suit ta
enfarce a Lian is filsd agamst any of the Collateral and the Mortgagor fails to nave such Lien satisfied or sut dismissed ar to secure the payment of the amount claimed thereby by a bond, letter
ot credit o other sacurtly satisfactory o the Morigagee within ten days after the filing thereof; or {g) i the Mortgagor atary time prior o completion of the Project abandons the Project, or ceases
o work theraon for a periad of more than ten consegutve calendar days, of fafls diligently to prosscute the work onthe Project; or (hy if any unreaso nable delay inthe construction and development
of the Project and the Improvaments ocours, whether &s the result of energy shortages, any gavernmeantal law. order, rule ar reg ulation relating to environmental protection, sewage treatmant,
Zoming, BNergy conservation of other matter, lack of utiities {inciuding but not limited to gas, electricity, water and sewage traatment), or other reason whatsoever, or if it reasonably appears
to the Martgagee that, upon completion of the Project, energy and utiltias will ot be available in sufficient quantities to permit the operation of the Froject; of (i13f the Mortgagor or ary co-maker,
endorser, surety. of guaranior of the Note or any of the other Debts {hereinafter collactivaly called the "Ohligors™ and singularly an ""Obligor'”) fails to pay such Obligor’s dabts generally as
they become due, of if a recaiver, trustae, liquidator or ather custoian is appointed for an g)l:}ligur or for any of the property of any Obligor, or if a petition in bankruptey fwhether for liquidation,
reorganization, arrangameant. wage garner's pian or otherwise) is fled by or aganstany Obligor or if any Obligor applies for the henefits of, or takes advantage of, any law for the reliaf of debitors,
or BNers iNko &N arrangamaent ar camposition with, or makes an assignmant for the bensfit of, creditors: or () if any Obligor dies, if an individuat; or dissolves, 1fa corporation or a parnnershp.
or, if A partnarship, any general partner becomes insclvent, dias or s re placad or withdraws: o, if a corporation, any principal officer thereof becomes insolvent, dies or ceases o be employed
by such Obligor: or (k) the interest of the Mortgages in any of the Property becames endangered by reason of the enforcement of amy prior Lien thereon; or {I any law 18 passed imposing.
ot authorizing the imposition of, amy spacific tax upon this mortgage or tha Debt or permiting or authorizing the deduction of amy such tax from the principal of, or inlerest an, the Deft, or by
virtus of which any tax, lien or assessmant upon the Property shall e chargeabls against the owner of this martgage; or (my any of the stipulations contained in this mortgage is declared invalid
of inoperate by any court of competent urisdiction; or (n) if any other evert of default occurs under the Construction Loan Agreement, the Note or any of the ather Security Documents; or
(0] f the Morlgages at any time in good faith deems itselt insecure for any reason with respact to the Loan or the Collateral

SECTION 4.02. Rights and Remadies of Mortgages Upon Default.

{a) Accaleration of Dabt, Lipon the ocourrence of an Event of Default or at any time thereafter, the Mortgagee may at its oplion and without demand or notice i the Morigagor, declare
all or any part of the Debt immediately due and payabie, whereupon all such Debt shall forthwith become due and payable, without presentrment, demand, protest or further notice of any
kind aft of which are hereby expressly waived by the Mortgagor, and the Mortgagee may immediataly enforce payment of all such arnounts and may exercise any or all of its rights and remedies
under this mortgage, the Note, any of the other Jecurity Documents and appheable law. The Mortgagor alse walves any and all rights the Morigagor may have to a hearing betore any judicial
authority prior to the exercise by the Morigages of any of its nghts under this morigage, the Note, any of the other Security Documents and applicah:re |

(b) Operation of Property by Mortgages. Upon the gccurrence ot an Event of Default or at any time thereafter, in addition to all other rights herein conferred on the artgages, the Mortgagee
lor ary person, firm or carporation designated by the Mortgagee) may. but wall not be ohligated o, enter upen and take possession of any of all of the Propanty, exclude the Mortgagor therefrom,
and hold. use, administer, manage and operale the same 1o the extent that the Mortgagar could do so, without any liability t6 tha Morigagor resulting therefrom; and the Morigagee may collect.
receive and receipt for all proceeds acerung from such operation and managemsant, make repairs and purchase needed additional property, and exercise every power, rght and priviege
of the Mortgagor with respact to the Property.

{c} Judiclal Procesdings; Right to Recalver. Upon the occurrence of an Event of Default or at any time thereafter, the Morigagee, in lieu of or in addition to exercising the power of sale
hereinafter given, may procesd by suit to foreclose it hen on, security interastn, and assignment of, the Property, tosue the Mc:rtgaﬁar for damages on account of or arising outof said detault
or breach, ar for specific performance of any provision contained herein, orto enforce any other appropriate legal or equitable right or remedy. The Morigagee shall be entitled, a5 3 matter
of right, upon hill filed or other proper legal procesdings being commenced for the foreclosure of this mortgage, to the appaintment by any competent court or tribunal, without notice to
the Martgager or any other party. of a receiver of the rents. issues and profits of the Property, with powsr to lease and control the Property and with such other powers as may be deemed necessary.

(d} Foreciosure Sale. Upon the occurrence of any Event of Dafault, or at any time thereafter, this mortgage shall be subjectio fareclosure and may be foreclosed as now provided Dy law
in case of past due mortgages, and the Mortgages shall be authorized  at its optian. whether or not possassion 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 termis of each such sale by publication in some newspaper published in the county wherainthe Property is located {o7 inwhich
any portion thereot is located if the Property is located inmore thar one county), ko sel the Property [or such part or parts thereof as the Morigagee may frorm time to time elect to selin front
of the courthouse door of any county in which the Property to be sold (or any portion therecf if the Propenty to be sold is Yocated in more than ang county) is iocated, at public outcry, to the
highest bvider for cash. The Mortgagee, its SUCCass0rs angd assigns, may bid at any sale or sales had under the terms of this mongage and may purchase the Property, or any part thereof,
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. iftha hig hast bidder therstor, The purchaser at any such sale or sales shall be under no obligation to see to the proper application of the purchase monsy. At any foreciosure sals, any part or

all of the Property. real, personal or mixed, may be offered for sale in parcels ar an masse for one total price, the proceeds of any such sals en masse to be accounted for in ona account without
distinclion betwesn the ftems included therein or without assigning ta them any proportion of such proceeds, the Mortgagor hereby waiving the application of any doctrine of marghaling or
like proceeding. In cass the Mnrtga?aa in the exarcise of the power of sala herein given, slects to sell the Property In parts or parcels, salesthereof may be held fromtime to tire, and the power
of sale granted herain shall not ba fully exercised until &l of the Praperty not previcusly sold shall have been sold or all the Debt secured haraby shall have been paid in full.

{l? Personal Property and Fixtures. On the happening of any Event of Default or at any time thereafter, the Martgagee shall have and may exarcise with raspect ko the Personal Property
and Tixtures included inthe Praoperty {the "PP&F Collateral"') all rights, remedies and powers of a secured party under the Alabama Uniform Commercial Code with reference to the PPAF Collateral
or any other items in which a security interest has been granted herein, includin? without limitation the right and power to sell at public or private sale or sales or otherwise dispose of, lease
or utilize 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 Cods after default hereunder,
without regard to preservation of the PP&F Collateral of its vatue and without the nacessity of a court arder. The Mortgagee shall have, among other rights, the right lo take possession of the
PPAF Collateral and to enter upon any pramisas where the sams may be situated for the purposs of repossessing the same without being guilty of respass and without liabilty for damages
occasionad thereby and to take any action desmed appmpriata or desirable by the Mortgagee, at its option and its sols discretion, to re air restora or otherwise prepare the PP&F Collateral
for sale, lease or other use or disposition. Atthe Martgagee's request, the Mortgagor shall assemble the PP&F Collateral and rmake the PP&F Collateral available o the Mortgagee at any place
designated by the Mortgages. To the extert permitted by law, the Morigagor expressly waives any notice of sale or any other disposition of the PP&F Collateral and any rights or remedies of
the Mortgages with respact to, and the formalities nrescribed by law relative to, the sale or disposition of the PP&F Collateral or to the exercise of any ather right or remedy of the Mortgagee
existing aftar default. To the extent that such notice is required and cannot ba waived, the Morigagor agrees that if such notice 18 given to the Mortgagor in accordance with the prowisions of
Saction 5.14 below, at least fve days before the time of the sale or other digposition, such notice shall be deemad reasonable and shah fully satisfy any requirement for giving said nofice.

The Mortgagor agrees that the Morigagse may procesd (o gall or dis;rmﬁa of both the real and personal property comprising the Property in accardance with the rights and remedies granted
under this mnrtﬂage with respect to the real property covered hereby. The Mortgagor hareby grants the Mortgages the right, at its option after default hereunder, 1o transfer at any time to self
ar its nomines thie Collateral or any part therect and to receive the monies, income, proceeds and benefits attributable 1o the same and 1o hald the same as Callateral or to apply it on the Debt
« such order and amounts and manner as the Mortgagee may elact. The Mortgagor covenants and agreas that all recitals in any instrurment transferring, assigring, leasing or making other
disposition of the Collateral or any part thereaf shall be ful proof of the matters stated therein and no other procf shall be required 10 establish the legal propriety of the sale or other action taken
by the Mortgagee and that all prerequisites of sale shall be nresumad conclusively to have been performed of {0 have accurred,

(f) Rents and Leases. Upon the occurrence of an Event of Default or at any time thereafter:
i) The Mortgages, at its option, shall hava tha right, power and authority to exercise and enforce any ar all of the following nghts and remedies with respect to Rents and Leases:

(A to termmate the license granted o the Mortgagarin Granting Clause (ci{ii) hereot to collect the Rents, and, without taking possession, in the Morigages's own name to demand, collect,
recaive. sue for, attach and levy the Rents, to give propar receipts, relsases and acquitances therefor and after deducting all necessary and reasonable costs and expenses of collection,
including reasonable attorney's fees, to apply the nst proceeds thereof to the Debt in such order and amounts as the Mortgagee may choose [or hold the same in a reserve as SECLIY

for the Dabit);

(B} withaut regard to the adequacy of the security, with or without any action or proceeding, through amy person ar by agent, or by a receiver ta be appointed by a court. 10 enter upen,
take possession of, manage and operate the Property or any part thereal for the acaount of the Martgagor, make, modify, enforce, cancel or accept surrender of any Lease, remaove and
guic! any Iessee or sublesses, increasa or raduce rents, decorate, clean and make repairs, and ctherwise do any act or incur any cost or expenses the Mortgagsee shall deem proper
to protect the security hersof, as fully and t the same extent as the Mortgagor could doif in possession, and in such event o apply any funds so collectad te the operation and management
ol the Property (including payment of reasonable management, brokerage and atorney's fees) and payment of the Debt in such orcer and amaunts as the Mortgages may choosa (or
hold the same in reserve as security for the Debt), '

{C} 10 take whatever lagal procesdings may appear necassary of desirable 1o enforce any ohhgation or covenant or agreement of the Mortgagor under this mortgage.

(iy The collection of the Rents and application thereof (or hotding thereat in reserve) as aforesaid or the entry upon and taking possession of the Property or batik shall not cure: or walve
any default or waive, modify or affect any notica of default under this mortgage, or invalidate an\h: act done pursuant 1o such notics, and the enforcement of such right or remedy by the Mortgages,
once exarcisad, shall continue for s long as the Mortgagee shall slect, notwithstanding that the callection and application aforesaid of the Rents may have cured the original default. if
the Morigagee shall thereafter elact to discontinue the axercise of any such right or remady. the same or any other right or remady hereundsr may be reasserted at any time and from time
to time following any subsaguent default.

SE] Application of Proceeds. Al payments received by the Morigages as pracesds of the Property, or any part theracf, as well as any and all amounts realized by the Mortgagee in connecton
with Lhe enforcament of any nght or rémedy under or with respect 10 this mortgage. shall be applied by the Martgages as follows: (i) 10 the payment of all necassary expenses incident to
the exacution of any foreciosure sale or sales or other remedies under this mortgage, including reasonable attorneys’ fees as provided nerein and inthe Nate, the Gonstruction Loan Agreement
and the other Security Documents, {ii) to the payment in full of any of the Delbt that is then due and payahle (including without limitation principat, accrued interest and all other sums secured
hereby) and to the paymant of attormays’ fees as provided herein and in the Note. the Construction Loan Agreement and the other Security Documents, {in} to a cash collateral reserve fund
ta be held by the Monigagee in an armount equal to, and as security for, any of the Debt that is not then due and payable, and (iv) the remainder, if any, shall be paid to the Mortgagor or such
other person of persons as may be entitled thereta by law, after deducting therstrom the cost of ascertaining their identify, "

{h) Multiple Sates, Upon the occurrence of amy Evert of Default ar at any time thereafter, the Mortgagee shall have the option to proceed with foreclosure, either through the courts of
by procesding with foreciosure as prowvided for in this mortgage, but without declaring tha whole Debt due. Any such sale may be made subyect o the unmatured part of the Debt secured
by this morigage, and such sala, if 50 mads, shall not in any manner affect the unmatured part of the Debt secured by this morgage, but as to such unmatured part of the Dedt this mortgage
shall rermain in It foroe and affact as though no sale had been made under the provisions of thig paragraﬁh. 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 hereofbeing to Brmfida for & foreclosure and sale of the Prapsnty for any matured part
of the Debt without exhausting any power of foreciosure and the power Lo sell the Property for any other part of the Debt, whether matured at the tiene or subsequently maturing.

SI] Walver of Appralaament Laws. The Mortgagor waives, to the fullest extent permitted by iaw, the benefit of all laws now existing or hereafter enacted praviding for (i} any appraisement
batore sals of any portion of the Property {commonly kacwn as appraisement faws), or (i) any extension ot tima for the erforcement of the callection of the Debt or any craation ar extansion
of a period of redemptian trom any sale made in collecting the Debt {commonly knawn as stay laws and redemption Taws),

{|} Preraquleltes of Sales. Incase ol any sale of the F’rr::ﬁerty as autharized by this Section 402, all prerequisites to the sale shall be presumed to have been performed, and in any conveyance
given hereundar all staternants of facts, or ather recials ! arcin made, as to the nonpaymant of any of the Debt or as to the advertisemant of sale, or the tene, place and manner of sale, or
as to any other fact or thing, shall be taken in all courts of law or equity as prima facie evidence that the facts so stated or recited are trus.

¥. MISCELLANEOUS

SECTION 5.01. Collection Costs. The Mortgagor agrees to pay all costs, including raasonable attorneys' fees, incurred by the Morigages in collecting or securing. or attemating o collect
or secure, the Dabt, or any part thereof, or in dalending or atiempting to defend the priority of this mortgage against any Lian on the Property, unless thig morgage is herein expressly made
sutjacl 1o any such Lisn: andior all costs incurred inthe foreclosure of thismorigags, either under the power of sale contained harein, ar by vitue of the decree of any court of competentjurisdiction
(including without imitation any costs of title examination, notice of foreciosure and appraisals}. The full amount of such costs incurrad by the Mortgagee shall be a part of the Debt and shall

ba secured by this mortgage:

SECTION 5.02. No Obligationa with Respact to Leages. The Morigages shall not by virtue of this mortgage or otherwise assume any duties, responsibilities, liabiliies or obligations with
raspect to Laases, the Improvermants, the Personal Property, the Real Estate or any of the other Property (unless exﬂessly assumed by the Mortgagea under a separate agresment i wiiting),
and this mortgage shall not be deemed to confer an the Mortgagee any duties or obligatiens that would make the Morigagee directly ar derivatively liahle for any person's negligent, reckless
or willful conduct. The Mortgagor agress to defend, indemnify and save harmiess the Mortgagee fram and against any and all claims, causes of action and judgments refating to the Mortgagor's
performance of its duties, respansibiliies and obligations under Leases and with respect to the Real Estate. the Improvements, the Personal Proparty, or any of the cther Property.

SECTION 5.03. Conatruction of Mortgage. This mortgage is and may be constryed as a mortgage, dead of trust. chattel morgage, conveyance. assignment, security agreemant, pledge.
financing statemant, hypothecation or contract. of any one or mors of thern, m arder fully o eflectuate the lien hereof and the assigrment and security interest created hereby and the purposes

and agreemants harem get forth.

SECTION 5.04. Successors and Asglgna. All covenants and agreemants herain racda by the undersigned shall bind the undersigned and the hairs, personal representatives, sUCCESS0rs
and assigns of the undersigned; and every option. fight ana privilege herein reserved or secured to the Mortgagee shall inurg to the benefit of the lortgagee's successors and assigns.

SECTION 5.05. Waiver and Election. The exercise by the Mortgagee of any option given under the terms of this mertgage shall not be considered as a waiver of the right to exercise any
othar option given harein, and the filing of a suit to foreclose the lien, sacurity interest and assignment granted by this mortgage, either on any maturad portion of the Debt or far the whole of
the Dabt, shall not be considarad an election 50 as to preclude foreclosure undar power of sale after a dismissal of the Lt nor shall the publication of notices for farsclosure preclude the prisecution
of a later suit tharson. No failure or delay an the part of the Mortgagee in exgrcising any nght, power or remedy under thig mortgage shall operate as 4 waiver thereof, nor shall any single of
aartial exercisa of any such night, power or remedy preclude any other or further exercise thereal or the exercige of any other right, power or ramady hereunder or theraunder. The remedies
provided in this mortgage and in the other Security DYocUMents are cumulative and not exclusive of any remedies provided by law. No armendment, modification, termination or waiver of any
provisions of this martgage or any of the Security Documents, nor consent o any departure by the Mortgagar therefrom. shall be effective Lnless the same shall be in wnting and signed by
an exacutive officer of the Mortgages. and then such waiver or consent shall be affective only in the specric instance and for the specific purpose for which given. No notice to or dermand on
ihe Mortgagor in any case shall entitle the Mortgager 10 any ather or further notice or demand in similar or other circumstances.

SECTION 5.08. Landlord-Tenant Relatlonship. Any sale of the Property under this mortgage shall, witnout further notice, create the relatio n=hip of landlord and tenant at sufferance between
the purchaser the Mortgagor

SECTION 5.07. Enforcaability, [fany provision of thismartgage is now or at any time hereaiter becomes invalid or unenforceable, the other provisions hereof shall rerainin fullforce and effect,
and the ramaining provisions hareof shall be construed in favar of the Mortgagee to effectuate the provisions hereof.

SECTION 5.08. Application of Payments. |fthe lien, assignment of sprurity interest created by this mortgage is invalid or unenforceable as to any part of the Dabt or is invahd or unenforceable
as o any pan of tha Property, tha unsecured or partially secured partion of the Debt shall be completely paid prior to the payment of the remaining and secured or partially secured portion
ofthe Dabt, and all payments macle on the Debt, whether volurtary or under tareclosure or other enforcement action or procedures, shall be censiderad to have been first paid on and applied
to the lull payment of that portion of the Debt which is not secured or not fully secured by said lien, assgnment or secUrity interest created heraby.

SECTION 5.09. Other Mortgages Encumbaring the Real Estate, The Mortgagor heraby authanzes the holder of any other morigage encumbeting the Real Estate or the Improvements
to disclose to the Mortgagee trom time to time and at any time tha following infermation: () the amount of Debl secured by sUch mortgage; (b) the amaunt of such Debt that is unpaid; (¢) whether
such Debt is o has besn in arrears; (d) whether there is or has been any default with respect to such mortgage or the Deht secured thereby, and (e any other information regarding such moertgage
or the Debt secured thereby that the Mongagee may request from time to time.

The Mortgagor expressly agraes that it default should be made in the paymant of principal, interest or ary ather sum sacured by any other mortgage encumbering the Real Estate or the
Improvements, tha Mortgages may (but shali not be required to) pay all or any part of such amount in default, without notice 1o the Mortgagor, The Mortgagor agrees to repay any such sum
achvanced upon demand, with intarest from the date such advance is made at the rate provided for in the Note, or tha highest rate permiltted by law, whichevar shall be less, and any sum so
advanced with nterest shall be a part of the Dabt secured by this Mortgage.

SECTION 5.10. Meaning of Particular Terms. Whenever used, the singular numnber shallinglude the plural and the plural the singular and pranouns of one gender shall inglude all genders;
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. and the words 'Martgagor” and "'Mortgagee™ shall include their respactive successors and assigns. Plural or singular words used herein to designate the undersigned shall be construsd
io rafar 1o the maker or makers of this instrument, whether one or more natural persons, corporations, associations, partnerships or othar srtities.

SECTION 5.11, Advances by the Morigages, |fthe Muﬂ%agor shall fail to comply with the provisions hereof with respect to the securing of insurance, the payment ot Liens, the keeping of
the Property in repair, the performance of the Martgagor's abligations under any |pase, the paymant of any priar mnrtgages. or the performance of any other term or covenant herain containeg,
the Mortgages may {but shall not be required to) make advances to parform the same, and wnere necessary enter the Property for tha purpose of parfarming any such term or covenant. The
Mortgagor agrees io repay all such sums advancad upon damand, with interest from the date such advances are made, at the rate provided for in the Nots, o the highest rate permitted by
law, whichever shall be lass, and all sums so advancad with interest shall be a part of the Debt and shall be secured hersby. The making ot any such advances shall not be construsd as a waiver
by the Morigages of any Event of Default resulting from the Mortgagor's failure 1o pay the amounts paic.

SECTION 5.12. Relsase or Extenslon by the Mortgages, The Morigagee, without notice to the Mortgagor and without in any way affecting the rights of ths Morigagee hereundsr as to any
nart of the Prapatty not expressly released, may releass any part of the Property or any person hiable for any of tha Debt and may agree with any party with an interest in the Proparty to extend
the time for payrment of all or any part of the Debit or ko waive the promet and full perfarmancs of any term, condition or covenant of the Note, the Construction Loan Agreement, any of the Security
Docurmants, this mortgage or any othar instrument evidencing or securing the Debt.

SECTION 5.13. Partlal Paymaents. Acceptance by the Mortgagee of any payment of lass than the full amount dus on the Dabt shall be deemed acceptanca an account only, and the failure
of the Mortgagor to pay the entire amount than due shall be and continue 1o constitute an Event of Datault, and at any time thereafter and until the entire amount due on the Debt has been

paid, the Morigagee shall be entitied to exsrcise all rights conferred on it by the tarms of this morgage in case of the occurrence of an Event of Default, :’

, N . £
SECTION 5.14. Addresses for Notlces, All notices, requests, demands and other communications provided for hereunder shall be in writing or by telex, telegram or cable and shall be effective R
whan mailed, sent or dalivered tothe applicable party at its address indicated on the first page of this morigage or at such other address as shall be designated by such party in a written notice N
to the other partigs thereto, -

SECTION 5.15. Titles. All saction, paragraph, subparagraph or other litles contained in this mortgage are for reference purposes only, and this mortgage shall be construed without reference
to said titles,

SECTION 5.16. Satisfaction of Mortgage. The Mortgagor agrees to pay all costs and expenses associaled with the rolease or satisfaction of this mortgage.

IN WITNESS WHEREQF, the undersigned ___ Regency Development, Inc.

has executed this instrument (has caused this instrument to be executed by its duly authorized
on the date first written above.

L Tt R e
. . Toa e

Preaident }

Regency Development, Inc.

ATTEST:

Its:




[Individual)

STATE OF ALABAMA }
COUNTY }
|, the undersigned authority, a Notary Public in and for sald County in said State, hereby ceriify that ___ : _ , ff
whose name is signed to the foregoing instrument, and wha is known to me, acknowledged before ma on this day that, baing informed of the contents of said instrumeant, heishe exscuted the oo
sarme voluntarily on the day the same bears date. R ,f,.;
Given under my hand and official seal this day of .19 <
2
H
Fi-
L
Notary Public ,&f
AFFIX SEAL i
o
S
My Commission Expires: EFE
it
::
[Corporate] ;
STATE OF ALABAMA )
Jefferach  county)
L
] the undersigned a Notary Public in and for said County in said State, hereby certify
that Dw i&ht A, Sandlin , whose name as President - "
o _Regency Development, Inc. . a corporation, is signed to the foregaing instrument
and who Is known to me, acknowledged before ma on this day that, being infermed of the contents of said instrument, he/she, as such officer and with full authority, sxecuted the same voluntarily -
for and as the act of saig corporation. . -
Given under my hand and official seal thisthe _ ZOEE _ dayof March ‘s
AFFIX SEAL %
MY GONAISSI0N EXPIRES NOVEMBER 8§, 1557
My Comrmission Expiras:
"
[Partnership]
STATE OF ALADAMA )
COUNTY )
1, , a Notary Public in and for said County in said State, hereby certify
that - . whose name as general partner of ,
a {general) {limited) partnership, i

signad to the foregoing instrument and who Is kngwn 1o me, acknowledged before me on this day that, being informed of the contents of said instrument, hefshe, as such genaral partner and
with full authority, executad the same voluntarily for and as the act of said partnership.

Given under my hand and official seal this day of 19 .

Naotary Public
AFFIX SEAL

My Commission Expires:

Thig ingtrument praparad by:

Mo ason
W e
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Lot 26, according to the Survey of Ivy Brook Phase One, as recorded in
Map Book 18, page 21 in the Probate Office of Shelby County, Alabama.



