JANMSOUTH MORTGAGE COMPANY, INC.

STATE OF ALABAMA )
- THIS IS A FUTURE
Jefferson counry ) 967167 994-1923F - - ADVANCE MORTGAGE
(Const Hiigs o
This morigags (hereinatter called the “mortgage”) is mads and entered into this 22 TNday of March 1994 by and betwoen .
Regenicy Devel opment, Inc. (hereinafter called the “ Morigagar, ' whether one or mora), whose address i

2090 Cglumbiana Reoad, Birmingham, AL 35216 |
and AmSauth Morigage Compary, Inc., a Delaware corporation {hereinalter calked the *Morgages' ), Wi addreas-a PO:- Box 847, Birmingham, Afabama 35201, Attention: Construction Loan Divisian. -

- - A - o Eighty Six Thousand Twoe Hundred
Whareas, the Mongagor is or hereinafter shall be justly indebted o the Mortgagee in the principal sum of
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as avidenced by & promissory note (the "“Note™) of even date herewith, which note bears interest as provided therein and is payable as set forth therein; and

WHEREAS, this is a FUTURE ADVANCE MORTGAGE and the Nots evidences a construction loan (the "Loan”), the proceeds of which are o be acvanced by the Morigagee to the Mortgagor
pursuant toa construction foan agreement of sven date herewith (the “Construction Loan Agresment ), and, in addition to the indebtedness evidencad by the Note, this morigage shall also sscure |0
all other indsbtedness, obligations and liabilities of the Mortgagor to the Mortgages, whether now existing or hereaftar ansing; and

WHEREAS, the Morigager, in order to secure the Nots, and in arder ko induce the Morigagee to extend credit to the Mortgager under the Construction Loan Agreement on the strength of the
sacurity providad by this mortgage and in order to corvey the property described hersin to the Mortgages as hereinafter set forth, has agreed to execute and deliver this morigage o the Mortgagee.
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NOW, THEREFORE, in consideration of the pramises, the Mortgagor hereby agrees with the Morigagee as follows:
|. DEBT AND GRANTING CLAUSES

SECTION 1.0, Debt. This Mortgage is given to secure and shall secure the payment of the following (hereinahter collectively referred to as the “Debt™).
(a) the payment of the indebtedness evidenced by the Note, and interest thereon and any and every extension, renewal and modification therecf,

(b} all other indebledness, obligaticns and liabilities of tha Mortgagor to the Mm&agee of every kind and description whatsoever, arising directly between the Morgagor and the Morigagee
or acquired outright, as a participation or as collateral security from another by the Morigagee, direct or ndiract, absclute or contingent, dus of to become due, now existing or hereafter incurred,
contracted or arising, joint or several, liquidiated or unliquidated, regardlass of how they arise or by what agresrment or instrurment they may be svidencad or whether they ars evidenced by agreement
or instrumant, and whether incurred as maker, andorser, surety, guarantor, member of & partnership, syndicats, joint venturs, assaciation or other group, ar otherwise, and any and all exdensions,
renawals and modifications ¢f any of the same; and
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(c} the compliance with all of the stipulations, covenants, agreements, representations, warranties and conditions contained in this mortgags.

SECTION 1.02. Granting Clauses, As securily for the payment of the Dsbt the Mortgagor does hereby grant, bargain, sell and corvey unto the Morigages, its successors and assigns, the proparty e
and interests in property described in the follawing Granting Clauses (a} through (e}, both inclusive, and does grant o the Martgages a security interest in, said property and interests in property: o

h[a} Tha real astale dascribed on Exhibit A attached hereto and made a part heraof {the 'Real Estate”) and all improvements, structures, buildings and fixtures now or hereafter situated thereon o
{the “Improvernants™). 5

(5} All permits, eesements, ficenses, rights-of-way, contracts, privileges, imm unities, tenements and hereditaments now or heraafter pertaining to or affecting the Real Estats or the Improvemants. 1:,1'{::}

(0} () All leases, written or oral, and all agreements for usé or oGeLPANCY of any portion of the Real Estats, the Improvernents or any of the Parsanal Property describad below with respect v r
to which tha Martgagor is the lessor, inciuding any and all extensions and renewals of said lsases and agrreaments and any and alt further leases or agraements, now existing or hereafter ST
made, including subleases thereunder, upon or covering the use or accupancy of all or any par of the Real Estate or the Improvemants, all such leases, subleases, agreemants and tenancies
heretofore mentioned being hereinafter collectively referred to as the "Leases ™

(in any and all guaranties of tha lessee’s and any sublesse’s parfarmance Lnder any of the Leases;

(i} the immadhate and continuing right to collect and receive all of the rents, incame, receipts, revenues, issues and profits now dus or which may become dus or t which the Mortgagor
iy now or shall hereafter (including during the periad of redamption, i any) become entitled or may demand or claim, arising or issuin%’rmm or out of the Laases or from or out of the
Real Estate or any of the Improvements, or any part therect, together with any and all rights and claims of any kind that the Mortgagor may have against any such lessse under the Leases
or against any subtenants or occupants of the Real Estate or any of the Impravermnents, all such moneys, rights and claims in this paragraph describad being hereinafter refarred o as the -
“Hants'; an

(iv) any award, dividend or cther nt mada hersafier 1o the Mortgagor in any court procedure iInvolving any of the lessees under the Lagses in any bankruplcy, insolvency or reorganizabon , ~_"
proceadings in any state or federal court and any and all payments mada by lessees in lieu of rent. The Martgagor herety appoints the Mertgagee as the Mongagor's irrevocable attorney
in fact to appear in ary action andfor to collect ary such award, dividend or other payment.

(c) All building materials, equipment, fixtures, tocls, apparatus and fittings of every kind or character now owned or hereafter acquired by the Mortgagor for the purpose of, ar used or useful 5
in connection with, the Improvarments, wherever the same may be located, including, withoLt imiation, a lumber and lumber products, bricks, stones, buiding blocks, sand, cement, roofing materils, '
caint, doors, windows, hardwars, nails, wires, wiring, engines, boilers, furnaces, tanis, motors, gensrators, switchboards, elevators, escalators, plumbing, plumbing fixtures, air-condmoning and
healing equipment and appliances, elsctrical and gas squipment and appliances, sioves, refrigerators, dishwagshers, hot water heaters, garbage dispasers, trash compactors, other appliances,
carﬁets, rugs, window traatrments, lighting fixtures, pipes, piping, decorative fitures, and all other building matsrials, equipment and fixtures of every kind and characler used of usefulin connechon
with the lmprovements.

(&) Any and all other resl or pevsonal property of every kind and nature from time ta time hareatter by daiivary or by writing of any kind conveyed, mortgaged. pledged, assigned or fransferred
to Morigagee, or inwhich the Morigages is grantad a security inerest, as and for additional sacurity hereunder by the Martgagor, or by anyone on behalf of, or with the writlen consent of, the Mongagor.

%ﬁll of the property and interests in property described in ths faregoing Granting Clauses (&) through (&}, both inclusive, of thi ) 2 arg herein sometimes collectively called the “'Property”™. 3
he parsonal property describad in Granting Clause {d) of this Section 102 and all dther parscaagwrgwrﬁ& ' in sometimes collectivety called the * Personal Property ") X

o

SUBJECT. HOWEVER, to the liens, sasaments, rights-of-way and other encumbrances 1@% #n efhih E%%E noumbrances’).
To have and to hold the Property unto the Mortgages, its successors and assigns forever.  GHELBY JuDGt 145,05

. REPRESENTATIONS ARBAW A RaNTIES
The Mortgagor represents and warrants to the Mortgages that:

SECTION 2.01. Wasranties of Tithe. (2) The Morigagor is lawfully seized in fee simple of tha Real Estate and isths fawful owner of, and has good title to, the Persenal Property, Improvements and
other Property and has a good nght to sell and corveay the Property as aforesaid; £} the Fmperr%(._ iz_frae_e of all taxes, assessments, liens, charges, security intarests, assignments and encUmETANCes, "
{collectively, "Liens™ [other than Permitied Encumbrances]: and (¢ the Mortgagor will warrant an Tarever dafend the title to the Property unto theMortdagee against the lawiul claim of all persons. o

SECTION 2.02, Rents and Leases. (2) The Morigagor has good titls te the Rents and Leases hereby assigned and good r ht ko assign the same, and no other person, corporation or entity has
any right, title or interest therein; {b) the Lsases are not i default {on the part of the Mortgagor or the Iessee};%c} the Mortgagor has not previr.}us.x sald, assigned, trangferrad, mortgagsd or pledged
the Loases or the Rents; {d) no Rents or deposis have baen collected in advance o waived, released, set-off, discharged or compromised; and (8} no Lease is in existance on the dale of this mortgage
axcapt as heratofors disclosed in writing to the Mortgages.

1IN, COVENANTS AND AGREEMENTS OF MORTGAQOR
The Mortgagor covenants and agrees with the Mortgagee as follows:

SECTION 2.01. Maintenance of Lien Priority. The Mortgagor shall take all steps necessary to preserve and protect the vallidity and priority of the liens on, security intarests in, and assignment
of, the Property created hersby. The Morigagor shall executs, acknowledge and daliver such additional instrumants as the Mortgagee may deern necessary in order to preserve, protect, continue,
extend or maintain the lians, security interests and assigriments created hereby as first liens on, security interests in, and assignments of, the Property, except as otherwise permitted under the terms
GL this mortgage. T_I.II costs and expansas incurred in connection with the pratection, preservation, centinuation, extension or mamtaining of the liens, sacurity interests and assignmeants hereDy created
shall be pad by the Martgagor

SECTION 3.02, Liena and Insurance. For the purpese of further securing the payment of the Debt, the Mortgagor agrees to: (g} pay all taxes, assessmants, and other Liens taking priority over
this mortgage, and if defaull is mads in the payment of the Liens, or any part tharaof, the Mcrgagaa, at its option, may pay the same; {b) keep the Property continucusly insured, in such manfier
and with such companias as may be satigfactory to the Morigages, againat less by flood (if the Property is Incated in a flood-prone area), fire, windstorm, vandalism and malicious mischief and other

erils usually coverad by a fire insurance policy with standard extencled coverage endorsernent, with loss, if any, payable {(pursuant to loss payable clauses in form and content satistactory (o the

origages) to the Morgages, as iis interests may aﬁpaar. stibjact to the rights of the holders of any prior martgages. Such nsurance shall be in an amount at least equal to the full insurable value
ol the Personal Proparty and Improvements unless the Marigagee agrees in writing that such insurance may be in a lesser amount. The original insurance policy and all reptacements therefor, shall
be dalivered tn, and hei':j by, the Mortgagee until the Deibt is paid in full. The: original insurance nolicy and all replacements therefor must provide that they may not be canceled without the InsLrer's

giving at least fiteen days' prior writlen notice of such cancellation 1o the Mortgages.

SECTION 3.03. Assignmant of Inaurance Policles, etc. The Mortgagor hereby assigns and pledgss ta the Mortgagee, as further security for the payment of the Debt, sach and every pol
of hazard insurance now or hereafter in affect which insures the Property, or any part thereof (including without limitation the Personal Property and Improvements, or any part theraof} togather wit
all right, title and interest of the Martgagor in and to each and every such policy, including, but net limited to, all the Mortgagor's right, titie ancl intarest in and to any premiums paid on each such
policy. including all rights to return premiums. If the Mortgagor fails to keep the Property insured as specified above, then, at the election of the Merigagee and without notics o any person, the
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Martgagee may, but shall not ba obligated to, insura the Property far its full insurable value (or for such lesser amount as the Mortgagee may wish) against such rigks of loss and for its own
benafit, The procesds from such insurance (less the costs of collacting the same), if callectsd, shall be cradited against the Debt, or, at the election of the Mortgagee, such procesds may be
used ko purchase additional Personal Property to replace Personal Property which has been damaged or destroyed and to repair ¢r reconstruct the Improvements. Alf amounts spent by the
Morigages for insuranca or for the payment of Lians shall bacome a dept dug by the Mortgagor to the Mortgages and at once payable, without demand upon, or nolice ko, the Mortgagor,
and shall be sasurad by this morigage, and shall bear interest at the rate of interast set forth in the note, or such lesser rate of interest as shall then be the maximurn amount permitted by law,
fram the date of payment by the Mortgagse until paid by the Mortgagaor.

SECTION 2.04. Asslgnment of Condsmnation Procesds, ete, As further security for the Debtand the full and complete parformance of sach and every obligation, covenant, agreemeant
and duty of \he Mortgagor contained herein, and to the extent of the full amount of the Debt sacured hereby and of the costs and expenses {including reasonable altorney’s fees} incurrad by
the Mortgagee in the collaction of any award or payment, the Mortgagor hereby assigns to the Mortgagee any and all awards or payments, including all interest thereon, together with the right
io receive the same. that may be mada to the Mortgagor with respect to the Property as a result of {a) the axercisa of the right of eminent domain, {b) the alteration of the grade or of any street
or (¢} any other injury to or decrease in value of the Praperty. Subject ta the rights of the holders of any prior mortgages, all such damages, condemnation proceeds and consideration shall
be paid diractly to the Mortgagee, and, after first applying said sums o the paymant of all costs and expenses {including reasonable aftorneys’ fees) incurred by the Mortgagee in obtaining
such sums, the Mortgagee may, at its option, apply the balance on the Det it any order and amount and whather or not then dus, or hold such balance as a cash collataral reserve against
the Diebt, or apply such balance to the restoration of the Property, or release the halarce to the Mortgagor No sueh application, holding in reserve or release shali cure or waive any efault

of the Mortgagor.

SECTION 2.05, Waste; Inspection. The Morlgagor agrees to take good care of the Real Estate and all Improvements and Persanal Propesty and not to commit or permit any waste theraon,
and at all timas to maintain such Imgmmments and Personal Property In as good condition as they now are, reasonable wear and tear aexcapted. The Morlgagee may, at the Mortgages's discration,
inspect the Property, or have the Proparty inspected by Morigagsee's servants, amployees, agents or independent contractors, at any time, and the Mortgagor shall pay all costs incurred by
the Mortgagsee in exacuting any such inspection.

SECTION 3.06. Rents and Leases. The Mortgagor covenants and agrees that the Mortgagor shall: (a) comply with all of its obligations under the terms of the Leases and give prampt notice
i the Mortgages of any default of the Mertgagor or any lessee; (bj enforce the nerformance of the obligations to ba performed by any lessee under the tarms of the Leases; (c) appear in and
defend any action or proceading related to the Leasas {upon reguest by the Martgages, in the name and on behalf of the Mortgagee but at the sxpense of the Morgagor and pay all costs
and expenses of the Mortgages, including reasonabia atiorneys' 1ees, in any action or proceeding in which the Morigagee may appear; {d) nol receive or collect any Rents for a peried of more
Ihan one month in advance, oF pledge, fransfar, mortgage or otherwise encumber or assign future paymants of the Rents; (8} not waive, campromise, or in any manner release or discharge
any lessee of any cbligations under any Lease; (f) not cancel, terminate of amend any Leasa, without the prior written consent of the Mortgages: {g%nm renew of otharwise extend the term
of any Leass; (h) promptly upon the execution by tha Mortgagor of any Lease, furnish the Mortgagee with a copy of such Lease, and execute all such further assignments of such Lease and
the Rents therairom as the Mortgapee may require; and (j) not enter into any Laase withoutthe prior written cansent of the Mortgagee, which consent may be withheld for any reason whatseaver
in the sole discration of the Martgages; and nothing contained in this morigage shall be construed as consent by the Mortgages for the Mortgagor to enter inlo or execuie any Lease

SECTION 3,07, Sale, Lease or Transfer, stc. Notwithstanding any other provision of this mortgags of the hote, if the: Rieal Estate or the Improvements, or any part therecd, or any interest therein,
is sold, eased, conveyed or ransferred, without the Mortgagee's prior written consent, of if the Real Estate or the Improvements, or ary part thersof, or any interest therein, bacomss subject
to any additional lien, mortgags or other encumbrance, githet valuntarily of involuntarily, without the Mortgagee's prior wniten consent, the Mortgagee may, at its sole option: (8) declare the
Debtimmediately dus and payable in full; or (b} require the payment, aftar e date of such sale, lease. conveyance or transfer, of a higher rate of interest on the unpaid principal portion of the
Debt 85 a condition 1o not exercising such option to accelerate the Debt, whether suchrights be exercised by the Mortgages to obtain a higher rate of nterest on the Debt or to protect the security
of this mertgage.

SECTION 3.08. Hazardous Matsriale, (a) As used in this morigage, the tarm “Hazardaus Subsiances’ shall mean and include, without mitation, any asbestos, urea formaldelwyde foam insulation,
flammable aﬂﬁlﬂsiuas, radioactive malerials, hazardous materials, hazardous wastes, hazardous or toxic substances, or related or unrelated substances or materials defined, regulated, controlled,
limited or prohibited in any local, state or fedsral law, rule or regulation, whether now or hereafter m effect and as may be amended from time to time, pertaining 4o envirenmental regulations,
contamination, clean-up or disclosure, including, without fmitation, the Comprehensive Enviranmental Response, Compensation and Liability Act, the Resaurce Consarvation and Recovery
Act, tha Supsrfund Amendments and Reautherization Act, the Toxic Substances Cantrol Act. the Clean Air Act, the Clean Water Act, and the rules and ragulations of the Occupational Safety
and Health Administration pertaining to cccupational exposure to asbestos. The Korigagor covenants, warrants and reprasents and shail he deemed to continually covenant, warrantand represent
during the tarm of this mortgage that, except as has baen harstofors disclosed in writing to the Mortgagee with specific reference to this paragraph, (@) thers are not now and shall not in the
future ba any Hazardous Substances on or under the Property, and no Hazardous Substances have been or will be stared upon or utilized in operations on the Real Estate or ufilized in the
construction of the impravements, (b} there are no underground storage tanks, whether in use or not in use, located in, on or under any part of the Real Estate, {c) there are no pending clams
or thraals of claims by private or governmental or administrative authorities relating to Hazardous Substances, anvironmental impairment, conditions, or regulatory requirements wath respact
i the Property, () the Proparty and s use fully complies with all applicable building and zoning codes and other land use requlations, any applicable environmental laws or regulaticns, ant]
any other applicable taws or regulations, (&) no partof the Real Estale has been artifiaiay filed, and {fy the Mortgagor shall give immediate oral and written notice to the Morgagae of its receipt
of any notica of a viclation of any law, rule or regutation covered by this paragraph, or of any notice of any other claim relating to Hazardous Substances or the environmental condition of the
Property, or of the Mortgagor’s discavery of any malter which would make the representations, warranties andfor covenants herein inaccurate or misleading in any respect.

{ty) The Morigagor heraby agrees to indernify and hold the Mortgages harmigss from all lvss, cost, damage, claim and expense incurred by the Morigagee on account of (1) the violalion
of any representalion, warranty or cavenant set forth in the precading paragraph {al, (i) the Mortgagor's failure to perform any obligations of the preceding para?raph (a), (i) the Mortgagor's
failure, o the faiture of the Property, to fully comply with all anvironmentat laws, niles and regulatinns, or with all eccupational health and safety laws, rules and reguiations, of (iv) any other matter
ralated to environmantal conditions or Hazardous Substances on, under or affecting the Property, This indem nification shall survive the closing of the Loan, payment of the Debt, the exercize
of any right or remedy under this mortgage or any other documant evidencing or securing the Loan, any subsequant sale or transfer of all or any part of the Property. and all similar or related
avents of 0CCUrrances. .

SECTION 3.08. Compllance with Laws. The Mortgagor shall cormnply with and shall cause the Property (including, without limitation, the Improvements) o comply with any and all applicabie
focieral stale or loca!l faws, rules or regulations, including, withaut limitation, the tederal Americans With Disabilities Act. If the Mortgagor or the Property fails 1o sa comply, then, &t the election
of the Mortgagee and without notice to any person, the Mortgages may, but shall not be ohhgated to, take such actions as the Mortgagee may deem nacessary or desiratile bo effect such compliance.
All armounts spent by the Morigageato such compliance shall bacome a debt dus by the Mortgager to the Mortgagee and at once payable, without demand upar, or notioe to, the Mortgagor,
and shall be secured by this mortgage, and shall bear intsrest at the rate of interest set forth in the Note. o such lesser rate of interest as shall then be the maximurm amount permitted by law,
lrom tha data of payment by the Mortgages untfi paid by the Mortgagor.

IV. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4,01. Defsasance and Default. This mortgage is made upon the conditicn that if the Mortgagor Pa‘(f the Debt, as defined in this Mongage (which Dabt includes without limitation
the debt evidanced by the Note, and interest theraon, and all other indebtadness, obligations and liabiliies of the Mortgagor to the Mortgagee of every kind and description whatsoever, due
o1 1o bacomas dus, and now existing or hereafter incurred, contracted or arising), and raimblirses the Mortgagee for any amaunts the Mortgagee has paid inregpect of Liens or inslrance premiLms,
and intorost theraon, and fulfills all of its other abligations under this mortgage, this convayance shall be null and void. But the Martgagor shall be deemed in detault hereunder uponthe occurtence
of any of the following events (' Events of Default'): {a) the Mortgagar shall fai to pay to the Mortgages when due the nrincipal or mtersst on the Debt evidencad by the MNote or any other surm
dus under the Congtruction Loan Agreement or any of the ather Security Documents {as defined in the Construction Loan Agreement), or any other Debt secured hereby; or {0} if in the yudgment
of tha Mortgagee any of the proceeds of the Loan are being, or shat at any tims have been, diverted to a purpose other than the payment or discharge of expanses refated to the Project (as
definad in the Construction Loan Agreement), which expanses have been approvad by the Mortgagee; or (] if tha Mortgagor fails to comply with any of the provisions of this montgage or of
the Nota, the Construction Loan Agresment or the other Security Dacuments; or {d) if any statement, represerntation or warranty contained i this mortgage, the Construction Loan Agresment
or any of the other Security Documents or any report, certificate or nther instrument delivered to Mortgagee in connection with any of the same shal be untrue in any material respect as of
the time made: or {e) if the Mortgagor conveys or further encumbers all o part of the Collateral (as defined in the Construction Loan Agreementy; or (1 if army Lien, statement of Lien ar suit to
enforce a Lien is fited against any of the Callateral and the Mongagor fails 1o have such Lien satisfied o suit dismissed or to secure the payment of the amourt clarmed thereby by a bong, |atter
of credit or other secunty satisfactory tothe Mortgages within ten days after the filing thereof; or {g} if the Mortgagor at any time prior to complation of the Project abandons the Project, or ceases
towork therson for a pariod of more than ten consecutive calendar days. or fals diligantly to prosecute the work on the Project; or {h) if any unreasonakle delay in the construction and development
of the Project and the Improvements occurs, whether as the result of anergy shortages, any governmental law, order, rule or regulation relating to environmental profection. sewage treatment.
zanin%h snergy conservation of other matter, lack of utiliies (including but rot limited to gas, elactricity, water and sewage treatment), or other reason whatsoever, or if it reasanably appears
to the Mortgagee that, upon completion of the Project, energy and ulilites will nat be avaitable in sufficient quantities to permit the operation of the Project: of (i} if the Mortgagor or any co-maker,
endorset, surety, or guarantor of the Nate or any of the other Debls (hereinatter coflectivaly called the "' Obligars™ and singularty an "Ohligor'} fails 1o pay such Obligor's debts generally as
they becoma due, or if a receiver, trustee, liguidator or other custodian is appointed for any Obligor or for any of the property of any Qbligor, or if a petition in bankruptcy (whathear kor liquidation,
reqrganization, arrangement, wage earner's plan of otherwise) is filed by or against any Obligor, or if any Obligor applies for the benefits of, ar takes advantage of, any law for the relief of debiors,
or enters into an arfangemant or composition with, or makes an assignment for the ben etit of, creditors: or (Jg) if any Obligor dies, if an individual; or dissolves, ff a corporation ar & parinership,
or il & partnership, any general pariner becomes insclvent, dies or is replaced o withdraws: or, if a corporation, any principal officer thereof becomes insoivent, dies or ceases to be emplayed
by such Obligor: or {k) tha interest of the Martgagee in any of the Property becomes endangered by reason of the enforcement of any prior Lien therean; of N any law i3 passed imposing,
or autharizing the imposition of, any specific tax upon this mortgage or the Debt or permitting or autherizing the deduction of any such tax from the principal of, or nterest an, the Debt, or by
virtue of which any tax, lien or assessment upon the Property shall be chargeable against the owner of this morigage; or iri}any of the stipulations contained inthis mortgage s declared invalid
of inopetative by any court of competent junsdiction; or {n} it any other event of dafauit nceurs under the Construction Loan Agreement, the Note or any of the other Security Documents; ar
(o} if the Mortgagee al any tims in good faith deems tsell insecure for any reason with respect 1o the Lean or the Collateral

SECTION 4.02. Rights and Remecdles of Murtgagee Upon Default,

(a) Acceleration of Debt. Upon the accurrence of an Event of Defautt or atany ime thereafter, the Mortgagee may at its option and without demand of notice to the Martgagor, dectare
all or any part of the Debt immediately due and payatle, whereupon all such Dsht shall forthwith become due and payable, without presentmant, demand, protest ar further nolice of any
kind. all of which are hereby expressly waived by the Mortgagor, and the Mongages may immediately enforce payment of all such amounts and may exercise any of all ot its rights and remedies
under this mortgags, the Nole, any of the othar Security Documents and applicable law. The Mortgagor also waves any and all rights the Mortgagor may have to & hearing before any judicial
authority pricr 1o the exercise by the Morigagee of any of its rights under this mortgage, the Note, any of the other Security Documents and applicable law.

(b) Operation of Property by Mortgages. Upon the accurrence of an Event of Defaut or at any tme thereatter i acldition to all ather rights herein conferred on the Mongagee, the Mortgages
(or any parsen, lim or corporation designated by the Mortgagee) may, but will net be obigated to, enter upon and take possession of any or afl of the Property. exchude the Mortgagor therafrom,
and hold, use, administar, manage and operate the same 1o the axtent that the Morigagor could do so, without any liability to the Mortgagor resulting thereftom; and the Mertgagee may callect,
receive and receipt for all proceeds aceruing from such operation and management, make repairs and purchase needed additional property, and exercise every power, right and privilege
of the Mortgagor with respect to the Property,

{c} Judiclal Proceedings; Right to Recelver. Upon the occurrence of an Event of Default or at any time thereafter, the Morigagee, in el of or in addition o exarcising the pawer of sale
heremnafter given, may proceed by suit to foraclose its fien on. security interestin, and assignment of, the Property, to sue the Mortgagor far damages on account of of arising out of said default
or breach, or for specific performance of any provision cantaned herain, or to enforce any other appropriate legal or equitable right or remedy. The Mortgagee shall be entitled, as a matter
of right, upon bill filed or ather proper legal pracesdings being commenced for the foreclosure of this mortgage, 1o the appointment by ary competent court or tribunal, without nabce 1o
the Mongagor or any other party, of a receiver of the rents, issues and profits of the Property, with power to lease and conirol the Property and with such other powers as may be deemad necessary.

{d) Foreclosure Sale, Lpon the accurrence of any Event of Default, or at any time thareaftar, this martgage shall be subject to foreclosure and may be foreclosed as now provided by law
in case of past due mortgages, and the Mortgagee shalt be authorized. at its option, whether or not possassion of the Property is taken, after giving twenty-one days notice by publication
anca a woek for three consscutive weeks of the time, place and terms of aach such sale by publicaton in soma newspaper publiehed inthe county wharein the Property is located (or in which
any portion thereof is localed if the Praperty is located v mora than one caunty), to sell the Praperty {or such part or parts thereof as the Mortgagee may from time to time elect to sellyin frant
of the caurthousa daor of any county in which the Property to be sold {or any portion tharaot if the Praparty 1o be sold is located 1n more than ane county} is located, at public outsry, 1o the
highest bidder for cash. The Martgages, its SUCCESs0rs and assigns, may bid at any sale or sales had under the terms of this martgage and may purchase the Property, or any part thereol,
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if the highest bidger therefor. The purchaser at any such sale or sales shali be under no obligation to see to the proper appfication of the purchase money. At any foreciogure sale, any part or
ali of the Property, real, personal or mixed, may De offered for salein parcals or en masse for one total price, the proceeds of any such sale en masse to be accounted for in one account withoul
distinction between the iterms meiuded thaten ar without assigning to them any proportion of such proceeds, the Morigagor hereby waiving the application of any doctrine of marshaling or
like proceeding. In case the Mortgagee, inthe exercise of the power of sale herein givan, slects o gellthe Property in parts or parcels, sales thereof may be held from tirma to time, and the power
of sale granted harein shall not be fully exercised unti all of the Property not previousty sold shall have been sold or all the Dabt secured hereby shall have been paid in full.

[a? Personal Property and Flxtures, On the happamng of any Event of DefaLit or at any time thereafter, the Morigagee shall have and may exercise with respect to the Personal Property
and fixtures included in the Property (the " PP&F Collateral™) alt nghits, remedies and powars of 8 secured party under the Alabama Uniform Commercial Code with reference to the PP&F Cotlateral
or any other items in which a sacunty interast has been granted herein, including without limitation the nght and power to sell at public or private sale or sales or otherwise dispose of, [ease
or Utiiize (he PP&F Collateral and any pant or parts theredf in any manner fo the fullast extent authorized or permitted under the Alabama Uniform Commarcial Code after default hereunder,
withoul regard to preservation of the PP&F Collateral or its salua and without the necessity of a court order. The Mortgagee shall have, among other fights, the right to take possession of the
PP&F Coliataral and to enter upon any premises whers the same may be situated for the purpose of repossessing the same without being guilty of respass and without liability for darmages
occasioned theraby and to take any action deemed appro Priate or desirable by the Mortgagee, atits option and its sole discretion, to repar, restore or otherwise prepare the PP&F Collatora!
for sale. leage of other use or disposition, At the Marigagee s request, the Morigagor shall assembla the PPAF Collateral and make the PP&F Callateral avaifable to the Mortgagee at any place
designated by the Mortgagee. To the extent permitted by law, the Mortgagor expressly waivas any netice of sale or any other disposition of the PP&F Collateral and any rights or remedies of
the Mortgages with respect to, and the formalities prescribed by law relative to, the sale or disposition of the PP&F Collateral or to the exercise of any other right or remedy of the Mortgagee
axisting atter default. To tha extent that such natice is required and cannot be waived, the Monigagar agrees that i such notice is given to the Morlgagor in accordance with the provisions of
Saction 5.14 below, at least five days before the time of the sale or other disposition, such notica shall be deemed reasonable and shall fully satisty any requirement for giving said notice.

The Mortgagor agreas that the Mortgagee may proceed tosell or dispose of both the real and personal property comprising the Property in accordance with the rights and remedies granted
undar this mongage with respect 1o the real property covared harshy. The Mortgager hereby grants the Mortgagee the right. at its option after default hareurder, ko transfer at any time to itself
ot ita nominee the Collataral or any part therecf and to receive the monies, Income, nroceeds and benefits attributabie to the same and to hold the same as Callateral or to apply it on the Debt
in such arder and amounis and manner as the Mortgagee rnai» alect. The Martgagor covenants and agrees that all recitals in ary instrument trangferring, assipning, leasing ar making other
dispasition of the Cohateral or any part thereof shall be full proct of the matters stated therein and na other proaf shall be required to establish the legal propriety of the sale or other action taken
hy the Mortgagee and that all prerequisies of sale shall be prasumed conclusively t have been performed or to hawve ooourrad.

(f) Fents and Leases. Upon the occurrance of an Event of Default or at any time therzafter:
(i) The Morigagee, at its option, shall have the right, pawer and autharity to exercise and anforce any o all of the following rights and remedies with respect 1o Rents ang Leases:
(&) 1 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 name o demand, collect,

recaive, sLe for attach and fevy the Rants, to give proper receipts, raleases and acquittances therefar and after deducting all necessary and reasonable costs and expenses of collection,
including reasonabla attorney's fees, to apply the net proceeds thereof o the Dbt in such order and amounts as the Mortgagee may choose {or hold the same in & reserve as security

lor the Debt);

(B} without regard to the adequacy of the securily, with or without any action or proceeding, through any persan ¢r by agent, or by a receiver o be appeintad Dy a ¢ourt, 1o enter upon,
take possession of, manage and aperate the Property of &ny part thareat for the account of the Mortgagor, maks, medity, enforce, cancel or accept surrender of any |ease, remove and
avict any lasses or sublessee, increase or reducs rents, decorate, clean and make repairs, and otherwise do any act or incur any cost or expenses the Morigagee shall deem proper
lo protect the secunty hereof, as fully and to the same @xtent as the Mortgagor could do if in possession, and in such evantto apply any funds so collected 1o the pperation and rnanagement
of the Property (including payment of reasonable management, brokerage and attorney’s fees) and payment of the Debt in such arder and amounts as the hortgagee may choose {or

hod the same in raserve as security for the Debt);
(C) to lake whatever legal procesedings may appear necessary of desirable to enforee any obligation or covenant or agreement of the: Morgagor under thig mortlgage.

(i} The coflection of the Rents and application thergot (or holding therecf in reserve) as aforesaid or the entry upen and taking possession of the Property or both shall not cure or waive
any detaull or waive, madity or atfectary notice of defautt urider this montgage, or invalidate any act done pursuant to such nolice, and the enforcement of such right or remedy by the Mmr‘.t?agee.
once exarcisad, shall continue for so long as the Mortgagee shalt slect. notwithsta nding that the collection and application aforesaid of the Rents may have cured the original default. K
the Mortgagee shall thareatter elact to disco ntinue the exeraise of ary such tight ar remedy, the same or any other right or ramedy hereuncler may be reasserted at any time and fram time
to time Tollowing any subsequent default,

() Application of Procesds. Al payments received by the Mortganee as proceeds of the Property, or any pai thereo!. as well as ary and all amounts realized oy the Mortgagee in con ection
with the snforcement of any right or remedy under or with respadct W this mortgage. shall be applied by the Mortgagee as follows: [ to the payment of all necessary expenses incident to
Ihe sxacution of any foreciosure sale r sales or other remechies under this rortgage, including reasonable attorneys' fees as nrowded hereinand in the Note, the Construction Loan Agreement
and the other Security Documents, (i) to the paymeantin full of any of the Debt that is then due and payable (including without limitation principal, accrued interest and all other sums secured
hereby) and to the payment of attorneys' fees as provided herein and in the Mots, the Canstruction Loan Agreement and the other Seeurty Documents, {iii) to a cash collateral reserve fund
to ba held ty the Mortgagee in an amount equal to, and as security tor, any of the Debt that is not then due and payabie, and {iv} the remainder, it any, shall be paid to the Mortgagor or such
other person or persons as may be entitled thereto by law, after deducting therefram the cost of ascertaimng thesr identify. '

(h) Multiple Safes. Upon the ocourrance of any Event of Default or at any time thereafter, the Mortgagee shall have the option to proceed with foreciosure, either through the courts of
by procesding with farectosure as provided for in this mortgage. but without declaring the whole Debt due. Any such sale may be made subject to the unmatured part of the Debt secured
by this morigage, and such sale. if 80 made, shall notin any manner aftect the unmatured part of the Debt secured by this mortgage, butas to such unmatured partof the Debt this motgage
shall rarmain in [l force and effect as thaugh no sale had been made under the provisions of thig paragra ﬁh' Several sales may be macde under the prowisions of \his paragraph without exhausting
the right of sale for any ramaining part of the Dabt whether then matured of unmatured, the purpose hereol being 10 provide for a foreclosure and sale of the Property for any matured part
of the Debt withowt exhausting any power of foreclosure and the power to sell the Property for any other part of the Debt. whether matured af the tirng or subsequently maturing.

{l) Walvet of Appralsement Laws. The hontgagor waives. to the fullest extent permitied by law, the benefit of all laws now existing or hereafter enacted providing for (i) any appraisement
before sale of any portion of the Property (commaonty known as appraisament faws), or (i) afty extenson of ime far tha entorcament of the collection of the Debt or any creation o extension
of & penco of redemption from any sale made in collacting the Dett {commanly known as stay laws and redemption iaws).

() Prerequisites of Sales. In case of any sake of the Property as authorized by this Section 402, all prerequisites to the sale shall be presumed to have been performed, and in any conveyance
given hereunder al statements of facts, ar other recitals therein made, as to the nonpayment of any of the Debt or as 1o the advertisement of sale, or the time, place and manner of sale, or
as 1o any other fact or thing, shall be taken in all courts of law or equity as prima facie ewvidence that the facts so stated or recited are frue,

V. MISCELLANEQUS

SECTION 5.01. Collection Costs. The Mortgagar agrees to pay &k cosls, including reasonable attorneys’ fees, incurred by the Mortgagee in coltecting or secunng, or atternpting to collect
or secure, the Dabl. or any part therecf, or m defanding or attempting to defend the priority of this mortgage against any Lien on the Property, unless this mortgage is herein expressly made
subject ta any such Lien: andior all costs incurred in the fareclosure of this mortage, either under the power of sale contained hierein, ar by virtue of the decree of any court of competent jurisdiction
{including without limitaion any costs of ttle examination, notice of foreclosure and appraisals). The full amount of such costs incurred by the Morgagee shallbe a part of the Debtand shal
be sscured by this mortgage.

SECTION 5.02. No Obligations with Respect to Leases. The Mortgagee shall net by virtue of this mortgage or ctherwise assume any duties, respongibilities, fabilities or obligations with
raspect to Laases, the Improvernents, the Parsanal Property, the Real Estate or any of the other Property (unless axﬁnressly assumad by the Martgagee under a separats agreement in writing).
and this mortgage shall not be deemed to conler ontne Mortgagee any duties or obligations that wanld make the Morigagee directly or derivatively liable for any perso s neghigent, reckless
ar willful canduct. The Mortgager agrees to defend, indemnity and save harmlese the Morgages from and against any and all claims, causes of achion and judgments relating to the Mortgagor's
performance ot its duties. *esponsibilites and obligaticns under | eases and with respect to the Real Estate. the Improvernents, the Fersonal Property. or any of the other Praperty.

SECTION 5.03. Construction of Mortgage. This mortgage s and may be construed as a mortgage, deed of trust, chaitel morigage, conveyance. assignmant, security agreement, pledge.
financing siaemenl, hypothecalion or conract, o7 amy GNCor mare of therr, in orde fully to aftectuate the lier heseof and the assigrment ard secury intereat created hereby and the pLrposes
and agreermenta herein get fortn.

SECTION 5.04. Successors and Assigns, All covenants and agreements herain made by the undersigned shall bno the undersigned and the hers, personal representativas, SUCCESE0rs
ani assigns of the undersigned: and every untion, rghit and priviege hersin reservad or secured to the Martgagee shall inure to the benefit of the Mortgagee's successors and assigns.

SECTION 5.05. Waiver and Election. Tne axarcise by tre Marlgagee of aay opton given under the Yerms of this mortgage shall not He considered as a waiver of the right to exerc.se any
otler option grven herein, and the filing of & suitto forecose e lien, security irterest and assignment granted by this mortgage, either on any matured partion of the Dabst ar far the whole of
the Debt. snal not be considered an alection s as to oreclude forec nsure uncher power of sale after a chsmissal of the sut; nor shal the publication of natices for foreclosure preclude the prosecut-cn
of 5 later sus therean. No failure ar delay on the part of the Mertgages n exercising any nght, power of remedy under this mortgage shall aperale as a waiver therect, nor shall any single or
partial exercise of any such right. power or rarrigdy preclude any other or further oxercise thereof or the exercise of amy aiher right, pawer o remedy hereunder or therepndar The remedias
provined I s mangage andinthe other Sueurty Decements are cumulative and not exclusie of any remedies provided Dy [aw. Mo amerdment. modification, termination o wase: of ary
vrovisions of this mortgage or any of the Security FJ{‘.lcurnents. na- consent to any departure oy tne Martgagor therefrom. shall be effective unless the same shall be inwrting ana signed oy
an axecytive oflicer of *he Mongagee, and then such waiver or cansent shall be affectwe only in the speciic instance and for the specific purpose for which gvan. No noticg to or derand on
the Mortgagor in any case shall entitie the Mortgagor to 8y other ar further notice or demand in similar or other cireumstances.

SECTION 5.06. Landlord-Tenant Relationship. Any sale of the Property undear thiz mortgage shall, without further notice, create the relationship of landiord and tenant at sufferance between
the purchaser the Morgagor

SECTION 5.07. Enforceabllity. if any provision of this mortgage is now or at any time hereafter becames invalid or unenforceable, the other provisions hereof shall remainin fullfosce and effec!,
and the remaining pravisions hereof shall be construed i faver of the Mortgages 1o effectuate the provisions heredt.

SECTION 5.08. Application of Paymants. Ifthe lien. assignment or security interest created by this mortgage s invalid or unenforceable astc any pan of the Delot or isinvald or unentorceable
as to any part of the Property. the unsecured or partialy secured portion of the Debt shall be completsly paid priar to the payment of the remaining and secured or partially secured portion
ol tha Debt, and all paymens made on the Debt, whether voluntary or . nder foreclngure ar other enforcement action or procedures, shall ba considered to have been first paid on and applied
it the full payrment of that portion of the Debt which 15 not secured or not fully secured by said lien, assignment or securty intgrest created harebiy.

SECTION 5.09. Other Mortgages Encumbering the Real Estate. The Mortgagor hereby autriotizes the holder of any other mortgage encumbering the Real Estate or the Improvements
to disclose 10 the Morgagee from brme 1o \irme and at any time the foliowmg information. {a) the amourt of Debt secured by such mortgage; (b the amount of such Debtthat is unpad; o) whether
such Dabt is or has baen in arears; {d) whether there 1s or has been any default with respectto suchmortgage of the Debt securad thereby; and (g) any other informatian regarding such mortgage
ar the Deabt secured thereby that the Marigagee may reguest from fime to tme.

Tha Mortgagor exprassly agreas that f defautt should be made in the payment of principal, interest or any other sum secured oy any other mortgage encumbering the Real Estate or the
improvements, the Mortgagee may [but shall not be required o) pay all or any part of such amourt in default, without notics to the Mortgager, The Martgapor agrees ta repay any such sum

acvanced upon demand, with interest from the date such advance is made at the rate provided for in the Note, or the hignest rate permitted Dy 1aw, whichever shall be less, and any sum 20
advancad with intarast shall be a part of the Debt secured by this Mortgage.

SECTION 5.10. Meaning of Partlcular Terms, Whenever used, the singular number shall include the plural and the plural the singular. and pronouns of one gender shall include all genders,

i

VLT oW
e




and the mrdsk"hﬂurtgagnf” and “Mortgagee'' shall include their respective successors and assigns. Plural or singular words used herein to designate the undersigned shall be canstrued
to refer to the maker or maksrs of this instrument, whather one o more natural parsans, corporations, associations, partnerships of other entities.

SECTION 5.11. Advances by the Mortgagee. |f the Morigagor shall fail to comply with the provisions hereof with respect to the securing of insurance, the payment of Liens, the keeping of
the Property in repair, the performance of the Mortgagor’s obligations under any Laase, the papment of any prior mortgages, or the performance of any other term or covenant herein contained,
the Mortgagee may (bt shall not be reguired to) maks advances to perform the same, and whera necessary enter the Property for the purpose of performing any such term or covenant. The
Mortgager agrees ta repay all such sums advanced upon demand, with interest from the date such advances are made, at the rate providad for in the Note, or the highest rate permitted by
law whichever shall be less, and all sums so advanoed with interest shall be a part of the Debt and shall be secured hareby. The making of any such advances shall not be construed as a waiver
by the Mortgages of any Event of Default resulting from the Mortgagor's failure to pay the amounts paid.

SECTION 5.12, Release or Extension by the Mortgagee, The Morigagee, withaut notice o the Mortgagor and without in any way affecting the rights of the Mortgagee hersunder as to any
part of the Property not expressly released, may ralease any part of the Proparty or any person liable for any of the Debt and may agrea with any party with an interest in the Property to extend
the time for payment of all o any part of the Debt or to waive the prompt and full performance of any term, condition or covenant of the Nots, the Construction Loan Agreement, any of the Security
Documants, this martgage or any other instrument evidencing or securing the Debt,

SECTION 5.13. Partlal Payments. Acceptance by the Mortgagee of any payment of less than the full amount dus on the Debt shall be deemed acoeptance on account only, ang the failure
ol the Mortgagor to pay the entirs amount then due shall be and continug 1o constitute an Event of Defautt, and at any time thereafter and unt the entire amount due on the Debt has been
naid, the Morigagee shall be entitied 1o exarcise all rights conferred on it by the tsrms of this morigags in case of the occurrence of an Event of Detault,

SECTION 5.14. Addresass for Notlces. Ali notices, requests, demands and other communications provided for hersunder shall be in writing or by telex, telegram or cable and shall be effective
when mailed, sent or deliverad to the applicable party at Its address indicated on the first page of this mortgage or at such other address as shall be designated by such party in a written notice
to the other parties thersto.

SECTION 5.15. Titles. All saction, paragraph, subparagraph or othar titles contained in this mortgags are for reference purposes only, and this mortgage shall be construad without reference
lo said titles.

SECTION 5.18. Satisfaction of Morigage. Tha Morigagor agress to pay all costs and expensss associated with the releass or satistaction of this morigage.

IN WITNESS WHEREQF the Lundarsigned Regency Development, Inc,

has exacuted this instrumant {has caused this instrument 10 be executed by its duly authorized President }
an Lha date first writtan above.

Regency Develgpment, Inc.

ATTEST.

Its:
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STATE OF ALABAMA )
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|, the undersigned authority, a Notary Public in and for said County in said State, heraby certify that __ _ __ , F*
whose narme is signed 1o the foregeing instrument, and who is known to me, acknowledged bafore me on this day that, baing informed of the contents of said instrument, he/she executed the %’
same voluntarily on the day the same bears dale. G

Given under my hand and official seal this day of .19 E =
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al
Notary Public %; |
AFFIX SEAL e
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My Commigsion Expires;
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STATE OF ALABAMA }
Jefferson COUNTY ) 5’?
i

| the undersigned a Notary Public in and for said County in said State, hereby certity
that _ Dwight A. Sandlin ‘whose nameas ____rregident "y
of Regency Development, Inc. , a corparation, is signed to the faregeing instrument
and whois known to me, acknowledged before me on this day that, being informed of the contants of said instrument, hefshe, as such officer and with full autharity, executed the same voluntarily o
for and as the act of said corporation. ., o
Given under my hand and ofical seai tisthe 22 U0 dayor_ Mareh 9 9%
-

Notary Public .

AFFIX SEAL .

MY COMMISSION EXPIRES NOVEMEER 8, 1997

My Commission Expires:

[Partnership)
STATE OF ALABAMA }
COUNTY)
l, “a Notary Public in and for said County in said State, hereby certify
that - . whosa name as gensral partner of

: : . — (general) (imited) partnershig, is
signed to the foregoing instrument and who is known to me, acknowledged before me on this day that, being informed of the contents of said instrument, hefghe, as such ganeral partner and
with fult authority, sxecutad the same voluntarily for and as the act of said partnarship.

Given under my hand and official seal this day of 18 .

Notary Public
AFFIX SEAL

My Comrmission Expires:

This ingtrumant praparad by:

—— ATTORNEY AT AW

‘SETEUL.UMQNTG&MER*HM'—
BIRMINGHAM, ALABAMA 252608——
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