Compass Bank

FUTURE ADVANCE MORTGAGE,
ASSIGNMENT OF RENTS AND LEASES

AND SECURITY AGREEMENT
(ALABAMA)

STATE OF ALABAMA

COUNTY OF Jefferson

THIS INDENTURE {herein this "Mortgage”} made this 16th day of November , 1994 | petween

Regency Developmept, lnc. , 8 __corporation

{herainatfter callad the "Borrowasr,” whether one or mora}, Mortgagor, and COMPASS BANK
{herainafter calied "Bank”™}, Mortgagee.

Inst # 1994-34540
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THIS MORTGAGE IS FILED AS AND SHALL CONSTITUTE A FIXTURE FILING IN ACCORDANCE WITH THE PROVISIONS
OF SECTION 7-9-402({6) OF THE CODE OF ALABAMA.

check ¥ O THIS MORTGAGE IS A "CONSTRUCTION MORTGAGE" AS DEFINED IN SECTION
Sndoakle 7-9-313{1{C) OF THE CODE OF ALABAMA AND SECURES, AMONG OTHER

OBLIGATIONS, AN OBLIGATION INCURRED FOR THE CONSTRUCTION OF AN
IMPROVEMENT ON LAND.
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WITNESSETH:

WHEREAS, Borrowaer is justly indebted to Bank on a loan {the "Loan") in the principal sum of -
Eightv Six Thousand Nine Hundred AND 0C /100 DOLLARS ($_86,900.00 ) ’,

or 30 moch as may from time to time be disbursed thereunder, as avidenced by &8 promissory note dated
November 16 , 19_ 94  payable to Bank with interast thereon {the "Note") as follows:

check ¥ o on___ ___ __  orsuch earlier maturity date as providedinthe
sankenis Nota or as provided in any Loan Decument as defined below;

if not checked abovs, then on demand or as otherwise provided in the Note; and

WHEREAS, Borrower may hereafter become indebted to Bank or to a subsequent holder of this Mortgage on ioans or
otharwise (the Bank and any subsequent holder of this Mortgage being referred to herein as "Lender”™); and

WHEREAS, the parties desire to secure the principal amount of the Note with interest, and all renewals, extensions and
modifications theraof, and all refinancings of any part of the Note and any angd all other additional indebtedness of Borrower
to Lender, now existing or hersafter arising, whethar joint or several, due or to become due, absolute or contingent, direct
or indiract, liquidated or unliquidated, and any renewals, extensions, maodifications and refinancings thereof, and whether
incurred or given as maker, andorsar, guarantor or otherwise, and whethar the same be evidenced by note, open account,
assignment, andorsgment, guaranty, pledge or otherwise (hergin "Other Indebtedness™}.

NOW, THEREFORE, the Borrower, in consideration of Lender's making the Loan, and to secure the prompt payment of
same, with tha interest theracn, and any extansions, renewals, modifications and refinancings of same, and any charges
herain incurred by Lender on account of Borrower, including but not limited to attorneys’ fees, and any and all Other
indebtedrness as set forth above, and further 1o secure the performance of the covenants, conditions and agreements
hareinatter set forth and set forth in the Note and set forth in all other documents evidencing, securing or executed in
connection with the Loan (this Mortgage, the Note and such other documents are sometimes referrad to herein as the “Loan
Documents™), and as may be sat forth in instruments evidencing or securing Other Indebtedness (the " Other ndebtednass
Instruments”) has bargained and s0/d and does hereby grant, bargain, sell, alien and convey unto the Lender, its SUCCeS30rs
and assigns, the following described land, real estate, estates, buildings, improvements, fixtures, furniture, and personal
proparty {which together with any additional such property in the possession of the Lender or hereafter acquired by the
Borrower and subject to the lien of this Mortgage, or intended to be so, as the same may be constituted from time to time
is hereinaftar sometimes referred to as the "Mortgaged Property™) to-wit:

{a) All that tract or parcel or parcels of land and estates particularly described on Exhibit A attached hereto
and made a part hereof {the "Land"};

{b} All buildings, structures, and improvements of every nature whatsoever now or hereafter siluated on the
Land, and all fixtures, fittings, building materials, machinery, equipment, furniture and furnishings and
personal property of every nature whatsoever now of hereafter owned by the Borrower and used ofr
intended t0 be used in connection with or with the operation of said property, buldings, structures or
other improvements, including all extensions, additions, improvements, betterments, renewals,
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substitutions, replacements and accessions to any of the foregoing, whether such fixtures, fittings,
building materials, machinery, equipment, furniture, furnishings and personal property actuslly are located
on or adjacent to the Land or not, and whether in storage or otherwise, and wharesoaver the same may
be located {the "improvements”);

(c) All accounts, general intangibles, contracts and contract rights relating t0 tha Land and improvements,
whather now owned or existing or hersafter created, scquired or arising, inciuding without limitation, all
construction contracts, architactural services comracts, mansgement contracts, leasing agent contracts,
purchase and sales contracts, put or other option contracts, and all other contracts and sgreements
relating to the construction of improvements on, or the operation, management and sale of sll or any part
of tha Land and Improvements;

{d) Together with all sasements, rights of way, gores of land, streets, ways, alleys, passages, sewer rights,
waters, water courses, water rights and powers, and all estates, leases, subleases, licensss, rights, titles,
interests, privileges, liberties, tenements, hereditamants, and appurtanances whatsoaver, in any way
bajonging, retating or appertaining to any of the property herginabove described, or which hersafter shall
in any way balong, relate or be sppurtenant thereto, whether now owned or harsaftar acquirsd by the
Borrower, ang the raversion and reversions, remainder and remaindars, rents, issues and profits thareof,
and all the estata, right, titie, interest, property, possession, clain and demand whatsoaver at law, as wall
as in aquity, of the Borrower of, in and t0 the samae, including but not limited to:

1] All rents, royalties, profits, issues and revenues of the Land and improvemants from
time to time accruing, whether under leases or tenanciag now existing or haraafter
created; and

i) All judgments, awards of damages and settlements hereafter made resulting from
condemnation proceedings or the taking of the Land and Improvements or any pan
thereof under the powser of eminent domain, or for any damage {whathear caused by
such taking or otharwise) to the Land and improvements or any part thereof, or to any
rights appurtenant therato, including any award for change of grade or strests. Lender
hereby is suthorized on behaif of and in the name of Borrower to execute and deliver
valid scquittances for, and appeai from, any such judgments or awards. Lender may
apply all such sums or any part thereof so received, after the payment of all its
axpenses, including costs and attornsys’ fees, on any of the indebtednass securad
haraby in such manner as it elects or, at its option, the entire amount or any part thareof
8o received may be released;

[ ]] All cagh and non-cash proceeds and all products of any of the foregoing items or types of property
described in (a). (b, {c) or {d} above, including, but not limited to, ail insurance, contract and tort
proceeds and claims, and including all inventory, acCounts, chattel paper, documents, instruments,
aquipment, fixtures, consurmer goods and general intangibles acquired with cash proceeds of any cf the
foregoing items or types of property described in {3, (b), (c) or {d) above.

70 HAVE AND TO HOLD the Mortgaged Property and ail parts thereof unto the Lender, its successors and asgsigns forever,
subject, however, to the terms and conditions herein;

PROVIDED, HOWEVER, that these presents are upon the condition that, (i} if the Borrgwer shall fully pay or cause to be
fully paid to the Lender the principal and interest payable with respect of the Loan and the Note, and any éxtensions,
renawals, modifications ang refinancings of same, at the times and in the manner stipulated therain and herein, all without
any deduction or credit for taxes or other similar charges paid by the Borrower, and shail pay all charges incurred herein
by Lender on account of Borrower, including, but not limited to, attorneys’ fees, and shall pay any and all Other
Indebtadnass, and shall keep, perform and observe all and singular the covenants, conditions and agreements in this
Mortgage, in the Note, in the other Loan Documents, and in the Other Indebtedness Instruments expressed to be kept,
performed, and observad by or on the part of the Borrower, ail without fraud or delay, and (i) the Lender shall have no
further commitmant or agreement to make advances, incur obligations or give value under the Loan, the Note, any other
Loan Document or any Other Indebtedness instrument {including without limitation advances, obligations or value relating
ta future advances, open-end, revolving or other lings of cradit or letters of credit), then this Mortgage, and ail the
properties, interasts and rights hereby granted, bargained, sold and conveyed shall cease, terminate and be void, but shall
otherwise remaln in full force and effect.

AND the Borrower further represents, warrants, covenants and agrees with the Lender as follows:

ARTICLE |
GENERAL

1.01 Performance of Mortgsge, Nots and Loan Documents. The Borrower shall perform, observe and comply with sll
provisions hareof, of the Note, of the other Loan Documents, and of the Other indebtedness instruments, and shall duly
and punctusily pay to the Lender the sum of money expressed in the Note, with interest thereon, and all other sums
required to be paid by the Borrower pursuant to the provisions of this Mortgage, of the Note, of the other Loan Documents,
and of the Other Indebtedness Instruments, all without any deductions of credit for taxes or other similar charges paid by
the Borrowaer.

1.02 Warranty of Title. Borrower hereby wareants that it is lawtully seized of an indefeasible estate in fee simple in the
iand and real property hereby mortgaged, or is tawfully seized of such other estate or interest as is described on Exhibit
A hareto, and has good and absolute title to all existing personal property hereby granted as security, and has good right,
full power and lawiul authority to sell, convey, mortgage and grant a security interest in the same in the manner and form
aforasaid: that the same is free and clear of all grants, reservations, security interests, liens, charges, and encumbrances
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whatsoever, including, as to the parsonal property and fixtures, conditional sales contracts, chattel mortgages, secunty
agreemants, financing statements, and anything of a similer nature, and that Borrower shsll and will warrant and forever
detend the title thereto and the quist use and enjoymaent thersof unto the Lender, its successors and assigns, agsinst the
lawful claims of all persons whomsoever.

1.03 Futurs Advances. Revolving snd Open-End Loans, and Other Debts. It is expressly understood that this Mortgage
is intendead to and doas sacure not onty the Loan, but also future advances and any and all Other Indebtedness, obligations
and liabilities, diract or contingent, of the Borrower to the Lander, whether now existing or hereafter arising, and any and
ali axtensions, renewals, modifications and refinancings of same, or any part thereof, existing at any time before actual
cancallation of this instrument on the probate raecords of the county or counties where the Mortgaged Property is located,
and whather the same be evidencad by note, open account, assignment, endorsement, guaranty, pledge or otherwise. The
Loan and the Other indsbtedness may, if provided in the applicable loan instruments, provide for revelving or open-end
loans and advances, all of which shall be secured by this Mortgage.

1.04 Monthly Tax Daposit. If required by Lender, Borrower shall pay on the first day of each month one-tweitth {1/12)
of the yeariy taxes on the Mortgaged Property, as estimated by Lender, in addition to each regular instaliment ot principal
and intarest. Such sums shali not draw interest and shall not be, nor be deemed to be, trust funds, but may be commingled
with the genarsl funds of Lender. Borrower agrees to pay Lender the amount of any deficiency necessary 1o enabla Lender
to pay such taxes when due. Such sums may be appliad by tha Lender to tha raduction of the indebtedness secured hereby
in any manner selected by Lender if an Event of Datfauit shall occur under this Morntgage or under the Note, any of the other
Loan Documents, or any of the Othear Indebtedness Instruments, but, unless otherwise agreed by the Lender in writing,
no application of tax deposits to the Note, to Other Indebtedness, or to other obligations secured hereby, shail delay,
raduce, aiter or otharwise affect any regularly schaduled payment with raspect to the Loan, the Other Indabtadness, or
any such other obligations.

1.05 Other Taxes, Utllitiaz and Lians.

(a) The Borrower shall pay promptly, when and as due, and, if requested, will axhibit promptly to the Lander
raceipts for the payment of all taxes, assessments, water rates, utility charges, dues, charges, fines,
penatties, costs and other axpenses incurred, and impositions of avery nature whatscever imposed, levied
or assassed or 1o bs imposed, jevied or assessed upon or against the Mortgaged Property or any part
theraof or upon the revenues, rents, issuves and profits of the Mortgaged Property or arising in respect of
the oCccupancy, use or possession thareof, or upon the interest of the Lender in the Mortgaged Property
(othar than any of the same for which provision has been made in Paragraph 1.04 of this Article 1}, or any
charge which, if unpaid, would become a lien or charge upon the Mortgaged Property.

{b) The Borrower promptly shall pay and shall not suffer any mechanic’s, laborer’s, statutory or other lien to
he creatad or to remain outstanding upon any of the Morngaged Property.

{c) In the event of the passage of any state, federal, municipal or ¢other governmental law, order, rule or
regulation, subsaquent to the date hereof, in any manner changing or modifying the laws now in force
governing the taxation of mortgages or debts secured by mortgages or the manner of collecting taxes,
than Borrower immediataly shail pay any increased taxes if aliowed by law, and if Borrower fails 10 pay
such additional taxes, or if Borrower is prohibited from paying such taxes, or if Lender in any way is
adversely afifected by such law, order, rule or regulation, then in any of such avents, all indebtedness
secured by this Mortgage and ail interest accrued tharecn shall without notice become due and payable
forthwith at the option of the Lender.

1.08 Insurance.

(a) Tha Borrower shall procure for, deliver 10, and maintain for the benefit of the Lender during the term of
this Mortgage insurance policies in such amounts as the Lander shall require, insuring the Morngaged
Property against fire, extended coverage, war damage (if available), and such other insurabie hazards,
casuaities and contingencias as the Lender may require. The form of such policies and the companies
issuing them shall be acceptable to the Lender, and, unless otherwise agreed by the Lender in writing,
shall provide for coverage without coinsurance or deductibles. All policies shall contain a New York
standard, non-contributory mortgagee endorsement making losses payable to the Lender, as mortgagee.
At jeast fifteen {15} days prior to the expiration date of ail such policies, renewais thereof satisfactory
to the Lender ghall be delivered to the Lender. The Borrower shail deliver 10 the Lender receipts
evidencing the payment of all such insurance policies and renewals. In the event of the foreclosure of
this Mortgage or any transfer of title to the Mortgaged Property in partial or full extinguishment of the
indebtednass sacured heraby, all right, titie and interest of the Borrower, or its assigns, in and to all in-
surance policies then in force shall pass to the purchaser or grantee.

{b} The Lender hareby is authorized and empowered, at its option, to adjust or compromise any loss under
any insurance policies on the Mortgaged Property, and to collect and receive the proceeds from any such
policy or policies. Each insurance compasny bereby is authorized and directed to make payment for all
such losses directly to the Lender instead of to the Borrower and Lender jointly. After deducting from
said insurance proceeds any expenses incurred by Lender in the collection or handling of said funds, the
Lender may apply the nat procesds, at its option, either toward repairing or restoring the improvements
on the Mortgaged Property, or as & credit on any portion of the Borrower’'s indebtednass selected by
Lender, whether than matured or to mature in the future, or at the option of the Lender, such sums aither
wholly or in part may be used to repair such impiovements, or to build new improvements in their place
or for any other purpose and in a manner satisfactory to the Lender, all without affecting the lien of this
Mortgage for the full amount secured hereby before such payment took place. Lender shall not be liable
10 Borrower or otherwise responsible for any failure to collect any insurance praceeds due under the terms
of any policy regardless of the cause of such failure.
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(c) If required by tha Lender, the Borrower shall pay on the first day of each month, in addition to any regular
instaliment of principal and intarast and other charges with respect 10 indebtedness secured harsby, and
the monthly tax deposit provided for in Paragraph 1.04 hereof, one-twelfth {1/12) of the yearly pramiums
for insurance maintainad pursuant to the provisions of this Paragraph 1.06. Such amount shalt be used
by Lander to pay such insurancs premiums when due. Such added payments shall not be, nor be deemed
10 be, trust funds, but may be commingled with the general funds of the Lendar, and na interest shall be
payable in respect tharaof. Upon damand of the Lander, the Borrower agrees to deliver to the Lendar
such additionsl moneys as are necessary 10 make up sny deficiencies in the amounts deposited by
Borrower with Lender pursuant to this Paragraph 1.086 to ensble the Lender to pay such insurance
pramiums whean due. In the avant of an Event of Default hereunder or of a default by 8orrawer under the
Note, any other Loan Documents, or any Other indebtedness instruments, the Lender may apply such
sums to tha reduction of the indebtedness secured hereby in any manner selected by Lender, but, uniess
otherwise agreed by the Lender in writing, no application of insurance proceeds to the Loan, to Other
Indebtednass, or t0 other obligations secured hareby, shall delay, reduce, alter or otherwise affect any
reguiarly schedulsd paymant with respact 10 the Loan, the Other Indebtedness, or any such other
obligations.

1.07 Condermnation. if all or any part of the Mortgaged Property shall be damaged or taken through condemnation (which
term when used in this Mortgage shall include any damage or taking by any governmental or private autharity, and any
transfer by private sale in lieu thereof), sither temporarily or permanantly, the entire indebtednass sacured haraby shall at
the option of the Lender become immadistely dus and payable. The Lender shall be entitied to all compensation, awards,
ard othear payments or relief for any condemnation and hereby is authorized, at its option, 10 commence, appear in and
prosecuts, in its own or the Borrower’s name, any action or proceeding relating to any condemnation, and to settie or
compromisa any claim in connection therewith. Al such compensation, awards, damages, claims, rights of action and
proceeds and the right therato are hereby assigned by the Borrower to the Lender, which, after deducting therefrom all its
sxpanses, including attorneys’ feas, may release any moneys 50 received by it without atfecting the lien of this Mortgage
or may apply the sams in such manner as the Lender shali determine to the reduction of the indebtedness securad hereby,
and any halance of such moneys then ramaining shall be paid to the Borrower. The Borrower agrees to execute such
further assignments of any compensations, awards, damages, claims, rights of action and proceasds as the Lender may
require. The Borrower promptly shall notify the Lender in the event of the institution of any condemnation or eminant
domain proceeding or in tha event of any threat thereof. The Lender shall be entitled to retain, at the expense of the
Borrower, its own legal counsel in connection with any such proceedings or threatened proceedings. Lender shall be under
no obligation to the Borrower or to any other parson 1o determine the sufficiency or legality of any condemnation award
and may accept any such award without quastion or further inquiry.

1.08 Care of the Property.

{a) The Borrowar will preserve and maintain the Mortgaged Property in good condition and repair, and shall
not commit or suffer any waste and shall not do or sutfer to be done anything which will increase the risk
of fire or other hazard 10 the Mortgaged Property or any part thersof.

{b) Exceapt as otherwise provided herein, no buildings, fixtures, personal property, or other part of the
Mortgaged Property shall be remaoved, demolished or substantially aftered without the prior written
congant of the Lender. The Borrower may sell or otherwise dispose of, free from the lien of this
Mortgage, fumniture, furnishings, equipmant, tools, appliances, machinary or appurtenances, subject to
tha lisn harsof which may bacome worn out, undesirable, obsolete, disused or unnecessary for use in the
aperation of tha Mortgaged Property, not exceeding in value at the tima of disposition theraof Five
Thousand Doliars {$6,000.00) for any single trangaction, or 3 total of Twanty Thousand Doliars
{#20,000.00) in any one year, upon repiacing the same with, or substituting tor the same, free and clear
of all liens and security intarests excapt those created by the Loan Documents or Other Indabtedness
Instrumants, other furniture, furnigshings, equipment, tools, appliances, machinery or appurtenances not
necessasity of the same character, but of at least equa! value and of equal or greater utility in the
oparation of the Mortgaged Property, and casting not less than the amount realized from the property sold
or gtherwise disposed of. Such substitute furniture, furnishings, equipmaent, tools, appliances, machinery
and appurtenances shall forthwith become, without turther action, subject to the provisions of this

Mortgage.

{c) If the Mortgaged Property or any pan thereof is damaged by fire or any other cause, the Borrower shall
give immediate written notice of the same to the Lender,

{d} The Lender hersby is authorized 10 enter upon and inspect the Mortgaged Property, and to inspect the
Borrower’'s or Borrowar's agent’s records with raspect to the ownership, use, management and operation
of the Mortgaged Property, at any time during normal businass hours.

{e) it all or any part of the Mortgaged Property shall be damaged by fire or other casuaity, the Borrower
promptly shall restore the Mortgaged Property to the equivalent of its original condition, regardiass of
whather or not there shali bs any insurance procasds therefor; provided, howevar, that if thare are
insurance procesds, the Borrower shall not be required to restore the Mortgaged Property as aforesaid
uniess the Lender shall apply any net proceads from the casuaity in guestion and held by Lender, as
sllowsd under Paragraph 1.08, toward restoring the damaged improvements. |f a part of the Mortgaged
Property shall be physically damaged through condamnation, the Borrower promptly shall restore, repair
or alter the remaining property in 8 manner satisfactory to the Lender; provided, however, that if there
are condemnation procesds or awards, the Borrower shall not be required to restore the Mortgaged
Property as aforesaid uniess the Lander shaill apply any nat proceeds or awards from the condemnation
arnd hald by Lander, as provided in Paragraph 1.07, toward restoring the damaged improvements.
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1.09 Furthar Assurances; After-Acquired Properny.

(@) At any time, and from time to time, upon request by the Lender, the Borrower, at Borrower's expense,
will make, execute and deliver or cause 10 be made, executed and delivered to the Lender and, where
appropriste, 1o cause 10 ba recorged and/or filed and from time to time thereafter to be re-recorded and/or
refiled at such time and in such otfices and places as shall be deemed desirable by the Lendar any and
all such othear and furthar mortgages, instruments of further assurance, certificates and other documents
as may, in the opinion of the Lender, be necassary or desirable in order to effectuate, complete, or
perfect, or to continue and preserve tha cbligation of the Borrower under the Note and this Mortpage, and
the priority of this Mortgage as a first and prior lian upon all of the Mortgaged Praperty, whether now
ownad or hereafter acquired by the Barrowar. Upon any failure by the Borrower 80 10 do, the Lender may
make, axecute, and record any ang all such mortgages, instruments, certificates, and documents for and
in tha name of the Borrower, and tha Borrower hareby irrevocably appoints the Lender the agent and
attomney-in-fact of the Borrower 30 to do. The lien and rights hereunder automatically will attach, without
further act, to atl after-acquired property {except consumer goods, other than accessions, not acquired
within ten {10) days after the Lender has given value under the Note) attached to and/or used in the

operation of the Mortgaged Property or any part thereof.

{b} Without limitation to the generality of the other pravisions of this Mortgage, including subparagraph (a)
of this Parsgraph 1.05, it haraby expressly is covenanted, agreed and acknowledged that tha lien and
rights hereundsr automatically will attach to any further, greater, additional, or different astate, rights,
tittes or interests in or to any of the Mortgaged Property at any time acquired by the Borrower by
whatsoever maans, including that in the avent the Borrower is the owner of an estate or interast in the
Mortgaged Proparty or any part thereof (Such as, for example, as the lessee or tenant) other than as the
fee simple owner thereof, and prior to the satistaction of record of this Mortgage the Borrower obtains
or otherwise acquires such fee simple or other estate, then such further, greater, additional, or different
astate in the Mortgaged Property, Or a part thereof, shall sutomatically, and without any further action
or filing or reacording on tha part of the Borrower or the Lender or any other person o entity, be and
become subject to this Mortgage and the lien hereof. In consideration of Lander's making the Loan as
aforessid, and to secuwre the Loan, tha Other indebtedness and obligations sat forth above, Borrower
hareby grants, bargaing, sells and conveys to Lender, on the same terms as set forth in this Mortgage and
intended to bs a part hareol, all such after-acquired property and astates.

1.10 Additional Security. The Lander alisc shall have and hareby is granted a secuwrity interest in all monies, secuwities and
other property of the Borrower, now or hereafter assigned, held, received, or coming into the possession, cantrol, or
custody of the Lender by or for the account of the Borrower {including indebtedness due from the Lender to the Borrower,
and any and all claims of Borrower against Lender, at any time existing) whether expressly as collateral security, custody,
pledgse, transmission, collsction or for any other purpose, and also upon any snd all deposit balances, including any
dividends declared, or intarest accruing thereon, and proceeds thereof. On an Event of Default, the Lender may, in addition
10 any other rights provided by this Mortgage or any of the other Loan Documents, but shall not be obligated to, apply to
the payment of the Loan or Other indebtedness secured hereby, and in such manner as the Lender may determine, any such
monies, securities or other property held or controlied by the Lender. Na such application of funds shall, unless otherwise
exprassly agreed by the Lender in writing, reduce, alter, delay or otherwise affect any regularly scheduled payment with
raspact to the Loan or such Other Indebtednass or obligations.

1.17 Laasss Affecting Mortgaged Property. The Borrower shall comply with and observe its obligations as landlord or
tenant under all leases attecting the Mortgaged Property or any part thereof. If requested by Lender, Borrower shall furnish
Landar with executad copies of all leases now or hareafter existing on the Mortgaged Property; and all leases now or
haraafter entered into will be in form and substance subject to the approval of Lender. Borrower shall not accept payment
of rent more than one (1) month in advance without the axpress writtan consent of Lender. |If requested by the Lender,
the Borrower shall execute and deliver to Lenders, as additional security, such other doCcuments as may be requested by
Lendar to evidence further the assignment to Lender hereunder, and to assign any and ali such leases whether now existing
or hareafter created, including, without limitation, all rents, royalties, issues and profits of the Mortgaged Property from
time t0 time accruing. The Borrower shall not cancel, surrender or modify any lease affecting the Mortgaged Property or
any part thareo! without the written consent of the Lender.

1.12 Expenses. The Borrower ghall pay or reimburse the Lender for all reasonable attorneys’ fees, costs and expénses
incurred by the Lender in connaction with the collaction of the indebtedness secured hereby or the enforcement of any
rights or remedies provided for in this Mortgage, in any of the other Loan Documents or the Other Indebtedness
Instrumeants, or as may otherwise be provided by law, or ingurred by Lender in any proceeding involving the estate of a
decadant or an insolvent, or in any action, proceeding of dispute of any kind in which the Lender is made a party, or
appears as party plaintiff or detendant, atfecting this Mortgage, the Note, any of the other Loan Documents, any of the
Other Indabtadness instruments, Borrower or the Mortgaged Property, including but not limited to the foreclosure of this
Mortgage, any condemnation action involving the Mortgaged Property, any environmental condition of or affecting the
Mortgaged Property, or any action to protect the security hereof; and any such amounts paid or incurred by the Lender shall
be added to the indebtedness secured heraby and shall be further secured by this Mortgage.

1.13 Performance by Lender of Defaults by Borrower. |f the Borrower shall default in the payment of any tax, len,
assagsment or charge levied or assessed against the Mortgaged Property, or otherwise described in Paragraphs 1.04 and
1.05 hersot; in the payment of any utility charge, whether public or private; in the payment of insurance premiums; in the
procurement of ingsurance coverage and the delivery of the insurance policies required hersunder; or in the performance or
obsarvance of any other covenant, condition or term of this Mortgage, of the Note, of any of the other Loan Documents,
or of any of the Other Indebtedness Instruments, then the Lender, at its option, may perferm or observe the same; and all
payments made for costs or expenses incurred by the Lender in connection therewith shall be secured hereby and shall be,
without demand, immediately repaid by the Borrower 10 the Lender with interest thereon calculated in the manner set torth
in the Note, and at the default interast rate specified in the Note, or, if no default interest rate is specified, then at the rate
set forth in the Note, plus two percentage points {2%). The Lender shall be the sole judge of the legality, validity and
priority of any such tax, lien, assessment, charge, claim and premium. of the necessity for any such actions and of the
amount necessary to be paid in satisfaction thereof. The Lender hereby is emmpowered 10 enter and to authornize others to
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entsr upon the Mortgaged Proparty or any part thereof for the purpose of performing or observing any such defsulted
covenant, condition or term, without thereby becoming liable to the Borrower or any person in possession holding under
the Borrower for trespass or otharwise.

1.14 Books and Records. The Borrower shall keep and maintain at all times full, true and accurate books of accounts and
racords, adequate 10 reflect correctly the results of the operation of the Mortgaged Property. Upon request of the Lender,
the Borrower shall furnish to the Lander (i} within ninety (90} days after the end of the Borrower’s fiscal year a balance
gsheat and 3 statement of income and expensas, both in reasonable detail and form satistactory to Lender and certified by
a Certifisd Public Accountant, and [ii} within ten {10]} days after request therefor from Lender, a rent schedule of the
Mortgaged Property, certified by the Barrower, showing the name of #ach tenant, and for sach tenant, the space occupied,
the iease expiration date and the rent paid.

1.18 Estoppel Affidavits. The Borrower within ten (10) days after written request from the Lender shall furnish a written
statamant, duly acknowledged, setting forth the unpaid principal of and interest on the Loan and Other Indebtedness and
whether or not any offsets or defenses exist against any principal and interest.

1.16 Allenation or Ssla of Mortgeged Property. The Borrawaer shall not sell, assign, mortgage, encumber, grant a security
interest in or otharwise convey all or any part of the Montgaged Property without obtaining the express written consent
of the Lender at least thirty (30) days prior to such convayance. If Borrowaer should sell, assign, mortgage, encumber, grant
a sacurity interast in or convey all, or any part, of the Mortgaged Property without such consent by Lender, then, in such
avant, the sntire balance of ths indebtedness (inciuding the Loan and all Other indebtedness] secured by this Morigage and
all interast accrued thereon {or such parts as Lender may elect) shall without notice bacome due and payable forthwith at
the option of the Lender, '

1.17 Enviconmentsl and Compilence Matters. Borrower represents, warrants and covensnts as follows:

{a} No Hazardous Materials {hereinafter definad) have been, are, or will ba, while any part of the indebtedness
sacursd by this Mortgage remains unpaid, contained in, treated, stored, handled, generated, located on,
discharged from, or disposed of on, or constitute a part of, the Mortgaged Property. As usad hersin, the
term "Mazardous Materials” includes, without limitation, any ssbestos, urea tormaldahyde foam insulation,
flammable explosives, radioactive materisis, hazardous materials, hazardous wastes, hazardous or toxic
substances, or relsted or unrsiated substances or materials defined, reguiated, controlled, limited or
prohibited in the Comprehensive Environmental Response Compensation and Liability Act of 1980
{("CERCLA") (42 U.5.C. Sections 9601, et 56q.}, the Hazardous Materials Transportation Act (48 U.S.C.
Sections 1801, ot se¢.), the Resource Conservation and Recovery Act ("RCRA®} (42 U.5.C. Sections
8901, ot s#q.), the Clsan Water Act {33 U.S.C. Sections 1251, ef seq.), the Clean Air Act |42 U.5.C.
Sections 7401, of £84.), the Toxic Substances Control Act {16 U.S.C. Sections 2801, et seq.}, each such
Act as amended fram time to time, and in the rules and regulations adopted and publications promulgated
pursuant therato, and in the ruies and regulations of the Occupational Safety and Heatth Adminigtration
("OSHA"} pertaining to occupational sxposure 10 asbestos, as amended from time to time, oOr sn any other
federsl, state or local environmaental law, ordinance, rule, or regulation now or hereafter in effect;

{b) No underground storage tanks, whether in use or not in use, are located in, on or under any part of the
Mortgaged Property;

{c) All of the Mortgaged Property comgplias and will comply in all respacts with applicable environmental laws,
rules, regulations, and court or administrative orders;

{d} There are no panding claims or threats of claims by private or governmental or agministrative authorities
relating to erwironmentasl impairment, conditions, or regulatory requirements with respect to the

Mortgaged Property,;

(&) The Borrower promptly shall comply with all present and future laws, ordinances, rules, regulations,
orders and decrees of any governmental authority atfecting the Mortgaged Property or any part thereof.
Without limiting the foregoing, the Borrower represents and covenants that the Mortgaged Property is in
present compliance with, and in the future shall compiy with, as appiicable, the Americans With
Disabilities Act of 1980, ("ADA") (42 U.S.C. Sections 12101, #f seq.) and the Rehabilitation Actof 1873
{*Rshabliitetion Act”) (28 U.S.C. Sections 749, et s¢q.], each such Act as amended from time tc time,
and in the rules snd rcgulations adopted and publications promulgated pursuant thereto.

(f Borrowar shall give immediate oral end written notice to Lender of its receipt of any notice of a violation
of any law, rule or regulation covered by this Paragraph 1.17, or of any notice of other claim reiating to
the environmental or physical condition of the Mortgaged Property, or of its discovery of any matter
which wouid make the representations, warranties and/or covenants herein to be inaccurate or misleading
in any respact.

Borrower agrees to and does hersby indemnify and hold Lender harmiess from ail loss, cost, damage, claim and expense
incurrad by Lander on account of (i} the violation of any representation or warranty set forth in this Paragraph 1.17, li}
Borrower's failure to perform any cobligations of this Paragraph 1.17, liii} Borrower's or the Mortgaged Property’s failure
to fully comply with all environmental laws, rules and regulations, with all occupational health and satety laws, rules and
regulations, with the ADA or the Rehabilitation Act, as applicable, or (iv) any other matter related to environmental or
physica! conditions on, under or affecting the Mortgaged Praperty. This indemnification shall survive the closing of the
Loan, paymeant of the Loan, the exercise of any right or remedy under any Loan Document, and any subsequent sale or
transfer of the Mortgaged Property, and all similar or related events or occurrences. However, this indemmitication shall
nat apply to any new Hazardous Materials first stored, generated or placed on the Mortgaged Froperty after the acquisition
of title to the Mortgaged Property by Lander through foreclosure or deed in lieu of foreclosure or purchase from 2 third party
after the Loan has bean paid in full.
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1.18 Inspection Rights and Essemants. In addition to other inspection rights of Lender, the Borrower shall and hereby
does grant and convey to the Lender, its agents, representatives, contractors, and employees, to be exercised by Lender
following an Evant of Datault hereunder or under any of tha other Loan Documents, an gasement and license to anter on
the Mortgaged Property at any time and from time to time for the purpose of making such audits, tests, inspections, and
exarminations, including, without limitation, inspection of buildings and improvements, subsurface exploration and testing
and groundwater testing (herein "Ingpactions”}, as the Lender, in its sole discretion, deems necessary, convenient, or proper
to determine the condition and use of the Mortgaged Property, 10 make an inventory of the Mortgaged Property, and to
determine whethar the ownership, use and oparation of the Mortgaged Property are in compliance with all federal, state,
and local ilaws, ordinances, rules, and regulations, including, without limitation, environmental laws, health and public
accommodation laws, the ADA and the Rehabilitation Act, as applicable, and ordinances, rules and reguitations relating
thereto. Notwithstanding the grant of the above easement and license to the Lender, the Lender shalt have no obligation
to perform any such Inspections, or to take any remedial action. All the costs and expenses incurred by the Lender with
respect to any Inspections which the Lender may conduct or take pursuant to this Paragraph 1.18, including, without
limitation, the feas of any enginears, laborataries, and contractors, shall be repaid by the Borrower, with intsrest, and shall
be secured by this Mortgage and the other Loan Documents.

ARTICLE I
ASSIGNMENT OF RENTS AND LEASES

2.01 Assignment. Borrower, in consideration of Lender’s making the L.oan as aforesaid and for other good and valuable
consideration, and to secure the prompt payment of same, with the interest thereon, and any extensions, renewals,
modifications and refinancings of same, and any charges herein incurred by Lender on account of Borrower, including but
not limited to attomays’ feas, and sny and all Other Indebtedness, and further to secure the performance of the covenants,
conditions and agreements hereinafter set forth and set forth in the Note, in the other Loan Documents, and in the Other
Indebtedness Instruments, does heraby sell, assign and transfer unto the Lender all leases, subleases and lease guaranties
of or relating to all or part of the Mortgaged Property, whether now existing or hereafter created or arising, ncluding
without limitation those certain leases, if any, specifically described on an exhibit to this Mortgage, and all the rents, issues
and profits now due and which may hereafter bacome due under or by virtue of any such lease, whather written or verbal,
or any letting of, or of any agraement for the use or accupancy of the Mortgaged Property or any part theraof, which may
have been heretofore or may be hereafter made or agreed to or which may be made or agreed 10 by the Lender under the
powers herein granted, it being the intention of the parties to hereby establish an absolute transfer and assignment of all
the said leages, subleases, lease guarantias and agreements, and all the avails thereof, to the Lender, and the Borrower
does hereby appoint irrevocably the Lender its true and lawful attorney in its name and stead (with or without taking
possession of the aforesaid Mortgaged Property as hareinafter provided), to rent, lease or let all or any portion of the
Mortgaged Property to any party or parties at such rental and upon such term, in its discretion as it may determine, and
to coliect all of said avails, rents, issues and profits arising from or accruing at any time hereafter, and all now due, or that
may hereafter become due under sach and all of the leases, subleases, lease guaranties and agreements, written or verbal,
or other tenancy existing or which may hereafter exist on the Mortgaged Property, with the same rights and powers and
subject to the same immunities, exoneration of liability and rights of recourse and indemnity as the Lender would have upon
taking possession of the Mortgaged Property pursuant to the provisions hereinafter set forth,

2,02 Prepayment of Rent. The Borrower represents and agrees that no rent has been or will be paid by any person in
possession of any portion of the Mortgaged Property for more than one installment in advance and that the payment of
none of the rents to accrue for any portion of said Mortgaged Property has been or will be waived, released, reduced, or
digscounted, or otharwise discharged or compromised by the Borrower. The Borrower waives any right of setoff against
any person in possession of any portion of the Mortgaged Property. The Borrower agrees that it will not assign any of the
rents or profits except to the purchaser or grantee of the Mongaged Property.

2.03 Not Mortgages in Possession; No Lisbility. Nothing herein contained shall be construed as constituting the Lender
as "mortgagee in possession” in the absence of the taking of actual possession of the Mortgaged Propernty by the Lender
pursuant to the provisions hereinafter contained. In the exercise of the powers herein granted the Lender, no liability shall
be asserted or enforced against the Lender, all such liability being expressly waived and released by the Borrower.

2.04 FPrasent Assignment. it is the intention of the parties that this assignment of rents and leases shall be a present
assignment; however, it is expressly understood and sgreed, anything herein contained to the contrary notwithstanding,
that Borrower shall have the right to collect the rents so long as there exists no Event of Default under this Mortgage, and
provided further, that Borrower's right to collect such rerts shall terminate and cease automatically upon the occurrence
of any such Event of Defauit without the necessity of any notice or other action whatsoever by Lender.

2.05 No Obligation of Lender Under Leases. The Lender shall not be obligated to perform or discharge, nor does it
hereby undeartake to perform or discharge, any obligation, duty or liability under any leases, subleases or rental agreements
ralating to the Morntgaged Property, and the Borrower shall and does hereby agree to indemnify and hoid the Lender
harmless of and from any and all liability, loss or damage which it may or might incur under any leases, subleases or
agreements or under or by reason of the assignment thereof and of and from any and all claims and demands whatsoever
which may be asserted against it by reason of any alieged obligations or undertakings on its part to perform or discharge
any of the terms, covenants or agreeménts contained in said leases, subleases or agreements. Should the Lender incur
any such liability, loss or damage, under said leases or under or by reason of the assignment thergof, or in the defense of
any claims or demands asserted against the Lender in connection with any one or more of said leases, subleases of
agreements, the SBorrower agrees to reimburse the Lender for the amount thereof, including costs, expenses and reasonable
attorneys’ fees immediately upon demand, and until the same are fully reimbursed by the Borrower, 3ll such costs,
expensas and attorneys’ fees shall be secured by the assignment hereunder and by thus Mortgage.

2.06 instruction to Lasseas. The Borrower does further specifically authorize and instruct each and every present and
future lessee, tanant, sublessee or subtenant of the whole or any part of the Mortgaged Property to pay all unpaid rental
agreed upon in any lease, sublease or tenancy to the Lender upon receipt of demand from said Lender to pay the same.
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2.07 Defsult (Assignmeant). Upon the occwrence of any Event of Defasult, as described in Paragraph 4.07 of this
Mortgage, then, in addition 10 tha right to demand and coliect directly from tenants rents accruing from leases of the
Mortgaged Property, Lender shall have all rights and remedies set forth in Article IV or elsewhere in this Mortgage.

ARTICLE il
SECURITY AGREEMENT

3.01  Grant of Security Interest. Borrowsr (the "debtor” for purposes of the Uniform Commaercial Code}, in consideration
of Lander’'s (the "secured party” for purposes of the Uniform Commercial Code) making the Loan as aforesaid and for other
good and valuable consideration, snd to secure the prompt payment of same, with the interest thereon, and any axtensions,
renewals, modifications and rafinancings of same, and any charges herein incurred by Lender on account of Borrower,
inciuding but not limited to attorneys’ fees, and any and all Other Indebtedness, and further to sacure the performance of
the covenants, conditions and agreements hereinatter set forth and set forth in the Note, in the other Loan Documents,
and in the Other Indebtadness Instruments, does hereby assign and grant to Lender title to and & security interest in such
portions of the Mortgaged Property the security interest in and disposition of which is governed by the Unitorm Commercial
Code (the "Collsteral™}.

3.02 Definitions. All terms used herein which are defined in the Alabama Unitorm Commerciat Code (the “Uniftorm
Commaercial Cods"| shall have the same meaning herein as in the Uniform Commaercial Code unless otherwise indicated
harein.

3.03 Financing Statements. No financing statement covering any Collateral or any proceeds thereof is on file in any
public office, sxcept for financing statemants specifically set forth on an addendum attached hereto, if any, and except
for the financing statements executed by Borrower and Lender. At the Lender’s request, the Borrower will join with Lender
in executing one of more financing statements pursuant to the Unifarm Commercial Code in form satisfactory to the Lender,
and will pay the cost of filing the same in all public offices wherever filing is deemned by the Lender to be necessary or
desiratle. The Borrower authorizes the Lender to prepare and to file financing statements covering the Collateral signed
only by the Lender and 1o sign the Borrower's signature to such financing statements in jurisdictions where Borrower's
signature is required. The Borrower promises to pay to the Lender the fees incurred in filing the financing statemants,
including but not limited to mortgage recording taxes payable in connection with filings on fixtures, which fees shall become
part of the indebtedness securad hereby.

3.04 Representstions of Borrowaer {Collateral). With respect to all of the Collateral, Borrower represents and warrants
that:

) The Coliateral is used or bought primarily for business purposes;

ib) if the Loan is a construction ioan, the Cotlateral is being acquired and/or installed with the proceeds of
the Notas which Lender may disburse directly 10 the seller, contractor, or subcontractor;

{c) All the Collateral will be kept at tha address of Borrower shown in Paragraph 5.08(a} or, if not, at the real
property describad in Exhibit A hereto. Borrower promptly shall notify Lender of any change in the
jocation of tha Coflsteral. Except for transactions in the ordinary course of Borrower's business,
Borrower, its agents or employees, will not remove the Collateral from said location without the prior
written consent of the Lander;

(d} i certificates of title are issued or outstanding with respect to any of tha Collateral, the Borrower shall
cause the Lender’s interest 1o be properly noted thereon; and

Y] Borrower's name has always been as set forth on the first page of this Mortgage, except as otherwise
disclosed in writing to the Lander. Borrower promptly shail advise the Lender in writing of any change
in Borrower's name.

3.05 Assignment of Lisbilitles. If at any time or times by sale, assignment, negotiation, pledge, or otherwise, Lender
transfers any or all of the indebtedness or instruments secured hereby, such transtfer shall, unless otherwise specitied in
writing, carry with it Lendar's rights and remadies hereunder with respect to such indebtedness or instruments transferred,
and the transferee shall bacome vested with such rights and remedies whether or not they are specifically reterred to in
the transter. M and 10 the extent Lender retains any of such indebtedness or instruments, Lender shall continue to have
the rights and remadies herein set forth with respect thereto.

3.06 No Obligstion of Lender Under Assigned Contracts. The Lender shall not be obligated to perform or discharge,
nor does it hereby undertake to perform or discharge, any obligation, duty or liability under any contracts or agreements
relating to the Mortgaged Property, and the Borrower shall and does hereby agree 1o indemnify and hold the Lender
harmiess of and from any and sll liability, loss or damage which it may or might incur under any such contracts or
agreaments or under or by reason of the assignment thereof and of and from any and all cilaims and demands whatsoeves
which may be asserted agsinst it by reason of any alleged cbligations or undertakings on its part 10 perform or discharge
any of the terms, covenants or agreements contained in $aid contracts or agreements. Should the Lender incur any such
liability, loss or damage, under said contracts oOr agreements or under or by reason of the assignment thereof, or in the
defense of any claims or demands asserted against the Lender in connection with any one or more of said contracts or
agreaments, the Borrower agrees to reimburse the Lender for the amount thereof, including costs, expenses and reasonable
attorneys’ fees immediately upon demand, and until the same are fully reimbursed by the Borrower, all such costs,
expenses and attorneys’ fees shall be secured by the assignment hereunder and by this Mortgage.

3.07 Dafsult (Sscurity Agresment). Upon the occurrence of any Event of Default, as described in Paragraph 4.01 of
this Mortgage, the Lender shall have all rights and remedies set forth in Article IV or elsewhere in this Mortgage.
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ARTICLE IV
EVENTS OF DEFAULT AND REMEDIES

4.01 Event of Default. The term "Event of Default,” wherever used in this Mortgage, shall mean the occurrence or
existence of any one or mors of the following events or circumstances:

{b)

(¢}

{d)

{e]

(f}

Failure by the Borrower t0 pay as and when due and payable any instaliment of principal, interest or
escrow deposit, or other charge payable under the Note, this Mortgage or under any other Loan
Document; or

Fallure by the Borrower to duly obsarve any other covenant, condition or agreement of this Mortgage, of
tha Note, of any of the other Loan Documents, or of any of the Other Indebtednaess instruments, and the
continuance of such fallure for ten (10} days or more, or the occurrence of any other Event ot Default
under any of the other Loan Documents or Other Indebtedness Instruments,; or

The filing by the Borrower or any guarantor of any indebtedness secured hareby or of any of Borrower’s
obligations hereunder, of a voluntary petition in bankruptcy Or the Borrower’s or any such guarantor’s
adjudication as 3 bankrupt or ingolvent, or the filing by the Borrower or any such guarantor of any petition
or angwer seeking or acquiescing in any reorganization, arrangement, composition, readjustment,
liquidation, dissolution or similar relief for itself under any present or future tederal, state or other statute,
law or raguiation relating to bankruptcy, insolvency or other relief for debtors, or the Borrower's or any
such guarantor’'s seeking or consanting to or acquiescence in the appointmeant of any trustee, receiver
or liguidator of the Bofrower or any such guarantor or of all or any substantial part of the Mortgaged
Property or of any or ail of the rents, revenues, issues, earnings, profits or income thereof, or of any
interast or estate therein, or the making of any general assignment for the benefit of creditors or the
admission in writing of its inability to pay its debts ganerally as they become due; or

The entry by a court of compatent jurisdiction or any order, judgment, or decree approving a petition filed
against the Borrower or any guarantor of any of the indebtedness secured hareby or of any of Borrower’s
obligations hersunder, seeking any recrganization, arrangement, compaosition, readjustment, liquidation,
dissolution or similar relie! under any present or future faderal, state or other statute, law or reguiation
ralating to bankruptcy, insolvency or other reliet for debtors, which order, judgmaent or decree remains
unvacated and unstayed for an aggregate of thirty (30) days {whether or not consecutive) from the date
of antry thereof, or the appointment of any trustee, receiver or liquidator of the Borrower or any such
guarantor or of all or any substantial part of the Mortgaged Property or of any or all of the rents,
revenues, issues, sarmings, profits or income theraof, or of any interest or estate therein, without the
consent or acquiescence of the Borrower and/or any such guarantor which appointment shall remain
unvacated and unstayed for an aggregate of thirty {30) days (whether or not consecutive); or

The filing or anforcement of any other mortgage, lien or encumbrance on the Mortgaged Property or any
part thereof, or of any interest or estate therein; or

i any portion of the Mortgagad Property is a leasehold estate, the occurrence of a default under such
laasa or othar instrumant creating the sstate.

4.02 Acceleration of Maturity, If an Event of Default shall have occurred, then the entire balance of the indebtedness
{including but not limited to the Loan and the Other Indebtedness) secured hereby (or such parts as Lender may elect with
interest accrued thereon (or such parts as Lender may elect) shall, at the option of the Lender, become due and payable
without notice or demand, time baing of the essence. Any omission on the part of the Lender to exercise such option when
antitied 10 do so shall not be consitiered as a waiver of such right.

4.03 Right of Lender to Enter and Takes Possession.

(a)

{bl

If an Event of Defavit shall have occurred and be continuing, the Borrower, upon demand of the Lender,
shall forthwith surrender to the Lender the actual possession of the Mortgaged Property, and if and to the
extant permittad by law, the Lender or its agents may enter and take and maintain possession of all the
Mortgaged Property, together with all the documents, books, records, papers and accounts of the
Borrower or then owner of the Mortgaged Praperty relating thereto, and may exclude the Borrower and
its agents and amployess wholly therefrom.

Upon every such entering upon or taking of possession, the Lender, as attornay-in-iact or agent of the
Borrower, or in its own name as mortgagee and under the powers hergin granted, may hold, store, use,
operate, manage and control the Mongaged Property {or any portion thereot selected by Lender) and
conduct the business thereof either personally or by its agents, and, from time to time (i} make all
necessary and proper maintenance, repairs, renewals, replacements, additions, betterments and
improvemants thereto and thereon and purchase or otherwise acquire additional fixtures, personaity and
other property; lii) insure or keep the Mortgaged Property {or any portion thereof selected by Lender;
insured; (i) manage and operate the Mortgaged Property {or any portion thereof selected by Lender} and
axercise all tha rights and powers of the Borrower in its name or otherwise, with respect to the same,
including tagal actions for the recovery of rent, legal dispossessory actions against tenants holding over
and legal actions in distress of rent, and with full power and authority to cancel or terminaté any lease
or sublease for any cause or on any ground which would entitle the Borrower to cancel the same, and
to slect to disatfirm any lease or sublease made subsaquent to this Mortgage or subordinategd to the lien
hereof: {iv) enter into any and all agreements with respect to the exercise by others of any of the powers
herein granted the Lender, sll as the Lender from time to time may getermine to be to its best advantage;
and the Lender may collect and receive all the income, revenues, rents, issues and profits of the
Mortgaged Praperty (or any portion theraof selected by Lender), including those past due as well as those
accruing theraafter, and, after deducting (2a) all expenses of taking, holding, managing, and operating the

Futurs Advance Mortgage Page 5

{11/83)

A e Py . Y .. -

I3



Mortgaged Property (including compeangation for the services of all pergons employed for such purposes),
(bb) the cost of all such maintenance, repairs, renawals, replacements, additions, bettermeants,
improvements and purchases and acquisitions, {(cc) the cost of such insurance, {(dd) such taxes,
assessments and other charges prior to this Mortgage 2s the Lendsr may determine to pay, (ee) other
propar charges upon the Mortgaged Property or any part thereof, and (i) the raasonsbie compansation,
axpenses and disbursements of the attorneys and agents of the Lender, Lender shall apply the remainder
of the moneys so received by the Lender, first to the payment of accrued interest under the Note; second
to the payment of tsx deposits required in Paragreph 1.04; third to the payment of any other sums
required to be paid by Borrower under this Mortgage or under the other Loan Documents; fourth to the
payment of overdue installments of principal on the Note; fifth to the payment of any sums due under
Other Indebtedness instruments, whether principal, interest or otharwise; and the bslance, if any, as
otherwise required by law.

ic) Whanever all such Evants of Default have been cured and satisfied, the Lendsr may, at its option,
surrender possassion of the Mortgaged Property to the Borrower, or to whomsosver shall be entitied to
possassion of the Mortgaged Property as a matter of law. The same right of taking possession, however,
shall exist H any subsequent Event of Defauit shall occur and be continuing.

4.04 Recelvar.

{s) If an Event of Defauit shall have occurred and be continuing, the Lender, upon application to a court of
competent jurisdiction, shell be entitlad, without notice and without ragard to the adequacy of any
security for the indebtedness hereby secured or the solvency of any party bound for its payment, to the
appointment of a receiver to take possession of and to operate the Mortgaged Property and to coliect the
rents, profits, issues, royaities and revenues thereof.

b) The Borrower shall pay to the Lender upon demand all costs and expenses, including receiver's fees,
attorneys’ fees, costs and agent’s compensation, incurred pursuant to the provisions cantllmd in this
Paragraph 4.04; and all such expenses shall be secursd by this Mortgage.

405 Lander's Power of Enforcemant. If an Event of Default shall have occurred and be continuing, the Lender may,
gither with or without entry or taking possession as hereinabove provided or otharwise, proceed by suit or suits at law or
in equity or any other appropriate proceeding or remedy (a) to enforce payment of the Loan; (b} to foraclose this Mortgage;
{c) to enforce or exercise any right under any Other indebtadness instrument; and (d) to pursue any other remedy available
to Lander, all as the Lender may slect.

4.08 Rights of a Securad Party. Upon the occurrence of an Event of Default, the Lender, in addition to any and all
remedies it may have or exercise under this Mortgage, the Note, any of the other Loan Documents, the Other indebtedness
Instruments or under applicable law, may immaediately and without demand exercise any and ali of the rights of » secured
party upon default under the Unitorm Commaercial Code, all of which shall be cumulative. Such rights shall include, without
limitation:

{a) The right to take possession of the Collateral without judicial process and 10 entar upon any pramises
where the Collateral may be located for the purpases of taking possession of, securing, removing, end/or
disposing of the Collateral without interferance from Borrower and without any liability for rent, storage,
Jtilities or other sums;

(b} Tha right to sell, lsase, or otherwise dispose of any or all of the Collateral, whether in its then condition
or sfter further processing or preparation, at public or private sale; and uniess the Coliatersl is parishable
or threstens to dacline speedily in value or is of a type customarily sold on a recognized market, Lenders
shall give to Borrower at least ten (10) days’ prior notice of the time and piace of any public sale of the
Collateral or of the time after which any private sale or other intended disposition of the Collateral is to
be made, all of which Borrower agrees shall be reasonable notice of any sale or disposition of the
Coliateral;

{4) The right to require Borrower, upon request of Lender, 10 assemble and make the Coilateral available to
Lender at a place reasonably convenient to Borrower and Lender; and

{d) The right to notify account debtors, and demand and receive payment therefrom.

To attactuate the rights and remedies of Lender upon default, Borrower does hereby irrevocably appoint Lender attorney-in-
fact for Borrower, with full power of substitution to sign, execute, and deliver any and all instruments and documents and
do all acts and things to the same extent as Borrower could do, and to sell, assign, and transfer any coliateral to Lender
or any other party.

4.07 Power of Sale. i an Event of Dafault shall have occurrad, Lender may sell the Mortgaged Property to the highest
bidder at public auction in front of the courthouse door in the county or counties, as may be required, where the Martgaged
Property is located, sither in parson or by auctioneer, after having first given notice of the time, place and terms of sale,
togsether with a description of the property to be sold, by publication once a week for three {3) successive weeks prior 10
said sale in some newspaper published in said county or counties, as may be required, and, upon payment of the purchase
money, Lender or any person conducting the sale for Lender is authorized to execute to the purchaser at said sale a deed
to the Mortgaged Property 30 purchased. Lender may bid at said sale and purchase the Mortgaged Property, Of any part
thereof, if the highest bidder therefor. At the foreclosure sale the Mortgaged Property may be offesred tfor sale ang sold
as a whoie without first offering it in any other manner or may be offered for sale and sold in any other manner as Lender
may elect. The provisions of Paragraph 4.06 of this Mortpage shail apply with respect to Lender’s enforcement of rights
or interasts in parsonal property which constitutes Mortgaged Property hereunder,

4.08 Application of Foreciosure or Sels Procesds. The proceeds of any foreclosure sale pursuant to Paragraph 4.07,
or any sale pursuant to Paragraph 4.08, shall be applied as follows:
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(8 First, to the costs and expanses of {i) retaking, holding, storing and processing the Collateral and
preparing the Collateral or the Mortgaged Property {(as the case may be) for sale, and (i) making the saie,
including a reasonsble attornays’ fea for such services as may be necessary in the collection of the
indabtedness secured by this Mortgage or the foreclosure of this Morngage;

{b) Second, to the repayment of any money, with interest thereon 10 the date of sale at the applicable rate
or rates specifisd in the Note, this Mortgage, the other Loan Documents or the Other Indebtednass
instruments, as applicabls, which Lender may have paid, or bacome liable to pay, or which it msy then
ba necessary to pay for taxes, ingurance, assessments or other chargas, liens, or debts as hersinabove
provided, and as may be provided in the Note or the other Loan Documents, such repayment to be applied
in the manner determined by Lender;

{c) Third, 10 the payment of the indebtedness (including but not limited 10 the Loan and the Other
Indabtadness) securad hareby, with interast to date of ssle at the applicable rata or rates specified in the
Note, this Mortgage, the other Loan Dacuments or the Other Indabtedness Instruments, as applicable,
whathar or not 3ll of such indebtedness is then due;

id} Fourth, the balance, if any, shall be paid as provided by law.

4.08 Lender's Option on Foreclosure, At the option of the Lender, this Mortgage may be foreclosed as provided by law
or in equity, in which event a reasonabla attorneys’ fee shall, among other costs and expenses, be allowed and paid out
of tha proceeds of the sale. In the event Lender exercises its option to foreciose this Mortgage in equity, Lender may, at
its option, foreciose this Mortpage subject to the rights of any tenants of the Mortgaged Property, and the failure to make
any such tenants parties defendants to any such foreciosure proceading and to foreclose their rights will not be, nor be
asserted 1o be by the Borrower, a defense to any proceedings instituted by the Lender 1o coliect the sums secured hereby,
or to collect sny daficiency remaining unpsid after the foreclosure sale of the Mortgaged Property.

4.10 Waiver of Exemption. Borrower waives all rights of exemption pertaining to real or personal property as to any
indebtedness securad by or that may be secured by this Mortgage, and Borrower waives the benefit of any statute
regulating the obtaining of a deficiency judgment of requiring that the value of the Mortgaged Property be set otf against
any part of the indebtadness secured heraby,

4,11 Sults to Protect the Mortgaged Property. The Lender shall have power {a) to institute and maintain such suwits and
proceedings as it may deem sxpediant to prevent any impairment of the Mortgaged Property by any acts which may be
unlawful or in violation of this Mortgage; (b) to preserve or protect its interest in the Mortgaged Property and in the income,
revenues, rents and profits arising therefrom; and (¢} 10 restrain the enforcement of or compliance with any legisiation or
other governmental enactment, rule or order that may be unconstitutional or otherwise invalid, if the enforcement of or
complisnce with such enactment, rule or order would impair the security hereunder or be prejudicial to the interest of the
Lander.

4.12 Borrowsr to Pay the Nots on any Default in Paymant; Application of Moneys by Lender. If default shall occur in
the paymeant of any amount due under this Mortgage, the Note, any of the other Loan Documents or any of the Other
indebtedness Instrumaents, or if any other Event of Default shall occur under this Mortgage, then, upon demand of the
Lender, the Borrower ghall psy to the Lender the whole amount due and payable under the Note and under all Other
indebtedness Instruments: and in case the Borrower shall fail to pay the same forthwith upon such demand, the Lender
shall be entitled to sue for and to recover judgment for the whole amount so due and unpaid together with costs, which
shall include the reasonable compensation, expenses and disbursemants of the Lender’'s agents and attorneys.

4.13 Delay or Omission No Walver. No delay or omission of the Lender or of any holder of the Note to exercise any
right, power or rameady accruing upon any default shall exhaust or impair any such right, power or remedy oF shall be
construsd to be a waiver of any such default, or acquiescence therein; and every right, power and remedy given by the
Note, this Mortgags, any of the other Loan Documents, or the Other Indebtedness Instruments to the Lendar may be
sxarcised from time to time and as cften as may be deemed expedient by the Lender.

414 No Waiver of One Defsult to Affect Another. No waiver of any default hereunder, under any of the other Loan
Documents, or under any of the Other Indabtedness Instruments shall extend to or shall affect any subsequent or any other
then existing default or shall impair any rights, powers or remedies consequent thereon.

If the Lender {a) grants forbearance or an extension of time for the payment of any indebtedness secured hereby, {b} takes
other or additional security for the payment thereof; (c} waives or does not exercise any right granted herein, in the Note,
in any of the other Loan Documents, or in any of the Other Indebtedness instruments; {(d} releases any part of the
Mortgaged Property from this Mortgage or otherwise changes any of the terms of this Mortgage, the Note, any of the other
Loan Dacumants or the Other Indabtedness Instruments; (2] consents to the filing of any map, plat, or replat of or consents
to the granting of any easement on, all or any part of the Mortgaged Property; or (1) makes or consents 10 any agreement
subordinating the priority of this Mortgage, any such act or ornission shall not release, discharge, madify, change, or affect
the origina! liability under this Mortgage, the Note, the other Loan Documents, or the Other Indebtedness Instruments of
the Borrower or any subseguent purchaser of the Mortgaged Property or any part thereof, or any maker, co-signer,
endorser, surety or guarartor; nor shall any such act or omission preclude the Lender from exercising any right, power or
privilage herain granted or intended to be granted in the event of any other default then made or of any subsequent default,
nor, except as otharwise expressly provided in an mstrument or instruments executed by the Lender shall the provisions
of this Mortgage be alterad thereby. In the event of the sale or transter by operation of law or otherwise of all or any part
of the Mortgaged Property, the Lender, without notice to any person, corporation or other entity {except notice shall be
giver: to Borrower 5o long as Borrower remains liable under the Note, this Mortgage or any of the other Loan Documents)
hereby is authorized and empowered t0 deal with any such vendee or transferee with reference 10 the Mortgaged Property
or the indebtedness securad hereby, or with reference to any of the terms or conditions hereof, or of the other Loan
Documents, as fully and to the same extent as it might deal with the original parties hereto and without in any way
releasing or discharging any of the liabilities or undertakings hereunder.
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4.1% Discontinuance of Procsadings - Position of Partiss Rastored. In case the Lender shall have proceeded to enforce
any right or remady under this Mortgage by foreclosure, entry or otherwise, and such proceedings shall have been
discontinued or abangoned for any raason, or shall hava besn datermined adversely to the Lender, then and in every such
case the Borrowsr and the Lendar shail bs restored to their former positions and rights hereunder, and ali rights, powers
and remadies of the Lender shall continue as if no such proceeding had been taken.

4.18 Remedies Cumuidative. No right, power, or remedy conferred upon or ragerved to the Lender by this Mortgage is
intended to be exclusive of any other right, power or ramedy, but each and every such right, power and remedy shall be
cumulative and concurrent and shall ba in addition to any cther right, power and remedy given heraunder, or under the
Note, sny of the other Loan Documents, the Other Indebtedness Instruments or now or hareafter existing at law or in equity
or by statute.

4.17 Notcs of Defsuits Under the Loan Documents and Other Credit Arrangamants. Borrower shall give prompt notice
to Lender of any defaults by Borrower under this Mortgage or any of the other Loan Documents, and of any notice of
default received by Borrower under any other credit arrangemant of Borrower.

ARTICLE V
MISCELLANEQUS

5.01 Binding Effect. Wherever in this Mortgage one of the parties hereto is named or referred to, the heirs,
administrators, axeacutors, succassors, assigns, distributess, and legal and personal representatives of such party shaill be
includad, and all covenants and agreamants containad in this Mortgage by or on behall of the Borrower or by or on bahalf
of Landar shall bind and inure to the bansfit of their respactive heirs, administrators, axecutors, successors, assigns,
distributees, and legal and parsonal rapresantatives, whether so axpressed or not. Notwithstanding the foregoing, the
Borrower shall not be entitied to aasign any of its rights, titles, and interests hereunder, or 10 delegate any of its obligations,
liabilitias, duties, or responsibilities hereunder, and will not permit any such assignment or delegation to occur {voluntarily
or involuntarily, or directly or indiractly}, without the prior written consent of the Lender.

5.02 Headings. The headings of the articles, sections, paragraphs and subdivisions of this Mortgage are for convenience
of reference only, are not 10 be considered a part hereof, and shall not limit or otherwise affect any of the terms hereof.
"Herein,” "hereby,” “heraunder,” "heraof,” and other aquivalent words or phrases refer to this Mortgage and not solely to
the particular portion thereo! in which any such word or phrase is used, uniess otherwise clearly indicated by the context.

5.03  QGender: Number. Whanever the context $0 raguiras, the masculine includes the feminine and neuter, the singular
includes the plural, and the plural includes the singuiar.

.04 Invalid Provisions to Affect No Others. In case any one or more of the covenants, agreements, terms or provisions
contained in this Mortgage, in the Note, in any of the other Loan Documents, or inthe Other Indebtedness Instruments shall
be invalid, illagal or unanforceabla in any raspect, the validity of the remaining covenants, agreements, terms or provisions
contained herein, and in the Note, in the other Loan Documaents and in the Other Indebtedness Instruments shall be in no
way affected, prejudiced or disturbed thereby.

5.06 Losn Documents. Whearaver reference is made harein to this Mortgage, the Note, the Loan Documents, ur the
Othar Indabtedness Instruments, such reference shall include all renawals, extensions, modifications and refinancings
thareof.

5.08 Confiict in Loan Documants. Inthe event of conflict in the terms of any provision in this Mortgage, the Note, any
of the other Loan Documents, or tha Other Indebtedness Instruments, the terms of the provision most favorable to the
Landsr shall apply.

507 instrument Under Seal. This Mortgage is given under the seal of all parties hereto, and it is intended that this
Mortpage is and shall constituts and have the etfect of a sealed instrumant according to law,

5.08 Addresses and Other Information. The following information is provided in order that this Mortgage shall comply

with the requirements of the Uniform Commercial Code, as enacted in the State of Alabama, for instruments to be filed
as financing statements:

i) Nama of Borrower {Debtor): Regency Development, Inc.

Addrass of Borrower: 2090 Columbiana Road
Birmingham, AL 35216

(b) Namae of Lender (Secured Party}): COMPASS BANK
Addrass of Lendasr: 15 South 20th Street
—Birmingham AL 35233

Attention: __Jim Knight

(e) Record Owner of Raal Estate
described on Exhibit A herato:
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.08 Rider. Additions! provisions of this Mortgage, if any, are set forth below or on 8 Rider attached hereto snd made L
a part hereot. A

See the attached Addendum to Mortgage which is hereby incorporated
by reference and made a part hereof as if set out fully hereln.

INITIAL

R AR

IN WITNESS WHEREOF, Borrower has caused this Mortgage to be executed and effective as of the
day and vear first above written, although actually executed on the date or dates refiected below.

BORROWER (Mortgagor, Debtor):

ATTEST:
By: — —
Its:
Date Executed: _November 16, 1994
WITNESS:
Date Executed: _
WITNESS:
Date Executed:
Future Advance Mortgage Page 13
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CORPORATE OR PARTNERSHIP ACKNOWLEDGMENT

STATE OF Alabama
COUNTY OF Jefferscn

), __the undersigned . , 8 notary public in and for said county in said state,
hereby certify that Regina R. Sandlin , whose name as _Secretary
of _Regency Development, Inc. , a __corporation ,
is sipned to the foregoing instrument and who is known to me, acknowledged before me on this day
that, being informed of the contents of such instrument, _She  as such Secretary and with
full authority, axecuted the same voluntarily for and as the act of said corperation

Given under my hand and official seal this _10tljay of _November , 1994

> L
Notary Public
MY OO8# FR2I0M PYRINES NRYTHOER 1 {087
[ Notarial Seal ) My Commission Expires:

INDIVIDUAL ACKNOWLEDGMENTS

STATE OF _
COUNTY OF .

I, , @ notary public in and for said county in said state,
hereby certify that _ , whose name
signed to the foregoing instrument and who known to me, acknowledged before me on this
day, that, being informed of the contents of such instrument, executed the same voluntarily

on the day the same baars date.

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

[ Notarial Seal ] My Commission Expires:
STATE OF e
COUNTY OF

o , @ notary public in and for said county in said state,
hereby certify that , whose name
signed to the foregoing instrument and who known to me, acknowledged before me on this
day, that, being informed of the contents of such instrument, executed the same voluntarily

on the day the same bears date.

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

Notary Public

[ Notarial Seal ] My Commission Expires:
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EXHIBIT A

Description of Mortgaged Property

Lot 15, according to the Survey of Park Forest Subdivision - Fourth
Sector, as recorded in Map Book 18, Page 95, in the Probate Office of
Shelby County, Alabama.
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ADDENDUM TO MORTGAGE

WITHOUT LIMITING THE GENERALITY OF THE PROVISIONS OF THIS MORTGAGE
RELATING TO THE INDEBTEDESS SECURED HEREBY, IN ADDITION TO THE
NOTE, THIS MORTGAGE SECURES ALL INDEBTEDNESS OF BORROWER TO LENDER
ARISING UNDER OR IN CONNECTION WITH THAT CERTAIN MASTER LOAN
AGREEMENT FOR CONSTRUCTION FINANCING BETWEEN THE BANK AND THE
BORROWER DATED _OQctober 27,1993 ,  , WHETHER SUCH INDEBTEDNESS IS
NOW EXISTING OR HEREAFTER ARISING, AND ALL SUCH INDEBTEDNESS 1S
HEREBY DEEMED TO BE INCLUDED WITHIN THE TERM "OTHER INDEBTEDNESS*"
WHEREVER USED IN THIS MORTGAGE AND ALL DOCUMENTS EVIDENCING,
SECURING, OR RELATING TO SUCH INDEBTEDNESS ARE HEREBY DEEMED TO BE
INCLUDED WITHIN THE TERM "OTHER INDEBTEDNESS INSTRUMENTS" WHEREVER
USED IN THIS MORTGAGE.
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