- ANBOUTH MORTCAGE COMPANY, INC.

STATE OF ALABAMA ) Inst & 1995-04605
THIS IS A FUTURE
Jefferson county ) qasees1995-04605  ADVANCE MORTGAGE
AR AM CERTIFIED
mu::mn'@mﬁqu couiTY JUKE OF PRBATE
(Construction Loang). w» 2%
Thiz mortgage (hereinafter called tha "morgage™) is made and enlered into this13Lh day of February . 1995 by and batween
Regency Development, Inc, (hersinafter called the * Morigagor!' whether one or more), whose address is

2090 Columbiana Road, Birmingham, AL 35216 |
and AmSouth Morigage Compary, inc., a Delawars corporation {herenafter calied the "Morlgages™), whose address is P (. Box 847, Birmingham, Alabama 35201, Attention: Construction Loan Division.

Whareas, the Morlgagor is or hereinatter shall be justly indebted o the Morigages in the principal sum of One Hundred Twenty Thousand
Seven Hundred Fifty and 00/10Q==—====mo—————wmmmemmmmem e dolarsis_L20» 150 .00,

as ewdanced by a promissory note (the "Note') of even dats Rerewith, which note Dears interest as provided therain and is payable as set forth therein, ang

WHEREAS. Ihis is a FUTURE ADVANCE MORTGAGE and 1he Note svidences a construction loan (the "'Loar”), the proceeds of which are to be advanced by the Morigagee to the Morigagor
pursuant 10 a construchon loar agreement of even date herewith {the " Construction Loan Agresment'”), and, in addition to the indsbtednass evidenced by the Nota, this mortgage shall also secure
all other mdabtecnass, obligatons and liabilities of the Mortgagor to the Mortgages, whether now existing ar hereafter ariging; and

WHEREAS, the Mortgagor, in order to secure the Note, and in order ta induce the Morgagee to extend credit i the Mortgagor under the Construction Loan Agreement o the strength of the
security prowded by this morgage and in order to convey the property described herein o the Mortgagies as herainafter set forth, has agresd o sxscute and deliver this mortgage to the Morigages.

NOW THEREFORE, in consideration of the premises, the Morgagor heraly agrees with the Morigagea as follows:
|, DEBT AND GRANTING CLAUSES

SECTION 1.01. Debt. This Mortgage is given to sacure and shall secure the payment of the following (herginatter collactively referred to as the “Debt™):
(a} tha payment of the ndebtednsss svidenced by the Note, and interest thereon and any and every extension, renewal and modtication thereof,

it all other indebtedness, obigations and liabilities of the Mortgagor to the Mortgagee of every kind and description whaisoever, arising directly between the Mortgagor and the Mortgages
or acquired outright, as a participation or as collateral security from anather by the Mortgages, direct or indirect, absolute or contingant, due or to become due, now axisting or hereafter Incurred,
contracted or arising, joint or several, liquidated or unliquidated, regardiess of how they arise or by what agreemsnt or instrument they may be evidenced or whether they are svidenced Dy agreement
of instrument. and whether incutred as makar, endorser, suraty, guarantor, member of a parinership, syndicale, joint venture, association or other group. or ctherwise, and any and all extensions,
renewals and modfications of any of the same; and

¢} the compliance with all of the shipulations, covenants, agreaments, representations, warranties and conditions contained in this morngage.

SECTION 1.02. Granting Clauses. As security for the payment of the Debit the Mortgagor does hereby granl, bargain, sell and convey unto the Morigages, its successors and assigns, the property
and intarasts in proparty describad in the foliowing Granting Clauses (a} through (s}, both inctusive, and doss grant to the Mortgagee a secunty intevast in, said prapenty and interasts in property.

(a) The real eslats describad on Exnibit A attached hereto and made a part hersof (the “Real Estate”} and allimprovemants, structures, buildings and fixtures now or hereafter situated thereon
(the "' Improvemeants ).

{t) All permits, gasaments, licenses, fights-of-wey, contracts. privileges, immunities, lenemants and hareditaments now or hereafter partaining to or affecting the Real Estate or the Improvements.

(€} () All leases, written or oral, and all agreements for use or oocupancy of any portion of the Real Estate, the Impravements or any of the Perscnal Property described Dalow with respect
to which the Mortgagor is the lassoy, including arty and all extensions and renewals of said leases and agrrearn-anta and any and all further leases or agreements, now existing or heraatter
miade, inclding subleasas theveundsr, upon or covering tha use or occupancy of all or any part of the Rea Estate or the Improvements, all such leases, subleases, agresments and tenancies
haretofore mentioned being hereinafter collactively reterred o as the “Leases™

{iiy any and all guaranties of the lessee’s and any sublessee’s performance under any of the Leasss,

{iily the immadhate and continuing right to collect and receive alf of the rents, income, receipts, revenies, issues and profits now due of which may bacome duse or 1o which the Morgagor
may now of shall hereatter {inctuding duning the period of regamption, it any) become entitied or may demand or claim, arising or issuing from or out ¢of the Leases or from o out of the
Real Estats or any of the Improvements, or any parl thereof, together with any and ali rights and ciaims of any kind that the Mortgagor may have against any such lesses under the Laases
G}r:i agjainst any subtenants or occupants of the Real Estate or any of the lmprovements, all such moneys, rights and claims in this paragraph dascnbed being herginafter referred to as the
"Rents' an

(v} any award, dnadend or other payment made hereafter 10 the Martgagor in any court procedura involving any of the lessees under the Leasas in any bankruptoy, insohency o reorganization
proceedings in ary stale of faderal court and any and all payrments rade by lessess in liew of rent. The Mortgagor hereby appoints the Mortgagee as the Morgagor's irrevocable attorney
In fact 1o appear in any aclion andfor ta collect any such award, dividend or other payment

(d} Al building materials, equipment, fixtures. tools, apparatus and fitings of every kind or character now awned or hereafter acquired by the Mortgagor for tha purpese of, or used or uselul
in connection with, the Improvemants, wharaver the sama may be located, including, without lifsitation, all lumber and lumber productsﬂ:ndﬁ stones, building blocks, sand, cement, roofig matsrials,
pant, doors, windows, hardware, nails, wires, winng, engines. boilers, furnaces, ianks, motors, generators, switthboards, stevators, ascalators, plumbing, plumbing fixtures, air-conditiening and
healing equipment and appiiances, electrical and gas equipment and appliances, stoves, refrigerators, dishwashers, hot water heaters, garbage disposers, trash compacters, other appliances,
carpets, Tugs. wndow treatments, lghting odures. pipes. piping. decorative fxtures, and all other buitding materials, equipment and fixtures of every kind and character used or usetul in connection
with the Improvernsnts .

(&) Ary and alt other real or personal property of every kind and nature from time to time hereafter by delivery ar by wiiting of any king conveyed, mortgaged, pledged, assigned or trenstarred
I Morigages, or in which the Morgages is grantad a security interest, as and for additional security heraunder by the Morigagor, or by anyone on behalf of, or with the written consent of, the Mortgagor.

grﬁhli of the proparty and interasts in proparty described in the foregoing Granting Clauses (a} through (e, both inclusive, of this Section 1.02 are herein sometimes collectively called the *'Property ™
he personal property described in Grantng Clause {d) of hes Section 1.02 and all other personal property covered Dy this morigage s herein somatimes collectivety calied the ' Personal Property ')

SUBIFCT HOWEVER. to the liens, easemants. rights-of-way and other encumbrances describad on Exhiblt B hereto {Permitted Encumbrances’}.
To have and to hold the Property unto the Mortgagee, its successors and assigns forever.

Il. REPRESENTATIONS AND WARRANTIES
The Mortgagor represents and warrants to the Morgagee that:

SECTION 2.01, Warranties of TItle. (a} The Mortgagor is tawfully seized in fee simple of the Real Estate and is the lawful owner of, and has good title to, the Personai Property, Improvemenis and
ather Property and has a good right to sall and corvey the Property as aforesaid; () the Property is frae of all taxes, assassments, liens, charges, security intarests, assignments and ancumbrances,
(collectively, “Liens'"] [other than Permitted Encumbrances]. and (¢) the Mortgagor will warrant and forever detend the title to the Proparty unto the Mortgages against the lawful claim of afl parsons.

SECTION 2.02. Rants and Laases. (2) The Mortgagor has good title to the Rents and Leases hereby assigned and good right to assign the same, and no othar pefson, COroraton of entity has
ary right, tithe or interest therein: {b) the Leases ars notin default (on the part of the Morigagor or the lessee}; (o) the Mortgagor has not previously sold, assigned, trangerred, morigaged or pledped
the Leases or the Rents; {d) no Rents or deposils have been collected in advance or waived, released, set-off, discharged or compromisad; and {J no Lease is in existence on the dats of this mortgage
excep! as heretofore disclosed n writng to the Morgagee

HI, COVENANTS AND AGREEMENTS OF MORTGAGOR
The Martgagor covenants and agrees with the Mortgagsee as flliows:

SECTION 3.01. Malntenance of Lien Priority. The Mongagor shall taks all steps necessary to preserve and protect the vaiidity and priority of the lians on, security interests in, and assignment
of. the Property created hareby. The Morigagor shall execute, acknowledge and daliver such additional instruments as the Mortgages may deem necessary in order to preserve, protact, continue,
extend or maintain the lians, security interests and assignments created hersby as first liens on, security interests in, and assignments of, the Property, except as othenwise permifted under (he terms
of this mortgage. Al cﬁsm and sxpenses incurtad n connection with the protection, preservation, continuation. extansion or maintaining of the liens, security interests and assignments hereby Created
shall be paid Dy tha Mortgagor,

SECTION 3.02. Llens and Insurancs. For the purpose of further sacuring the payment of the Dabit, the Morigagor agrees to: {a) pay all taxes, assessments, and other Ligns taking prionty over
this mortgage, and # default is made in the payment of the Liens, or any part thergef, the Mortgagee, &t its option, may pay the same; (b) keep the Property confinuously insured, in such manner
and with sLuch companias as may be satislactory to the Mortgagee. against loss by flood (it the Property is located in a flood-prone area), fire, windstorm, vandalism and malicious mischief and other
Eﬁemﬁ usually coverad by a fire insurance pohcy with standard exended coveraga endorssment, with loss, if any, payable (pursuant to loss payable clauses in form and contant satisfactory to the

ortgagee) to the Morigages, gs its interests may appear, subject ta the rights of the holders of any prior morigages, Such insurance shall be in an amount at least equal to the full insurable value
of the Personal Property and Improvements unless the Mortgagee agrees in writing that such insurance may be in a lesser amount. The original insuranca policy and all replacements therefor. shall
he delivarad 10, and heﬁj by, the Morgages untilthe Deblis paid i full. The origingl ingurance palicy and alf replacemants therafor must prowics that they may not be cancalad without the insurer's
owing at least fifteen days' prior written natice of such cancellation to the Mongagse.

SECTION 3.03. Assignment of Insurance Policies, etc. The Morigagor hersby assigns and pledges to the Morigages, as further security for the payment of the [ebyt, each and every policy
of hazard Nsurance now of hersafter in effact which insures the Property, of any part thereaf (including without limitation the Parsonat Property and Improvements, or any part theracf) together with
all nght, titie and interest ol the Mortgagar in and to sach and every such policy, including, but not kmited to, all the Mortgagor's right, title and interest in and to any premiums pard on sach such
nolicy, ncluding all righis to return prermwums. If the Mortgagor fals to keep the Property insured as spacified above, then, at the election of the Mortgages and withou! nobce to any person, the
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Mortgagee may, but shall not be obligated 1, insure the Property for its full insurable vatue {or far such Yessar amount as the Mortgagea may wish) against such risks of koss and for its own
bensfit. The procaeds from such mMsurance (less the costs of collecting the sama). if collected, shall be cradited against the Debt, or, at the election of the Morigagee, such proceeds may be
used 1o purchase additional Personal Property to replace Personal F’rrgaerty which has been damaged or destroyed and to repair or reconstruct the Improvemants. All amounis spent by the
Mortgages for insurance or for the paymsnt of Liens shall bacome a sbt due by the Mortgagor to the Mortgages and at once payable, without gemand upon, or notice to, the Mc:rtgaPnr.
and shall be sscured by this mortgage, and shall bear interest at tha rate of interest set forth in the nota, or such lessar rate of interast as shall then b the maximum amount parmitted by (aw
from the date of payment by the Mortgagee until paid by the Mortgagar.

SECTION 3.04. Aselgnment of Condemnation Proceeds, stc. As further gecurity for the Debt and the full and complate performance of gach and every obligation, covenant, agreement
and duty of the Mortgagor contgined hiarein, and 1o [he exient of the fuil amaunt of the Dsbt sacured hereby and of the costs and expensas (including reasonable attorney's faes) incurred by
the Martgages in the collaction of any award or payment. the Morigagor hereby assigns tothe Mortgages any and ail awards or payments, including all interest tharaon, together with the right
o racaive the same. thal may be made to the Mortgagor with respect to the Property as a result of (2) the exercise of the right of eminent domain, (b} the akeration of the grade or of any streat
or {c) any other injury to or decrease :n value of the Property. Subject to the rights of the halders of any prior mortgages, all such damages, condemnation proceeds and consideration shall
he paid drectly to the Mortgagee, and, atter first applying saidd sums lo the paymant of all costs and expanses (including reasonable attorneys' feas) incurred by the Mortgagee in obtaining
such sums, the Mortgagee may, at its option, apply the balance onthe Debt in ary arder and amaunt and whethsr or nat then dus, of hold such balance as & cash collateral resarve against
tr;e Debt, or apply such balance to the restoration of the Property, or ralease the balance to the Mortgagor. No such application, holding in reserve or release shall cure or waive any detault
of the Mortgagaor.,

SECTION 2.05. Waste; Inspectlon, The Mortgagor agrses to take good cars of the Real Estate and alt Improvements and Persongl Pr::-per%y and not to commit or permit any waste tharaon,
and a! all imes to mantain such Improvemens and Persanal Proparty in as good condition as they now are, reasonable wear and tear excepted. The Mortgages may, at Morgagee's discretion,
inspect the Property. or have the Property inspected Dy Mortgagee's servants, employees, agents of independsnt contractors, at any time, and the Mortgagor shall pay &bl costs incurred by
the Mortgagee i execuling any such INspection

SECTION 3.08. Rents and Leases, The Mortgagor covenants and agrees that the Mortgagor shall: (a) comply with all of its obligations under the terms of the Laases and give prompt notice
to the Mortgagsee of any delaut of the Mortgagor or any lessee; {b) anforce the performance of the obligations to be performed by any lessee under the terms of the Laases, {c} appear inand
defend any action or proceeding retated to the Laases (upan reques by tha Mortgagee, in the name and on behalf of the Mortgagee but at the expense of the Mortgagor) and pay all costs
and expanses of the Mortgagee. mcluding reasonable atorm evs' fees, in any action of proceeding « which the Mortgagee may appear; (d) not receive of coliect any Renls tor a period of more
ihan ane month in advance, or pledge. transfer, mortgage or otherwise encurmber ar assign future payments of the Rents; {g) not waive, COMPFOMISA, of in ary manner release or discharge
any lassee of any obhigations under any Lease: {f] rol rancal terminale or amend any Lease, without the prior written consent of the Morgagee, (g} not renaw of otherwise extend the term
of any Lease; {h) promptly upon the exsculion by the Mortgagor of any L ease, furnish the Mongagee with a copy of such Lease, and axecuta all such further assignments of such Lease and
the Rents therefrom as the Mortgages may raquire, and {3 not enter into any Lease withiout the pnor written consent of the Mortgagee, which consent may be withhekd for any reason whatsoewver
n the sole discretion of the Morlgagee; and nothing contamed in this mortgage shall be construed as consent by the Mortgagee for the Morigagor 10 enter into or executs any Laase,

SECTION 3.07. Sale, Leass or Tranafer, etc. Motwithstanding any other provision of this mortgage or the Note, fthe Real Estate or the Improvements, or any part thereof, or any interest [herein,
is sold, leased. conveyed or transferred, without the Mortgagee’s prior writien consent, or if the Real Estate or the Improvements, or any part thereof, or any interest therein, becomes subject
1o any additional lien, mortgage or other encumbrance, either voluntarily o involuntarily, without the Mortgagee's pror written consent, the Morigagee may, at its sole option. ﬁa} decliare the
Debtimmediaiely due and payable in full; or {b) reguire the payment, after the date of such sale, lease, conveyance or transfer, of a higher rate of interest on the unpaid pringipal partion of the
Debt as a condition o not exercisng such option Lo accelsrake the Debt, whether such ng hts be exercised by the Morigagee to obtain a higher rate of interest on the Debt or ko protect tha security
of thes mortgage.

SECTION 3.08. Hazardoua Materlala. (a) As used inthis mortgage, the term *Mazardous Substances” shall mean and include. without imitation, any asbestos, urea farmaldetyde foam insulation,
flammable sxplosives. radioactive materials, hazardous materials, hazardous wastes, hazardous Of toxic substances, or reiated or unrelated substances or materials defined, regulated, controlled,
wmited or prohibmad in any ocal, state or lederal faw, rule or regulation, whethar now of heraafter in effect and as may tys amended from time to time, partaining to environmantal regulaticns,
cantammation, clean-up or disclosure, including, without imitation, the Comprehensive Ervironmental Rasponse, Compensation and Liability Act, the Resource Con sarvation arkd Recovery
Act. the Supertund Amendments and Reauthorization Act, the Toxic Substances Control Act, the Clean Air Act, the Clean Water Act, and the rules and regulations of the Gecupational Safety
and Health Admimstration pertaining 1o secupational exposure 10 asDasos. Tha Morigagor covenants, warrants and represents and shall be deamad to continUally covenant, warrant and represent
during the erm of this mortgage that, except as has been neretafora disclased in writing to the Mortgages with specific reference to this paragraph, (8) there are not now and shall not in thé
future be any Hazardous Substances on of Lnder the Property, and na Hazardous Substances have besn or will be stered upon or Utilized in operations on the Real Estate or utiized in the
construchion of the Improvemants, (b) there are no underground storage lanks, whether in use or not in use, located in, on or under any part of the Real Estate, {¢) thers are no pending claims
ot threats of claims by private or governmental or admimstrative authorities refating to Hazardous Substances, envirgnmental impairmant, conditions, of regulatory requirements with respect
o the Property, (d} 1he Property and its use fully complies with all applicable building and zoning codes and other [and use regu ations, any applicable ervironmeantal faws or ragulations, and
any other applicable laws or regulations, (e} no part of the Real Estate has bheen artificially filled, and {f) the Mﬂrtgacj;ar shall give immediate oral and written notice ta the Morigagee of its receipt
ol any notice of a viclation of any law, rule of regulalion covered by this para%raph, or of any notice of any othar claim relating 1o Hazardous Substances or the environmental condition of the
Property, or of the Mortgagor s discovery of any matter which would make the representations, warranties and/or covenants herein inaccuraté or misleading in any respedt.

(b} The Martgagor hereby agrees to indemnify and hold the Mortgagee harmiess from all loss, cost, damage, claim gnd expense incurred by the Mortgagee on account of () the yiglation
ol any representation, warranty or covenant set forth in the precading paragraph (a), {il) the Mortgagor's failure to perform any obligations of the preceding paraFraph (a}, }iii the Mortgagor's
failure, or the failure of the Proparty. to fulty comply with all environmental laws, rules and requlations, or with all ocoupational health and safety laws, rules and regulations, o (Iv) any pther matter
ralated 1o envirsnmental conditions or Hazardous Substances on. under of aftacting the Property. This indemntfication shall survive the closing of the Loan, payment of the Debt, the EXArcise
of any right or remedy under this morigage or any othar dacument avidencing or securing the Loan, any subsequent sale or transfer of all or any part of tha Property, and all similar or related
envents or OCCUrrences.

SECTION 3.09. Compliance with Laws, The Mortgagor shall comply with and shall cause the Property (incluging, without limitation, the Impravements} to comply with any and all applicable
taderal state or local laws. rules or regulations, including, without limitation, the faderal Americans With Disabilities Act. Ifthe Mortgagor or the Property fails to so comply, then, at the election
af the Morigagee and without riotice to any persan. the Morigagee may,. hut shall net be obiigated to. take such actions as the Mortgagee may deem necessary or desirale to effact such compliance.
Al amounts spent by the Morgagee to eflect such compliance shall becoms a dabit dus by the Mortgagor to the Martgagee and at once payabls, without demand upen, or notice to, the Mongagor
and shall be sacured by this morlgage. and shall bear interes) at the rate of intarest set forth in the Note, or such lessar rate of interast as shall then be the maximum amount parmitted by law,
from the date of payment by the Mongagee untii paid by the Mortgagor.

v, DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4,01. Deteasance and Default_ This morigage is made upon the condition thaj if the Martgagor pays the Debt, as defined in this Martgage (which Debt includes without limitation
the debt evidanced by the Note, and mnterest therean. and all other indetitedness, obli ations and labilities of the Mortgagor to the Mortgagee of every kind and description whatsoever, due
or 1o bacome due, and fow axisting or hareafter incurred, contracted or ansing), and reimbursas the Mortgages for any ameounts the M:::rt%a%ee has paid in re of Liens o iNSUrance premiums,
and intarest thergon, and fuliills all of ns other obligations undar this mort a%e. this conveyance shall be null and void. Butthe Mortgagor shal be deemed in delault harsunder upon the occurrence
of any of the following events (' Events of Default™): (a) the Mortgaqor shall fail to pay to the Morlgagee when due the principal or interest on the Debt evidenced by the Note or any othar sum
due undar the Construction Loan Agreement or aay of the othar Security Documents (a8 dafined in the Construchion Loan Agreement). or any other Dabt secured hereby, or (b} it i1 the judgment
ol tha Mangages any of the proceeds of the Loan are being. or shall at any time have been, diverted ta a purpose othar than the payment or discharge of expanses refated to the Froject (as
defned i the Construction Loan Agreement), which expenses have been approved by the Mortgagee; or {c] if the Mortgagor fails to comply with any of the provisions of this morgage or of
the Nata. the Canstruchon Loan Agreemant or the other Security Documents; or (d) f any statoment, rapresentation or warranty contained in this mortgage, the Construction Loan Agreament
or any of the otnar Security Docurnents or any *eport, cenificate or other instrumant delivared to Mortgagee n cornection with any of the same shall be untrue in any matenal respect as of
tha time made- of {e} it the Mortgagor conveys or further encumbers all or part of the Collateral {as defined in the Construction Loan Agresment); or (f) if any Lien, staternant of Lien or suit to
anforce a Lien is hled against any of the Collateral ana the Mortgagor fails 10 have such Lien satshad or suit dismissed of to secure the payment of the amount claimad thereby by a bond. lelter
of eredit or other security satistactary to the Martgagee with.1 ten days after the fifng thereof; ar (ghif the Mortgagor at any time prior 1o compietion of the Project abandons the Project, or ceases
1 work thereon lor a period of mora than ten consecutive calendar days, of fails diligently to prosecute the work on the Pegject; or {hyil any unreasonatile delay in the construction and deveicpmenl
ol the Project and the imorovements occurs. whether as hie result of anerqy shortages, any governmenta law, order, rule or regulation relating to environmental protaction, sewage treatmant,
zoning, energy congervatior. ar other matter, lack of ulities (including but not limited to gas, glactricity, water and sewags treatment), of ather reason whatsosver, or if it reasonably appsars
lo tha Mortgagee that, upon completion of the Praject, energy and utilities will not be available i sutficient quantities to parmit the operation of the Praject; or (1 tha Mortgagor or any co-maker,
endorser, surety, or guarantor of the Note or any of the other Bebis (herginafter collectively called the “Dbigors” and singularty an “Obligor™) fails to pay such Cbligor’s debts generally as
they become doe. of If a recawer, trustee, liquidator or other custodian is appointad for any Qbligar o for any af the property of any Otbligor or if a petition in bankruptey (whether for liguidation,
ranrganizaticn, arrangement, wage earner's p.an or otherwises filed by or against any Obligor, or if any Obhigor applies for the banefits of, or takes advantags of, any law for the reliel of debtors,
ar enters into an arrangement or compasiton with, or makes an assignment for the banefit of, areditors; or §) i any Obhgor dies, if an indwidual: or dissolves, it & corporation of & parnership,
ar, it a partnership, any general partner becomes ingolvent dies or 1s raptaced or withdraws; or, it a corporation. any principal officer thereof becomes insolvent. dies or ceases to be employad
by such Obligor o7 (k) the interest of the Mortgagea 11 any of tne Property becomes endangered by reason of the entorcement of any prior Lign thereon; or (I} any law is passed IMpOSIng.,
or authorizing the impositior. of any specific tax upon this morigage or the Debt or permitting or authorizing the deduction of any such tax from the principal of, of intersst on, the Debt, or by
wirtue of which any tax, lien or assessmant upon the Property shall be chargeable against the cwner of this morngage: or {m) any of the stipulations cantainad in this morlgage is declared invalid
or Inoperative by any court of comperent jurisdiction; or (n) it any ather evant of detault occurs under the Construction Loan Agreement. the Note or any of the other Security Docurments; or

()il the Mortgagee at any tme 0 good faith deems itaelf insecure for any reason with respect to the Loan or the Collateral,
SECTION 4.02. Righte and Remedies of Mortgagee Upon Detault.

() Acceleration of Debt. Upon the occurrence of a1 Event of Default or at any time thareafter. the Morigagee may at its option and without demand o natice o the Mortgagor, declare
all or any part of the Debt mmadiately due and payable, whereupon af such Debt shall forthwih become due and payable, without presentment, demand, protest or further notice of any
kind. all of wineh are hareby expressly waived by tha Morgagor, and tha WMartgageea may immediately enforce payment of alt such amounts and may exercise any or all of its rights and remedies
under th:s mortgage, the Note, ary of the other Security Documents and apphicable law. The Mortgagor aiso waives any and allrights the Mortgagar may have to & hearing before any judical
authority prior ‘0 the exercise by tha Mortgagee of any of s rights undar this mortgage, the Note, any of the other Security Documents and apphcable law.

(b) Operation of Property by Mortgages. Upon the occurrence of an Event af Default or at any time thereaftar, n addition 1o all other rights heren conferrsd on the Morigagee, the Martgagee
{or any persan, frm or corporation designated by the Martgagas) may, hut wil not be otligated to, enter upon and take possesaion of any or all of tha Propenrty, exciuds the Mortgagor thersfrom,
and hold. use administsr, manage and aperate the same o tha extent that tha Mortgagor could do so. without any liability to the Mertgagor resulting therefrom; and the Mortgagee may collect,
receive and receipl for all procesds accruing from such ooeration and management. make repairs and purchaséa needed additional proparty. and axercise svery power, rig%t and privilege
of \he Martgagor with regpech to the Property

{c}Judlclal Procesdings; Right to Recelver. LUpan tha occurrence of an Event of Diefault or & any time thereafter, the Mortgagee. in ieu of or in addition to axgrcising the powsr ol salg
herawnafter given. may procead Dy suit to foreciose its lien 0, secuty interestin, and assignment of, the Property, to sue the Martgagor for damages on account of or ariging out of said default
or breach, or for speaific performance of any provision contained herein. or to anforca any athar appropriate legal or equitable right or remedy. The Mortgagea shall be entitied, as a mattar
of right, upon bill filed or other proper legal proceedings heing commenced for the toreclosure of this mortgage, to the appointment by any competent court or tribunal, without notce 1
the Marigagor or any other party, of a raceiver of the rents, sues and profits of the Property, with power to Yease and control the Property and with such other powers as may be deemed nacessary.

(d) Forecloaura Sale, L'pon the occurrence of any Event of Ciefault, or at any tima thereafter, this martgage shall ba subject to foreclosure and may be foreclosed as now provided by law
in case of past dus mortgages, and the Mortgagee shall be avihorized, at s aption, whether or not possession of tha Property is taken, after giving twanty-one days' notice by publication
once a waek for thres consecutive weeks of the time, place and tarms of sach such ale by publicahon in Sorme newspaper pu hlished in the county wharein he Property is located (or in which
any portion thereofis locatad if tha Property is located in more than one county}, to sell the Property {or such part or parts thereof as the Morigagee may from time 1o time elect to sell)in front
of the courthausa daor of any county in which the Property to be sold {or any portion thereof f the Property to be sold is located in mare than ona county) i locatad. at public sutcry, 1 the
highest bddar for cash. The Morlgagae, s SUCCessOrs and assigns, may bid at any sale or sales had under the terms of this mortgage and may purchase the Property, or any part thereof,




| the Mighest Didder therafor. The purchaser at any such sale of salss shall be under no ohligation to see 10 tha proper application of the purchase maney. Al any foreclosure sale, any parn of
ail of the Property, real. persanal or mixed. may be offered for saie in parcsts or en masse for one Lotal price. the nroceeds of any such sale enmasse to be accou nted far in one account without
dshinction batwean the tams neluded therain or without assigning to them any propertion of such proceads, the Morgagar heratyy waiving the application of any doctrine of marshaling or
like praceeding In casa the Mortgagee, in the exercise of the power of sala herain given, elecls to sell the Property in parts or parcels, sales theraof may be held from tirrsg ko time, and the power
of sale granted herewn shall nat be fully exercised unt all of the Property not praviously sold shall have been sald o ali the Debt secured heraby shall have bean paid in full.

I:!? Personal Property and Flxtures, On the happening of any Event of Default or at any time thergatter, the Mortgagee shall have and may exercise with raspect to the Personal Property
and lxtures ncluded in the Property the "' PPAF Collateral ) al rights, remadies ang powers of 8 secured party under the Alabama Uniform Commearaial Coda with reference to the PP&F Coltateral
of arly other iterns 1IN which a security inlerast has hean granted herein, including without limitation the right and power o sell at public or private sale or sales or otherwisa dispose of, lease
or Utilize the PP&F Collateral and any part or parts thereof in any manner to the fllest extent authorized or parmitted under the Alabama Uniform Commercial Code after default hereundar,
withou! regard to preservation of the PPAF Collateral or s value and withaut the necessity of a coutt order. The Mortgagee shall have, among other rights, the right 10 take possession of the
PP&F Callateral and fo enter upon any premises where the same may be siualed for the purpose of repossessing the same without being guilty of trespass and without liability for damages
occasioned thareby and 10 take any action deermed appropnate or desirable by the Mortgages, at its option and its sole discretion. 16 1 ir restore or otherwise prepare the PPAF Collateral
for sale. lease or other use or disposition. At the Mortgagee's raquest. the Morgagor shall assemble the PP&F Collalerat and make the PR&F Collateral available o the Mortgagee at any place
dasignated by the Mongagee. 1o the extent psrmitted by law. the Mortgagor expressly waivas any notice of sale or any other disposition of the PP&F Collateral and any rights or remedhes of
the Mortgagee with respect o, and the formalihes prascribed by law relative to, the sale of disposition of the PP&F Collateral or to the exarcise of any other right or remedy of the Mortgagee
exsting after default 1o the extent that such notice 1s required and cannot be waived, the Martgagor agrees that If such notice is given to the Mortgagor in accordance with the prowisions of
Section 5,14 balow, & leas! fve days before the tme of the sale or other dispositon. such notica shall be deemed reasonable and shall fully satisty any requirement tor giving said notice.

The Wortgagor agrees that the Mortgagee may procead to sellor dispose of both the real and personal property comprising the Property in accordance with tha rights and remediss granted
undar this murt%age with respect to the real property covarad hersby. The Mortgagor hereby grants the Mortgagee the right, at its option after default hersunder, to transfer at any time to itself
or it nominee the Collateral or any part thereof and 1o recerve the monies, INncoms, proceads and benefits attributable 1o the same and to hold the same as Collateral or to apply it on the Debt
n such order and amounts and manner as the Morlgagee may elect. The Mortgagor covenants and agraes that all recitals in any instrument transferring, assigning, leasing or making other
disposition of the Collateral or any part therg of shall be full praot of the matters stated therain and ne other proof shall be required to estabilish the lagal propriety of the sala or other action taken

by the Martgagee and that all prerequisites of sale shali be presumed conclugvely to have been performed or 10 have occurred.
(f) Ronts and Leases. Upon the occurrence of an Event of Default or at any time thereafter:
) The Mortgagee. at its option. shak have the rght, power and authority 1o exercise and enforee any or all of the following rights and remedies with respect to Rents and Leaseas:

(&) to terminate the license ?ranted 6 the Mortgager in Granting Clause {c)iii) hereof o collect the Rents, and, without taking ion, intha Mortgagfea's own name 1o demand, colkect,
receive sue for, attach and levy the Rents, to give proper recaipts, raleases and acquittances thersefor, and after deducting aH necessary and reasanable costs and expenses of collsction,
noluding reasonable attorney's fees, to apply the net proceeds thereof to tha Debt in such order and amounts as the Mortgages may choose (or held the samé in a resenve as security
for the Debt:

(B) without regard to the adeguacy of the security, ith or without any action or proceeding, through any person orogy agent, o by a receiver to be appointed by a court, 10 enter upon,
take possession of, manage and operate the Property o any part thereof for the account of the Mortgagor, make, modify, enfarce, cancel or accapt surrender of any L.ease, remove and
evict any lesses of sublessee, increase or reduce rents, decorate, clean and make repairs, and otherwise do arty act or incur any cost or expensas the Morigages shall deem proper
to protect the security hereaf. as fully and 10 the sams extent as the Mortgager could do ifin possassion, and insuch eventio apply any funds 5o collected to the operation and managemant
of the Praperty inctuding payment of reasonable management, brokarags and attorney's tees) and payment of the Debt in such arder and amounts as the Morigagse may Chooss {or

hold the same in reserva as security far the Debt),
(C) 1o take whatever legal proceedings may appear necessary or desirabls to enforce any obligation or covenant or agreemant of the Morigagor under this martgags.

(i) The collaction of the Rents and application thareo! (or holding thereof in reserve} as aforesaid or the entry upon and taking possession of the Property or bath shall not cure of waive
any dslautt or wave, modiy or affectany notice of default undar this mortgage, or invalidate anﬁ act done pursuant ko such notice, and the enforcoment of such right or ramedy by the Mortgages,
once gxercised, shall gonlinue for so fong as tha Mortgagee shall slect, notwihstanding that the collection and application aforesaid of the Rents may have cured the original default. i
the Mortgagee shall thereaher elect 1o discontinue the exercise of any such right or remedy, the sama or any other right or remedy hareunder may be reasserted at any time and from time
to time tollowing any subsegquent defautlt.

SE) Application of Proceeds. Al payments receivad by the Mortgagea as prosaeds of the Property, or ary nart thareof, as well as any and all amounts realized by the Morigagee in conneciion
with the enfarcamant of any nght or remady under or wilh respect 1o this mortgage, shall be apphed by the Mc:rtgagae as follows: {i) to the payment of all netessary expenses incident to
the exacution of any foraclosure sale or sales or other remadies under this Mo rl%age‘ including reasonable attorneys fees as provided herain and in the Note, tha Construction Loan Agreement
and the other Security Documents, {ii} to the payment in full of any of the Debt that is then due and payable {including without limitation principal, accruad interest and all other sums secured
hereby) and to the paymant of atomeys foes as provided herainand in the Note, the Construstion Loan Agreement and the other Security Documents, (iil} lo a cash collateral reserve fund
ta be held by the Morlgages n an amount equal to, ard as security for, any of the Debt that is not then dus and nayable, and (iv) tha remaindet, it any, shall ba paid to the Morigagor or such
other parson O parsons as may be antitled therato by Taw, after daducting therefrom the cost of ascertaining thew identiy.

{h) Multiple Sales. {}pon the nccurrence of any Event of Default or at any time thereafter, the Mongagee shall have the option 10 proceed with foreclosure, sither through the courts of
by proceeding with foreclosure as provided for m this mortgage, but without deciaring the whole Dabt due. Any such salé may be mada subject to the unmatured part of the Debt secured
by this morigage. and such sale, if so made. shallnot many manner affect the unmatured part of the Dabt secured by this mortgage, butasto such unmatured part of the Debt this mortgage
shall rermain n full foree and etfact as thaugh ng sale had been made under the prowisions of this paragra ﬁh' Saveral sales may he made under the provisions of this Fearagraph without exhausting
the right of sale for any remaning par of the Debt whether then matured or unmatured, the purposa hereof being 1o rovide for a foreciosure and sale of the Property for any matured part
of the Debt without exhausting any power of foreclosure and the power 10 sell the Property for any other part of the Debt, whether malturad at the time or subsaquently maturing.

%I] Walver of Appraisemant Laws, The Mortgagor waives, 1o the fullest extent permitted by law, the benafit of ail laws now existing or hersatter enacted providing for {)) any appraissment

betore salg of any partion of the Property [commonly known a5 ap praiserment taws), or (i) any extension of time for the anfarcement of the collaction of the Dabt or any creation or extensicn
of a peroa of redemption from any sale made in collecting the Dbl {commeonly known as stay laws and redemption Taws).

{|) Prersquisites of Sales. In case of any sale ot ine Property as authorized by this Section 402, al prerequisites to the sake shall be presumed ta have been performed, and in any COMVEYaNce
given hareunder all statements of 1acts, of other racitals therein made. as to the nonpayrnent of any of the Debt or as [ tha advartiserment of sale, or the time, place and manner of salg, or
as to any othar fagt or thing, shafl be taken n al. courts of raw or equily as prima facie gvidence that the facts so stated or recitad are true.

V. MISCELLANEOUS

SECTION 5.01. Collectlon Costs. The Mortgagor agraes to pay all costs, including reasonable attorneys’ tees, incurred ty the Mortgagsee in collecting or securing, of attlemnpting to collect
or secure, the Delt, or any part thereof, or in defending or attempting 16 datend the priority of this morigage against any Lien on the Froparty, unless this mortgage is hergin expressly made
subjecttoany such Lien andfor all costsincurred inthe inraniosure of this mortgags, either under the powsr of sale containea hergin, or by virtue of the decres of any court of competent jurisdictian
lincluding witnout limitation any costs of titke examimation, notice of foreclosurs and appraisals). The fult amount of such costs incurred by the Mortgagee shall be a part of tha Debt and shall

be securad by this morgage.

SECTION 5.02. No Obligations with Respect to Leases. The Mortgagee shall not by virtus of this mr:rrtgljage or otherwise assuma any duties, responsibilities, liabilities or obligations with
respect to Leases, the Improvernents, the Personal Property 1ne Real Estate or any of the other Proparty (unless axprassly assumaed by the Mnrtga-_:l; e under a separate agreament in writing},
and this morigage shall not be deemed to confer on the Mortgagee any dutias or obligations that would make the Morigagee directly or derivatively liable tar any parson's neghgent, reckless
or willli conduct. The Mortgagor agrees to defend, indernnify and save harmlese the Mortgagee from and against any and all claims, causes of achon and judgments relating to the Mortgagor's
parfarmance of 4s duties, responsibidies and abligations under Leases and with respect to the Real Estate, the Impravements, the Personal Property, or any of the ather Property.

SECTION 5.03. Conatruction of Mortgage. This mortgage is and may De construed as a mertgage, deed of trust, chattel morngags, conveyancs, assignment, security agreement, pledge.
fingncing statement, ypothecation or contract, 0f any one o mare ol them, in order fully to effectuate the lien hereof and the assignment and security interest creatad hereby and the purposes
and agreements herem get forth

SECTION 5.04, Successors and Assigns. All covenants and agresments harein made by the undersigned shall bind the undersigned and the hairs, personal representatives, SUCCessors
and assigns of the undersigned; and every option, nght and privilege heren reserved or secured to the Mortgagee shall inure to tha benefit of the Morlgagee's successors and assigns.

SECTION 5.05. Walver and Electlon. The exarcise by the Morigagee of any aption given under the terms of this mortgage shall nat be considerad as a waiver of the right to exercise any
athar aption given herein, and the filing of a suit o foreclose the hen. security interest and assignment granted by this mortgage, aither on any matured partion of the Debt or for the whole of
the Debt. shall not be considered an electon so as to preciude foreciosurg uncler power of salg after & dismissal of the suit; nOr ghall the publication of notices for foreclosure preciude the prosecution
of a later suit thareon. No failute or delay on the part of the Mongagee in exercising any right, power or remedy under this mortgage shall operate as a waiver thersof, nor shall any single or
partial exercisa of any such right, power or remedy oreclude any other or turther exercise therect or the exerciss of any other right, power or ramedy hereunder of thereundar. The ramedies
provided in this marigage and in the other Securly Documents are cumulative and not exclusive of any remadies provided by law. No amandment, moditication, termination or waiver of any
provisions of this mortgage ar any of the Security Dacumen's, nor consent to any departura by the Mortgagor therefrom, shall be effective unless the same shall be in writing and signed by
an executive officer of *he Mortgagee, and then such waswer or consent shall be stfactive only in the specific nstance and for the specific purpose for which given. No notice to or demand on
the Mortgagor in any case shall enttle the Mortgagar 1o any ather or further notica or damand in similar or other ciroumstances.

SECTION 5.06. Landiord-Tenant Ralationshlp. Any sa'e o' the Property under this morigage shall, without turther notice, create the relationship of landlord and tenant at sufferance betwaen
the purchaser the Maortgagor.

SECTION 5.07. Entorcaablllty. If any provision of tnis morigage is now oratany fime heraaftar becomes invalid or unenforceabls, the othar provisions hereof shall remain in full foroe and effect,
and the remaining provisions hereot shall be construed in favor of the Mortgagee to effectuate the provisions herect,

SECTION 5.08. Application of Payments. [t the lien, assignment or sBCUnty interest created hy this maortgage is invahd or unenforceable as toany part oftha Dabt or ig invalid or unenforceabie
as to any part of the Proparty, the unsecured of partially secured porticn of the Debt shall be completely paid prior to the payment of the remaining and secured or partially secured portion

ol the Debt, and all paymants made on the Dabt, whether vountary o1 under isreclosure or other enforcement action or procadures, shall be considered to have been first paid on and applied
to the full payment of that portion of tha Dbt which is nal securad or nat fully secured by said lian, assignment of security interest gcreated haraby.

SECTION 5.09, Other Mortgages Encumbering the Heal Estate. The Mortgagor hereby authorizes the holder of any other mortgage encumbeting the Real Estata or the Improvernents
to discioss to the Mortgagee from time to time and al any time the following information: 2] the amount of Debt secured by such mortgage: (0] the amount ol such Debl that is unpaid; () whether
such Dabl s or hae been in arrears, (dhwhether thera is or has been any default with respect 1o such mortgage or the Debt secured thereby, and (e) any cthet information regarding such mortgaga
or the Dabl secured tharety 1hat the Morigagee may requast from time 1o time.

The Morigagor expressly agrees that if delault shoud e made in the payment of principal. interest or any other sum secured by any other mortgage sncumbering the Real Estale or tha
lmprovements, the Martgages may {but shall not be requirad toj pay all or ary part of such amountin default, without natice to the Maripagar. The Martgagor agrees o repay any such sum
advanced upon demand. with interest from the date such advance is made at the rate provided for m the Note. or the highest rate parmitted by law, whichevar shall be less. and any sum 50
advanced with Marest shal be a part of the Debl securad by this Mortgage.

SECTION 5.10. Meaning of Particular Terma. Whenever used, the singular number shall include the plural and the plural lhe singular, and pronouns of one gender shall include ail genders;




and thie words ''Mortgagor" and ''Mortgagee' shall include ther respective successors and assigns. Plural or singular words usad herein to designate tha undarsigned shall be construed
16 refer to the maker of makers of this instrument, whether one or more natural persons, corporations, 4ssociations, parinershins or other entities.

SECTION 5.11. Advances by the HurtFagun. If the Mc:rt%agnr shall fail t comply with the provisions hereof with respect to the securing of ingurance, the payment of Liens, the keeping of
the Property in repair. the parfarmance of the Mortgagor's obligations under any Lease, the pa‘);ment aof any prior mo rtgages, or the perfarmancs of any other tarm or covenant harein contained,
tha Mortgagee may {but shall not be required to} make advances to perform the same, and where nacassary enter the Proparty for the purpose of performing any guch term or covenant. The
Morgagor agrees to repay all such sums advanced upen demand, with interest from the date such advances are made, at the rate provided for in tha Nots, or the highest rate permitied by
law whichsver shall be less, and all sums so advanced with interest shall ba a part of the Debt and shall be secured herety. The making of any such advances shall not be construed as a waiver
by the Mortgagee of any Event of Defauil resulting from the Mortgagor's failure o pay the amounts paid.

SECTION 5.12, Roleass or Emnnlunebg the Mortgagee. The Mortgages. without notice to the Morigagor and without in any way affecting the rights of the Morigagee hareunder as to any
part of the Property not expressly released, may release any part of the Property or any person liable for any of the Debt and may agres with any party with an interest in the Property 1o extend
\he time for payment of all or any part of the Debt or to waive the prompt and full performance of ary term, condition or coverant of the Note, the Construction Loan Agreement, any of the Securdy
Documents, this morlgage or any other instrument svidencing or securing the Debt.

SECTION 5.13. Partial Payments. Acceptance by the Mortgagee of any payment of less than the full amount due on the Debt shall be deemed acceptance on account only, &nd the failure
ot the Morlgagor o pay the entre amount then due shall be and continue to constitute an Event of Default, and at any time theraafter and until the entire amount dué on the Debt has been
paid, the Mortgages shall be entitled to exarcise all rights conferred on it by the terms of this mortgags in case of the occurrence of an Event of Default.

SECTION 5.14. Addressen for Notlces. Al notices, raquests, demands and other communications provided for hereunder shalf be in writing or by telex, telegram or cable and shall be effective
when mailed, sant or delivered o the applicable party at its address indicated on the first pags of this mortgags or atsuch other address as shall be designated by such party in a written nclice
i the other parties thereto. :

SECTION 5.15. Titles. All saction, paragraph, subparagraph o other titles contained in this mortgage are for referénce purposes anly, and this mortgage shall be construed without reference

to sard titles.
SECTION 5.16. Satistaction of Mortgage. The Morigagor agrees to pay all costs and expenses associated with the release or satisfaction of this mongage.
IN WITNESS WHEREQF, the undersigned Regency Development., Inc.
has gxacuted this instrumentl {has caused this instrument 10 be executed by its duly authorized ___Mdent )
on the date first written above,
Regency Development, Inc.
ATTEST

Its:




[Individuai]

STATE OF ALABAMA 1
COUNTY)

|, the undersigned authnritba Notary Public in and for aid County in saic State, haraby certify that ___ _ — ,
whaose name is signed 1o the foregoing instrument, and whe is known to me, acknowledged before ma on this day that, being informed of the contents of said ingtrument, he/she executed the
same voluntarily on the day the same bears date.

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

MNetary Public
AFFIX SEAL

My Commission Expiras:

[Corporats]
STATE OF ALABAMA ]
Jorferson county)
] the undersigned . & Natary Public in and for said County in said Stats, hereby certify
wat Dwilight A, Sandlin whose name as President
of Regency Deveiopment, Inc. & corporation, is signed 1o the foragoing instrumant

and who s known to me, acknowledged before me on this day that, baing informed cf the contents of said ingtrument, hafsha, as such officer and with full authority, exacuted the same voluntary
for and as the act of said corporation.

Given under my hand and official seal thisthe ___ L3UN_ dayof __ February 19 95

Hmpi‘g <

AFFIX SEAL
o | S R AR
My Commission Expires:
[Partnership]
STATE OF ALABAMA )
COUNTY )
l, , & Notary Public in and for said County in said State, herabsr certify
that , whiee name as general partner of
8 , aneral) (limited) partnership, is
signed 1o the loregoing instrument and who is known 1o me, acknewledged before me on this day that, being infarmed of the contents of said instrument, as such genaral partnar and
with full authority, exacuted the same voluntarily for and as the act of said parinership.
Given under my hand and official seal this day of 19
Notary Public
AFFIX SEAL

My Commigsion Expiras:

This instrument prepared by:

oKFA (092




EXHIBIT MAY

Lot 30, according to the Survey of Lenox Place Phase One, as recorded in
Map Book 19, Page 44, in the Probate Office of Shelby County, Alabama.




