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"AMSOUTH MORTGAGE COMPANY, INC. 1nst & 1995-04607

STATE OF ALABAMA ) L e e ™
; - - s d,...,. e . I A
Jefferson counry ) . mgﬁn 15 IS A FUTURE

This martgage (hereinatter called the “'morgage”) & made and entared into thig _.J_-jﬂ day of February 19 .EL by and batween

Regency Develgpment, Inc. (hereinafter called the '"Mortgagor” whether one of morg), whose ackiress is
2090 Columblana Reoad, Birmingham, AL /216 - - - Al
and AmSauth Mergage Company, Inc., 2 Delawars corporation (hereinafter called the "Mgrtg_agae' Yy, whose acidrass is P DBDI 34? Birmingham, Alsbama 35201, Atlenton: Construction Loan Division.
Whireas, the Morlgagar is or hereinafter shall be justly indebted to the Mortgagee in the orincipal sum of One Hundred Twenty Two Thousand
Two Hundred Fifty and 00/100========m=———mew=m——wr———oem—m—m Gotars (6 122,250 00,

g evidenced by a promissory nole (the “Note”) of even date herewith, which nota bears interest as provided therein and is payable as set forth therein; and

WHEREAS. this is a FUTURE ADVANCE MORTGAGE and the Note gvidences a construction loan {the *'Loan™), the proceads of which are 10 be agvanced by the Marigages to the
pursuant to a construction loan agreamsant of even date herewith (the “Censtruction Loan Agraement’), and. in addition to the ndebtedness evidencad by tha Note, this mortgage shall alsc sacure
all other indebtedness, obligahons and liabilties of the Mongagor o the Mortgagese, whether now existing or hereafter ansing, and

WHEREAS, the Morgagor, in order to secura the Note, and in arder to inducs the Morigages to extend credit to the Mortgagar unaer the Construction Loan Agreament on the strength of the
sacurity provided by this mortgage and in ordsr to convey the property described herein ta the Morlgagee as hereinafier set forth, has agread 0 execute and delrer ig mortgage o the Mortgagee.

NOW THEREFORE, in consideration of the premises, the Mortgagor harsby agreas with the Morigagee as follows:
I. DEBT AND GRANTING CLAUSES

SECTION 1.01. Debt, This Morigage is given 1o secure and shall secure the payment of the following (hereinafter collactively referred to as the “Debt’}
(a) the payment of the indebtedness evidencad by the Nots, and interest thereor and any and every extension, renewal and modification theredf,

() all other indebtedness. obligatons and liabilities of the Mortgagor to the Marigages of evary kind and description whatsoever, arising directfy betwaen the Mortgagor and tha Mortgagee
or acguired outnght, as a partiipation or as collateral sacurily from another by the Mortgagee, direct or indirect, absolute or contingent, cdue of 1o bacome due, now existing or hereafter incurred,
contracied or arising, joint or several. liquidated or unliquidated, regardiass of how they arise of by what agresment of instrument they may be evidenced or whether they are @videnced I:?{ agreamant
or instrumertt, and whether incurred as maker, endorser, surety, guarantor, member of a partnership, syndicate, joint venture, association or other group. oF otherwisa, and any and all extengsions,
renewals and modifications of any of the same; and

() the compliance with all of the stipulahans, covenants, agreerments, representations, warranties and conditions contained in this margage.

SECTION 1.02. Granting Clauses, As security for tha paymant of the Dett the Morlgagor does hereby grant, bargain, sell and comvey unto the Mortgages, its Suceessors and assigns, the property
and interests in propety described in the lallowing Granting Clauses (8) through {g), bath inclusive, and does grant to the Mortgagee a security interest in, seid property and interasts in property.

&) The real estale described on Exhibit A attached hereto and made a part hereot the ' Real Estate” and all improvements, structures, buifdings and fixtures now or hereafter situated thareon
{tha "Improvements ).

(b Al parmits. easements, canses, nghts-of-way, contracts, privileges, immunities, tenements and heraditarnants now o hereafter pertaining to or affecting the Real Estale or the Improvements.

ic} {0 All leases. written or oral, and alt agreements 10r uSe or OCCURANCY of any portion of the Feal Estate, the Improverments or any of the Parsonal Property described befow with respect
o which the Mortgagor is the lessor, including ary and all extansions and renewals of said loases and agreements and any and ali further laases or agreements, now exisiing or hereafter
made, including subkasas thareLnder, upon or covering the use or dccupancy of all or any part of the Real Estate or the Impravements, all such leases, sublaases, agreemeants and tenancies
heretofore mentioned being hereinafter collactively referred to as the ™ | eases”

{iiy any and alt guaranties of the lessee's and any sublessed’s periormance under any of the Leases,

fiiy the immediate and continuing nght to coliect and receive all of the rents, income, recaipts, revenuss. issues and profits now due o which may become due or ta which the WMortgagor
may now or shall hereafter {including dunng the pariod of rademption, if any) bacorme entitied or may demand or claim, arising of isauing from or out of the Leases or from or out of the
Real Estate or any of the Improvements, or any part therecf, together with any and all rights and claims of any kind that the Mortgagor may have against any such iessee under the Leases
or againsl agy subtanants or occupants of the Real Estate or any of the Improvements, all such moneys, rights and claims in this paragraph described being hereinafter referred to as the
“Rants ", an

fivi ary award, dividend or other payment made hereafter 1o the Mortgagar in arty court procedure involving any of the lessees under the Laases in any bankruptsy, insohency of reorganization
proceedings in any state or faderal court and any and all payments made by lessees in e of rent. The Mortgagor hereby appoints the Morigagee as the Mortgagor's irmevocable atiormey
in tact o appear in any action andior to collect any such award, divdend ¢r other payment,

id} All building materials, eguipment, fixdures, tools, apparatus and fitings of every kind or character now owned or hereafter acquired by the Mortpagor for the purposa of, or usad or useful
in cornection with, the Improvements, wherever the sama may be located. including, without fmitation. all lumber and lumber products, bricks, stanes, building blocks, sand, cernent, rocfing materials,
paint, doors, windows. hardware, nails, wirgs, wirng, engines, hoilars, furnaces, tanks, molors, generators, switchboards, elevators, escalators, plumbing, plumbing fixtures, ar-conditioning and
heating aguipment and apphances, electrical and gas equipment and appliances, stoves, refrigerators, dishwashers, hot water heaters, garbage disposers, trash compactors, other appliancas,
carpels, rugs, window treatments, lighting fixtures, pipes, piping. decorative fitures. and all other building materials, eguiprment and fixures ot every kind and character used or ussful in connection
wilh the [mprovements. .

(e Any and all other real or personal property of every kind and nature Irorm tirme o time hereafter by delivery or by writing of any kind conveysd, morgaged, pledged, assigned or fransterred
o Mortgagee, or in which the Mortgagee is granted a security interest, 83 and for addttional security hereunder by the Morigagor, or by anyone on behaif of, or with the writien consent of, ihe Morigagor

Ali of the property and interests in property described in the foregoing Granting Clauses (2) through {g), both inclusive, of this Saction 102 are herein someatimas collectively called the “Property”.
he personal property described in Granting Clause {d} of this Section 102 and all other personal property coverad by this morgage is herein sometimes collectively called the ' Personal Property ')

SURJECT HOWEVER, 1o the liens, sasemants, rights-of-way and other encumbrances dascribed on Exhiblt B hersto {' Permitied Encumbrances™).
To have and to hold the Propsry unto the Morigages, its successors and assigns foraver.

II. REPRESENTATIONS AND WARRANTIES
Tha Morlgagor represents and warrants to the Mortgagaee that:

SECTION 2.04. Warranthes of Tlthe. (2) Tha Mortgagor is lawfulyy seized in fae sunple of the Real Estate and 15 the tawful owner of, and has good title to, the Personal Property, improverments and
other Proparty and has a good ri%ht o gall and convey the Property as aloresaid; {b) the Proparty is free of all laxes, assessmants, liens. charges, security interests, assignments and encumbrances,
(cotlectively, 'Liens') [other than Permitted Encumbrances], and {c} the Mortgagaor will warrant and forever defend the title t0 the Property unto the Mortgages against the lawful claim of ali persons.

SECTION 2.02. Rents and Leases. (2) The Mortgagor has good title to the Rents and Leasas hereby assig ned and good right 1o assign the sama, and no other person, corporation or entity has
any right. title ar ntarest therein; (b) the Leases are not in default {on the part of the Mongagor or the lesseey, {c) the Mortgagor has not previously soid, assigned, transferred, mortgaged or plediged
the Leasss o the Rents: () no Rents or deposits have been collectad in advance of waived, released, set-off, discharged or compromised; and () no Lease is in existence on the data of this morgage
axcept as hergtofare disclosed in wnting to the Mortgagee

IIt. COVENANTS AND AGREEMENTS OF MORTGAGOR
The Mortgagor covenants and agrees with the Morigages as folows:

SECTION 3.01. Malntenance of Llen Priority. The Mortgagor shall take ail steps necessary (0 preserve and protact the validity and priority of the liens on, security interests in, and assignment
ol, the Property created heraty Tha Mortgagor shall execute, acknowledge and deliver such addiional instruments as the Mortgagee may doem nacessary in ordsr o preserve, protect, continue,
axtand or maintain the liens, security interests and assignments created hereby asfirst ligns on, sacurity interests in, and assignments of, the Property, excepl as otharwise parmitted Lnder thi lerms
nlf_l this morigage. All costs and expenses incurred in connection with the protection, presarvation, continuation, extensien or maintaining of the liens, secUrty interests and assignments hereby created
shall be paid by the Mortgagor,

SECTION 2.02. Llens and Insurance. For the purposa of further securing the payment of the Deht, the Mortgagar agress to: (a) pay all taxes, assessments, and other Liens taking PrOHity Cver
this mortgags, and if default is made in the payment of the Liens. or any part thereat, the Mortgages, at its option, may pay the sarme; () keep the Property continuousty insured, in such mannes
and with such companies as may be satisfaclory o the Morigagee, against loss Dy fiood {if the Property is locatad in & Aood-prana area), fire, windstorm, vandalism and malicious mischief and other
penig usually coverad by a fire insurance policy with standard extended coverage endorsernent, with loss, if any, payable (pursuant 1o loss payable clauses in form and content satisfactory to the
Mongagee} fo the Monlgagee, as its interasts may appear. subject to the rights of the holders of any prior mortgages. Such insurance shall be in an amount at least equal to the full insurable value
of the Personal Property and Improvements unless the Morigagea agrees in writing that such nsurance may be in a lesser amount. The originalinsurance policy and all replacements therefor, shal
be delivered 13, and hﬁ\l'é by, the tMongagee until the Debt 15 paid in full. The original insurance policy and ail replacemeants therefor must previde that they may not be canceled without the inSurer's
giving at least lifteen days' prior written nofice of such cancellation to the Martgagee.

SECTION 2.03. Assignment of Insurance Policies, etc. The Morgagor heraby assigns and pledges to the Mortgagee, as further security for the payment of the Debt, each and every pdicz
of hazard insurance now or hersafier in effect which insures the Property, or any part thereat (including without limitation the Personal Proparty and Improvements, of any part therecf) together wit

all nght, fita and interest ol the Mortgagar in and tc each and every such policy. including, but not limited to, all the Mortgagor's right, titie and interest in and ko any premiums paid on each such
poficy, including all rights ta return premiums. If the Mortgagor fails 1o kesp the Property insured as specified above, then. at the election of the Mortgages and without notice to any parson, the
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- Morgages may. but shall not be obligated te, insure the Proparty for s full insurable vatus (or for such lesser amaount as the Mortgagee may wish) against such risks of loss and for its own
penaft. Thesproceads rom such insurance {less the costs of callecting the samey, if collected, shall be credited against the Debt, or, at the slection of the Mortgages, such proceeds may be
used lo purchase additional Personal Property to replace Personal Proparty which has been damaged or dastroyed and to repair or reconstruct the Improvements. All armounts spent by the
Mortgages for snsurance or for the paymant of Lisng shall become a debit due by the Morlgagor to the Morigagee and at once payable, without demand upaon, or notice to, the M ,
and shall be secured by this mortgage, and shall bear interest at the rate of interest set forth in the note, or such lesser rate of interest as shall then be the maximum amount permitted Ly law,
from tha date ol paymant by the Morigagee until pad oy the Mortgagar

SECTION 3.04. Assignment of Condemnation Proceeds, etc. As further secuniy for the Debtand the full and complete performance of each and every obligation. covenant, agreemant
and duty of the Mortgagor contained herein, and to the extent of the full amount of the Debt secured hereby and of the costs and expenses {including reasonabie attarney's fees) incurrad by
the Mortgagee in the collaction of any award or payment, the Mortgagor hereby assigns to tha Morlgagee any and all awards or payments, including all intarest thereon, together with the rnight
to recaive the same, that may be made o the Mortgagor with respect to the Property as a result of (a) the exercise of the right of eminent domain, (b) the alteration of the gradse or of any street
ar ) any other injury to or dacrease in value of the Property. Subiedt to the rights of the holders of any prior mongages, all such damages, condemnation progeeds and consideration shall
be paid directly to the Monigages. and. after first applying said sums lo the paymant of all costs and expenses (including reasonable attorneys’ fees) incurred by the Morigagee in oblaining
such sums, the Mortgagee may, at its option, apply the balance on the Debt in any order and amount and whathar or nal then due, or hold such balance as a cash collateral resarve agamst
the Debt, or apply such balance to the restoration of the Property. of releass the balance to the Mortgagor No such appiication, holding in reserve or releass shall cure or waive any detault
of the Morigagor.

SECTION 3.05. Waste; Inspection. Tha Morigagor agrees to take good care of the Real Estate and all Improvements and Personal Proparty and not to commit o ﬁermit any waste thereon,
and at ail imes to maintain such Improvements and Persanal Property in as good condition as they now are, reasonatle wear and tear excepted. The Morigages may, at the Morigagee's discration,
inspact the Property, or have the Property inspected by Morigagee's servants, empioyeas, agents or independent contractors, at any time, and the Mortgagor shall pay all costs incurred by
the Mortgages in executing any such inspection.

SECTION 3.06. Hents and Leases. The Mortgagor covenants and agress that the Mortgagor shall: (a) comply with all of its obligations uncler the terms of the Laases and give prompt notice
to the Mortgagee of any default of the Mortgagor or ary lessee; {B) enforce the performancs of the ogligations 10 be performed by any lessee under the terms of tha Leases; (c) appear in and
defand any action or proceeding related 1o the Leases (upon requsst by the Mortgagse, in the name and on behalf of the Mortgages but at the expense of the Mongagor) and pay all cosls
and expanses of the Morgagee, including reasonatile attorneys' fees, in any action or procesding inwhich the Mortgagee may appear; (d) not receive or collact amy Rents for a pericd of more
than ona month 1t advance. o pledge, transfer. mortgage or otherwise sncumber or assign future payments of the Rents; (e) not waive, compromise, or in any manner relsase or discharge
any fassee of any obligations under any Lease: {f} not cancel, terminata or amend any Lease, without the prior written cansant of the Morlgagee; (g) not reraw o otherwise axtend the term
of any Lease; (h) promptly upon the executior: by the Mortgagor of any Lease, furnish the Morlgagee with a copy of such Leass, and execute ali such further assignments of such Lease and
the Rents therefrom as the Mortgagee may require; and {i not sater nto any Lease without the prior written consent of the Mortgagae, which consent may be withhetd for any reason whatsoever
in the sale dwscretian of the Mortgagee: and nothing contained in this mortgage shall be construed as consent by the Morigagee for the Morigagor to enter into cr execute any Laase.

SECTION 3.07. Sale, Laase or Transter, etc. Notwithstanding any Gthar proviston of this mﬂngaga or the Nots, if the Reat Estate or the Improvements, or any part thereof, or any interest therein,
is sold, leased, conveyad or ransferred, without the Martgagse's prior written consent, or if the Heal Estats of tha Improvements, or any part thareof, or any interest therein, becomas subject
lo any additional ien, martgage or other encumbrance, either voluntarily or invaluntarily, without the Mortgagee's prior written consent, the Mortgages may, at its sole option: {a) declare the
Debt immadiately due and payable in full; or {b) reguire the paKment. after the date of such sale, leass, corveyance or transfer, of a higher rate of interest on the unpaid principal portion of the
Debt as a condition 1o not exercsing such option to accelerate the Debt, whether such rights ba exercised by the Mongages to obitain a higher rate of interest on the Dabt or {0 protect the security
al this mortgage.

SECTION 3.08. Hezardous Materlals. (a) As used in this mortgage, the term "Hazardous Substances'' shalt mean andinclude, without limitation, any asbestos, urea formardehwaa foam insulation,
ftammable explosives, radivactive matenals, hazardous materiais, hazardous wastes, hazardous or toxic substances, of related or unrelated substances or materials definad, regulated, controlled,
limited or prohibited 1n ary local, state or faderal law, ruls or regutation, whether now or hereafter in effect and as may be amended from time {0 time, peraning 10 anvironmental regulations,
contamination, clean-up or disclosure, including, without imitatian, the Comprehensive Environmental Response, Compensation and Liability Act, the Resource Consarvation and Recovary
Act. the Superiund Amendments and Reauthorization Act, the Toxic Substances Control Act, the Clean Air Act, the Clean Water Act, and the rules and regulations of the Oceoupational Safety
and Health Administration pertaining o occupatonal exposurs 1o asbestos. The Morgagor covenants, warrants and represents and shall be deemed to continually covenant, warrant and represant
during the term of this martgage that, except as has been haretofare disclosed in writing t the Mortgagee with specific reference to this paragraph, (&) thers are not now and shall nat mn the
luture be any Hazardous Substances on or under the Property. and no Hazardaus Suhstances have been ar will be stored upon or wtilized in oparations on the Real Estate or utilized in the
construction of the Improvements, {b) thare are no underground storags tanks, whather in use ar not in use, located n, onor under any part of the Real Estate, (c) there are no pending claims
or threals of claims by prvate or governmental or administrative autharitiss retating to Mazardous Substances, environmental impairment, conditions, or regulatory raquiremnents with respecl
10 tha Property, () the Property and its use tully complies with all applicable building and zoning codes and other land uss regulations, any applicable environmental laws of regulations, and
any other applicabls laws or regulations, () no part of the Real Estate has been artificially filled, and {f) the Mortgagar shall give immediate oral and written notice to tha Morgagse of its receipt
of any notice of a wolahon of any law. rule or regulation covered by this paragraph, or of any notice of any other clam relating to Hazardous Substances or the environmantal condition of the
Property, or of the Morgagor's discovary of any matter which would make the representations, warranties andior covenants herein inaccurate or misteading in any respect.

(b The Morlgagor hereby agress to indermnify and hold the Mortgagee harmiass from all lass, cost, damage, claim and expense incurred by the Morigagee on account of (i) the violation
of any reprasertafion, warranty or covenant set tarth in the preceding paragraph (a}. (i} the Mortgagor's failure to perform any ohligations of the preceding para?raph {a), ((i'ri} tha Mortgagor's
failure, or the failure of the Propsrty, to tully compty with all enwvironmental laws, rulas and regulations, or with all occupational health and safety laws, rules and regulations, or {iv)any other matter
relatad 1o environmental conditions or Hazardous Substances on., undar or affecting the Proparty This indemnification shall survive the closing of the Loan, ann'rant of the Diebt, the axarcise
of any nght ar remady under this mortgage or any other documeant svidencing or securing the Loan. any subsequent sale or transfer of all or any pad of the Property. and all similar or related
events or goourrences.

SECTION 3.09. Compllance with Laws, The Mortgagor shall comply with and shall cause the Property (including, without imitation, the Improvernents) to comply with any and all applicable
faclaral. stale or local faws, rules or regulations, mcluding, without limmation, the faderal Amaricans With Disabilities Act. If the Mortgagor or the Property fails to so compty, then, at the elaction
of the Mortgagee and without notice to any person, the Mortgagee may, but shall nat be obligated 1o, take such actions as the Mortgagee may deam nacessary of desirabls to effect such compliance.
Al amounts spent by the Mortgagee to effect such compliance shall becoms a debt dus DT‘ the Mortgagor to the Mortgagee and at once payable, without demand upen, or notice to, the Marigagor,
and shall ba secured by this morigage. and shall bear intarest at the rate of interest sat forth in the Note, or such lesser rate of interest as shall then be the maximum amount permitted by law,
from tha date of payment by the Mortgagee unti paid by the Mortgagar.

IV. DEFEASANCE, DEFAULT AND REMEDIES

SECTION 4.01. Dafeasance and Default. This mortgage is made upen the condition that,f the Monigagor pays the Dabt, as defined in this Mortgage fwhich Dabt in¢ludes without imitation
the daht evidenced by the Nole, and interest thereon, and all other indabtedness, obligatiorts and liabilities of the Mortgagor to the Mortgagsee of every kind and description whatsoever, dus
o 1o bacome tiue, ancr now exishing or hersafter incurred, contracted or arising), and reimburses the Morgages for any amounts the Mortgagee hag paid in respect of Liens of insurance premiums,
and interast thereon . and tulfills all of ts other obligations under this morlgage, this conveyance shall be null and wid. Butthe Mortgager shait be deemed in default hereunder upon the occurrence
of any of e following events [ Events of Defau!t™): (8} the Mortgagor shall fail to pay to the Maﬂgaﬁee when due the principal or interest on the Dbt avidencad by the Note or any other sum
due under the Construclion Loan Agreement ar arty of the other Security Documents (as defined in the Construction Loan Agreemant), or any other Debt secured hersby; or (b} if in the judgment
of the Mortgagee any of the proceads of the Loan are being, or shali atany tims bave been. diverted to a purpose other than the payment or discharge of expenses relatad ta the Project (as
detined in the Construction Loan Agreament), which expensas nave been approved by the Mortgagee: of () if the Morigagor fads to comply with any of the provisions of this martgage or of
the Note, the Construction Loan Agresmant or the other Security Documents; or {d) if any statement. reprasantation or warranty contained in this mcrtﬁ;age, the Construction Loan Agreement
or any of the other Sacurity Documents or any report, certificate or other ingtrumant delivered to Mortgagae in connection with any of the same shall be untrue in any material respect as of
the time made: of {e} if the Morlgagor conveys or further encumbers all or part of the Collateral (as defined in the Construction Loan Agreement). or (f) it any Lien, statement of Lien or suit lo
enforce a Lien is filed against any of the Collateral and the Mortgagor fails to have such Lien satshed or suit dismissed or to secure the payment of the amaount claimead thereby by a bond, letter
of eredil o other security satisfactary to the Mortgagee within ters days atter the Wing thereof, ar {g} f the Mortgagar at any time pricr to completion of the Projectabandons the Project, or ceases
towork thereon for & peried of more thanten consecutive calendar days, or fails diligently ta prosecute the work on the Project; or (h) if any unreasonabie delay in the sonstructon and development
of the Project and the Improvements occurs, whether as the result of energy shortages, any governmental law, order, rule or regulation relating 1o grvirgnmental protection. sewags treatmenl,
zoning, energy conservation or ather matter, lack of wilites (including but not imited 1o gas. eleckicity, water and sewage treatment), or other reason whatsoever, or if it reasonably appears
to the Martgagee that, upon completion of the Project, enargy and utilities will not be available in sufficient guantities to permit the operation of the Project; or (i) i the Mortgagor or any co-makar,
andorser, surety, of guarantor of the Note or any of the other Debts (hereinafter collectively called \he "Obligors™ and singularly an ''Obligor™) ails to pay such Qbligor's dabts ganerally as
‘hey become due. of It @ recenver, trustee, liquidater or ather custodian is appointed for ary Obligor or lor any of the property of any Qbligor, or if a pelition in bankruptcy {whather for liquidation,
reorganizabon. arrangemant, wage earner's plan or otherwise) is filed by or aganst any Obligor. or if any Clbigor applies for the benefits of. or takes advantage of, any law for the ralief of debtors,
o Bnters into an Arrangement of Composition with, or makes an assignment for the benefit of, creditors; or ) it any Obiigor dies, i an individual; ar dissolves. if 8 corparation of a partnership,
or, if a partnership, any general partner bacomes insolvent, dies or is replaced or withdraws; of, if a corporation, any principal officer thereof becomes insolvant, dies of ceases 10 be employed
by such Obhgor: or (k} the interest of the Mortgagee in any of the Property becomes andangered by reason of e enfarcemant of any prior Lien therean: or [I) any law is passed impaosing,
or autharizing the imposdion of, any specific 1ax upon this martgage or the Debt or permitting or authorizing the deduction of any such tax from the principal of, or interasl an. the Debt, or by
virtus of which any lax, lign or assessment upan the Property shail be chargeable against the awner of this martgage: or {m) any of the stipulations contained in this mortgage Is declared invalid
or inoperatie by any court of competant jurischiction; or (n)+* any other evani of default occurs under the Canstruction Loan Agreermient, the Note or any of the other geum.lritw,r Docurnants; or
(0} i the Maortgagee al ary ime 0 good faith deems itse:f insecure for any reason with respect to the Loan or the Collateral,

SECTION 4.02. Rights and Remadles of Mortgagee Upon Default,

(a} Accelaration of Debt. Upon the occurrence o' an Evant of Default or at any time thereatter, the Martgagee may at its option and without demand or notics to the Mortgagor, declare
all o any part of the Debt immeadiately due and payabls, whersupon all such Dsbt shall forthwith become due and payable. without presentment, demand, protest or further natice of any
kingd. alt of which ara hereby exorassty waived by the Mortgagor, and the Murt? agee may immediately enforce payment of all such amounts and may exercise any or all of its righls and remedies
under thie mortgage, the Note, any of the ather Security Docurments and applicabls law. The Mortgagor also waives any and all rights the Mortgagor may have to a hearing before any juthcial
authority prior 10 the exercise by the Mertgagee of any of 4s rights under this ynortgage, the Note, any of the other Secuity Documents and applicable law.

{b) Operation of Property by Mortgages. Upon the occurrence of an Evant of Default or at any time thereafter, in addition to all other rights hargin conferred on the Manﬁgee, the Mortgagee
(o any parson. firm or corporation designated by the Mortgagee) may, but will 1ot be obligated to, snter upon and take possession of any or all of the Property, exclude the Mortgagor therefrom,
and holdd. Lse, administer, manags and operate the same to the extent that the Montgagor could do so, withaut any liability (o the Mortgagor resulting therefrom; and the Meortgagee may collect,
receive and raceipt or all proceeds accruing from such opsration and management. make repairs and purchase needed additional proparty, and exgreise every power, right and privilege
of the Mortgagaor with respect to tna Proparty.

{c) Judicial Proceedings; Right to Recelver. Upon the occurrence of an Event of Defaut or at any time thereafter, the Mortgages, in lieu of or in addition to exarcising the power ol sale
hereinatter given, may procsad by suitto foreclose us len on, security interest in, and assignment of, the Property, o sue the Mortgagor for damages on account of or arising out of sand defaull
or braach, o for specific performance of any provision contamed herein, or to enfarce any other appropriats legal or equitable right or remedy. The Mortgages shall be antitled, as a matter
ol right, upon bill filed or Gther proper legal proceedings being cormmenced lor the foreclosure of this mongage, 1o the agpmintment by any competant court or tribunat, without notice to
the Martgagar or any ather party, of a recervar of the rents, issues and profits of the Property, with power 10 lease and control the Property and with such other powers as may ba deemed necassary.

(d) Foreclosure Sale. |)pon the occurrence of any Evant of Dafault, or at any time thereafter, this mortgage shall be subject to foraclosure and may be foreclosed as now provided by law
in case of past dus mortgages. and the Mortgagee shall be authorized, at its option, whether or not possession of the Property is taken, after giving twenty-one days notica Dy publication
anca 3 week for three consecutive weaks of the time, place and terms of each such sale by publication in some newspaper published inthe county wherain the Proparty is located {07 in which
any portion thereof s lacated if the Property 1s located in more than ane county), to sell the Property (or such part of parts thereof as the Mortgagee may from hme to time slect to sall} in front
of the courthause doar of any county w1 which the Property to be sold (or any portion thersof it the Property to be sold is located in more than ane county} is located, at public cutcry, to tha
highest bidder for cash. The Mortgages, its successors and assigns, may bid at any sale or sales had under the terms of this mortgags and may purchase the Property, or any part iheraol,




 tha highest bidder therafor. The purchaser at any such sale or sales shall be undsr no obligation 10 see 10 the proper application of the purchase money. At any foreclosure sale, any part or
. all of the Property, real, personal or mixed, may be offered for sale in parcals or en masse for one tolal prics, the proceads of any such sale en masse to be accounted for in one account without
distinclion between the itoma includad therain or without assigning ta them any proportion of slich proceads, the Martgagor hereby waiving the application of any doctrine of marshaling of
likes proceading. in case the Mongagee, inthe exarcise of the powsr of sals harein given, elects to sefl the Property in parts or parcels, sales thereof may He held from time to time, and the power
of sale granted harein shat not be fully axgrcised until all of the Praperty not previously sold shail have been sold or all the Dabt secured hereby shall have been paid in full.

(8) Personal Property and Fixtures. On the ha npening of any Event of Default or at any tims thereafter, he Morigagee shall have and may exercise with respect to the Personai Property
and fidures includad in the Property (the "' PP&F Collateral 'y all rights, reradies and powers of a secured par‘tﬁ under the Alabama Uniform Cormmegrgial Code with reference to the PPAF Collateral
or any othar itams in which a security interest has been granted herein, includin? without limitation the right and power to sell at public or private sale of sales or ptherwise dispose of, lease
ar utilize the PPRF Collateral and any part or parts thereof in any manner to iha Tullest extent avihorized or permitted under the Alabama Uniform Commerclal Code after default hereundar,
without regard lo preservaton of the PP&F Collateral or its value and without tha necessity of a court order. The Morigagee shall have, among other rights, the right to take possession of the
PP&F Collateral and to enter upon any premises where the same may be situated for the purpose of repossessing the same without baing guitty of traspass and without liability for damages
accasionad thereby and to take any action deemed appropriate of desirable by the Mortgages, at its aption and Its solg giscretion, 318 air restore of otherwisa prepare the PP&F Collateral
for sale |oase o other use or disposition. At the Mortgagee's request, tha Martgagar shalk assembie the PPRF Collateral and maks the PP&F Collateral available to the Mortgagee at any place
designated by the Mortgagse. To the extent permitted Dy law, the Mongagor expressly waives any notica of sale or any other disposition of the PP&F Collateral and ary nghts or reme ies of
lhe Morgages wih respect to, and the tormalties prescribed by law relalive to. the sale or disposition of the PPAF Collateral or [o the exercise of any other right of remedy of the Mortgagee
existing after defaull To the extent that such notice is required and cannct be waived, the Mortgagor agrees that it such notice is given to the Morigagor in accordance with the provisions of
Sgelion 5 14 below, at least five days bafore the time of the sale or other disposition, such notice shall be deemed reasonabla and shall fully satisfy any reguirement for giving said notice.

The Mortgagor agrees that the Martgagee may proceed to seltor dispose of both the real and personal property compriging the Property in accordance with the rights and remeaiss granted
under this mortgage with respact to the real property covered herety. The Mortgagor hereby grants the Mortgages the ri%ht. at its option after default hereunder, to transfer at any bime to itgelf
of its norminea the Colateral or any part thereof and to receive the monigs, Income, proceeds and banefits attricutable to the same and to hold the same as Collataral or to appty it on the Debt
n such arder and amounts and manner as the Mortgagee may elect. The Mortgagor covenants and agraes that all recitals in any ingtrument transferring, assigning, leasing or making other
disposition of the Collateral or any part thereaf shall be Wyl procf of the matters stated thersin and no other proct shall be required to establish the lagal propristy of the sale or other action taken
by the Morigages and that all prerequisites of sale shall be presumed conclusively to have been performed or to have oocurred.

(f) Rents and Leases, Upon the cccutrenca of an Evant of Default or at any time thereafter:
{iy The Mortgagee, at its option. shall have the nght, power and authonty to exercise and snlorce any or all of the following rights and remedies with respect to Rents and Leases:

(Abto terminate the license granted to the Mortgagor n Granting Clause (c){ii) hersof to collect the Rents, and, without taking ion, in the Morigagee's own name ta demand, cohact,
racewve, sus for, attach and levy the Rents, to give proper receipis, releases and acquitiances therefor, and after deducting ah necessary and reasonable costs and expenses of coliection,
including reascnable artorney s fees, 1o ap oly the net proceeds theraot 1o the Debtin such order and amounts as the Mortgages may choose for hold the same in & reserve a8 SeCurity
for tha Debt);

(B) without regard 1o the adequacy of the security, with or without any action or proceeding, through any porson Of agent, or by a receiver 1o be appointed by & court, 10 enter upon,
tgke passassicn of, manage and operate the Praperty or any part theraof for the accounl of the Mortgagor. make, modify, antorce, cancel or accept surrencier of any Lease, remaove and
avict any lasses or sublesses, incraass or reduca rents, decorate, clean and make repairs, and otherwise 4o any act o incur any Cost Of eXpenses the Mortgagee shall deam proper
to protect the security heraaf, as fully and to the same extent as the Mortgagor could do if in possession, end in such eventto apply any fundsso collected to the-operation and managemant
of the Property {including payment of reasonable managemsnt, brokerage and attorney’s fees) and payment of the Debtin suich order and amounts as the Mortgagee may choose {or
hold the same in reserva as security for the Debt},

(C} 1o take whatever legal proceedings may appear necessary of desirabls to snforce any obligation or covenant or agreement of the Morgagor under this mortgage.

(i) The collection of the Rents and application therent {or holding thereof in reserve) as aforesaid or the entry Upon and taking possession of the Propetty or both shall not cure o WaVE
any default or warve, modiy or allect any notice of default under this mortgage, or invalidate any act done pursuantto such notice, and the enforcament of such right or remady by the Mo e,
ance exercizad. shall continue for so Iong as the Mortgagee shall slect, notwithstanding that the collection and application aforesaid of the Rents may have cured the original deault. If
\he Martgages shall lhersatter elect lo discontinue the axercise of any such right or remedy, the: same or any other right o remadly heraunder may be raassertad at any time and from time
to tirne loliowing any subsegquent datalt.

E} Applicatlon of Procesds. Al payments receved by the Mortgages as proceeds of the Proparty, or any part therecf, as well as any and alt amounts realized by the Mortgages in connection
with the enforcemant of any right of remady under or with respect 16 this morigage, shall be applied by the Martgages as follows: (1) to the payment of all necassary expenses incicient 1o
tha sxecution o any loreciosure sale or sales or other remadies under this mongags, including reasonable attorneys’ fees as provided hereinand in the Note, the Construction Loan Agreement
and the othar Security Documents, {ii) to the payrmentin full of any of the Diatit that is then dus and payabla (including without limitation principal, acerued interest and ali other sums securad
hareby) and to the payment of attorneys’ fees as provided herein and in the Note, the Construction Loan Agresment and the other Security Documants, (i 16@ cash collateral resaerve fund
\o be held by the Morigagse in anamount equal 1o, and as security for, any of the Dabt thatis not then due and payable, and {iv} the remainder, it any, shall be paid to the Mortgagor or such
other person of persons as may be entitled thersto by law, after deducting tharsfrorn the cost of ascertaining their identify.

(h} Multiple Sales. Upon the occurrance of any Event of Default or &t any tims thereafter, the Martgagea shall have the option to proceed with foreciosure, githar through the Courts or
by proceeding with foreclosure as provided for in this mortgage. but without declaring the whole Debt due. Any such sale may be made subject 1o tha unmatured part of the Debt securad
by this mortgage, and such sals, if so made, shall not in any manner atfect the unmatured part of the Debt sacured by this martgage, but as lo such unmatured part of the Diabit this morigage
shall ramain in full farce and effect as thaugh no sale had been made under the provisions of this paragraph. Several sales may be mads under the provisions of this raph withaut exhausting
the right of sale for any remaining part of the Debt whethsr than matured or unmatured, the purpose hereof beng to provide for a foreclosure and sala of the Property for any matured perl
of the Debt withgut axhausting any power of foreclosure ang the power 10 salt the Property lor any other part of the Debt, whether matured at the lime or subsequently maturing.

(Iy Waiver of Appralsement Laws. The Mortgagar waives, 1o the fullest extent permitted by law, the Deneft of all laws now exigting or hereafter enacted providing for (i) any appraisament
befara sals of any podion of the Property (commanty known 8s & praissment laws), of {ii} any extension of time for the enforcemant of the collaction of the Dabt or any craation or extension
ot a periad of redemption from any sale made in collacting the Usht (commonly known as stay laws and redemption laws).

(J) Prerequisites of Sales. In case of any sale of the Property as authorized by this Section 402, all prerequistes to the saie shall be presumed (o have been performed, ana in any corveyance
given hargunder all staternents of facts, or other recials tharain made, as ' the nonpayment of any of the Debt or as to the advertisamant of sale, or the time, place and manner of sale, of
as 1o any other fact or thing, shall be taken in all courts of law or equity as prima facie gvidence that the facts so stated or recited are true.

V. MISCELLANEQOUS

SECTION 5.01. Collection Costs. The Morigagor agrees 1o pay all costs, inciuding reasanable attorneys fees, incurred by the Morigagee in collecting or securing, or atternpting to collect
or secure, the Debt, ar any part thereaf, or n datending or atternpting to defend the priority of this martgage against any Lian on the Praperty, unless this mortgage is herein sxprassly made
subyect to any such Lien: andior ak costs incurred inthe foreciosure of this mortgage, either under the powsr of sale contained herein, or by virtue of the decres of any court of competent junsdiction
(including without timitation any costs of tile examination. notice of foreclosurs and appraisals). The tull amount of such costs ingurred by the Mortgagee shall be a part ¢f the Debt and shell
ba securad by this mongage. :

SECTION 5.02. No Obligations with Respect to Leases. The Morigagee shall not by virtue of this mortgage or otherwisa assuma any duties, responsibilities, liabilities or obligations with
regpect o Lases, the Impravemenis, the Personal Property, the Real Estate or any of the other Proparty {unless exprassly assumad by the Morigagee under & separate agreemsnt in wrting},
and this mortgage shall nol be deemed to confer on the Maortgagees any duties or nblli&aticms that would maks the Mortgages directty or derivativaly liable far any person's neghgent, reckless
or wiltl condugt The Mortgagor agrees to defend, indemnity and save harrnleas the Mortgagea !rom and against any and all claims, causes of action and judgments relating to the Moertgagor's
periarmance of 45 duties, responsibities and ocbligations under Leases and with respect 1o the Real Estate, the Improvements, the Personal Property, or any of the other Property.

SECTION 5.03. Construction of Mortgage. This mortgage 1s and may be canstrusd as a morgage, deed of trus), chattel mortgage, conveyance, assignment, security agreemeant, pledge,
finanging statement, hypothecation or contrac!, or any one or more o them, in arder fully to effectuate the hen hereof and the assignment and security inlerest craated hereby and the purposes
and agreements herenn get lorth.

SECTION 5.04, Successors and Asslgns. All covenants and agreements heren made by the undersigned shall bind the undarsigned and the heirs, personal rapresentalives, SUCCEssors
and asagns of the undersigned, and every ophon, nght and prviege herein reserved or securad to the Mortgagee shall inure to the benefit of the Mortgagee's successors and assigns.

SECTION 5.05. Waiver and Electlon. The exsrcise by the Martgagee of any option given uncler the terms of this martgage shall not be considerad as a waiver of the right 10 exercisa any
othar option given harain, and the tiling of a suit to forec.ose the tian, security interast and assignment granted by this mortgage. gither an any matured pertion of the Debt or for the wholg of
the Diebt. shall not be considerad an alaction so as to preclude fereclosure under power of sale after a dismissal of the suit: nor shallthe publication of natices for foraclosure preciude the prosecution
of a latar suit thereon, No fature ar delay on the part of the Mortgagee in srarcising any right. power or remady under this marngags shall operate as a waiver thersof, nor shall any single or
partiat exercise of any such nght, power ar remedy preclude any other or further exarcise thereof or the exsrcise of any other right, power or remedy hersunder or thereunder. The remedies
provided 10 this mortgage and in the other SecuritEDor:uments are cumulativa and not exclusive of any ramedies provided by law. No amendment, modification, termination or waiver of any
provisions of ths mortgage or any of the Security Documents, nar sonsant to amy departure by the Martgagor therefrom, shall be stfective unlass the same shall be in writing and signed by
an executive officer of the Mortgagee. and then such waiver ar consent shall be effective anly in the specific instance and for the specific purpose for which given. No notice to or demand an
tha Mortgago: in any case shall enttle the Mortgagos G any other or burther motice ar demand in similar or other circumstances.

SECTION 5.08. Landlord-Tanant Relationship. Any sale of the Property under this mongage shall without further notics, create the rslationship of landiord and tenant at sufterance betwean
tha purchaser the Maortgagor

SECTION 5.07, Enforceablity.  any provision ol this morigage is now or at any time hareafter becomes invalid or unentorceable, the other provisions heredf shall remain in full force and afiect,
and the remaining provisions hereaf shall be construed in tavor of the Morgagee to effectuale the provisions hereof,

SECTION 5.08. Appllcation of Paymenta. [fthe ien. assignment of security intarest craated by this mortgaga is invalid or unenforceabis s to any pan of the Debt or isirvalid or unenforceable
as o any part of the Proparty, the unsecurad or partially secured nartion of the Debt shall be completely paid prior to the payment of the remaining and securad or partially secured portion
of the Dabt and all payments made on the Dabt, wnether valuntary ar under foraciosure or other enforcernent action or procedures, shall be considered to have bear first pad on and apptied
to the full payrent of that portion of the Debt which 1s not secured of not fully secured by said lien, assignmant or security intersst created hereby.

SECTION 5.06. Other Mortgages Encumbaering the Real Estate, The Mortgagor hereby autharizes the halder of any other morigage encumbering the Real Estate or the Improvements
to disclose (o the Mortgages from trme Yo time and at any tme the following information: (@) the amount of Dabt secured Dy such mortgage; (b) the amount of such Debt that is unpaid, {c) whether
such Dbt is or hasbeen in arrears; {d) whather there s or has been any default with respact o such mortgags or the Debt secured thereby; and (@)any other information regarding such mortgage
or the Deht securad thereby that the Mortgagee may request from time ta tirne.

The Mortgagor expressly agrees that f default should be made in the payment of principal, interest or any other sum secured Dy any other mortgage ancumbering the Real Estate or the
Improvements, the Mortgagee may (but shall not be required 10) pay al or any part of such amount In default, without notice to the Mortgagor. The Mortgagor agrees to repay ary such Sum
advanced upon demand. with interast from the date such advance 15 made at the rate provided tor in the Note, or the higheet rate permitted by law, whichever shall be loss, and any sUm so
advanced with intarest ghall be a part of the Debt secured by this Margane

SECTION 5.10. Meaning of Particular Terms, Whenever used, the singular nurmber shallinclude the plural and the plural the singular, and pronauns ot one gender shall includs all genders;




and the words "Mortgagor'' and "Morigagee™ shall include their respective successors and assigns. Plural or singular words used herein to designate the undersigned shall be construed
1o refer ta the maker or makers of this instrumant. whether one or more natural persons, corporations, associations, partnerships or other enrtities.

SECTION 5.11. Advances by the Mortgagee. If the Mortgagor shall fail to comply with the provisions hereof with respect to the securing of insurancs, the payment of Liens, the keeping of
the Praperty in repair, the performance of the Morigagor's obligations undér any Lease, the payment of any prior morlgages, or the performanca of any other term or covenant herein contained,
tha Morigagee may (but shall not be required to) make advances to pertorm the same, and where nacessary enter the Property for the purposa of performing any such term or covenant, The
Morigagor agrees to rapay all such sums advanced upon demand, with interest from the date such advances are made, at the rate provided for in the Note, or the highest rate permitted by
law, whichever shall be less, and all sums so advanced with interest shall be & part of the Debt and shall be securad hereby. The making of any such advances shall not be construed as a waiver
by the Mortgagee of any Event of Default resuiting from the Mergagor's failurs to pay the amounts paid.

SECTION 5.12. Relaaas or Extension by the Mortgagee. The Morgagee, without natice to the Mortgagor and without in any way affecting the rights of the Morigagee hereunder as to any
part of the Property not expressly relsased, may release any part of the Property or any person liabla for any of the Debtand may agree with any party with an interest n the Property [ extend
the tima far paymant of all or any part of the Debt or to waiva the prompt and ful periormance of any term, candition or covenant of the Note, the Construction Loan Agreement, any of the Security
Documents, this mongage or any other instrument evidencing or securing the Debt.

SECTION 5.13. Partial Payments. Accaptance by the Marigagee of any payrment of less than the full amount due on the Debt shall be deemed accaptance on account only, and the failure
of the Morigagor to pay the entire amount then due shall be and continue to constitute an Event of Default, and at any time thareafter and until the sntire amount due on the Dett has been
paid, \he Morigages shall be antitied to axercise all rights conferrad on it by tha terms of this morgage in case of the cecurrence of an Event of Defautt.

SECTION 5.14. Addresses for Notices. All notices, requests, demands and other communications providad for hereunder shall ba in writing or by telex, telegrar or cable and shall be effective
when mailed sent or delivered to tha applicable party at its address indicated anthe first page of this mortgage or at such other address as shall be designated by such partyina writtan notica
to the other pertias tharato.

SECTION 5.15. Tltles. All section, paragraph, subparagraph or other titles contained in this mortgage are for reference purposes only, and this mortgage shall be construed without reference
lo said titles.

SECTION 5.16. Satistaction of Mortgaga. The Mortgagor agrees to pay all costs and expenses associated with the release or satisfaction of this morigage.

IN WITNESS WHEREOF, the undarsigned Regency Development, Inc.

has exgcuted \his instrument (has causad this instrumant to be executed by s duly authorized President ]|
on the date first writen above.

Regency Development, Inc.

dent

ATTEST.




[Individual]

STATE OF ALABAMA )
COUNTY }

|, the undarsigned authority, a Notary Public in and for said County in said State, hereby certify that ___ . . ,
whose nams is signed to the foregoing instrument, and wha is known to me, acknowedged before me on this day that, baing informed of the contents of said instrument, he/sha executed the
same voluntarily on the day the same bears date.

Givan under my hand and official seal this day of , 19

Notary Public
AFFIX SEAL

My Commission Expires.

{Corporate]
STATE OF ALABAMA }
Jefferson  _counTy)
] the undersigned . & Notary Public in and for said County in said State, hereby cartify
that Dw ig_ht A. Sandlin whOSE NAMS 85 Pregident

of Regency Deve € , a corporation, s signed 1o the foregaing instrument
and who Is known 1o me, acknowkedged before ma on this day that, being informed of the contents of said instrument, heishe, as such officer and with full authority, exacuted the same voluntarily

for and as the act of said corporation.
L/ d.#"""-

Given undar my hand and official seal this the 13th geyor_ _February 19895 .

, Notary Public
AFFIX SEAL

TN N R R D SRR | Irhlr‘-Fr‘! |_1i--. pump gen mk FY
I.” . r- - - 1 "'. ; Tf

My Commisgion Expires:

{Partnership]

STATE OF ALABAMA )
COUNTY )

1 . a Notary Public in and for said County in said State, hareby certify
{hal . whose natne as general partner of

a _ : (E:Hfﬂl} {limitect) partrership, 1
signed to the foregaing instrumant and who is known ta me, acknowledged betore me on this day that, being nformed of the contents of said instrument, he/she, as auch general partner and
with Ul authority, executed the sama woluntarily for ana as the act of sald parinership.

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

Notary Public

AFFIX SEAL

My Commission Expires.

This instrument prepared by:

LAMAR HAM
ATTORNEY AT LAW
5= 10 OLD MANTGOMERY HWY.
RN HAMA nBAMA 35209

kN (8521




EXHIBIT "a®

Lot 41, according to the Survey of Lenox Place Phase One, as recorded in
Map Book 19, Page Ul, in the Probate Office of Shelby County, Alabama.
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