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THE LOAN SECURED BY THIS MORTGAGE WILL BE USED TO DPURCHASE
PROPERTY DESCRIBED IN WARRANTY DEED RECORDED CONTEMPORANEQUSLY
HEREWI[1TL.

This instrument prepared by:

Virginia S. Boliek

McGlinchey Stafford PLLC

2100 Southbndge Parkway, Suite 650
Birmingham, AL 35209

STATE OF ALABAMA )
COUNTY OF SHELBY )

COMMERCIAL MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AND FIXTURE FILING

THIS COMMERCIAL MORTGAGE ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING (the “Mortgage”), is mads and entered
into as of December , 2017, by HUSKY TAILS LLC, an Alabama l:muted liability
company, whose address is 3871 Helena Road, Helena, Alabama 35080, Attention: Jessamen
Wyatt (hereinafier referred to as the “Bomower™, in favor of USAMERIBANK, a Fionda
banking corporation, whose address 1s 1100 Corporate Parkway, Birmingham, AL 35242,
Attention: Mark Woods (the “Lender”). Capitalized terms used herein but not defined shall have
the meaning ascribed to such terms in that certain Commercial Loan and Securily Agreement o:
cven datc herewith executed and delivered by Dorrower favor of Lender (as amended from time
o time, the “l.0an Agreement™).

WITNESSETH:

WHEREAS, Borrower is justty indebted to l.ender in the principal amount of One
Hundred Seventy-Eight Thousand and No/100 Dollars ($178,000) (the “Loan™}, as evidenced by
that certain Note trom Borrower of even date herewith (the "Note™), and payable to Lender with
interest thereon as provided for in the Note; and

WHEREAS, Bomower desires {0 secure the following by this Mortgage (hereinafter
collectively referred to as the “Obligations™):.

(a) the obligations under the Note, including, but not limited to, Borrower’s
obligation to pay the principal of and interest on the Note and all late charges and other sunis due
or to become due under the Note and all reasonable attorneys’ fees (“Attorneys” Fees”) and other
costs of collection in accordance with the terms thereof;

(h) any amounts expended or advanced by Lender under this Mortgage or the other
Loan Documents (as defined below) or otherwise with respect to the care or preservation of the
Mortgaged Property {as defined below) hereunder, the excrcise of Lender's rights hereunder or
under any of the other Loan Documents or the enforcement of the Loan Documents; and
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(<) all renewals, extensions and modifications of Lhe Loun, and al} refinancings of any
part of the Loan and any and all other additional indebtedness of Borrower to Lender under the
Loan Documents, now existing or hereafter arising, whether joint or several, duc or to become
due, absolute or contingent, direct or indirect, liquidated or unliquidated, and any renewals,
extensions, modifications and rcfinancings thereof, and whether incurred ot given as maker,
endorser. guarantor or othcrwisc, and whether the same be evidenced by note, open account,
assignment, endorsement, guarantee, pledge or otherwise; and

(c) All other Ohbligations as defined in the Loan Agreement.

WHERFEAS, the Obligations are guaranteed by that certain Unconditional Guarantee ot
even date herewith by that certain Unconditional Guaraniee of even date herewith executed by
Jessamen Wyatt (“Jessamen™), and that ccrtan Unlimited Guarantee of even date herewith
executed by Whitney Wyatt (*“Whimey”) (callectively. the Guarantees™). Jessament and Whitney
are collectively referred to herein as the “Guarantors”. The Note, this Morigage, the Loan
Agreement, the Guarantees, and all other documents evidencing, securing or cxecuted of
delivered in connection with indebledness evidenced by the Note are collectively referred to
herein as the “Loan Documents.” The Borrower, and the Guarantors are collectively referred 1o
herein as the “Obligors”.

NOW, THEREFORE, for and in consideration of Lender making the Loan and to
secure the prompt payment and performance of the Obligations, Borrower does hereby
irrevocably CONVEY, WARRANT, GRANT, BARGAIN, SELL, ASSIGN, TRANSFER,
PLEDGE and set over unto Lender, and the successors and assigns of Lender, with the power of
sale, all of Borrower's right, title and interest in and to the following described land and interests
in land, estutes, easements, nights, improvements, personal property, fixtures, equipment,
furnitwe, furnishings, appliances and appurtenances, including replacements and additions

1

thereto (hercinafier referred to collectively as the “Morlgaged Property” ).

(a) All those certain tracts, pieces or parcels of land, and interests mn the land, more
particularly described on Exhibit A attached hereto and made a part hareof (the “Land”);

(b}  Ali buildings, structures and improvements of every nature whatsoever now or
hereafter situated on the Land, and all equipment, fixtures, and other articles of personal property
now or hereafter owned by Mortgagor, and now or hereafter attached or affixed to the Land;
together with all accessions, parts, and additions to, all replacements of, and all substitutions {or,
any of such property; and together with all proceeds (including without limitation all insurance
proceeds and refunds of premiums) from any sale or other disposition thereof (the
“Improvements"); provided , however, that if the Land is, a1 any time during the term of the Loan
evidenced by the Note, located in an area designated by the Administrator of the Federal

Emergency Management Agency as a special flood hazard area, the Improvements are limited to
only those items specifically covered (currently or hereafier) by Coverage A of the standard

Hlood insurance policy issued in accordance with the National ¥lood insurance Program or under
equivalent coverage similarly issued by 4 private wnsurer (o satisly (he National Flood Insurance
Act (as amended);All casements, rights of way, strips and gores of land, vaults, streets, ways,
alleys, passages, sewer nights, waters, water courses, water rights and powers, minerals, flowers,
shriubs, crops, trees, timber and other emblernents now or hercafier located op the Land or under
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or above the same or anv part or parcel thercof, and all ground leases, estates, righls, titles,
imterests, privileges, liberties, tenements, hereditaments and appurtenances, reversions, and
remainders whatsoever, in any way belonging, relating or appertaining to the Mortgaged
Property or any part thereof, or which hereafter shail in any way belong, relate or be appurtenant
thereto, whether now owned or hereafter acquired by Borrower; and

(c) All easements, rights-of-way, strips and gores of {and, vaults, strects, ways, alleys,
passages, sewer rights, waters, water courses, water rights and powers, minerals, flowers, shrubs,
crops, trees, timber and other cmblements now or hereafter focated on the Land or under or
above the same or any part or parcel thercof, and all pround leases, estates, rights, titles, interests,
privileges, liberties, tenements, hereditaments and appurtenances. reversions, and remainders
whatsoever, in any way belonging, relating or appertaining to the Mortgaged Property or any part
thereof, or which hereafier shall in any way belong, relate or be appurtcnant thercto, whcther
now vwned or hereafter acquired by Rorrower; and

(d) All leases, rents, issues, profits, revenues and proceeds of and from the Mortgaged
Property, or any part thereof, trom time (o fime accruing (mcluding without limitation ali
payments under leases, ground leuases or lenancies, proceeds of nsurance, condemnation
payments, tenant security deposits and escrow funds, and all procceds from any sale or other
disposition of the Mortgaged Property, or any pait thereof), and all of the estate, right, title,
interest, property, possession, claim and demand whatsocver at Jaw, as well as in cquily, of
Borrower of, in and to the same,

TO HAVE AND TO HOLD the Mortgaged Property and all parts, rights, members and
appurtenances thereof, to the usc and benefit of Lender and the successors, successors-in-title
and assigns of Lender, forever; and Borrower covenants that Borrower is lawlully seized snd
pussessed of the Mortgaged Property as aforesaid and has good right to convey the samc, that the
same ure uncocumbered except for those matters expressly set forth in Exhibit A hercto, and
Borrower does wasrant and will forover defend the title thereto against the claims of all persons
whomsoever, excepl as to those matters set forth in said Exhibit A

The lien of this Maortgage automatically will attach to any further. greater, additional or
different estate, rights, titles or interests in or o any of the Mortgaged Property at any time
hereafter acquired by Borrower by whatsoever means and without any further action ar filing or
recording on the pan of Borrower or Lender or any other person.

PROVIDED, HOWEVER, that should the Obligations be paid according to the tenor
and effect thereof when the same shall become due and payable as provided for in the Loan
Documents, and should Borrower perform all covenants contained in the Loan Documents i &
timely manner, then this Mortgage shall be cancelled and released.

BORROWER HEREBY FURTHER COVENANTS AND AGREES WITH
LENDER AS FOLLOWS:

ARTICLE 1
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[.1  Payment and Performance of Loan Documents. Borrower will periorm,
observe and comply with all the provisions hereof, and of each of the other Loan Documents,
including, but not limited 1o, the due and punctual payment of the principal amount due under the
Note, together with interest thereon, and all other sums of money required to be paid by
Borrower pursuant to any one or more of the Loan Documents.

1.2 Taxes, Liens and Other Charges.

(a)  Borrower shall pay, on or before the delinquency date thereof, all taxes,
levics, license fees, permit fecs and al! other charges (in czch case whether general or special,
ordinary or extraordinary, or foreseen or unforeseen) of every character whatsoever (including
all penalties and interest thereon) now or hereafter levied, assessed, confirmed or imposed on, or
int respect of, or which inay be a lien upon the Mortgaged Property, or any part thereaf, or any
estale, ripht or interest therein, or upon the reals, issues, tncotme or profits thereof, and shall
submit to Lender such evidence of the due and punctual pavment of all such taxes, assessmoents
and other fees and charges as Lender may require.

(h) Borrower shall pay, on or before the due date thereof, all taxes,
assessments, charges, expenses, costs and fees which may now or hereafter be levied upon, or
assessed or charged against, or incurred in connection with, the Loan and/or any one or more of
the Loan Documents.

(¢) Borrower shall pay, on or before the due date thereof, {1} all premiums on
policies of insurance covering, affecting or relating to the Mortgaged Property, as required
pursuant to Section 1.3, below; (i) all premiums on coilaterally assipned life insurance policies,
if any; (iii) all ground rcntals, other lease rentals and other sums, if any, owing by Borrower and
becorning due under any lease or rental contract affecting the Mortgaged Property; angd (iv) atl
wtility charges which are incurred by Borrower for the benefit of the Mortgaged Property, or
which may become a charge or lien apgainst the Mortgaged Property for gas, electricity, walter
and sewer services and the like furnished 1o the Mortgaged Property, and all other public or
private asscsaments or charges of a similar naturc affecting the Mortgaged Property or any
purtion thereof, whether or not the nonpayment of same may resull in a lien thereon. Borrawer
shall submit to Lender such evidence of the due and punctual payment of all such premiums,
rentals and other sums as Lender may require.

() In the event of the passage ol any state, federal, municipal or other
povemmental law, order, rule or regulation, subsequent to the date hereof, in any manner
changing or modifying the laws now in force governing the taxation of mortgages or seCurity
agreements, or debts sccured thereby or in the manner of collecling such taxes so as to adversely
affect Lender, Barrower will pay any such tax on or before the due date thercof.  If Borrower
fails to make such prompt payment or if, in the opinion of Lender, any such state, federal,
municipal, or other governmental law, order, rule or regulation prohibits Borrower from making
such payment or would penalize Borrower it Borrower made such payment, or if, in the opinion
of Lender, the making of such payment might resuit in the imposition of interest beyond the
maximum amount permitted by applicable law, then: the entire balance of the Obligations and all
inferest accrued thereon shall, at the option of Lender, hecome immediately due and payable.
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{¢) Borrower shall not suffer any inechanic's, materialmen's, laborer's,
statutory or other lien to be created or remain outstanding against the Mortgaged Property.
Borrower has not consented and will not consent to the performance of any work or the
furnishing of any materials which might be deemed to create a lien or liens superior to the lien
hereof,

1.3 Insurance.

{a) Borrower shall procure and maintain policies of firc insurancc with
standard extended coverage endorsements on a replacoment basis for the full insurable value
covering all Improvements on the Land in an amount sufficient to avoid application of any
coinsurance clause, and with a standard mortgagee clause in favor of Lender. Borrower shall also
procure and maintain comprehensive general liability insurance n such coverage amounts us
Lender may request with Lender being named as additional insured in such liability insurance
policics. Additionally, Borrower shall maintain such other insurance, including but not limited
lo hazard, business interruption and boiler insurance as Lender may require. Policies shall be
written by such insurance companies and in such form as may be reasonably acceptablc to
Lender. Borrower shall deliver to Lender certificates of coverage of coverage from each insurer
containing a stipulation that coverage will not be cancelled or diminished without a minimum of
thirty (30) days’ prior writien notice to Lender and not containing any disciaimer of the insurer’s
liability for failure to give such notice. Each insurance policy also shall include an endorsement
that provides that coverage in favor of Lender will not be impaired in any way by any
act,omission or default of Borrower or any other person. Should the Land be located in an area
designated by the Administrator of the Federal Emergency Management Agency as a special
fiood hazard area, Borrower agrees (o obtain and maintain Federai Flood Insurance, if available,
within 45 days after notice is given by Lender that the Property is Jocated in a special flood
hazard area, for the full unpaid principal balance of the loan and any prior liens on the property
securing the loan, up fo the maximum policy limits set under the National Flood lnsurance
Program, or as otherwise required by Lender, and to maintain such 1nosurance {or the tenn of the
loan;

(b)  If required by Lender, during the course of any consiruciion or repair of
the Mortgaged Property Borrower shall cause its Contractor to procure and maintain
non-reporting builder's risk insurance with standard waiver of subrogation clauses. All polictes
evideneing such insurance shall have attached thereto standard mortgagee riders making such
insurance payable to Lender as fts interest may appear, and all such policies or appropriate
certificates, at Lender's request, shall be deposited with i,

(¢) If required by law, Borrower shall procure and mainiain worker's
compensation insurance (including employer's liability insurance, if requested by Lender) (uy all
employees of Borrower engaged on or with respect to the Mortgaged Property, in such amount as
is reasonably satisfactory to Lender, or, if such limits are established by law, in such amounts.

(d) If required by Lender, Borrower shall also pracure and maintain rental
continuation or business interruption insurance against loss of income arising out of damage or
destruction by fire, lightning, windstorm, hail, explosion. riot, riot attending a strike, civil
commotion, aircraft, vehicles, smoke, vandalism and malicious mischief and such other hazards
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as are presently included in so-called "extended coverage”, of twelve (12) months' anticipated
gross income from the Mortgaged Property.

(¢)  Lender is hereby authorized and empowered, at its option, to adjust or
compromise any loss under any insurance policies maintained pursuant to this Section 1.3, and to
collect and receive the proceeds from any such policy or policies. Lach insurance company is
herehy authorized and directed to make payment for all such losses directly to Lender as its
interest may appear, instead of to Borrower and Lender jointly. In the event any insurance
company fails to disbursc directly and solely to Lender but disburses instead either solely to
Borrower or to Borrower and {.ender jointly, Borrower agrees immedislely to ¢ndorse and
transfer such proceeds to Lender to the extent of Lender's inierest therein. Upon the failure of
Borrower to endorse and transfer such proceeds as aforesaid, Lender may execute such
endorsemenls or transfers for and in the neme of Borrower, and Borrower hereby irrcvocably
appoints Lender as Borrower's agent and attorney-tn-fact so 10 do. Afier deducting from said
insurance procecds all of its expenses incurrcd in the collection and admimistration of such sums,
including Attorneys' Fees, Lender shall apply the net insurance proceeds or any part thereof, at
its optios, {1) to the payment of the Obligations, whether or not due and in whatever order Lender
aslects (in which case a portion of or the entire Obligations shall, at Lender's option, immediately
become due and pavable), (i) to the repair and/or restoration of the Mortgaged Property, or
(iif) for any other purposes or objects for which Lender is entitled to advance funds under this
Mortgage, all without affecting the lien and security interest created by this Mortgage, and any
balance of such monies then remaining shall be paid to Borrower or the person or enfity lawiully
cntiticd thereto. Lender shall not be held responsible for any failure to collect any insurance
proceeds due under the terms of any policy regardless of the cause of such failure.

(f) At least fifteen (15) days prior to the expiration date of each policy
maintained pursuant to this Section 1.3, a renewal or replacement thereof satisfactory to Lender
shall be delivered to Lender, Borrawer shall deliver to Lender receipts evidencing the payment
for all such insurancc policies and rencwals or replacements. The delivery of any insurance
policies hereunder shall constitute an assignment of ali unearned premiums as further secunty
hereunder. In the event of the foreclosure of tins Mortgage or any other transier of title {o the
Mortgaged Property in extinguishiment or partial extinguishment of the Obligations, all right, title
and interest of Borrower in and to all insurance palicies then in force shall pass to the purchaser
or Lender, and Lender is hcreby irrevocably appointed by Borrower as attorney-in-fact for
Borrower to assign any such policy to said purchaser or to Lender without accounting to
Borrower for any uncarned premiums thereon.

{g) In the event Borrower fails to provide, maintain, keep in force or deliver
and furnish to Lender the policies of insurance required by this Section 1.3, Lender may procure
such insurance or single-interest insurance for such risks covering Lender's interest, and
Bomrower will pay all preminms thercon promptly upon demand by Lender. Until such payment
is made by Borrower, the amount of all such premiums, together with interest as hereinafter set
forth, shall be added to the Obligations and shall be secored by this Mertgage.

14  Maenthly Depuosits. At the optien of Lender and {urther to secure the payment of
the taxes, assessments and other sums referred to in Section 1.2 and the pretniums on the
insurance referred to in Section 1.3, Borrower shall upon request of Lender deposit with Lender,
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on the first day of each month, such amounts as, in the estimation of Lender, shall be nccessary
to pay such charges as they become due; said deposits to be held and to be used by Lender fo pay
current taxes and assessments, insurance premiums and other charges on the Mottgaged Property
as the same accrue and are payable. Payment from said sums for said purposes shall be made by
Lender at its discretion and may be made even though such payments will benefil subsequent
owners of the Mortgaged Property. Said deposits shall not be, nor be deemed to be, trust funds,
but may be, to the extent permitted by applicable law, commingied with the gencraf funds of
Lender, and no interest shall be payable in respect thereof. If said deposits arc insufficient to pay
the (axey and asscssmenls, insurance premiums and other charges in full us the sume become
payable, Borrower wil! depousit with Lender such additional sum or sums as may be required Iin
order for Lender to pay such taxes and assessments, insurance premiums and other charges in
full. Upon any default in the provisions of this Martgage or any other [.oan Docurnent, or any
instrument evidencing, securing or in any way related to the Obligations, Lender may, at its
option, apply any maney in the fund relating (rom said deposits o the payment of the
Obligations in such manner as it may elect.

1.5 Condemaation. If all or any portion of the Mortgaged Property shall be damaged
or taken through condemmnation {which term when uscd in this Mortgage shall include any
damage or taking by any governmental or guasi-governmental authority and any transfer by
private sale in lieu thereof), either temporarily or permanently, then a portion of or the entire
Obligations shall, at the option of Lender, immediately become due and payable. Borrowet,
immediately upon obtaining knowledge of the institution, or the proposed, conlemplated or
threatened instifution of any action or proceeding for the taking through condemnation of the
Mortgaged Property or any part thereof will notify Lender, and Lender is hereby authorized. af
its option, to commence, appear in and prosecute, through counsel selected by Lender, in 1ts own
or in Borrower's name, any aclion or proceeding relating to any condemnation. All such
compensation, awards, damages, claims, nights of action and proceeds and the nght thereto are
hereby assipned hy Borrower Lo Tender, and T.ender is authorized, al its option, to coilect and
receive all suchk compensation, awards or damages and to give proper receipts and acquittances
therefor withoul any obligation to question the amount of any such compensation, awards or
damages. Afler deducting from said condemnation proceeds all of its expenses incurred in the
callection and sdministration of such sums, including Attorneys’ Fees, Lender shall apply the net
proceeds as provided in Section 1.3 hercof in the case of proceeds ol insurance.

1.6 Care of Mortgaged Property.

{a) Borrower will keep the buildings, parking areas, roads and walkways,
landscaping, and ali other Improvements of any kind now or hereafter erected on the Land or any
part thereof in good condition and repair, will not commit or suffer any waste and will not do or
suffer to be done anything which would or could increase the risk of fire or other hazard to the
Mortgaged Property or any other part thereof or which would or could result 1n the cancellation
of any insurance pelicy carried with respect to the Montgaged Property.

(b) Borrower will not remiove, demolish ot alter the structural character ot any
Improvement located on the Land without the written consent of Lender.
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{c) If the Mortgaged Property or any part thereof is damaged by fire ot any
other cause, Borrower will give immediate written notice thereof to Lender.

(d)  Lender or its representative is hereby authorized to enter upon and inspect
the Mortgaged Property at any fime.

{e) Borrower will promptly comply with all present and future laws,
ordinunces, tules and regulations of any governmental authority affecting the Mortgaged
Property or any part thereof,

(1) If any act or occurrence of any kind or nature (ncluding any
condemnation or any c¢asualty for which insurance was not obtaincd or obtainable) shall result in
damage to ot loss or destruction of the Mortgaged Property, Rorrower shall give prompt notice
thereof o0 Lender and DBorrower shull promptly, at Borrower's sofe cost and expense and
repardiess of whether insurance or condemnation proceeds (if any) shall be availlable or
sufTicienl for the purpose, commence and continue diligently to completion to restore, repair,
replace and rcbuild the Mortgaged Property as nearly as possible to itg value, condition and
character immediately prior to the damage, loss or destruction.

1.7 Leases, Contracts, Etc.

(a) As additional collateral and turther security for the Obligations, Borrower
does hereby assign to Lender Borrower's interest in and rights under any and ail ground leases,
icases, tenant contracts, rental agreements, franchise agreements, management contracts,
contracts for the sale of the Mortgaged Property or any sile within the Mori{gaged Property and
other contracts. licenses and permits now or hereafter affecting the Mortgaged Property, or any
part thercof, together with all of the rents, issucs, and profits now due and which may hercafter
hecome due thereunder, and Borrower agrees to execute and deliver to Lender such additional
instruments, in form and substance satisfactory to Lender, as hereafter may be requested by
Lender further to cvidence and confirm said assignment; provided, however, that acceptance of
any such assignment shall not be construed as a consent by Lender to any lease, tenant contract,
rental agreement, franchise agreement, mattagement contract, sales contract or other contract,
license or permit, or to impose upon Lender any obligation with respect thereto. Without first
obtaining on each occasion the written approval of Lender, Borrower shall nol enter into any
ground leases, leases, tenant contracts, rental agreements, franchise agreements, management
contracts. coniracts for the sale of the Mortgaged Properly or any site within the Mortgaged
Property or other contracts, licenses or permits atfecting the Mortgaged Property, or any part
thereof, or cancel or permit the cancellation of any franchise agreement, management contract,
license, permit, lcase or other contract, or accept, or permit to be made, any prepayments of any
‘nstallment of rent or fees thereunder (except the usual prepayment of rent which results from the
acceptance by a landlord on the first day of cach month of the rent for the cnsuing month).
Borrower shall faithfully keep and perform, or cause to be kept and performed, all of the
covenants, conditions and agreements contained in each of said instruments, now or hereafter
existing, on the part of Borrower to be kept and performed and shall at all times do all things
necessary to compel performance hy each other party to said instruments of all obhgations,
covenanls and agreements by such other parfy to be performed thereunder,
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(b} Borrower shall not exccute an assigiunent of the rents, issues ot profits, or
any part thereof, from the Mortgaged Property unless Lender shall first consent to such
assignment, which consent may be given or denied in Lender's sole discretion, and unless such
assignment shall expressly provide that it is subordinate to the assignment contained in this
Mottgage and any assignment executed pursuant hereto.

{c) Borrower shall furnish to Lender, within ten (10} days after a request by
Lender to do so, a sworn statement setting forth the names of all lessees and lenants of the
Mortgaged Property, the terms of (hewr respective leases, tenant confracts or rental agreements,
the space occupicd, and the rentals payable thercunder, and stating whether any defaults, off-scts
or defenses exist under or in connectioa with any of said leases, tenant coniracits or rental
agreements.

(<) Borrower shail submit 1o Lender, withih ten {10) days of ils receipl
therenf, copics of all leases executed and options exercised with respect to the Mortgaged

Property.

{e) Fach future Jease, tenant contract or rental agrcement pertaining to the
Mortgaged Property, or any part thereof, shall provide that in the event of the enforcement by
Lender of the remedies provided for by law or by this Mortgage, the lessee or tenant thereunder
will, upon request of Lender or any other person or entity succeeding to the interest of Lender as
a result of such enforcement, automatically become the lessee or tenant of Lender or sad
successor in interest, without change in the terms or other provisions of said lease, tenant
contract or rental agreement. Borrower shall cause the {oregoing requirement to be satisfied by
the cxecution by such tenants of subordination and attomment agreements satisfactory to Lender.

1.8  Necority Agreement; Kixture Filing,

(a) With respect to the apparatas, fittings, fixtures and articles of personal
property referred to or described in this Mortgage, or in any way connceled with the usc and
ejoyment of the Mortgaged Property, this Mortgage is hereby made and declared to o¢ a
sceurity agreement encumbering cach and every item of personal property included hercin as a
part of the Mortgaged Property, in compliance with the provisions of the Unitorm Commercial
Code s enacted] in (he state wherein ihe Land ts situated, and Borrower hereby grants to Lender
a securily interest in said personal properly. Borrower hereby authorizes Lender to file a
financing statement or statements reciting this Mortgage to be a security agreement affecting all
of said personal property aforementioned. The remedies for any violation of the covenants,
terras and conditions of the sccurily agreement contained in this Mortgage, or otherwise In
respect of an Event of Default hereunder, shall be (a) as prescribed herein, or (b} as prescribed by
ceneral law, or (c) as prescribed by the specific statutory consequences now or hereaficr enacted
and specified in said Uniform Commercial Code, all at Lender's sole election. Bomrower and
Lender agree that the filing of such [inancing statemeni(s) in the records normally having to do
with personal properly shall not in any way aftect the agreement of Borrower and Lender that
cverything used in connection with the production of income from the Mortgaged Propeity or
adapted for use therein or which is described or reflected in this Mortgage, 1s, and at all times
and for all purposes and in all proceedings both legal or equitable, shall be regarded as part ef the
real cstate conveyed hereby regardless of whether (1) any such item is physically attached to the
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Improvements, (i1) serial numbers are used for the better identification of certain items capable
of being thus identified in an Exhibit to this Mortgage, or (iii) any such item 1s referred to or
reflected in any such financing statement(s) so filed at any time, Similarly, the mention in any
such financing statement(s) of the rights in and to (A) the proceeds of any fire and/or hazard
insurance policy, or (B) any award in eminent domain proceedings for taking or for loss of value,
or (C) Borrower’s interest as lessor in any preseit of futurc leasc or rights to income growing ot
of the use andfor occupancy of the Morigaged Property, whether pursuant to lease or otherwise,
shall not in any way alter any of the rights of I ender as deiermined by this instrument or affect
the priority of Lender's security interest granted hereby or by any other recorded document, 1t
heing understood and agreed that such mention in such financing statement(s) is sotely for the
protection of Lender in the evenl any courl shall at any time hold, with respeet to the forcgoing
items {A), (B), or (C), that notice of Lender's priority of intetest, to be effective against a
particular class of persons, must be filed in the Uniform Commercial Code records.

(b)  This Mortgage constitules a financing statement filed as a fixture filing 1o
the Office of tie Judge of Probate of the county in which the Property is located with respect 10
all fixtures and with respect to any goods, collateral, or other personal property that may now be
or later become fixtures.

19  Further Assurances; After-Acguired Property. At any time, and from time to
time, upon request by Lender, Borrower will make, execute, and deliver or cause to be made,
executed and delivered to Lender and, where appropriate, cause to be recorded and/ar filed and
from time to time thereafter to be rerecorded and/or refiled at such timme and in such offices and
places as shall be decmed desirable by Leuder, any and all such other and further mortgages,
security agreements, financing statements, continuation statements, instruments of further
assurance. certificates and other documents as may, i the opinion of Lender, be necessary or
desirable in order to effectuate, complete or perfect or to conlinuc and preserve (a) the
obligations of Borrower under the Loun Documents, and (b) the securily interest created Dy this
Mortgage as a first and prior sccurity intcrest upon, in and to all of the Mortgaged Property,
whether now owned or hereatter acquired by Barrower. Lpon any failure by Borrower so to do,
Lender may make, exccute, record, file, rerceord and/or refile any and afl such mortgages,
security agreements, financing statemnents, continuption statcments, instraments, certificates, and
documents for and in the name of Borrower, and Borrower hereby irrevocably appoints [ender
the agent and attorney-in-fact of Borrower so to do. The security intercst provided for in this
Mortgage wil! autornatically attach, without further act, to sl after-acquired propesty attached to
and/or used in the operation of the Mortgaged Property or any part thercof.

1.1¢  Indemnity; Expenses. Borrower will pay or reimburse Lender, upon demand
therefor, for all Altormeys' Fees and all other costs and expenses incurred by Lender in any suit,
action, legal proceeding or dispute of any kind in which Lender is made a parly or appears as
party plaintiff or dcfendant, affecting the Obtligations, this Montgage or the interest created
herein, or the Mortgaged Property, including, but not tirnited to, the exercise of the power of sale
contained in this Mortgage, any condemnation action involving the Mortgaged Property or any
action to protect the security hereof, and any such amounts paid by Lender shall be added to the
Obligations and shall be secured by this Morgage. Borrower will indemnify and hold Lender
harmiess from and against all claims. damages, and cxpenses including Attormeys' Fees and court
costs, resulting from any action by a third party against Lender relating ta this Mortgage or the
2025705.1
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interest created herein, or the Mortgaged Property, including, but not lunited to any aclion or
proceeding claiming loss, damage or injury to person or property, Or any action or proceceding
claiming a violation of any national, state or tocal iaw, rule or regulation, including those relating
to environmental standards or dangerous or hazardous wastes, provided Borrower shall not be
required to indemnify Lender for matiers directly caused by Lender's intentional or reckless
misconduct.

1.11 Estoppel Affidavits. Either Lender or Borrower, upon ten (10) days prior writien
notice, shall furnish the other a wntten staterment, duly acknowledged, based upon 115 records,
setting f{orth the unpaid principal of, and waterest on, the Obligations, stating whether or not to s
xnowledge any off-scts or defenscs cxist against the Obligations, or any portion thereof, and, 1f
cuch off-sets or defenses exist, stating in detail the specific facts relating to each such off-set or

defensc.

{12 Subrogation. To the full extent of the Obligations, Lender is hereby subrogated
to the liens, claims and demands, and te the rights of the owners and holders of each and every
lien, cluim, demand and other encumbrance on the Mongaged Property which is paid or
satisfied, in whole or in part, out of the proceeds of the Obligations, and the respective liens,
claims, demands and other encumbrances shall be, and cach of them is hereby, prescrved and
shall pass to and be held by Lender as additional coliateral and further security for the
Obligations, to the same extent they would have been preserved and would have been passed to
and held by Lender had they been duly and legally assigned, transferred, set over and delivered
anto Lender by assignmient, notwithstanding the fact that the same may be satistied and
cancelled of record.

113 Books, Records, Accounts and Annual Reporfs. Borrower shall keep and
maintain or shall causc to be kept and maintaincd, at Borrower's cost and expensc, and 1n
accordance with generally accepted accounting principles, proper and accurate boaks, records
and accounts reflecting all items of income and expense in connection with any services,
equipment or furnishings provided in connection with the operation of the Mortgaged Property.
Lender, by Lender's agents, accountas and attomeys, shall bave the right from time to time 1o
examine such books, records and accounts at the office of Bortower or such other person or
entity maintaining such books, records and accounts, to make such copies or extracis thereof as
1 ender shall desire, and to discuss Borrower's affairs, finances and accounts with Borrower and
with the officers and principals of Borrower, at such reasonable fimes as may be requested by
Lender. In addition, Borrower will fumish to Lender, at any time within thirty (30) days after
demand by Lender, statements, certified by Borrower, covering such financial matters as Lender
may reasonably request, including, without limitation, year-to-datc operating statements and a
current rent roster (if applicable), each in form satisfactory to Lender. Borrower shali also cause
any guarantor of the Note, or of any other portion of the Obligations, to deliver to Lender such
financial statements or other information regarding the financiel condition of such guaranior s
may be required by the terms of such guarantee or as Lender may otherwise request.

114 Limit of Validity. If from any circumstances whatsocver, fulfillment of any
provision of the Note, this Mortgage or any other Loan Document shall, at the ime pertormance
of such provision shall be due, cause any applicable usury or similar law to he viclated when
appropriate consideration is given to obligations of like character and amounl and 1o borrowers
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and lenders of like character and classification, then, Ipso facto, the obligation to be fulfilled
shail be reduced to the limit of such validity, so that the obligation so to be performed and the
validity thereof shell be reduced to the extent necessary (but only to the extent necessary) so as
to ot cause a violation of such applicable usury or similar law. The provisions of this Section
1.14 shall control every other provision of the Loan Documents.

1 15  No Default Affidavits. At Lender's request, all payments made under the Note or
hereunder shall be accompanied by the affidavit of Borrower, dated within five (3} days of the
delivery of such payment to Lender, swearing that Botrower knows of no Event of Default, nor
ol any defanlt which. after notice or lapse of time or both, would constitute an Event of Default,
which has occurred and is continuing or, if any such default or Event of Default has occurred and
is continuing, specifying the nature and period of existence thereof and the action Borrower has
1aken or propose to fake with respect thereto and, except as otherwise specified, stating that
Rorrower has fulfilled ali of Borrower's obligations under this Mortgage which are required to be
fulfilled on or prior to the date of such affidavit.

1.16 Legal Actions. In the event that I ender is made a party, either voluntarily ot
involuntarily, in any action or procceding affecting the Mottgaged Property, any ane ot Iote of
the Loan Documents, the Obligations or the validity or priority aof this Mortgage (but excluding
any action or proceeding involving a dispute solely between Lender and a participating lender, if
any), Borrower shall immediately, upon demand, reimburse Lender for all costs, ¢Xpenses and
liabilities incurred by Lender by reason of any such action or proceeding, including Attomeys’
Fees, and any such amounts paid by {ender shall be added to the Obligations and shall be
secured by this Mortgage.

1.17 Conveyance of Mortgaged Property or Interest in the Borrower,

(g)  Except as may be provided in any other Loan Document, Borrower shall
not directly or indirectly encumber (by lien, junior mortgage, or otherwise), pledge, convey,
iransfer or assign any or ail of its interest in the Mortgaged Property without the prior writien
comsent of Leader. Lender's consent to such a transter, if piven in Lender's sole discretion, shadl
not release or alter in any marmer the liability of Borrower or anybne who has assumed or
guaranteed the payment or performance of the Obligations or any portion thereof. At the option
of Lender, the Obligations shail be immediately due and payable in the event that Borrower
conveys all or any porhion of the Mortgaged Property or any interest therein, or in the event that
Borrower's equitable title thereto or interest therein shall be assigned, transferred or conveyed in
any manner, without obtaining [.ender's prior written consent thereto, and any walver or consent
for any prior transfer shall not prectude Lender from declaring the Obligations due and payable
for any subsequent transfer.

(b}  Borrower shall not sell, assign or otherwise dispose of (whether or not of
record or for consideration or not), or permit the sale, assignment or other disposition of any of
the Morigaged Property or transfer any legal or beneficial interest in Borrower (all sald
encumbtances, sales, contracts, leases or ather transfers of the Property or the Borrower
described in this Section being collectively described as a *Prohibited Transfer”)
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1.18  Acquisition of Collateral. Borrower shall not acquire any portion of the personal
property covered by this Mortgage subject to any security interest, conditional sales contract,
title retention arrangement or other charge or lien taking precedence over the security title and
iien of this Mortgage.

1.19 Compliance with Applicable Eavironmental Law., The term "Apphicable
Environmental Law" shall be defined as any laws, rules, regulations, ordinances, judgments,
decrees. codes, orders, injunctions, notices and demand letiers of any governmental authority
relating 10 cnvironmental conditions, industrial hygiene, pollution, or the protection of human
health or the cnviromment, including the Resource Comservation and Recovery Act of 1976, 42
11.8.C. § 6901 f seq., the Comprehensive Environmenta} Response, Compensation and Liability
Act of 1980, 42 U.S.C. § 9601 ef seq., the Superfund Amendments and Reauthorization Act of
1986, 42 U.S.C. § 9601 ef seq., the 11azardous Materials Transportation Act, A9 U.S.C.§5101 et
seq., the Clean Air Act, as amended 42 U.5.C. §§ 7401 ef seq., the Federal Water Pollution
Control Act, 33 U.S.C. § 125} ef seg., the Toxic Substances Control Act, 15 U.S.C. §§ 2601 &f
seq., the Safe Drinking Water Act, 42 U.S.C. §% 300f ef seq. (all as heretofore or hereafter
amended from time to time), all applicable statutes of the state ir which the Property is located,
including any so-called “Superfund” or “Superhen™ law, and all governmental requircmcnts now
or hereafter promulgated under any of the foregoing, including any governmental rcquirement
relating to emissions, discharpges, releases or threatened releases of hazardous substances into the
workpiace or the environinent, or any and all other local, state and federal laws regulating the
environment. Borrower represents and warrants to Lender that, to the best of its knowledgpe, the
Mortgaged Property and Borrower are not in violation of or subject to any existing, pending ot
threatened investigation or inquiry by any governmental authority or any respons¢ costs or
remedial obligations under any Applicable Environmental Law and this representation and
warranly would continue to be true and correct following disclosure to the applicabie
governinental authorities of all relevant facts, conditions and circumstances, if any, pertaining to
the Mortgaged Property; that, to the best of its knawledge, Bomower has not obiained and 1s not
required to obtain, uny permits, livenses or similar authorizations to construcl, oLCupY, operate or
use any buildings, improvements, fixtures or equipment forming a part of the Mortgaged
Property by reason of any Applicable Environmental Law; that, 1o the best of its knowledge,
Bomower has taken all steps necessary to determine and hag determined that no petroleum
products, oil, hazardous substances, or solid wastes have been disposed of or otherwise released
on the Mortgaged Property; and that, to the best of s knowledge. the use which Borrower has
made, makes or intends to make of the Mortgaged Property witl not result in the location on or
disposal or other release of any petroleum products, oil, hazardous substances or solid waste on
or to the Morigaged Property. Borrower hereby agrees to pay any fines, charges, fees, expenses,
damages, losses, liabilities or response cosis arising from or pertaining to the application of any
such Applicable Environmental Law to the Mortgaged Property and to indemnify and forever
save Lender harmless from any and all judgments, fines, charges, fees, expenses, damages,
losses, linbilities, response costs, or Attoreys' Fees and expenses atising from the application of
any such Applicable Environmental Law to the Mortgaged Property or Lender; and this
indemnity shall sutvive any paymend of the Note or foreclosure of 1his Mortgage or the taking by
[ ender of a deed in leu of foreclosure. Borrower agrees to notily Lender in the event [hat any
governmental agency or other entity notiftes Borrower that it tay not be in compliance with any
Applicable Environmental Laws. Borrowcr agrees to permit {.cnder to have access to the
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Mortgaged Property at ail reasonable times in order to conduct, at Borrower's expense, any tesis
which Lender deems are necessary to ensure that Borrower and the Mortgaged Property are in
compliance with all Applicable Environmental Laws,

1 90 SDN List. An Event of Default shall cxist, without notice or cure rights, if the
following appear on the list of Specially Designated Nationals and Blocked Persons that is
maintained by the U.S. Treasury Department's Office of Foreign Assets Contro] ("OFALT) or on
any other simitar list maintained by any governmental entily or agency (collectively, the "SDN
List"): (a) any Borrower; (b) any Principal (as defined in any Loan Commitment or any Loan
Document); {¢) any gudranlor or indemnitor: or (d} any petson or entily related (o any Boerrower,
any Principal, any guarantor, any indemnitor, the Obligations, or the Property.

2] Lender's Expenditures. [f any action or procceding is commenced that would
materially affect Lender's interest in the Mortgaged Property or if Borrower fatls to comply wiih
any provision of this Mortgage or any other Loan Document, including by not limited to
Borrower's failure to discharge or pay when due any amounts Borrower is required to discharge
or pay under this Morigage or any Loan Document, Lender on Borrower's behalf may (but shall
not be obligated to) take any action that Lendet deems appropriate, including but not limited to
discharging or paying all taxes, liens, sceurity interests, encumbrances and other claims, at any
time levied or placed on the Property and paying all costs for insuring, maintaining and
preserving the Property. All such expenditures incurred or paid by Lender for such purposes wall
then bear interest at the rate charged under the Note from the date incurred or paid by lender to
the date of repavment by Borrower. All such expenses will become a part of the Obligations and,
at Lender's option, will (A) be payable on demand; (B) be added to the balance of the Note and
be apportioned among and be payable with any installment payments to become due during
cither (1) the term of any applicabie insurance policy; or (2) the remaining term of the Note; or
(C) be treated as a balloon payment which will be due and payable at the Note's muturty. The
Mortgage also will secure payment of these amounts. Such right shall be in addition to all other
Hyhts and remedies to which lender may be entitled upon the occurrence of an Event of Default.

ARTICLE 2

2.1 Events of Defauit. The terms "Jefault”, "Event of Default" or "Events of
Default”, wherever used in this Mortgage of the other Loan Documents, shall mean any one or
more of the following events:

{2) Fajlure by Borrower or any other Obligor to pay when due any inderest,
principal, late charge or other amount under the Note, the Guarantees, or with respect (o any of
the Obligalions;

(b) A Default or Event of Defauit as defined in the Note, the Loan Agreement,
or any other Loan Document; or

(c)  Failutc by Borrowcr duly to obscrve or perform any other term, cDvenant,
condition or agreement of this Mortgage which tfailure is not cured within ten (10) days of

written notice thereof;, or
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(d)  The Mortgaged Property 1s subjected to actual or threatened waste, or any

part thereof is removed, demelished or altered without the prior written consent of Lender; or

(e} Any material adverse claim relating 10 the Land or the Mortgaged
Property, by title, lien or otherwise is established in any legal or equitable proceeding; of

(f}  Unless the written consent of Lender 1s first obtained (which consent may
he withheld in Lender’s sole discretion), there occurs any Prohibited Transicr.

()  If any representation ar warranty made herein or if any information
contained in any financial statement, application, schedule, report or any other document given
by Borrower, any Guarantor, any other Obligor or by any uther person in connection with the
Obligations or with any of the Loan Documents is not in all respects irue and aeourate ot if
Borrower, any Guarantor, any other Obligor, or such other person omitled to statc any material
fact or any fact necessary to make such information not misleading; or

(k)  Borrower, any Guarantor, or other Obligor shall be or become insolvent
(as defined in Section 101 of the United States Bankruptcy Code) or unable to pay their debts as
they become due, or admit in writing to such insolvency or to such inability to pay their debts as
they become due; or

(1) There shall be filed against Borrower, any Guarantor, ot other Obligor an
involuntary petition or other pleading seeking the entry of a decree or order for relief under the
United States Bankruptcy Code or any similar federal or state insolvency or similar laws
ordering: (2} the liquidation of Botrower, any Guarantor or such Obligor ar {b) a reorganization
of Borrower, any Guarantor or such Obligor or the business and affairs of Borrower, the
Guarantor or such Obligor, or (¢} the appomtment of # receiver, liguidator, assignee, custodian,
yustee or similar official for Borrower, any Guaranlor or other Obligor of the property of
Borrower, the Guarantor or such Obligor and the failure to have such petition ot other pleading
denied or dismissed within 45 calendar days from the datc of filing; or

1) The commencement by Borrower, any (Guarantor, ot other Obligor of a
voluntary case under the federal bankruptcy laws or any federal or state insolvency or similar
laws or the consent by Borrower, any Guaran{ur, or other Obligor to the appointment of or taking
passession by a receiver, liguidator, assignee, trusteg, custodian or similar official for Borrowet,
any Guarantor, or other Obligor of any of the property of Borrower, any {uaranior, of other
Obligor or the making by Borrower, any Guarantor, or other Obligor of an assignment for the
benefit of creditors, or the failure by Borrower, any Guarantor, or other Obligor generally to pay
their debts as the debts become due; or

(k)  The entry of any judgment, order, award or decree against Borrower, any
Guarantor or other Obligot and a determination by Lender, in good faith but in its sole discretion,
that the same. when aggregated with all other judgments, orders, awards and decrees outstanding
against Borrower, any Guaramior, of other Obligor, could have a material adverse cffect on the
prospect for Lender to fully and punciually realize the full benefits conferred on Lender by this
Mortgage and the uther Loan Documenis; o1
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(1) The injunction ot restraint of Borrower, any Guarantor, or other Obligor in
any manner from conducting its business in whole or in part and a determination by Lender, in
good faith but in its sole discretion, that the same could have a material adverse effect on the
prospect for Lender to fully and punctually realize the full benefits conferred on Lender by this
Agreement and the other Loan Documents; or

(m)  Any assels of Borrower, any Guarantor or other Obligor shall be attached,
levied upon, seized or repossesscd, or come into the possession of a trustee, receiver or other
custodian and a determination by Lender, in good faith but in its sole discretion, that the samc
could have a marerial adverse effect on the prospect for Lender to fully and punctually realize the
full benefits conferred on .ender by this Agreement and the other Loan Documents; or

(n)  ‘The voluntury or involuntary dissolution, merger, consolidation, winding
up or reorganization of Borrower, any Guarantor, or other Obligor or the occutrence Of any
action preparatory thereto; or

(o)  Death of any Borrower, Gruarantor, or Obligor who is a natural person; ov

Provided that with respect to any of the foregoing, such Event of Default will be deemed
1o have occurred upon the occurrence of such event without notice being required if Lender is
prevented from giving notice by bankruptey or other applicable law.

79 Acceleration of Maturitv. If an BEvent of Default shall have occurred, then the
entirc Obligations shall, at the option of Lender. immediately become duc and payabic without
notice or demand, time being of the essence of this Mortgage, and no omission on the part of
I ender to exercise such option when entitled ta do so shall be construed as a waiver of such

right.
2.3 Right to Enter and Take Possession.

(@) If an Event of Default shall havc occurred, Borrower, upon demand of
Lender. shall forthwith surrender to Lender the actual possession of the Morigaged Propetty and,
f and fo the cxtent permitted by law, Lender itself, or by such officers or agents as 1t may
appoint, may cnler and lake possession of all or any part of the Mortgaged Property without the
appointment of a receiver or an application therefor, and may exclude Rorrower and iis agenis
and employees wholly thereirom, and take possession of the bvoks, papers and accounts of
Bommower,

(b) (f Borrower shall for any reason fail to surrendes ot deliver the Mortgaged
Property or any part thereof after such demand by Lender, Lender may obtain & judgment or
decree conferring upon Lender the right to immedijale possession or requiring Borrower 0
deliver immediate possession of the Morigaged Property to Lender. Borrower will pay to
Lender, upon demand, all expenscs of obtaining such judgment or decree, including
compensation to [.ender, its attorneys and agents, and all such expenses and compensation shall,
until paid, become part of the Obligations and shall be secured by this Mortgage;
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(¢}  Upon cvery such enfermg upon or laking of possession, Lender may hold,
store, use, operate, manage and control the Mortgaged Property and conduct the business thereof,
and, from time fo time (i) make all necessary and proper maintenance, repairs, rencwals,
replacements, additions, betterments and improvements thereto and thereon and purchase or
otherwise acquire additional fixtures, personalty and other property; (ii) insure or kecp the
Mortgaged Properly insured; (111} manage and aperate the Mortgaged Properly and exercise all of
the rights and powers of Borrower to the same exlent as Borrower could in its own name ar
ostherwise act with respect to the same; and (iv) enter mto any and all agreements with respect 1o
the excreise by others of any of the powers hercin granted to Lender, all as Lender from time 10
time may determine to be in its best interest. I.ender may collect and receive all the rents, tgsues,
profits and revenues from the Mortgaged Property, including those past due as well as thosc
accruing thereafter, and, afier deducting (A) all expenses of taking, holding, managing, and
operating the Mortgaged Properly (including compensation for the services of all persons
employed for such purposes); (B) the cost of all such maintcnance, repairs, rencwals,
replacements, additions, betterments, improvements, purchases and acquisitions; (C) the cost of
such insurance; {D) such taxes, assessments and other similar charges as Lender may at its option
pay; (E} other proper charges upon the Mortgaged Property or any part thereof, and (F) the
compensation, expenses and disbursements of the attorneys and agents of Lender, Lender shall
apply the remainder of the monies and proceeds so received by Lender, first, 1o the payment of
accrued interest; second, to the payment of deposits required in Section 1.4 and to other sums
required to be paid hereunder; and third, to the payment of overdue installments of principal.
Anything in this Section 2.3 1o the contrary notwithsianding, Lender shall not be obligated to
discharge or perform the duties of a landiord to any tenant Or incur any liability as a result of any
axercise by Lender of its rights under this Mortgage and Lender shall be liable to account only
for the rents, incomes, issues and profits actually received by Lender;

(d) Whenever all such interest, deposits and principal installmenis and other
surng due under any of the terms, covenants, conditions and agrecments of this Mortgage shatl
have bren paid and all Events of Decfault shall have hecn curcd, Lender shall surrender
possession of the Mortgaged Property to Borrower, its heirs, successors or assigns. The same
right of teking possession, however, shall exist if any subsequent Event of Default shall occur
and be continuing.

74  Performance by Lender. If Borrower shall default in the payment, performance
or ohservance of any term, covenant or condition of this Mortgage or any of the other Loan
Pocuments, Lender may, at its oplion, pay, perform or observe the same, and all payments made
or costs or expenses incurred by Lender in connection therewith, with interest thereon at the
applicable rate under the Note, shali be secured hereby and shall be, without demand,
immediately repaid by Borrower to Lender. I ender shall be the sole judge of the necessity for
any such actions and of the amounis 1o be paid. Lender is hereby empowered to enter and 1o
authorize others to cater upon the Mortgaged Property or any part thercof for the purpose of
performing or cbserving any cuch defanlted term, covenant or condition without thereby
becoming liable to Borrower or any peison in possession holding under Borrower.
Notwithstanding anything to the contrary herein, Lender shall have no obligation, explicit or
implied, to pay, perforin or abserve any term, covenant, of condition.
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75  Receiver. 1[ any Event of Default shall have oceurred, Lender, upon application
to a court of competent jurisdiction, shall be entitled as a matter of strict right, without notice and
without regard to the occupancy or value of any security for the Obligations or the solvency of
any party bound for its payment, to the appointment of a receiver to take possession of and (o
operatc the Mortgaged Property and to collect and apply the rents, issues, profits and revenues
thercof. The receiver shall have all of the rights and powers pertnitted under the laws of tiwe state
wherein the Land is situated. Borrower will pay unio Lender upon demand all expenses,
including recciver's fecs, Attorneys’ Fees, costs and agent's compensation, incurred pursuant to
the provisions of this Scction 2.5, and any such amounts paid by Lender shall be added to the
Obligations and shall be secured by this Mortgape.

2.6 Enforcement.

(a) If ayw Event of Defanlt shall have occurred, then at the option of Lender
this Mortgage may be foreclosed in any manner now or hereafter provided by Alabama law, and
Iender. or its agent, may sell the Mortgaged Property or any part of the Mortgaged Property at
one or more public sales before the door of the courthousc of the county or countics, as may be
required, in which the {.and or any pait of the [.and 1= situated, after having first given notice of
the time, place and terms of sale at least once & week for three (3) successive weeks preceding
the date of such sale in some newspaper published in said county or counties, as may be
required. At any such sale, Lender may execute and deliver to the purchaser a conveyance of the
Mortgaged Property or any part of the Mortgaged Property. Lender shall have the right o
enforce any of its remedics set forth bherein without notice to Borrower, except for such notice as
may be required by law. In the event of any sale under this Mortgage by virtue of the exercise of
the powers herein granted, or pursuant to any order in any judicial proceedings ot otherwise, the
Mortgaged Property may be sold as an entirety or in separate parcels and in such manner or order
s Lender in its sole discretion may elect, and if Lender so elects, Lender may sell the personal
property covered by this Morigage at ofi€ Or mofe separate sales in any manner permitted by the
{niform Commocreial Code of the statc in which the Land is tocated, and one or morc CXCTCiges
of the powers herein granted shall not extinguish or exhaust such powers, until the entire
Mortgaged Property is sold or the Obligations is paid in full. If the Obligations is now or
hereafter further secured by any chattel mortgages, pledges, contracts of guarantee, assignments
of lease or other security instruments, Lender at its option may exhaust the remedics granted
under any of said security instruments or this Mortgage either concurrently or independently, and
in such order as Lender may determine.

Said sale may be adjourned by Lender, or its agent, and reset at a later date without
additional publication; provided that an announcement to that cffect be made at the scheduled
place of sale at the time and on the date the sale is originally set.

(b)  In the cvent of any salc of the Mortgaged Property as authorized by this
Section 2.6, all prerequisites of such sale shall be presumed to have been performed, and 1n any

convcyance given hereunder all statcments of facts, or other recitals therein made, as to the
non-payment or non-performance of the Obligations or as to the advertisement of sale, or the
time, place and mannet of sale, or as 1o any other fact or thing. shali be taken in all courts of law
or equity as prima facie evidence thal the facts so stated or recited are true.
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(¢)  If an Event of Default shall have occurred, Lender may, in addition to and
not in abrogation of the rights covered under Subparagraph (a) of this Section 2.6, either with or
without entry or taking possession as herein provided or otherwise, proeceed by a suit or snits 1n
luw or in equity or by any other appropriate proceeding or remedy to pursue any other remedy

available to it, afl as Lender in its sole discretion shall elect.

277  Purchase by Lender. Upon any foreclosure sale ar sale of all or any portion of
the Mortgaged Properly under the power herein sranted, Lender may bid for and purchase the
Mortgaged Property it the highest bidder therefor.

28  Application of Proceeds of Sale. In the event of a foreclosure or other sale of all
or any portion of the Mortgaged Property, the proceeds of said sale shall be applied: (a) first, to
lhe expenses of such sale and of alt proceedings in conncetion therewith, including Atlorneys
Fecs and expenses of Lender's altomeys; (b} then to the repayment of money, includimg inferest
thereon, which Lender may have paid, or become liable to pay, of which it may be necessary (o
pay for, including Insurance premiums, liens, assessment, taxes and charges including utslily
charges advanced by Lender, and interest thereon; (¢) then to payment of the Obhgations and
accrued interest thereon, in such order of priority as Lender shall determine, in its sole discretion,
and (d) finally the remainder, if any, shall be paid to such parties as are legally entitled to it, after
deducting any expenses incurred in ascertaimng the identity of such parties, or as may otherwise
be provided by taw.

29  Borrower as Tenant Holding Over. In the event of any such foreclosure saie or
sale under the powers herein granted, Borrower (if Borrower shall remain in possession) and all
persons holding under Borrower shall be deemed tenants holding over and shall forthwith deliver
possession to the purchaser or purchasers at such sale or be summarily dispossessed according to
provisions af law applicabie to tenants holding over.

2.10  Waiver of Appraisement, Valuation, Ete. Rorrower agrees, 10 the full extent-
permilied by law, that in case of a default on the part of Borrower hereunder, neither Borrower
nor anyone claiming through or under Borrower will set up, claim or seek to take advantage of
any appraiseiment, valuation, stay, extension, homestead, exemption or redemplion laws now or
hereafter in force, in order to prevent or hinder the enforcement or foreclosure of this Mortgage,
or the absolute sale of the Mortgaged Property, or the delivery of possession thereof immediately
afler such sale to the purchaser at such sale, abd Borrower, for itsetf and all who may al any time
claim through or under it, hereby waives to the full extent that it may lawfully so do, the benefit
of all such Jaws, and any and all right to have the asscts subject 10 the security interest of this
Mortgage marshaled upon any foreclosure or sale under the power herein granted.

711 Waiver of Homestead. Borrower hercby waives and renounces all homestead
and exemption rights provided for by the Constitution and the laws of the United States and of
any state, in and to the Morlgaged Property as against the collection of the Obligations, or any
part thereof. The Mortgaped Property 1s not the homestead of the Borrower.

212 Leases. Lender, at its option, is authorized 1o foreclose this Mortgage subject to
the rights of any tenants of the Mortgaged Property, and the falure {0 snuke any such {enants
parlics to any such foreclosure proceedings and to forcclose their rights will not be, nor be
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asserted to be by Borrower, u defense lo any proveeding instituted by Lender to collect the sums
secured hercby.

213 Discentinuance of Procesdings. In case Lender shall have proceeded to enforce
any right, power or remedy under this Mortgage by foreclosure, cnity or otherwise, and such
proccedings shali have been dizcontinued or abandoncd for any reason, or shall have been
determined adversely to Lender, then in every such case, Borrowet and [.ender shall be restored
to their former positions and rights hereunder, and all rights, powers and remedies of Lender
<hall continue as if no such proceedings had occurred.

214 Remedies Cumulative. No right, power or remedy conferred upon or reserved 10
Lender by this Morigage is intended to be exclusive of any olher right, power or remedy, but
cach and every such right, power and remedy shall he cumulative and concunent and shail be in
addition 1o any other right, power and remedy given hereunder or now or hereafler ¢xisting at
law, in equity or by statute.

2,15 Watver.

(a) No delay or omission by Lender to exercise any right, power or remedy
accruing upon any default shall exhaust ot impair any such nght, power or remedy or shall be
construed 1o be a waiver of any such default, or acquiescence therein, and every right, power and
remedy given by this Mortgage 1 Lender may be exercised from time to time and as often as
may be deemed expedient by lender. No consent or waiver expressed or implied by Lender to
or of any breach or default by Borrower in the performance of the obligations of Borrower
hereundet shall be deemed or construed to be a consent or walver 10 ot of any other breach or
default in the performance of the same or aay other obligations of Borrower hereunder. Failure
on the part of Lender to complain of any act of faiture to act or failure 1o declare an Event of
Default, irrespective of how long such failure continues, shall not constitute & waiver by Lender

of its rights hereunder ar impair any rights, powers of remedies of Lender hereunder.

(b)  No act or omission by | ender shall release, discharge, modify, change or
otherwise affect the original liability of Borrower under any one or more of the Loan Documents
or any other obligation of Borrower or any subsequent purchaser of the Mortgaged Property or
any part thereof of any makxet, co-signer, endorser, surety or guarantor, nor preciude Lender trom
exereising any right, power or priviicge herein granted or intended to be granted in the event of
any default then existing or of any subsequent default, nor alter the lien of this Morigage, except
as expressly provided in an instrument or- instruments executed by Lender. Without limiting the
gencrality of the foregotng, Lender may (i) grant forbearance or an extenston of time for the
payment of all or any portion of the Obligations; (ii) take other or additional security for the
payment of any of the Obligations; {iil) waive or fail to exercise any right granted herein or 10
any one or more of the other Loan Documents: (iv) release any part of the Mortgaged Praperty
from the security interest or lien of this Mortgage or otherwise change any of the terms,
covenants, conditions or agreements of any on¢ or more of the Loan Documents; (v) consent {o
the filing of any map, plat or replat affecting the Mortgaged Property: (vi) consent 10 the granting
of any easement or other right affecting the Mortgaged Property; (vii) makc or consent to any
agreement subordinating the security title or lien hereof, or (vit1) take or omit to take any action
whatsoever wilh respeet to uny one or more of the Loan Documents, the Morlgaged Property or
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any document or instrument evidencing, securing or in any way trelated to the Obhigations, all
without releasing, discharging, modifying, changing or affecting any such liability, or precluding
Lender from exercising any such right, power or privilege or atfecting the lien of this Mortgage.
In the event of the sale or transfer by operation of law or otherwise of all or any part of the
Mortgaged Property, Lender, without notice, is hereby authorized and empowered to deal with
any such vendee or transferee with reference to the Monygaged Property or the Obligations, or
with reference to any of the terms, covenants, conditions or agreements hereof, as fully and to
the same extent as it might deal with the original parties hereto and without in any way releasing
or discharging any liabilities, obligations or undertakings.

216 Suits to Protect the Mortgaged Property. Londer shall have power to institute
and maintain such suits and proceedings as it may deem expedient (a} to prevent any impairment
of the Mortgaged Properly by any acts which may be unlawful or constitute a default under this
Mortgage; (b) to prescive or protect its inlerest in the Morigaged Property and in the rents,
issucs, profits and revenues arising therefrom; and {(c) to restrain the enforcement of or
compliance with any legislation or other gavernmental enactment, rule or order that may be
unconstitutional or otherwise invalid, if the enforcement of or compliance with such enactment,
ule or order would materially impair the security hereunder or be prejudicial to the interest of
Lender.

2.17 Proefs of Claim. In the case of any receivership, insolvency, bankruptey,
reorganization, arrangement, adjustment, composition or other proceedings affecting Borrower,
its creditors or its property. Lender, 10 the extent permitted by law, shall be entitled to file such
proofs of claim and other documents as may be necessary or advisable in order to have the
claims of Lender allowed in such proceedings for the entire amount due and payable by
Homower under this Mortgage at the date of the institution of such proceedings and for any
additiona! amount which may becume due and payable by Borrower hereunder afler such date.

218 Other. Take such other actions or commence such other proceedings as I.ender
deems necessary or advisable to protect ils interest in the Property and its ability to collect the
Obligations as arc available under Laws. In the case of the occurrence of an Event of Defauft
under Section 1.20 hereof, 1.ender shall have the right 1o 1ake any and all action or to make any
repott ot notification required by OFAC or any other applicable governmental entity or agency
or by the Laws relating to the SDN st

ARTICLE 3

3.1 Successors and Assigns. This Mortgage shall inure to the benefit of and be
binding upon Borrower and Lender and their respective heirs, executors, legal representatives,
successors, successors-in-title, and assigns. Whenever a reference is made in this Morngage (o

“Rorrower” or "lender”, such reference shsll be deemed to include 2 reference to the heirs,
execulors, legal representatives, SUCCeSSOTs, successors-in-title and assigns of Borrower ot

Lender, as the case may be, but shall not imply any permission to make or permit any iransfer
which is otherwise prohibited,

32  Terminology. All personal pronouns used in this Mortgage, whether used mn (he
masculine, feminine or neuter gender, shall include all other genders; the singular shali include
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the plural, and vice versa. Titles and Articles are for convenience only and neither kit nor
amplify the provisions of this Mortgage, and all references herein to Articles, Sections or
subparagraphs shall refer to the corresponding Articles, Sections or subparagraphs of this
Mortgage unless specific reference is made to Articles, Sections ot subparagraphs ot another
document or instrument.

33  Severahility; Complete Agreement. If any provisions of this Mortgage or the
application thereof to any person or circumstance shall be invalid or unenforceable (o any extent,
the remainder of this Mortgage and the application of such provistons to other petsons or
circumstances shall not be affected thereby and shall be enforced to the greatest extent permitted
by law. This Mortgage, the Note, the other Loan Documents, and any other instruments
executed in connection herewith constitute the full and complete agreement of the parties and
supersede all prior negotiations, correspondence, snd memoranda relating o the subject maucr
hereof, and this Morigage may not be amended except by a writing signed by the parties hereto.

34  Applicable Law. This Mortgage shall be interpreted, construed and enforced
according to the aws of the State of Alabama.

35  Notices. All notices, consenls, approvals and the like required or permitted under
any of the provisions of this Mortgage shail be in writing and shali be deemed to have been given
(a) if personally delivered, upon delivery, (b) if sent by ovemight courier (such as Federal
Express), upon delivery, or (c) if sent by U.S. Mail registered or certified, retum receipt
requested, with sufficient postage affixed thereto, upon delivery or refusal of delivery, addressed
to the address set forth on the first page of this Mortgage, unless such address is changed by
written notice in accordance herewith.

1.6  Assipnment. This Mortgage Is assipnable by Lender and any assipnment hereol
by Leader shall operate to vest in the assignee all rights and powers herein conferred upon and
granted to Lender.

37  Time of the Essence. Timc is of the essence with respect 10 cach and every
covenant, agreement and obligation of Borrower under this Mortgage, sach of the other Loan
Documents, and any and all other instruments now of hereafier evidencing, securing or otherwise
refating to the Obligations.

38  Future Advances. Upon request of Borrower and in accordance with the terms
of the Loan Documents, Lender, at Lender's optian so long as this Marlgage secures
indebtedness heid by Lender, may make future advances to Borrower. Such future advances,
with interest theteon, shall be secured hereby if made under the terms of this Mortgage, the Note
or anv other Loan Document, or if made pursuant to any other promissory note, Instrument or
agreement stating that sums advanced thereunder are secured hereby'.

19  Waiver of Jury Trial. To the fullest extent allowed by law, which is now or
hereafter existing, and after consultation with counsel and recognizing that any dispute
hereunder will be commercial in nature and complex, and in order to minimize the costs
apd time involved in any dispute resolution process, the undersigned knowingly,
voluntarily, and intentionally waive any vight to a frial by jury with respect to any
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litigation based upon this transaction or this instrument, or arising out of, under, or i
connection with any of the other Loan Documents executed in connection with this
transaction, or respecting any course of conduct, course of dealing, statement (whether
verbal or written) or action of any party and acknowledge that this provision is a material
inducement for entering into this loan transaction by all parties.

3110 Jorisdiction and Venue. Borrower agrees that any suit, action or proceeding
instituted against Borrower with respect to this Mortgage, the Note, or any of the other Loan
Documents may be brought, at Lender's option, in Jefterson County, Alabama or i1 the county in
which the Mortgaged Propesty is located. By its execution hereof, Borrower hereby irrevocably
waives any objection and any right of immunity on the ground of venue, the convenienee of the
forum or the jurisdiction of such court or from the exccution of judgments resulting therefrom.
Borrower hereby irevoeably accepts and submits to the jurisdiction of the aforcsaid courl tn any
such suit, action or proceeding.

3.i1 SBA Langnage. The Loan secured by this lien was made under a United States
Small Business Administration (SBA) nationwide program which uses tax dollars to assist small
business owners. 1f the United States is seeking to enforce this document, then under SBA
regulations:

(@) When SBA is the holder of the Note, this document and all documents
evidencing or securing this Loan will be construed in accordance with federal law:.

(b) Lender or SBA may use local or state procedures for purposes such as
filing pupers. recording documents, giving notice, forcclosing liens, and other purposes. By
using these procedures, SBA does not walve any federal timmunity from Joeal or state control,
penalty, tax or [iability. No Borrower or Guarantor may claim or assert apainst SBA any locul or
state law to deny any obligation of Bortower, or dedfcar any claim of SBA with respect to this
Loan.

3.12  Any cleuse in this document requiring arbitration is not enforceable when SBA s
the hoider of the Note secured by this instrument.

[signuature and acknowledgment on following page]
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IN WITNESS WHEREOF, this instrument has been ¢uly executed as of the day and
vear first above written.

BORROWER:

HUSKY TEA]LSH;LC

-

> -— amar

Jessa mer: Wtatt
i Mahagerf
STATE OF ALABAMA o
COUNTY OF JEFFERSON

I the undersigned, & Notary Public n and for the State of Alabama at Larpe, hereby
certify that Jessamen Wyatt, whose name as manager of HUSKY TAILS LLC, an Alabamu
limited liability company, is signed to the foregoing instrument, and who 1s known to me,
acknowledged before me that, being informed of the contents of such instrument, (s)he, as such
manager and with full authority, executed the same voluntarily for and as the act of such limited
liability company.

ber, 2017.

[,

Given uader my hand and official seal, this the \(A_ day nf/?

i % > /L{ /

Notary Public -
My Commission Expires: U{ {2 } 2\

D

[SEAL]
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Exhibit A
Legal Description

| ot 1 and the North 142 of Lot 2, Bioek 3, according to Joseph Squire’s Map of the Town of Helena, a8
recordad in Map Book 3, page 121, in the Probate Office of Shelby Gounty, Alsbama, deseribed as
follows:

Begln at tha 8W corner of the North 172 of Lot 2 of Biock 3, Josoph Squire’s Map of Town aof Halena
snd run North 0°13"15” West along the West Iine of Block 3 and East line of Second Street 2 distance of
72.70 feet; thence North 87°03'30" East along the North Hne of Lot 1 and South [ine of Second Avenue 2
distance of £3.59 feet; thenco South 0701'38™ West along the Wast line of Main Street 3 distanca of
75.00 faet; thance South 83°25'64" Wast along the Sauth line of the North 4/2 of Lot 2 a distance of
88,18 fcet to the Point of Begining; baing altuated in Scction 15, Towaship 20 Bouth, Range 3 West, in
the Cily of Helena, 3heiby Caounty, Alabama,

ubjcet W:
All taxes for the year 2018 and subsequent years, not yet due and payabie.
Such state of facts as shown on recorded subdivision plat, as applicable.

Any prior reservation or conveyance, together with release of damages of m?ncrals of
everv kind and character, including, but not limited to, pil, gas, sand and gravel in, on and

under subject property.



