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MORTGAGE AND SECURITY AGREEMENT

day of October, 2016, by and between Good Choice Inc, an Alabama corporation (“Mortgagor,, and/or
“Borrower, ), whose principal office 1s located at 120 Doug Baker Boulevard, Suite 100, Birmingham, AL
35242 and Fountainhead Commercial Capital LL.C, a Florida limited liability company ("Mortgagee™),
whose principal office 1s located 429 South Keller Road, Suite 300, Orlando, FL 32810.

WITNESSET H:

WHEREAS, Borrower is justly indebted to Mortgagee in the principal amount of Six Hundred
Fifty-Eight Thousand Forty and No/100 Dollars ($658,040.00) (“Loan_ ), as evidenced by that certain
Promissory Note of even date herewith ("Note"), executed by Mortgagor and delivered to Mortgagee
payable according to the terms therein provided, and by reference being made a part hercof to the same
extent as though set out in full herein;

NOW THIS INDENTURE WITNESSETH, to secure the performance and observance of all of
the covenants and conditions in the Note, and this Mortgage, and in order to charge the properties, interests
and rights hereinafter described with such payment, performance, observance, and for and in consideration
of the sum of ONE DOLLAR ($1.00) paid by the Mortgagee to the Mortgagor on or before the delivery of
this Mortgage, and for other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the Mortgagor does hereby grant, bargain, sell, alien, remise, release, convey and confirm
unto the Mortgagee, its successors and/or assigns, in fee simple, all of that certain real property of which the
Mortgagor is now seized and possessed and In actual possession, situate in Union County, Stale of Alabama,
which 1s more fully described in EXHIBIT "A" attached hereto and made a part hereof, together with the
buildings and improvements thereon, erected or to be erected ("Property”).

TOGETHER with all leasehold estate, right, title and interest of Mortgagor in and to all
Jeases or subleases covering the “Mortgaged Property . (as hereinafter defined) or any portion thereof now
or hereafter existing or entered into, and all right, title and interest of Mortgagor thereunder, including,
without limitation, all cash or security deposits, advance rentals, and deposits or payments of similar nature;

TOGETHER with all right, title and interest ot Mortgagor in and to all options to purchase
or lease the Mortgaged Property or any portion thereof or interest therein, and any greater estate in the
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Mortgaged Property owned or hereafter acquired;

TOGETHER with all interests, estate or other claims, both in law and in equity which
Mortgagor now has or may hereafter acquire in the Mortgaged Property;

TOGETHER with all easements, rights-of-way and rights used in connection therewith or
as a means of access thereto, and all tenements, hereditaments and appurtenances thercof and thereto, and
all water rights;

TOGETHER with any and all buildings, structures and improvements now or hereafter
erected thereon, including, but not limited to the fixtures, attachments, appliances, equipment, machinery,
and other articles attached to said buildings, structures and improvements (sometimes hereinafter referred to
as the "Improvements");

TOGETHER with all nght, title and interest of the Mortgagor in and to any streets and
roads abutting said Mortgaged Property to the center lines thereot and in and to any strips or gores of land
therein;

TOGETHER with all machinery, apparatus, equipment, fittings, fixtures, {urniture and
furnishings, all tangible and intangible assets (such as accounts receivables, credits, promissory notes and
mortgages owned by Mortgagor) regarding the ownership and/or operation of the real property described in
Exhibit A hereto, and articles of personal property of every kind and nature whatsoever now or hereafter
affixed to, placed upon or used in connection with the operation of any of satd properties (sometimes
hereinafter referred to collectively as the "Personal Property"), however, said Personal Property shall
exclude appliances, machinery, furniture, equipment and other property owned or leased by lessces of space
(other than the Mortgagor) in any part of the Mortgaged Property. Such Personal Property shall include but
1s not limited to:

Heating, air-conditioning, freezing, lighting, laundry, incinerating, and power equipment;
engines; pipes, pumps; tanks; motors; conduits; switchboards; plumbing, lifting, cleaning,
fire prevention, fire extinguishing, refrigerating, ventilating and communications apparatus,
boilers; ranges; furnaces; o1l burners or units thereof; appliances; air-cooling and
air-conditioning apparatus; awnings; screens; storm doors and windows; stoves;
refrigerators; attached cabinets; partitions; ducts and compressors; rugs and carpets;
draperies; furniture and furnishings in commercial, institutional and industrial buildings;
abstracts of title, which the debtor and secured party agree shall constitute realty and be a
part of the freehold, now or hereafter located in or on said premises, including all renewals,
additions, replacements and/or accessions thereto; together with all building materials and
equipment to be installed therein.

Whenever requested by Mortgagee, Mortgagor will execute and record at Mortgagor's expense such
financing statements and other instruments as Mortgagee may reasonably require in order to insure that all
personal property now or hereafter owned by Mortgagor and used in connection with the operation of the
Mortgaged Property covered hereby shall be subject to the lien created by this Mortgage and shall be
security for the payment of the Note as herein provided. Mortgagor shall have the right hereunder and under
said financing statements or other chattel instruments to replace fixtures or appliances from time to time
with similar items of equal value provided the replacements are free of any outstanding ownership interest,
financing statements or encumbrances of any kind in favor of anyone other than Mortgagee. In the event
Mortgagor shall fail to execute and record chattel instruments as required herein within ten (10) days alter
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written request by Mortgagee, Mortgagor shall be deemed to be in default under the Note and this
Mortgage, and Mortgagee may exercise any and all rights that it has hereunder in the event of a default

without turther notice to Mortgagor:

As to all of the above-described personal property which is or which hereafter becomes a
“fixture , under the Alabama Uniform Commercial Code (“UCC, ), this Mortgage constitutes a fixture
filing under Alabama law, as amended and recodified from time to time, this Mortgage shall constitute a
Fixture Filing recorded in the real estate records. Notwithstanding the foregoing, nothing herein shall be
deemed to create any lien or interest in favor of the Mortgagee under this Mortgage in any such
Collateral which is not a fixture, and the purpose of this provision is to create a lixture filing under
Alabama law, as may be amended or recodified from time to time;

TOGETHER with all awards and proceeds of condemnation tor the Mortgaged Property
or any part thereot to which Mortgagor is entitled for any taking of all or any part of the Mortgaged Property
by condemnation or exercise of the right of eminent domain. All such awards and condemnation proceeds
arc hereby assigned to Mortgagee and the Mortgagee is hereby authorized, subject to the provisions
contained in this Mortgage, to apply such awards and condemnation proceeds or any part thereof, after
deducting theretrom any expenses incurred by the Mortgagee in the collection or handling thereof, toward
the payment, in full or in part, of the Note secured by this Mortgage, notwithstanding the fact that the
amount owing thereon may not then be due and payable;

TOGETHER with all rents, issues and profits of the Mortgaged Property and all the estate,
right, title and interest of every nature whatsoever of the Mortgagor in and to the same. Mortgagor will
execute evidences of such assignment and such further evidences of such assignment as Mortgagee may
from time to time reasonably request, which evidences shall include, but not be limited to, such assignments
of rents, issues and profits, in reasonable form, as Mortgagee may from time to time request. Mortgagor
shall pay the cost of recording any such assignments. Mortgagee 1s authorized to notify any or all lessces,
tenants or occupants of all or part of said Mortgaged Property of the assignment of rents, issues or profits
made hereunder or under any such special assignments. Mortgagee shall have no personal liability for the
performance of Mortgagor's covenants under any of said leases either as a result of said general assignment
or any special assignment or as the result of Mortgagee taking possession of the Mortgaged Property or a
part thereof for default as hereinafter provided. Mortgagee shall not be liable to Mortgagor for any action
taken or omitted in connection with any such leases or rentals or the operation of said Mortgaged Property.
Until the occurrence of a default (as hereinafter defined and provided). Mortgagor may use and occupy the
Mortgaged Property and recetve all rents, 1ssues and profits thereof.

The Property and all of the foregoing rights, privileges and franchises are collectively
referred to in this Mortgage as the "Mortgaged Property".

MORTGAGOR REPRESENTS AND WARRANTS THAT THE MORTGAGED
PROPERTY DOES NOT CONSTITUTE MORTGAGOR’S HOMESTEAD.

TO HAVE AND TO HOLD all and singular Mortgaged Property hereby conveyed, the
tenements, hereditaments and appurtenances thereunto belonging or in anywise appertaining and the
reversion and reversions, remainder and remainders, rents, 1ssues and profits thereof and also all the estate,
right, title, interest, property, possession, claim and demand whatsoever as well in law as in equity of the
said Mortgagor in and to the same and every part and parcel thereot unto the said Mortgagee in fee simple.

PROVIDED ALWAYS, that if the Mortgagor shall pay unto the Mortgagee any and all
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indebtedness due by Mortgagor to Mortgagee including the indebtedness evidenced by the Note including
any and all renewals of the same and shall perform, comply with and abide by each and every stipulation,
agreement, condition and covenant of the Note and of this Mortgage, then this Mortgage and the estate
hereby created shall cease and be null and void. Provided, it is further covenanted and agreed by the parties
nereto that this Mortgage also secures the payment of and includes all future or further advances as shall be
made by Mortgagee herein, if any, or its successors or assigns to or for the benefit of the Mortgagor, or its
heirs, personal representatives, or assigns within twenty (20) years from the date hereof (except as qualified
In Section 1.10 below) to the same extent as 1f such future advances were made on the date of the execution
of this Mortgage; provided, however, that the unpaid balance so secured by this Mortgage at any one time
shall not exceed twice the amount of the indebtedness stated on page 1 of this Mortgage plus interest
thereon; and plus any disbursements made by the Mortgagee for the payment of taxes, levies and insurance
premiums on the said Mortgaged Property, together with interest thercon.

THIS IS A SECOND MORTGAGE, junior and inferior to that certain first Mortgage and
Security Agreement of even date herewith securing Mortgagor’s obligations pursuant to that certain
Promissory Note of even.date herewith in the principal amount of Eight Hundred Twenty-Two
Thousand Five Hundred Fifty and No/100 Dollars ($822,550.00) (“I'irst Loan ), in favor of Mortgagee,
and which first Mortgage and Security Agreement 1s recorded on even date herewith in the Public Records
of Union County, Alabama.

To protect the security of this Mortgage, the Mortgagor further covenants, warrants and agrees with the
Mortgagee as follows:

ARTICLE I
COVENANTS AND AGREEMENTS OF MORTGAGOR

1.01 Payment of Secured Obligations. Mortgagor shall pay when due the principal of, and
the interest on, the indebtedness evidenced by the Note and any other obligations existing or incurred by
Mortgagor as of the date hereof and for which Mortgagor is indebted to Mortgagee, charges, fees and the
principal of, and interest on, any future advances secured by this Mortgage, if any, and shall otherwise
comply with all of the terms of the Note and this Morigage.

1.02 Warranties and Representations Regarding Title. Mortgagor hereby covenants that it
1s indefeasibly seized of the Mortgaged Property in fee simple; has good and absolute title to all existing
personal property hereby mortgaged; and has full power and lawful right to convey the same in fee simple
as aforesaid; that it shall be lawful for said Mortgagee at all times after an uncured event of default to
peaceably and quietly enter upon, hold, occupy and enjoy said Mortgaged Property and every part thereof;
that Mortgagee shall have the right to inspect the Mortgaged Property at all reasonable times during the life
of the Loan; that said Mortgagor will make such further assurances to perfect the fee simple title to said
Mortgaged Property in Mortgagee, as may reasonably be required; and that Mortgagor does hereby fully
warrant the title to said Mortgaged Property and every part thereof and will defend the same against the
lawful claims of all persons whomsoever, subject only to those matters shown as exceptions in the title
insurance policy being delivered to Mortgagee simultaneously herewith. Mortgagor warrants further that
the Improvements have been constructed in compliance with all applicable zoning and building regulations
and in compliance with environmental protection laws and regulations.

1.03  Ground Leases, Leases or Subleases. Mortgagor will, at Mortgagor's sole cost and
expense, maimntain or cause to be performed all of the covenants, agreements, terms, conditions and
provisions on its part to be kept, observed and performed under any ground lease, lease, or sublease which
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may constitute a portion of or an interest in the Mortgaged Property, shall require its tenants or subtenants to
keep, observe and perform all of the covenants, agreements, terms, conditions and provisions on their part to
be kept, observed or performed under any and all ground leases, leases or subleases; and shall not suffer or
permit any breach or default to occur with respect to the foregoing; and in default thereof the Mortgagee
shall have the right to perform or to require performance of any such covenants, agreements, terms,
conditions or provisions of any such ground lease, lease or sublease, and to add any expense incurred in
connection therewith to the debt secured hereby, which such expense shall bear interest from the date of
payment to the date of recovery by the Mortgagee at the “Default Rate | (as defined in the Note). Any such
payment by the Mortgagee with interest thercon shall be immediately due and payable.

The Mortgagor will not, without the approval and authorization of the Mortgagee, consent
to the modification, amendment, cancellation, termination or surrender of any such ground lease, lease or
sublease that materially affects the value of the Mortgaged Property or that deviates from the market rental
rates and lease terms that are reasonable and customary in the geographic area in which the Mortgaged
Property is located. Notwithstanding the foregoing sentence, Mortgagor may release a tenant in the
ordinary course of business if accomplished for the purpose of replacing the tenant with a substitute tenant
paying an equal or greater rent.

No release or forbearance of any of Mortgagor's obligations under any such ground lease,
lease or sublease, pursuant to any such ground lease, lease or sublease, or otherwise, shall release Mortgagor
from any of its obligations under this Mortgage.

1.04 Required Insurance. Mortgagor will, at Mortgagor's sole cost and expense, maintain
or cause to be maintained with respect to the Mortgaged Property and each part thereof, the tfollowing

insurance;

(a) Insurance against risks customarily covered by insurance of the type
known as "all risks fire and extended coverage", including, but not limited to, loss by fire, windstorm, hail,
sink holes, earthquakes, boiler, machinery, explosion, riot, aircraft, smoke, vandalism, malicious mischief,
and vehicle damage, in an amount not less than the greater of the full 100% replacement cost of the
Improvements or the face amount of the Note. The policy or policies shall contain a standard mortgagee
clause showing Mortgagee as the morfgagee and loss payee. |

(b) Broad Form comprehensive public liability insurance covering claims for
bodily injury, death and property damage in the aggregate amount of $2,000,000.00, or in such greater
amount as Mortgagee may reasonably require. The policy shall include Mortgagee as additional insured.

(C) Rent loss insurance, or business interruption insurance, In an amount
determined by Mortgagee.
(d) If at any time during the term of this Mortgage, or any extension or

renewal thereof the Mortgaged Property, or any portion thereof, is designated a flood prone or flood risk
area pursuant to the Flood Disaster Protection Act of 1973, as amended or supplemented, Mortgagor shall
maintain flood insurance as required by Mortgagee.

(¢) Comprehensive public liability insurance (including coverage for elevators
and escalators, if any, on the Mortgaged Property and, 1f any construction of new Improvements occurs after
execution of this Mortgage, completed operations coverage for two years after construction of the
Improvements has been completed) on an "occurrence basis" against claims for "personal injury” including
without limitation bodily injury, death or property damage occurring on, in or about the Mortgaged Property
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and the adjoining streets, sidewalks and passageways, such insurance to afford immediate minimum
protection to a limit of not less than that required by Mortgagee with respect to personal injury or death to
any one or more persons or damage to property.

(1) During the course of any construction or repair of Improvements on the
Mortgaged Property:

(1) Worker's compensation insurance (including employer's liability
insurance, if requested by Mortgagee) for all employees of Mortgagor engaged on or with respect to the
Mortgaged Property in such amount as i1s reasonably satisfactory to Mortgagee, or, if such limits are
established by law, 1n such amounts; and

(1) Builder's completed value risk insurance against "all risks of
physical loss", including collapse and transit coverage, during construction of such Improvements, with
deductibles not to exceed $1,000.00, in non-reporting form, covering the total value of work performed and
equipment, supplies and materials furnished. Said policy of insurance shall contain the "permission to
occupy upon completion of work or occupancy” endorsement.

() Such other insurance, and in such amounts, as may from time to time be
required by Mortgagee against the same or other hazards.

(h) Evidence of business and property insurance by such insurance companies,
in such types, covering the Collateral, and in such amounts as are acceptable to Bank, including, but not
limited to the following insurance coverage during the term of the loan: (1) Insurance against loss or damage
by fire, casualty and other hazards included in an “all-risk  extended coverage endorsement or its equivalent
(including windstorm), with such endorsements as Bank may from time to time reasonably require and
covering the property in an amount not less than 100% of the insurable replacement value of the property
(exclusive of the land and footings and foundations); (i1) Commercial comprehensive general liability
insurance against claims for personal and bodily injury and/or death 1o one or more persons or property
damage, occurring on, in or about the Property (including the adjoining streets, sidewalks and passageways
therein) in such amounts as Bank may from time to time reasonably require but in no event shall the
insurable amount be less than $1,000,000.00 per occurrence and/or $2,000,000.00 in an aggregate amount;
and (1i1) Flood insurance in an amount equal to the full insurable value of the Property or the maximum
amount available, whichever is less, if the Improvements are located in an Special Flood Hazard Area, as
designated on the applicable Flood Insurance Rate Map for the community, and if tlood insurance 1s
available under the National Flood Insurance Act and 1s required by Bank. Evidence of insurance shall
prohibit cancellation or substantial modifications without at least 30 days written notice to the Bank. All
insurance required by this section shall be in the form and amount and with deductibles as, from time to
time, shall be reasonably acceptable to Bank, under valid and enforceable policies issued by financially
responsible insurers authorized to do business in the State of Alabama, with a claims paying ability rating of
not less than "AA" from at least two nationally recognized statistical rating agencies (one of which must be
Standard & Poor's); provided, however, with respect to insurance against damage or loss resulting from
earthquake damage, a claims paying ability rating of not less than "BBB" shall be acceptable. All such
policies shall name Bank as a mortgagee or loss payee.

Mortgagor may effect for its own account any nsurance not required under this Section
].04, but any such insurance effected by Mortgagor on the Mortgaged Property, whether or not so required,
shall be for the mutual benetit of Mortgagor and Mortgagee and shall be subject to the other provisions.
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1.05 Delivery of Policies, Payment of Premiums. All policies of insurance shall be issued
by companies and in amounts in each company satistactory to Mortgagee. All policies must have no less
than a Best's Class A-X category designation. All policies of insurance shall have attached thereto a lender's
loss payment endorsement for the benefit of Mortgagee in form satisfactory to Mortgagee. Mortgagee
consents to Mortgagor providing any of the required insurance through blanket policies carried by
Mortgagor and covering more than one location. Mortgagor shall furnish Mortgagee with a certificate of
isurance for each such policy setting forth the coverage, the limits of liability, the name of the carrier, the
policy number, and the expiration date. At least thirty (30) days prior to the expiration of each such policy,
Mortgagor shall furnish Mortgagee with evidence satisfactory to Mortgagee of the payment of premium and
the reissuance of a policy continuing insurance in force as required by this Mortgage. All such policies shall
contain a provision that such policies will not be cancelled or materially amended, which term shall include
any reduction in the scope or limits of coverage, without at least thirty (30) days prior written notice to
Mortgagee. In the event Mortgagor fails to provide, maintain, keep in force or deliver and furnish to
Mortgagee the policies of insurance or certificates thereof, as required by this Section, Mortgagee may
procur¢ such insurance or single-interest insurance for such risks covering Mortgagee's interest, and
Mortgagor will pay all premiums thereon promptly upon demand by Mortgagee, and until such payment is
made by Mortgagor the amount of all such premiums together with interest thereon at the Default Rate shall
be secured by this Mortgage.

1.06 Insurance Proceeds. That afier the happening of any casualty to the Mortgaged
Property or any part thereof, Mortgagor shall give prompt written notice thereof to Mortgagee.

(a) In the event of any damage or destruction of the Improvements, Mortgagee
shall have the option in its sole discretion of applying or paying all or part of the insurance proceeds (i) to
any indebtedness secured hereby and in such order as Mortgagee may determine, or (ii) to any restoration of
the Improvements, or (i11) to Mortgagor.

(b) In the event of such loss or damage, all proceeds of insurance shall be
payable to Mortgagee, and Mortgagor hereby authorizes and directs any affected insurance company to
make payment of such proceeds directly to Mortgagee. Mortgagee is hereby authorized and empowered by
Mortgagor to settle, adjust or compromise any claims for loss, damage or destruction under any policy or
policies of insurance.

(¢) Nothing herein contained shall be deemed to excuse Mortgagor from (i)
repairing or maintaiming the Mortgaged Property as provided in this Mortgage and (ii) in the event of any
damage or destruction of the Improvements, restoring all damage or destruction to the Mortgaged Property,
regardless of whether the insurance proceeds available are sufficient in amount; and the application or
release by Mortgagee of any insurance proceeds shall not cure or waive any default or notice of default
under this Mortgage or invalidate any act done pursuant to such notice.

(d) Any application of insurance proceeds to principal due under the Note
shall not extend or postpone the due date of any of Mortgagor’s monthly payment installment obligations as
referred to 1n the Note or change the amount of such installments.

1.07 Assignment of Policies Upon Foreclosure. In the event of foreclosure of this
Mortgage or other transfer of title or assignment of the Mortgaged Property in extinguishment, in whole or
in part, of the debt secured hereby all right, title and interest of the Mortgagor in and to all policies of
insurance required by this Section shall inure to the benefit of and pass to the successor in interest to

Mortgagor or the purchaser or grantee of the Mortgaged Property.
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1.08 Indemnification; Subrogation; Waiver of Offset.

(a) [T Mortgagee 1s made a party defendant fo any litigation concerning this Mortgage
or the Mortgaged Property or any part thercot or interest therein, or the occupancy thereof by Mortgagor,
then Mortgagor shall indemnify, defend and hold Mortgagee harmless from all liability by reason of said
litigation, including reasonable attorneys' fees and expenses incurred by Mortgagee in any such litigation,
whether or not any such litigation is prosecuted to judgment. If Mortgagee commences an action against
Mortgagor to enforce any of the terms hereof or because of the breach by Mortgagor of any of the terms
hereof, or for the recovery of any sum secured hereby, Mortgagor shall pay to Mortgagee reasonable
attorneys' fees and expenses, and the right to such reasonable attorneys' fees and expenses shall be deemed
to have accrued on the commencement of such action, and shall be enforceable whether or not such action is
prosecuted to judgment. If Mortgagor breaches any term of this Mortgage, Mortgagee may employ an
attorney or attorneys to protect its rights hereunder, and in the event of such employment following any
breach by Mortgagor, Mortgagor shall pay Mortgagee's reasonable attorneys' fees and expenses incurred by
Mortgagee, whether or not an action i1s actually commenced against Mortgagor by reason of breach.

(b) Mortgagor waives any and all right to claim or recover against Mortgagee, its
officers, employees, agents and representatives, for loss of or damage to Mortgagor, the Mortgaged
Property, Mortgagor's property or the property of others under Mortgagor's control from any cause insured
against or required to be insured against by the provisions of this Mortgage.

(c) All sums payable by Mortgagor hereunder shall be paid without notice, demand,
counterclaim, set off, deduction or defense and without abatement, suspension, deferment, diminution or
reduction, and the obligations and liabilities of Mortgagor hereunder shall in no way be released or
discharged (except as expressly provided herein) by reason of: (i) any damage to or destruction of or any
condemnation or similar taking of the Mortgaged Property or any part thereof, (ii) any restriction or
prevention of or interference with any use of the Mortgaged Property or any part thereof; (iii) any title
defect or encumbrance or any eviction from the Mortgaged Property or the Improvements or any part
thereof by title paramount or otherwise; (iv) any bankruptcy, insolvency, reorganization, composition,
adjustment, dissolution, liquidation or other like proceeding relating to Mortgagee, or any action taken with
respect to this Mortgage by any trustee or receiver of Mortgagee, or by any court, in any such proceeding.

1.09 Taxes, Utilities _and Impositions. Mortgagor will pay, or cause to be paid and
discharged, on or betore the last day on which they may be paid without penalty or interest, all such duties,
taxes, sewer rents, charges for water, or for setting or repairing meters, and all other utilities in the
Improvements or on the Mortgaged Property or any part thereof, or any assessments and payments, usual or
unusual, extraordinary or ordinary, which shall be imposed upon or become due and payable or become a
lien upon the Mortgaged Property, or any part thereof, and the sidewalks or streets in front thereof and any
vaults therein by virtue of any present or future law of the United States or of the State, County or City
wherein the Mortgaged Property are located (all of the foregoing being herein collectively called
"Impositions"). In default of any such payment of any Imposition, Mortgagee may pay the same and the
amount so paid by Mortgagee shall, at the Mortgagee's option, become immediately due and payable with
interest at the maximum rate permitted by Alabama law and shall be deemed part of the indebtedness
secured by this Mortgage.

It at any time there shall be assessed or imposed (1) a tax or assessment on the Mortgaged
Property 1n lieu of or 1n addition to the Impositions payable by Mortgagor pursuant to this Section or (ii) a
license fee, tax or assessment imposed on Mortgagee and measured by or based in whole or in part upon the
amount of the outstanding obligations secured hereby, then all such taxes, assessments or fees shall be
deemed to be included within the term "Impositions” as defined in this Section, and Mortgagor shall pay and
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discharge the same as herein provided with respect to the payment of Impositions or, at the option of
Mortgagee, all obligations secured hereby together with all accrued interest thereon, shall immediately
become due and payable.

Mortgagor will pay all mortgage recording taxes payable with respect to this Mortgage or
other mortgage or transfer taxes due on account of this Mortgage or the Note secured hereby.

Mortgagor covenants to pay and hereby indemnifies Mortgagee from the payment of all
documentary stamp taxes and intangible and all other taxes (whether due and payable annually or otherwise)
that may be levied upon the holding of this indebtedness evidenced by the Note, the making or recording of
the Mortgage or any modification thereof or any evidence of indebtedness secured hereby, or the
transactions contemplated by this Mortgage, including interest, penalties and costs. Mortgagor agrees to
pay Mortgagee's reasonable attorneys' fees and costs incurred in connection with any inquiry from or
assertion by any governmental authority or entity that any such taxes have not been paid promptly when
due. In the event Mortgagee becomes obligated to pay any such taxes, penalties and costs, then Mortgagee
shall have the right to accelerate the payment of all sums secured by this Mortgage and all principal and
interest accrued thereon shall, without notice, immediately become due and payable at the option of

Mortgagee.

Mortgagor hereby agrees that Mortgagor shall furnish Mortgagee with the original receipts,
or other reasonably satisfactory proot of the payment, of all Impositions which may affect the Mortgaged
Property or any part thereof or the lien of the Mortgage promptly following the last date on which each such
Imposition 1s payable hereunder.

1.10 Deposits of Taxes and Insurance Premiums. I not already being paid to Mortgagee
pursuant to the First Loan, upon a default regarding the Loan, Mortgagor shall be required to pay the
Mortgagee or to 1ts desighated representative, in addition to the monthly payments of interest and principal
as provided herein, on the date set in this Mortgage for the payment of principal and intercst, an amount
which shall be equal to 1/12th of the annual Impositions that may become due during the year and an
amount which shall be equal to 1/12th of the annual insurance premiums with respect to insurance coverage
that the Mortgagor is required to maintain pursuant to the provisions of this Mortgage (all as estimated by
the Mortgagee, or 1ts representative). These funds shall be held by Mortgagee in a commingled non-interest
bearing escrow account. Mortgagor shall cause all bills, statements or other documents relating to
Impositions or the payment of 1nsurance premiums to be sent or mailed directly to the Mortgagee or its
designated representative. Upon receipt of such bills, statements or other documents, and, provided
Mortgagor has deposited sufficient funds with the Mortgagee or its designated representative pursuant to the
provisions of this Section, Mortgagee or its designated representative shall pay such amounts as may be due
thereunder out of the funds so deposited with the Mortgagee or its designated representative. If the
atoresaid sums are found to be insufficient to fully pay the said Impositions or insurance premiums when
said 1tems become due, the Mortgagor agrees to pay such deficiency immediately upon demand, and in
default thereotf the Mortgagee may pay the same and add the sum so paid to the principal sum secured by
this Mortgage, and said additional sum shall be payable to the Mortgagee on demand with interest thereon at
the Default Rate; also the Mortgagor agrees to pay when due, all prior Impositions and insurance premiums
tor which provisions have not been made hereinbefore and promptly to deliver the official receipt therefor
to the Mortgagee, and in default of payment thereof, the Mortgagee may pay the same and add the amounts
so paid to the principal sum secured by this Mortgage, and said additional sums shall be payable to the
Mortgagee on demand with interest thereon at the maximum rate permitted by Alabama law. The failure to
pay any of the aforesaid payments reterred to in this Section shall after thirty (30) days prior written notice
and tailure of Mortgagor to cure within such time, be deemed a default under the terms of this Mortgage, for
which the Mortgagee may, at its sole option, declare the entire unpaid balance of principal then due and
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owing, to be immediately due and payable. Said payments shall be paid to the Mortgagee until the Note 1s
paid in full. |

The Mortgagee under the provisions of this Mortgage, may at any time, in 1ts sole
discretion, apply any balance accumulated in the above funds as a credit against any unpaid interest due
under the Note and/or in reduction of the amount of principal then remaining unpaid under the Note.
Notwithstanding all of the foregoing, nothing contained herein shall cause Mortgagee or its designated
representative to be deemed a trustee of said funds or to be obligated to pay any amounts in excess of the
amounts of funds deposited with Mortgagee or its designated representative and Mortgagee pursuant to this
Section. Mortgagee or its designated representative may commingle said reserve with its own funds, and
Mortgagor shall be entitled to no mterest thereon.

It is the intention of the Mortgagor and the Mortgagee herein that the payments as set forth
In the paragraph above shall be sufficient so that when such payments are due to any taxing authority or
insurance carrier, there will be sufficient money held by the Mottgagee to make such payments on their due
dates.

1.11 Maintenance, Repairs, Alterations. Mortgagor will keep the Mortgaged Property, or
cause the same to be kept, in good condition and repair and fully protected from the elements to the
satisfaction of Mortgagee; Mortgagor will commit or permit no waste thereon and will do or permit no act
by which the Mortgaged Property shall become less valuable; Mortgagor will not remove, demolish or
structurally alter any of the Improvements (except such alterations as may be required by laws, ordinances,
regulations, or other such alterations that Mortgagor, in its capacity as a landlord, is required to make in the
ordinary course of business, provided that said alterations do not negatively impact or affect the overall
value of the Mortgaged Property) without the prior written permission of the Mortgagee; Mortgagor will
complete promptly and in good and workmanlike manner any building or other Improvement which may be
constructed on the Mortgaged Property and promptly restore in like manner any Improvement which may be
damaged or destroyed thereon and will pay when due all claims for labor performed and materials furnished
therefor; and Mortgagor will use and operate, and will require its lessees or licensees to use or operate, the
Mortgaged Property in compliance with all applicable laws, ordinances, regulations, covenants, conditions
and restrictions, and with all applicable requirements of any ground lease, lease or sublease now or hereafter
aftecting the Mortgaged Property or any part thereof. Mortgagee and its representatives shall have access to
the Mortgaged Property at all reasonable times to determine whether Mortgagor 1s complying with its
obligations under this Mortgage, including, but not limited to, those set out in this Section.

1.12 Eminent Domain. If the Mortgaged Property, or any part thercof or mterest therein, 18
taken or damaged by reason of any public use or improvement or condemnation proceeding, or in any other
manner ("Condemnation™), or should Mortgagor receive any notice or other information regarding such
Condemnation, Mortgagor shall give prompt written notice thereof to Mortgagee.

(a) To the extent of the balance then owing to Mortgagee by Mortgagor, Mortgagee
shall be entitled, to all compensation, awards and other payments or relief granted in connection with such
Condemnation, and shall be entitled, at its option, to commence, or appear In its own name 1n, any action or
proceedings relating thereto. In the event of such an appearance, Mortgagor agrees to pay reasonable
attorneys' fees incurred by Mortgagee. All such compensation, awards, damages, rights of action and
proceeds awarded to Mortgagor ("Proceeds") are hereby assigned to Mortgagee and Mortgagor agrees to
promptly execute such further assignments of the Proceeds as Mortgagee may require.

(b) In the event any portion of the Mortgaged Property 1s so taken or damaged,
Mortgagee shall have the option in its sole and absolute discretion, to apply all such Proceeds, after
deducting therefrom all costs and expenses (regardless of the particular nature thereof and whether incurred
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with or without suit), including reasonable attorneys' tees, incurred by it in connection with such Proceeds,
upon any indebtedness secured hereby, or to apply all such Proceeds, after such deductions, to the
restoration of the Mortgaged Property upon such reasonable conditions as Mortgagee may determine. Such
application or release shall not cure or waive any default or notice of default hereunder, or invalidate any act
done pursuant to such notice.

(¢) Any amounts received by Mortgagee hereunder (after payment of any costs in
connection with obtaining same) shall, if retained by Mortgagee, be applied in payment of any accrued
interest and then in reduction of the then outstanding principal sum of the Note secured hereby
notwithstanding that the same may not then be due and payable. Any amount so applied to principal shall
be applied to the payment of instaliments of principal on the Note in inverse order of their due dates.

1.13 Actions Affecting the Security of this Mortgage. The Mortgagor shall appear in and
contest any action or proceeding purporting to affect the security hereof or the rights or powers of the
Mortgagee. If any action or proceeding affecting the Mortgaged Property or any part thereof shall be
commenced, to which action or proceeding the Mortgagee is made a party or in which the right to use the
Mortgage Properly or any patrt thereof is threatened or in which, in the opinion of the Mortgagee, it becomes
necessary to defend or uphold the lien of this Mortgage, all sums paid by the Mortgagee in connection
therewith, including reasonable attorneys' fees, shall be paid by the Mortgagor, together with interest
thereon at the Default Rate as defined in the Note, and any such sum and the interest thereon shall be a lien
on the Mortgaged Property, prior to any right or title to, interest in, or claim upon the Mortgaged Property
attaching or accruing subsequent to or otherwise subordinate to the lien of this Mortgage and shall be
deemed to be secured by this Mortgage.

1.14 Actions by Mortgagee to Preserve the Security of this Mortgage. If the Mortgagor
fails to make any payment or to do any act as and in the manner provided for in this Mortgage or the Note
secured hereby, the Mortgagee, in its own discretion, without obligation so to do, may make or do the same
In such manner and to such extent as the Mortgagee may deem necessary fo protect the security hereof.
Mottgagor will pay upon demand all expenses incurred or paid by Mortgagee (including, but not limited to,
reasonable counsel fees and court costs) on account of the exercise of any of the aforesaid rights or
privileges or on account of any litigation which may arise in connection with this Mortgage or the Note¢ or
on account of any attempt, without litigation, to enforce the terms of this Mortgage or said Note. In case the
Mortgaged Property or any part thereof shall be advertised for foreclosure sale and not sold, Mortgagor shall
pay all costs in connection therewith.,

In the event that Mortgagee 1s called upon to pay any sums of money to protect this
Mortgage and the Note secured hereby as aforesaid, all monies advanced or due hereunder shall become
immediately due and payable, together with interest at a rate equal to the Default Rate of the Note (as that
term is defined in the Note), computed from the date of such advance to the date of the actual receipt of
payment thereof by Mortgagee and shall be deemed part of the indebtedness secured by this Mortgage. All
such payments to protect this Mortgage and the Note shall be secured by the Mortgage, regardless of when
made, notwithstanding the limitation on the duration of the right to lien for future advances expressed by
Alabama law or in the introductory provisions or in Section 5.11 of this Mortgage.

Mortgagor for 1tself and for all future owners of the Mortgaged Property herein described,
agrees that in the event the Mortgagee shall obtain a money judgment, in accordance with the terms and
conditions contained 1n the Note and/or Mortgage, then interest at a rate equal to the Defauit Rate (as that
term 1s defined in the Note) shall be secured hereunder and shall accrue and be due and payable on said
money judgment from the date of entry thereof, until the said judgment is paid in full.
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In the event this Mortgage is placed in the hands of an attorney for the enforcement of any
rights of Mortgage under this Mortgage and/or the collection of any amount payable hereunder, the
Mortgagor agrees to pay any and all costs and expenses of such enforcement and/or collection including,
without limitation, reasonable attorneys' tees and costs incurred by the Mortgagee through any and all pre-
trial, trial and post-judgment proceedings, either with or without the institution of any action or proceeding,
and 1n addition to all costs, disbursements and allowances provided by law. All such costs and expenses so
incutred shall be deemed to be secured by this Mortgage.

1.15 Survival of Warranties. Mortgagor covenants to fully and faithfully satisfy and
perform the obligations of Mortgagor contained herein, as well as the Mortgagor's L.oan application and
Mortgagee's Loan commitment, and any such application and commitment between Mortgagor and any
assignee of Mortgagee, and each agreement of Mortgagor incorporated by reference therein or herein, and
any modification or amendment thereof. All representations, warranties and covenants of Mortgagor
contained therein or mncorporated by reference shall survive the close of escrow and funding of the Loan
evidenced by the Note and shall remain continuing obligations, warranties and representations of Mortgagor
during any time when any portion of the obligations secured by this Mortgage remain outstanding.

R RO FRLL T

any of the obh gatlons secured hel cby, it may enforce the sale thercof or otherwise realize upon thc same, at
1ts option, either before or concurrently herewith or after a sale is made hereunder.

.17 Inspections. Mortgagee, or iis agents, representatives or workmen, are authorized to
enter at any reasonable time upon or in any part of the Mortgaged Property for the purpose of inspecting the
same and for the purpose of performing any of the acts it is authorized to perform under the terms of this
Mortgage. Mortgagor agrees to reimburse Mortgagee for reasonable out-of-pocket expenses incurred for
property mspections performed by independent third parties, not to exceed two (2) per year unless
Mortgagee has reason to believe that “hazardous substances,,, (as hereinafter defined) are located on the
Mortgaged Property, or the Mortgaged Property is subject to condemnation or casualty loss.

aaaaaa

by law, at Mortgag()t S sole cost and expense, all liens (including mechamcs and laborers' statutory llens),
encumbrances and charges upon the Mortgaged Property, or any part thereof or interest thercin. Mortgagor
shall have the right to contest in good faith the validity of any such lien, encumbrance or charge, provided
Mortgagor shall first deposit with Mortgagee a bond or other security satisfactory to Mortgagee in such
amounts as Mortgagee shall reasonably require, but not more than the amount required to legally bond off
such claim, and provided further that Mortgagor shall thereafter diligently proceed to cause such lien,
encumbrance or charge to be removed and discharged. If Mortgagor shall fail to discharge any such lien,
encumbrance or charge, then, in addition to any other right or remedy of Mortgagee, Mortgagee may, but
shall not be obligated to, discharge the same, either by paying the amount claimed to be due, or by procuring
the discharge of such lien by depositing in court a bond for the amount claimed or otherwise giving security
for such claim, or 1in such manner as is or may be prescribed by law. Any amount so paid by the Mortgagee
shall, at Mortgagee's option, become immediately due and payable together with interest at a rate equal to
the Default Rate (as that term is defined in the Note), and shall be deemed part of the indebtedness secured
by this Mortgage.

1.19 Future Modifications. Mortgagor, for itself and for all future owners of the Mortgaged
Property, agrees that this Mortgage may be modified, varied, extended, renewed or reinstated at any time by
agreement between the holder of this Mortgage and the Mortgagor, or the then owner of the Mortgaged
Property, without notice to, or the consent of, any subordinate mortgagee or lienor, and any such
modification, variance, extension, renewal or reinstatement shall be binding upon such subordinate
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mortgagee or lienor with the same force and effect as if said subordinate mortgagee or lienor had
affirmatively consented thereto. This clause shall be self-operative, and no further instrument of
subordination shall be required from any subordinate mortgagee or lienor.

1.20 Continued Occupancy. If at any time the then existing use or occupancy of any part of
the Mortgaged Property shall, pursuant to any zoning or other law, ordinance or regulation, be perinitted
only so long as such use or occupancy shall continue, Mortgagor will not cause or permit such use or
occupancy to be discontinued without the prior written consent of the Mortgagee.

1.21 Environmental Protection. Mortgagor, 1ts successors and assigns, after reasonable
inquiry and to the best of Mortgagor's knowledge, covenants, warrants and represents that,

(a) No pollutants or other toxic or "hazardous substances”, as said term i1s defined in
(1) Section 101(14) of the Comprehensive Environmental Response, Compensation, and Liability Act
("CERCLA™"), 42 U.S8.C. §9601 el. seq.; (11) 40 CFR Part 302 and amendments thereto; and (111) Section 311
of the Clean Water Act, 33 U.S.C. §1251, et. seq.; or listed in (1) the United States Department of
‘Transportation FHazardous Materials Table, 49 CFR 172.10; and (i1) Section 307 of the Clean Water Act (33
U.S.C. 1317), or any "hazardous waste" as that term is defined in Alabama law, and Section 1004 of the
Resource Conservation and Recovery Act, 42 U.S.C. §6901, el. seq., or any other federal or Alabama law,
including any solid, liquid, gaseous, or thermal 1rritant or contaminant, such as smoke, vapor, soot, fumes,
acids, alkalis, chemicals or waste (including materials to be recycled, reconditioned or reclaimed)
(collectively "Hazardous Materials") have not in the past been or shall in the future be discharged,
disbursed, released, stored, treated, generated, disposed of, or allowed to escape or migrate, or shall threaten
to be Injected, emptied, poured, leached, or spilled (collectively referred to as the "release”) on or from the
Mortgaged Property or the real property on which the Mortgaged Property is located.

(b) No asbestos or asbestos-containing materials have been or will be (during the term
of the Note) installed, used, incorporated into, placed on, or disposed of on the Mortgaged Property or the
real property on which the Mortgaged Property 1s located.

(¢) No polychlorinated biphenyls ("PCBs") are or will be (during the term of the
Note) located on or in the Mortgaged Property, in the form of electrical transformers, fluorescent light
fixtures with ballasts, cooling oils, or any other device or form.

(d) No underground storage tanks are or will be (during the term of the Note) located
on the Mortgaged Property or the real property on which the Mortgaged Property is located, or were located
on the Mortgaged Property and subsequently removed or filled.

(e) No 1nvestigation, administrative order, consent order and agreement, litigation,
settlement, lien or encumbrance (collectively referred to as the "action") with respect to lMazardous
Materials 1s proposed, threatened, anticipated or in existence with respect to the Mortgaged Property or the
real property on which the Mortgaged Property s located. Further, there 1s no civil, criminal or
administrative action, suit, demand, claim, hearing, notice or demand letter, notice of violation, investigation
or proceeding pending or threatened against the Mortgagor relating in any way to any environmental law or
any plan, order, decree, judgment, injunction, notice or demand letter issued, entered promulgated or
approved thereunder.

(f) The Mortgaged Property and Mortgagor's use and operations at the Mortgaged
Property are in compliance with all applicable federal, state, county and local statutes, laws and regulations
concerning or related to environmental protection and regulation, including, but not limited to Alabama law.
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No notice has been served on Mortgagor, or any subsidiary of Mortgagor, from any entity, governmental
body, or individual claiming any violation of any law, regulation, ordinance or code, or requiring
compliance with any law, regulation, ordinance or code, or demanding payment or contribution for
environmental damage or injury to natural resources. Mortgagor hereby agrees that copies of any such
notices received afler settlement shall be forwarded to Mortgagee within three (3) days of their recetpt.

(2) The Mortgagor has no knowledge of the release or threat of release of any
Hazardous Material from any property adjoining or in the immediate vicinity ot the Mortgaged Property.
Further, the Mortgaged Property or the real property on which the Mortgaged Property is located 1s not
contained on the "National Priority List" ("NPL") maintained by the United States Environmental Protection
Agency ("EPA"), nor is the Mortgaged Property or the real property on which the Mortgaged Property is
located contained on the EPA's "Comprehensive Environmental Response Compensation and Liability
Information System"” ("CERCLIS"), nor is the Mortgaged Property, 1n whole or 1n part, adjacent to any site
contained on the NPL or CERCLIS.

(h) No portion of the Mortgaged Property or the real property on which the Mortgaged
Property is located 1s a wetland or other water of the United States subject to jurisdiction under Section 404
of the Clean Water Act (33 U.S.C. §1344) or any comparable state statute or local ordinance or regulation
defining or protecting wetlands or other special aquatic areas.

(1) There are no concentrations of radon or other radioactive gases or materials in any
buildings or structures on the Mortgaged Property or the real property on which the Mortgaged Property 1s
located that exceed background ambient air levels.

(]) To the best of Mortgagor's knowledge, there have been no complaints ot 1llness or
sickness alleged to result from conditions inside any buildings or structures on the Mortgaged Property or
the real property on which the Mortgaged Property 1s located.

During the term of this Mortgage, Mortgagee, at Mortgagee's sole option, may obtain, at
Mortgagor's sole cost and expense, a report and/or audit from an environmental consultant of Mortgagee's
choice stating whether the Mortgaged Property, or any part thereof, has been or 1s being polluted with
pollutants, toxic materials, petroleum o1l and/or waste oil, any hazardous substance or waste, or Is being
used for the use, handling, storage, treatment, generation, transportation or disposal of same. If any such
report and/or audit reveals such past or present poliution, use, handling, storage, treatment, generation,
transportation or disposal of pollutants, toxic matenals, petroleum oil and/or waste oil, any hazardous
substance or waste, Mortgagee may require that all violations of law with respect thereto be corrected and/or
that Mortgagor obtain all necessary environmental permits and approvals. A failure to correct any such
violations of law and/or obtain such necessary environmental permits and approvals within a reasonable
time, to be determined by Mortgagee, after demand from Mortgagee, shall be a default hereunder.
Notwithstanding the foregoing, Mortgagee hereby agrees that 1t will not have an audit performed unless it
believes or i1s concerned, in 1fs sole and absolute discretion, that there exists and environmental and/or
hazardous problem relative to the Mortgaged Property.

Failure to comply with any provision of this Section 1.21 shall be deemed to be an
occurrence of default under this Mortgage.

The liability of the Mortgagor to the Mortgagee under the covenants of this Section 1.21 1s
not limited by any exculpatory provision in the Note or in the other documents securing the Note.
Mortgapor's covenants, warranties and representations made in this Section 1.21 shall survive any
termination or expiration of the documents securing the Note and/or the repayment of the indebtedness
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cvidenced by the Note including but not limited to any foreclosure on this Mortgage or deed-in-licu of
foreclosure, it being understood and agreed that the covenants, warranties and representations given in this
Section 1.21 are independent of the secured indebtedness and the documents securing the Note.

1.22 Other Covenants. The following Loan covenants will be required, and shall be
tested in such intervals as set forth below: |

(a) Mortgagor shall reserve and keep in full force and effect all licenses, permits and
franchises necessary for the proper conduce of its business and duly pay and discharge all taxes,
assessments and governmental charges upon Mortgagor or against the Mortgaged Property.

(b) Except for the First L.oan of even date herewith, which shall not exceed the principal
amount of $699,995.00, Mortgagor shall not create, incur, guarantee or become contingently liable on
any other debt or obligation (other than an obligation with Mortgagee or nominal debt incurred during
the normal course of business), during the term of the Loan, without the prior written consent of the
Mortgagee, which consent shall be in Mortgagee’s sole and absolute discretion.

The Mortgagor represents and warrants to the Mortgagee that as of the date of this
Mortgage that Mortgagor owes no money and is not making any monetary payments to any individual
and/or third party entity, including any officer, director and/or shareholder of Mortgagor, and that
Mortgagor has no outstanding debts, liabilities or other financial or monetary obligations, other than
those certain obligations previously disclosed by Mortgagor to Mortgagee in its financial statements.
However, to the extent any liability in fact existed, or exists in the future, whether created directly or
acquired by assignment or otherwise, such liability shall be deemed in all respects to be subordinate and
inferior to the Loan now and 1n the future (“Subordinated “Debt, ). No officer, director or shareholder of. ..
Mortgagor, nor any other third party individual or entity, shall be permitted to assert any entitlement to
payment of any Subordinated Debt at any time during the term of the l.oan. Additionally, Mortgagor
shall not be authorized to remit to any individual or entity any payment of principal, interest or otherwise,
on any Subordinated Debt uniess Mortgagor has the express written consent of Mortgagee, which
consent may be withheld by Mortgagee 1n its sole and absolute discretion. Mortgagor’s failure to comply
with the provision of this Section 1.22(b) shall be deemed a Default under the Note, this Mortgage and
all of the other L.oan Documents.

(¢) Mamtain compliance with all terms and conditions of SBA Authorization #88393850-
02 issued 1n conjunction with the above referenced request.

ARTICLE II
ASSIGNMENT OF LEASES, SUBLEASES, RENTS, ISSUES AND PROFITS

2.01 Assignment of Rents. Mortgagor hereby assigns and transfers to Mortgagee all the
leases, subleases, rents, issues and profits of the Mortgaged Property, or any portion thercof, and hereby
gives to and confers upon Mortgagee the right, power and authority to collect such rents, issues and profits
upon an uncured event of default. Mortgagee shall have the right upon an uncured event of default to
demand, receive and enforce payment, to give receipts, releases and satisfactions, and to sue, in the name of
Mortgagor or Mortgagee, for all such rents, issues and profits and apply the same to the indebtedness
secured hereby; provided, however, that Mortgagor shall have the right to collect such rents, issues and
profits (but not more than one (1) month in advance) prior to or at any time there is not an event of default
under this Mortgage. The assignment of the leases, subleases, rents, issues and profits of the Mortgaged
Property 1n this Article Il 1s intended to be an absolute assignment from Mortgagor to Mortgagee and not
merely the passing of a security interest. The leases, subleases, rents, 1ssues and profits are hereby assigned
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absolutely by Mortgagor to Mortgagee contingent only upon the occurrence of an event of default under this
Mortgage. Mortgagor agrees further not to discount rents by any manner or device below the rentals
provided for in any current or future leases.

2.02 Lease Deposits and Other Charges. All amounts paid to Mortgagor as security
deposits, cancellation charges, premium or penalties shall forthwith be and hereby are pledged to Mortgagee
as additional collateral for the payment of the sums secured by this Mortgage. Upon default, Mortgagee
shall be entitled to immediate delivery of said sums and Mortgagee may apply such deposits to the
indebtedness secured hereby. Mortgagor shall comply 1n all respects with all laws and regulations affecting
the collection, holding and/or disbursement of security deposits.

2.03 Collection Upon Default. Upon any event of default under this Mortgage, Mortgagee
may, at any time without notice, either in person, by agent or by a receiver appointed by a court, and without
regard to the adequacy of any security for the indebtedness hereby secured, enter upon and take possession
of the Mortgaged Property, or any part thereot, in 1ts own name, sue for or otherwise collect such rents,
issues and profits, including those past due and unpaid, and apply the same, less costs and expenses of
operation and collection, including reasonable attorneys' fees, upon any indebtedness secured hereby, and in
such order as Mortgagee may determine. The collection of such rents, 1ssues and profits, or the entering
upon and taking possession of the Mortgaged Property, or the application thercot as aforesaid, shall not cure
or waive any default or notice of default hereunder or invalidate any act done in response to such default or
pursuant to such notice of default. In addition (and not as an election of remedies) upon the occurrence of a
default, Mortgagee may apply for a court order requiring Mortgagor to deposit all rents in the court registry
pursuant to Alabama law.

2 04 Restriction on Further Assignments, etc. Except as hereinafter specitically provided,
Moﬂgagor will not, without prior written consent of the Mortgagee, assign the rents, 1ssues or profits, or any
part thereof, from the Mortgaged Property or any part thereof; and will not consent to the modification,
cancellation or surrender ol any lease or sublease covering the Mortgaged Property, except for the release of
a tenant in the ordinary course of business if accomplished for the purpose of replacing the tenant with a
substitute tenant paying an equal or greater rent. Any action of Mortgagor in violation of the terms of this
Section shall be void as against Mortgagee 1n addition to being a detault under this Mortgage.

Mortgagor will not, without the written approval of the Morigagee, consent to the
cancellation or surtender of, or accept prepayment of rents, 1ssues or profits, other than rent paid at the
signing of a lease or sublease, under any lease or sublease now or hereafter covering the Mortgaged
Property, or any part thereot, nor modity any such lease or sublease so as to shorten the term, decrease the
rent, accelerate the payment of rent, or change the terms of any renewal option. Notwithstanding the
foregoing sentence, Mortgagor may release a tenant from a lease without having to secure Mortgagee's
approval in the ordinary course of business if accomplished for the purpose of replacing the tenant with a
substitute tenant paying an equal or greater rent. Further, Mortgagor may negotiate and/or renegotiate a
lease with any current or prospective tenant without having to secure Mortgagee's approval provided that
Mortgagor's actions do not negatively affect or impact the value of the Mortgaged Property or the ability of
the Mortgagor to satisty its obligations under the Note and this Mortgage. Mortgagor hereby covenants and
agrees that the rental rates and lease terms that it negotiates with its tenants shall not deviate from those that
are rcasonable and customary 1n the geographic area in which the Mortgaged Property 1s located. Mortgagee
reserves the right, at any time during the term of the Note and this Mortgage, to inquiry of Mortgagor as to
the status and/or content of any of Mortgagor's leases. Any such purported assignment, cancellation,
surrender, prepayment or modification made which does not conform to the provisions hereof shall be void
as against the Mortgagee. The Mortgagor will, upon demand of the Mortgagee, enter into an agreement
with the Mortgagee with respect to the provisions contained in the preceding provision regarding any lease
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or sublease covering said Mortgaged Property or any part thereof, and hereby agrees to execute and deliver
any such agreement on behalf of the Mortgagor to the tenant to whose lease such agreement relates.

Mortgagor agrees to furnish the Mortgagee with a copy of any modification of any lease
presently in effect and copies of all future leases affecting the Mortgaged Property covered by this Mortgage
that contains terms that fail to comply and/or conform with the provisions set forth hereinabove, and failure
to furnish the Mortgagee with a copy of any modification of a lease or a copy of any future lease affecting
said Mortgaged Property, shall, after twenty five (25) days prior written notice and fatlure of Mortgagor to
cure within such time, be deemed a default under this Mortgage and the Note which it secures, for which the
Mortgagee may, at its option, declare the entire unpaid balance of this Mortgage and the Note to be
immediately due and payable.

All leases or subleases hereafter entered into by Mortgagor with respect to the Mortgaged
Property or any part thereof, shall be subordinate to the lien of this Mortgage unless expressly made
superior to this Mortgage in the manner hereinafter provided. At any time or times Mortgagee may execute
and record in the appropriate Office of the County Clerk of the County where the Mortgaged Property are
situated, a Notice of Subordination reciting that the lease or leases therein described shall be superior to the
lien of this Mortgage. From and after the recordation of such Notice of Subordination, the lease or leases
therein described shall be superior to the lien of this Mortgage and shall not be extinguished by any
foreclosure sale hereunder.

2.05 New lLeases. All leases hereafter entered into by Mortgagor with respect to the
Mortgaged Property are subject to review and approval in writing by Mortgagee. Without limitation, all
such leases shall be for the remaining term of the Loan, shall be with bona fide, arms length tenants and
shall not contain any rental or other concesstons that negatively affect. or impact (1) the value of the
Mortgaged Property, or (11) Mortgagors ability to satisty its obligations under the Note and this Mortgage, or
that, in Mortgagee's sole and absolute discretion, deviate from those terms and provisions that are
reasonable and customary in the geographic area in which the Mortgaged Property is located. All such
leases shall provide that the tenant shall pay, if applicable, its pro rata share of taxes, insurance and other
operating expenses and for all utilities consumed on the leased premises.

ARTICLE 11
SECURITY AGREEMENT

3.01 Creation of Security Interest. Mortgagor hereby grants to Mortgagee a security
interest in the Mortgagor's Personal Property located on or at the Mortgaged Property, including without
[imitation any and all property of similar type or kind hereafter located on or at the Mortgaged Property for
the purpose of securing all obligations of Mortgagor set forth in this Mortgage. Notwithstanding the
foregoing, Mortgagee shall not have a security interest in any personal property that is lawfully owned by
any tenant that is residing at the Mortgaged Property in accordance with a lease agreement entered into with
the Mortgagor herein.

A security interest 1s also granted to Mortgagee in any and all sums held by Mortgagee, or
its Loan servicing agent, pursuant to the provisions of this Mortgage or other collateral agreements or any
agreements between Mortgagor, Mortgagee and any Escrow Agent holding Loan proceeds pending
disbursements as provided in said agreements, where such sums are held for the benefit of Mortgagee.

3.02 Warranties, Representations and Covenants of Mortgagor. Mortgagor hereby warrants,
represents and covenants as follows:
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(a) Except for the security interest granted hereby, Mortgagor is, and as to portions of
the Personal Property to be acquired after the date hereof will be, the sole owner of the Personal Property,
free from any adverse lien, security interest, encumbrance or adverse claims thereon of any kind
whatsoever. Mortgagor will notify Mortgagee of, and will defend the Personal Property against, all claims
and demands of all persons at any time claiming the same or any interest therein.

(b) Mortgagor will not lease, sell, convey, encumber or in any manner transfer the
Personal Property without the prior written consent of Mortgagee, except to replace it with Personal
Property of equal or greater value.

(C) The Personal Property i1s not used or bought for personal, family or household
purposes.

(d) The Personal Property will be kept on or at the Mortgaged Property and Mortgagor
will not remove the Personal Property from the Mortgaged Property without the prior written consent of
Mortgagee, except such portions or items of Personal Property which are consumed or worn out in ordinary
usage, all ot which shall be promptly replaced by Mortgagor with new items of equal or greater quality.

(e) Mortgagor maintains a place of business in the State of Alabama and Mortgagor
will immediately notify Mortgagee in writing of any change in its place of business as set forth in the
beginning of this Mortgage.

(1) At the request of Mortgagee, Mortgagor will join Mortgagee in executing one or
more financing statements and renewals and amendments thereof pursuant to the Uniform Commercial
Code of Alabama in form satisfactory to Mortgagee, and will pay the cost of filing the same in all public
offices wherever filing is deemed by Mortgagee to be necessary or desirable.

(g) All covenants and obligations of Mortgagor contained herein relating to the
Mortgaged Property shall be deemed to apply to the Personal Property whether or not expressly referred to
herein.

(h) This Mortgage constitutes a Security Agreement as that term i1s used in the
Untform Commercial Code of Alabama.

(1) Mortgagor 1s financially solvent at the time of execution, recording of this
Mortgage and disbursement of Loan proceeds, and further represents that they have committed no act of
bankrupicy nor has any proceeding been commenced by or against Mortgagor under any bankruptcy or
insolvency laws, and that there has been no material adverse change in either Mortgagor's business or
financial condition. Further, Mortgagor hereby covenants and agrees that there shall be no materially
adverse change 1n the financial condition of said Mortgagor under the Note during the term of the Note and
this Mortgage.

3.03  Mortgagor's Change of Name. In the event of any change in name or identity of
the Mortgagor which is authorized hereunder, Mortgagor shall promptly execute such Uniform Commercial
Code forms as are necessary to maintain the priority of Mortgagee's lien upon any Personal Property,
including future replacement thereof, which serves as collateral under this Mortgage, and shall pay all

expenses in connection with the filing and recording thereof.
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ARTICLE 1V
DEFAULT:; REMEDIES UPON DEFAULT

4.01 Default. Any one or more of the following shall constifute a defauit ("Default” or
“default, ) under this Mortgage and the Note hereby secured:

(a) Any “Event of Default, under the Note, as defined therein, including, without
limitation, the failure of Mortgagor to timely and fully make one or more payments required by the Note or
this Mortgage.

(b) Failure of Mortgagor to pay the amount of any costs, expenses or fees (including
attorneys fees and expenses at the pre-trial, trial and appellate levels) of Mortgagee, with interest thereon, as
required by any provision of this Mortgage.

(c) Failure to deliver to the Mortgagee, within ten (10) days after demand, receipts
acceptable to Mortgagee showing payment of all taxes, water rates, sewer rents and assessments.

(d) Except as hereinbefore permitted, the actual or threatened alteration (other than
such alterations that Mortgagor, in its capacity as a landlord, is required to make in the ordinary course of
business, provided that said alterations do not negatively impact or affect the overall value of the Mortgaged
Property), demolition or removal of any building on the Mortgaged Property without the written consent of
the Mortgagee.

(¢) If the Improvements on said Mortgaged Property are not maintained in good repair
pursuant to Section 1.11.

(f) Failure to comply with any requirements or order or notice of violation of law or
ordinance issued by any governmental department claiming jurisdiction over the Mortgaged Property within
thirty (30) days from the issuance thereof.

(2) The institution of any bankruptcy, reorganization or nsolvency proceedings
against the then owner or Mortgagor in possession of the Mortgage Property or the appointment of a
receiver or a similar official with respect to all or a substanttal part of the properties of the then owner or
Mortgagor in possession of the Mortgaged Property and a failure to have such proceedings dismissed or
such appointment vacated within a period of forty-five (45) days.

(h) The institution of any voluntary bankruptcy, reorganization or insolvency
proceedings by the then owner or Mortgagor in possession of the Mortgaged Property or the appointment of
a receiver or a similar official with respect to all or a substantial part of the properties of the then owner or
Mortgagor in possession of the Mortgaged Property at the imstance of the then owner or Mortgagor in
possession of the Mortgaged Property.

(1) Failure of Mortgagor to comply with or perform any other warranty, covenant or
agreement contained herein or in the Note or in any other instrument securing the Note.

() The transier, sale, assignment or other conveyance of any legal or equitable title to
the Mortgaged Property or any interest therein without the prior written consent of the Mortgagee. The
transfer, assighment, sale or conveyance of legal or equitable title to any equity or other ownership interest
in Mortgagor without the prior written consent of the Mortgagee.
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(k) If Mortgagee encumbrances, pledges, mortgages, conveys any interest in, or
permits any claim on the Mortgaged Property, or any portion thereof, without the Mortgagee's prior written
consent,

(1) Failure to provide Mortgagee with reports, statements relating to the operation and
management of the Mortgaged Property as Mortgagee may from time to time reasonably require.

(m) Any default occurring under or any misrepresentation contained in the
Environmental Compliance and Indemnity Agreement of even date and executed by Mortgagor in
connection herewith or the Hazardous Substance Covenants, Warranties and Representations contained in
Section 1.21 hereof, or the Note secured hereby or that certain Assignment of Rents and Leases made and
executed by Mortgagor in connection herewith (collectively, "Loan Documents").

(n) Any default under the terms and provisions of any other Loan document previously
executed or executed as of the date of this Mortgage by Mortgagor in favor of Mortgagee relative to any
other monetary and/or non-monetary obligation or covenant Mortgagor has to Mortgagee.

(0) Failure to meet and/or satisty any of the covenants outlined in Section 1.22 hereof.

4.02 Acceleration Upon Default, Additional Remedies. In the event that one or more
Default as above provided shall occur, the remedies available to Mortgagee shall include, but not
necessarily be limited to, any one or more of the following:

(a) Mortgagee may declare the entire unpaid principal balance of the Note, and all
accrued interest thereon, immediately due and payable without further notice. Notwithstanding anything to
the contrary in this Mortgage, the entire unpaid principal balance of the Note, and all accrued interest
thereon, shall be immediately due and payable without further notice upon a default under Section 4.01 (§)
or (k) hereof.

(b) Mortgagee may take immediate possession of the Mortgaged Property or any part
thereof (which Mortgagor agrees to surrender to Mortgagee) and manage, control or lease the same to such
person or persons and at such rental as it may deem proper and collect all the rents, issues and profits
theretrom, including those past due as well as those thereafter accruing, with the right in the Mortgagee to
cancel any lease or sublease for any cause which would entitle Mortgagor to cancel the same; to make such
expenditures for maintenance, repairs and costs of operation as 1t may deem advisable; and after deducting
the cost thereof and a commission of five (5%) percent upon the gross amounts of rents collected, to apply
the residue to the payment ol any sums which are unpaid hereunder or under the Note. The taking of
possession under this paragraph shall not prevent concurrent or later proceedings for the foreclosure sale of
the Mortgaged Property as provided elsewhere herein.

(c) Mortgagee may apply, on ex parte motion, to any court of competent jurisdiction
for the appointment of a receiver to, without the requirement of a bond, take charge of, manage, preserve,
protect, complete construction of and operate the Mortgaged Property, and any business or businesses
located thereon, to collect rents, 1ssues and profits and income therefrom; to make all necessary and needed
repatrs to the Mortgaged Property; to pay all taxes and assessments against the Mortgaged Property and
Insurance premiums for insurance thereon; and after the payment of the expenses of the receivership,
including reasonable attorneys' fees to the Mortgagee's attorney, and after compensation to the receiver for
management and completion of the Mortgaged Property, to apply the net proceeds derived therefrom in
reduction of the indebtedness secured hereby or in such manner as such court shall direct. The appointment
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of such receiver shall be of strict right to the Mortgagee, regardless of the value of the security for the
indebtedness secured hereby or of the solvency of any party primarily or secondarily bound for the payment
of such indebtedness. All expenses, fees and compensation incurred pursuant to a receivership approved by
such court, shall be secured by the lien of this Mortgage until paid. The receiver and the receiver's agents
shall be entttled to enter upon and take possession of any and all of the Mortgaped Property, together with
any and all businesses conducted thereon and all business assets used in conjunction therewith or thereon, or
any part or parts thereof, and operate and conduct such business or businesses to the same extent and in the
same manner as the Mortgagor might lawtully do. The receiver, personally or through his agents, may
exclude the Mortgagor wholly from the Mortgaged Property, and have, hold, use, operate, manage and
control the same and each and every part thereof; and may in the name of the Mortgagor exercise all of the
Mortgagor's rights and powers and maintain, restore, insure and keep insured, the Mortgaged Property as the
receiver may deem judicious. Such receivership shall, at the option of the Mortgagee, continue until full
payment of all sums secured hereby, or until title to the Mortgaged Property shall have passed by
foreclosure sale under this Mortgage.

(d) Mortgagee shall have the right to foreclose this Mortgage and in case of sale in an
action or proceeding to foreclose this Mortgage, the Mortgagee shall have the right to sell the Mortgaged
Property covered hereby in parts or as an entirety. It is intended hereby to give to the Mortgagee the widest
possible discretion permitted by law with respect to all aspects of any such sale or sales.

(e) Without declaring the entire unpaid principal balance due, the Mortgagee may
toreclose only as to the sum past due, without injury to this Mortgage the displacement or impairment of the
remainder of the lien thereof, and at such foreclosure sale the Mortgaged Property shall be sold subject to all
remaining items of indebtedness; and Mortgagee may again foreclose, in the same manner, as often as there
may be any sum past. due.

(1) Mortgagor hereby walves any appraisement before sale of any portion of the
Mortgaged Property, commonly known as appraisement laws; the benefit of any laws now or hereafter
enacted which 1n any way may extend the time for enforcement of the collection of the indebtedness secured
hereby or creating or extending any period of redemption from any sale made in collecting said
indebtedness, commonly known as stay laws and redemption laws, all rights of marshalling in the event of
foreclosure of any lien or security interest created by this Moitgage.

4.03 Additional Provisions. Mortgagor expressly agrees, on behalf of itself, its successors
and assigns and any future owner of the Mortgaged Property, or any part thereof or interest therein, as
follows:

(a) All remedies available to Mortgagee with respect to this Mortgage shall be
cumuiative and may be pursued concurrently or successively. No delay by Mortgagee in exercising any
such remedy shall operate as a waiver thereof or preclude the exercise thereof during the continuance of that
or any subseqguent default.

(b) The obtaining of a judgment or decree on the Note, whether in the State of
Alabama or elsewhere, shall not in any manner affect the lien of this Mortgage upon the Mortgaged
Property covered hereby, and any judgment or decree so obtained shall be secured hereby to the same extent
as said Note 1s now secured.

(¢) In event of any foreclosure sale hereunder, all net proceeds shall be available for
application to the indebtedness hereby secured whether or not such proceeds may exceed the value of the
Mortgaged Property for recordation tax, mortgage tax, insurance or other purposes.

Page 21 of 29
Fountainhead/Interim/Mortgage/Mt. Fup



20161102000402450 11/02/2016 12:03:19 PM MORT 22/29

(d) The only limitation upon the foregoing agreements as to the exercise of
Mortgagee's remedies is that there shall be but one full and complete satisfaction of the indebtedness
secured hereby.

(¢) Mortgagor shall promptly pay any and all costs, expenses and fees including, but
not limited to, attorneys’ fees and expenses through all pre-trial, trial, appellate and post-judgment
proceedings (together with interest thereon) incurred by Mortgagee in connection with Mortgagee’s efforts
to enforce its rights regarding this Mortgage, Mortgagor’s obligations under this Mortgage, and/or
Mortgagee’s eftorts to collect any amounts due it under this Mortgage.

() Venue for any and all actions, proceedings and matters regarding this Mortgage
shall be Union County, Alabama.

4.04 Remedies Not Exclusive. Mortgagee shall be entitled to enforce payment and
performance of any indebtedness or obligations secured hereby and to exercise all rights and powers under
this Mortgage or the Note secured hereby, or under any other agreement or any laws now or hereafter in
force, notwithstanding some or all of the said indebtedness and obligations secured hereby may now or
hereafter be otherwise secured, whether by mortgage, deed of trust, pledge, lien, assignment or otherwise.
Neither the acceptance of this Mortgage nor its enforcement shall prejudice or in any manner affect
Mortgagee's right to realize upon or enforce any other security now or hereafter held by Mortgagee, 1t being
agreed that Mortgagee shall be entitled to enforce this Mortgage and any other security now or hereafter
held by Mortgagee in such order and manner as Mortgagee may in its absolute discretion determine. No
remedy herein conferred upon or reserved to Mortgagee is intended to be exclusive of any other remedy
herein or by law provided or permitted, but each shall be cumulative and shall be in addition to every other
remedy given hereunder or now or hereafter existing at law or in equity or by statute. Every power or
remedy given to Mortgagee or to which it may be otherwise entitled, may be exercised, concurrently or
independently from time to time and as often as may be deemed expedient by Mortgagee and it may pursue

inconsistent remedies.

ARTICLE V
MISCELLANEQUS

5.01 Existence. If at any time the Mortgaged Property shall be owned or held by a person
other than a natural person (such as a partnership or a corporation), such person and any other entity which
is a general partner of that person (if applicable) shall at all times maintain its existence and shall be fully
authorized to do business in the State of Alabama and shall maintain in the State ot Alabama a duly
authorized registered agent and ofiice for service of process. Failure to comply with such obligations shall
be a default under this Mortgage. Upon Mortgagee's reasonable request, within ninety (90) days after the
expiration of the time for filing its annual report and the payment of appropriate taxes in the State of
Alabama, Mortgagor will furnish to Mortgagee certificates of good standing or other evidence satisfactory
to Mortgagee to show compliance with the provisions of this Section 5.01.

FATFRYFEEREENT ETE- FEEEry Sy FEEEREEEEE)

within ten (10) days after request by mail, will furnish to Mortgagee or any person, firm or corporation
designated by Mortgagee, a duly acknowledged written statement setting forth the amount of the debt
secured by this Mortgage, and stating either that no offsets or defenses exist against such debt, or, if such
offsets or defense are alleged to exist, full information with respect to such alleged offsets and/or defenses.

5.03 Successors and Assigns. The provisions hereof shall be binding upon and shall inure
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to the benefit of the Mortgagor, its successors and assigns (including without limitation subsequent owners
of the Mortgaged Property or the leasehold estate of the Mortgaged Property or any part thereof); shall be
binding upon and shall inure to the benefit of Mortgagee, its successors and assigns and any future holder of
the Note hereby secured, and any successors or assigns of any future holder of the Note. In the event the
ownership of the Mortgaged Property or any leasehold estate that may be covered by this Mortgage,
becomes vested in a person other than Mortgagor, Mortgagee may, without notice to Mortgagor, deal with
such successor or successors in interest with reference to this insttument and the debt hereby secured in the
same manner as with the Mortgagor, and may alter the interest rate and/or alter or extend the terms of
payment of the debt secured hereby without notice to Mortgagor and such action shall in no way affect the
liability of Mortgagor hereunder or under the Note hereby secured or the lien or priority of this Mortgage
with respect to any part of the Mortgaged Property covered hereby.

5.04  Restriction on Sale and/or Transfer. The Note and this Mortgage 1s due on sale,
transfer and/or any other assignment or conveyance of the Mortgaged Property, any portion thereof, or any
equitable interest in the Mortgaged Property, or any portion thereof. Mortgagor shall not without
Mortgagee's prior written consent:

a. Sell, transfer, assign, pledge or otherwise convey Mortgagor's interest in the
Mortgaged Property, in whole or in part, or execute any land contract or change the composition, form of
business association or ownership of Mortgagor directly or indirectly.

b. Execute any subordinate financing to be secured by all or any portion of the
Mortgaged Property, or any beneficial interest in the Mortgaged Property, which consent shall be in
Mortgagee’s sole and absolute discretion.

C. Change the nature of the Mortgaged Property's use, in whole or in part, or make
any structural alterations to the Mortgaged Property other than such alterations that Mortgagor, mn 1ts
capacity as a landlord, is required to make in the ordinary course of business, provided that said alterations
do not negatively impact or affect the overall value of the Mortgaged Property.

d. Borrow or incur any other debt without the prior written consent of the Mortgagee,
which consent shall be in Mortgagee’s sole and absolute discretion.

c. Sell or convey any of its stock or assets, except in the normal and ordinary course
of business, and shall not engage in any merger, consolidation, or reorganization, and there shall be no
change in the ownership or management of Mortgagor unless consented to in writing by Mortgagee.

f Without obtaining Mortgagee’s prior written consent in each case, Borrower, each
Guarantor, and all other of Borrower’s principals, if any, shall be prohibited from granting, transferring,
pledging, conveying, merging, consolidating, and/or assigning (1) the Mortgaged Property, (11) any legal or
equitable interest in Borrower and/or the Mortgaged Property; and/or (iii) any lien on the Mortgaged
Property or any ownership interest in Borrower.

No dissolution of any corporate borrower shall be suffered or permitted without said prior written
consent having been first obtained. Any transfer or transfers of the interest of the stockholders of the
corporate borrower which would have the effect of transferring voting control thereof from controlling
stockholders at the time of the execution of this Mortgage (except a transfer by reason of the death or
incompetency of a stockholder) shall be deemed to be a prohibited transter by the corporate borrower unless
the written consent of the Mortgagee thereto i1s first obtained. Mortgagee, as a condition to granting any
required consent, may require modification of the Loan Documents including but not limited to an increase
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in the interest rate, a change in the maturity date and the payment of a fee. With respect to any conveyance
to which the Mortgagee shall consent hereunder, the transferee shall agree to assume the payment of the
obligation evidenced by the Note and all obligations contained in this Mortgage in accordance with their
respective terms.

In the event Mortgagor shall wviolate the covenants of this paragraph 5.04, then the
Mortgagee may, at 1ts sole option, accelerate the indebtedness herein secured and declare the entire amount
of principal plus accrued interest thereon and any applicable prepayment charge due and payable at once
without notice or demand.

party shall be in writing. All notices, demands and requests by the Mortgagee to the Mortgagor shall be
deemed to have been properly given 1f sent by United States registered or certified mail, postage prepaid,
addressed to the Mortgagor at the address indicated on Page 1 hereof, or at such other address as the
Mortgagor may ftom time to time designate by written notice to the Mortgagee, given as herein required.
All notices, demands and requests by the Mortgagor to the Mortgagee shall be deemed to have been
properly given if sent by United States registered or certified mail, postage prepaid, addressed to the
Mortgagee as follows:

Lender: Fountainhead Commercial Capital LLC
429 South Keller Road, Suite 300,

Orlando, FL. 32810
Attention: Loan Servicing Department

With a Copy to: Fogel Law Group
2500 N. Mihtary Trail, Suite 200
Boca Raton, F1. 33431
Attn: Mitch Fogel

Mortgagor: Good Choice Inc
120 Doug Baker Boulevard, Suite 100
Burmingham, Al 35242
Attn: Yien Lin

or to such other address as the Mortgagee may from time to time designate by written notice to the
Mortgagor given as herein required. Notices, demands and requests given in the manner aforesaid shall be
deemed suificiently served or given for all purposes hereunder at the time such notice, demand or request
shall be deposited in any post office or branch post office regularly maintained by the United States
Government.

The Mortgagor shall deliver to the Mortgagee, promptly upon receipt of same, copies of all
notices, certificates, documents and instruments received by it which materially affect any part of the
Mortgaged Property covered hereby, including, without limitation, notices from any lessee and/or sublessee
claiming that the Mortgagor 1s in default under any terms of any lease and/or sublease.

5.06 Modifications in Writing. This Agreement may not be changed, terminated or
modified orally or in any other manner than by an instrument in writing signed by the party against whom
enforcement is sought.
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convenience of the parties, have no significance in the interpretation of the body of this Mortgage, and shall
be disregarded in construing the provisions of this Mortgage.

5.08 Invalidity of Certain Provisions. If the hien of this Mortgage is mvalid or
unenforceable as to any part of the debt, or if the lien is invalid or unenforceable as to any part of the
Mortgaged Property, the unsecured portion of the debt shall be completely paid prior to the payment of the
secured portion of the debt, and all payments made on the debt, whether voluntary or otherwise, shall be
considered to have been first paid on and applied to the full payment of that portion of the debt which 1s not
secured or fully secured by the lien of this Mortgage.

5.09 Severability. In the event that any provision or clause of this Mortgage or the Note
conflicts with applicable law, such conflict shall not affect the other provisions or clauses of this Mortgage
and the Note which can be given effect without the conflicting provision or clause. To this end the provision
or clause of this Mortgage and the Note are declared to be severable.

5.10 No Merger. If both the lessor's and lessee's estates under any lease or any portion
thereof which constitutes a part of the Mortgaged Property shall at any time become vested in one owner,
this Mortgage and the lien created hereby shall not be destroyed or terminated by application of the doctrine
of merger and, in such event, Mortgagee shall continue to have and enjoy all of the rights and privileges of
Mortgagee as to the separate estates. In addition, upon the foreclosure of the lien created by this Mortgage
on the Mortgaged Property pursuant to the provisions hereof, any leases or subleases then existing and
created by Mortgagor shall not be destroyed or terminated by application of the law of merger or as a matter
of law or as a result of such foreclosure unless Mortgagee or any purchaser at any such foreclosure sale shall
so elect. No act by or on behalf of Mortgagee or any such purchaser shall constitute a termination of any
lease or sublease unless Mortgagee or such purchaser shall give written notice thereof to such tenant or
subtenants.

5.11 Future Advances. Mortgagee may, from time to time, at its option, make further
advances to Mortgagor which shall be secured by the lien of this Mortgage; provided, however, that the
unpaid principal balance so secured by this Mortgage at any one time shall not exceed twice the amount of
the original indebtedness secured hereunder, plus interest thereon, and plus any disbursements made by
Mortgagee for the payment of taxes, levies and insurance premiums on the Mortgaged Property, together
with interest thereon. All additional or further monies which may be advanced by Mortgagee to Mortgagor
(or any one of them if there be more than one), after the date hereof, shall at the option of Mortgagee be
evidenced by a note or notes executed by Mortgagor (or any one of them if there be more than one) in favor
of Mortgagee, bearing such rate of interest and with such maturities as shall be determined from time to
time, but any and all such future advances secured by this Mortgage shall be made not more than twenty
(20) years after the date hereof. All such notes shall be of equal dignity, and a default in the payment of any
one note shall constitute a default in payment of all other notes, at the option of Mortgagee. Each future
advance shall be an integral part of the mortgage obligation and shall be secured by the lien of this Mortgage
as fully and to the same extent as though the same were a part of the original indebtedness. However,
nothing contained herein shall be deemed an obligation on the part of Mortgagee to make any future
advances. Provided further, that any payments made by the Mortgagee for taxes and insurance or for any
other purpose to preserve the security of the Note and this Mortgage, as deemed necessary by Mortgagee,
shall remain secured by this Mortgage notwithstanding any other provisions in this instrument or any

provisions of Alabama law limiting future advances to a pertod of twenty (20) years.

LLm -
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construed by the laws of the State of Alabama. No act of the Mortgagee shall be construed as an election to
proceed under any one provision of the Mortgage or of the applicable statutes of the State of Alabama to the
exclusion of any other such provision, anything herein or otherwise to the contrary notwithstanding.

5.13 Default Rate. In the event of a default as set forth hereinabove, any sums due
hereunder or under the Note shall bear interest at the highest rate permitted by law ("Default Rate").

5.14 Mortgagor Liability. It is expressly understood and agreed that Mortgagor shall be
personally liable {or the payment to Mortgagee of:

(a) Al security deposits of tenants, any rents that are collected more than one (1)
month in advance, and all income, rents, 1ssues, profits, and revenues derived from the Mortgaged Property
which are not promptly applied to payment of the indebtedness evidenced by the Note and/or to the costs of
normal maintenance and operation of the Mortgaged Property;

(b) The misappropriation of rents, security deposits, or other income, issues, profits,
and revenues derived from the Mortgaged Property after notice to Mortgagor of an event of default with
respect to the Mortgaged Property, provided that any rents collected more than one (1) month in advance as
of the time of notice of the event of default shall be considered to have been collected after the notice of the
event of default.

(c) Any loss due to fraud or misrepresentations to Mortgagee by Mortgagor (or by any
of its general partners, by any general partners of any of 1ts general partners or by any of its or their agents,
if applicable);

(d) The misapplication of (1) proceeds paid under any insurance policies by reason of
damagge, loss or destruction to any portion of the Mortgaged Property to the full extent of such misapplied
proceeds, or (i1) procceds of awards resulting from the condemnation or other taking in lieu of
condemnation of any portion of the Mortgaged Property, to the full extent of such misapplied proceeds or
awards;

(e) Any loss due to waste ot the Mortgaged Property or any portion thereof, and all
costs, including reasonable attorneys' fees, incurred by Mortgagee to protect such property and any other
security for the indebtedness evidenced by the Note, or to enforce the Note secured hereby, the Mortgage
and any of the other Loan Documents; and

(1) Any taxes, assessments and msurance premiums for which Mortgagor 1s liable
under the Note secured hereby, this Mortgage or any of the other Loan Documents and which are paid by
Mortgagee;

(g) Any loss anising under the Hazardous Substances Indemnification and Hold
Harmless Agreement executed by Mortgagor of even date herewith and Mortgagor's Hazardous Substances
Covenants, Warranties and Representations contained in Section 1.21 hereof.

(h) Any loss arising from fire or other casualty to the extent not compensated by
insurance proceeds collected by Lender.

(1) Any and all costs incurred 1n order to cause the Improvements to comply with the
accessibihity provisions of The Fair Housing Act of 1986 and The Americans with Disabilities Act, as
applicable.
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5.15 Truth-In-Lending Act. Mortgagor hereby represents and certifies that the extension of
credit secured by this Mortgage 1s being used for only business or commercial purposes of the Mortgagor,
and the proceeds of the Loan are not being used for personal, family, household or agricultural purposes.

5.16 Mortgagor's Right to Reinstate. It Mortgagor meets all of those certain conditions
provided 1n this Section 5.16, Mortgagor shall have the right to have enforcement of this Mortgage
discontinued at any time prior to the earlier of: (a) five (5) days before sale of the Property pursuant to
any power ot sale contained in this Mortgage; (b) such other period as applicable law might specify for
the termination of Mortgagor’s right to reinstate; or (c) entry of a judgment enforcing this Mortgage. The
pre-reinstatement conditions that Mortgagor must satisty in full are that: (a) pays Mortgagee all sums
which then would be due under this Mortgage and the Note as if no acceleration had occurred; (b) cures
any default of any other covenants or agreements; (c) pays all expenses incurred in enforcing this
Mortgage including, but not limited to, reasonable attorneys’ fees, property inspection and valuation fees,
appraisal fees and costs, and all other fees and costs incurred by Mortgagee for the purpose of protecting
Mortgagee’s 1nterest 1n the Property and rights under this Mortgage; and (d) takes such action as
Mortgagee may reasonably require to assure that Mortgagee’s interest in the Property and rights under
this Mortgapge, and Mortgagor’s obligation to pay the sums secured by this Mortgage, shall continue
unchanged. In addition to all other conditions hereunder, Mortgagee may require that Mortgagor pay
such reinstatement sums and expenses 1in one or more of the following forms, as selected by Mortgagee:
(a) cash, (b) money order; (c) certified check, bank check, treasurer’s check or cashier’s check, provided
any such check is draft upon an institution whose deposits are insured by a federal agency,
instrumentality or entity. Upon reinstatement by Mortgagor, this Mortgage and obligations secured
hereby shall remain fully effective as if no acceleration had occurred.

5.17 Waiver _of Jury Trial. MORTGAGEE AND MORTGAGOR HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE
TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED HEREON., OR ARISING QUT
OF, UNDER OR IN CONNECTION WITH THIS MORTGAGE OR ANY DOCUMENT EXECUTED IN
CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING,
STATEMENTS (VIERBAL OR WRITTEN) OR ACTIONS OF EITHER PARTY. MORTGAGOR
ACKNOWLEDGES THAT THIS MUTUAL WAIVER CONSTITUTES A MATERIAL INDUCEMENT
TO MORTGAGEE TO ENTER INTO THIS MORTGAGE.

5.18 Notice of Final Agreement. THIS WRITTEN AGREEMENT, AND ALL
PROMISSORY NOTES AND OTHER LOAN DOCUMENTS EXECUTED PURSUANT THERETO
OR HERETO, REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT
BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT
ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS
BETWEEN THE PARTIES.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, Mortgagor has hereunto set its hand and seal all done as of the day
first set forth above.

Signed, sealed and de]weled in the presence of: Good Choice Inc, an Alabama corporation

By: /g”{%\_/

Yien Lin, President

STATE OF ALABAMA )
| )
coUNTY OF o hezso) )

st
" The foregoing instrument was acknowledged before me this %ﬂ‘ day of October, 2016, by Ylen L1n

as President of Good Choice Inc, an Alabama corporation. He/She is personally known o me. or: has |
produced a driver’s license as identification. B TN PT I

- _ } . "i;“"‘rw 1" — v ‘ *
Notary Public — State of A abam | Fog it
My Commission Expires: ' (Y ( 7—91 k’ & ,.* £ w S
Dy
- ' 1"'?}
RN
| *’.;.-:'). ;;;;;;;
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Exhibit “A”

ELLE F N

[Lot 4A, according to the re-subdivision of The Village at I.ee Branch, as recorded in Map Book 31, Page
130 A & B, in the Office of the Judge of Probate of Shelby County, Alabama.

PARCEL Ii:

Together with all rights and easements that constitute a beneficial interest in real property as set out in
the Reciprocal Easement Agreement with Covenants Conditions and Resirictions as recorded 1n
Instrument #20030701000412990, and amended 1n Instrument #20030827000569970, in the Otfice of the

Judge of Probate of Shelby County, Alabama.

PARCEL IIi:

Together with all rights and easements that constitute a benetficial interest in real property as set out in
the Declaration of Covenants, Conditions and Restrictions and Declaration of Easements as recorded in
Instrument #20061025000527560, in the Office of the Judge of Probate of Shelby County, Alabama.

Filed and Recorded

A R Official Public Records

.:,? //\.-} Judge James W. Fuhrmeister, Probate Judge,
%y /-' I County Clerk

* Lo Shelby County, AL

Q,__“y 11/02/2016 12:03:19 PM

R ~. $1086.15 CHARITY
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