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TTHS INSTRUMENT PREPARED BY:
James B Vann, Esaure

Sirote & Permutt, P.C.

2311 Highland Avenue South
Birmincham, Alabama 33205

STATE OF ALABAMA
COUNTY OF SHELBY

NOTE TO PROBATE COURT: THIS MORTGAGE SHALL BE FILED IN THE. PROBATE RECORDS AS
BOTH A MORTGAGE AND AS A FIXTURE FILING IN ACCORDANCE WITH THE. PROVISIONS OF
SECTION 7-9A-502(C) OF THE CODE OF ALABAMA.

MORTGAGE AND SECURTTY AGREEFEMENT
{J*\ EJA Ba’x 5\1 z“\.}

%day of June, 2019 hetween
Orange Storage 280, LLC, an Alabama himuted habihty compuny, formerly known as Orange Diamond, LLC
(hercinalter catled the “Borrower™ or the “Morlgagor™, whether one or more}, as mortgagor, and Renasant Bank
(hereinaficr the said mortgagee and any subscyuent holder of the Mortgage are reforred o as the “Tender™ or
“Martgagee™ whether one or more). as mortgagee.

TIHIS MORTGAGE AND SECURITY AGREEMENT made as of the g8

WITNESSETH;

WHEREAS, Borrower s qustly indebted to Lender on o loan m the maximum principal sum ot Six
Million Seven Hundred Fifty-Six Thousand Seven Hundred Six and no/l00 Dollars ($6,756,706.00) (the
“Loan™), or so much as may from tme to tme be disbursed thereunder, as evidenced by a Pronussory Note dated on
ar ahout the date hereaof, payable to Lender with interest thereon {the “Naote™): and

WIIERFEAS, the partics destre to secure the principal amount of the Note with inlerest, and all renewals,
amendments. exlensions, modifications and consolidations thereol, and all relinancing of any parl ! the Note and
any and all other additional indebtedness of Borrower ta Lender now existing or hereafier arising, whether jomt or
several, duc or to hecome due, absolute or contingent, divect or andirect. hquidated or unhquidated, and any
renewals. extensions and modifications thereol, and whether meurred or given as maker, cndorser, guarantor or
otherwise (herein “Other Indebtedness™).

NOW. THEREFORE. the Borrower, in consideration of making the Loan above-mentioned, and to secure
the prompt paymeni of same, witlt the interest thereon, and uny exiensions, renewals, amendments, moditications,
consolidations and refinancing of same, and any charges herens sncurred by Lender on account ol Borrower,
including but not limited o attorneys’ fees, and any and all Other Indebtedness of Borrower to Lender ax set torth
herein. and further to sceure the perfarmance at the covenants, conditions and agreements hercinafter set forth and
set forth in the Note and sct forth i all other dacusnents evidencing, securtng, or executed in connection with the
Loan (tugether with the Note and this Mortgage, the “loan Documents”™), and as may be set forth in Instruments or
agrecments  evidencing  or sceurmg Other Indebtedness of Borrower (o Lender {(the "Other Indebtedness
Instruments™) has bargained and sold and does hereby grant, bargawm, scll, alien and convey unto the Lender, its
successors and assipns, Lhe follawimg deseribed land, real estale, estates, leaschold estates, buildings, improvements,
fixtures. furniture, and personal praperty (which together with any additional such property 1n the possession ol the
| .ender or hereafter acquired by the Borrower and subject to the lien of this Morlgage, or intended to be so. as the
samie may be constituted from tme to tme is heramatter sometimes relerred to as the “Mortgaged Property™) to Wil
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(2) Al that tract or parcel or parcels ot land and cstates more particularly descrnibed on Exhibit A
attached hereto and made a part hereot (the “Land™);

(b) All buildings, structures, and improvements of every nature whatsoever now or hercafter situated
on the Land. and all fixtures, futtings, building matenals, machmery, equipment, turniturc and turnishings and
personal property of every nature whatsocver (including, without hmutation, property and collatcral described in the
Financing Statcments executed. authorized or approved i connection herewith which are incorporated herein by
reterence as 1f set forth fully and at lengthy now or hercafler owned by the Borrower and uscd or inteaded to be used
in connection weth or with the operation of said property, buildimgs, structures or other improveiments (except
houscheld goeds ot the Borrower not acquired with the procceds of any amount sceured hereby), mncluding all
extensions, additions. improvements, betterments, renewals, substitutions and replacements and accessions to any of
the forcgoing, whether such fixtures, fitungs, butlding materials, machinery, equipment. furniture, furnishings and
personal property actually are located on or adjacent to the Land or not, and whether n storage or otherwise, and
wheresoever the same may be located (the “mprovements ™).

{C) All accounts (as presently or hereatter detined tn the Uniform Commercial Code), gencral
intangtbles, goods, contracts and contract rights relating to the Land, Improvements, and ather Mortgaged Property,
whcther now owned or existing or hereatter created, acquired or ansimg, mcluding without Limitation, all
construction contracts, architectural services contracts, management contracts, leasing agent contracts, purchase and
sales contracts, put or other option contracts, and all other contracts and agrecments relating to the construction of
mprovements on, or the operation, management and sale of ali or any part of the Land, Improvements and other
Mortgaacd Property:

(d) Together with all casentents, rights of way, gores of land, streets, ways, alleys, passages, sewer
rghts, watcrs, water courses, water rights and powers, and all estates, lcases, sublcascs, licenses, nights, titles,
interests, privileges, hbertics, tenements, hereditaments, and appurtenances whatsoever, m any way belonging,
relating or appertaining w any of the property hereinabove described, or which hercafter shall in any way belong,
relate or be appurtenant thereto, whether now owned or hercalter acquired by the Borrower, and the reversion and
reversions. remainder and remainders, rents, ssucs and profits thercof, and all the cstate, vight, title, interest,
property, possessian, claim and demand whatsoever at law, as well as tin equity. of the Borrower of, i and to the
same, including but not limited to:

(1) All rents, royaltics, profits, issues and revenues of the Land, Improvements, and other
Mortgaged Property trom tine to time accruing, whether under leases or tenancics now existing or hereafter created,
reserving to Borrower, however, so long as there 1s no detault hereunder, the night to receive and retain the rents,
issues and profits thereot: and

(11) All judgments, awards ot damages and settlements hereatter made resulting  trom
condemmnation proceedings or the taking of the Land, Improvements, or other Mortgaged Property, or any part
thercol under the power of cminent domain, or for any damage (whether caused by such taking or otherwise) 1o the
Land, Improvements, or other Mortgaged Property, or any part thereol, or to any rights or appurtenances therelto,
including any award for change of grade or streets. Lender is hereby authonized on behalt ot and m the name ot
Borrower to execute and deliver valid acquittances for, and appeal from, any such judgments or awards. Lender
may apply all such swms or any part thereof so reccived, atier the payment of all its expenses, mcluding costs and
attorneys” fees on any of the indebtedness secured hereby in such manner as it elects, or at Its option, the entire
amount or any pait thereol so received may be released.

(C) Any and all licenses, development permits, butlding pernuts, utility supply agreements, sewer and
water discharge permits and agreements, and other licenses, permits and  agrecments relating to the use,
development, construction. occupancy and operation of the Land and Improvements, whether now or hereafter
issued or executed, and all modifications, amendments, replacements or re-issuances of the foregoing; and

(1) All proceeds and products, cash or non-cash (including, but not limited to, all insurance, contract
and tort proceeds and all inventory, accounts, chattel paper, documents, instruments, equipment, fixtures, consametr
soods and general intangibles acquired with cash proceeds of any of the propertly descrnibed above) ot any of the
foregoing types or itermts ol property described i subparagraphs(a), (b), (¢) (d) or {c) above.
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Some of the said items are or may become “fixtures™ on the above-described property and as provided
under Article 9 ol the Uniform Commercral Code, thus Mortgage, upon bemg filed for record in the real property
records ot the County where the Land s located, shall opcrate also as a "tixture filing” and financing statcment upon
suich of the items which are or may become tixtures.

TO HAVE AND TO HOLD the Mortgaged Propecty and all parts thercot anto the Lender, its successors
and assigns forever. subject however to the terms and conditions herem:;

PROVIDED, HOWEVER, that these presents are upon the condition that, of the Borrower shall pay or
cause to be paid to the Lender the principal and interest payable in respect to the Note, and any extensions, renewals,
amendments, moditications, consolidations and refinancings ot same, at the ttmes and 0 the manner stipulated
therein and herein, all without any deduction or credit tor taxes or other similar charges paid by the Borrower, and
shall pay all charges incurred herein by Lender on account of Borrower, mcluding, but not limited to, attarney’s
teces, and shall pay any and all Other Indebtedness of Borrower to Lender. and shall keep, perform and observe all
and singcular the covenants, conditions and agreements i thus Mortgage, in the Note, in the other Loan Documents,
and in the Other Indebtedness Instruments without traud or delay, then this Mortgage, and all the propettics, interest
and rights hereby granted, bargained. sold and conveyed shall cease, determine and be void, but shall otherwisce
rcmain in full force and eftect.

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

ARTICLLE

Section 1. Performance of Mortgage, Note and Loan Documents. The  Borrower  will  perform,
ohscrve and comply with all provisions hereof, and of the Note. and of the other Loan Documents, and ot the Qther
Indebtedness Instruments, and will duly and punctually pay to the Lender the sum of money expressed in the Note,
with interest thereon, and all other sums recquited to be paid by the Borrower pursuant to the provisions ot this
Mortgage, of the Loan Documents, and of the Other Indebtedness Instruments, all without any deductions or credit
tor taxes or other stmilar charges paid by the Borrower.

Section 1.2 Warrauty of Title. Borrowcer hercby warrants that, subjcct o any exceptions shown in the
title commitment revicwed and approved by Lender m s complete and sole discretion, Borrower 1s lawtully scized
ol an indcleasible estate in fee simple in the land and real property hereby mortgaged, or s lawfully seized of such
other estate or interest as 15 shown on Exhibit A hereto, and has good and absolute ttle to all existing personal
property hereby mortgaged and has good right, tull power and lawtul authority to scll, convey and mortgage the
same 1 the manner and tform atoresaud; that the same s free and clear of all hens, charges, and encumbrances

whatsocever, including, as to the personal property and tixtures, conditional salcs contracts, chaticl mortgages,
security agrecments, financing statements, and anything of a similar nature, and that Borrower shall and will warrant
and forever defend the title thereto and the quict use and enjoyment thereot unte the Lender, 1ts successors and
assipns, against the lawtul claims of all persons whamsoever.

Section 1.3 Future Advances, Revolving and Opcen-End Loans, and Other Debts.

{a) [t is expressly understood and agreed that this Mortgage 1s mtended 10 and docs secure not only
the Louan. but also future advances and any and all Other [ndebtedncess, direet or contmgent, ot Borrower ta [.ender.
whether now existing or hereafter arising, and any and all extensions, rencwals, modifications and refinancings of
same, or any part thereof, existing at any time before actual cancellation of this mstrument on the probate records of
the county or countics where the Mortgaged Property is located, and whether the same be evidenced by note, open
account, assignment, endorsement, guaranty, pledge or otherwise.  Provided. however, that the real propecty and
other collateral deseribed in this Mortgage (or, (it appropnate, the apphicable portton ot the real property and other
collateral described in this Mortgage) shall not secure Other Indebtedness if and to the eXtent & noON-passessory, non-
purchase money security interest is ercated in “houschold goods™ in connection with & “consumier loan™ as those
terms are defined by federal law governing unfair and deceptive credit practices or prohibited by any applicable

law, rule, or regulation, including, without limitation, the Truthhin Lending Act, 15 ULs.CL Scctions 1601, ¢t seq.
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(L) The proceeds of the Loan may be advanced to the Borrower from time (o tune, subject o the terms
and condittons of the Loan Documents between Mottgagor and Mortgagee, and this Mortgage shall sccure all
amounts so advanced, whether or not the full amount ot the LLoan shall be advanced. [t 1s specifically understood
and agreed that this Mortgage and Security Agreement secures all sums advanced under the Loan Agreement
between Mortgagor and Mortgagee executed i conncetion with the [Loan (as amended fram ume to ume, the “Loan
Agrecement”’), and the said boan Agreement constitutes onc of the Loan Documents as defined herein. ‘T'his
Mortgage is a Construction Mortgage as defined in §7-9A-334(I) ot the Code of Alabama and sccures, among other
obligations, an obligation incurred for the construcuion of an unprovement on land and/or the acquisttion cost of land
desernibed in this Mortgage.

{C) The Loan and the Other Indebtedness may., if provided in the applicable loan instruments. provide
for revoelving or open-cnd loans and advances, all of which shall be sccured by this Mortgage.

Scetion 1.4 Environmental Matters. Borrower represents, warrants, and covenants as follows:

(a) No Hazardous Materials (heremnafter defined) have been or are, to Borrower’s knowledge, or will
be, while any part of the indebtedness secured by this Mortgage remains unpaid, contained n, treated, stored,
handled, gencrated, located on, discharged from, or disposed of on, or constitute a part of, the Mortgaged Property,
cxcept in the ordinary course ot Borrower’s business and 1 stnict compliance with all environmental laws, rules,
regulations, and orders. As used herein, the term “Hazardous Materals™ icludes without lemitation, any asbestos,
urea formaldchyde foam insulation, tlammablic cxptosives, radicactive materials, hazardous materials, hazardous
wastes, hazardous or toxic substances, or related or unrelated substances or matertal defined, regulated, controlled,
limited or prohibited 1n the Comprehensive Environmental Response Compensation and Ligbility Act of 1980
(CERCLAY, as amended (42 U.S.C. Scctions 90601, ¢of seq.). the Hazardons Materals Transportation Act, as
amended (49 US.C. Sections 1801, ¢t s¢q.), the Resource Conservation and Recovery Act (RCRA), as amcnded (42
1J.S.C. Sections 6901, ct seq.), the Clean Water Act, as amended (33 U.S.C. Scctions 1251, et seq.), the Clean Air
Acl. as amended (42 U.S.C. Sections 7401, ¢t seq.), the Toxic Substances Conurol Act, as amended (15 U.S.C.
Sections 2601, ¢t seq.), and in the rutes and regulations adopted and publications promulgated pursuant thereto, and
in the rules and regulations of the Occupational Safcty and Health Admimstration {OSHAY pertaining  to
occupational exposure to asbestos, as amended. or in any other federal, state or local environmental law, ordinance,
rule, or regulation now or herealler 1 eflect;

(D) To Borrower’s knowledge, no underground storage tanks, whether 1n use ot not 11 usc, arce located
in, on or under any part of the Mortgaged Property:

(C) To Borrower’s knowledge, all ol the Mortgaged Property complics and will comply i all respects
with applicable environmental laws, rules, regulations, and court or admmistrative orders;,

() To Bormrower’s knowledge, there arce no pending claims or thrcats of claims by private or
governmental or administrative authorities relating to environmental tmpairment, conditions. or regulatory
requirements with respect to the Mortgaged Property;

(c) The Borrower promptly shall comply with all present and tuture laws, ordmances, rules,
regutations, orders and decrees ot any governmental authority aftecting the Mortgaged Property or any part thereof.
Without limiting the foregoing, the Borrower represents and covenants that the Mortgaged Property 1s in present
compliance with. and in the future shall comply with, as applicable, the Americans With Disabilitics Act of 1990
("ADA”) (42 U.S.C. Sections 12101, et seq. ) and the Rehabilitation Act of 1973 ("Rehabilitauon Act™) (29 U.S.C.
Scctions 749, ¢t scg. ), cach such act as amended trom tme to ume, and i the rules and regulations adopted and
pubhications promulgated pursuant thercto; and

(1) Borrower shall give immediate oral and written nouce to Lender ot its receipt of any notice ot a
violation of any law., rulc or regulation covered by this Paragraph 1.4, or of any notice of other claim relating to the
cnvironmental or physical condition of the Mortgaged Property, or of 1ts discovery of any matter which would make
the representations, warrantics, and/or covenants herem te be maccurate or nusleading 1 any respect.
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Borrower hercby agrees (0 mdemmity and hold Lender harmless {rom all loss, cost, damagce, claim and
expense ncurred by Lender on account of (1) the violation ot any representation. warramnty or covenant set torth in
this Paragraph 1.4, (1) Borrower’s failurce to perform any obligations of this Paragraph 1.4, (i11) Borrower’s or the
Mortaaged Property’s failure o fully comply with all enviconmental laws, rules and regulations, or with all
occupational health and safety laws. rules and regulations, or with or with the ADA or Rehabditation Act, or (iv)
any other matter related o environmental or physical condittons on, under or atfecting the Mortgaged Property.
This indemnitication shall survive the closing of the Loan, payment of the Loan, the excrcisc of any right or remedy
under any Loan Document, any subscquent sale or transfer of the Mortgaged Property. and all sumilar or related
cvents.  However, this indemnification shall not apply to any new Hazardous Material furst stored, generated or
placed on the Mortgaged Property after the acquisition of title to the Mortgaged Property by Lender through
forcclosurc or deed n licu of forcclosurc or purchasc from ua third party after the Loan has been paid in tull.
Borrower hereby releases and waives any future claims agaist Lender for mdemnity or contribution in the cvent
Borrower becomes liable for cleanup or other costs related to the Mortgaged Property, including, without lumitation,
under any apphicable laws, rules, regulations or court orders.

In addition to other inspection nights of Lender, the Borrower shall and hereby does grant and convey to the
Lender, its agents, representatives, contractors, and employeces, an casement and hcense to enter on the Mortgaged
Property at any time and trom time to time tor the purposce of making such audits, tests, mspections, and
examinations, including, without limitation, inspection ot eutldings and improvements, subsurface exploration and
testing and groundwater testing, as the Lender, i 1ts sole discretion, deems necessary, convenient, or praper to
determine the condition and use of the Mortgapged Property, to make an inventory of the Mortgaged Property, and to
determine whether the ownership, use and operanon ot the Mortgaged Property are i comphiance with the terms
and conditions set torth in the T.oan Documents and with all federal, state and local laws, ordinances, rules and
regulations, including, without limitation, environmental laws, health and pubhc accommodation laws, the ADA and
the Rehabilitation Act, as applicable, and ordinances, rules and regulations relating thercto. Any tests or mspections
made by Lender shall be for Lender’s purposes only and shall not be construed to create any responsibility or
liability on the part of Lender to Borrower or to any other person or entity. Notwithstanding the grant of the above
cascment and license to the Lender. the Lender shall have no obligation wo pertorm any such awdits, test. inspections,
or exanunations, or to take any remedial action.  All the costs and expenses mceurred by the Lender with respect to
any audits, tests. inspections, ¢xaminatons and mterviews which the Lender may conduct or take pursuant to this
paragraph, including, without limiutation, the fees ol any enginceers, laboratories, and contractors. shall be repaid by
the Borrower, with interest, and shall be secured by the Mortgage and the other Loan Documents.

Section 1.5 Taxes, Utilities and Liens.

(a} The Borrower will pav promptly, when and as due, and, 1t requested, will exhibit promptly to the
[.ender receipts for the pavment of all taxes, assessments, water rates, utility charges, ducs, charges. fines, penalties,
costs and other expenses ncurred. and imposittons of every nature whatsoever imposed, levied or assesscd or o be
imposed. levied or assessed upon or against the Mortgaged Property or any part theteof, or upon the mterest of the
Lender in the Mortgaged Property or any charge which, 1f unpaid, would become a lien or charge upon the
Mortgaged Property prior to or equal to the lien of this Mortgage tor any amounts sccured hereby or would have
priority or equality with this Mortgage tor any amounts secured hereby or would have prionty or equality with thus
Mortgage in distribution of the proceeds ot any toreclosure sale ot the Martgaged Property or any part thereot,

(b) The Borrower promptly shall pay and will not suffer any mechanic’s, laborer’s, statutory or other
lien which might or could be prior to or equal to the lien of this Mortgage to be created or to remain outstanding

upon any of the Martgaged Property.

(c) In the event of the passagce of any state, federal, municipal or other governmental law, order, rulc
ar regulation, subsequent to the date thereot, or in any manner changing or modifying the laws now i torce
governing the taxation of mortgages or debts secured by mortgages or the manner ol collecting taxes, then Barrower
immediately shall pay any increased taxes if allowed by law, and il Borrower fails to pay such additional taxes, o1t
Borrower {s prohibited from paying such taxes, or if Lender in any way is adversely affected by such law, order, rule
or regulation, then in any of such cvents. all indebtedness sccured by this Mortgage and all interest accrued thereon
shall without notice become due and payable Torthwath it the option of the Lender.
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(d) If required or requested by Lender at any tane peor o the payviment i full of the indebledness
sccurcd hereby, i addition to cach regular installment of principal and interest, Borrower shall pay monthly on the
samce day as the monthly payments due under the Note a portion of the yearly taxes on the Mortgaged Property, as
estimated by Lender to be necessary to pay all taxes on the Mortgaged Property. So long as there 15 no Event of
Default or cvent that with notice, lapse of ume or bath, could canstitute an Event of Default. such amount shall be
used by Lender to pay such taxes when duc. Such sums shall not draw interest and shall not be, nor be deemed to be,
trust tunds, but may be commmngled with the general funds of Lender. Borrower agrees to pay Lender the amount of
any deficiency necessary 1o cnable Lender to pay such taxes when due. In the cevent of an Event of Detault
hereunder or ot a default by Borrower under the Note, any other Loan Documents. or any Other Indebtedness
[nstruments, the Lender may apply such sums to the reduction of the indebtedness secured hereby in any manner
scleeted by 1.ender, but, unless atherwise agreed by the Lender in writing, no application of tax deposits to the Note,
1o Other Indebtedness. or to other obligations secured hereby, shall delay, reduce, alter or otherwise affect any
regularly scheduled payment with respect to the Note, the Other Indebtedness, or any such other obligations.

section 1.6 Insurance.
(a) The Borrower will procure for, deliver to, and mamtain for the benefit of the Lender during the

lifc ot this Mortgage insurance policies in such amounts as the Lender shall require, msuring the Mortgaped
Property against fire, extended coverage, and such other msurable hazards, casualties and contingencies as the
Lender may require. The form of such polictes and the companies 1ssuing them shall be acceptable to the ©ender.
All policics shall contain a non-contributory motrtgagee endorsement 1n form acceptable to Lender making losscs
payable to the Lender. At least titteen (15) days prior to the expiration date of all such pohcies, renewals thereof
satisfactory to the Lender shall be dehivered to the Lender. The Borrower shall deliver to the Tender receipts
cvidencing the payment of all such (nsurance policics and renewals. In the event of the tarcclasure of this Mortgagc
or any transter of utle to the Mortgaged Property in partial or full extinguishment of the idebtedness secured
hereby, all right, titde and interest of the Borrower 1n and to all msurance policies then i Torce shall pass (o the
purchaser or grantee.

(b) The Lender s hereby authonzed and empowered, at its option, o adjust or compromisc any loss
under any insurance policies on the Mortgaged Property, and to collect and recerve the proceeds from any such
policy or policies. Tiach msurance company 1s herehby authonzed and dirccted to make paymcnt for all such losses
dircctly to the Lender instcad of to the Borrower and Lender jointly.  After deducting from said insurance proceeds
any cxpenses incurred by Lender in the collecuon or handling of sawd fund, the Lender may apply the net proceeds,
al its opuon, either toward restoring  the mmprovements on the Mortgaged Properly, or as a credit on any portion of
the Borrower™s indebtedness sclected by Lender, whether then matured or to mature in the future, or at the option of’
the l.ender, such sums cither wholly or i part may be paid over to the Borrower to be used to repair such
improvements, ot to build new improvements 1 theiwr place or lor any other purpose satsfactory 1o the Lender, all
without affecting the licn of this Mortgage tor the Tull ammount scecured hereby belore such paymeat took place.
Lender shall not be held responsible for any fatlurc to collect any insurance procceds duc under the terms of any
policy regardiess of the cause of such falure.

(C) It required or requested by the Lender at auy tuue prior to the satistaction of the imdebtedness
secuted hereby. the Borrower shall pay monthly on the same day as the monthly payments duc under the Note, n
addition to any rcgular installment ot principal and interest with respect to indebtedness secured hereby, and the
monthly tax deposit provided for in Paragraph 1.5 hercoll a portion of the yearly premiums for msurance mamtained
pursuant to the praovisions of this Paragraph 1.6 as estimated by Lender 1o be necessary o pay all such msurance
premiums when duc. So long as there 1s no Event ot Detault or event that with notice, lapse ot tuime or both, could
constitute an BEvent of Detault, such amount shall be used by Lender to pay such insurance prennuams when duc.
Such sums shall not draw mterest and shall not be, nor be deemed ta be, trust funds, but may be commimgled with
the genceral funds of the Lender, and no interest shall be payable 1 respect thereot. Borrower aprees to pay Lender
the amount of any deficiency necessary 1o enable Lender lo pay such imsurance prenvums when due. In the event of
an Event ol Delault hercunder or ot a <elault by Borrower under the Note, any othcr Loan Documents, or any Other
[ndchtedness Instruments, the Londer may apply such sums to the reduction ot the indebtedness secured hereby in
any manncr sclected by Lender, but, unless otherwise agreed by the Lender in wrinng, oo applicauon ol msurance
deposits to the Note, to Other Indebtedness, or 1o other obhgations sccured hereby, shall delay. reduce, alter or
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otherwisc atfect any regularly scheduled payment with respect to the Note, the Other Indebtedness, or any such
other obhgations.

(d) Borrower agrees to furmsh to Lender a flood msurance policy acceptable to Lender 1t the land
described in Extubit A attached hereto, or any portion thercot, 18 now or hereafter located in flood zone A or any
other arca where tflood insurance 18 now or hereafter required by any apphceable law, rule or regulaton. It the Loan
1s made in connectron with the construction of unprovements upon the land described in Exhibit A, Borrower agrees
to furnish to Lender an as-butlt survey ot the Mortgaged Property wathin thurty (30) days after campletion ot the
construction of the improvements o veritty that no nnprovements are located within flood zone A and that flood
msurance 1s not required.

() Borrower shall at all tmes maintamm i full force and effect a commercial general lLiability
insurance policy with limuts ot hability for bodily mjuwry and property damage acceptable to Lender and naming
LLender as an addittonal msured.

Section 1.7 Condemnation. 10 all or any part ol the Mortgaged Property shall be damaged or taken through
condemnation (which term when used in this Mortgage shall include any damage or taking by any governmental ot
private authority, and any transfer by private sale in licu thereol), either temporarily or permancently (other than an
msubstantial taking of unnimproved puoittions of the Mortgaged Property which do not 1n Lender’s judgiment
materially affect access to or use of the Mortgaged Property), the entire ndebtedness secured hereby shall at the
option of the Lender become immediately due and payable. The Lender shall be entitled to all compensation,
awards, and other payments or relief thercfor and 1s hereby authorized, at 1ts oplion, to commence, appear in and
prosccute, in its own or the Borrower’s name, any action or proceeding relating to any condemnation, and to scttle
or compromise any claim in connection therewith. All such compensation, awards, damages, claims, rights of action
and procceds and the right thereto are hereby assigned by the Borrower to the Lender, which after deducting
therefrom all its expenses, includimg attorney’s fees mmay release any moneys so received by 1t without affecting the
licn of this Mortgage or may apply the same i such manner as the Lender shall determine to the reduction of the
indebiedness securced hereby, and any balance ot such moneys then remaining shall be paid to the Borrower. The
Borrower agrees to oxecute such further assignments of any compensations, awards, damages, claims, rights of
action and proceeds as the Lender may require.

Section 1.8 Care of the Property.

(a) The Borrower will preserve and maintain the Mortgaged Property in good condition and repair,
and will not commit or suffer any waste and will not do or sutter to be done anything which will increase the risk ot
fire or other hazard to the Mortgaged Property or any part thereof.

(b) ixcept as otherwise provided herein, no buildings, fixturcs, personal property, or other part of the
Mortgaged Praperty shall be removed, demolished or substantially altered without the prier written consent ot the
Lender. The Borrower may sell or otherwise dispose of, free trom the hien ot this Mortgage. turmiture, turnishings,
equipment, tools, appliances, machinery, tixtures or appurtenance subject to the hien hereof which may become worn
out, undesirable, obsolete, disused or unneccessary tor use i or operatton of the Mortgaged Property, upon repiacing
the same by, or substituting for the same, tree and clear ot all liens and security mterest except those created by the
Loan Documents or Other [ndebtedness Tnstruments, other turnnure, furmishimgs, equipment, tools, applances,
machinery, {ixtures, or appurtenances not nccessartly of the same character. but ot at least equal value and costing
ot less than the amount realized from the property seld or otherwise disposed of wlhich shall forthwith become.
without further action, subject to the provisions of this Moaortgage.

(C) It the Mortgaged Property or any part thereol is damaged by fire or any other cause, the Borrower
will give immediate written notice of the same to the Lender,

(d) The Lender ts hereby authorized to enter upon and inspect the Mortgaged Property at any tme
during normal business hours.
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(c) The Borrower will promptly comply with all present and fuiure laws, ovdinances, rules and
regulations of any governmental authority altectuing the Mortgaged Property or any part thercot.

(1) [t all or any part of the Mortgaged Property shall be damaged by fice or other casualty, the
RBarrower will promptly restore the Mortgaged Property to the equivalent of 1ts ornigmal condition, regardless of
whether or not there shall be any msurance proceeds therctor: provided, however, that if there are msurance
proceeds, the Borrower shall not be required 10 restore the Mortgaged Property as aforesaid unless the Lender shatl
apply any net proceeds trom the casualty in question and held by Lender, as allowed under Paragraph 1.6, toward
restoring the damaged improvements, [0 a part of the Mortgaged Property shall be physically damaged through
condemnation, the Borrawer will promptly restore, repamr or alter the rematnng propetty m a manner satistactory to
the Lender: provided, however, that 1f there are condemnation pracceds or awards, the Borrower shall not be
required to restore the Mortgaged Property as atorcsaid unless the Lender shall apply any nct proceeds or awards
from the condemmnation and held by Lender, as provided m Paragreaph 1.7 toward restoring the damaged
HNProvements.

Scction 1.9 Further Assurances; After Acquired PProperty. At any amge, and from time to thme upon
request by the Lender. the Borrower will make, exccute and deliver or cause to be made, executed and delivered to
the Lender and, where appropnate, to cause to be recorded and/or filed and from time to time thercatter o be re-
recorded and/or refiled at such time and in such offices and places as shall be deemed desirable by the [Lender any
and all such other and further mortgages, immstruments of further assurance, certificates and other documents as mayv,
in the opinion of the Lender, be necessary or destrable in order to effectuate, complete. or perfect, or to continue and
preserve the obligation ot the Borrower under the Note and this Mortgage, and the priority ot thus Mortgage as a first
and pnior hen upon all of the Martgaged Property, whether now awnced or hercatter acquured by the Borrower. Upon
any failure by the Borrower so to do, the Lender may make. execute, and rccord any and all such mortgages,
instruments. certificates. and documeats for and in the name of the Borrower and the Borrower hereby irrevocably
appeints the Lender the agent and wtlorney-mn-fact of the Borrower so to do. The lien and rglits hereunder
automatically will attach, without further act, to all after-acquired property (except consumer goods, other than
accessions, not acquired within ten (10) days atter the Lender has given value under the Note) attached to and/or
used 13 the operation of the Mortgaged Property or any part thercof.

Scction 1.10 Additional Security. The Lender shall also have and is herehy granted a sceurity interest 1n
all other property of the Borrawer, now or hercafter assigned, or coming into the possession, control, or custody of
the Lender by or for the account of the Borrower (including mdebtedness due from the Lender to the Borrower)
whether expressly as collateral sceurity or tor any other purposc, including any dividends declared, or mterest
accruing thercon. and procceds thercot. The Lender may. but shall not be obligated to, apply to the payment of the
Notc or other indebtedness secured hiereby on or after an Event of Dctault, any funds or ¢credit held by the Lender on
deposit, in trust or otherwise, for the account of the Borrower.

Section 111 |.eases Aftecting Mortgaged Property. The Borrower will comply with and obscrve its
abligations as landlord or tenant under all leases affecting the Mortgaged Property or any part thereof. If requested
by Lender, Borrower will furnish Lender with executed copies of all leases now or hereafter created on the
Mortgaged Property; and all leases now or hereatter entered into will be it torm and substance subjcct to the
approval ot Lender. Borrower will not accept payment of rent more than onc (1) month 1in advance without the
express written consent of Lender, If requested by the Lender. the Borrower will execute and deliver to Lender, as
additional sccurity such other documents as may be requested by Lender to further evidence the assignment o
Lender hercunder and to assign any and all such Icases whether now existing or hereafter created, including, without
limitation, all rents, rovalties, issues and profits of the Mortgaged Property from time to ume sccruing, and will not
cancel, surrender or modiy any lease so assigned without the written consent ot the Lender. Borrowcer shall furnish
[ .ender with a subordination. attornment and non-disturbance agrecment 1n torm and substance acceptable to Lender
from such existing and future lessees as Lender may require.

Scction 1,12 Expensces. The Borrower will pay or saiburse the Lender tor all reasonable attorncy’s
feces, costs and expenscs incurred by the Lender in connection with the collection of the indebtedness scecured herceby
or the enforcement of any rights or remedies provided tor i tas Mortgage, many of the Loan Docurments oc the
Other Indebtedness Instruments, or as may otherwise be provided by law, or incurred by Lender n any procecding
ivolving the estate of a deecedent or an wsolvent, or 1 any action, procecding or dispute ot any kind i which the
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[Lender 1s made a parly, or appears as party plaintiff or defendant, aftecting this Mortgage, the Note, the 1.oan
Documents, the Other Indebtedness Instruinents, Borrower or the Mortgaged Property, including but not limited to
the foreclosure of this Mortgage, any condemnation action involving the Morigaged Property, or any action to
protect the security hercot; and any such amounts paid by the [Leander shall be added to the indebtedness secured
hereby and shall be further secured by this Mortgage.

Scction 1.13 Performance by Lender of Defaults by Borrower. If the Borrowcer shall default (in the payment
ol any tax, lien, asscssiment or charge levied or assessed agamst the Mortgaged Property, in the payment of any
utility charge, whether public or private; in the payment of insurance prermuums; in the procuremient of insurance
coverage and the delivery of the msurance policies required hereunder: or mn the performance or observance of any
other covenant, condition or term of this Mortgage, of the Note, of the other Loan Documents. or ot the Other
[Indebtedness Instaments, then the Lender, at its option, may pertorm or ohserve the same; and all payments made
for casts or expenscs incurred by the Lender in connection therewith shall be sccured hereby and shall be without
demand, immediately repaid by the Borrower to the Lender with nterest thereon at the greater of the rate of twelve
percent (12%) per annuwm or the rate sct torth in the Note. The Lender shall be the sele judge ot the Iegality, validity
and priority ot any such tax, licn, assessment, charge, claims and premium, of the necessity for any such actions and
of thc amount ncceessary to be paid in satsfaction thercof. The Lender is hereby empowered to enter and to
authorize others to enter upon the Mortgaged Property or any part thercot for the purposce of performing or
observing any such defaulted covenant, condition or term, without thereby becoming hable to the Borrower or any
person i posscssion holding under the Borrower tor trespass or otherwise.

Section 1.14 Books and Records. The Borrower shall keep and mamtain at all tumes tull, true and
accurate books ot accounts and records, adequate to reflect correctly the results ot the operation of the Maortgaaced
Property and will exhibit the same to Lender upon request. The Borrower will turmish to the [Lender such financial
information and documentauon required by the Loan Agreement and other Loan Documents.

Section 1.15 Estoppel Aftidavits. The Borrower within ten (10) days atter written request from  the
_ender shall furnish a written statement, duly acknowledged, sctuing forth the unpaid principal of and interest on the
Note and Other Indebtedness and whether or not any otfsets or detenses exist against any principal and nterest.

Section 1.16 Transters of Interests in Mortgaged Property or Borrower The Borrower shall not
scil. assign, mortgage, chcumber, or otherwise convey the Mortgaged Property, or any mterest therein, without
obtaining the express written ¢consent ol the Lender prior to such conveyance. [t Borrower should scll, assign,
mortgage, cneumber or convey all, or any part ot, the Mortgaged Property, ot any interest theremn, without such
consent by Lender, then, in such cvent, the entire balance ot the indebtedness {including the Loan and all Other
Indebtedness) secured by this Mortgage and all interest accrued thercon (or such parts as Lender may cleet) shall
without noticc become due and pavable forthwith at the option of the Lender. Borrower shall not permit or ajllow to
occur any sale, assignment, transfer, pledge, encumbrance or other conveyance of any stock, partnership,
membership or any other ownership. equity or beneficial tnterest in Borrower ar any entity that directly or indirectly
OWIS an equity interest in Borrower, except as otherwise permitted under the Loan Agreement, without obtaining
the prior written consent of Lender. On sale, assignment, transfer, pledge, encumbrance, or conveyance of any
stock, partnership, membership or any other owncership, equity or benceticual imterests 1 Borrower or any entty that
directly or indirectly owns an cquity interest in Borrower (1t Borrower or any entity that directly or immdirectly owns
an equity interest in Borrower is not a natural person or persous but s a corporation, partnership, limued hability
company, trust or other legal entity), except as otherwise permitted under the Loan Agreement or with Lender’s
express prior written consent, Lender may, in Lender’s sole discretion, declare the entire balance of the indebtedness
(ncluding the Loan and all Other Indebtedness) sceeured by this Mortgage and ail accraed nterest thereon (or such
parts as Lender may elect) 1o be ommediately due and payablc.

LLender shall have such right and option to withhold its consent m its sole discretion,  absolutely,
irrespective of any facts or circumstances. including. but not liited (o, the following: whether or not any such
transter would or might (1) diminish the valuc of any sccurity tor the Toan, (11) increasce the risk ot detault under this
instrument or any ol the other Loan Docuwmcents, (1) mercase the hikelihood of Lender’s having to resort (0 any
security for the Loan after default, or (1v) add or remmove the hability o any person or enuty for payiment or
performance of the Loan or any covenant or obligation under this Maortgage., It Lender’s consent to a proposcd
transfey 1s requested, Lender shall have the night (in additon to its absolute right to retuse to consent W any such
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ranster) to condition its consent upon satistaction of any conditions or requirements as Leader may determine
including, but not limited to, any one or more of the tollowmnyg requirements: (1) that the interest rate on the Note be
ihereased to a rate acceptable to Lender: (11) that a reasonable transter fee, in an amount determuned by Lender be
paid; (111) that a principal amount deemed appropriate by Lender be paid against the Note; or (1v) that Borrower and
cach proposed transferee execute such assumption agreement and other istruments as Lendcer shall require.

Scction 1,17 Offset. The Lender may, but shall not be obligated to, apply to the payment of the Note or other
indebtedness sccured hereby on or atter an Event of Default, any tunds or credit held by the Lender on depostt, in
trust or otherwise, for the account of the Borrower.

ARTICLE 11

Sechion 2.1 Event of Default. The term Event of Detault, wherever used e this Mortgage, shall mean
any onc or morc of the tollowing events:

(a) Failure by the Borrower to pay as and when duc and payable or within five (3) days therealtter (i)
any installment of principal, mterest or escrow deposit, or other charge payable under the Note, this Mortgage on
under any other boan Document or (1) any installment of principal, interest or escrow deposit. or other charge
payable under any of the Other Indebtedness Instruments; or

(b) [Failure by the Borrcower to mamtam msurance as required by Sceten 1.6; or
(C) Vieolation of any of the transfer provisions of Sccuon L.16; or
(d) Failure by the Borrower to duly obscrve any other covenant, condition or agreement of this

Mortgage and (other than with respect to the ttems set torth mm Section (a) through (c) and (c) through (k) below) the
continuance of such failure for fifteen (15) days or more after Lender sends written notice to Borrower at the address
for Borrower in Scction 3.8 (or any other address ol Borrower appearing (n the business records of 1.ender); or

(e) Faillure by any guarantor (o duly obscrve any covenant, condition or agreement ot any puaranty
agrecement or other mstrument covering or in any way rclating to the Note or the Leoan ov any Other Indcbtedness
seccurcd hereby or any Other Endcbtedness Instruments; or

(1) [f any representation or warranty made herem or m any of the other 1.oan Documents shall prove
to be Malse or mislecading in any materal respect or if any report. certificate, {inancial statement or other mstrument
herctotore or hercafter furnished in connection wiath this Mortgage or any other Loan Document ot any advance of
the proceeds of the Loan shall prove to be talse or musleading i any matenal respect: or

(2) The filing by the Borrowcer or any guarantor of any indebtedness securcd hereby ot a voluntary
petition in bankruptcy or the Borrower’s or any guarantor’s adjudication as & bankrupt or insolvent, or the filing by
the Borrower or any guarantor of any petitton or answer seeking or acquiescing in any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or simular relie! for atself under any present or tutuee federal,
state or other statute, law ar regulation relating te bankruptey, insolvency or other reliet for debtors, or the
Borrower’s or any guarantor’s sccking or consentng to or acquiescence in the appointment of any trustee, recewver
or liguidator of the Borrower or any guarantor or of all or any stbstantial part of the Mortgaged Property or of any
ar all of the rents, revenues, issucs, carnings, protits, or income thereot, or the making ot any gencral assigniment for
the bencfit of creditors or the admussion in writing of 1ts mabslity 1o pay its debts generally as they become duc; or

(h) The entry by a court of competent Junisdiction of any order, judgment, or decree approving a
petiion filed against the Borrower or any guarantor of any of the indebiedness secured hereby seeking any
rcorganization, arrangement, compositon. readjustment, hiquidation, dissolution or stnular rehet under any present
or future federal, state or other starate, law or regulation relating to bankruptey, 1nsolvency or other rchet tor
dcbtors, which order, judgment or decree remains unvacated and unstayed tor an aggregate of thirty (30) days
(whether or not consecutive) from the date of entry thereof, or the appomtment of any trustee, recerver or hquidator
of the Borrower or any guarantor or ot all or any substantial part of the Mortgaged Property or of any or all ot the
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rents, revenues, 1ssues, carnings, profits or mcome thercot without the consent or acquuescence of the Borrower
which appoimtueat shall remain unvacated and unstayed for an aggregate of thurty (30) days (whether or not
consceutive); or

{i) The enfarcement of any prior or jumor hien or encumbrance on the Martgaged Property or any part
thercof or the failure to pay when duc any amount owed under any note or other instrument sccured by any prior or
junior lien on the Mortgaged Property or any part thereot: or

(1) The death, dissolution or mcompceteace of the Borecower or any guarantor ot the Note ot any Othen
Indebtedness securcd hereby; or

(k) Any other cvent of default sct forth in any of the othet Loan Documents or any ol the Other
[ndebledness Instruments.

Scction 2.2 Acceleration of Maturity. It an Event of Dctault shall have accurred. then the entire
balance of the indebtedness (including but not lunited to the Loan and the Other Indebtedness) secured hereby with
interest acerued thereon (or such parts as Lender may clecty shall, at the opuon ol the Lender, become due and
payable without notice or demand, time being of the essence; and any onnssion on the part of the Lender to exercise
such option when entitled to do so shall not be considered as a waiver ot such night,

Section 2.3 Right of Lender to Enter and Take Possession.
(a) [t an Event of Defaull shall have occurred and be continuing, the Borrower, upon demand of the

[.ender, shall forthwith surrender (o the Lendey the actual possession ot the Mortgaged Property, and it and to the
extent permitted by law, the Lender may enter and take possesston of all the Mortgaged Property, and may exclude
the Borrower and its agents and employees wholly therefrom.

{b) LUpon cvery such entering upon or taking posscssion ot, the Lender may hold, store, use, operate,
manage and control the Mortgaged Property and conduct the business thereof, and from time to time (1) make all
necessary and proper maintenance, repairs, renewals, replacements, additions, betterments and improvements
thereto and thercon and purchase or otherwisce acquire addittonal fixtures, personalty and other property; (11) insurc
or keep the Mortgaged Property msurced; (1i1) manage and operate the Mortgaged Property and exercise all the rights
and powers of the Borrower in its name or otherwise, with respect to the same; and (1v) enter mto any and all
aprcements with respect to the exercise by others ol any of the powers herein granted the Lender, all as the Lender
from ttme to time may determinge to be to its best advantage; and the Lender may collect and receive all the imcome,
rcvenucs, rents. 1ssues and profits of the Mortgaged Property, immcluding those past due as well as those accruing
thereafter, and afier deducting (aa) all expenses of taking, holding, managing, and operating the Mortgaped Property
(including compensation for the services of all persons ecmployed tor such purposes): (bb) the cost of all such
maintenance, repairs, renewals, replacements, additions, betterments, improvements and purchases and acquisitions:
(cc) the cost of such msurance: (dd) such taxes, asscssmicnts and other charges prior to this Mortgage as the Lender
may determine o pay; (ce) other praper charges upon the Maortgaged Property or any part thercol; and (ff) the
rcasonablc compensation, expenses and disbursements of the attorncys and agents ot the Lender; shall apply the
remainder of the moneys so received by the Lender, first 1o the payment of accrued interest under the Note; second
10 the payment of tax depostts; third to the payment ot any other sumis required to be pard by Barrower under this
Morteage or under the other Loan Documents; fourth to the payment of aoverdue mnstalliments of principal; fifth to
the payment of any sums due under Other Indebtedness Inswuments, whether principal, interest or otherwise; and
the balance, (f any o the Borrower, or the party appearimg ol record (o be the owner of the Mottgaged Property, or

as otherwise required by law.

(C) Whenever all such Events of Detault have been cured and satisticd, the Lender may, at its option,
surrender posscession of the Mortgaged Property to the Borrower, or Borrower’s heirs, successors ar assigns. The

same right of taking possession, howcever, shall exist of any subscquent Event of Detault shall occur and be
corntinuing.

Scction 2.4 Receiver.
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(a) It and to the extent permitted by applicable law, (f an Event ot Default shall have occurred and be
continuing, the Leader, upon application to a court of competent jurisdiction, shall be entitled. withoul notice and
without regard to the adequacy of any sceurnity for the indebtedness hereby sccured or the solvency ot any party
bound tor its payment. to the appomtment of a receiver to take possession of and to operate the Mortgaged Property
and to collect the rents, profits, 1ssues, and revenues thereof.

(b) The Borrower widl pay to the Lender upon demand all expenses, mcluding recerver’'s lees,
attorneys’ tees, cost and agent’s compensation, incurred pursuant te the provisions contained in this Paragraph 2.4,
and all such expenses shall be secured by this Morlgage.

Scection 2.5 [.ender’s Power of Enforcement. Tt an Lwvent ot Default shall have occurred the Tender may,
cither with or without entry or takimg posscssion as hereinabove provided or otherwise. proceed by suit or suits at
law or in equity or any other appropriate proceeding or remedy o do any one or more of the following
(simultancously or in any order): (a) to enforce payment ol the Note; (b) to foreclose this Mortgayce; (¢} to enforce
or exercise any right under any Lean Documents or Other Indebtedness Instrument; and (&) to pursuc any other
remedy available to Lender, all as the Lender may clect.

Scction 2.6 Power of Sale. It an Event of Detault shall bave occurred .ender may sell the Mortpgaged
Property to the highest bidder at public auction in front of the courthouse door 1 the county or counties, as may he
requircd, where thc Mortgaged Property is located, either 1n person or by auctuoneer. atter having {first given notice
of the time, place and terms of sale, together with a description of the property to be sold, by publication once a
week for three (3) successive weeks prior 1o said sale m some newspaper published m said county or counties, as
may be required, and, upon payment ot the purchase moncy Lender or any person conducting the sale tor Lender s
authorized to execute to the purchaser at said sale a deed to the Mortgaged Property so purchased. Lender may hid
at said sale and purchase the Mortgaged Property, or any part thereot, if the highest bidder theretor. At the
foreclosure sale the Mortgaged Mroperty may be offered for sale and sold as a whole without first offering 1t tn any
other manner or may be offered for sale and sold (n any other manner as Lender may clect. The provisions of
Paragraph 3.5 of this Mortgage shall apply with respect to Lender’s enforcement ot rights or witerests in personal
property which constitutes Mortgaged Property hercunder.

Section 2.7 Application of Foreclosurce Proceeds. Unless otherwise required by applicable law. the
proceceds of any foreclosure sale pursuant to Paragraph 2.6 of Article 1 shall be applicd as foliows:

(a) First, to the expenses ol making the sale, imcluding, a reasonable attorney’s tee tor such services as
may be neeessary in the collection ot the indebtedness sccured by this Mortgage or the forcclosure ot this Mortgage:

(D) Sccond, to the repayment of any money, with interest thereon, which Lender may bave paid, or
become liable 1o pay, or which it may then be necessary to pay tor taxes, msurance, assessments or other charges,
liens, or debts as hercinabove provided, and as may be provided in the Loan Dacuments:

(¢) Tlhurd, to the payment and satisfaction of the indebtedness (including but not imited o the Loan,
and the Other Indebtedness) securcd hereby with interest to date ot sale, whether or not all ot such indebtedness be

theo due; and

(d) Fourth, the balance, if any, shall be paid to the party or partics appearing of record to be the owner
of the Mortgaged Property at the time of sale, after deducting any expense of ascertainmmg who i1s such owner, or as
may otherwise be provided by law.

Section 2.8 L.ender’s Option on Foreclosure. At the optron of the Fender, this Mortgage may be toreclosed
as provided by law or in equity, in which cvent a reasonable attarneys’ fec shall, among other casts and expenscs. bhe
allowed and paid out of the procceds of the sale. In the cvent Lender exercises 11s option to foreclose this Mortgage
in equity. Lender may, at its aptnion, foreclose this Mortgage subject to the rights of any tenants ot the Mortgaged
Property, and the faiture 1o make any such tenants partics defendants to any such toreclosure procecding and Lo
foreclosc their rights will not be, nor be asserted to be by the Borrower, a detense to any proceedimgs 1astituted by
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the Lender 10 colicet the sums sceured hercby, or to collect any deficiency remaming unpaid after the foreclosurce
salc ot the Mortgaged Property.

Section 2.9 Waiver of Exemption. Borrawer waives all rights of exemption pertaining to real ar personal
property as to any indebtedness securcd by or that may be sccured by this Mortgage, and Borrower waives the
benefit of any statute regulating or linnting the obtaming ot a dehicrency judgment or requuring that the value of the
Mortgaucd Property be set off against any part of the indebtedness secured hereby.

Scetion 2,10 Suits ta Protect the Mortgaged Property. The lLender shall have power (a) to institute and
maintain such suits and procecedings as it may deem expedient to prevent any impairment of the Mortgaged Property
by any acts which may be unlawitul or in violation of tlhas Mortegage: (b) to prescrve or protect its interest in the
Mortgaged Property and i the mcome. revenues, vents and profits arising therefrom:; and (¢) to restrain the
enforcement of comphance with any legislaton or other governmental enactment, rule or order that may be
unconsiitutional or otherwise mvalid, o the enforcement ot or compliance with, such cnactment, rule or order would
tmpair the sceurity hercunder or be prejudicial to the interest ot the [.ender.

Scction 2.1 Borrower to Pay the Note on any Default in Payment; Application of Moneys by Lender. [f
detault shall be made in the payment of any amount due under this Mortgage, the Note, the Loan Documents or the
Other Indebtedness Instruments, then, at the option of Lender, the Borrower will pay ta the Lender the whole
amount due and payable under the Note and under all Other Indebtedness Instruments; and in case the Borrower
shall fail 1o pay the same forthwith the Lender shall be entitied o sue tor and to recover judgment for the whole
amount so¢ duc and unpaid together with costs, which shall mclude the recasonable compensation, expenses and
disburscments of the Lender’s agents and attomey.

Section 2.12 Delay or Omission No Waiver.  No defay or oenussion of the Lender or any holder of the Note
to exercise any right, powcer ot remedy accruing upon any detault shall exthiaust or impair any such right, powcer or
remedy or shall be construed to be a wairver of any such default. or acquicscence therein; and every right, power and
remedy given by the Note, this Mortgage, the Loan Documents, or by the Other Indebtedness Instruments to the
[Lender may be exercised from tme to time to thne and as aften as may be deemed expedient by the Lender,

Section 213 No Waiver of One Default ta Aftect Another No waiver of any detault hercunder, under
the Loan Dacuments, or under the Other Indebtedness [nstruments shall extend to or shall affect any subsequent ot
any other then existing default or shall impare any rights, powers or remedies consequent thercon.

I the Lender (a) grants torbearance or an extenston of time for the payment ot any indebtedness sccurced
hereby; (b) takes other or additional sccurity for the payment thercotf: (¢) waives or docs not cxcrcise any right
granted herein. in the Note, in the Loan Documents. or in the Other Indebtedness Instruments; (d) relcases any part
of the Mortuaged Property trom this Mortgage or otherwise changes any of the terms of this Mortgage, the Note, the
Loan Documents or the Other Indebtedness Instmuments; {(¢) consents to the filing of any map, plat, or replat of or
conscnts to the granting of any easement on, all or any part of the Mortgaged Property; or (1) makes or consents 1o
any agreement subordinating the priority of this Mortgage, any such act or omisston shall not release, dischacge,
modily, change, or affeet the original liability under this Mortgage, the Note, the Loan Documents, or the Other
[ndebtedness Instruments of the Borrower or any subscquent purchaser of the Mortgaged Property or any part
thereof, or any maker. co-signer, endorser, surety or guarantor: nor shall any such act or omussion preclude the
Lender from excrcising any night, power or privilege herein granted or mtended to be granted n the cvent of any
other default then made or of any subscquent default, nor. except as otherwisc expressly provided in an instrument
or instruments exccuted by the Lender shall the provisions of tus Mortgage be altered thereby. In the event of the
sale or transfer by the operation ol law or otherwise of all or any part of the Mortgaged Property, the [ender without
notice to any person, corporaton or other entity (except notice shail be given to Borrower so long as Borrower
remains liable under the Note, this Morteage and the Loan Documentsy s hereby authornized and empowered to deal
with any such vendee or transterce with reference to the Mortgaged Property or the indebtedness secured hereby, or
with reterence to any of the 1erims or conditions hereot. or of the Loan Documents, as [ully and to the same extent as
it might deal with the original parties hercto and without tn any way releasing ot discharging any of the Labilities or
undertakimgs hercunder
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Section 2.14 Discontinuance of Proceedings—-YPYositions of Parties, Restored. In case Lender shall have
proceeded Lo enforce any right or remiedy under thes Mortgage by foreclosure, entry or otherwise, and such
proceedings shall have been discontinued or abandoned tor any rcason, ov shalt have been determmined adversely to
the Lender, then and 1n every such case the Barrower and the Lender shall be restored 1o theiwr former positions and

rights bereunder, and all rights, powers and remedies of the Lender shall continue as 1t no such procecding had been
taken.
Section 2,15 Remedies Cumulative.  No night, power, or remedy conferred upon or reserved to the Lender

by this Mortgage s intended to be exclusive of any other right, power, or remedy. but each und every such right,
powert and remedy shall be camulative and concurrent and shall be m addition to any other right, power and remedy
opven hereunder, or under the Note, the Loan Documents, the Other Indebtedness Instuments or now or hereafter
extsting at law ar in equity or by statuie.

ARTICLE 111

Sccetion 3)) Hecirs, Successors and Assigns Included in Parties. Wherever i this Mortgage once of
the partics hereto 1s named or referred to, the heirs, admimistrators, executors, successors and assigns of such party
shall be included. and all covenants and agreements contained n this Mortgage by or on behalt of the Borrower or
by or on bhchalt ot Lender shall bind and mure to the benefit ot their respective heirs, admimistrators, cxecutors,
successors and assigns, whether so expressed or not.

Section 3.2 Headings. The hecadings of the articles, sections, paragraphs and subdivisions ot this
Mortgage are for convenience of reference only, arc not ta be considered a part hereof, and shall not hmit otherwise
affcct any of the tcirms hercof,

Section 3.3 Gender. Whenever the contest so rcquires, the masculine includes the femimmme and
ncuter, and the singular includes the plural, and vice versa.

Section 3.4 Invalid Provisions to Affect No Others. In case any one or more ot the covenants,
agreements, tcrms or provisions contamed 1 this Mortgage, im the Note, in the Loan Documents, or in the Other
Indebtedness Instruments shall be invalud, 1llegal or unentorceable 1n any respect, the validity of the remaming
caovenants, agreements, terms or provisions contained hercin, and in the Note. the Lean Documents and the Other
Indebtedness Instruments shall be 1 no way affected, prejudiced or disturbed thereby.

Sceton 3.5 Grant of Security Interest.

(a) Borrower (the “debtaor” tor purposes of the Uniform Commercial Code), in consideration of the
Lender’s (the “secured party™ for purposes of the Uniform Commercial Code) making the Loan as atoresaid and for
other pood and valuable consideration, and to sceure the prompt payment of same, with interest thercon, and any
extensions, renewals, modifications, and refinancings of same, and any charges herein incurred by Lender on
account of Borrower, mcluding, but not hmited to attorneys’™ fees, and any and all Other Indebtedness, and turther to
secure the perlormance of the covenants, conditons, and agreements herem set forth and 1 the Note and the other
[.oan Documents, and the Other Indebtedness Instoruments, doces hereby grant to Lender title to and a scecurity interest
in such portions of the Mortgaged Property the secunty interest tn and disposition of wlhich is governed by the
Uniform Commercial Code (the “Callateral™), inclading, without limitaton, the property described mn the UCC
I‘inancing Statements recorded m connection herewith which are incorporated heremm by reference as 1f set forth
fully and at lengtl.

(b) Detinitons, All terms uscd herem which are defined in the Alabama Uniform Commercial
Code (the “Unitform Commercial Code™) shall have the same meaning herein as in the Umiform Commercial Code
unless otherwise 1indicated herein.

(C) Financing Statements. Borrower warrants to Lender that no financing statement covering any

Mortzaged Property or any procecds thereofl is on {ile m any public effice except tor the financing statements
naming Lender as sccured party.  The Borrower hereby spectilically authorizes the Lender to prepare and o file
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financing statements covering the Mortgaged Property 1in form saustactory to the Lender in all recording offices
where filing is deemed by the Lender to be necessary or deswrable, mmcluding, without Linutation the probate oltice in
the county where the Land is lecated and the ottice of the scerctary of statc of Alabama and the state of tormation of
the Borrower.. The Borrower promises to pay to the Lender the taxes and fees incurred in filing the financing,
statements, mcluding but not hmited to mortgage recording taxes payable m counection with filings on fixtares,
wliich fees shall become part of the indebtedness secured hereby.

() Rights ot a Sccured Party. Upon the occurrence of an Event ot Detault, the Leader, 1in addition to
any and all remedies (1 may have or exercise under this Mortgage, the Note, the Loan Documents, the Other
Indebtedness Instruments or under apphicable law, may smmecdiately and without demand, exercise any and all of the
rights of a sccured party upon detault under the Uniform Commercial Code or other applicable law, all ot which
shall be cumulative. Such rights shall include, without limutation:

(1) The rght to take possession of the Collateral without judicial process and (o enter upon
any premises where the Collateral may be located for the purposes of taking posscssion of, sccuring. removing,
and/or disposing of the Collateral without interference from Borrower and without any hability tor rent, storage,
utihinies or other sums;

(11} The right to scll, lcasc. or otherwise dispose of any or all of the Collateral, whether i ats
then condition or after further processing or preparation, at public or private sale; and unless the Collateral is
perishable or threatens to decline speedily in value or s of & type customarity sokd on a recognized market, Lender
shall give to Borrower at least ten (10) days’ prior notice of the time and place of any public sale of the Collateral or
of the time atter which any private salc or other intended disposition of the Collateral 1s to be made, all of which
Borrower agrees shall be reasanable notice ot any sale or disposition of the Collateral;

(111) The right to require Borrower, upon rcquest ot L.ender, to assemble and makce the
(lollateral available 1o Lendcer at a place reasonably convenient to Borrower and Lender; and

(1v) The right to notity account debtors, and demand and receive payment therefrom.

To cftectuate the nights and remedics of Lender upon detault, Borrower docs hereby nrevocably appount
Lender attorney-in-fact for Borrower, with tull powcr of substitution to sign, execute, and dechiver any and all
mstruments and documents and do all acts and things to the same extent as Borrower ¢ould do, and to scll, assign,
and wranster any Collateral to Lender or any other party.

Scetion 3.6 Conflictin l.oan Documents. In the cvent of conflict 1n the terms of any provision in this
Morteage, the Note, the Loan Documents, or the Other Indebtedness Instruments, the terms ot the provision most

favorable to the Lender shall apply.

Section 3.7 Instrument under Seal. This Mortgage 15 given under the seal of all parues hereto, and 1t 1s
intended that this Mortgage is and shall constitute and have the eftect of a4 sealed instrument according to law.

Scetion 3.8 Addresses and Other Information. The following information 15 provided 1n order that
this Mortgage shall compiy with the requirements of the Umiform Commercial Code, as enacted 1n the State of

Alabama. for instruments to be filed as financiug statements.

(a) Name of Borrower (Debtor): Orangc Storage 280, L.1.C
Address of Borrower: 1200 Corporate Drive, Sunte (G-30)
Birmimgham, Atabama 35242
Attention: Mr. lason Price

(b) Name of Lender (Scceured Party): Renasant Bank
Address of T.ender: 2001 Park Place, North, Suite 600
Birmingham, Alabama 35203
Attention: Mr. Mike Fredernick
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(¢) Record Owner of Real Estate  Orange Storage 280, LLC
described in Exhibit A hereto:

Section 3.9 Wavier ol Jury Trial. TO THE EXTENT PERMITTED BY APPLICABLE LAW,
BORROWER HEREBY WAIVES ANY RIGHT TO TRIAL BY JURY ON ANY CLAIM,
COUNTERCLAIM, SETOFF, DEMAND, ACTION OR CAUSE OF ACTION (A) ARISING OUT OF OR
IN ANY WAY PERTAINING OR RELATING TO THE LOAN DOCUMENTS OR ANY OTHER
INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION
WITH THE NOTE OR (B) IN ANY WAY CONNECTED WITH OR PERTAINING OR RELATED TO OR
INCIDENTAIL T0O ANY DEALINGS OF THE PARTIES HERETO WITH RESPECT TO THE LOAN
DOCUMENTS, OR ANY OTHER INSTRUMENT, DOCUMENT OR AGRELEMENT EXECUTED OR
DELIVERED IN CONNECTION HEREWITH OR IN CONNECTION WITH THE TRANSACTIONS
RELATED THERETO OR CONTEMPLATED THEREBY OR THE EXERCISE OF EITHER PARTY’S
RIGHTS AND REMEDIES THEREUNDER, IN ALL OF THE FOREGOING CASES WHETHER NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR
OTHERWISE. BORROWER AGREES THAT LENDER MAY FILE A COPY OF THIS PARAGRAPH
WITH ANY COURT AS WRITTEN EVIDENCY OF THE, KNOWING, VOLUNTARY AND BARGAINED
AGREEMENT OF BORROWER TO WAIVE ITS RIGHT TO TRIAL BY JURY, AND THAT ANY
DISPUTE OR CONTROVERSY WHATSOEVER BETWEEN BORROWER AND LENDER SHALL
INSTEAD B¥, TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING

WITHOUT A JURY.

- Remainder of page intentionally left blank -
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IN WITNFSS WHEREOF. Borrower has caused this mmstruiment o be execuled and ellcclive as ot the

day and ycar first above written,
CAUTION: T IS IMPORTANT TIHAT YOU
TIIOROUGIILY READ TIHE CONTRACT BEFORE
YOU SIGN T

BORROWER (Mortgagar, Debtor);

Orange Slorape—384

Name: R. Jason Price
Tatle: Managcrs

STATE OF _@fld%ﬁma'b }
COUNTY OF _Slhea ) ! \/ )

I, the undersigned, a Notary Public in and for said County, 1n said State, hereby certify that R Juson Price
whosc namic as Manager of Orange Storage 280, LLC, an Alabama himuted hability company, 1s sigtied to the

forcgoing imstrument, and who 1s known to me, acknowledged belore me on this day that. being intormed ot the
contents uf the imstrument. he, as such Manager and with tull authority, executed the same voluntanly tor and as the

act of sard limited hability company.

i
day

Given under my hand thix ]Q

o ? % U B L ; Q‘ g Commisglon
R R S My '
o ‘({%a:? T~ - ’#‘(*\V' S Mard‘ AF 20%
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LENDLR (Mortgagee, Secured Party):

Renasant Bank

e

{add acknowledgments for borrowers

STATE OF Al@lo A
COUNTY OF _She

the undersigned, a Notary Public m and for, smd County, 1 said State. herchy  certity [hat

Mng F{@gﬁ'lﬁ’{/l(}{( ~whose name as the ,5?’ Vl oy Pr’"fs déf f Renasant Bank,

.....................................................

hlbﬁtd to the foreroing mmstruinent, and who 1s known 10 me. a{_knuwltdged belore me on this duy lhat, bumg

informed of the contents of the instrument, he, as such offweer and wath tall authorty, exeeuted the same voluntanly
for and as the act of swid corporation.

T R

Puhhr_
’Ij;_; Conunission Expires:
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EXIIBIT A

DESCRIPTION OF REAL PROPERTY

PARCEL I:

{ ot 2B, according to the Map and Survey of Resource Center as recorded in Map Book 24, Page 118, in Office of
the Judge of Probate of Shelby County, Alabama.

PARCEL {i:

A non-exclusive, perpetual easement for the benefit of Parcel 1 for signage plurpose as created by that certain
Easement Agreement recorded in Instrument# 19889-13441 and amended by that certain Scrivener's Affidavit
dated August 31, 2004, and recorded in instrument# 20040914000311630 over, under and across the property

described therein.

Together with the terms and conditions of that certain Assignment of Easement as recorded in Instrument

5200409414000511640 and that certain Assignment of Easement Rightis as recorded in Instrument#
20040914000511660 and that certain Assignment of Easement Agreements as recorded in Instrumant

#20180403000109680 and that certain Amandment to Assignments Relating to Easement Agreement as recorded
in lnstrument #201806120002069%0.

 ying and being situated in Sheiby County, Alabama.

Filed and Recorded

AT TR Official Public Records
_‘{.ﬁ. /J“ | ey Judge of Probate, Shelby County Alabama, County
a > Clerk
I

. d ot Shelby County, AL
Q’ Ny 06/21/2019 03:54:17 PM
R L $10204.20 CHERRY

AR

NN 20190621000222430 Cuoe - < R

NOCSPBEING22TR8I2



