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MORTGAGE AND SECURITY AGRE
STATE OF ALABAMA f}

SHELBY COUNTY )

MEN BY THESE PRESENTS: That  the  undersigned. CKE
NTS,, LLC an Alabama limited hability company ("Maortgagor™). whose address i3
1063 Narrows Way., Suite B, Birmingham. Alabama 35242 for and in consideration of the
ii”ldﬁbtﬁ-dﬁﬁﬂﬁ ':5.%.&:; herﬁzi n ‘i"-E’EitEd hﬁrebv ARGAINE} QE—* LLS, CONVEYS,
‘N BANK, a Georga state
baf':.ffané mrpmm‘nmn { Mﬂﬁwgm “.i whﬂw dddiﬁ%’% 15 EI_ U %hadeq U&Ek Pd_rkwm Birmingham,
Alabama 35209 its successors and assigns, the real property located in Shelby fg_uunﬁ State of
Alabama. more particularly described in Exhibit "A" attached hereto and made a part hereof as if
specifically set out herein (the "Real Estate"), subject to the matters set forth on Exhibit "B"
attached hereto and made a part hereof (the "Permitted E

ncumbrances”).

Fogether with all rights, hereditaments and appurtenances in anywise appertaining or
belonging thereto; and together with all buildings and improvements now or hereafter located on
the Real Estate, all oil, gas and other minerals on or belonging to the Real Estate and as extracted
therefrom, and all crops growing or to be grown or timber to be cut on the Real Estate (and
products or proceeds thereof), equipment. fixtures and articles of personal property now or
hereafter attached to or used in and about the building or buildings. including, but not limited to.
all screens, awnings, shades, blinds, curtains, draperies, carpets, rugs, furniture and furnishings.
hmtxm tighting, plumbing, ventiiating. air conditioning, refrigerating. incinerating and elevator
ﬁqlu.lpiﬂﬁ*ﬂ[? switchboards, stoves, ranges, vacuum cleaning systems, garbage disposals,
refrigerators, dishwashers, hot water heaters, trash compaciors, other appliances, paging %wmma
ﬂﬁrm *:}f%t&m% g&nﬁmmfg Spr"?iﬁkhf--f SVSLETIS Hﬂd mhiﬁr ﬁre pn::wmi{m m'"n:;i Eﬁiﬁn;if

.f“ﬁ“';ﬁ;at.@;i’i;awﬁ i‘ﬂd mhm 1mpmwmﬁnt5
(_sua:h bmidmg ar bm. dmga a:ﬂn::i ﬂﬁmr 1mprm¢%mmm hamg hmmna fter called the Project) now or
nereafter erected, constructed or developed on the Real Estate which are necessary or useful for
Eﬁmpiﬂﬁ d mmf’ﬂﬁabie USEe a‘nd m;ar:upam;} of t‘h% ij ect 'ﬁ::r ‘i;hfe 'pu"j{i; oses for which they were
be used n or related to the
pi.:mmn;i dm ﬁlﬂpmem nmnun._;r OF tha;? upu ation i:hnu,,rmi q.ﬂl mnawala or replacements thereof
or articles in substitution therefor, whether or not the same are or shall be attached to the Project
i any manner: all building materials and equipment now or hereafier delivered to the Project
and intended to be installed therein muiudm& but not limited to all lwmber and lumber products,

bricks, building stones and building blocks, sand and cement, roofing material, paint. doors,
windows, hardware, nails, wires and wiring, plumbing and ptumbing fixtures. air%cﬂndiﬁﬂﬁiﬂg
-:m,-d heating equipment and appliances, electrical and gas gqmpnmmt and apphances, pipes and
piping. ornamental and decorative fixtures, and in general, all buitding material and equipment of

¥
e
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every kmd a;md Ehﬂ!‘ﬂLtEE‘ uwd or mefui In u:srmmimn w:l.th mifj :mpmwmema all p[dm Lmd

f muuz'mh tﬁ-nmmﬁ hﬁuﬁ“lﬁ dﬁpﬂmm] ﬁlﬁdﬁ dmﬂum& mrﬁmu ﬂﬂh’ﬁ mﬂrumantm dmummﬂg
general intangibies (including trademarks. trade names and symbols used in connection
therewith), and notes or chattel paper arising from or by virtue of any transactions related to the
Project; all permits. licenses, franchises, certificates, and other rights and privileges obtained in
conniectton with the Project; all proceeds arising from or by virtue of the sale, lease or other
disposition of any of the real or personal property or mterest therein described herein; all
proceeds (Including premium refunds) pavable or to be pavable under each policy of insurance
ml,ﬁtm_jﬂ; m tht:f: Pm}r,:;t &l] pfﬂﬁﬁﬁdb m*mnx ﬁ"mm i:he tf-;f__f:f;nih mf ,,ﬂ,H Or a p..m if:!f tha le Lamta.., or
any righ

ACCEesSs, h:'nr ..,ﬂw puhhn; or quﬁm pubhc use Lmdu % an or h} I‘lgh‘[ ﬂjf tﬁ‘mlﬂﬁﬂl dﬁ‘mdlﬁ Wi} b}
private or other purchase in lieu thereof; all good will and books and records relating to the
business or businesses operated on the Real Estate: and all other interest of every kind and
character which Mortgagor now has or at any time hereafter acquires in and to the above-
described real and personal property and atl property which 15 used or useful 1in connection
therewith, including rights of ingress and egress, easements, licenses, and all reversionary rights
or mterests of Mortgagor with respect to such property. unio Mortgagee, its successors and
assigns forever. [t is agreed hereby that to the extent permitted by law, the foregoing personal
property and fixtures are to be deemed and held to be a part of and affixed to the Real Estate.
the toregoing-described real and personal property. and interests in real and personal property
are hereinafler collectively called the "Mortgaged Property™,

et

10O HAVE AND TO HOLD, said Mortgaged Property, unto Mortgagee, i{s successors
and assigns forever.

obl rtmm and __mbmnm {hﬁfm I ml]-ﬁd th

1d enforce the following described indebtednes
ecured Debt™):

(1) Payment ol a certayn promtssory note (the "Note"} in the principal sum of
One Million Four Hundred Twenty-Seven Thousand and No/100 Dollars ($] 42?{}!3{}0{}} of
even date herewith, executed by Mortgagor. payable to the order of Mortgagee, bearing interest
as provided in said Note, and any and all renewals, extensions, modifications, substitutions or
increases of said Note, or any part thereof’

(11)  Payment of all funds hereafter advanced by Mortgagee pursuant to the
Note or to or for the benefit of Mortgagor, pursuant to any covenant or provision herein
contained.

(i1} Payment of all other indebtedness (including future advances) now or
hereatter owed by Mortgagor to Mortgagee, whether such indebtedness is primary or secondary.
direct or indirect, contingent or absolute, matured or unmatured, as guarantor or otherwise, joint
or several, and otherwise secured or not;

o
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(ivy  Complete and tull performance of each and every obligation, covenant,

duty and agreement of Mortgagor contained 1n this Mortgage:

(V) Complete and full performance ot all obligations of Mortgagor under any
other instrument evidencing, securing or pertaining to the Secured Debt, or evidencing any
renewal or extension or I‘ﬂi‘idlﬁcdtmﬂ or mumm; i;:if ﬂ’lﬂ bfmmd Debt or any part thereof, and
Mortgagor' s covenants, obligations and

lia'hili‘t&ﬁ under dﬂ,}*’ mhﬁr bELHHP« .ﬁ.yﬁsuﬂﬁnz H‘lﬂﬂ:}'dém d-:iﬁrd nf frust. uﬂlamml piﬂdhﬂ

iﬂnd now or h&reaﬂer mmmg as Sﬁ-ﬂunh mr a:wmte:d In connection W‘lth m ‘rv:l i‘:ci m thf:r
Secured Debt, or any part thereof (hereinafier referred to as the Loan Documents).

All Secured Debt shall be payable to Mortgagee at Mortgagee's address specitied
above, or at such other address as may be designated by Mortgagee from time to time; and.
unless otherwise provided in the instrument evidencing or creating such indebtedness, shall bear
interest at the same rate per annum as the Note bears, from the date of accrual of such
indebtedness until patd. [f any Secured Debt shall be collected by legal proceedings. whether
through a probate or bankruptey court or otherwise, or shall be placed in the hands of an attorney
tor collection after maturity, whether matured by the expiration of time or by any option given to
Mortgagee to mature same, Morlgagor agrees to pay Mortgagee's reasonable attorneys' and
collectson tees, whether suit be brought or not. and such fees shall be a part of the Secured Debt.
This Mortgage shall also secure all renewals. extensions. modifications. substitutions and
increases of any of the Secured Debt.

This conveyance is intended to operate and is to be construed as a Mortgage and Security
Agreement and 18 made under those provisions of extsting laws of the State of Alabama

And for the purpose of further securing the payment of said Secured Debt Mortgagor
covenants and agrees as tollows:

1. MORTGAGOR'S WARRANTIES OF TITLE. That Mortgagor is [awfully
seized in fee and possessed of said Mortgaged Property. and has a good right to convey the same
as atoresaid. that Morigagor will warrant and forever defend the title against the lawful claims of
all persons whomsoever, and that said Mortgaged Property is free and clear of all encumbrances.
casements and restrictions, except the Permitted B

~neumbrances.

_ 2. PAYMENT AND PERFORMANCE. Mortgagor will pay all of the Secured
Debt. together with the interest thereon, when the same shall become due, in accordance with the
terms of the Note and the Loan Documents.

3. MORTGAGEE'S RIGHT TO PERFORM. Upon Mortgagor's failure to make
any payment or perform any act required by the Note or Loan Documents. then at any time
thercafter, and without notice to or demand upon Mort gagor, Mortgagee may (but shall not be

obligated to} make such payment or perform such act for the account of and at the expense of
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all such action thereon as Mortgagee may deem necessary or appropriate.

4. ORGANLIZATION AND POWER OF MORTGAGOR. Mortgagor is a duly
organized Alabama limited liability company. is vahidly existing under applicahle state laws. and
the transaction contemplated hereby is within Mortgagor's powers, has heen duly authorized by
all requisite action and is not in contravention of law or the certificate of formation or operating
agreement of Mortgagor. |

3. EXISTENCE OF MORTGAGOR. Mortgagor will preserve and keep in full
and effect its existence, rights, franchises, and trade names.

| 6. INSURANCE. Mortgagor shali keep or cause to be kept the Mortgaged Property
msured against foss or damage by fire, extended coverage perils, vandalism, malicious mischief.
and any such other hazards, casualties. or other contingencies as from time to time may be
required by Morigagee in such manner and in such companies and amounts as Mortgagee may
approve. All such policies shall name Mortgagee as a named insured and provide ﬂmiam losses
pmahie thereunder shall (pursuant to loss payable clauses, in form and content Auepmhle {0
Mortgagee, to be attached to each policy) be payable to Mortgagee to the extent of the Secured
Debt, and provide that the insurance provided thereby, as to the tnterest of Mort ragee, shall not
be invalidated by any act or neglect of Mortgagor, nor by the commencement of any proceedings
b"v or ﬁgazuﬂ Mortgagor in bankruptcy. insolvency, receivership or any other proceedin ¢ for the
relief of a dﬁbmr not by any foreclosure, repossession or other pmuﬁfdm os relatin g to the
property i nsured, nor by any occupation of such property or the use of such property for pr]"}ﬁ €S
more hazardous than permitted in the policy. All such insurance shall be mplammsm cost
coverage rather than actual cash value coverage, Mortgagor shall cause du pllﬂﬂtﬁ originals of
any and all such insurance policies to be deposited with Mortgagee. At least fifieen (15)
business days prior to the date the premiuwms on each such policy or policies shall become due
and payable. Mortgagor shall fumish to Mortgagee evidence of the rm yment of such premiums.
Mortgagor will cause each insurer under each of the policies to agree (either by endorsement
business days' prior written notice of the cancellation of such policies in whole or in part or the
tapse of any coverage thereunder. Mortgagor agrees that Mortgagor witl not take any action or
tail to take any action. which action or inaction would result in the invalidation of any nsurance
policy required hereunder. Mortgagor shall give immediate notice in writing to Mort gagee of
any loss or damage to the Morigaged Property caused by any casualty. [f Mortgagor fails to
keep the Mortgaged Property insured as above specified, Mortgagee may at its option and sole
discretion, and at Mortgagor's expense, insure the Mortgaged Property for its insurable value
against loss by fire, wind and other hazards as specified above for the sole benefit of Mortgagee.

Mortgagee 1s hiereby authorized, but not required. on behalt of Mortgagor, to coliect for,
&dj ust Or Eﬂﬁﬂprﬂiﬂlﬁﬁ dny losses under dny such insurance pfﬂ icies and to app] 3.!'* at 1S Gptii}nu the
toss proceeds (less expenses of collection) on the Secured Debt, in any order and amount, and
whether or not due, or hold such proceeds as a cash collateral reserve agdm:at the Secured Debt,

-

2
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by Mortgagor. In the event of foreclosure of this Mortgage or other transfer of title to the
Mortgaged Property in extinguishment of the Secured Debt, all right, title and interest of
Mortgagor in and to any insuran

the Mort;
area at any time be, designated or identified as an area having special flood hazards by any
governmental authonty having jurisdiction, then Mortgagor will obtain such insurance as is

_ AN ASSESSMENTS. Mortgagor will pay all taxes and assessments
against or affecting red Property as the same shall become due and payable. and, if
Mortgagor fails to do so. Mortgagee may pay them, together with all costs and penalties thereon,
at Mortgagor's expense.  Notwithstanding the foregoing. Mortgagor may in good faith by
appropriate proceedings contest the validity of such taxes and assessments and. pendmg such
contest, Mortgagor shail not be deemed tn default hereunder due to such no ﬁpd}fmﬁm tf {1 } prior
to delinquency of the asserted tax or assessment, Mortgagor furnishes Mortgagee an indemnity
hﬂﬂdg conditioned that such tax or assessment with interest. cost and penalties be paid as herein
stipulated secured by a deposit in cash, or security acceptable 10 Mortgagee. or with surefy
acceptable to Mortgagee, in the amount of the 1ax or assessment being contested by Mortgagor.
and a reasonable additional sum to pay all possible costs, interest and penalties imposed or
incurred in connection therewith, and (ii) Mortgagor promptly pays any amount adjudged by a
court ot competent jurisdiction to be due, with all costs. penalties and interest thereon. before
such judgment becomes final. | |

- 8 CONDEMNATION. All judgments. decrees and awards for injury or damage to
the M ortgaged Pmpﬁr‘t}f ., and all awards pursuant to proceedings for ¢ ondemnation thereof, are
hfmb? asstgned in their entirety to Mortgagee, who may apply the same to the Secured Debt in
such manner as it may elect: and Mortgagee ts hereby authorized. in the name of Maortgagor, to

execute and deliver valid acquittances tor, and to appeal from. any such award, judgment or

dewﬁtﬁ immediately upon its obtaining knowledge of the institution or the threatened institution
Uf any proceedings tor the condemnation of the Mo rigaged Property, Mortgagor shall notify
Mortgagee of such fact. Mortgagor shall then. if requested by Mortgagee, file or defend its claim
thﬂreuﬂdm and prosecute same with due diligence to its final disposition and shall cause any
f:;*r’ﬂl'dﬁ or settlements to be paid over to Mortgagee for disposition pursuant to the terms of 'th_.ivé
Mortgag

Aortgage. Mortgagee shall be entitled to participate in and to control same and o be represented
theretn by counsel of its own choice. and Mortgagor will deliver, or cause to be delivered. (o
Mortgagee such instruments as it may request from time to time to permit such participation. In
the event Mortgagee. as a result of any such judgment, decree, or award. believes that the
may, without notice, declare all of the Secured Debt immediately due and pava

9, MORTGAGOR'S INTEREST IN THE MORTGAGED PROPERTY. If

white this Mortgage is in force, the interest of Mortgagor or the lien of Mortgagee in the
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Mortgaged Property hereby conveyed or any part thereot, shall be subjected to adverse claims to
title, directly or indirectly, and if Mortgagor is not defending said claims or otherwise protecting
the lien of this Mortgage, Morntgagor hereby authorizes Mortgagee, at Mortgagor's expense, to
take all necessary and proper steps for the defense of its interest, including the employment of
counsel, the prosecution or defense of litigation and the compromise or discharge of claims made
against 1ts interest.

_____ , OF upm‘a any H_'-“--__Ljh’!.::;.h n‘t!m
]:Em o 5&1,11*1’[% mtermm s:rmiﬁd hembv Or upmn thﬁ. Mmh dm pdrt thereof, Mortgagor shall
ininediately pay all such taxes; pmwdﬁd that, 1n the event it 1s untawtul for Mortgagor o pay
such taxes or ta le'ﬁ_alh mmburﬁe M@ﬂgdim im m}-mem ﬂf mah taxes, as detemumd ba
Mﬂrtgd-_‘_f:._.'-'_-'i--

ﬂﬁwts OF dﬁfmam Ei;'_??ii:l,m%[ ful] pm ‘m&:ﬂi ui IhL Nme Or 1% thz:m are any %ULh mmm dﬂd deh? nse
specitying them. Mortgagor watves any claim against Mortgagee for such offsets or dﬁiﬁﬂbuh Lf

not specified as provided herein and agrees to hold Mortgagee harmless therefor.

EXPENSES. If. 1 pursuance of any covenant contained
herein or 1n dﬁ} mher Lﬂﬂﬂ Dmument Morntgagee shall expend any money chargeable to
Murtgamr ot subject to reimbursement by Mortgagor under the terms of such covenant or

L Mortgagor will repay the same to Mortgagee immediately at the place where the
Nﬂm or other Secured Debt is payable, together with interest thereon at the rate of interest

pamb e on dELﬂmlt ﬂi ths.; hute Or m;h ﬂthm lﬂd%btkdilﬁﬂﬁ 1} tha cvent ot a default thereunder

1the sum ui each such payment
ﬁ.ha]J hﬁ dddt:d (o t'h-s: %u ui"'ﬁﬁ DEh‘E .:md "Ei“iiﬁmﬁdﬂﬂf %hd“ mnn a part of the same. and it shall be
secured by this Mortgage and by subrogation to all the rights of the person or entity recelving
such payment. Mortgagee may make advances. but shall not be obligated to do so, for any of the
following: (1) insurance, (ii) payment of taxes or any part thereol, (1) repair, maintenance and
preservation of the Mortgaged Property, or of any b m.]dm&?a or other structures thereon, including
fixtures. (i1v) for the discharge of any liens or encumbrances on the Mortgaged Property. (v) for
perfecting the title thereto, (vi) for enforcing collection of the Secured Debt, (vii) for any water,
gas or elecinc charge imposed for any services rendered to the Mﬂﬂg%&d Property and any
timber, crops and minerals thereon. (viii) for the protecting or preserving of any use being made
of the Mortgaged Property. (ix) for advances to any trustee or receiver of the Mortgaged
Property, and (x)} tor any additions or improvements to the Mortgaged Property or to any
butidings or other structures thereon. nmiudmg fixtures, considered desirable by Mortgagee

while 1t or any receiver or trustee is in possession thereof. Mortgagee may make and is hereby
duthmmﬁd Lo pmf any pd}nmm hr;:ufz_m .:iu.ﬂrdmg to any bl” ﬂammun or mttmﬂm wﬁkmut
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zed, ;rf&lmiﬁg o any ﬁppf{mﬁi m' thrﬁmfﬂ&d advﬁrm title.
dge of the

i making any payment heremn authori
lien, statement of lien, encumbrance, mortgage,
legality or validity of same.

;‘:u 1 ﬂfmr .
condition.
demolish or alwr ii:hﬁ dm_s gn or ::atmgmml hamn..m? ﬂi t.ha:‘: me::u or i hsz fﬂﬂﬂg&ﬂﬁd Pmp&:ﬁy Nnow
or hereafter erected on the Real Estate without the express prior written consent of Mortgagee,
Mortgagor shall comply with all laws and regulations of any govermmental authority with
mf‘wm‘um to ﬂ“iﬁ' Niﬁt*’tgﬂgﬂd F‘E“'ﬂpﬂﬂ"‘f Elﬂd 'iﬁ:hﬁ manner sf;—imj use Gf’ tha;; same, aﬂd m]] frmn ﬁme {0

agrees nol to remove .:uzq_} m 'tt.hf;?. imtuma_ Or parmrmi pmp@r‘t} .1mmdﬁé 5} Thtf _ijmi: or ﬂ_‘.l;i;;
Mortgaged Property without the express prior written consent of Mortgagee and unless the same
is immediately replaced with like property of at least equal value and utility,

M_ertji_}%w .Eﬂ ms: event Mﬂﬂamm lmda [h;ﬂ Mﬂﬂgdéﬁf 13 ﬂﬂ'i mamtmmné ﬂ'li;*'.’."' meﬁmgad
rroperty as referenced herein. Mortgagee shall notify Mortgagor in writing of the needed repairs
and Mortgagor shall have ten Hﬂ} business days to make satisfactory arrangements to bring the
Mortgaged Property back to good condition, 1f after such time, satisfactory arrangements have

not b-::m H‘lgtdh to bﬁﬁ& the Mﬂﬂgagﬁd Pmpﬁ:rw bmk to '“._:___uud n;.ﬁndltmn as dﬁn.,n"mmzd Iiw th—s;f: mlr:

dﬁuldﬁﬁ i:hfs: begured Debt to bv: at once du..@ ﬂ.ﬂd pa}fﬂbl-@ uﬂdfi‘f le lerms m_i_ thm Mmﬂgage

14. IMPAIRMENT. Mortgagor will not do, or omit to do, any act or thing which

would impair the security of this Mortgage,

15. SALE OF MORTGAGED PROPERTY. Mortgagor shall not convey. assign.
encumber, grant a security interest in or options with respect to, or otherwise dispose of all or
any part of the Mortgaged Property (other than items of personalty which have become obsolete

or worn beyond practical use and which have been replaced by adequate substitutes having a
value equal to or greater than the replaced items when new) whether by operation of law or

otherwise without the prior written consent of Mortgagee. If Mortgagee should, in its discretion,

consent to any sale, conveyance or encumbrance of the Mortgaged Property, such consent may
be conditioned upon one or more of the following: (i) the transferce's express agreement in

writing to assume the payment of the Secured Debt; (i1) the transferee's express agreement in
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writing that the title and rights of such transferee are and shall remain unconditionally subject 1o
all of the terms of this Mortgage for the comptete fulfiilment of ali obligations of Mortgagor
'herﬁundm* i“ -i_ii'} P"’W'T‘“E'mm of a transter fee or (1v) a change in the interest rate or term of the Note.
grant any easement whatever with respect to any of the Mortgaged Property

w&tl‘mm l;hf: ]-a::unde:r thmr&in of Mmmagw Or rent of EE*‘.‘%.‘.% aiy i;"jif t‘h-ﬁ' i‘.--'iﬂri;g,agﬁd Pfﬂ_}j-ﬁf’i}' 'ﬁ:}r any

Murwdmﬁ
CONVEYANCES, ﬁuhamm Em&; S, asmgﬂmfmta or mh-sf:r dl%pﬂmtmﬂh b% f-s.:artb_a_;;{cm 1.t.z«:; SUCCESSOTS
and assigns. and any subsequent owners of the Morigaged Property, or any part thereof.

6.  SUCCESSORS. It the ownership of the Mortgaged Property or any part thereof
becomes vested in a person other than Mortgagor, Mortgagee may, without notice to Mortgagor.,
deal with such successor or successors in interest with reference o this Mortgage and to the
Secured Di:?:bt 1y 'E,hE SAIMEe manner as mth Mﬂrtéd;ur w;ﬂmut 0 dﬁ} way H‘[tdt!i‘tL Or dmﬂmrﬁmg
Mortgagor
and no fmbmranw on ’i;hc;‘: }‘mri a:ni Mnnmgea ..:.md no extension ﬁf ﬂ"lﬁ ilm& ﬁnr tha pd"%’mﬁm m [ht‘
Secured Debt. given by Mortgagee. shall operate to release, dw.,,h..irgff mmdsf} C mn a.:z O di‘&u
the original hability of Mortgagor or the liability of any gu
ertther in whole or in part. '

17.  SUBSEQUENT EASEMENTS. The purchaser at any foreclosure sale
hereunder may disatfirm any easement granted. or rental, lease or other contract hereafter made.

without the express written consent of Mortgagee or in vielation of any provision ot this
Mortgage, and may take immediate possession of the Mortgaged Property free from, and despite
the terms of. such grant a;:f easement and rental or lease contract.

18 SUBORDINATE MORTGAGES. Mortgagor shall not execute or deliver any
%ﬁtaﬁum} dﬂfﬁ;-ﬁ*m@m nmnmjm

or dmd of trmt covering all or any portion of the

19, LSE OF PROCEEDS: PAYMENT OF PRIOR LIEN, Mort raeor shall use the
proceeds of the loan repre “zt‘iﬁtﬂd by the Naote solely to refinance the Mﬂrl_;;a,.-_;_ad Pmp&rm 1o the
exient that proceeds of the Note are used to pay any outstanding lien. charge or encumbrance
agamnst or E*lﬁﬁLUﬂE the Mortgaged Property, such proceeds have been advanced by Mortgagee at
Mortgagor's request, and Mortgagee shall be subrogated to all rights. interests and liens owned or
held by any owner or holder of such outstanding liens, charges or encumbrances, irrespective of
whether such liens. charges or encumbrances are released of record.

AMITATION ON INTEREST, If any payments required to be made
hereunder or under the Note or any of the Loan Documents shall be in excess of the amount
allowed by law, such payments shall be reduced to the maximum amounts allowed by law. and if
any interest received by Mortgagee under the Note or this Mortgage or otherwise 1s 11 an amount

tlmt 'wi:m'!d E’“{ﬂﬁﬁ-d th@? higw IﬂWﬁ,ﬂ rate, %‘Lwh arnount thzit wmlid be excessive intc;n; -t um“ he;-

9
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Secured Debt and not to the payment of interest, or if such excessive interest exceeds the unpaid
balance of principal of the Note and such other indebtedness, such excess shall be refunded 1o
Mortgagor., All sums paid or agreed to be paid to Morigagee for the use, forbearance, or
detention of the Secured Debt shall, to the extent permitted by applicable law. be amortized,
prorated., allocated and/or spread throughout the full term of such imdebtedness until payment in
full to the end that the rate of interest on account of such mdebtedness never exceeds the

_nmunmm ]mﬁui rate at an} mm m t.i‘fmt and dpphmbie to %ULh mdebtedﬁ 5. lhe terms and

_ TENT. With respect
tO any pmﬁﬂn mf thﬁ- Mm‘*tgagm Pmpww that m:mﬂmtum—% pﬁr%ﬁmnal pmpﬁm}- of hﬂum% __;_;___m-amr;d
bv ihﬂ miﬂrm ium:mrua! . this
dﬂd

M nrtgagmr Wi” ﬁwuit& gnd deﬂwm Lo Murim;m ;ﬂl f IRancing statemnents th&t may i'mm time to
time be required by Mortgagee to establish and maintain the validity and prionty of the security
interest of Mortgagee, or any modification thereof, and all costs and expenses of any searches
reasonably required by Mortgagee. Mortgagor hereby authorizes Maortgagee to execute and file,
without Mortgagor's joinder, any and all financing stateiments or continuation statements
nemamr} Or dsﬂimhl& Lo ptﬁm.t or mmﬂmm ‘i;hsf: mlzdm &ﬂd ptmrm of MGHEH}:EEE security
interest. arty available to 1t
under the L.-Dda: W z_th ﬁ.,..apmt ‘ti;:a ;aLmh _pmpwziﬂ_}? dﬂd it is a;:h::rmaly :a%rmﬁd thﬂi i f upon default
M@m;ﬂgeﬁ h"?hﬂu'd pmfm;d to diﬁpmm {:rf“ Sud‘i pi‘ﬂpt‘:’f‘h"“ iﬁ. aamrdmme wit’h the prmhiﬁm of the
Code. ed to be
lmmmhh nmlw under any pmwmmn ﬂf the C ﬂdﬁ mqmrmg &uﬁ mma:L prmﬂd&d hs::mwwr that
Mortgagee may at its option dmpme of such property in accordance with Mortgagee's ﬁ&ht% and

remedies with respect to the Real Estate pursuant to the provisions of this Mortgage, in lieu of
proceeding under the Code.

Mortgagor shall give advance notice inn writing to Mortgagee of any proposed change in
Mortgagor's name, 1dentity or structure and will execute and deliver to Mortgagee. prior to or
concurrently with the occurrence of any such change. all additional financing statements that
Mmrtg;iﬂw mm-‘* fﬁquii*e tO Eﬂ%tﬂbﬁ%}] and mainmin thif: vaidiw and 'priﬂﬁw ::J‘F Mm‘t ragee's securtty

Some of the items of Mortgaged Property described herein are goods that are or are to
become fixtures related to the Real Estate, and it is intended that, as to those goods, this
Mortgage shall be effective as a financing statement filed as a tixture filing from the date of its

filing for record in the real estate I’“-ELﬂE‘d% of the county in which the Mortgaged Property is
situated.  Information concerning the security interests created by this instrument may be
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obtained from Morigagee. as secured party, at the address of Mortgagee
mailing address of Mortgagor, as debtor, is as stated above,

to Mortgagee mmh h.]:lﬂ.ﬂ.:r;m]. sta t;.::";;.:;m_a::mm as M-ﬂ rtgﬂf;
limitation, {1} an annual tax return {}'F Morts
thirty (30) days after ﬁ]m
i;‘{} dm"% memﬁ;

{_hemn_mﬂ L-ﬂ!"}“
“Guarantors™) .

humﬂm pu,md; (& Pu‘lwﬁ].ﬁ‘“ﬁ.jmy pﬁrmdlg %tatuﬂmia i‘ii ‘thg status "%'?nd ﬁmgm% mi z:aui..h hIlEd[mﬂ
as may be requested by Mortgagee.

24. CHANGE OF ZONING. Mortgagor covenants and agrees not to request or
consent to any change in the zoning of or restrictive covenants affecting the Mortgaged Property
without the prior written consent of Mortgagee.

rmmutmns mrdam and deLrﬂm m ,.m}» EGVEE’HF‘H&H[&] dmhmm OF muﬂ apphmblﬁ m Murtgdwr
the Mortgaged Property, and its use, and Mortgagor shall pay all fees or charges of any kind in
connection therewith. Mortgagor will not use or occupy or allow the use or “UEEUDJHZ% ol the
Mortgaged Property in any manner which violates any applicable law. rule, regulation or order or
which constitutes a pub]m or private nuisance or which makes void, voidable or subject to

cancellation any insurance then in force with respect thereto.

26.  HOLD HARMLESS. Mortgagor will defend. at its own cost and expense, and

ot i
hold Mortgagee harmless from, any proceeding or claim dﬂf’tLHl“i& the Mortgaged Property. All

costs and expenses incurred h% Mortgagor in protecting its interests hereunder, including all

court costs and reasonable attorneys' fees. shall be borne by Mortgagor.

execute, ai..kn-:m] d "’t.
may be necessary, demmh] e or pmpm m carry oult the pulpﬂam ﬂ-i any m the Nme Mmﬂgaﬂe and

Loan Documents and to subject to the liens and security interests created thereby any property
intended by the terms thereof to be covered thereby. including specifically but without limitation.

anty renewals, additions, substitutions, rapiawmmtm improvements, or appurtenances to the
Mortgaged Property.
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28. CONSENT. In any instance hercunder where Mortgagee's approval or consent is
required or the exercise of Mﬂﬂmgﬁﬁ judgment 1s required, the granting or demal of such
approval or consent and the exercise of such judgment shatl be within the sole discretion of
Mortgagee and Mortgagee shall not, for any reason or to anv extent, be required to grant such

approval ot consent or exercise such judgment in any particular manner.

29. NO PARTNERSHIP. Nothing contained herein s mtended to create any
partnership. joint venture or association between Mortgagor and Mortgagee, or in any way make
Mortgagee a co-principal with Mortgagor with reference to the Mortgaged Property, and any
inferences to the contrary are hereby expressly negated.

iHi NO PLED{JE DR CHANLE GF DWN ERSHIPF INTEREST. The
1¢n In the aggregate more than ten
1 U)j piﬁ-_m a.::m. ﬂi thg_ Qm_mml di,% E%‘;i_pihﬂ SL0 g—-h Eﬁ?i’ Mmﬂ g :_;_i?;_t:s r without the prior written consent of
M or{gagee.

3. NOTICES BY GOVERNMENTAL AUTHORITY, FIRE AND CASUALTY
LOSSES, ETC. Mortgagor shall timely comply with and pmmt]} furmsh to Mortgagee true
and Lmﬂplffiﬁf copies of any official notice or claim by any governmental authority pertaining to
the Mortgaged Property. Maortgagor shall prompily notify Morigagee of any fire or other
casualty or any notice or taking of eminent domain action or proceeding atfecting the Mortgaged

Property.

32.  TRADE NAMES. At the request of Mortgagee., Mortgagor shall execute a
certificate tn form satisfactory to Mortgagee listing the trade names under which Mortgagor

intends to operate the Mortgaged Property, and representing and warranting that Mortgagor does
business under no other trade names with respect to the Mnn:_'_ﬁfaé,a.d Property. Mortgagor shall
immediately notify Mortgagee in writing of any change in said trade naines, and will. upon

request of Mortgagee, execute any additional financing statements and other certificates required

to reflect the change in trade names and will execute and file any assumed name certificate

required by applicable laws.

33. RECORDING AND FILING. This

Mortgage and all applicable Loan
Documents and all amendments, supplements and extensions thereto and substitutions therefor
shall be recorded. filed, rerecorded and refiled in such manner and in such places as Mortgagee
shall reasonably request, and Mortgagor will pay all such recording, filing, rerecording and
refiling fees. title insurance premiums, and other charges.

34. MINERAL RIGHTS. Subject to existing rights of other parties holding mineral
interests, without written consent of Mortgagee there shall be no drilling or exploring ftor, or

extraction, removal or production of minerals from the surface or subsurface of the Mortgaged
Property. The term "minerals" as ua.ad ha:fmm ahal mgludg wnlmm hmﬂm% thf: zj-_.ﬁnemlm mi

such term, otl, gas, casinghead gas k]
uraniwm and all other natural Li@]ﬂﬁmiﬁ u:rmpuunm dt’ld %ub%mnwm z.m,ludmg amzd ::md Q;r.,wil
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35, DEFEASANCE. If Mortgagor shall: (A) pay in full (1) all of the Secured Debt
including but not limited to all sums (principal, interest and charges) pavable under the Note and
any and all extensions and renewals of the same (wncluding future advances); and (it) all sums
becoming due and pavable by Mortgagor under the terms of this Mortgage and the Loan
Documents, including but not lunited 0 advancements made by Meortgagee pursuant to the terms

and conditions of this Mortgage: and (B) have kept and performed each and every obligation.

covenant. duw mnditiﬂﬂ aﬂd agmemﬁnt im_ﬂs-ﬁ:‘dﬁ on or ﬁgmed to hv Mmﬁm:_;rm hfr_-";;iﬂ aﬁd in thg—;‘f

remain in f ull fl.j ree mld a.itﬁg-t.ﬂ

36. EVENTS OF DEFAULT. The happening of any of the following events or
conditions, or the happening of any other event of default as defined elsewhere in this Mortgage
_=,-ht*-ffmdit¢r collectively referred to as "Events of Default"} shall constitute a default under this
Mortgage:

(A)  detault shall be made n the prompt payment (within any applicable grace
periods) of the principal of and interest payable on the Note or any of the other Secured Debt, as
and when due and pavable; or

3) any report, certificate, tinancial statement or other instrument furnished in
connection with any of the Secured Debt or any Loan Document shall prove to be false or
misleading i any material respect; or

Categ e .
( -~

(L) any representation or warranty made herein or in the Loan Documents

related to any of the Secured Debt shall prove to be false or misleading in any material respect:

T

(D) default shall be made with respect to any indebtedness (other than the
secured Debt) of Mortgagor when due or the performance of any other obligation incurred in
connection with any indebtedness for borrowed money of Mortgagor. if the effect of such default
s to accelerate the maturity of such tndebtedness or to permit the holder thereof to cause such
tndebtedness to become due prior to its stated maturity; or any such indebtedness shall not be
pard when due; or

covenant, condition or agreement on the part of Mortgagor to be observed or performed pursuant

(o the terms hereof or of any Loan Document or any other event of default shall occur under this
Mortgage or any Loan Document; or

(k) default shall be made in the due observance or performance of any other
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() Mortgagor, Guarantors or any maker, endorser, surety or guarantor of the
Note (Mortgagor, Guarantors and any such maker, endorser, surety or guarantor being
hereinafter individually called an ”Ubhmr Y shall (1) apply for or mmmt Lo *i,ha‘: appmmm&nt s:z-i a
receiver, trustee, liquidator or custodian of any such Obh; =
pmpemm or msem {n ) admst n wntmg, any h.m:h thgm

under ..ha. iﬁdﬁml Bmx_krup‘[.e:_y ﬂf_ndf:* or {v)
.1]-:,-:: a a--mlu.ntm} pﬁ%mmn 1l baﬂhmpm}ﬁ or a pﬁlitiﬂﬂ or an answer seeking reorgamzation or an
arrangement with creditors, or to take advantage of any bankruptcy, reorgamzation, insolvency,
readjustment of debt. dissolutton or liquidation taw or statute, or if a petition filed against such
Cbligor 1n any proceeding under any such law or statute which petition is not dismissed within
30 days ot the date of filing, or if corporate, partnership or other action shall be taken by any
Obligor for the purpose of effecting any of the foregoing; or |

((5) & petiwon shall be filed, without the application, approval or consent of
any Obligor i any court of competent jurisdiction, seeking reorganization, rearrangement,
dissolution or hiquidation of such Obligor or of all or a substantial part of the properties or assets
of such Obligor. or seeking any other relief under any law or statute of the type referred to in
clause (v) of paragraph (F}) above against such Uhh;_mn or the appointment of a receiver. (rustee
or liquidator or custodian of such Obligor. or of all or a substantial part of such Obligor's
properties or assets, and such petition shall not be dismissed within 30 days after the hlmﬁ
thereof: or

- _ {H} a final judgment for the payment of money in excess of an ag pgregate of
$10,000 shall be rendered against Mortgagor. and the same shall remain Lmdmhmged tor
period of 30 days during which execution shall not be effectively stayed by appeal or otherwise;
OF

(1) the interest of Mortgagee in the Mortgaged Property shall become
endangered by reason of the enforcement of any prior lien or encumbrance thereon: or

(I default shali be made En ﬂw pfrmnm pm*ﬁuf:ii ﬂf any adwm:ﬁ%ﬂ ﬂw

made by Mortgagee that are called for under E_hi;‘a Mmigagm or

K)  iftitle to all or any part
WOrm pﬁ:rmnal pmpem replaced by ddﬁquam mhaumm @:quaﬂ U ='“fsrsf:mﬁr In mlu& ihdn thL
replaced 1tems when new) shall become vested in any party other than Mortgagor, except as
permitied herein. whether by operation of taw or otherwise without the prior written consent of
Mortgagee. which may be withheld arbitrarily in Mortgagee's sole discretion: or

(L) 1f the holder of any lien or security interest on the Mortgaged Property
mstitutes foreclosure or other proceedings for the enforcement of its remedies thereunder, or if
there 1s any detault under any such lien or security interest or the debt secured thereto.
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Acw"mﬂﬁe b}r _. ﬂfi;'__.?_é‘i:;'f'.gg._tfﬁ -ﬁF any pm*nmm of iﬁ‘i‘%ﬂ thaﬁ the qu amousnt dm: on th-f:

LEE

Lhﬂ: Emm amount thf’ﬂ dmﬁf %hqiﬂ b@ md continue 1o | ﬂnmtuw Al I:.x ent mf Ddau! a_nd_ ﬂt .;:1_.11}
time thereafier and wntil the entire amount due on the Secured Debi has been pﬂid Mortgagee
shall be entitled to exercise all rights conferred on it by the terms of this Mortgage in case ot the

accurrence of an Event of Default.

A pon srrence of an Bvent of Defauit or
at any time ﬂmfﬁ&ﬁﬁf M mtgﬁge ¢ M4 } at its uptmn dﬂd without demand or notice to Mortgagor,
declare all or any part of the Secured Debt immediately due and payable whereupon all such
Secured Debt shall forthwith become due and payable without presentiment, demand. protest or
turther notice of any kind, all of which are hereby expressly waived by Mortgagor and
Mortgagee may immediately enforce payment of all such amounts and may exercise any or all of
its rights and remedies under this Mortgage, the Note and any of the other Loan Documents and
appihicable law.

B) ) 1 Event of
Defaull, or at any nme thmmftﬂ i1 dddmun to di] mhu nghm herem umi@rt a;;td On Mm‘magﬁf
Mortgagee (or any person, firm or corporation designated by Mortgagee) may, but shall not be
obiigated to. enter upon and take possesston of any or all of the Mortgaged Property, exclude
lortgagor therdmm and hold, use. administer. manage and operate the same to the extent that
Mortgagor could do so, without any liability to Mortgagor resultin o therefrom; and Mortgagee
may collect, receive and receipl for all proceeds aceruing from such Eﬁpfr&tlﬂﬁ and ranagement.
mdkt rr:pmra dﬂd pumhdﬁt’: I’%Lﬂdi;d addtimrm] property, and exercise every power, right and
> Mortgaged Property.

dppmprmte l;ga] or Eiql.llmblt nLht OF mn:,dv Mgmg%m %h,sﬂ] bﬁ E‘;Htlﬂﬁd as d n‘mttﬁf ﬂf’ H‘Eh’i’;
U,pa:m brll hled ar nthu pmper h::gﬂi pmr: Edm_i.ﬁ hemj;_ u":mmum::d mr thE mrﬂlmm of th:a

any uthe‘r pm“‘w m 4 recerver m ﬂ‘it I'Eﬂh 1S5U€es d prnim m ﬂlf: Mmrtmmd Pr{;pert# W 1th
power to lease and control the Mortgaged Fmpuh and with such other powers as may be
deemed necessary.

(D) Power of Sale. Upon the occurrence of any

________________________________________ Cvent of Default, or at any
time therealter, this ?v*’l_miga?{t; f;-.i.lﬁ;ﬂ.., be subject to foreclosure and may be foreclosed as now
provided by law in case of past due mortgages, and Mortgagee shall be authorized, at its option,

s
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whether or not possession of the Mortgaged Property 1s taken, after giving notice by publication

once a week for three consecutive weeks of the time, place and terms of each such sale by
publiﬁatinﬂ in SOITe mﬁwwaper publiaha;d iﬂ the county wherein fthif Mﬂﬂgﬁgi‘d P]“‘E‘ipﬁﬁ}“ OF a.m}

md;}r izi.m"n t._:mf: m me s:lmt tf.:':s ml!'} in tmm of EULh muﬁw 5 wunhmm: duur at pmhlm uw;m, w 1o
the highest bidder for cash. Mortgagee, its successors and assigns, may bid at any sale or sales
had Lmdw the terms of this Mort;

page and may purchase the Mortgaged Property, or any part
Lharmi it the highest bidder therefor. The 'purﬂhmﬂ' at any such sale or sales shall be under no
ﬂhhbﬁimﬂ 0 see to the proper application ot the purchase money. At any foreclosure sale, any
part or all of the Mortgaged Property. real, personal or mixed, may be offered for sale in parcels
or en masse for one total price, the proceeds of any such sale en masse to be accounted tor in one
account with{tmi di%tim:ﬁfm h@twlﬁﬁn ’t‘lﬁlif imtm iﬂﬁlﬂdﬁd 'i:’hwe-in OF witmmf Hﬂﬁi .'j"‘ﬂ;iﬂg to ‘Ehmn any

ﬂmaimlimg or llke prmﬁ:ﬁdmg in case Mm‘tmgmﬂ n ﬂ‘lﬁ’ exercse m‘ thﬁf pﬂmu ﬂi asal hﬁ‘rﬂ]l‘l.
given. elects 1o sell the Morigaged Property in parts or parcels, sales thereof may be held from
time to tune, and the power of sale granted herein shall not be fully exercised until all of the

Mortgaged Property not previously sold shall have been sold or all the Secured Debt shall have
been paid in full.

“.".. aaaaa

(E)  Personal Property and Fixtures. On the happening of any Event of Default
or at any time ihemafh:r Mun_m__?f:ffi:; shall have and may exercise with respect to the personal
pmperw and fixtures ncluded in the Mortgaged Property (sometimes referred to as the
"Collateral™) all rights, remedies and powers of a secured party under the Code with reference to
‘the Collaterat or any other ttems in which a security interest has been granted herem. including
without limitation the right and power to sell at public or private sale or sales or otherwise
dispose of. lease or utilize the Collateral and any part or parts thereof in any manner to the fullest
extent authorized or permitted under the Code after default hereunder. without regard to
preservation of the Collateral or its value and without the necessity of a court order. Mortgagee
shall have, among other rights, the right to take possession of the Collateral and to enter LUpPOT
any premises where the same may be situated for the purpose of repossessing the same without
beng guilty of trespass and without liability for damages occastoned thereby and to take any
action deemed appropriate or desirable by Mortgagee, at its option and its sole discretion. to
repair, restore or otherwise prepare the Collateral for sale. lease or other use or disposition. At
Mortgagee's request, Mortgagor shall assemble the Collateral and make the Collateral available
to Mortgagee at any place designated by Moritgagee. To the extent permitted by law, Mortgagor

expressly waives any notice of sale or any other disposition of the Collateral and any rights or
remedies of Mortgagee with respect 1o, and the formalities prescribed by law relative to. the mla..f
or disposition of the Collateral or to the exercise of any other right or remedy of Mortgagee
existing after default. To the extent that such notice is required and cannot be waived,
Mortgagor agrees that if such notice is given to Mortgagor in accordance with the provisions of
Paragraph (38) below, at least five (5) business days before the time of the sale or other
disposition, such notice shall be deemed reasonable and shail fully satisfv any requirement for
giving said notice.
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Mortgagor agrees that Mortgagee may proceed to sell or dispose of both the real and

perﬁmml pmptm mmpnmm, l:;hf: Mnrt _:;f._;ﬂg_ff-_,_._ﬂd Fmpe: ly in accordance with the nghts and remedies
cal Estate covered hereby. Mm*lgagm hereby
gmﬁta Mﬁﬂgd}ﬁ& [hﬁ n&ht at ﬁ@ upimn atter dﬁifﬁu]i mmmder to ﬂ*mwi%r at any 'i:'i?me o1 E%ﬁlf Or

-----

b&l’lﬂilb atmhutﬂhi@ {0 ths;:. same and m h,cﬂd tha same as C-a::allauml or 1o dpph 11; on t.h:;.;: -&?&i&h-ﬂfﬁd
Debt in such order and amounts and manner as Mortgapgee mayv elect. Mﬂrtgafm ﬁ:mfﬁﬂ&ms and
agrees that all recitals m any instrument fransterning, assigning. | ang other
disposition of the Collateral or any part thereof shall be full proof of thf: matters mted therein
d no E}[hﬂ pmuf ahal] b:: mqmmd tor mmbh%h ths;_, Igg;ﬂ pmprmh of thf;, ‘?&Eﬂii’ O mhs:;r m:tmn

bcm _pﬁrmnmd or to hm e oceury ed?

(F)  Assignment of Leases and Rents. Al of the rents, royalttes, issues.
profits, revenue. income and other henefits derived from the Mort saged Property or arising from
the use or enjoyment of any portion thereof or from any Eﬁamf or agrﬁﬁm&m péﬂaininﬂ th—wem
whether paid or aunun g before or after the filing by or 4,
relief under 11 U.S.C. § 101 et. seq. (hercinafter Lﬂnfi‘d th»::., ”Rﬂma dné:i thh ) are ilerﬂm
absolutely and unmndlimnalw assigned, transferred, conveved and set over to Mortgagee to be
applied by Mortgagee in payment of all proper ghdfgfh and expenses including the just and
reasonable compensation for the services of Mortgagee, its attorneys, agents, and others
employed by Mortgagee in connection with the operation, manaymem and control of the
Mortgaged Property and the conduct of the business thereof. and such further sums as may be
sufficient to indemnify Morigagee from and against any ltability. loss or damage on account of
any matter or thing done in goad taith in pursuance of the rights and powers of Mortgagee
hereunder. Mortgagee may. at its option. credit the remainder of the payment to the principal
and interest and all other sums pmfdhht: on the Note and other Secured Debt. Prior to the
occurrence of any default hereunder. Mortgagor shall collect and receive all Rents and Profits for
the benefit of Mortgagee and N“Iijﬂgd_?_mﬂ and Mortgagor shall apply the funds so collected first
to the payment of the principal and interest and all other sums payable on the Note and in
payment of all other Secured Debt and thereafter, so long as no default hereunder has occurred.
the balance shall be distributed to the account of Mortgagor. Mortgagor will not (1) execute an
assigniment of any of its rights, title or interest in the Rents and Profits. or (11) except where the
lessee is 1n dfmui thereunder, terminate or consent to the cancellation or survender of any lease
of the Mortgaged Property or any part thereof, now or hereafter existing, having an unmplmd
termt of one year or more except thm any imge may b@ Ldimﬁiﬂd pﬁ‘iu.ﬂd thm pmmpth ::iii&f lhﬁ‘

E&ﬂﬂﬁ“aﬂﬂn of &uﬁﬁﬂdﬁf I;.hfmm

SO as to dﬁﬁrmm t}m .;mmm:nt @::si‘ ths; rent p;ﬁ q;ib]ﬁ thfmuﬂdzfr or m} J@Lept PI‘LPJW‘I’H&HH ﬂf any

installments of rent to become due under any of such leases in excess of one month. except
pn::pm IEnis in I]‘SL 1mturﬁ., of SCC unm im:' ‘tht:: pm‘“im mance of ﬂm lmam tlmmundu or {wf’u 1£1 ﬂﬂ}

17
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Mortgagor will not execute any lease of all or any substantial portion of the M artgaged Property
except for actual occupancy by the lessee thereunder, and will at all times promptly and
faithfully perform, or cause to be performed. each covenant, condition and agreemernt contained
in each lease of the Morigaged Property now or hereafter existing, on the part of lessor
thereunder 1o be kept and performed. Mortgagor shall furnish to Mortgagee, within ten (10)
business davs after a request by M '

_ _ ortgagee to do so, a written statement containing the names of
all lessees of the Mortgaged Property, the terms of their respective leases. the spaces occupied
and the rentals payable thereunder.

(G)  Foreclosure Deeds.  Mortgagor hereby authorizes and empowers

Mortgagee or the auctioneer at anv foreclosure sale had hereunder. for and in the name of
Viortgagor, 10 execute and deliver o the purchaser or purchasers of any of the Mortgaged

Property sold at foreclosure good and sufficient deeds of conveyance or bills of sale thereto.

(H) Al pavments received by Mortgagee as

proceeds of the Mortgaged Property. or any part thereof, as well as any and all amounts realized

by Mortgagee in connection with the enforcement of any right or remedy under or with respect to
this Mortgage. shall be applied by Mortgagee as follows: (i) to the payment of all necessary

..... .:"

expenses incident to the execution of any foreclosure sale or sales or other remedies under this
Mnﬂg&gg, including reasonable attorneys' fees as provided herein, (ii) to the payment in full of
any of the Sﬂ“"”md Debi that is then due and payable (including without limitation principal,
iii:i,!*mfd inte I"E'SI advances and all other sums secured here b}? and to the payment of atmfnfgg*
fees as provided herein and in the Note, (iii) any other sums that might be due under this

Mﬂﬂgﬁgﬁﬁ the Note or ft.h-s: Loan Documents, which have not otherwise been contemplated 1n (1)
and (i) above, gﬁd (1V) the remainder, it any, shall be paid to Mortgagor or such other person or
persons as may be entitled thereto by law, after deducting therefrom the cost of ascertaining their

identity.

S (1) Multiple Sales. Upon the occurrence of anyv Event of Default or at any
time thereafter. Morigagee shall have the option to proceed with forectosure. either through the
courts or by proceeding with foreclosure by power of sale as provided for in this Mortgage. but
without d cclaring the whole Sccured Debt due. Any such sale may be made subi ect to the
unmatured part of the Secured Debt, and such sale, if so made, shall not in any manner affect the
unmatured part of the Secured Debt, but as to such unmatured part of the Secured Debt shall
remain in full force and effect as though no sale had been made under the provisions of this
paragraph. Several sales may be made under the provisions of this paragraph without exhausting
the right of sale for any remaining part of the Secured Debt whether then matured or unnatured.
the purpose hereof being to provide for a foreclosure and sale of the Mortgaged Property for an y
matured part of the Secured Debi without exhausting any power of foreclosure and the p ower to
sell the Mortgaged Property for any other part of the Secured Debt. whether matured at the time

or subsequentiy maturing.

L . valvrl B APy Mortgagor waives, to the fullest extent
permitted by law, the benefit of all laws now existing or hereafter enacted providing for (1) any

B
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appraisement before sale of any portion of the Mortgaged Property (commonly known as
appraisement {aws), or (11} any extension of time for the enforcement of the collection of the
Semrt‘:d Deht or any crﬁatmn Or &xtm‘mmn mi a pﬁ:rmd of mdmnptmn i’mm any sale made in

K)  Prerequisites of Sales. In case of any sale of the Mortgaged Property as
authorized by this Paragraph 37. all prerequisites to the sale shall be presumed to have been
performed. and in any conveyance given hereunder all statements of facts, or other recitals
therein made. as to the non-payment of any of the Secured Debt or as to the advertisement of
qalff: Or i‘hﬁ ti*mrf' place ﬂnd manner c:“-f “?-ﬂlf.‘f or as to any ﬂﬂ’lﬁl"' fht;:t o1 thing E‘:hall hﬂ, ‘MI{EEH i all

.384& NGT![ E ANI} ABI}RE%%EJ? FG.]L_; ‘f?li: fﬂdl ﬂmma QT i;ﬂ,h.m wrlm,n

d&llwzmd In p-&rﬁmz Or b'% E‘Iﬁlﬁ]ﬁ].l tmmmmmmm U_a_} one {__,I. } Bummaa .Da}» [_d%hnmi hﬁmw} ﬂt[&r
having been deposited for overnight delivery with any Fﬁputﬁhli overnight courier service, or (111)
three (3) Business Days after having been deposited in any post office or mail depository
regutarly maintained by the U.S. Postal Service and sent by registered or certified mail, postage

prepaid, return receipt requested, addressed as follows:

It to Mortgagor: CKE Investments. LLC
1063 Narrows Way, Suite B
Birmingham. Alabama 35242
Attention: Cory B. Edwards
Email:

Witht a copy to:

T T T e AN liidtitdelulelulalualal™ - - 2 o

T e T e I e

— .

Atlte ntm fl.
Fmand:

I to Mortgagee: Synovus Bank

800 Shades Creek Parkway
Birmingham, Alabama 35209
Attention: Michael W, Crane

Ematl: michaelerane@synovus.com

With a copy to: Michael J. Brandt
Wallace, Jordan, Rathiff & Brandt, L..L.C.
800 Shades Creek Parkway. Suite 400
Birmingham., Alabama 35200
Email: mbrandt@wallacejordan.com

19
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or addressed as such party may from time to time designate by written notice to the other parties.
Either party by notice to the other may designate additional or different addresses for subsequent
notices o communications. "Busimess Day"” shall mean a day upon which commercial banks are

not authonzed or required by law to close i Alabama.

T

SECURITY. Any part of the

Mortgaged Property may be released by Mortgagee without affecting the lien. security interest
signment hereof against the remainder. The lien, security interest and other ri ghts granted
hereby shall not affect or be atfected by any other security taken for the same indebledness or
any part thereof. The taking of additional security, or the extension or renewal of the Secured
Debt or any part thereof, shall not release or im pair the hen, securtty interest and other i ohts
granted hereby, or affect the liability of any endorser, guarantor or surety, or improve the right of
any permitted junior lienholder; and this Mortgage. as well as any instrument given to secure any

ereof, shall be and remain a tirst and
prior lien, except as otherwise provided herein, on all of the Mortgaged Property not expressly

=

released until the obligations and Secured Debt are completely paid, performed and discharged.

. 4. WAIVER. To the extent that Mortgagor may lawfutly do so. Mortgagor agrees
that Mortgagor shall not assert and hereby expressty waives, any right under an y statute or rule
;‘:;sf I_ﬂw pertaining to the marshalling of assets. valuation and appratsement. the exemption of
business or residential homestead. the adr lecedents, dowe |
the rights and remedies of sureties or other matter whatever to defeat, reduce or affect the right of
Mortgagee, under the terms of this Mortgage. 1o sell the Mortgaged Property for the collection of
the Secured Debt (without any prior or different resort for collection) or the right of Mort Iaoee,
under thﬂ‘ terms of this Mortgage. to the payment of such Secured Debt out of the pmu:dq of
sale of the Mortgaged Property in preference to every other person and claimant whatever fonly

reasonable expenses of such sale being first deducted).

Mortgagor or breach of any of the provisions of this Mortgage or of anv other instrument
executed tn connection with the Secured Debt shall be considered a waiver of any other or
subsequent default or breach, and no delay or omission in exercising or enforcing the rights and
powers herein granted shall be construed as a waiver of such rights and powers, and likewise no
exercise or enforcement of any rights or powers hereunder shall be held to exhaust such rights
and powers, and every such right and power may be exercised {rom time to time. If any
provision of this Mortgage is held to be llegal. invatid or unenforceable under present or future
laws etfective while this Mortgage is in effect, the fegality. validity and en m[’{.,ﬁidbl]lﬁ- of the

remaining provisions of this Mortgage shall not be affected thereb

41. NO WAIVER AND SEVERABILITY. No waiver of any default on the part of

| y, and in liew of each such
illegal, mvalid or unenforceable provision there shall be added automatically as a part of this
Mortgage a provision as similar in terms to such tilegal. invalid or unenforceable provision as
may be possible and be legal, vatid and enforceable. If any of the liens, Hﬁi:umh inlerests or

assignment of rents created by this Mortgage shall be tnvalid or unenforceable, the unsecured
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portion of the Secured Debt shall be completely paid prior to the payvment of the remaining and
secured portion of the Secured Debt and all payments made on account of such indebtedness
shall be considered to have been paid on and applied first to the complete payvment of the
unsecured portion of such indebtedness.

42. REMEDIES CUMULATIVE. In addition to and notwithstanding and without
moditying the other remedies provided herein and without fimiting the rights of Mortgagee 1o
exercise such remedies, Morigagee is given the additional right to enforce the covenants.
agreements, and obligations of Mortgagor hereunder, by the securing of eguitable remedies.
mﬂudmﬂ thm t:ni tem'ﬁmw dﬂd pmﬂanem mmnumn and 5}3%1%& pﬂmrmﬂnm wnhmﬂ ﬂ“’ir;...

ﬁqultﬁhlﬁ rermdmm tlffm mqmraﬂmﬂt Ii:zz.r himg m any E-HE}I b{_‘iﬂd or other ﬂﬂﬁ.m‘it}f hemg h%l*ﬁfb*f
expressly waived.

43, AMENDMENTS, No amendment, modification or cancellation of this Mortgage
shall be valid unless in writing and signed by the party against whom enforcement is sought.

44. HEADINGS, The Paragraph and Subparagraph h&adiﬂ._;‘% hereotl are inserted for
convenience and reference unhf and shall not alter, define. or be used in construing the text of
such Paragraphs or Subparagraphs.

_ 45. GOVERNING LAW. This Mortgage shatl be governed and construed under the

laws of the State of Alabamga ﬁ;}ampt to the extent any law, rule or regulation of the federal
govermnment of the United States of America may be applicable. in which case such federal law.
rule or regulation shall control. N

46. COPIES. Mornt
Mortgage.

gagor acknowledges receipt of a true and correct copy of this

MEANING O

47, F FARTICULAR TERMS. Whenever used, the singular number
shall include the plural and the plural tEw ambuur and pronouns of one gﬁfndu shall inciude all
genders; and the words "Mortgagor" and "Mortgagee” shall include their respective hetrs,
personal representatives, successors and assigns. The term "Mortgagor” as used in this Mortgage
refers to each of the undersigned, jointly and severally, whether one or more natural permm
partnerships, corporations, associations, trusts or other entities or organizations.

nd M m*t*:.rij

sutfered to occur a ﬂ_mr wﬂ! not hﬁ'l’*ﬁ*dﬁﬁr Cause or auﬁs:r to ua;iuf a dm;hame apil!artﬁ
uncontrolled loss, seepage or filtration of oil or petroleumn or chemical liquids or solids. liguid or
_Ed;ﬁmm products or hazardous waste (a’ %pﬂl”) or hazardous substance as those terms are used in
the Comprehensive Environmental Response, Compensation and Liability Act of 1980




20200318000106980 03/18/2020 11:00:23 AM MORT 22/27

("CERCLA™), as amended by the Supertund Amendments and Reauthorization Act of 1986
("SARA") at, upon. under or within the Mortgaged Property or any contiguous real estate which
hm 'b%ﬁm inu!ud&-d in tht? pmp&ﬂv ﬂﬁ-%fffipt'im'! s.:rf‘ tl-w Mm*tg;zigﬁd Property within the preceding
gor's knowledge. any other party has
bELﬁ is or w:l! b; :.nmlwd in i:;xp-um.t;mma at or near lh-:-—: Mﬂl‘ijﬁgﬁd Prmpﬁ-mf whm 1 umld 'lmd to
the tmposition on Mortgagor or any other owner of the Mortgaged
creation of a lien on the M’ﬂr‘tgaged Property under {!—@RCL% "‘*A RA or thu Remurm
Conservation and Recovery Act of 1976 ("RCRA") (collectively, the "Acts") or under any
simttlar applicable laws or regulations: and (11) Mortgagor has not permitted and will not, to the
best of Mortgagor's knowledge. permit any tenant or occupant of the Mortgaged Property to
engage 1n any activity that could lead to the imposition of hiability on such tenant or occupant.,
Mortgagor or any other owner of anv of the Mortgaged Property, or the ¢reation of a lien on the
Mortgaged Property under the Acts or any similar applicable laws or regulations;

Mortgagor shall comply strictly and in all respects with the requirements
r:rif thf: ﬁ&uﬂ. mid relaied m;buiatmna and mth #‘1] mmilm amm dﬂd mml appimabie laws and
ardous substance
up::m ths: Mmtga&@ﬁ Fmprm}u a_ﬂd shan pmmpi;ly iurwmm t{_:s Mﬂtﬁtg%w m:r_pmﬁ of all orders,
notices, permits, applications or other communications and reports in connection with any such
sptll or any other matters relating to the Act or related regulations or any similar applicable laws
or regulations, as they may affect the Mortgaged Property.

() In the event of (i) a change in the use of the Mortgaged Property, (ii) any
matenal revision to any of the Acts or similar laws or regulations or (iil) any event giving
Nlﬂﬁfiﬂgﬁ?ﬁ 'f-EﬂSﬂ'ﬁHblE gi*ﬂund% (O haliw&: ihﬂhﬁff emﬁ-imnmfmtai Siﬂd%" ::‘mf" t’i%m Mm*tmged Fﬁ:}pﬁrﬁ

Mﬂm&dg&ﬁ ml;h an envir mmmnt’ﬂ site assessment or ::.i‘[wuumm:nml &udii Fﬁ;‘:ﬁun OF an updfat% @i”"
such an assessment or report, all in scope, form and content satisfactory to Mortgagee.

(1)) Mortgagor shatl indemnify Mortgagee and hold Mortgagee hanmless from
and against all loss, liability, damage and expense, including attornevs' fees, suftered or incurred
by Mortgagee, whether as holder of this Mortgage, as mortgagee in possession or as Successor in
interest to Mortgagor as owner of the Mortgaged Property by virtue of foreclosure or acceptance
of a deed in lieu of foreclosure: (i) under or on account of the Acts or related regulations or any
sumilar applicable laws or regulations, including the assertion of any lien thereunder: (ii) with
respect to any spill or hazardous substance affecting the Mortgaged Property whether or not the
same originates or emanates from the Mortgaged Property or any such contiguous real estate.
meluding any loss of value of the Mortgaged Property as a result of a spill or hazardous

.....

suqunm* -“-?_nd Uu} ’W]th map@m to any a.nher matter dftiﬂulﬂg the Mﬂftmwd PI‘DpErW mthm Hn-

() In the event of any
Property, whether or not the same mnmmma Or @manates fmm ihe wmnm-__;g P{*Q?ﬁﬁ’sﬁf or &m,
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such contiguous real estate, or if Mortgagor shall fail to comply with any of the requirements of

the Acts or related regulations or any other environmental law or regulation. Mortgagee may at

performed at the Mortgaged Property and take any and all other actions as Mortgag
necessary or advisable in order to remedy said spill or haz |
comphiance and any amounts paid as a result thereof, together with interest thereon at the Default
[nterest Rate {as specified in the Note) from the date of payment by Mortgagee, shall be
immediately due and payable by Mortgagor to Mortgagee and until paid shall be added to and
become a part of the Secured Debt shall have the benefit of the lien hereby created as a part
thereof.

[ Remainder of page imtentionally left blank]
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AGOR:

an Alabama limited hability company

TRl T ek

(; ﬂﬁ ”-*?-'dward*;
lts Member

And

STATE OF ALABAMA )

[ the undersigned, a Notary Public in and for said County and State, hereby certify that
Cory B. Edwards, whose name as Member of CKE Investments. LLC, an Alabama limited
ltability company. is signed to the foregoing instrument, and who is l-..nﬂwn to me, acknowledged
before me on this day that, being informed of the contents of said instrument, he. as such
member and with full authority, executed the same voluntarily for and as the act of said limited
iability company.,

Nﬂtam P’uh]n;

.&ﬁ . -:.- ...-:-.:. - ...-.-:.:::.
S T S By & i ]l ;
: - S R - R s ] - . N : . o . . . g £ i-:;f.“'-' ?’t i-5:_ E ;x i ) & '::'T:-
N 1 % ; v _ 3 = 3 ] T o, S A e |
. . . . . . | . %i' d_l!{:«‘ﬁ tmn l . *I | “ 1 {3 n .:l. x 5 I FE [~ -2 1 i .i: .1_:.':- HE ? . ' ._.:--"E:":"-' .-a- _,:.:.. H .:'::.:-. st
) : . ; & : E J;E : B . - i : : e : S Tt
¥ - - o e o, sl B . ERNC . —- | B B . L . ; k“; 5 . : lﬁf . Ty = ! : EoaLE - . A7 T

H ¥ t 3 w
Alabama Emw at Lﬁﬁ“gﬁ
M; Commissing Egmr% Em 24, EI}M



20200318000106980 03/18/2020 11:00:23 AM MORT 25/27

STATE OF ALABAMA )
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[, the undersigned. a Notary Public in and for said County and State. hereby certify that
Kelly R. Edwards. whose name as Member of CKE Iavestments. LLC. an Alabama limited
trability company. 1s signed to the foregoing instrument, and who is known to me, acknowledged
betore me on this day that, being informed of the contents of said instrument, she. as such
member and with full authority, executed the same voluntarily for and as the act of said limited
liability company.
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Extibit A

o

Mortgage and Security Agreement
between

CKE Investments, LLC and Synovus Bank

Lot 5-D, according to a Resurvey of Lot 3 of The Narrows Commercial Subdivision,
sector 1, as recorded in Map Book 29, Page 17, in the Office of the Judge of Probate of

Shelby County, Alabama.

Together with and subject to the non-exclusive easement to use the Common Areas as
more particularly described in The Narrows Commercial Declaration of Covenants.

Conditions and Restrictions recorded in Instrument #2000-17137.

Fogether with and subject to the non-exclusive easements more particularty described in
Declaration of Easements between MASI, LLC and Ingram & Associates. Inc. as
recorded 1n [nstrument #2000-25069.




E., ol

T

w

Transmission line permit to Alabama

Natural Gas S
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o

Mortgage and Security Agreement
between
CKE Investments, LLC and Synovus Bank

Permitted Encumbrances

The Narrows Comunercial Declaration of Covenants, Conditions and Restrictions as
recorded 1n Instrument #2000-17137 as amended by Instrument #2000-41911.
Declaration of BEasemenis between MASLE, LLT and Ingram & Associates, Inc. as
recorded in Instrument #2000-25069,

Power Company as recorded 1n Deed Book 109,
Page 70 and Deed Book 145, Page 22,

f

Book 93, Page 315; Deed

Book 95,

Page 535: and Deed Book 95, Page 503.

Right of way to Alabama Power Company recorded 1n Deed Book 296, Page 180,

Right of way to the State of Alabama recorded in Deed Book 296, Page 180,

i

Right of way to Southern Bell Telephone and Telegraph Company as recorded in Deed
Book 321, Page 610; Deed Book 324, Page 840 and Deed Book 329, Page 430,

0 ) Filed and Recorded
f.—-—"‘ . C;';';._ OfTicial Public Records
R //L'[ =y Judge of Probate, Shelby County Alabama, County
g _/J I Clerk
* P Shelby County, AL
| ‘“\_’ ’ 03/18/2020 11:00:23 AM
’ $2240.50 CHERRY
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