T i R :

202202238000085080

02/28/2022 02:56:01 PM

MORT 1/19

eereerenenennes Space Above Line for Recorder’s Use ......coooeiiinnine,

- MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT

PARCEL ID: 23-2-09-0-010-047.000
28-6-23-0-000-173.000
22-9-32-3-002-035.000
22-9-32-3-002-020.000
13-4-20-1-003-013.000

28-4-17-1-003-014.000

39-00-30-3-000-001.030

09-7-26-1-003-038.000

28-3-06-0-008-025.000

THIS DOCU

ADiTommaso@ZEliteCommercialClosings.com RCN Capital, LLC
RCN Capital, LLC 75 Gerber Road East, Ste. 102

75 Gerber Road East, Ste. 102 South Windsor, CT 06074 '_

sl mite

P
ﬁﬁﬁﬁﬁﬁ

..........

Page 1 of 14



20220228000085080 02/28/2022 02:56:01 PM MORT 2/19

THIS MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT

(the "Instrument") is made by No Fear No Mercy LLC (the "Mortgagor"), a Delaware limited
liability company with a principal place of business at Simtat Avni Hachosen 10, Ramat Gan,
Israel, 5226105; in favor of RCN Capital, LLC (the "Mortgagee"), a Connecticut limited
liability company with a principal place of business at 75 Gerber Road East, Ste. 102, South
Windsor, CT 06074, its successors and assigns.

Mortgagor is indebted to Mortgagee in the principal amount of Two Million Three Hundred
Forty-Seven Thousand Eight Hundred Dollars and No Cents (52,347,800.00), as
evidenced by Mortgagor’s Commercial Promissory Note (as the same may be amended,
restated, or modified from time to time, the "Note"), payable to Mortgagee, executed and
delivered contemporaneously with this Instrument, and maturing on March 1, 2052

(the "Maturity Date"), subject to the terms and conditions of that certain Commercial Loan
Agreement (as the same may be amended from time to time, the "Loan Agreement"), between
Mortgagor and Mortgagee executed and delivered contemporaneously herewith.

AGREEMENT

TO SECURE TO Mortgagee the full and prompt payment and performance of each and all of
Mortgagor’s obligations under the Note, and the performance of the covenants and agreements
of Mortgagor contained in this Instrument, and in any other documents evidencing, securing,
or now or hereafter executed in connection with the Note (each, a "Loan Document";
collectively, the "Loan Documents"; and all of the indebtedness, obligations, and liabilities of
Mortgagor arising under the Note, the Loan Documents, or both, and any and all renewals,

modifications, rearrangements, amendments, or extensions thereof, are sometimes hereinafter
referred to as the "Indebtedness"), Mortgagor hereby MORTGAGES, WARRANTS,

HYPOTHECATES, AND ASSIGNS to Mortgagee, the following described property
(collectively, the "Premises"):

A The real property locaied in Shelby County, Alabama, at 106 Falling Waters Ln,
Maylene, AL 35114; 149 Greenwood Cir, Calera; AL 35040; 152 The Heights Dr,
Calera, AL 35040; 177 The Heights Dr, Calera, AL 35040; 349 Old Cahaba Trail,
Helena, AL 35080; 412 Oakwell Cove, Calera, AL 35040 ; 5581 Park Side Rd,
Hoover, AL 35244; 559 Polo Way, Chelsea, AL 35043; and 560 Union Station Pl,
Calera, AL 35040, as each parcel of real property is more particularly described in
SCHEDULE 1, attached hereto and made a part hereof for all purposes the same as 1f set
forth herein verbatim; together with all right, title, and interest of Mortgagor in and to
(i) all streets, roads, alleys, easements, rights-of-way, licenses, rights ot ingress and
egress, vehicle parking rights and public places, existing or proposed, abutting, adjacent,
used in connection with or pertaining to the real property or the Improvements (as
hereinafter defined), (ii) any strips or.gores between the real property and abutting or
adjacent properties, and (iii) all water and water rights, timber, crops and mineral interests
pertaining to the real property (such real property and other righis, titles, and interests
being hereinafter sometimes called the "Land");
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All buildings, structures, improvements 1ow constructed or at any time in the future
constructed or placed upon the Land, including any future alterations, replacements and
additions (the "Improvements");

All fixtures and systems and articles of personal property, of every kind and character,
now owned or hereafter acquired by Mortgagor which are now or hereafter is attached to
the Land or the Improvements so as to constitute a fixture under the laws of the state of
Alabama, and used in or necessary to complete the proper planning, development, use,
occupancy or operation thereof, or acquired (whether delivered to the Land or stored
elsewhere) for use or installation in or on the Land or the Improvements, and all renewals
and replacements of, substitutions for and additions to the foregoing (all of which are
herein sometimes referred to together as "Accessories’);

All (i) plans and specifications for the Improvements; (ii) approvals, entitlements and
contracts relating to the Land or the Improvements or the Accessories or any part thereof;
(iii) deposits including, but not limited to, Mortgagor’s rights in tenants’ security deposits
(if any), deposits with respect to utility services to the Land or the Improvements or the
Accessories or any part thereof, and any deposits or reserves hereunder or under any other
Loan Docuinents (as hereinafter defined) for taxes, insurance or otherwise, funds,
accounts, contract rights, instruments, documents, commitments, general intangibles,
notes and chattel paper used in connection with or arising from or by virtue ot any
transactions related to the Land or the Improvements or the Accessories or any part
thereof; (iv) permits, licenses, franchises, bonds, certificates and other rights and
privileges obtained in connection with the Land or the Improvements or the Accessories
or any part thereof; (v) leases, rents, royalties, bonuses, issues, profits, revenues and other
benefits of the Land, the Improvements and the Accessories; and (v1) other properties,
rights, titles and interests, if any, specified in any Section of this Instrument as being part
of the Premises;

All rents (whether from residential or non-residential space), revenues, and other income
of the Land or the Improvements, parking fees, laundry and vending machine income and
fees and charges for food, health care and other services provided at the Premises, whether
now due, past due or to become due, and deposits forfeited by tenants, and, 1f Mortgagor
is a cooperative housing corporation or association, maintenance fees, charges or
assessments payable by shareholders or residents under proprietary leases or occupancy
agreements, whether now due, past due, or to become due (all of which are herein
sometimes referred to together as the "Rents");

All present and future leases, subleases, licenses, concessions or grants or other
possessory interests now or hereafter in force, whether oral or written, covering or
affecting the Premises, or any portion of the Premises (including proprietary leases or
occupancy agreements if Mortgagor is a cooperative housing corporation), and all
modifications, extensions or renewals (all of which are herein sometimes referred to
together as the "Leases");
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G All proceeds, products, consideration, compensation and recoveries, direct or
consequential, cash and noncash, of or arising from, as the case may be, (i) the properties,
rights, titles and interests referred to above in paragraphs (A), (B), (C), (D), (E), and (F);
(i) any sale, lease or other disposition thereof; (iii) each policy of msurance relating
thereto (including premium refunds); (iv) the taking thereof or of any rights appurtenant
thereto by eminent domain or sale in lieu thereof for public or quasi-public use under any
law: and (v) any damage thereto whether caused by such a taking (including change of
grade of streets, curb cuts or other rights of access) or otherwise caused; and

H All other interests of every kind and character, and proceeds thereof, which Mortgagor
now has or hereafter acquires in, to or for the benefit of the properties, rights, titles and
interests referred to above in paragraphs (A), (B), (C), (D), (E), (F), (G), and all property
used or useful in connection therewith, including, but not limited to, remainders,
reversions and reversionary rights or interests.

Mortgagor does hereby represent and warrant that Mortgagor is lawfully seized of the
Premises and has the right, power and authority to MORTGAGE, PLEDGE,
HYPOTHECATE, GRANT, WARRANT, CONVEY AND ASSIGN the Premises, and that
the Premises are unencumbered except for those encumbrances (the "Permitted
Encumbrances") shown on the schedule of exceptions to coverage in the Title Policy (as

defined in the Loan Agreement), issued to and accepted by Mortgagee contemporaneously
with the execution and recordation of this Instrument and insuring Mortgagee’s interest in the
Premises. Mortgagor does hereby covenant and agree that Mortgagor will warrant and defend
generally the title to the Premises against all claims and demands, subject to the Permitted
Encumbrances.

A certain Mortgage, Assignment of Rents and Security Agreement granted by No Fear No
Mercy LLC to RCN Capital, LLC, encumbering the real property and improvements at 16412
Waterbury Ln, Moundville, AL 35474.

A certain Mortgage, Assignment of Rents and Security Agreement granted by No Fear No
Mercy LLC to RCN Capital, LLC, encumbering the real property and improvements at 2564
Ridgemont Dr, Birmingham, AL 35244; 4341 Segars Cove, Bessemer, AL 35022; 5235
Falling Creek Ln, Birmingham, AL 35235; 5560 Park Side Rd, Hoover, AL 35244; 55238
Cheshire Cove Trail, McCalla, AL 35111; and 6421 Cambridge Rd, Pinson, AL 35126.

A certain Mortgage, Assignment of Rents and Security Agreement granted by No Fear No
Mercy LLC to RCN Capital, LLC, encumbering the real property and improvements at 905
Maple Trce, Odenville, AL 35120.

In consideration of the aforesaid, and in order to more fully protect the sécurity of this
Instrument, Mortgagor hereby represents, warrants, covenants, and agrees as follows:
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1. Inspection. Mortgagee and any other Person authorized by Mortgagee shall have the right to
enter and inspect the Premises at all reasonable times.

2. Security Agreement. This Instrument 1s also a security agreement between Mortgagor, as
debtors, and Mortgagee, as secured party, for any of the Premises which, under applicable law,
may be subjected to a security interest under the Uniform Commercial Code in the state of
Alabama (the "UCC"), for the purpose of securing Mortgagor’s obligations under this
Instrument and to further secure Mortgagor’s obligations under the Note, and other Loan
Documents, whether such Premises are owned now or acquired in the future, and all products
and cash and non-cash proceeds thereof (collectively, the "UCC Collateral"), and by this
Instrument, Mortgagor hereby grants to Mortgagee a security interest in the Collateral. To the
extent necessary under applicable law, Mortgagor hereby authorizes Mortgagee to prepare and
file financing statements, continuation statements and financing statement amendments in such
form as Mortgagee may require to perfect or continue the pérfection of this security interest. 1f
an Event of Default (as hereinafter defined) has occurred and 1s continuing, Mortgagee will
have the remedies of a secured party under the UCC, in addition to all remedies provided by
this Instrument or existing under applicable law. In exercising any remedies, Mortgagee may
exercise its remedies against the Collateral separately or together, and in any order, without 1n
any way affecting the availability of Mortgagee’s other remedies. This Instrument also
constitutes a financing statement with respect to any part of the Premises that 1s or may
become a fixture, if permitted by applicable law.

3. Taxes and Other Charges. Mortgagor is responsible for the payment of all taxes ("Taxes"),
assessments for local improvements ("Assessment"), rates and charges, license fees, all
charges which may be imposed for the use of vaults, chutes, areas and other space beyond the
lot line and abutting the public sidewalks in front of or adjoining the Premises, and all other
governmental levies and charges (collectively, the "Impositions"), of every kind and nature
whatsoever. Upon Mortgagee’s request, Mortgagor shall deliver to Mortgagee within five (5)
days of any such request, proof of payment of any and all Impositions, in form satisfactory to
Mortgagee.

4. Insurance. Mortgagor shall keep the Premises insured in accordance with the provisions of
the Loan Agreement.

5. Liens. Mortgagor shall not, directly or indirectly, create or suffer or permit to be created, or
to stand, against the Premises or any portion thereof, or against the rents, 1ssues and profits
therefrom, any lien, charge, mortgage, deed of trust, adverse claim or other encumbrance,
whether senior or junior to the lien of this Instrument, other than the lien of this Instrument and
the Permitted Encumbrances.

6. Due on Sale or Encumbrance. Should the title to the Premises, or any part thereotf or any
interest therein, be transferred to any Person, firm or entity other than the Borrower, or should
the ownership of the Premises, or any part thereof, become vested in any owner other than the
Borrower, or should any lien, mortgage or any other encumbrance, voluntary or involuntary,
be placed against the Premises, or in any of the foregoing events, the entire principal balance
due under the Note, together with all accrued interest thereunder, shall at the election of
Mortgagee, be and become immediately due and payable in full, subject to applicable law, and
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Mortgagee shall be entitled to pursue all remedies provided for in this Instrument or at law,
including without limitation, foreclosure of the lien of this Instrument.

7. Assignment of Rents; Appointment of Receiver; Mortgagee in Possession. (A) As part of
the consideration for the Indebtedness, Mortgagor absolutely and unconditionally assigns and
transfers to Mortgagee all Rents. It is the intention of Mortgagor to establish a present,
absolute and irrevocable transfer and assignment to Mortgagee of all Rents and to authorizes
and empower Mortgagee to collect and receive all Rents without the necessity of further action
on the part of the Borrower. Promptly upon request by Mortgagee, Mortgagor agrees to
execute and deliver such further assignments as Mortgagee may from time to time require.
Mortgagor and Mortgagee intend this assignment of Rents to be immediately effective and to
constitute an absolute, present, and unconditional assighment and not an assignment for
additional security only. For purposes of giving effect to this absolute assignment of Rents,
and for no other purpose, the Rents will not be deemed to be a part of the Premises. However,
if this present, absolute, and unconditional assignment of the Rents is not enforceable by its
terms under the laws of the state of Alabama, then the Rents will be included as a part of the
Premises and it is the intention of Mortgagor that in this circumstance this Instrument create
and perfect a lien on the Rents in favor of Mortgagee, which lien will be effective as of the
date of this Instrument. (B) Until the occurrence of an Event of Default, Mortgagee hereby
grants to Mortgagor a revocable license to collect and receive all the Rents, to hold all the
Rents in trust for the benefit of Mortgagee and to apply all the Rents to pay the installments of
interest and principal then due and payable under the Note and the other amounts then due and
payable under the other Loan Documents, including the Taxes, Impositions, Assessments, and
Insurance, and to pay the current costs and expenses of managing, operating and maintaining
the Premises, tenant improvements and other capital expenditures. So long as no Event of
Default has occurred and is continuing, the Rents remaining after application pursuant to the
preceding sentence may be retained by Mortgagor free and clear of, and released from,
Mortgagee’s rights with respect to the Rents under this Instrument. After the occurrence of an
Event of Default, and during the continuance of such Event of Default, Mortgagor authorizes
Mortgagee to collect, sue for, and compromise the Rents and directs each tenant of the
Premises to pay all the Rents to, or as directed by, Mortgagee. From and after the occurrence
of an Event of Default, and during the continuance of such Event of Default, and without the
necessity of Mortgagee entering upon and taking and maintaining control of the Premises
directly, or by a receiver, Mortgagor’s license to collect the Rents will automatically terminate
and Mortgagee will, without notice, be entitied to all the Rents as they become due and
payable, including the Rents then due and unpaid. Mortgagor will pay to Mortgagee upon
demand all the Rents to which Mortgagee is entitled. At any time on or after the date of
Mortgagee’s demand for the Rents, Mortgagee may give, and Mortgagor hereby irrevocably
authorizes Mortgagee to give, notice to all tenants of the Premises instructing them to pay all
Rents to Mortgagee. No tenant will be obligated to inquire further as to the occurrence or
continuance of an Event of Default. No tenant will be obligated to pay to Mortgagor any
amounts which are actually paid to Mortgagee in response to such a notice. Any such notice
by Mortgagee will be delivered to each tenant personally, by mail or by delivering such
demand to each rental unit. Mortgagor will not interfere with and will cooperate with
Mortgagee’s collection of such Rents. (C) If an Event of Default has occurred and 1s
continuing, then Mortgagee will have each of the following rights and may take any of the
following actions: (i) Mortgagee may, regardless of the adequacy of Mortgagee’s security or
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the solvency of Mortgagor and even in the absence of waste, enter upon and take and maimntain
full control of the Premises in order to perform all acts that Mortgagee 1n its discretion
determines to be necessary or desirable for the operation and maintenance of the Premuses,
including the execution, cancellation, or modification of the Leases, the collection of all the
Rents, the making of repairs to the Premises and the execution or termination of contracts
providing for the management, operation or maintenance of the Premises, for the purposes ot
enforcing the assignment of the Rents pursuant to Section 7(A) of this Instrument, protecting
the Premises or the security of this Instrument, or for such other purposes as Mortgagee, 1n its
discretion, may deem necessary or desirable. (ii) Alternatively, if an Event of Default has
occurred and is continuing, regardless of the adequacy of Mortgagee’s security, without regard
to Mortgagor’s solvency and without the necessity of giving prior notice (oral or written) to
Mortgagor, Mortgagee may apply to any court having jurisdiction for the appointment of a
receiver for the Premises to take any or all of the actions set forth in the preceding sentence. If
Mortgagee elects to seek the appointment of a receiver for the Premises at any time atter an
Event of Default has occurred and is continuing, Mortgagor’s, by its execution of this
Instrument, expressly consents to the appointment of such receiver, including the appointment
of a receiver ex parte if permitted by applicable law. (ii1) If Mortgagor is a housing
cooperative corporation or association, Mortgagor hereby agrees that if a receiver is appointed,
the order appointing the receiver may contain a provision requiring the recetver to pay the
installments of interest and principal then due and payable under the Note and the other
amounts then due and payable under the other Loan Documents, including the Taxes,
Impositions, Assessments, and Insurance, it being acknowledged and agreed that the
Indebtedness is an obligation of Mortgagor and must be paid out of maintenance charges
payable by Mortgagor’s tenant sharcholders under their proprietary leases or occupancy
agreements. (iv) Mortgagee or the receiver, as the case may be, will be entitled to receive a
reasonable fee for managing the Premises. (v) Immediately upon appointment of a receiver or
immediately upon Mortgagee’s entering upon and taking possession and control of the
Premises, Mortgagor will surrender possession of the Premises to Mortgagee or the receiver,
as the case may be, and will deliver to Mortgagee or the receiver, as the case may be, all
documents, records (including records on electronic or magnetic media), accounts, Surveys,
plans, and specifications relating to the Premises and all security deposits and prepald Rents.
(vi) If Mortgagee takes possession and control of the Premises, then Mortgagee may exclude
Mortgagor and its representatives from the Premises. Mortgagor acknowledges and agrees that
the exercise by Mortgagee of any of the rights conferred under this Section 7 will not be
construed to make Mortgagee a Mortgagee-in-possession of the Premises so long as
Mortgagee has not itself entered into actual possession of the Land and Improvements. (D) If
Mortgagee enters the Premises, Mortgagee will be liable to account only to Mortgagor and
only for those Rents actually received. Except to the extent of Mortgagee’s gross negligence or
willful misconduct, Mortgagee will not be liable to the Borrower, anyone claiming under or
through Mortgagor or anyone having an interest in the Premises, by reason of any act or
omission of Mortgagee under Section 7(C) of this Instrument, and Mortgagor hereby releases
and discharges Mortgagee from any such liability to the fullest extent permitted by law. If the
Rents are not sufficient to meet the costs of taking control of and managing the Premises and
collecting the Rents, any funds expended by Mortgagee for such purposes will become an
additional part of the Indebtedness. (E) If the Rents are not sufficient to meet the costs of
taking control of and managing the Premises and collecting the Rents, any funds expended by
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Mortgagee for such purposes will become an additional part of the Indebtedness as provided in
Section 9 of this Instrument. (F) Any entering upon and taking of control of the Premises by
Mortgagee or the receiver, as the case may be, and any application of Rents as provided in this
Instrument will not cure or waive any Event of Default or invalidate any other right or remedy
of Mortgagee under applicable law or provided for in this Instrument.

8. Application of Payments. If at any time Mortgagee receives, from Mortgagor or otherwise,
any amount applicable to the Indebtedness which is less than all amounts due and payable at
such time, then Mortgagee may apply that payment to amounts then due and payable in any
manner and in any order determined by Mortgagee, in Mortgagee’s discretion. Neither
Mortgagee’s acceptance of an amount that is less than all amounts then due and payable nor
Mortgagee’s application of such payment in the manner authorized will constitute or be
deemed to constitute eithier a waiver of the unpaid amounts or an accord and satistaction.
Notwithstanding the application of any such amount to the Indebtedness, Mortgagor’s
obligations under this Instrument, the Note and all other Loan Documents will remain
unchanged. |

9. Protection of Mortgagee’s Security; Instrument Secures Future Advances. If Mortgagor
should fail to perform any of its obligations under this Instrument or any other Loan
Document, or if any action or proceeding is commenced which purports to affect the Premises,
Mortgagee’s security, or Mortgagee’s rights under this Instrument, including eminent domain,
insolvency, code enforcement, civil or criminal forfeiture, enforcement ot Hazardous Matenals
Laws (as hereinafter defined), fraudulent conveyance or reorganizations or proceedings
involving a barkrupt or decedent, then Mortgagee, at Mortgagee’s option may make such
appearances, file such documents, disburse such sums and take such actions as Mortgagee
reasonably deems necessary to perform such obligations of Mortgagor and to protect
Mortgagee’s interest, including all of the following: (i) payment of attorney’s fees and costs;
(ii) enter upon the Premises to make repairs or secure the Premises; procure msurance as
required by the Loan Agreement; (iii) pay any amounts which Mortgagor has failed to pay
under this Instrument, the Loan Agreement, or any of the Loan Documents; (1v) perform any
of the Mortgagor’s obligations under the Loan Agreement; (v) make advances to pay, satisty
or discharge any obligation of the Mortgagor for the payment of money that 1s secured by a
lien on the Premises. Any amounts disbursed by Mortgagee under this Section 9 or under any
other provision of this Instrument that treats such disbursement as being made under this
Section 9, will be secured by this Instrument, will be added to, and become part of, the
principal component of the Indebtedness, will be immediately due and payable and will bear
interest from the date of disbursement until paid at the Default Rate (as defined in the Note).
Nothing in this Section 9 will require Mortgagee to incur any expense or take any action. The
provisions of this Section 9, including the obligation to indemnify Mortgagee, shall survive the
payment of the indebtedness and the satisfaction and reconveyance of the lien of this
Instrument and shall not be affected by Mortgagee’s acquisition of any interest in the
Premises, whether by foreclosure or otherwise. As used herein, the term "Hazardous Materials
Law" and "Hazardous Materials Laws" means any and all federal, state and local laws,
ordinances, regulations and standards, rules, policies and other governmental requirements,
administrative rulings and court judgments and dectees in effect now or in the future,
including all amendments, that relate to IHazardous Materials (as hereinafter defined) or the
protection of human health or the environment and apply to Mortgagor or to the Premises.
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products and compounds containing them, including gasoline, diesel fuel and oil; explosives;
flammable materials; radioactive materials; polychlorinated biphenyls (PCBs) and compounds
containing them; lead and lead-based paint; asbestos or asbestos containing materials In any
form that is or could become friable; underground or above-ground storage tanks, whether
empty or containing any substance; any substance the presence of which on the Premises are
prohibited by any governmental authority; any substance that requires special handling and
any other material or substance now or in the future that (i) is defined as a "hazardous
substance," "hazardous material," "hazardous waste," "toxic substance," "toxic pollutant,"

"contaminant," or "pollutant" by or within the meaning of any Hazardous Materials Law, or
(ii) is regulated in any way:by or within the meaning of any Hazardous Materials Law.

10. Events of Default. An Event of Default under the Note, the Loan Agreement, or any other
Ioan Documents will constitute an Event of Default under this Instrument. Upon the
oceurrence of an Event of Default, the Indebtedness shall become due and payable forthwith at
the option of Mortgagee.

11. Remedies Cumulative. Each right and remedy provided in this Instrument is distinct from
all other rights or remedies under this Instrument, the Loan Agreement or any other Loan
Document or afforded by applicable law or equity, and each will be cumulative and may be
exercised concurrently, independently or successively, in any order. Mortgagee’s exercise of
any particular right or remedy will not in any way prevent Mortgagee from exercising any
other right or remedy available to Mortgagee. Mortgagee may exercise any such remedies
from time to time and as often as Mortgagee chooses.

12. Waiver of Statute of Limitations, Offsets, and Counterclaims. Mortgagor waives the right
to assert any statute of limitations as a bar to the enforcement of the lien of this Instrument or
to any action brought to enforce any Loan Document. Mortgagor hereby waives the right to
assert a counterclaim, other than a compulsory counterclaim, in any action or proceeding
brought against it by Mortgagee or otherwise to offset any obligations to make the payments
required by the Loan Documents. No failure by Mortgagee to perform any of its obligations
under this Instrument will be a valid defense to, or result in any offset against, any payments
that Mortgagor is obligated to make under any of the Loan Documents.

13. Waiver of Marshalling. Notwithstanding the existence of any other security interests in the
Premises held by Mortgagee or by any other party, Mortgagee will have the right to determine
the order in which any or all of the Premises will be subjected to the remedies provided in this
Instrument, the Note, the Loan Agreement, or any other Loan Document, or applicable law.
Mortgagee will have the right to determine the order in which any or all portions of the
Indebtedness are satisfied from the proceeds realized upon the exercise of such remedies.
Mortgagor and any party who now or in the future acquires a security interest in the Premises
and who has actual or constructive notice of this Instrument waives any and all right to require
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the marshalling of assets or to require that any of the Premises be sold in the inverse order of
alienation or that any of the Premises be sold in parcels or as an entirety in connection with the
exercise of any of the remedies permitted by applicable law or provided in this Instrument.

14. Further Assurances. Mortgagor will deliver, at its sole cost and expense, all further acts,
deeds, conveyances, assignments, estoppel certificates, financing statements or amendments,
transfers and assurances as Mortgagee may require from time to time in order to better assure,
grant, and convey to Mortgagee the rights intended to be granted, now or in the future, to
Mortgagee under this Instrument and the Loan Documents.

15. Governing Law; Consent to Jurisdiction and Venue. This Instrument, and the provisions
for the creation, perfection, priority, enforcement, and foreclosure of the liens and security
interests created in the Premises will be governed by, and construed in accordance with, the
laws of the state of Alabama. Notwithstanding the foregoing, the law of the state of
Connecticut shall govern the validity and enforceability of all Loan Documents, and the
Indebtedness arising hereunder (but the foregoing shall not be construed to limit Mortgagee's

Documents in any court of any other jurisdiction.

16. Notices. All notices, consents, approvals, and requests required or permitted under this
Instrument or under any other Loan Document shall be given in accordance with the
requirements set forth under the Loan Agreement.

17. Successors and Assigns. This Instrument will bind the respective successors and assigns of
Mortgagor and Mortgagee, and the rights granted by this Instrument will inure to Mortgagee’s
successors and assigns.

19. Joint and Several Liability. If more than one party signs this Instrument as Mortgagor, the
obligations of such Persons will be joint and several.

19. Relationship of Parties; No Third-Party Beneficiary. The relationship between Mortgagee
and Mortgagor will be solely that of creditor and debtor, respectively, and nothing contained 1n
this Instrument will create any other relationship between Mortgagee and Mortgagor. Nothing
contained in this Instrument will constitute Mortgagee as a joint venturer, partner or agent of
Mortgagor, or render Mortgagee liable for any debts, obligations, acts, omissions, representations
or contracts of Mortgagor. No creditor of any party to this Instrument and no other Person will be
a third-party beneficiary of this Instrument or any other Loan Document.

20. Severability; Amendments; Construction The invalidity or unenforceability of any provision
of this Instrument will not affect the validity or enforceability of any other provision, and all
other provisions will remain in full force and effect. This Instrument contains the entire
agreement among the parties as to the rights granted and the obligations assumed in this
[nstrument. This Instrument may not be amended or modified except by a writing signed by the
party against whom enforcement is sought. The captions and headings of the sections of this
Instrument are for convenience only and will be disregarded in construing this Instrument. Any

Page 10 of 14



20220228000085080 02/28/2022 02:56:01 PM MORT 11/19

reference in this Instrument to a "Section" will, unless otherwise explicitly provided, be
construed as referring to a section of this Instrument. Any reference in this Instrument to a statute
or regulation will be construed as referring to that statute or regulation as amended from time to
time. Use of the singular in this Instrument includes the plural and use of the plural includes the
singular. As used in this Instrument, the term "including" means "including, but not limited to”
and the term "includes" means "includes without limitation." Unless the context requires
otherwise, any definition of or reference to any agreement, instrument, or other document 1n this
Instrument will be construed as referring to such agreement, instrument or other document as
from time to time amended, supplemented or otherwise modified (subject to any restrictions on
such amendments, supplements or modifications set forth in this Instrument). Any reference in
this Instrument to any Person will be construed to include such Person’s successors and assigns.
Any capitalized term not specifically defined in this Instrument will have the meaning ascribed
to that term in the Loan Agreement. The term "Person" as used herein, shall mean any natural
person, sole proprietorship, corporation, general partnership, limited partnership, limited liability
company, limited liability partnership, limited liability limited partnership, joint venture,
association, joint stock company, bank, trust, estate, unincorporated organization, any federal,
state, county or municipal government (or any agency or political subdivision thereot),
endowrnent fund or any other form of entity.

21. Subrogation. If, and to the extent that, the proceeds of the loan evidenced by the Note, or
subsequent advances under Section 9 of this Instrument, are used to pay, satisty or discharge a
prior lien, such loan proceeds or advances will be deemed to have been disbursed by Mortgagee
at Mortgagor’s request, and Mortgagee will automatically, and without further action on its part,
be subrogated to the rights, including lien priority, of the owner or holder of the obligation
secured by the prior lien, whether or not the prior lien 1s released.

22. Confession of Judgment in Ejectment. To the extent permissible under the laws of the state of
Alabama, at any time after an Event of Default, regardless of whether Mortgagee has asserted
any other right or exercised any other remedy under this Instrument or any of the other Loan
Documents, it shall be lawful for any attorney of any court to confess judgment in ejectment
against Mortgagor and all Persons claiming under Mortgagor for the recovery by Mortgagee of
possession of all or any part of the Premises, for which this Instrument shall be sutficient
warrant. If for any reason after such action shall have commenced the same shall be discontinued
and the possession of the Premises shall remain in or be restored to Mortgagor, Mortgagee shall
have the right upon subsequent default or defaults to bring one or more action or actions as
hereinabove set forth to recover possession of all or any part of the Premises.

C— ., = Page 11 of 14



20220228000085080 02/28/2022 02:56:01 PM MORT 12/19

23. Acceleration, Remedies. (A) At any time during the existence of an Event of Default,
Mortgagee’s option, may declare the Indebtedness to be immediately due and payable without
further demand, and may invoke the POWER OF SALE and any one or more other remedies
permitted by applicable law or provided in this Instrument, the Loan Agreement or 1n any
other Loan Document. Mortgagor hereby acknowledges that the POWER OF SALE granted in
this Instrument may be exercised by Mortgagee without prior judicial hearing. Mortgagee will
be entitled to collect all costs and expenses incurred in pursuing such remedies, including
attorneys’ fees and-costs and costs of documentary evidence, abstracts and title reports. (B) If
Mortgagee invokes the POWER OF SALE, Mortgagee will deliver a copy of a notice ot sale
to Mortgagor in the manner provided in the Loan Agreement. Mortgagee will give notice by
publication once a week for three consecutive weeks of the time, place and terms of such sale,
together with a description of the Premises to be sold, in a newspaper published in the county
or counties in which the Land to be sold is located, and thereupon will sell the Premises (or
such part or parts thereof as Mortgagee may from time to time elect to sell) to the highest
bidder at public auction at the front door of the County Courthouse of the county in which the
Land to be sold, or a substantial and material part thereof is located. The sale will be held
between the hours of 11:00 a.m. and 4:00 p.m. on the day designated for the exercise of the
POWER OF SALE hereunder. Mortgagee may sell the Premises in one or more parcels and in
such order as Mortgagee may determine. Mortgagee may postpone sale of all or any parcel of
the Premises by public announcement at the time and place of any previously scheduled sale
and by re-publication of notice announcing the new sale date. Mortgagee or its designee may
purchase the Premises at any sale. (C) Mortgagee will deliver to the purchaser the Mortgagee’s
deed conveying the Premises so sold without any covenant or warranty, express or implied.
The recitals in the Morigagee’s deed will be prima facie evidence of the truth of the statements
made in those recitals. Mortgagor covenants and agrees that the proceeds of any sale will be
applied in the following order or as otherwise prescribed by law: (1) to all costs and expenses
of the sale, including attorneys’ fees and costs; (i) to the Indebtedness in such order as
Mortgagee in its discretion, directs; and (iii) the excess, if any, to the Person or Persons legally
entitled to it, after deducting therefrom the costs of ascertaining their identity.

25. Defeasance. Upon payment of the Indebtedness, this Instrument will become null and void
upon the filing by Mortgagee of a written instrument of termination. Mortgagor will pay
Mortgagee’s reasonable costs incurred in releasing this Instrument.

25. Waiver of Exemptions. Moﬁgagor hereby waives all rights of exemptions as to personal
property. If Mortgagor is an individual, Mortgagor hereby represents and warrants that the
Premises are not the homestead of Mortgagor or Mortgagor’s spouse.

 [Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the undersigned has signed and delivered this Mortgage, Assignment
of Rents and Security Agreement under seal or has caused said fl{lﬁtfﬂlﬂﬂnt to be slgned and
delivered under seal by its duly authorized representative on _ -0 _Prevasy

- ,2022. The undersigned intends that this Mortgage, Asmgnment ef ente and Seeurlty
Agreement will be deemed to be signed and delivered as a sealed instrument.

No Fear No Mercy LLC

STATE OF | )
)$s. o
COUNTY OF _ )
[ eertlfy thaton / é_ Y. 2022, Gil Turieli came before

me in person and stated to m}f eattf"eetlen that he/she made the attached instrument; and was
authorized to and did execute this mstrument on behelf of, and as Authorized Signer of No
Fear No Mercy LLC (the “Comp any”) the n

fhed in this instrument, as the free act and
deed of the COI'HP alfly, by virtue of the a f u -anted by 1ts Operatlng agreement and 1ts
members e . F
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Propaerty 1:
108 Faling Waters Lans, Maylene, Al 35114:

Lot 47, accarding fo the Final Plat of Cross Creek Subdivision, as recorded in Map Book 38, page 31, in the Probate
Office of Shalby County, Alabama.

Hroperty 2.
149 Greenwood Circle, Calera, Al 35040:

Lol 125, according to tha Survey of Old vy Subdivisicn Phase 2, being a Resurvey of Portions of Lots 22-32, Tract Fifly

Cne Subdivsion, Parcel "B", recorded as Dacumant Number 200510270006561200 and in Map Book 36, Pages 6-A and
6-8, in theé Probate Office ¢f Shelby Counly, Alabama.

Praperty 3:

152 The Heights Crive, Calera, Al  35040:

Lat 160, according to the Final Plat of Townside Square Sector One, as recorded in Map Book 38, Page 120, in the
Probate Office of Shelby County, Alabama.

Property 5:

177 The Meights Drive, Calera, Al 35040: |

Lot 20, acoording to the Final Plat of Town Side Sguare Sector One, as recorded in Map Book 38, page 120, in the
Propate Office of Shalby County, Alabama.

Froparty I

348 Olg Cahaba Trai, Halena, Al 35080.

l.ot 713, according o the Survey of Old Cahaba Cedar Crest Sector, as recorded in Map Book 24, Page 111, in the
Probate Office of Shelby County, Alabama.

Property 8.

412 Cakwell Cove, Calera, Al 35040:

Lot 19, according to the Survey of Camden Cove West Sector 3, Phase 1, as recorded in Map Book 35, Page 14, in the
Probate Cffice of Shelby County, Alabkama

Properly 13
558 Polo Way, Chelsea, Al 35043

Lot 338, accoraing to the Survey of The Village at Poio Crossings, Sector 1, as recorded in Map Book 38, Page 42A, 428,
42C, in the Probale Office of Sheiby County, Alabama

rroperty 14
560 Union Station Place, Calera, Al  35040:

Lot 77, accerding to the Survey of Union Station Phase 1, as recorded In Map Book 41, Page 114, in the Probate Office of
Shelby County, Alabama,
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THIS PLANNED UNIT DEVELOPMENT RIDER is incorporated into and shall be deemed to
amend and supplement the Mortgage, Asslgnment of Rents and Securlty Agreement

eneumbermg the real property and 1mprovements described in the Security Instrument and
located at: 106 Falling Waters Ln, Maylene, AL 35114; 149 Greenwood Cir, Calera, AL 35040;
152 The Heights Dr, Calera, AL 35040; 177 The Heights Dr, Calera, AL 35040; 349 Old Cahaba
Trail, Helena, AL 35080; 412 Oakwell Cove, Calera, AL 35040 ; 5581 Park Side Rd, Hoover,
AL 35244: 559 Polo Way, Chelsea, AL 35043; and 560 Union Station Pl, Calera, AL 35040

(the “Premises”), and granted to secure the Commercial Promissory Note (the “Note™), of the
same date, made by No Fear No Mercy LLC to the order of RCN Capital, LLC

(the “Mortgagee™).

The Premises include, but are not limited to, a parcel of land improved with a dwelling, together
with such other parcels and certain common areas and facilities, as described 1n covenants,
conditions, and restrictions of record (together, with any amendments thereto

(the “Declaration”). The Premises are a part of a planned unit development known as Cross
Creek & Townside Square & Old Cahaba & Camden Cove & Lake Cyrus & Polo Crossing

(the “PUD”). The Premises also includes Mortgagor’s interest in the homeowners association or
equivalent entity (the “Owners Association”) owning or managing the common areas and
facilities of the PUD and the uses, benefits, and proceeds of Mortgagor’s interest.

PUD COVENANTS. In addition to the covenants and agreements made in the Security
Instrument, Mortgagor and Mortgagee further covenant and agree as follows:

A. PUD Obligations. Mortgagor shall perform all of its obligations under the PUD’

articles of 1ncorporat10n trust mstrument Oor any equlvalent document which creates the
Owners Association; and (iii) any by-laws or other rules or regulations of the Owners
Association. Mortgagor shall promptly pay, when due, all dues and assessments imposed
pursuant to the Constituent Documents.

B. Property Insurance. So long as the Owners Association maintains, with a generally
accepted insurance carrier, a “master” or “blanket” policy insuring the Premises which 1s
satisfactory to Mortgagee and which provides insurance coverage i the amounts
(including deductible levels), for the periods, and against loss by fire, hazards included
within the term “extended coverage,” and any other hazards, including, but not limited to,
earthquakes and ﬂoods from which Mortgagee requires insurance, then: (i) Mortgagee

(11) Mortgagor’s oblrgatlon under S
property insurance coverage on the P1 emises is deemed satisfied to the extent that the
required coverage is provided by the Owners Association policy.

What Mortgagee requires as a condition of this waiver can change during the term of the
loan.
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Mortgagor shail give Mortgagee prompt notice of any lapse in required property mnsurance
coverage provided by the master or blanket policy.

In the event of a distribution of property insurance proceeds in lieu of restoration or repair
following a loss to the Premises, or to common areas and facilities of the PUD, any
proceeds payable to Mortgagor are hereby assigned to Mortgagee and shall be paid to
Mortgagee. Mortgagee shall apply the proceeds to the sums secured by the Security
Instrument, whether or not then due, with the excess, 1f any, paid to Mortgagor.

C. Public Liability Insurance. Mortgagor shall take such actions as may be reasonable to
ensure that the Owners Association maintains a public liability insurance policy
acceptable in form, amount, and extent ot coverage to Mortgagee.

D. Condemnation. The proceeds of any award or claim for damages, direct or
consequential, payable to Mortgagor in connection with any condemnation or other taking
of all or any part of the Premises or the common areas and facilities of the PUD, or for
any conveyance in lieu of condemnation, are hereby assigned and shall be paid to
Mortgagee. Such proceeds shall be applied by Mortgagee to the sums secured by the
Security Instrument as provided 1n Section 9.

E. Mortgagee’s Prior Consent. Mortgagor shall not, except after notice to Mortgagee and
with Mortgagee’s prior written consent, either partition or subdivide the Premises or
consent to: (i) the abandonment or termination of the PUD, except for abandonment or
termination required by law in the case of substantial destruction by fire or other casualty
or in the case of a taking by condemnation or eminent domain; (i1) any amendment to any
provision of the Constituent Documents if the provision is for the express benefit of
Mortgagee; (iii) termination of professional management and assumption of selt-
management of the Owners Association; or (iv) any action which would have the effect of
rendering the public liability insurance coverage maintained by the Owners Association
unacceptable to Mortgagee.

F. Remedies. If Mortgagor does not pay PUD dues and assessments when due, then
Mortgagee may pay them. Any amounts disbursed by Mortgagee under this Paragraph F
shall become additional debt of Mortgagor secured by the Security Instrument. Unless
Mortgagor and Mortgagee agree to other terms of payment, these amounts shall bear
interest from the date of disbursement at the interest rate set forth in the Note and shall be
payable, with interest, upon notice from Mortgagee to Mortgagor requesting payment.

[Remainder of this page intentionally left blank]
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BY SIGNING BELOW, the undersigned accepts and agreesm the tennﬂ and covenants
contained in this Planned Unit Development Rider on _ b Lo )

,2022.

——]

No Fear No Mercy LL.C

Name: Gil Tell
Title: Authorized Signer

COUNTY OF

I EEI‘tIfy that on Rind B it I 4 =
me in person ancl Sl‘ﬂtﬂd to m};‘ sa’u_fi fai:tmn that he/she made the attar;hed msmlmﬁnt anc:l wWas
authorized to and did execute this instrument on behalf of, and as Authorized Signer of No
Fear No Mercy LLC (the “Company”), the entity named in this nstrument, as the free act and
deed of the Company, by virtue of the thﬂrlty granted by its operating agreement and 1ts
members.
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Capital, LLC (the “Lender”), secured by the real property and improvements located at
106 Falling Waters Ln, Maylene, AL 35114; 149 Greenwood Cir, Calera, AL 35040; 152
The Heights Dr, Calera, AL 35040; 16412 Waterbury Ln, Moundville, AL 35474; 177 The
Heights Dr, Calera, AL 35040; 2564 Ridgemont Dr, Birmingham, AL 35244; 349 Old
Cahaba Trail, Helena, AL 35080; 412 Oakwell Cove, Calera, AL 35040 ; 4341 Segars Cove,
Bessemer, AL 35022; 5295 Falling Creek Ln, Birmingham, AL 35235; 5560 Park Side Rd,
‘Hoover, AL 35244; 5581 Park Side Rd, Hoover, AL 35244; 559 Polo Way, Chelsea, AL
35043; 560 Union Station Pl, Calera, AL 35040; 5828 Cheshire Cove Trail, McCalla, AL
35111; 905 Maple Trce, Odenville, AL 35120; and 6421 Cambridge Rd, Pinson, AL 35126

(the “Property”).

Borrower is the owner of the Property, which is part of a planned unit
development/condominium project known as Cross Creek & Townside Square & Old Cahaba &
Camden Cove & Lake Cyrus & Polo Crossing.

Borrower hereby authorizes the owners association (or other entity) which acts for the planned
unit development/condominium project to release, furnish, provide, and exchange information
related to the Property to Lender, its successors and assigns, as well as Lender’s servicer, Elite
Commercial Servicing LLC.

[Remainder of this page intentionally left blank]
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IN WITNESS WHLREOF the _; indersigned have executed this Authorization to Provide and

'. Name GllTurleh _____________________
Title: Authorized Signer

STATE OF _

COUNTY OF _

I certlfy that on S [VAPYY, A , 2022, Gil Turieli came before
me 1n person and stated to m}r etisfeetten tltat he/she made the attached instrument; and was
authorized to and did execute this instrument on behalf of, and as Authorized Signer of No
Fear No Mercy LLC (the “Company”), fhe entity named in this instrument, as the free act and
deed of the Company, by virtue of the i thenty granted by its operating agreement and 1ts

members.

Filed and Recorded
..é_'-;;' Ceee Official Public Records
SR T t‘__ Judge of Probate, Shelby County Alabama, County
xS L Clerk
. T Shelby County, AL
Q S S 02/28/2022 02:56:01 PM
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