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This instrument prepared by and afer

recordatton should be returned 1o
Austin A Averiit, Bsg.

Butler Snow LILP

One Federval Place., Suite 100

LR 1Y Fitth Avenue North
Brmmeham., Alabama 352203

(2053 29722725

BRANCE AGREEMENT

PRES NON-ENCUMBRANCE AGREEMENT (the “Agreement”) 15 delivered and
ciicclive as of May 25th, 2017, by SPARTAN VALUE IRKVESTORS, LEL( '3 4 Alabama
limited habihty company, SPARTAN INVEST, LLC, an Alabama limited lability company
andhvidually and collectively, the *Borrower™), for the benefit of FIRST COMMERCIAL
BANK, a division of Synovus Bank, a Georgia state banking corporation (together with its
sLccessors or assigns, the “Banl™),

WHERBEAS, pursuant to that certam Credit Agreement dated as of August 31, 2016, by
and between Borrower and Bank (as amended, the “*Credil Agreement” wulm with this
Agreement and all other documents, agreements and mstruments f‘;f”atfk_l.litfd and delivered n
connection therewith, collectively, the **Loan Documents™; capitalized terms used herein and not

otherwise defined heremn shall have the meanings ascribed 1n the Credit Agreement), Bank 1s
naking avatlable to Borrower a series of credul facihities in the aggregate original principal amount

of Eﬁp to Five Nilthion and No/l100 Dule (55,000,000.00) (as amended, rencwed, restated,
exiended or refinanced, collectively, the “Loan™);

YWHIE REA& as a condhtion precedent of the originanion of the Lown. Buank requires thiat
Borrower execute and deliver this Agreement.

ROW, THERUEFORE, 11 consideration of the Loan and for other good and valuable
consideration, the receipt and suthciency of which hereby are acknowledged, Borrower azrees as
toliows:

1. No franster or Encambrance of the Land, Borrower 1s the owner in fee simple
_____ the parcel of real estate r:i SCT }'m;i on Bxhibit A and all improvenients thereon (as may be
mmniad collectively, the *Land’™). Borrower acknowledges that Bank has examined and relied

on the uajdlwt;;}rm,_z ness of Borrower in agrecing to make the Loan, and that Bank will continue to
rely on Borrower's ownership of the Land as o means of maintaining the value of the Land and
Borrower's ability to pay the Loan. Borrower acknowledees that Bank has a valid interest 1n
maintaimng the value of the Land. Borrower shall not, without the prior written consent of Bank,
which consent shall be determiined 1n Bank’s sole and absolute discretion, sell. convey, alien,
ass1gn, mortgage, encumber, pledge or otherwise wransier the Land or any part thereof, or permit
the Land or any parl thereofl to be sold, conveyved, aliened, assigned, mortgaged, encumbered,
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pledged or otherwise transterred. The [oregoing prohibitions shall apply to any and all acts or
omissions so described, without regard to whether such acts or omissions may occur valuntarily
or tnvoluntary or by operation of law or otherwise.

2. Insurance. Borrower shall keep, or cavse (o be kept, the Land msured against loss

or damage by hire, extended coverage perds, vandalism, mm]mma mischief, and any such other
hazards, casualties, or other confingencies as from time 1o tume may be required by Bank in such
manner and 1 such companies and amounts as Bank may ;—,q prove.  All such nsurance shall be
replacement cost coverage rather than actual cash value coverage. Borrower shall also maintain
commercial general habihty msurance in such amounts as F:a ank may reasonably require. Borrower
shall cause, upon Bank’s request therefor, duphcate originals of any and all such insurance policies
to be de pmm d with Bank. At least thirty (30) days prior o the date the preniums on each such
policy or policies shall become due and p Lmi le, Borrower sha E_L upe.m Bank's request theretor,
furnish to Bank evidence of the payment of such premiums. Borrower agrees that Borrower will
nol take any action or fail 1o take any action, which action or maction would result in the
invalidation of any insurance policy required hereunder. Borrower shall give immediate notice in
writing to Bank ol any loss or damage to the Land caused by any casualty. If Borrower fails to
keep the Land msured as above specified, Bank may at its option and sole discretion, and at
Borrower's expense, mnsure the Land for its insurable value agaimst loss by fire, wind and othe
hazards as specified above tor the sole beneflit of Bank.

:*”}

3, Taxes and Assessments. Borrower will pay all taxes and assessments against or
alfecting the Land as the same shall become due and payable, and, if Borrower fails to do so, Bank
may pay them, together with all costs and penalties thereon, at Borrower’s expense.
Notwithstanding the foregoing, Bortower may in good faith by appropriate proceedings contest
the vahidity of such taxes and assessments and, "f;mdmu such contest, Borrower shall not be deemed
in detault hereunder due to such nonpayment if (1) prior (o Liﬁl;m]umm of the asserted tax or
assessment, Borrower furnishes Bank an imndemnity bond, and (1) Bormrower promptly pays any
amount adjudged by a court ol competent jurisdiction to be due, with all costs, penalties and
mterest thereon, betore such judgment becomes hinal,

4 Waste, Hwﬂﬂﬁﬁﬁﬁﬂ.ﬁ%ﬁ atio Ré& placement or Bepair of Land. Borrower shall
cause the Land and every part thereof to be muntained, preserved, kept safe and in good repair,
and 1in good working con aj o Borrower shall not commut or permit wasle thercon. Borrower
shall not remove, demolish or alter the desion or structural character of the Land or the Land now
or herealtler erected on the Land without the express prior written consent of Bank., Borrower shall
comply with all laws and re Sulm@ ns ot any governmental authority with relerence to the Land

oy N . e ] . - . - 3 - i £ - I v - - G e g Ao oy aews v v e
and the manner and use of the same, and shall from time o time make all necessary and nrope;

A

epairs, renewals, additions zfmc:i restorations thereto so that the ve me. F:i;,a:ri eiticient use thereof shall
be fully preserved and maintained. Borrower will discharge all claims for labor performed and
matenal furnished therefor, and will not suffer any lien of mechanics or materialmen to attach to
any part of the Land. Borrower agrees not to remove any of the fixtures included in the Lanc
without the express prior written consent of Bank and unless the same 15 immediately replaced

!
with like properiy ot at least equal value and utility.

b
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>, Access, Bank and other persons authorized by Bank shall have access to and the
right to enter and | inspect the Land at all reasonable times, and Ltpcm reasonable notice to Borrower

mciuding monthly inspections il deemed necessary by Bank.,  In the event Bank finds ihﬁ-x'

Borrower 1s not maintaining the Land as referenced herein, Bank shall notify Borrower in writing
Ob the needed repairs and Borrower shall have twenty (20) business days to make satistactory
arrangements to brng the Land back to wood *,m‘lahtlam It after such time. satistactory

arrangements have not been made (o bring the Land back to zood condition as determined by the
reasonable discretion ol Bank, Bank shall have the right to make the repairs required at the expense
of Borrower as previously enunciated in this Agreement, or shall have the right to declare the Loan
o be at once due and payable.

6. Hold Harmless. Borrower will defend, at its own cost and expense, and hold Bank
harmless from, any proceeding or clavm affecting Ti_]f‘.li’ii Land. All costs and expenses incurred ljw
Borrower in [}1'{1#@3&;{_ ne s mterest hereunder, including all court costs and reasonable attorneys’

Iz

tees, shall be borne by Borrower.

L

/. Notices by Governmenial Authority, Fire and Casualty Losses, Fte. Borrower
shall timely comply with and promptly furnish to Bank true and complete copies of any official
notice or claim by any governmental authority pertauning to the Land. Borrower shall promptly

notly Bank ol any hre or other casually or any notice or taking of eminent domain action or
proceeding affecting the Land.

> Recording and Filing. This Agreement and all applicable Loan Documents and
all amendments, supplements and extensions thereto and substitutions therefor shall be recorded.
liled, rerecorded and refiled in such manner and in such places as Bank shall reasonably request.

and Borrower will pay all such recording, filing, rerecording and refiling fees, title insurance
premiums, and other charges.

. Termination. Il (A) Borrower shall pay and satisfy in full (1) the Loan and any
and all other sums payable under ].m Credit Agreement and the Loan Documents and any and all
cxiensions and renewals of the same (including future advances) and there shall be no additional
commiiment or other obligation of Bank to fund any additional moneys or other oblications
thereunder; and (1) all sums beconming due and pavable by Borrower under the terms of this
Agreement and the Loan Documents, including but not limuted to advances I"l;'léfidﬁ by Bank pursuant
to the terms and conditions of this Agreement; (B) have kept and performed each and every
obli if_mm_m COVENANL, dL‘m condition and U TCCTNE nt herein zmpmml (U OT &f’fiLLU {0 E‘m EUHm ol
and (U) pay and sansty Al Loan O Wigations and all other habithties and obligations of anv kind

(e

f"
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shall, upon the request of Borrower and at Borrower's expense, deliver 1o i-:;a'n*re;m-*w proper

instruments acknowledging termination of this Agreement: otherwise, this Agreement shall remain
in full force and etfect.

10, Notice and Addresses for Notices. All notices, requests, demands and other
communications provided for hereunder shall be i writing and mailed or hand delivered o the

apphc able party at ihﬁ following address:
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If to Borrower: Spartan Value Investors, LLC
Spartan Invest, L1O

1110 23 Siyeet South
Birmingham. \Mh 1171 A5205

Atlention: ff,.. lavion Mobhley

I to Bank: First Commercial banl, a division of Synovus Bank
Attention: Mike Crane
200 Shades Creek Parkway

Birnuneham, Alabama 35200
Phone: (205) B68-4942

Email: nmuachaelerane @ bipstcommercialbank . com

with a copy to: David R. Kinman, bsq.

Butler Snow LLP

One Federal Place

P8 19 Fiith Avenue North, Suite 1000
Birmungham, Alabama 3 5? 203

or at such other address as shall be designated by such party 1in a written notice to the other party
thereto.  Any such notice shail be deemed recerved three (w days alter pmpmh posting and

addressing and deposiuing said letter m the United States Postal Sevvice, certified mail return
receipt requested.

11. Joint and Several Obligations. The liabilities and oblizations of each Borrower
hereunder and under each other Loan Document shall be joint and several.

12, CONTROLLING LAW. BORROWER AGREES THAT THE VALIDITY
E\ELRFRLL‘%H@N LNE* UEMJ EH* ?%E AND EFFECT OF THIS AGREEMENT SHAL E'
B GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF f%i E AMA AND BOREKOWER SUBMITS (4 AND WAIVES ALL
RIGHTS TO OBJECT) TO THE EXCLUSIVE PERSONAL JURISDICTION OF THE
COURTS OF THE STATE OF ALABAMA IN JEFFERSON COUNTY, ALABAMA FOR
Tl ENFORCEMENT OF ANY AND ALL OBLIGATIONMS UNDER THE LOAN

DOCUMENTS EXCEPT THAT IF ANY SUCH ACTION OR PROCEEDING ARISES
UNDER THE CONSTITUTION

LAWS OR TREATIES OF E i UNTTED STATES OF
AMERICA, OR
P %"}TEF‘% E HE

I¥ THERE IS A DIVERSITY OF CITIZENSHIP BETWEEN THE
i
DISTRICT COURT, [T SHALL BE BROUG

RETO, S5O0 THAT I'T I TO BE BROUGHT IN A UINITHD STATES
HT IN THE UNITED STATES DISTRICT
COURT Eﬁ’ﬂfﬂ THE NORTHERN DISTRICT OF ALABAMA OR
FEDERAL COURT HAVING ORIGINAL JURISDICTION.

&

F

ANY SUCCESSOR

13. Jury Irial Waiver. BORROWER HEREBY WAIVES TRIAL BY JURY IN
ANY ACTION, PROC "EEDIN (-, CLAIM, OR COUNTERCLAIM, WHETHER IN
CONTRACTORT OR 1, .AE& L AW ORIN EQUITY, ARISING OQUT OF OR IN ANY WAY
RELATED TO THIS AGREEMENT OR THE LOAN DOCUMENTS.

A
i
o ?“’H"j‘ ma
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IN WITNESS WHEREOD, the undersigned have hereunto set 1ts signature and the seal
of Borrower effective as of the date set torth above.,

SPARTAN VALUE INVESTORS, LLC, an
Alabama limited hability company

v T L e T ottt L o e S il St - :_. Dy

- Wﬂhh v

STATE OF ALABAMA )

COUNTY OF JEFYERSON )

{. } - y
i 3 # K i F : . BT 5. " .., 1 o o - M A e e s T T - e LI .
1. M;Eﬁjgé) LEIA S D@\.ﬂ g . aNotary Public in and tor said County in sard State, hereb »..
certily that Clayton Mobley, whose name as Manager of Spartan Value Investors, LLC, a

Alabama limited habilily company, 1s signed to the foregoine agreement, and who is known to
me, acknowledged before me on this date, that being informed of the contents of said agreement,
e, as such Manager and with full authornity, executed the same voluntarily for and as the act of
sard himated hability company.

Griven under my hand this the @Ek day of &}lﬁi VL . 2016

il i,

“me s m et i W ran e

Ay Commission Expires:
February 23, 2021

4

=

IX

ot
ﬂ

(A

EAL) My comimission expires:

e

[SIGNATURES CONTINUE ON FOLLOWING PAGE]
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SPARTAN INVEST, LLC, an Alabama Imited

Liability company
/.
;’ﬁf ’ / | <
B}ri b : ' g _‘H\\k

LAY S =N
N o w;g T o }
g Man J‘?@j_ yd

STATE OF ALABAMA )
COUNTY OF JEFFERSURN )

. -

L ¢ ?ﬁg?i«wbﬁ-’l«f{.ﬂ Dﬁﬁfﬂ? a4 Notary Public i and tor said County in said State, hereby
certity that Clayton Mobley, whose name as Manager of Spartan Invest, LLLC, an Alabama limited
liabihty company, 1s signed (o the loregoing agreement, and who 1s known to me, acknowledged
hefore me on this date, that being informed of the contents of said agreement, he, as such Manager
and with [ull authonty, executed the same voluntarily for and as the act of said limited liability

COMpany.

Fy e

Criven under my hand this the =0\ day of

My Commlssion Explrea:
[AFFIX SEAL] My commission expires:  February 23, 2021

R T L T il P
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211 16th St., Calera, AL 35040

Filed and Recorded
..\_?{- -('-'fﬁ;;;-.. Official Public Records
5‘#’" /\N___ -. Judge of Probate, Shelby County Alabama, County
A 0 Clerk
% gt Shelby County, AL
Q S 03/31/2022 02:33:24 PM
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