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PREPARED BY
AND WHEN RECORDED MAIL TO:

Kiavi Funding, Inc.
Attn: Post Closing Department
2 Allegheny Center, Nova Tower 2, Suite 200

Pittsburgh, PA 15212

MORTGAGE, ASSIGNMENT OF RENTS AND FIXTURE FILING

BHS LLC
(Mortgagor)

to

KIAVI FUNDING, INC.
(Mortgagee)

Dated:  As of February 14, 2025
County: Shelby

State: Alabama

THIS INSTRUMENT IS FILED AS AND SHALL CONSTITUTE A FIXTURE FILING UNDER
SECTION 7-9A-502(c) OF THE ALABAMA UNIFORM COMMERCIAL CODE.

Common Address of Properties: See Attached Exhibit A

PIN: See Attached Exhibit A
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MORTGAGE, ASSIGNMENT OF RENTS AND FIXTURE FILING
(“Security Instrument”)

THIS MORTGAGE, ASSIGNMENT OF RENTS AND FIXTURE FILING (the “Mortgage’) 1s made
on February 14, 2025 by: BHS LLC, a Delaware limited liability company (“Borrower™), whose address 1s 1923
3rd Ave N, Birmingham, AL 35203, in favor of KIAVI FUNDING, INC,, a Delaware corporation (“Lender”),
whose address is 2 Allegheny Tower, Nova Tower 2, Suite 200, Pittsburgh, PA 15212, Attention; Legal
Department.

WHEREAS, Lender has agreed to provide Borrower with a Loan (the “Loan”), as more fully described
in that certain Loan and Security Agreement (Non-Revolving Loan) by and between Lender and Borrower (as

the same may be amended from time to time, the “Loan Agreement”). The Loan is evidenced by that certain
Promissory Note in the amount of FIVE HUNDRED TWENTY FOUR THOUSAND AND NO/100

DOLLARS ($524,000.00), dated of even date herewith by and between Lender and Borrower (the “Note”); and

WHEREAS, Lender is making the Loan in reliance on this Morigage, and it is a condition precedent to
the making of the Loan by Lender that Borrower execute and deliver this Mortgage.

NOW, THEREFORE, in consideration of the foregoing and other benefits accruing to Borrower, the
receipt and sufficiency of which are hereby acknowledged, Borrower hereby covenants and agrees with Lender,
as follows:;

BORROWER IRREVOCABLY MORTGAGES AND WARRANTS TO LENDER, ITS
SUCCESSORS AND ASSIGNS, all of Borrower’s present and future estate, right, title and interest in and
to the following described property (collectively, the “Property™):

(A) The real property located more particularly described in Exhibit A attached to this Mortgage
and incorporated herein by reference (the “Land”),; and

(B) All Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water Rights, and
Mineral Rights, including without limitation all present and future Leases relating to the foregoing real
property and all guaranties and security and security deposits supporting such Leases (as those terms are
defined in Article 1 of this Mortgage); and

(C) All of the following related to the assets specified in (A) and (B) above, (i) Books and Records,
plans, specifications, surveys (ii) Insurance Policies, title insurance policies, sales contracts, construction
contracts, architectural agreements, engineering contracts, service and maintenance contracts, management
contracts, and marketing contracts; (iii) work product arising from any such contract or agreement; (iv) all
warranties, guarantees, and other similar contract rights and (v) all other tangible personal property located
on or used in connection with the forgoing (excluding only Consumer Goods as defined in the Uniform
Commercial Code).

THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS (collectively,
the “Obligations™) in such order of priority as Lender may from time to time elect:

(1) Payment and performance of Borrower’s indebtedness and obligations under the Note and
2
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this Mortgage and all extensions, renewals, modifications, and replacements thereof, including any protective
advance pursuant to the Note (if applicable) ("Protective Advance’); and

(2) Payment and performance of any and all other indebtedness which may hereafter be owing
by Borrower Lo Lender under the Note, this Mortgage or other Loan Documents, however incusred, including
but not limited to the altorneys’ fees, court costs, witness fees, expert witness fees, collection costs, and costs
and expenses paid by Lender in the preservation and enforcement of its rights and remedies under s
Mortgage or other Loan Documenits.

(3) To the extent that Lender’s rights to recover a deficiency from Borrower are subject to
applicable real property law, Borrower and Lender hereby agree and acknowledge that this Morigage shall
not secure the following obligations which are hereby gxcluded from the definition of “Obligations™:; (i) the

obligations of Borrower under Section 2.3 of this Mortgage or (ii) any obligations under any other
environmental indemnity agreement or (iii) any obligations under any other guaranty or indemnity agreement

THIS MORTGAGE constitutes (i) a personal property security agreement to the extent that it
includes personal properiy assets hereunder that are not real property assels subject to the applicable real
property recording statutes {and Borrower hereby grents Lender a securily interest in all such personal
property assets to secure the Obligations) and (11) a Fixture Filing in accordance with the Article 9 of the

Uniform Commercial Code.

ARTICLE

DEFINITIONS

For purposes of this Mortgage, the following terms shall have the following definitions:

1.1 Books and Records. “Books and Records” means all books and records relating to the

design, construction, improvement, development, use, ownership, operation, maintenance, repair, lease,
taxation or marketing of the Property whether kept in hard copy or electronic form,

1.2 Ruildings. “Buildings” means all buildings, structures and other improvements now
existing or hereafter located on the Land.

1.3 Condemnati

n_Claims. “Condemnation Claims” means all claims, actions, causes of
action, demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind and
nature which Borrower now has or which may hereafter accrue against any Person, whether arising in tort,
by contract or statute, or in any other manner, which in any way directly or indirectly relate to or arise out
of any condemmnalion of the Property or other tuking of the Property for public or quasi-public usc by

eminent domain or to the transfer of the Property in lieu of condemnation or any such taking.

iy

1.4 Condemnation Proceeds. “Condemnation Proceeds” means all proceeds, tangible and

intangible property resulting from the payment, collection of, recovery on, or other disposition of any or all
of the Condemnation Claims.

1.5 Covenanis _and Restrictions. “Covenants and Restrictions” means all covenants,
conditions, restrictions, equitable servitudes, and all other similar matters now or hereafter affecting the
Property, including any condominium, planned unit development, or cooperative apartment declaration of
covenants, conditions and restrictions, by-laws, articles, rules, and regulations to which Borrower or the
Property is subject or bound.
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hts. “Development Rights” means all existing and future development

1.6  Development Rig
rights, development credits, air rights, and options of any kind relating to the Property.

1.7 Easements. “Easements” means all existing and future easements, rights of way,
licenses, and similar rights relating or appurtenant to the Property and all existing and future rights in or to
streets, roads, sidewalks, alleys, strips and gores adjoining or used in connection with the Property.

1.8 Eve
Mortgage.

1.9 Fixtures. “Fixtures” means all fixtures, machinery, equipment, building matenals,
appliances, landscaping, systems, built-in furniture, plumbing, clectrical, coverings and other commonly
recognized fixtures now or hereafter located i, on, attached or affixed to, or used in connection with the
Land or the Buildings, including, but not limited to, all HVAC and utility systems; security and access control
equipment; water heaters, showers, bathtubs, tanks, punmps, toilets, sinks, pipes, and other plumbing fixtures
and equipment; stoves, ranges, refrigerators, dishwashers, and dispoessls; laundry equipment; CREINCSs,
motors, generators, boilers, furnaces, and incinerators; wall, window, and floor coverings, including screens,
shades, drapes, and awnings; partitions, doors, windows, cabinets, bookcases, and hardware; chandeliers and
other light fixtures; trees, plants and other landscaping; and all attachments, substitiitions, accessories,
accessions, replacements, improvements, and additions to any or all of the foregoing, all of which shail
conclusively be deemed to be part of the Land and Buildings and conveyed by this Mortgage, whether or not
affixed or attached to the Land or the Buildings.

1.10 ove
quasi-governmental authorities, boards, bureaus, agencies, commissions, departments, administrative
tribunals, and other instrumentalities, judicial and non-judicial authorities, and public utilities having or

exercising jurisdiction over Borrower or the Property.

romenta) Authorities, “Governmental Authorities” means all governmental or

1.11  Governmental Permits. “Governmental Permits” means all permits, approvals, and

authorizations now or hereafter issued by all Governmental Authorities for or in connection with the
Property, including grading permits, foundation permits, building permits, tentative subdivision map
approvals, zone changes, zone variances, conditional use permits, temporary certificates of occupancy, and
final certificates of occupancy.

1.12  Gaovernmengal Rennirements, “Governmental Requirements” means all existing and
future laws, ordinances, rules, regulations, orders, and requirements of all Governmental Authorities
applicable to Borrower or the Property, including those respecting the design, construction, improvement,
development, use, ownership, operation, maintenance, repair, or marketing of the Property.

1.13  Guarantor. “Guarantor” means the Person or Persons, if any, now or hereafter guaranteeing
payment of the Note or payment or performance of any or all of the other Obligations.

1.14 Impositions. “Impositions” means all (a) Taxes; (b) Insurance Premiums; (c) gas,
electricity, water, sewer, and other utility charges which are incurred for the benefit of the Property or which
may become a lien against the Property; (d) assessments, charges, and fees 1mposed pursuant to any
Covenants and Restrictions; (e) assessments, charges and fees payable with respect to any Easements, Water
Rights or Development Rights; (f) principal, interest, and other amounts payable in connection with any
Liens; and (g) such other taxes, charges, premiums, assessments and impositions relating to the Property, the
payment of which Lender determines to be necessary to protect Lender’s security for the Obligations.

1.15  lmproevements. “Improvements” means the Buildings and Fixtures, collectively.
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which Borrower now has or which may hereafier accrue against any Person, whether arising in tor, by
contract or statule, or in any other manner, which in any way directly or indirectly relate to or anse under
any policy of insurance which Borrower maintains with respect to the Property or which Borrower 18 required
to maintain under this Mortgage (collectively, the “Insurance Policies”).

1.17 Insurance Proceeds. “Insurance Proceeds™ means all proceeds, tangible and intangible
property resulting from the payment, collection of, recovery on, or other disposition of any or all of the
Insurance Claims.

1.18 Insurance Premiums. “Insurance Premiums” means all premiums and other amounts

payable in connection with procuring or maintaining the Insurance Policies.

1.19 Leases, “Leases” means all existing and future rental agreemients, leases, licenses,
concessions, occupancy agreements, and other similar agreements affecting the Property, including all
subleases at any level.

1.20 Liens. “Liens” means all mortgages, deeds of trust, mechanics’ liens, and other liens and
encumbrances of every kind and nature, other than this Mortgage, now or hereafter affecting the

1.21 Loan Documents. “Loan Documents” means the Loan Agreement, Note, this Mortgage
(together with any riders), the Guaranty, the Pledge Agreement (LLC Equity Interest) and all other
documents executed by Borrower or any of the Guarantors and delivered to Lender at Lender’s request
in connection with the Loan, and all extensions, renewals, modifications, and replacements of such

documents.

1.22 Member. “Member” means any Person who is a member of Borrower.

1.24 Person. “Person” means any natural person or any entity, including any corporation,
partnership, joint venture, limited hability company, trust, unincorporated organization, trustee, or
Governmental Authority.

1.25 DProperty Claims. “Property Claims” means all claims, actions, causes of action,
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind and nature-
(other than the Insurance Claims and Condemnation Claims) which Borrower now has or which may
hereafter accrue against any Person, whether arising in tort, by contract or statute, or in any other manner,
which in any way directly or indirectly relate to or arise out of any or all of the following: (a) the Property;
(b) any existing or future fact, matter, occurrence, or transaction relating to the Property; or (c) the design,

construction, improvement, development, use, ownership, operation, maintenance, repair or marketing of the
Property.

Property Claims.
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issues, profits, proceeds, revenues, income and other benefits of the Property and all Leases, including all
security deposits and prepaid rent.

1.27 #ents and Profits. “Rents and Profits” means all existing and future rents, royalties,

1.28 ‘Taxes. “Taxes” means (a) all taxes, bonds, levies and assessments now oOr hereafter
affecting the Property, including all general and special real and personal property taxes, bonds, and
assessments affecting the Property; (b) all other taxes, bonds, levies and assessments which now are or
hereafter may become a lien on the Property, including all income, profits, franchise, withholding, and gross
receipt taxes; (c) all other charges now or hereafter imposed on or assessed against the Property by any
Governmental Authority or arising with respect to the design, construction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of ihe Property; and (d) all taxes, bonids, levies, and
assessments now or hereafter imposed by any Govermnmental Authorities on Lender by reason of their
respective interests in the Loan Documents, excluding any franchise, estate, inheritance, income, or similar
tax imposed on Lender.

1.29  Tenants. “Tenants” means all tenants and occupants of the Property under the Leases.

1.30  Water rights, “Water rights” means 2ll existing and future water, water rights (whether
riparian, appropriative, or otherwise, and whether or not appurtenant), and all water stock relating to the
Property.

the Obligations in accordance with their respective terms.

22 Preservation of the Property. Borrower (a) shall maintain the Property in good
condition and repair; (b) shall promptly repair and restore in a good and workmanlike manner any part of the
Property which may be damaged or destroyed, whether or not any Insurance Proceeds are adequate to pay
for the cost of such repair and restoration; (c) shall comply and cause the Property to comply with the
provisions of all Insurance Policies; (d) shall comply and cause the Property to comply with all Governmental
Requirements; (&) shall comply and cause the Property to comply with all Covenants and Restrictions; (1)
shall maintain in effect all Governmental Permits; (g) shall not initiate, join in or consent to any change in
the zoning, general plan, specific plan, or any other land use classification affecting the Property or any
Covenant or Restriction without the prior written consent of Lender; (h) shall not remove, demolish,
improve, add to, or alter the Improvements (excluding non-structural alterations which preserve or
increase the value of the Property, alterations required by Govemmental Requirements and alterations
approved by Lender) or change the character or use of the Property without the prior written consent of
Lender; (i) shall not commit or permit any waste respecting the Property or impairment of the Property; (j)
shall not abandon the Property; (k) shall not commit or permit any act upon the Property in violation of any
Governmental Requirements; (1) shall promptly complete in a good and workmanlike manner, and shall pay,
when due, all claims for labor performed and for materials furnished in connection with, Improvements which
Borrower commences to construct on the Land; and (m) shall paint, cultivate, irrigate, fertilize, furmgate,
prune, maintain and do all other acts, in a timely and proper manner, which from the character or use of the
Property may be necessary or appropriate to preserve, protect and maintain the value of the Property.
Borrower hereby recognizes and acknowledges that the condition and appraisal of the Property and all
relevant documents relating to the Property are important and necessary for Lender to protect its position as
secured creditor (whether or not Borrower is a debtor in any bankruptey, receivership, liquidation or credit
restruciuring case or proceeding under stale or Féderal or bankruptcy law). Therefore, Borrower hereby

6
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agrees: (a) to promptly provide to Lender all documents and filings reasonably requested by Lender which
relate to (i) the Property, (ii) its condition, (iii) any operafions related thereto. (iv) the maintenance thereof,
(v) any taxes or assessments thereon, {vi) any insurance therefor, (vii) any liens, claims or interests thereon
asserted by third parties, (viil) any leases thereof, and (ix) any rents or profits arising therefrom; (b) to
provide Lender or its agents upon two days’ notice with a reasonable opportunity to conduct an internal and
external appraisal of the Property and to cooperate with any reasonable requests in connection with such
appraisal; and (c) to coordinate with Lender to take the forgoing actions on an expedited basis of net more
than one (1) day in the event that Borrower should become a debtor in any bankruptcy, receivership,
liquidation or credit restructure case or proceeding under state or Federal or bankruptcy law.

2.3 R
those substances defined as toxic or hazardous substances, pollutants, or wastes by .Em’i_ri::ﬂmﬁnt:afi La'yxr _am:i-
the following substances; gasoline, kerosene, other flammable or toxic petroleum products, toxic pesticides
and herbicides, volatile solvents, materials containing asbeslos or formaldehyde, and radicactive materials;
(b) “Environmental Law” means Federal laws and laws of the jurisdiction where the Property 1 _:l'n::ﬂatiﬁ:d
that relate to health, safety or environmental protection; (¢) “Environmentat Cleanup” includes any
response action, remedial action, or removal action, as defined in Environmental Law; and (d) an
“Fnvironmental Condition” means a condition that can cause, contribute to, or otherwise frigger am
Environmental Cleanup.

Borrower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous
Substances, or threaten to release any Hazardous Substances, on or in the Property. Borrower shall not do,
nor allow anyone else to do, anything affecting the Property (a) thai is in violation of any Environmental
Law, (b} which creates an Environmental Condition, or (c) which, due to the presence, use, or reiease of a
Hazardous Substance, creates a condition that adversely affects the value of the Property. The preceding two
sentences shall not apply 1o the presence, use, or storage on the Property of smal) quantities of Hazardous
Substances that are generally recognized to be appropriate 1o normal regidential uses and to maintenance of
the Property (including, but not limited to, Hazardous Substances in consumer products).

Borrower shall promptly give Lender written notice of (a) any investigation, claim, demand, lawsuit
or other action by any governmental or regulatory agency or private party involving the Properly and any
Hazardous Substance or Environmental Law of which Borrower has actual knowledge, (b) any
Environmental Condition, including but not limited to, any spilling, leaking, discharge, release or threat of
release of any Hazardous Substance, and (c) any condition caused by the presence, use or release of a
lazardous Substance which adversely affects the value of the Property. If Borrower leams, or is natified by
any governmental or regulatory authority, or any private party, that any removal or other remediation of any
Hazardous Substance affecting the Property is necessary, Borrower shall promptiy take ajl necessary
remedial actions in accordance with Environmental Law. Nothing herein shall create any obligation on
Lender for an Environmental Cleanup.

2.4 Insurance. Borrower shall keep the Improvemenis now existing or hereafter erected on the
Property insured ﬁgai_nﬂl loss by fire and any other hazards including, but not limited to, floods, for which
Lender requires insurance. Each of the Insurance Policies, including the amounts, form, coverage,
deductibles. insurer and loss payable and cancellation provisions, shall be acceptable 1o Lender and the
insurance company providing coverage must have a rating of at Jeast A-V or better in the latest edition of
“Best’s Insurance Guide,” must be licensed to do business in the state  in which the property 1s located, and
must be licensed to transact the lines of insurance required in this ransaction, Without limiting any of the
terms of this Section, {i) each of the Insurance Policics shall provide that it may be canceled or modified f;:-nl}f-
upon not less than thirty (30) days prior wriften notice to Lender; and (ii) the fire and extended coverage and
other casualty insurance policies which Borrower 1s required to maintain under this Mortgage shall contain

7
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a mortgagee’s loss payable endorsement acceptable to Lender naming Lender as loss payee and shall be
written with liability in an amount equal to the lesser of (x) the original principal amount of the Loan p}us
any Protective Advance and (y} the full replacement cost of the lmprovements. Borrower shall provide

evidence to Lender of all required insurance hereunder on or before the closing of the Loan.

2.5 Insurance Policies. Within thirty (30) days after closing of the Loan, Bomrower shall
deliver to Lender the originals of all Insurance Policies together with receipts for the full payment of all
Insurance Premiums, and Lender shall have the right to hold such policies as long as any Obligations are
outstanding, Lender shall not be liable or responsible for the suitability, adequacy, enforceability, validity,
amount, form, or content of any Insurance Policies, the solvency of any insurer, or the collection of any
Insurance Proceeds, and Borrower shall at all times have full responsibility for all of such matters. Not later
than thirty (30) days prior to the expiration of each of the Insurance Policies, Borrower shall deliver to Lender
a policy or policies renewing or extending the expining Insurance Policies together with wﬂmu wid&rma
showing payment of the Insurance Premiums for such policies. 1T Borrower fails to deliver any of the
Insurance Policies to Lender in accordance with this Mortgage, or if any of the Insurance Policies 1s
canceled, Lender, without notice to or demand upon Borrower, shall have the right to obtain such insurance
in such form, content and amount and with such insurer as Lender determines to be necessary or appropriate
to protect its interest. Without limiting any other provision of this Mortgage, all premiums and other costs
and expenses paid or incurred by Lender in connection with Lender’s obtaining any Insurance Policies under
this Section shall be payable by Borrower to Lender on Lender’s demand. Lender shall not be obligated to
obtain or maintain any policy of insurance with respect to the Property. All Insurance Policies relating to the
Property and all uneamned Insurance Premiums shall automatically inure to the benefit of and be deemed to
be assigned to the grantee of the Property at any judicial or non-judicial foreclosure sale under this Mortgage
or by any deed in lieu of foreclosure under this Mortgage.

2.6  Assignment of lnsuranee Claims and Proceeds
grants, transfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

2.8  Payment of Proceeds. Borrower shall cause all Proceeds to be paid or delivered directly to
Lender. Lender, at its option, shall have the right (a) to apply any or all Proceeds received by Lender to any
or all of the Obligations in such order and manner as Lender shall determine, whether or not such Obligations
are then due and payable and without regard to the adequacy or impairment of the security for the
Obligations; (b) to release any or all of the Proceeds received by Lender for payment of the costs of repair or
reconstruction of the Property on such terms and conditions as may be acceptable to Lender; or (¢) to release
any or all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceptable
to Lender. To the extent it is determined that Lender has applied payments in any order prohibited by any
Governmental Authority, Lender shall refund to Borrower any fees and/or interest associated with the
misapplication of payments. Acceptance of such refund by Borrower shall be deemed sufficient remedy and
Borrower will have no right to seek further claims or damages from Lender. Nothing contained in this
Mortgage shall be deemed to obligate Lender to make any inquiry as to the sufficiency of any Proceeds
received by Lender. If for any reason Borrower receives any Proceeds, Borrower shall immediately pay,
assign, endorse or deliver such Proceeds to Lender in the origmal form in which received by Borrower and
shall not commingle such Proceeds with any of Borrower’s other funds or property.
Borrower shall have a license to prosecute and enforce the Insurance Clzims, Condemnation Claims, and
Property Claims (collectively, the “Claims™). Lender shall at all times have the right to appear in, defend,

8
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and prosecute any action or proceeding arismg out of or relating to any or all of the Claims if Lender
determines that such action is necessary or appropriate to protect Lender's interest in connection with the
Obligations. Upen the occurrenee of an Event of Default, Borrower’s license to prosecuse and enlorce the
Claims shall be revoked upon, and to the extent provided in, notice by Lender to Borrower. Following such
revocation, Lender, at its option, shall have the exclusive right to prosecute and enforce any or 2ll of the
Claims (o the extent provided in Lender's notice of revocation and to conipromise, adjust, settle or dismiss
any or all of the Claims, whether or not Lender has takon possession of the Property. Without Lender’s prior
writien consent, Borrower shall not (a) sell, transfer, pledge, hypothecate or otherwise dispose of or abandon
any or all of the Claims; or (b) compromise, adjust, settle, or dismiss any or all of the Claims.

2.10  Title Policv. Upon recordation of this Mortgage, Borrower shall cause the Lender to be
furnished with a lender’s pelicy or policies of title insurance acceptable to Lender (a) written in an amount
equal to the principal amount of the Loan; (b) issued by a title insurance company acceptable to the Lender;
{c) showing title to the Property to be vested in 2 manner acceptable to the Lender; (d) contaimng a legal
description of the Property satisfactory to the Lender; (e) insuring this Mortgage as a first lien on the Property.
subject only to such exceptions as have been approved in writing by the Lender; (1) containing such title
insurance endorsements as may be required by the Lender; and (g) otherwise acceptable to the Lender 1n
form and substance, including the policy revision date. Borrower, at its expense, shall furnish the Lender
with such additional title insurance endorsernents as the Lender may fequire insuring the continuing 1irst
priority of this Mortgage. Borrower shall at all times cooperate with the Lender and its title insurer and
provide the Lender’s title insurer with such information as such title insurer may request or require in order
to provide the Lender with the policies and endorsements described in this Section,

2.11 Subordinate Mortgages. Borrower shall not grant or permit any other Lien on the
Property (‘“Subordinate Mortgage™ without Lender’s prior writter consent. To obtain Lender’s written
consent, which Lender may withhold for any reason m its discretion, Borrower must tirst deliver to Lender
a written agreement, acceptable to Lender, executed by the holder of the Subordinate Mortgage which
provides that {a) the Subordinate Mortgage 1s and shall at all times remain unconditionally subject and
subordinate to this Mortgage; {b) if any action or proceeding is commenced to foreclose the Subordimaie
Morigape, no Tenant under any Lease shall be named as a defendant in such action or procecding, nor shall
such action or proceeding terminate any Lease, without Lender’s prior written consent; (c) all Rents and
Profits, whether collected directly by the holder of the Subordinate Morigage or through a receiver, shall be
applied first to the Obligations, second to the payment of the Impositions, and thereafter to payment of
maintenance and aperating costs relating to the Property; and (d) the holder of the Subordinate Mortgage
shall give written notice to Lender not later than ten (1 0) days prior to commencing any judicial or non-
judicial action or proceeding to foreclose the Subordinate Mortgage.

2.12  Permitied Leasing; Assipnment of and Complia

Section 3.12 below, Borrower shall have the right to enter into Leases in the ordinary course of Borrower's
business without Lender’s prior written consent, provided that all of the following conditions are satisfied
wilh respect to any such Lease or modification thereto: (a) the term of such Lease, including any extension
or renewal options, does not exceed a total of five (5) years; (b) the form used for such Lease represents a
commercially reasonable lease form or has been approved in writing by Lender prior 1o Borrower's
execution of the Lease; (¢} such Lease is unconditionally subordinate to this Morlgage and contains an
attornment provision consistent with Section 2.} 3 below: (d} no Event of Default has occurred and is
continuing at the time of Borrower’s execution of such Lease; (¢) Borrower provides Lender with an accurale
and complete copy of such Lease upon Lender’s request; (1) Borrower does not collect rent for more than
one (1) month in advance; and (g) Borrower does not in any other manner impair Lender’s rights with respect
to or interest in the Rents and Profits. In addition to the Loan Documents, upon Lender’s request, Borrower
shall execute, acknowledge and deliver to Lender an absolute and unconditional assignment acceptable to

Lender of all of Borrower’s interest in all Leases and all guaranties of and security for the Tenants’ respective
S
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abligations under the Leases. Borrower shall perform and discharge all obligations of the lessor under the
Leases in accordance with the terms thereof and shall diligently enforce all remedies available to Borrower
in a commercially reasonable manner in the event of a default by the Tenant under any Lease.

nment ot Lender’s Option, Each Tenant who enters into a Lease for the Property

2.13
after the date of recordation of this Mortgage (each such Lease is referred to as a “Subordinate Lease”) and
who has not entered into a written non-disturbance and attornment agreement with Lender shall be deamed
to have agreed to attorn to Lender and accept Lender as the land] ord under its Lease on the terms of this
Section. 1T Lender acquires title to the Property by judicial or non-judicial foreclosure under thts Mortgage
or by deed in lieu of foreclosure under this Mortgage, Lender, at its option, shall have the right to require any
or 2] Tenants under Subordinate Leases lo attorn to and accept Lender as the landlord under such Tenant’s
Subordinate Lease (the “Attornment Option™) by giving wrilten notice (o such Tenant within thirty (3()
days after the date on which Lender acquires tille 1o the Property (the “Acquisition Date™). If Lender
exercises the Attornment Option with respect to any Subordinate Lease, such attomment shall be effective
and self-operative as of the Acquisition Date without the execution of any further documents on the part of
the Tenant, Lender, or any other party, and the Tenant under the Subordinate Lease shall be bound to Lender
under all of the terms, covenants, and conditions of the Subordinate Lease for the remaining balance of the
term thereof, with the same force and effect as if Lender were the landlord under such Lease. Whether or not
Lender exercises its Attornment Option with respect to any Subordinate Lease, Lender (a) shall not be liable
for any act or omission of any prior lzndlord under any Subordinate Lease, including Borrower; (b) shall not
be subject to any offset, defense, or claim which any Tenant may have against any prior landlord under any
Subordinate Lease, including Borrower; (¢) shall not be obligated (1) to retum any securiiy deposit now orF
herezfter paid by any Tenant; (i1) to return any prepaid reni or other amounts prepaid by any Tenant; or (1i1)
to grant any Tenant a credit for any such security depaosit, prepaid rent or other prepald amounts (excluding
monthly rent and other charges which have not been prepaid for more ihan one month in advance}, except 10
the extent, if any, that Lender has actually and unconditionally received such security deposit, prepaid rent
or other prepaid amounts; and (d) shall not be obligated to complete the construction of any or all
Improvements. Without limiting the terms of this Section, upon Lender's reguest, each Tenant under 2
Subordinate Lease shall execute and deliver to Lender any document which Lender determines (o be

necessary or appropriate to evidence such Tenant’s attornment {0 Lender on the terms of this Section,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term
equal to the unexpired term of the Suhordinate Lease. Nothing contained in this Section 2.13 shall be deemed
to obligate Lender to recognize any Subordinate Lease or accept an altornmeni by any Tenant upen Lender’s
acquisition of title to the Property. If Lender elects not to exercise the Alttornment Option within the tune
period specified in this Section with respect 10 any Subordinate Lease, then, to the extent permitted by
applicabie laws, such Subordinate Lease and ali of the rights, privileges and powers of the Tenant thereunder
shall autornatically lerminate and shall be of no further force or effect from and afier the Acquisition Date,

2.14 No Liability by Lender. Nothing contained in this Mortgage shall be deemed ta obligate
Lender to prosecute or enforce any or all of the Claims nor shall Lender have any liability or responsibility
for any failure or delay by Lender in prosecuting or enforeing any or all of the Claims or to collect any or all
of the Proceeds. Borrower shall at all times have the right to determine and follow its own policies and
practices in the conduct of its business, subject to the terms and conditions of the Loan Documents.

2.15 Release of Procceds for Reconstruction. Without limiting the generaiity of Sectipn 2.14
above. if Lender elects lo release any Proceeds for repair or reconstruction of the Property, al Lender's
option, such release shall be conditioned on Borrower’'s satisfaction of the following conditions within one
hundred and twenty (120) days after the occurrence of the damage requiring the repair or reconstruction: (a)
Borrower’s deposit with Lender of such funds in addition to the Proceeds as Lender determines to be
necessary to pay all direct and indirect costs relating to the repair et reconstruction of the Property; (b) the
establishment of a procedure acceptable to Lender for Lender’s disbursement of the Proceeds; {c¢) Lender’s

[0
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receipt and approval of final plans and specifications and a cost breakdown for the repair or reconstruction
of the Property; (d) Lender’s receipt and approval of (i) a general construction contract for the repair or
reconstruction of the Propertly executed by Borrower and a contractor acceptable to Lender; and (11) payment
and performance bonds written on such general contractor issued by a surety acceptable to Lender; (e)
evidence acceptable to Lender that (i) the repair and reconstruction of the Property can be completed and a
final 2nd unconditional certificate of occupancy for the Property can be issued not later than thirty (30) days
befare the maturity date of the Note; (ii) upon completion of the repair or reconstruction of the Property, the
income from the Property will be sufficient to pay all Impositions, operaling expenses of the Property and
installment payments due in connection with the Loan; (iii) leases acceptable to Lender will be in effect or
remain in effect upon completion of the repair or reconstruction of the Property; (iv) upon completion of the
repair or reconstruction of the Property, the fair market value of the Property will be at least as great as it
was prior to the date on which the damage or condemnation occurred as shown in an appraisal acceplable to
Lender; (v) there has been no adverse change in the financial condition of Borrawer or any Guarantors since
the date of this Mortgage and (vi) no Event of Default exists; and (f) such additional conditions as Lender
may establish.

2.16 Taxes and Impositions. Borrower (a) shall pay all Taxes, other than those escrowed, at least
ten (10) days before delinquency; and (b) shall pay all other Impositions when due. Upon Lender’s request,
Borrower shall deliver to Lender receipts and such other substantiating documentation as may be required

by Lender to evidence payment of all Impositions by Borrower in accordance with this Section.

2.17

(a) Absolute Assignment. Borrower absolutely, irrevocably and unconditionally
grants, transfers and assigns to Lender all Rents and Profits. Prior to the occurrence of an Event of Default,
Borrower shall have a license to collect and retain on the terms of this Section 2.17 all Rents and Profits as
they become due and payable. Upon the occurrence of an Event of Default, Borrower’s license to collect the
Rents and Profits shall automatically be revoked without notice to Borrower. Following such revocation,
Iender shall be entitled to collect and retain all Rents and Profits, whether or not Lender has taken possession
of the Property, and Borrower shall immediately pay, deliver or cause to be delivered to Lender any Rents
and Profits then held or thereafter collected by Borrower. All Rents and Profits collected by or on behalf of
Lender may be applied by Lender to the Obligations in such order and amounts as Lender may determine.
If Lender elects to seek the appointment of a receiver following the occurrence of an Event of Default,
Rorrower irrevocably and unconditionally consents to the appeintment of a receiver without regard to the
adequacy of the security for any of the Obligations. Notwithstanding anything to the contrary contained in
this Mortgage, the assignment of Rents and Profits contained n this Section is an absolute assignment and
not an assignment as security. Neither the assignment of Rents and Profits contained in this Section nor any
action taken by Lender to collect the Rents and Profits shall be deemed to make Lender a mortgagee-in-
possession of the Property or shall be deemed to render Lender directly or indirectly liable or responsible
for (i) the use, control, condition, care, operation, cccupancy, management, repair, or Jeasing of the Property;
(ii) the production of Rents and Profits from the Property; or (ii1) to the exient permitted under applicable
law, the performance or observance of any or all of Borrower's duties, obligations, representations, Or
warranties under any Leases or other agreements relating to the Rents and Profits. Lender shall have no
responsibility or liability of any kind for any failure or delay by Lender in enforcing any of the terms or
conditions of this Section 2.17.

(b)

Applications of Rents and Prof

the Property, installment payments due in connection with the Loan, payment of Tmpositions, and a

reasonable reserve for future reasonable and necessary expenses, repairs and replacements relating to the

Property before using the Rents and Profits for any other purpose which does not directly benefit the Property.
11
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(¢) Notices to Tenants. Upon revocation of the license described in Section 2.17(a)

above, Borrower irrevocably authorizes and directs all Tenants under the Leases to comply with any notice
or demand by Lender for payment to Lender of any Rents and Profits or for the performance of any of the
Tenant’s other respective obligations under the Leases, regardless of any conflicting demand by Borrower or
notice by Borrower to any Tenant that Lender’s demand is invalid or wrongful, No Tenant shall have any
duty to inguire as to whether any default by Borrower has occurred under the Loan Documents in connection
with any notice or demand by Lender under this Section.

2.18 Rcquest for Lendet’s Consen ransiers
consent to transfers under Section 3.12 below (a) shall specifically describe the transaction with respect to
which Lender’s consent is requested; (b) shall be delivered to Lender not less than fifteen (15) days betore
Borrower proposes to take the action with respect to which Lender’s consent is requested; and (c) shall be
accompanied by complete and accurate copies of all documents relating to the transaction with respect to
which Lender’s consent is requested, including financial statements and other information regarding the
proposed transferee. Borrower acknowledges and agrees that Lender’s right to withhold its consent, in 1ts
sole and absolute discretion, to any or all of the events described in Section 3.12 below 1s based, in part, on
the fact that Borrower’s particular financial condition, credit history, character, experience, ability and
expertise, as represented by Borrower to Lender, were material and important factors in Lender’s decision to
make the Loan, and that Lender will continue to rely on such matters to ensure satisfactory compliance with
the Loan Documents during the entire term of the Loan. If Lender, in its sole and absolute discretion, consents
to any of the transfers described in Section 3.12 below, such consent shall not pe deemed to release Borrower
or any other Person liable for payment or performance of the Obligations, and Borrower and such Persons
shall continue to remain liable for payment and performance of the Obligations in accordance with the terms
of the Loan Documents, unless expressly released pursuant to a further written agreement signed by Lender.

2.19  Fixtures. Notwithstanding Section 3.12 below, Borrower may from time to time replace

any Fixtures constituting a part of the Property in the ordinary course of Borrower’s business, provided that
(a) the replacement property for such Fixtures is at least equivalent in value, charactet, and quality to the
Fixtures being replaced; (b) Borrower has good and marketable title to such replacement property free and
clear of all liens, claims, and interests other than the lien of this Mortgage; and (¢) this Mortgage shall
constitute a first lien on such replacement Property.

any material loss, depreciation, or adverse change in the value of the Property and any other occurrence
which may materially and adversely affect Lender’s lien on the Property; (ii1) any material adverse change
in Borrower’s ability to perform any or all of the Obligations; (1v) any event or condition which constitutes
an Event of Default; and (v) any dispute between Borrower and any Governmental Authority relating to the
Property which may have a material adverse effect on the Property.

2.21 Inspection. Lender shall have the right at all reasonable times (a) upon reasonable prior
written or telephonic notice (except that no such notice shall be required m the case of an emergency Or any
inspection limited to the public areas or common areas of the Property) to enter upon and inspect the
Property, including any entry which Lender determines 1s necessary or appropriate in connection with
enforcing or exercising any right, remedy or power available to or conferred on Lender under the Loan
Documents; (b) to contact any Person to verify any information provided or disclosed by Borrower to Lender;
and (c) to release such information regarding the Property, Borrower, or the Obligations as Lender may
determine to be necessary or appropriate in connection with enforcing or exercising any right, remedy or
power available to or conferred on Lender under the Loan Documents. Lender shall have no obligation or
duty to inspect the Property, and all such inspections by Lender shall be for Lender’s sole benefit and not for
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the benefit of Borrower or any other Person,

and defend any action or proceeding commenced by any Person other than Lender which alfecls or which
Lender determines may affect any oy all of the following: {a) the Froperty, (b) the Msurance Claims,
Condemnation Claims, or Property Claims; (c) Lender’s or Borrower’s respective rights and obligations
under the Loan Documents; (d) the Obligations; or (€) any other transaction or matter which alfects Lender
by reason of its interest in the Property. Borrower shall promptly cominence and diligently prosecute all
actions and proceedings which are necessary or appropriate or which Lender determines may be necessary
or appropriate to do any or all of the following: (i) prevent any damage, destruction, or injury Lo the Property,
(ii) enforce or recover upon the Insurance Claims, Condemnation Claims or Property Claims or collect the
Insurance Proceeds, Condemnation Proceeds, or Property Proceeds; or (i11) to preserve, protect, maintaln,
and defend the Property and Lender’s hen thereon.

2.22  Defeonse of Actions and Protection of Security b  Borrawer. Borrower shall appear 1n

Borrower shall diligently enforce the Covenants and Restrictions against such Persons if (a) such Persons
have breached their obligations under the Covenants and Restrictions; and (b) such breach has not been cured
by such Persons within ninety (90) days after a request by Lender to Borrower to enforce the Covenants and

Restrictions.

2.24  Partial Beleases. To the extent that the Land consists of multiple parcels of real
property, Borrower shall have the right to cause the partial release of one or more of such parcels (and the
Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water Rights or Mineral Rights
associated with such parcels) without causing the release of the lien of this Mortgage from the remainder of
the Property subject hereto, with the prior writien approvai of Lender and the payment of the release price
attributable to such partially released parcels of real property, as oullined in the Loan Agresment. In the
event of such pariial release in accordance with the terms of this Section 2.24, Lender shall execute and
deliver such instruments as may be necessary to evidence such partial release in accordance with Section 6.2
below.

2.25 Further Assurances. Upon Lender’s request, Borrower shall execute, acknowledge and
deliver to Lender such further documents and agreements and take such further actions as Lender may
reasonably require from time to time to effectuate or carry out the purposes of the L.oan Documents or 10
evidence, perfect, maintain, preserve or protect Lender’s lien on the Property, including Borrower’s
execution of security agreements, assignments, financing statements, and continuation financing statements.
Upon Lender’s request, Borrower shall execute, acknowledge and deliver to Lender an assignment
acceptable to Lender of such additional rights, privileges, Governmental Permits, and documents relating to
the Property as Lender may reasonably determine to be necessary or appropriate in connection with the
design, construction, improvement, development, use, ownership, operation, maintenance, repair or
marketing of the Property.

Lender, at its option, shall have the right to declare Borrower to be in default under this
Mortgage and the other Loan Documents upon the occurrence of any or all of the following events:

3.1 formance of Monetary Obligations Under Mortgage. If Borrower breaches or
otherwise fails to perform any of its monetary obligations to Lender or any third Person under this

13
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Mortgage when such payment is due.

) Obligations Under Mortzage. If Borrower breaches or
otherwise fails 1o perform any of ils non-mon¢lary obligations to Lender or any third Person under this

Mortgage when due.

3.2 Performance of Non-Monetary

3.3 Default Under Other Loan Documents. If an Event of Default occurs under the terms of

the Loan Agreemeﬁf, the Note or any of the other Loan Documents.

3.4 Insolvency _of Bervower, If (a) a petition 1s filed by or against Borrower under the
Federal bankruptey laws or any other applicable Federal or state bankruptcy, inseivency or similar Taw; (b)
a receiver, liquidator, trustee, custodian, sequestrator, or other similar official is appointed to take possession
of Borrower or the Property, or Borrower consents to such appointment; (c) Borrower makes an assignment
for the benefit of creditors; provided, however, that Borrower shall have thirty (30) days within which to
cause any involuntary bankruptcy proceeding to be dismissed or the involuntary appointment of any receiver,
liquidator, trustee, custodian, or sequestrator to be discharged. The cure provision contained in this Section
shall be in lieu of, and not in addition to, any and all other cure provisions contained in the Loan Documents.

3.5  Perfermance of Obligatic 10
fails to pay any of its indebtedness or to perform any of its obligations under any agrecment hetween
Borrower and any other Person who holds a Lien senior to this Mortgage when due; or (ii} Borrower fails
to pay any of its indebtedness or to perform any of its obligations when due under any other material
document between Borrower and any other Person.

formance of Obligatigns to Scnior Lien Helders er Third Persons. If (1) Borrower

3.6 Attachment, If all or any material part of the assets ol Borrower or Guarantor are
attached, seized, subjected to a writ or levied upon by any court process and Borrower fails to cause such
attachment, seizure, writ or levy to be fully released or removed within sixty (60) days after the occurrence
of such event. The cure provision contained in this Section shall be in lieu of, and not in addition to,
any and all other cure periods contained 1n the Loan Documents.

3.7 Enjunctions. If a court order is entered against Borrower enj oining the conduct of all or
part of its business and Borrower fails to cause such injunclion to be fully stayed, dissolved or removed
within sixty (60) days after such order is entered. The cure provision contained in this Section shall be in lieu

of, and not in addition to, any and all other cure periods contained in the Loan Documents.

3.8 Dissolution. The dissolution, liquidation, or termination of existence of Borrower or of
Borrower’s sole Member.

3.9 npairment of Priority, If (i) the priorty of this Mortgage or Lender’s security interest
under any of the other agreements securing any or all of the Obligations is impaired for any reason; or (1)
the value of the Property has deteriorated, declined or depreciated as a result of any intentional tortious
act or omission by Borrower.

3.10 Condenmmation, 1f all or any material part of the Property 1s transferred to any

Governmental Authority as a result of any condemnation proceeding or action with respect to all or any
matenal part of the Property.

3.11 ¥ailure to Repair Casualty, 1f there is an uninsured casualty with respect to the Property
and Borrower (a) fails to commence repairs and reconstruction of the Property within ninety (90) days atter
such damage; or (b) thereafter fails to diligently prosecute such repairs and reconstruction to completion.
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3.12

(a) The sale, conveyance, transfer, mortgage, encumbrance, lease (except _for .the
leasing of space in the Improvements which is permitted under Section 2.12 of this Mortgage-:), or alienation
of all or any part of the Property or any interest in the Property, whether voluntary or involuntary, or
Borrower’s grant of any option or agreement to effect any such transaction.

(b) The sale or transfer by the sole Member of Borrower of any equity ownership interest
in Borrower.

(c) If the sole Member of Borrower is a partnership, the admission, withdrawal,
retirement or removal of any of such sole Member’s general partners or the sale or transfer of more than
forty-nine percent (49%) of the beneficial interests in such partnership or in any of its general partners.

(d)  If the Sole Member of Borrower is a corporation, the sale or trar:}sfer of an
aggregate of more than forty-nine percent (49%) of any class of stock 1n such corporalion or the issuance by
such corporation of additional stock to any Person who is not a shareliolder in such corporation as of the date
of this Mortgage.

(e) If the sole Member of Borrower is a limited liability company, the appomtment,
withdrawal, retirement or removal of any manager of such limited liability company (if such limited
liability company is manager-managed) or the sale or transfer of more than forty-nine percent (49%) of the
beneficial interests in such limited liability company or any of its managing members.

) If the sole Member of Borrower is a natural person, the death or incompetency of
such person, except where applicable law limits or prohibits Lender’s declaration of a default based on such
occurrences; provided, however, that Lender shall not declare an Event of Default to exist based solely on
the death or mental incompetence of any natural person sole Member of Borrower if, within ninety (50) days_
after the occurrence of such event, a substitute is appoinied, and Lender determines that the ﬁmnqal
condition, credit history, character, experience, ability and expertise of such substitute 1S otherwise
acceptable.

3.13 Default hv Guarantgr. If Guarantor fails to pay any of its indebtedness or perform any of

its obligations under the Guaranty when due or the revocation, limitation or termination or attemptgd
revocation, limitation or termination of any of the obligations of Guarantor under the Guaranty, except in
accordance with the express written terms of the Guaranty.

3.14 Misrepresentation by Guarantor, If any request, statement, information, certification, or
representation, whether written or oral, submitted or made by Guarantor to Lender in com:fectiog wi}h the
Loan or any other extension of credit by Lender to Borrower or such GGuarantor is false or misleading m any
material respect.

3,15 Cross-Default. If an Event of Default has occurred under any loan between Lender and
any Affiliated Limited Liability Company (as defined in the Loan Agreement).

Upon Lender’s election to declare Borrower to be in default under this Mortgage and the other Loan
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Documents pursuant to Article 3 above, Borrower shall be deemed to be in default under this Mortgage and
the other Loan Documents, and, in addition to any other remedies set forth in the other Loan Documents,
Lender shall have the following rights and remedies:

A

4.1 Actions bv Lender. Lender shall have the right (a) to enter, take possession of, and
manage, operate and lease the Property; (b) to take possession of any or all Books and Records; (c) to collect
any or ail Rents and Profits, whether or not Lender has taken possession of the Property; and (d) to take any
or all actions which Lender determines to be necessary or appropriate in connection therewith or to preserve,
protect, maintain and defend the Property and Lender’s lien thereon, including (i) the exercise and
enforcement of all of Borrower’s rights under any or all of the Leases; (ii) the termination, acceptance of a
surrender, modification or amendment of any or all of the Leases; (iii) the execution of new Leases on such
terms and conditions as Lender determines to be appropriate; and (iv) the repair, alteration, improvement or
completion of the Property in such manner and to such extent as Lender determines to be necessary or
appropriate. If Lender elects to iake possession of the Property or to take any or all of the other actions
described in this Section by court process, Borrower irrevocably and unconditionally agrees that a receiver

may be appointed by a court for such purpose pursuant to Section 4.5 below,

4.2  Judicial Action. Lender shall have the right to commence an action or proceeding to

foreclose this Mortgage and to enforce any or all of the terms of the Loan Documents, including specific
performance of the covenants of Borrower under this Mortgage.

4.3 forcclosure by ile,

(a)  Declaration and Notice of Default. Lender shall have the right (i) to cause the
Property to be sold under the power of sale contained in this Mortgage in any manner permitted by apphcable
law; and (ii) to deliver to Borrower a written notice of default and election to cause the Property to be sold.
Upon the expiration of such period of time after delivery of such nolice of default and election to sell and the
oiving of such notice of sale as may then be required by law, and without the necessity ol any demand on
Borrower, Lender ot any designated sheriff or clerk, at the time and place specified the notice of sale, shall
sell the Property at public auction to the highest bidder for cash in U.S. Dollars payable at the time of sale.
Lender or any obligee, creditor, or the holder or holders of the Note or Loan Documents may bid and purchase

at such sale.

(b)  Posiponements: Muiti

yle Parcels. To the extent permitted by law, Lender may,

from time to time, postpone any sale hereunder by public announcement at the time and place noticed for
such sale or may, in its discretion, give a new notice of sale. If the Property consists of several lots, parcels
or items of property, Lender shall have the exclusive right (i) to designate the order in which such lots,
parcels or items shall be offered for sale or sold; and (11) to elect to sell such lots, parcels or items through a
single sale, through two or more successive sales, or in any other manner Lender determines to be in its best
interest. Any Person, including Borrower and Lender, may purchase at any sale under this Mortgage, and
Lender shall have the right to purchase at any such sale by crediting upon the bid price the amount of all or
any part of the Obligations. If Lender determines to sell the Property 1n more than one sale, Lender may, at
its option, cause such sales of the Property to be conducted simultaneously or successively, on the same day
or on such different days ar times and in such order as Lender may determing, and no such sale shall termtinate
or otherwise affect the lien of this Mortgage on any parl of the Property that has not been sold until all
Obligations have been paid in full.

Costs of Sale; Incomplete, Defective or Irrcgular Sakes. Borrower shall pay all

(¢  Cosis of Sale; Incomplefe, Letective ar T

costs, fees, and expenses of all sales of the Property under this Mortgage, including the costs, fees, and
expenses (including attorneys’ fees) of Lender, together with mrerest thereon at the interest rate applicable
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to principal under the Note. A sale of less than all of the Property or any defective or  irregular sale under
this Morigage shall not exhaust, impair or otherwise ailect the power of sale contained in this Mortgage, and
subsequent sales of the Property may be made under this Morigage until all Obligations have been satisfied
or until the entire Property has been sold without defect or irregularity.

ale Proceeds. Lender shall apply the proceeds of the sale or sales in the

pplication vl S

4.4 A
following order of priority; (a) first, to payment of all expenses of such sale or sales ang all costs, expenses,
fees, and liabilities of Lender, including attorneys’ fees, costs of other evidence of title; (b) second, to all
amounts advanced or disbursed by Lender under any of the terms of this Mortgage which have not then been
repaid, together with interest thereon at the rate applicable to principal under the Note; (¢) third, to the
payment of all other Obligations in such order and amounts as Lender determines; and (d) the remainder, if

any, to the Person or Persons legally entitled thereto.

4.5 Appoiniment of u Receiver. Lender shall have the absolute and unconditional right to
apply to any court having jurisdiction and obtain the appointment of a receiver or receivers of the Property,
and Borrower irrevocably and unconditionally consents to such appointment and agrees that Lender shall
have the right to obtain such appointment (a) without notice lo Borrower or any other Person; (b) without
regard to the value of the Property or any other collateral securing the Obligations; and (c) without
acceleration of the Obligations or commencement of foreclosure proceedings under this Mortgage. Any such
receiver or receivers shall have the usual powers and duties of receivers in similar cases and all powers and
duties necessary or appropriate to exercise the rights of Lender as provided in this Mortgage.

4.6 Ly
or demand on Borrower, and without releasing Borrower from any of its Obligations or waiving Lender’s
richts under the Loan Documents, shall have the right to perform any Obligation which Borrower has
breached in such manner, at such time, and to such extent as Lender determines to be necessary or appropriate
to preserve, protect, maintain and defend the Property and Lender’s lien thereon.

4.7 Assembly of Propertv, Upon Lender’s request, Borrower shall assemble and make
available to Lender at the location of the Land all Property which has been removed from or which 1s not
located on the Land.

contained in this Mortgage, Lender, at its option, shall have the right to rescind any notice of default and
election to sell the Property. Lender’s rescission of any notice of default and election to seit pursuant ta this
Section or under applicable law shall not constitute or be construed as a waiver of any Event of Default or
impair, prejudice or otherwise affect (a) Lender’s right to record a new notice of default and election to sell
the Property based on the same or any other Event of Default; or (b) Lender’s rights and remedies in
connection with the Obligations.

4.8  Rescission of Notice of Default, Prior to the conduct of any sale under the power of sale

49  Exercise of Rights Under Other Loan Documents und Laws. Lender sh all have the right

to exercise any or all rights and remedies which Lender may have under any or all of the other Loan
Documents (including, without limitation, under the Guaranty and the Pledge Agreement (LLC Equity
Interest) and all other applicable law, including without limitation the applicable Uniform Commercial Code

as it relates to such personal property assets as are encumbered under this Agreement.

4.10 Continving Recgurse Liability. Notwithstanding any contractual or statutory defense to, or
prohibition of, (x) continuing liability on the Loan or the Note or the other Loan Documents or (y) liability
for any deficiency remaining on the Loan, the Note and or any other Loan Document after foreclosure upon
any item of Property (collectively “Deficiency Defense™), Borrower hereby agrees, to the extent not

prohibited by applicable law, that:
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(a) Borrower shall be liable for, and shall be subject to full recourse liability for, all
amounts owed under the Loan, the Note or any other Loan Documents if any of the following
conditions occur:

(1) in the event of (1) the commencement of a case by Borrower or against
Borrower by any person or entity other than Lender or any person or entity affiliated with
Lender under Title 11 of the United States Code (11 U.S.C. §§101, et seq.) or any successor
statute (the “Bankruptcy Codc”) or under any other law governing any federal or state
bankruptcy, insolvency, reorganization, or other similar proceeding (collectively, a
“Bankruptcy Proceeding”), or (2) the consent of the Borrower to any Bankruptcy
Proceeding; or (3) the failure of Borrower to oppose in good faith and to the mmaximum extent
permilted by law of such inveluntary Bankruptcy Proceeding; or {4} if any mvoluntary
Proceeding is filed, the farlure of Borrower to promptly stipulate ta entry of an order granting
Lender relief from the “automatic stay” under 11 U.S.C, 342 to proceed with 2 foreclosure
of the Property, or (5) any collusion by Borrower with other creditors to cause, assist, or

- support such involuntary Bankruptcy Proceeding.

(i1) in the event that Guaranior joins or consents to any Eankmpmy
Proceeding for Borrower ar opposes any stipulation or motion seeking to grant Lender reliel
from the “automatic stay” under 11 U.S.C 342 to proceed with a foreclosure of the Property.

(iif) in the event that Borrower makes a transfer of any interest in the
Borrower or in the Property or makes or allows to exist an encumbrance on the Property or
on an interest in the Borrower, (1) that is not expressly permitted pursuant to the terms,
conditions, and provisions of the Loan Documents and (2) without the prior express written
approval of the Lender and (3) that is not cured within thirty (30) days after written notice
from the Lender.

(b) Borrower shall continue to be liable for, and shall be subject to full recourse
liability for, all amounts owed under the Loan, the Note and the other Loan Documents minus any recovery
the Lender is successful in collecting on any title insurance policy it holds in connection with the Property
in the event (hat the Lender is prevented from acquiring title to the Property after the occurrence of an Event
of Default) because of the failure of the Berrower’s title to the Property under applicable Federal, state, or
local laws due to the commission of a criminal act by the Borrower or an affiliate of the Borrower as a resuit
of which the applicable governmental entity is entitled to (under such applicable law) and does, take title to
the Property.

(¢) Borrower shall be continue to be liable for, and shall be subject to full recourse
liability for, all damages and losses incurred by Lender direclly or indirecliy arising out of or relating to any
of the following: (1) fraud or misrepresentation by Borrower in conmection with or relating to the Loan; (2)
waste or willful mismanagement by Borrower with respect to any or all of the Property; (3) the application
by Borrower of the Loan proceeds in any manner or for any purpose other than as specified in or required by
the Loan Documents; (4) the removal or disposition by Borrower of any or all of the Property in violation of
any of the terms of any of the Loan Documents; (3) any failure by Borrower to pay any Impositions in
accordance with the Loan Documents, (6) the misapplication or misappropriation by Borrower of Insurance
Proceeds (7) failure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Property or other similar proceeds, funds or payments, or other benefils of all or part of any collateral;
(8) the misapplication or misappropriation of any Rents and Profits, prepaid rents, security deposits and
similar sums paid to Borrower or any other Person in connection with any or all Leases of any part of the
Property in violation of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
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expenses, including without limitation attorneys’ fees, owing or payable to the Lender by Boerrower re_]atin g
to certain environmental matters or under any secured or unsecured indemnity agreement relating to
Hazardous Substances executed by Borrower in connection with the Loan, including without limitation under
(A) any Environmental Indemnity Agreement executed by Borrower in connection with the Loan and (B) all
terms of the Loan Documents which pertain to Environmental Laws (as defined herein), respectively; aqd
(10) all amounts owing to the Lender by Borrower under any other indemnification provision con’fait%eld_m
the Loan Documents or with respect to claims asserted by any third Person against the Lender or liabilities
incurred by the Lender with respect to any third Person, which claims or liabilities directly or indirectly result
from or arise out of any act or omission of Borrower or from the occupancy or use of all or part of the

Property by Borrower prior to Lender’s acquisition of title to such Property.

(d)  To the extent not prohibited by applicable law, Borrower hercby waives any and
all rights and protections of the Deficiency Defenses.

ARTICLE S

(a)
Property 1s located.

(b)

proceedings or investigations pending or threatened against or affecting Borrower or the Property in any
court or before any other Governmental Authorities that could reasonably be expected to have a materal
adverse effect on Borrower’s ability to repay the Loan or on the value of the Property, nor does Borrower
know of any basis for any such action, suit, proceeding or investigation.

(¢) Ownuership. Upon recordation of this Mortgage, Borrower will be the sole legal
and beneficial owner of, and will have good and marketable title to, the Property and all other collateral
which is the subject of the L.oan Documents.

(d) Liens. To the best of Borrower’s knowledge, there are no Liens, claims,
encroachments, Covenants and Restrictions, Leases, Easements, or other rights affecting the Property which
would not be disclosed by a customary search of the records relating to the Land of the county recorder for
the county in which the Property is located, except for such matters as have been specifically disclosed by
Borrower to and approved in writing by Lender prior to the date of recordation of this Mortgage.

(e) Condition. The Property is in good condition and repair, reasonable wear and
tear excepted, without any material defects known to Borrower.

Compliance, The Property is in compliance with all Govermnmental

(H) Property |

Requirements in all material rBSpécts.

(2) Borrgwer Compliance. Borrower shall comply with all Govemmental
Requirements, except to the extent that failure to comply therewith would not have a material adverse effect

on its ability to fulfill its Obligations or otherwise fully comply with the Loan Documents.

(h) Damage. To the best of Borrower's knowledge, the Property is free from
19
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material casualty or termite damage.

(1) Condemnation. To the best of Borrower’s knowledge, there 1s no

condemnation, zoning change, or other proceeding or action pending, threatened or contemplated by any
Governmental Authority which would in any way affect the Property.

G) Commercial Loan, The proceeds of this loan will be used by Borrower only for
business purposes. [f Borrower is a natural person, Borrower represents and warr.ants that B_c:rrower does not
intend to, and will nol, occupy or reside on the Property so lonig as th gz_ic:.naa.n reMmains ﬂut'ﬁs.tam:lm g. IT Bormw::r
is a legal entity, Borrower represents and warrants that no person aﬁ’ilﬁ:atad with Berrower intends to or will

occupy or reside on the Property so long as the Loan remains outstanding.

h Transaction. Borrower is operating at arms-length with, and has

(k)  Arms-Lengt

no material interest in, all parties to the Loan transaction, including the seller(s), any assignor(s) of the

purchase and sale agreement for the Property, any loan broker or real estate agent(s), settling _agent(s), €SCTOW
and title companies, insurance agent(s) or companics, or others, except for any relationship Borrower has

disclosed to Lender and which Lender has approved in writing.

5.2 Continuing Warranties and Representations. The warranties and representalions

representations are given.

6.1  Lender Statement: Certain C

similar information requested by Borrower or any other Person; or (b) any other documnent furnished to
Borrower or anv other Person by Lender at Borrower’s request, Lender shall have the right to charge the
maximum amount then permitted by law or, if there is no such maximum, Lender’s customary charge for
providing such statement, accounting, or other information. Borrower shall pay Lendc; its customary charge
for any other service rendered by Lender in connection with the Loan or the Property, including the 1ssuance
of a request for full or partial reconveyance of this Mortgage, transmitting Loan proceeds to an escrow holder
and changing Lender’s records relating to the Obligations.

6.2 Execution of lnstruments by Lender. Without notice to or affecting the liability of

Borrower or any other Person for the payment or performance of the Obligations, without aff?cting t.he .li'en
or priority of this Mortgage or Lender’s rights and remedies under the Loan Documents., and W?thout liability
to Borrower or any other Person, Lender shall have the right, at any time and from time to time, to do any
one or more of the follewing: (a) release any part of the Property from the lien of this Mortgage: (b) consent
in writing to the making of any map or plat relating to the Property; (c) join In or consent to the granting of
any Easement affecting the Property; and

(a) execute any extension agreement relating to any or all of the Obligations, any
document subordinating the lien of this Mortgage to any other Lien or document, or any other
document relating to the Property, Obligations, or Loan Documents.

6.3 Late Charges. If any installment payment under the Note is not paid when due,

Borrower shall pay any late charge provided for in the Note.

6.4 Requests by Borvower for Approvals by Lender. All requests by Borrower for Lender’s
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consent to or approval of any transaction or matter requiring Lender’s consent or approval under the Loan
Diocuments (a) shall be made by Bormrower in writing (inclusive of ¢lectronic delivery}); (b) shall specifically
describe the transaction or matter with respect to which Lender’s consent or approval is requested; (¢) shall
be accompanied by such information and documentation as Lender may require in connection with such
request; and (d) shall be delivered to Lender not less than fifteen (15) days before Borrower proposes to take
the action or effect the transaction with respect to which Lender’s consent or approval is requested, unless a
different period of time is expressly provided for in the Loan Documents.

6.5 Approvals by Lender. Whenever (2) the terms of the Loan Documents grant Lender the
right to consent to or approve any transaciion or mdtier; (b) Lender is authorized or empowered under the
Loan Documents to make a determination with respect to any transaction or matter; or (¢} the Loan
Documents provide that any document or other item must be approved by or acceptable to Lender, then
except as otherwise expressly provided in the Loan Documents, (1) Lender shall have the right to grant or
withhold such approval or consent and make such determination in its sole and absolute discretion; and (11)
the form and substance of such document or other item must be satisfactory to Lender in its sole and absolute
discretion. Whenever the terms of the Loan Documents require Lender’s consent to or approval of any
transaction, matter, or document, such consent or approval shall not be deemed to be effective unless it 1s set
forth in a written instrument executed by Lender.

Borrower or any other Person, including Guarantor, from any liability under the terms of the Loan
Documents, and Borrower and such Persons shall remain liable to Lender for the payment and performance
of all of their respective obligations under the Loan Documents.

(b)  Actians Without Borrower's Consent. Borrower agrees that Lender may do any
one or all of the following without notice to or the consent of Borrower and without atfecting Lender’s rights
or remedies against Borrower: (i) accelerate, accept partial payment of, compromise, settle, renew, extend
the time for payment or performance of, or refuse to enforce any of Borrower’s Obligations to Lender under
or in connection with this Mortgage or any of the other Loan Documents; (ii) grant any indulgence or
forbearance to the Transferee or any other Person under or in connection with any or all of the Loan
Documents; (iii) release, waive, substitute or add any or all collateral securing payment of any or all of the
Obligations; (iv) release, substitute or add any one or more endorsers or guarantors of any or all of the
Obligations; (v) amend, supplement, alter or change in any respect whatsoever any term or provision of the
Loan Documents or any other agreement relating to the Obligations; and (vi) exercise any right or remedy
with respect to the Obligations or any collateral securing the Obligations, notwithstanding any effect on or
impairment of Borrower’s subrogation, reimbursement or other rights against the Transferee.

(c) Waivers. Borrower waives all rights which it may have (i) 1o require Lender to
exhaust its rights and remedies against the Transferee, any other Person, or any collateral securing any or all
of the Obligations before pursuing its rights and remedies against Borrower; (i1) to require Lender to exercise
any right or power or to pursue any remedy which Lender may have under the Loan Documents or applicable
law before pursuing its rights and remedies against Borrower; and (i11) to assert any defense to Lender’s
enforcement of its rights and remedies against Borrower based on an election of remedies by Lender or the
manner in which Lender exercises any remedy which destroys, diminishes or interferes with any or all of

Borrower’s subrogation, reimbursement or other rights against the Transferee.
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_________________________________________ ¢ by Lender, Whether or not an Event of

Default has occurred, Lender shall have the right, but not the obligation, to appear in and defend any action
or proceeding, whether commenced by or against Borrower, any of the Guarantors, or any other Person,
which affects or which Lender determines may affect any or all of the following: (a) the Property; (b) the
Insurance Claims, Condemnation Claims, or Property Claims; (c¢) Lender’s, or Borrower’s respective ri ghts
and obligations under the Loan Documents; (d) the Obligations; or (¢} any other transaction or maliter which
affects Lender by reason of its interest in the Property. Lender shall have the right, but not the obligation, to
commence and prosecute any action or proceeding which Lender determines to be necessary or appropriate
to do any or all of the following: (i) prevent any damage, destruction, or ijury to the Property; (ii) enforce
or recover upon the Insurance Claims, Condemnation Claims, or Property Claims or collect the Insurance
Proceeds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage; (111) preserve, protect,
maintain, and defend the Property and Lender’s lien thereon; or (iv) enforce or exercise any right, remedy or
power available to or conferred on Lender under the Loan Documents or applicable law. Lender shall have
the right to discontinue, suspend or dismiss any such action or proceeding which has been commenced by
Lender at any time.

6.7  Delense of Actions and Pratection of Securit

6.8 Expenses. Lender shall have the right to incur and pay all costs, fees, expenses, and
liabilities that Lender determines to be necessary or appropriate in connection with any or all of the following
matters (the “Reimbursable Costs™): (a) the exercise of any or all of Lender’s rights and remedies under the
Loan Documents, (b) the enforcement of any or all of the Obligations or any other obligation of any Person
liable to Lender in connection with the Loan, whether or not any legal action or proceeding is commenced
by Lender; (c) the preservation, protection, maintenance, or defense of the Property or Lender’s lien thereon;
(d) the sale or disposition of the Property or any other collateral securing any or all of the Obligations; (e)
the defense of any action or proceeding commenced by Borrower or Guarantor; or (f) the commencement
and prosecution of any action or proceeding by Lender with respect to any or all of the matters described 1n
this Section or in Section 6.7 above, including an action for relief from any stay, injunction, or similar order
or enactment arising under any Federal or state bankruptcy, insolvency or simular law, Without limiting the
terms of this Section, Lender shall have the right to do any or all of the following in connection with any
of the matters described in this Section, and all costs, fees, expenses, and liabilities incurred or paid in
connection therewith shall constitute Reimbursable Costs: (1) select, retain, and consult with attorneys,
accountants, appraisers, contractors, brokers, architects, engineers and such other experts, consultants,
advisors and third Persons as Lender determines to be necessary or appropriate; (2) settle, purchase,
compromise or pay any or all claims, demands, and Liens; and (3) obtain title insurance coverage relating to
the Property which Lender determines to be necessary or appropriate.

6.9  Taxes Imposed on Lender. If, after the date of this Mortgage, any Governmental
Requirements are enacted for the purpose of taxing any mortgage lien on the Property or changing 1n any
way the laws for the taxation of mortgages or debts secured by mortgages, s0 as to impose on Lender payment
of all or part of any Taxes assessed against the Property, then prior to the due date of such Taxes, Borrower
shall pay all such Taxes and agree to pay such Taxes when levied or assessed against the Property or Lender.

Pavment of Advances by Borrower. All Reimbursable Costs and all other costs, fees,

| ]

expenses and liabilities incurred or paid by Lender under any other provision of the Loan Documents or
under applicable law in connection with the Obligations or the Property (a) shall be payable by Borrower to
Lender on Lender’s demand; (b) shall constitute additional indebtedness of Borrower to Lender; (c) shall be
secured by this Mortgage; and (d) shall bear interest from the date of expenditure at the rate of interest
applicable to principal under the Note. Nothing contained 1n this Mortgage shal] be deemed to obligate
Lender (i) to incur any costs, fees, expenses, or liabilities; (i1) to make any appearances in or defend any
action or proceeding; or (iii) to commence or prosecute any action or proceeding relating to any matter.
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6.11
protection and benefit of Lender and Borrower and their respective permitted successors and assigns. No

other Person shall have any rights or causes of action under the Loan Documents.

k]
]
B
o
-

o Third Partv_Beneficiaries. The Loan Documents are entered into for the sole

6.12 Notices. All notices and demands by Lender to Borrower under this Mortgage and the
other Loan Documents shall be in writing and shall be effective on the earliest of (a) personal delivery to
Borrower; (b) electronic delivery to Borrower addressed to Borrower at the e-mail address set forth in this
Mortgage (c) two (2) days after deposit in first-class or certified United States mail, postage prepaid,
addressed to Borrower at the address set forth in this Mortgage: and (d) one (1) business day after deposit
with a reputable nationally recognized overnight delivery service, delivery charges prepaid, addressed to
Borrower at the address set forth in this Mortgage: provided, however, that notwithstanding anything to the
contrary contained in this Section, service of any notice of default or notice of sale provided or required by
law shall, if mailed, be deemed effective on the date of mailing. All notices and demands by Borrower to
Lender under this Mortgage shall be in writing and shall be effective on actual receipt by Lender at Lender’s
address set forth in this Mortgage; provided, however, that non-receipt of any such notice or demand by
Lender as a result of Borrower’s refusal to accept delivery or Borrower’s failure to notify Lender of
Borrower’s change of address shall be deemed receipt by Borrower. Borrower’s and Lender’s respective
addresses set forth in this Mortgage may be changed by written notice given to the other party in accordance
with this Section. If Borrower consists of more than one Person, service of any notice or demand on any one
of such Persons by Lender shall be effective service on Borrower for all purposes.

6.14  Scverability; Savings Clause. If any provision of the Loan Documents shall be held by

any court of competent jurisdiction to be unlawful, voidable, void, or unenforceable for any reason, such
provision shall be deemed to be severable from and shall in no way affect the validity or enforceability of
the remaining provisions of the Loan Documents, Notwithstanding anything to the contrary contained in the
Note or any of the other Loan Documents, the interest and other amounts paid or agreed to be paid to the
Lender in consideration of the Loan evidenced by the Note (such interest and other amounts are referred to
collectively as ‘“‘Interest”) shall not exceed the maximum rate permitted under applicable usury laws. [f, for
any reason, the Interest exceeds the maximum rate permitted under applicable usury laws, then (a) all excess
Interest amounts previously collected by the Lender shall be credited against the principal balance of the
Note or, at the Lender’s option, to any other principal indebtedness of Borrower to Lender arising out of the
Loan evidenced by the Note; (b) if the Note and all such other indebtedness have been paid in full, such
excess amounts shall be refunded by the Lender to Borrower; and (c) the provisions of the Note shall
automatically be deemed to be reformed and the amount of Interest payable hereunder shall automatically be
deemed to be reduced, without the execution of any further documents by Borrower or Lender, so as to
provide for the payment of Tnterest in an amount equal to, but not exceeding, the maximum rate permitted
under applicable usury laws. All consideration paid to Lender which constitutes Interest under applicable
usury laws shall be amortized, prorated, allocated, or otherwise apportioned throughout the term of the Note
so that, to the extent possible, the rate of interest on the principal amount of the Note does not exceed the
maximum rate permitted under applicable usury laws.

6.15 Interpr

e

words used in the singular shall be deemed to have been used in the plural, and the neuter gender shall be
deemed to include the masculine and feminine gender, and vice versa. For purposes of this Mortgage, all
references to the Property or Improvements shall be deemed to refer to all or any part of the Property or
Improvements, respectively. The headings to sections of this Mortgage are for convenient reference only,
and they do not in any way define or limit any of the terms of this Mortgage and shall not be uscd 1n
interpreting this Mortgage.
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6.16 Time of the Essence. Time is of the essence in the performance of each provision of the
Loan Documents by Borrower.

6.17
written agreement signed by Lender and Borrower.

subject matter of the Loan Documents and supersede all prior and costemporaneous negotiations,
agreaments, statements, understandings, terms, conditions, representations and warranties, whether oral or
wrilten, between Lender and Borrower concerning the Loan which are the subject matter of Lthe Loan
Documents.

6.18 Lntire Agreement. The Loan Documents contain the entire agreement concerning the

_______________ W r. No waiver by Lender of any of its rights or remedies m
connection with the Obligations or of any of the terms or conditions of the Loan Documents shall be effective
unless such waiver is in writing and signed by Lender. Without limiting the generality of this Section, (2) no
delay or omission by Lender in exercising any of its rights or remedies in connection with the Obhgations
<hall constitute or be construed as a waiver of such rights or remedies; {b) no waiver by Lender of any default
by Borrower under the Loan Documents or consent by Lender to any act or omission by Borrower shall
constitate or be construed as a waiver of or consent to any other or subsequent default, act or Crission
by Borrower; (¢} no acceptance by Lender of any late payment or late or defective performance of any of the
Obligations by Barrower shall constitute a waiver by Lender of the right to require prompt payment and
performance strictly in accordance with the Loan Documents with respect to any other payment or
performance of any of the Cbligations; (d) no acceplance by Lender of any payment or performance
following any notice of default which hes been given or recorded by Lender shall constitute a waiver of
Lender’s right to proceed with the exercise of its remedies with respect to any Obligations which have not
been paid or performed in full; (€) no acceptance by Lender of any partial payment or performance shall
constitute a waiver by Lender of any of its rights or remedies relating to any Obligations which have not
been paid or performed in full; and (f) no application af Rents and Profits. ITnsurance Proceeds, Condemnalion
Proceeds or Property Proceeds to any of the Obligatious shall constitute or be construed as a waiver by
Lender or cure of any Event of Default or impair, prejudice, invalidate or otherwise affeet any action by
Lender in response to such default.

6.19 No Waiver by Lende

6.20 Waivers bv Borrower. Borrower waives presentment, demand for payment, protest,
notice of demand, dishonor, protest and non-payment, and all other nolices and demands in connection with
the delivery, acceptance, performance, default under, and enforcement of the Loan Documents. Borrower
waives the right to assert any statute of limitations as a defense to the enforcement of any or all of the Loan
Documents to the fullest extent permitted by law. Without limiting the generality of the immediately
preceding sentence, in the event of Borrower’s payment in partial satisfaction of eny or all of the Obligations,
Lender shall have the sole and exclusive right and authority to designate the portion of the Obligations thai
1s to be satisfied.

or liens in the event of Lender’s exercise of any of its rights and remedies under this Mortgage, inciuding
any judicial or non-judicial foreclosure sale of the Property; (b) all rights to require Lender 10 exhaust its
rights and remedies against any other collateral securing any of all of the Obligations before pursuing its
rights and remedies under this Mortgage; and (¢) all rights to require Lender to exercise any other night or
power or to pursue any other remedy which Lender may have under any document or applicable law before
pursuing its rights and remedies under this Morigage.
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that the foregoing waiver of subrogation shall not be effective with respect to any [nsurance Policy if the
coverage under such policy would be materially reduced or impaired as a result of such waiver, Borrower
shall use its best efforts to obtain Insurance Policies which permit the waiver of subrogation contained m this
Section.

6.23 Cumulative Remedies. No right or remedy of Lender under this Mortgage or the other
Loan Documents shall be exclusive of any other right or remedy under the Loan Documents or to which
Lender may be entitled. Lender’s rights and remedies under the Loan Documents are cumulative and in
addition to all other rights and remedies which Lender may have under any other documment with Borrower
and under applicable law. Lender shall have the right to exercise any one ot more of its rights and remedies
in connection with the Obligations at Lender’s option and in its sole and absolute discretion, without notice
to Borrower or any other Person (except as otherwise expressly required by law or under the Loan
Documents), and in such order as Lender may determine in its sole and absolute discretion. If Lender holds
any collateral in addition to the Property for any of the Obligations, Lender, at its option, shall have the
right to pursue its rights or remedies with respect to such other collateral either before, contemporancously
with, or after Lender’s exercise of its rights or remedies with respect to the Property. Upon the occurrence
of an Event of Default, Lender, at its option, shall have the right to offset apainst any debt or monies due
from Lender to Borrower against all or part of the Obligations.

6.24 Subrogafien to Lien Rights. If any or all of the proceeds of the Note are directly or
indirectly used to pay any ouistanding Lien against the Property, or if Lender pays or discharges any Lien
pursuant to any of the terms of the Loan Documents or under applicable law, Lender shall be subrogated to
all rights and liens held by the holder of such Lien, regardless of whether such Lien is re-conveyed.

Documents. 1f Borrower consists of more than one Person, the occurrence of any Event of Default with
respect to any one or more of such Persons shall constitute an Event of Default and entitle Lender to exercise
its rights and remedies under Article 4 of this Mortgage.

6.26 Sale of Loan Documents. Lender shall have the right to do any or all of the following at

any time without prior notice to or the consent of Borrower or any other Person: (a) to sell, transfer, pledge
or assign any or all of Loan Documents, or any or all servicing rights with respect thereto; (b) to sell, transfer,
pledge or assign participations in the L.oan Documents (“Participations’); and (c) to issue mortgage pass-
through certificates or other securities evidencing a beneficial interest in a rated or unrated public offering or
private placement (the “Securities”). Lender is authonzed to forward or disclose to each purchaser,
transferee, pledgee, assignee, servicer, participant, or investor i such Participations or Securities
(collectively, the “Investor”) or any Rating Agency rating such Securities, each prospective Investor, and
any organization maintaining databases on the underwriting and performance of commercial mortgage loans,
all documents and information which Lender now has or may hereafter acquire relating to the Loan and to
Borrower or any Guarantor as Lender determines to be necessary or desirable. Upon Lender’s request,
Borrower shall reasonably cooperate with Lender in connection with any of the transactions contemplated
by this Section. Notwithstanding anything to the contrary contained in this Mortgage or any of the other Loan
Documents, from and after the date of any sale, transfer or assignment of the Note and other Loan
Documents by Lender or upon any realization of a pledge by a pledgee, the cross-default provision contained
in Section 3.15 of this Mortgage shall terminate and shall be of no further force or eftect.
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of law principles), except that the exercise of remedies against thre Property @Eha!llbe ﬂvﬂmﬂd by the Iaws.jﬂf
the state in which the Property is located. All payments made pursuant to the Loan Documents are to be
made to the Lender in Pennsylvania in which state the last acl occurred to mgkﬁ: the Nf;?f:ﬁ F:ffﬂ:;-T]:ﬁE batwmﬂ
the parties. Borrower agrees that the courts of the State of Pamwyivania and Eadﬁ;al Dz.stq.r:..:t Cc-uﬂs im-cafzgﬂ_
in Allegheny County, Pennsylvania shall have exclusive turisdiction a.n-:; venue j:rf‘ any aclion or prmf:ﬁ::jmg
directly or indirectly arising out of or related to the negotiation, execulion, dehvery, p&rfﬂm,an;f:: brag-;h,
enforcement or interpretation of the Loan Documents (except for foreclosurs proceedings, which shall
proceed in the state in which the Property 1s located and according to the 1jaws .of that state), regardless of
how any claim, counterclaim or defense in any such action of proceeding 1S characten?ed. Borrower
irevocably consents to the personal jurisdiction and venue of such courts, and to th? seTvice ?f Erocess
in the manner provided for the giving of notices in this Mortgage. Eﬂl‘l‘ﬂﬂ@;: wajves all ﬂbﬁ-ﬂ;lans to
such jurisdiction and venue, including al] objections that are based upon Inconvenience or the nature of the
forum.

6.28 Successors. Subject to the restrictions contained in the Loan Document_s, the L(?an
Documents shall be binding upon and inure to the benefit of Lender and Borrower and their respective
permitted successors and assigns.

6.29 Power of Aftorncy. Borrower irrevocably appoints Lender, with full power of
substitution, as Borrower’s attomeyéiii-fact, coupled with an interest, with full power, in Lender’'s own name
or in the name of Borrower to take any or all of the actions specilied in Article 4 above with respect 1o the
Property. Lender shail have the right to exercise the power of attorney granied iq th.i.s‘Sect'lon directly or to
delegate all or part of such power to one or moOre agents of Lender. Nothi{lg contained in this Mortgage shall
be construed to obligate Lender to act on behalf of Borrower as attorney-in-fact.

630 lndemnilication. Borrower shall indemnify and hold Lender and its ofﬁc.ers,_ directors,
agents, employéés,' representatives, shareholders, affiliates, SUCCEssOTs and assigns .(._calql_ae(?twe]y,l t.h.e
“Indemnified Partics™) harmless from and against any and all claims, demands, da.m-agasrf hab;htms;. actions,
causes of action, suits, costs, and expenses, including altorneys’ fees and costs, arijsi_n% d:_r_ﬂc:.tf’iy Qr m-:iuﬂﬁ}l}’
out of or relating to any or all of the following: {2) Borrower’s breach of any oiits Obligations or Warrantics
under the Loan Documents; (b) any act or omission by Borrower; (c) any act or oinlssion b)f a ;ﬂﬂtracimr,
architect or any other Person providing labor, services, materials or equipment In connection with ﬂ.‘fa dﬁs; T,
construction, iinprovement, development, use, ownership, operation, mﬂintﬂ*n ance, Tep air or marketing uf t.lm
Property; (d) Borrower’s use and occupancy of the Property or any other activity or tng fl];::weﬂ or 'Suffe_;m.d
by Borrower to be done on or about the Property, (e) any ﬁ[airms for commissions, fiﬁéetﬁ fees or ]:rml;gmg;e
fees arising out of the Loan or the transactions contemplated by the Loan Documents; and [f} Lendﬂr"ﬁ
exercise of any or all of Lender’s rights or remedies under the Loan Documents in a-::::::"-fdanm with t.t:t_e terms
thereof, except in the case of negligence or intentional tortious conduct of such Indemnified Party which such

Indemnified Party is determined by the final judgment of a court of cornpetent jurisdiction to have committed.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, Borrower has caused this Mortgage to be executed as of the day and year
first written above.

BHS L1LC,
a Delaware limited liability company

Bv: AL

Nat@: William Eric Scl
Title: Manager

ACKNOWLEDGMENT

(insert naime &1 the officer), dr, who proved to e on U

basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within mstrument
and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ie?,), and
that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the

person(s) acted, executed the mnstrument.

thai the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

........................
-----

|| 88 JEFFREY WADE PARMER
17 My Commilssion Explres

| I

Ty a i
""'-“'_aé;."_,"?_.'a;ﬁt_‘-“

_____________________________________________

Prepared by:

W. Ben Slaughter, III

2023 N 26" St.

Boise, ID 83702

Attention: Legal Department

SIGNATURE PAGE TO ALABAMA MORTGAGE
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Exhibit “A”

Property Description

Property 1:
144 Redstone Way, Birmingham, AL 35215 |
Lot 13, Block 13, according to the Survey of Von-Dales Sixth Sector, as recorded in Map Book

81, Page 10, in the Probate Office of Jefferson County, Alabama.

Property 2:
1517 King James Dr., Alabaster, AL 35007 |
Lot 5, according to the Survey of Kingwood Townhomes Phase One, as recorded in Map Book

9, Page 18, in the Probate Office of Shelby County, Alabama.

Property 3:
6820 1st Ave So., Birmingham AL 35212 |
Lot 5, Block 2-A, according to the Survey of East Woodlawn, as recorded m Map Book 3, Page

109, in the Probate Office of Jefferson County, Alabama.

Property 4:
7132 4th Ave So., Birmingham, AL 35206 |
Lot 9, Block 35, according to the Survey of East Lake Land Company, as recorded in Map Book

1, Page 217, as recorded in the Probate Office ot J efferson County, Alabama.

Property 35:
7761 Rugby Ave., Birmingham, AL 35206 |
Lot 2, in Block 1, according to the Survey of Howard College Estates, as recorded in Map Book

17, Pages 82 & 83, in the Office of the Judge of Probtae of Jetterson County, Alabama.

Page 1 of 1
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1801 THIRD AVENUE NORTH, RM. 101
BESSEMER, ALABAMA 35020

jeffcoprobatecourt.com ¢ jeffcoelectionsal.com

Judge Richard |zzi

Deputy Probate Judge
lzziR@jccal.org
(205) 481-3253

Accounting
(205) 425-8208

Judicial
(205) 481-4102

Recording
(205) 481-4100

February 20%, 2025
BIRMINGHAM DIVISION

Judge Yashiba Glenn-Blanchard
Fresiding Judge
BlanchardY@jccal.org

(205) 325-5203

To Whom It May Concermn:

I, Yashiba Glenn-Blanchard, Judge of Probate of Jetterson County,

Judge Jameria Johnson Moore Alabama, do hc;reby certify that a mortgage from BHSLLC TO
1200 306 a4z 1O KIAVI FUNDING INC was recorded in said county on the 20th day
of February 2025 in Land Records Instrument number 2025016003.

The total ampuﬂt of tax collected was $786.00

Taxes will be distributed as follows:
JEFFERSON COUNTY  76%
SHELBY COUNTY 24%

Yashiba Glenn-Blanchard, Probate Judge
Darlene Roberts Court Clerk
205-481-4100

Jefferson County, Alabama

Filed and Recorded
AN ___”, Official Public Records
5\,:' /\_lf"" -. Judge of Probate, Shelby County Alabama, County
RPN Clerk
% dot Shelby County, AL
Kk-'—*-f - 02/20/2025 11:24:47 AM
LN $107.00 BRITTANI
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