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STATE OF ALABAMA
COUNTY OF SHELBY

MORTGAGE,
ASSIGNMENT OF RENTS AND LEASES,
AND SECURITY AGREEMENT

THIS INDENTURE, (hereinafter "Mortgage") made this 1% day of July, 2025, between PELHAM
HOLDINGS AL, LLC, an Alabama limited liability company, whose address is 222 Cotter Street San Francisco CA _-
94112 (hereinafier jointly severally and collectively referred to as "Mortgagor”) and AOD FEDERAL CREDIT

UNION whose address is P.O. Box 608, Bynum, Al. 36253 (hereinafter _"Mprtg_agge”)_* - '.

[THIS MORTGAGE IS FILED AS, AND SHALL CONSTITUTE BOTH A MORTGAGE AND A
FIXTURE FILING IN ACCORDANCE WITH THE UNIFORM COMMERCIAL CODE}]

WITNESSETH

WHEREAS, the said Mortgagor, is and will be indebted to Mortgagee by the terms of a Note of even date
(hereinafter along with all renewals, extensions and modifications, "Note") in the principal sum of Four Million and
00/100 Dollars ($4,000,000.00), and with a maturity of June 30, 2030, payable in accordance with the terms of such |
Note, and all renewals, modifications, extensions and amendments thereto. -~ - .~ . I I

NOW THEREFORE, the undersigned Mortgagor in consideration of the premises and to secure the payment
of the obligations and liabilities due and to become due pursuant to the terms of such Note of even date, this Morlgage,
and any other agreement between Mortgagor and Mortgagee, or any other indebtedness (whether now existing or
hercafter created) owed to Martgagee by Mortgagor either divectly or indivectly, absolutely or conditionally
(hereinafter, collectively with the indebtedness evidenced by the Note and this Mortgage, "Debt"), and in compliance
with all the stipulations herein contained, does hereby grant, bargain, sell, and convey unto Mor{gagee, their successors,
and assigns the following (hereinafter "Mortgaged Property”). | R, -

a) The Land situated in Shelby County, Alabama and described on Exhibit "A" attached hereto and incorporated herein
by this reference;, o h B T e

b) Together with all buildings, structures, equipment, machinery, furniture, furnishings, and improvements of every
nature whatsoever now or hereafter situated on the Land, and all fixtures, fittings, buildings materials, machinery,
equipment, furniture and furnishings and personat property of every nature whatsoever now or hereafter owned by the
Mottgagor and used or intended to be used in connection with or with the operation of the Mortgaged Property, and the
buildings, structures or other improvements located thereon, including all extensions, additions, improvements,
betterments, rencwals, substitutions, replacements and accessions to any of the foregoing, whether such fixtures,
fitings, building materials, machinery, equipment, furniture, furnishings and personal property are actually located on
or adjacent to the Land or not and whether in storage or otherwise wheresoever the same may be located; -

¢) Together with all easements, rights of way, gores of land, streets, ways, alleys, passages, sewer rights, waters, water
courses, water rights and powers, and all estates, licenscs, rights, titles, mterest, privileges, liberties, tenements,
hereditaments, and appurtenances whatsoever, in any way belonging, relating or appertaining to any of the Mortgaged
Property, or which hereafter shall in any way belong, relate or be apputtenant thereto, whether now owned or hereafter
acquired by the Mortgagor, and the reversion and reversions, remainder and remainders, rents, issues and profits
thereof, and all the estate, right, title, interest, property, possession, claim and demand whatsoever at law, as well as in
equity, of the Mortgagor of, in and to the same, including but not limited to: i) all rents, royalties, profits, issues and
revenues of the Mortgaged Property from time to time accruing, whether under leases or tenancies now existing or
hereafter created: and ii) all judgments, awards of damages and settlements hereafter made resulting from
condemnation proceedings or the taking of the Mortgaged Property or any patt thereof under the power of eminent
domain, or for any damage (whether caused by such taking or otherwise) to the Mortgaged Property or the
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improvements thereon or any part thereof, or to any rights apputtenant thereto, including any award tor change of grade
of streets. Mortgagee is hereby authorized on behalf of and in the name of Mortgagor to execute and deliver valid
acquittance for, and appeal from, any such judgments or awards. Mortgagec may apply all such sums or any part
thereof so received, after the payment of all its expenses, including costs and attorney's fees, on any of the indebtedness

secured hereby in such manner as it elects or, at its option, the entire arnount or any part thereof so received may be
released;

d) Together with all leases, written or oral, and all agreements for use or occupancy of any portion of the Mortgaged Property
with respect to which the Mortgagor is the lessor, including but not limited to the existing lease (if any) curently pertaining to the
Mortgaged Property (the "Existing Leases"), any and all extensions and renewals of said leases and agreements and any and all
further leases or agreements, now existing or hereafter made, including subleases thcrcunder, upon or covering the usc or
occupancy of all or any part of the Mortgaged Property (all such leases, subleases, agreements and tenancies heretofore
mentioned, including but not limited to, the Existing Leases being hereinafler collectively referred to as the "Leases™); |

¢) Together with any and alt guaranties of the lessees’ and any sublessees' performance under any of the Leases;

f) Together with the immediate and continuing right to collect and receive all of the rents, income, receipts, revenues, issues and
profits now due or which may become due or to which the Mortgagor may now or shall hereafter (including during the period of
redemption, if any) become entitled or may demand or claim, arising or issuing from or out of the Leascs or from or out of the
Mortgaged Property or any part thereot, iﬁc:luding, but not limited to, minimum rents, additional rents, percentage rents, common
area maintenance charges, parking charges, tax and insurance premium confributions, and liquidated damages following default,
the premium payable by any lessee upon the exercise of any cancellation privilege provided for in any of the L.eases, and all
proceeds payable under any policy of insurance covering loss of rents resulting from unfenantability caused by destruction or
damage to the Mortgaged Property, together with any and all rights and claims of any kind that the Mortgagor may have against
any such lessee under the Leases or against any subtenants or occupanis of the Mortgaged Property (all such moneys, rights and
claims in this paragraph described being hereinaficr referred to as the "Rents™); provided, however, so long as no Event of Default
has occurred beyond any applicable cure period provided herein, the Moﬁgagm shall havc lhc right under a license granted her f:by
to collcet, receive and retain the Rents (but not prior 1o accrual theieof) |

o) ‘Together with any award, dividend or other payment made hercafter to the Mortgagor net of legal fees and litigation costs
actually paid by Morigagor in any court procedure involving any of the lessees under the Ieases in any bankruptcy, insolvency or
reorganization proceedings in any state or federal court and any and all payments made by lessees in lieu of rent. Mortgagor
hereby appoints the Mortgagee as the Mortgagor's iirevocable attorney in facl to appear in any action and/or to collect dny such
award, dividend, or othcr payment; o

) [RESERVED]; and

i) All cash and non-cash procceds and all products of any of the foregoing 1tems or types of property described above, mcludm
but not limited to, all insurance, contract and tort procceds and claims. | |

TO HAVE AND TO IIOLD the said Mortgaged Property, and every pdl’l thereof, unto Mortgagee, its successors, and
assigns, forever, subject, however, to the terms and conditions herein. ~ |

PROVIDED HOWEVER, if the indebtedness secured by this Mortgage is paid, and Morigagee, 1ts successors, and
assigns are reimbursed for any amounts they may have expended pursuant to the authorization of this Mortgage, including without
limitation, sums spent in payment of taxes, asscssinents, insurance, or other liens and interest thereon, and Mortgagor shall have
done and performed all other acts and things herein agreed to be done, then this conveyance shall automatically be null and void
without any further actions by Mortgagee; otherwise it shall remain in full force and effect.

GENERAL PROVISIONS

Mortgagor further represents, warrants, covenants and agrees with Mortgagee as follows:
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1. Performance of Mortgage, Note and Loan Documents. Mortgagor shall perform and comply with all provisions
hereol, of the Nolte, and of the documents executed in connection herewith (hercinafier "Loan Documents”), and shall duly and
punctually pay all indebtedness secured hereby, whether presently existing or hereafter incurred, with interest thereon, and any and
every extension, renewal and modification thereof, or of any part thereof, and all interest on all such extensions, renewals, and
modifications. | |

2. Warranties of Title. Morlgagor covenants with Mortgagee that it is lawfully seized in fee simple of the Morigaged
Property and has full power and right to pledge and convey the same as aforesaid, that the said Mortgaged Property is [ree of all
encumbrances except as set out in Exhibit "A" and as sct out in the title commitment issued by First American Title Insurance
Company, Title No. A-08642, that the Mortgagee hereunder and its successors and assigns shall quietly enjoy and possess the
same; and Mortgagor will warrant and {orever defend the title to sald Mor lgaged Property unto Mcﬂgagee its successors, and
assigns, against lawful claims of all persons. o

3. Future Advances and Other Debts. It is the Mortgagor's expressed intention that the continuing grant of the
Mortgaged Property by this Morlgage shall secure the payment and performance of all of the indebtedness of Morlgagor to
Morteagee, whether now existing or hereinafter incutred by future advances; whether such indebledness be absolute, direct,
confingent or othe:rwls'c and whether such mdebtedncw was cnntemphted by the pﬂl'llf:‘} at lhe time of the executmg of this -
Moitgage. | | | | |

3 After-Acquired Property. Without limitation to the generality of the other provisions of this Mortgage, 1t Is hereby
expressly covenanted, agreed and acknowledged that during the term hereof the lien and rights herein automatically will attach to
any further, greater, additional, or differcnt estate, rights, titles or interests in or to any of the Mortgaged 'roperty at any time
acquired by the Mortgagor by whatsoever means, including that in the event that the Mortgagor is the owner of an cstate or
intcrest in the Mortgaged Property or any part thereof (such, as for example, as the lessee or tenant) other than as the fee simple
owner thereof, and prior to the satisfaction of record of this Mortgage the Mortgagor obtains or otherwise acquires such fee simple
or other estate, then such further, greater, additional, or different estate in the Mortgaged Property, or a part thereof, shall
automatically, and without any further action or filing or recording on the part of the Mortgagor or the Mortgagee or any other
person or entity, be and become subject to this Mortgage and the lien hereof. In consideration of Mortgagee making the loan as
evidenced by the Note, and to secure the Debt, Morfgagor hereby grants, bargains, sells and conveys to Mortgagee, on the same
terms as set forth in this Mortgage and intended to be a psut he1e0f al] such after —-acquu ed property and Gbldl(“:‘:

. Taxes, Utilities, and_Liens. The Mortgagor shall pay promptly, when and as due, and, if requested, will exhibit
promptly to the Mortgagee receipts for the payment of all taxes, assessments, water rates, utility charges, dues, charges, fines,
nenalties, costs and other expenses incurred, and impositions of every nature whatsoever umposed, levied or assessed or 1o be
imposed, levied or assessed upon or against the Mortgaged Property or any part thereof, or upon the revenucs, rents, issues and
profits of the Mortgaged Property or arising in respect to the occupancy, use or possession thereof, or upon the interest of the
Mortgagee in the Mortgaged Property, or any charge which, if unpaid, would become a lien or charge upon the Mortgaged
Property. Such taxes, assessments and other char g{,s shall not be pes ‘mitted to become delinquent or to take prior 1ty over the lien of
this Mortgage. S - |

In the event of the passage of any state, fedcral, municipal or other governmental law, order, rule or regulation,
subsequent to the date hereof, in any manner changing or modifying the laws now in force governing the faxation of mortgages or
debts secured by mortgages or the mamer of collecting taxes, then Mortgagor shall immediately pay any increased taxes if
allowed by law, and if Mortgagor fails to pay such additional taxes, or il Morigagor is prohibited from paying such taxes, or if
Mortgasee in any way is adversely affected by such law, order, rule, or regulation, then in any such events, all indebtedness
secured by this Mortgage and all interest accrued thereon shall without notice become due and payable forthwith at the option of
the Mortgagee. |
The foregoing Paragraphs notwithstanding, Mortgagor shall be entitled to contest and prosecute in good faith any such taxes,
assessinents, other charges or new taxes imposed upon the Mortgaged Property without being delfau It under this Mortgage.

6. Monthly Tax Deposit. If Mortgagee requires, Mortgagor shall pay on the first day of each month one-twelfth (1/12) of
the yearly taxes on the Morigaged Property, as estimated by Mortgagee, in addition to each regular installment of principal and
interest. Such sums shall not draw interest and shall not be, nor be deemed to be, trust funds, but may be commingled with
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Mortgagee's general funds. Mortgagor agrees to pay Mortgagee the amount of any deficiency necessary to enable Moitgagee to
pay such taxes when due. If an Event of Default shall occur under this Mortgage or under the Note, any of the Lean Documents,
or any of the other indebtedness instruments, such amount may be applied by Mortgagee to the reduction of the indebtedness
sccured hereby in any manner selected by Mortgagee. However, unless otherwise agreed by Mortgagee In writing, no application
of tax deposits to the Note, to other indebtedness, or to other abligations secured hereby, shall delay, reduce, alter or 0the1w1sc
affect any regularly scheduled payment w:th 1cspcct to thc Note, the other indebtedness, or any such other obligations.

7 Failure to Insure; Nonpayment of Liens or Assessments. If Motigagor shall {ail to insure The Moitgaged Property as
hereinabove provided, or to pay all or any part of the taxes or asscssments levied, accrued, or assessed upon or against interest of

Moitgagee or Mortgagor, or fails to pay immediately and discharge any and all liens, debts, and/or charges which might become -

liens superior to the lien of this Mortgage, then Mortgagee may, at its oplion, nsure said property and/or pay said laxes,
assessments, debts, liens, andfor charges. Any money which Morlgagee shall have so paid or become obligated to pay shall
constitute a debt to Mortgagee additional to the debt hereby specifically secured, shall be secured by this Mortgage, shall bear the
highest legal interest from date paid or incurred at the raie set forth in the Note, and, at the option of the Mortgagee, shall be
inmediately due and payable. Notwithstanding the foregoing or anything to the confrary contamed herein, Mortgagor shall not be
obligated to pay those taxes or assessments that are in good faith being contested by Mortgagor purstiant to Section 10 of the Loan
Agrcement, only if excused by law from payment in connection with such contest, or to pay or discharge those liens, debts, and/or

charges that are in good faith being confested by Mortgagor and for whlch adequatf: reserves, as detcrmmcd by Mm‘tgﬂgee i 1ts -
reasonable dlscwtmn hdve been eslabhshed by Moﬂgagm . | A ' |

8. Hazard Insurance. For the benefit of Mortgagee, Mortgagor will constantly keep in force fire and extended coverage
insurance policies with respect to any and all buildings or equipment on said Mortgaged Property. Such nsurance will be
provided in such a manner by such companies and for such amounts as may be rcasonably required by Morlgagee, with

Mortgagee shown as Mortgagee and Loss Payee undea a Sldnddtd New York non- contubutmy MoﬂgaﬂeefLoss Payee

endorsement maklnﬂr lmses payable to Mm*tgagee

Mortgagor covenants to pay the premium on such policy or policies when due, 1o deliver to the Mortgagee upon its
request the official receipts for such premium payments, and upon issuance of such policies to plomptly deposﬁ them w1th the
Mortgagee as coihtclal secunty fm the payment of thc 1|1debt£:dness her eby secured.

Mortgagee is hereby authorized and empowered, at its option, lo adjust or compromise any loss under any msurance
policies on the Mortgaged Property, and to collect and receive the proceeds from any such policy or policies. Each insurance
company is hereby authorized and directed to make payment for all such losses directly to the Mortgagee mnstead of (o the
Mortgagor and Moitgagee jointly. After deducting from said insurance proceeds any expenscs incurred by Mortgagee in the
collection or handling of said funds, Morigagee may apply the net proceeds, at its option, either toward repairing or restoring the
improvements on the Mortgaged Propetty, or as a credit on any portion of the Mortgagor's Debt selected by Mortgagee, whether
then matured or to mature in the future, or at the option of the Maortgagee, such sums either wholly or in part may be used to repair
such improvements, or to build new improvements in their place or for any other purpose and 1n a manner rcasonably satisfactory
to the Mortgagee, all without affecting the lien of this Mortgage for the full amount secured hercby before such payment ook
place. Mortgagee shall not be liable to Mortgagor or otherwise responsible for any failure o callect any insurance proceeds due
under the terms of any policy wgaldlcss of ﬂle cause of such failure. o o N

Mortgagor further covenants that atl insurance policies will contain a clause that prohibits them from being cancelled
upon lcss than thirty (30) days' notice to Mortgagee, and to deliver to the Mortgagee af least thirty (30) days before the expiration
of all such insurance policies a 1cncwal of such pallcy or pohmes mgaihm with official recmpts for the payment of the pmlmum |
thereon. |

Mortgagor hereby transfers, assigns, sets over, and delivers to Mortgagee the fire and other insurance policies covering
said properly and any and all rencwals thereof, the premiums on which have been or shall be paid by Mortgagor, and further
agrees (hat all such insurance and insurance policies shall be held by Mortgagee as a part of the security for said indebtedness, and
shall pass to, and become the property of, the purchaser at any foreclosure sale hereunder, without the necessity of specifically
describing said insurance or msurance pahmcs 1) the fm eclosule notice, sale, deed, or other proceedings in consummation of such

foreclosure.
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If the Mortgagor fails to keep said property insured as above specificd, then Mortgagee may, at its option, msure satd
property for its insurable value against loss by fire and other hazards, casualties, and contingencies, for its own benefit, and any
atnount which may be expended for premiums on such inswrance policies shall be secured by the lien of this mortgage and bear
interest from the date of payment by Mortgagee at the rate set forth in the Note.

[f Mortgagee requires, Mortgagor shall pay on the first day of each month one-twelfth (1/12) of the yearly insurance
premium on the Mortgaged Property, as estimated by Mortgagee, in addition to each reguiar installment of principal and interest.
Such sums shall not draw interest and shall not be, nor be deemed to be, trust {funds, but may be commingled with Moitgagee's
general funds. Morigagor agrees to pay Mortgagee the amount of any deficiency necessary to enable Mortgagee to pay such
insurance premiums when due. If an Event of Default shall occur under this Mortgage or under the Note, any of the Loan
Documents, or any of the other indebtedness instruments, such amount may be applied by Morigagee to the reduction of the
indebtedness secured hereby in any manner selected by Mortgagee. However, unless otherwise agreed by Mortgagee in writing,
no application of insurance premiums to the Note, to other indebtedness, or to other obligations secured hereby, shall delay,

reduce, alter or Gthelmse alTect any 1egulally schedulcd payment with tespect to the Note the othm mdcbtcdm:sq ot any such
other obligations. - - |

Mortgagor agrees to give Mortgagee notice in writing of any damage to the Mm tgaged Pr opa l},r caused by fue or other .

casualty within fifteen(15) days aﬁm the. occunence of any such damage.

9. Covenant Against Waste: Carc of the Property. The Maortgaged Properly and the immprovements thereon shall be kept
in good condition and no waste committed or permitted thercon, rcasonable natural wear and tear excepted. No building or other
improvement on the Mortgaged Property shaltl be shructurally altered, removed or demolished, without the Mortgagee's prior -
reasonable written consent, nor shall any fixture or chattel covered by the Mortgage and adapted to the proper use and enjoyment
of the Mortgaged Property be removed at any time without like consent other than in Mortgagor’s norimat course of business. In
the event of any breach of this covenant the Mortgagee may, in addition to any other rights or 1emedies at any tmle 1heredftm
declare the whole of the mdebtedness secuucd by thm Mortgage immediately due and payable

Mortgagee is hex cby authorized to enter upon and inspect the Morigaged Property and to inspect the Mortgagor's or
Mortgagor's agent's records with respect to the owncership, use, nmnagement and opemtmn of the Mﬁrlgaged Pmperty, durmg |
normal business hours upon the (10) bumncss days written notice. | | o

10, Mechanics' and Materialmen's Liens Prohibited. Any lien which may be filed under the provisions of the statutes of
Alabama, relating to the liens of mechanics and materialmen, shall be promptly paid and discharged by Mortgagor and shall not be
permitted to fake priority over the lien of this Mortgage, provided that Mortgagor, upon first furnishing to Mortgagee reasenable
security for the payment of all liability, costs, and expenses of the litigation, may in good faith contest, at Mortgagor's expense, the
validity of any such lien or liens. In those instances where Mortgagee's title policy protects it against such lien or liens such title
policy shall be deemed to be sufficient security. Determination of whcthm <;a1d llﬂﬂ pollcy pmtects Mor tgagee shall be made
solely by Mortgagee and shall be binding upon Morfgagor, | | |

11 Assignment of Condemnation Proceeds. Notwithstanding that the assignment of awards hereinabove referred to shall
be deemed to be self-executing, Mortgagor, after the allowance of a condemnation claim or award, and the ascertainment of the
amount due thereon, and the issuing of a warrant by the condemnor for the payment thereof, shall execute, at Mortgagec's request,
and forthwith deliver to Mortgagee, a valid assignment in recordable form, assigning all of such condemnation claims, awards or
damages to Mortgagee, but not in excess of an amount sufficient to pay, satisfy, and discharge the principal swn of this Mortgage
and any advances made by Mortgagec as herein provided then remaining unpaid, with interest thereon at the rate specified n the
Note which this Mortgage secuies, Lo the date of payment, whether such rematning pl lnClp’ll sum is then due or not by the terms of
said Notc or of this Mortgage. | |

12. Waiver of Exemption. Mortgagor waives all rights of exemption pertaining to real or personal property as to any Debt
secured by or that may be secured by this Mortgage, and Mortgagor waives the benefit of any statute regulating the obtaining of a
deficicney judgment or requiring that the value of the Mortgaged Property be set off agamsl any part of the Debt secured hereby.

13. Governmental Compliance. Mortgagor shall comply with all laws, governmental standards, and regulations applicable
to Mortgagor or the Mortgaged Property with regards to occupational safcty, hazardous waste and materials, and environmental
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matters. Mortgagor shall promptly notify the Mortgagee of its receipt of any nature of a violation by Mortgagor or the Mairtgaged
Property of any such law, standard, or regulation. Mortgagor represents and warrants to Mortgagee that other than minor amounts
of such substances as may be used by tenants and Mortgagee in the ordinary course of business, Mortgagor does not have actual
knowledge that there is now, or will there be in the future, any asbestos or other harmful or regulated substances i the Mortgaged
Property or on the Mortgaged Property or pending claims relating thereto. Mortgagor shall indemnify and hold Mortgagee
harmtess for any and all loss incurred by Mortgagee as a result of Mortgagor's breach of this warranty and representation. This
indemnification shall survive the payment of the Note, the exetcise of any right or remedy under the Note or any Loan Document,
any subsequcnt sale or transfer of the Mortgaged Propeity, and all sumlal ol 1elated events Or OCCUITENCES.,

ASSIGNMENT OF LEASES AND RENTS |

i4, Assienment of Rents and Leases. In consideration of Mortgagee's making the loan evidenced by the Note and for other
eood and valuable consideration, and to secure the prompt payment of the Debt, with the interest thereon, and further to secure the
performance of the covenants, conditions and agreements hereinafter set forth and set forth m the L.oan ocuments, Mortgagor
does hereby assign and transfer unto the Mortgagee all Leases and subleases of all or part of thc Mortgaged Property, mcluding
without limitation the Existing Leases (if any), and all Rents. It is the intention of the parties that this assignment of Rents and
Leases shall be a present assignment, and to hercby cslablish an absolute transfer and assignment (but not a delegation of duties)
of all the said Leases, subleases and agrcements, and all that avails thereof, to the Mortgagee. Notwithstanding the foregoing, so
long as no Event of Default has occurred, or has occurred but been timely cured per the terms of the Note or this agreement,
Mortgagor shall have the privilege under a revocable license granted hereby to operate and manage the Mortgaged Property and to
collect as they become due in accordance with the Ieases (but shall not accept any prepayments of Rents made more than one
month in advance of the due date), the Rents and any other paymcnts u11de1 any Leases to retain, use, and B]‘IJG}’ such Rents andl |
to otherwise act as landlmd undel the Leases. | ' |

15, Representations :zu_ld Warranties Related to Existing Leases. (2) Mortgagor has good title to the Existing Leases and
Rents hereby assigned and good right to assign the same, and no other person, corporation or enlity has any right, tille or interest
therein. (b) The Mortgagor has duly and punciually performed all and singular the material terms, covenants, conditions and
warrantics of the Existing Leases on the Mortgagor's part to be kept, observed and performed. (c¢) The Mortgagor has not
previously sold, assigned, transferred, mortgaged or pledged the Existing Leases or the Rents, whether now due or hereafter to
become due, which remains in effect as of the date hercof, (d) The Mortgagor has not received any {unds or deposits from any
lessee in excess of one month's rent for which credit has not already been made on account of accrued rents. (e} To the best of the
Mortgagor's actual knowledge, the lessees under the Existing Leases are not in default under any of the terms hereof, except for a
single, in-line, tenants that has been in the hospital for an extended period of time, and is a few months behind at $300/mo rent.
The foregoing notwithstanding, the foliowing Existing I.cascs arc in default or with the passage of tume would be in default.

16. Covenants Relating to Rents and Leases. The Mortgagor covenants and agrees that the Mortgagor shall: (a) observe,
perform and discharge all obligations, covenants, and wairanties provided for under the terms of the Leases to be kept, observed
and performed by the Mortgagor, and shall give prompt notice io the Mortgagee in the event the Mortgagor fails to observe,
perform, and discharge the same; (b) enforce or secute in the name of the Mortgagee the performance of cach and every
obligation, term, covenant, condition and agreement to be performed by any lessee under the terms of the Leases; (c) appear in
and defend any action or proceeding atising under, occurring out of, or in any manner connected with the Leases or the
obligations, duties or liabilities of the Mortgagor and any lessee thercunder, and, upon request by the Mortgagee to do so in the
name and on behalf of the Mortgagee but at the expense of the Morigagor, and to pay all costs and expenses of the Mortgagee,
including reasonable attorneys' fees, in any action or proceeding in which the Mortgagee may appear; (d) not receive or collect
any Rents from any present or future lessee of the Moxtgaged Propetty or any of the Improvements, or any part thereof, for a
veriod of more than one month in advance, or pledge, transfer, mortgage or otherwise encumber or assign future payments of the
Rents; (¢) not waive, excuse, condone, discount, set off, compromise, or in any manner release or discharge any lessee of the
Mortgaged Property under a Major Lease of and from any obligations, covenants, conditions and agreements by said lessee to be
kept, observed and performed, including the obligation to pay rent in the manner and al the place and time specified in any Lease;
(f) not cancel, letminate or consent to any surrender of any Major Lease, or modify or in any way alter the terms thereof without,
in each such instance, the prior written consent of the Mortgagee; (g) upon Morigagee's request, furnish the Mortgagee with the
name and address of all lessees under the Leases, the term of such Leases, a description of the premises covered thereby, and a
copy of such Lease; and (h) execute all such further assignments of such Lease and the Rents therefrom as the Mortgagee may
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require, As used herein, the tcrm “Major Lease” shall mean a Lease affecting 25% or more of the square footage of the
Mottgaged Property.

17, Mortgagcee Shall Have No Obligations with Respect fo Leases, The Mortgagee shall not be obligated to perform or
discharge, nor does it hereby undertake to perform or discharge, any obligation, duty or liabihty under any Il.eases, subleases or
rental agreements relating to the Mortgaged Property, and the Mortgagor shall and does hereby agree to indemnify and hold the
Mortgagee harmless of and from any and all liability, loss or damage which it may or might incur under any Leases, subleases or
agrecments or under or by reason of the assignment thereof and of and from any and all clains and demands whatsoever which
may be asserted against it by reason of any alleged obligations or undertakings on its patt to perform or discharge any of the terms,
covenants or agreements contained in said L, sublease or agreements. Should the Mortgagee incur any such hability, loss or
damage, under said I.eascs ot under or by reason of the assigmnent thereof, or in the defense of any claims or demands asserted

against the Mottgagee in connection with any one or more said I.cases, sublecases or agreements, the Moitgagor agrees to
reimburse the Mortgagee for the amount thercof, including costs, cXpenses and 1easonable attomey*s fees all of wlnch shall be
secured by the assz;_.,mnenl hereunder and by this Moﬁgage | | - |

Nothing hercin contained shall be construed as constituting Moitgagee as "mortgagee m possession” in the absence of the
taking of actual possession of the Mortgaged Property by the Mortgagee pursuant to the provisions heremafier contained. Inthe =
exercise of the powers herein granted to Morigagee, no hablllly sha]l be HSSBITE{I of enfmced agam%t the Mmtgagee '111 such o
Lability being ﬁ}(pliE:SSl)’ wawcd and released by Mortgagm - | | | - |

SECURITY AGREEMENT

18. Granf of Sccurity Interest. Mortgagor (the "Debtor" for Uniform Commercial Code purposes), in consideration of
Mottgagee (the "Secured Party" for Uniform Commercial Code purposes) making the loan evidenced by the Note, and for other
good and valuable consideration, and to secure the prompt payment of the Debt, with interest thereon, and further to secuie the
performance of the covenants, conditions and agreements hereinafler set fotth and set forth in the Note and in the Loan
Documents, docs hereby grant to Morlgagee title lo and a security interest in such portions of the Morigaged Property (the
"Collateral”), the security interest in and dlSpOSltan of whsch is govemed by the Aldbdﬂ‘ld Umfmm Cmmnemal Code (lhe |

"UCCY).

19. Financing Statements. Mortgagor warrants that no financing statement covering any Collateral or any proceeds thereof
is on file in any public office, except for financing statements specifically set forth on Exhibit "A" attached hereto, and except for
the financing statements executed by Mortgagor and Mortgagee. This Mortgage shall constitute a financing statement under the
UCC. Further, Mortgagor authorizes Mortgagee to file financing stalements pursuant to the UCC in a form reasonably satisfactory
to Mortgagee as to the Mortgaged Property, and Mortgagor will pay the cost of filing the same in all public offices wherever filing
is reasonably deemed by the Mortgagee to be nccessary or desirable. Mortgagor authorizes Mortgagee (o prepare and to file
financing staternents covering the Collateral and the Mortgaged Property and where applicable o sign the Mortgagor's signaturc to
such financing statements in jurisdictions where Moitgagor's signature 1s required, Mor{gagor promises to pay the Mortgagee the
fecs incutred in filing the financing statements, including but not limited to mortgage recording taxes pa}'able n comlectlon with
filings on fixtures, which fees shall become patt of the mdchtcdnceq qccu:ed hereby - S

If certificates of title are issued or uulaldndmg with zespect to an}f of the Collateral, the Mﬂﬂgagm sllall cause
Mortgagee's hame to be properly noted thercon. | |

20. Representations of Mortgagor. Mortgagor represents that the Collateral is used or bought primarily for business
purposes and will be kept at the Mortgagor's address stated herein. Mortgagor will promptly notity Mortgagee of any change in
the location of the Collateral. Except for transactions in the ordinary course of Mortgagor's business, Mortgagor, its agents or
employees will not remove the Collateral from said location without Mortgagee's prior written approval which shall not be
unteasonably withheld, conditioned or delayed. Mortgagor further represents that its name has always becn as set forth on the first
page of this Mortgage, except as otherwise disclosed in writing to Moﬂgagee Mortgagor shall promptly advise Morlgagee in
writing of any change in Mortgagor's name.
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MORTGAGEE'S RIGHTS AND REMEDIES UPON DIEFAULT

21. Events of Default. The Morigagor shall be deemed in default hereunder upon the occurrence of any of the foilowing
events ("Events of Default") and subject to any notice to cure period contained in the Loan Documents or applicable law: (a) if
Martgagor shall fail to pay, or cause o be paid, the whole or any portion of the principal sum, or any installment of interest
thercon, or any other sum the payment of which is hereby secured, as they or any of them mature, either by lapse of time or
othernwise, in accordance with the agreements and covenants herein contained; (b) subject to Mottgagor’s right to contest the same
in accordance with the lerms hercof and the terms of the Loan Agreement, if the Mortgagor defaults in the payment of any
mechanic's lien, materialinen’s lien, insurance premiums, taxes, or assessments now, or which may hereafter be levied against, or
which may become a lien on, said property, (c) if the Mortgagor defaults in any of the covenants, conditions, and agreements
herein contained; (d) if Mortgagor or any of Mortgagor's guarantors become insolvent or bankrupt; (e) if' a receiver of Mortgagor's
or any of Mortgagor's guarantors' property be appointed; (f) if Mortgagor intentionally damages or altempls to remove any
improvement upon said Mortgaged Property; (g) if it is discovered after the execution and delivery of this instruinent that there 1s
a defect in the title to or a lien or encumbrance of any nature on said property prior to the lien hereof, or if there is an eror or
defect to any agreement between Morigagor and Mortgagee for which this Mortgage is security or this instrument or in the
execution or the acknowledgement thereof, ov if a homestead claim is set up to said propeity or any part thereof adverse {o this
Mortgage, and if the said Moitgagor shall fail for thirty (30) days afler demand by the Mortgagee, or other holder or holders of
said indebtedness, to comrect or take reasonable such defects in the title or to remove any such lien or encumbrance or homestead
claim, or to correct any error in said agreements or this instrument or its execution; or (h) any law is passed imposing, or
authorizing the imposition of, any specific tax upon this Mortgage or the Debt or permitting or authorizing the deduction of any
such tax from the principal of, or interest on, the Debt, or by virtue of which any tax, lien or assessment upon the Morilgaged
Property shall be chargeable against the owner of this Mortgage, and Mortgagee fails to make payment of such tax, hcn or
assessmetit prior to its due date or to wnlesl such in gmd fmth

Notwithstanding anything to the contrary contained herein or in the other Loan Documents, if an Event of Default occurs
hereunder and the default pertains to Mortgagor’s faiiure to make payment of monetary obligations to Mortgagee as provided
under paragraph 21(a) above, then, in such an event, Borrower shall have a period of ten (10) business days following the date
upon which the payment first came due in order to make the required payment and (o cure such Lvent of Default. Upon the
occurrence of an Event of Default pursuant to paragraph 2 1(b)(c){(f) or (g) above, then, in such an event, Borrower shall have a
period of thirty (30) days after the receipt by Mortgagor of written notice thereof from Mortgagee to cure such Event of Defauit;
However, if such non-monetary default is of such a nature that it is not reasonably susceptible to cure within such thirty (30) day
period, Mortgagor shall provide Mortgagee written notice within two (2) weeks of the occurrence of such event, along with a
statement setting forth the details of the occurrence, Mostgagor’s plan (0 remedy the occurrence, an estimate of the additionai time
reasonably necessary to cure the occunence, and its assurance that Mortgagor, Borrower, or its Guarantors will commence the
cure and proceed with due diligence to cure the failure, which shall be completed in no ¢vent later than 180 days from the
occutrence of such event, unless agreed lo ﬁu'thm e‘{tend by Mortﬂagee i1 Wi 1t1115, not lu be unt easmlably wltlﬁleld CGI!dl[iGllEd
or delayed. L | | |

22. Acceleration of Debt. Upon the occurrence of an Event of Default, subject to applicable cure provisions per the terms of
the Note or this agreement, or at any time thereafler, the Mortgagee, or other holder or holders of the indebtedness secured by this
Mortgage, or any part thereof, shall have the option or right, without notice or demand, to declare all of said indebtedness then
remaining unpaid immediately duc and payable, and may immediately or at any time thereafter foreclose this Mortgage by the
power of sale hereunder described or by suit, as such Morlgagee, or other holder or hoiders of said indebtedness, may elect. Upon
such acceleration of the Debt, the Mortgagor wvendnls lr.} pay, i1 addltlan to all other amounts due inlerest on the Debt untll pdld
at the rate set forth in said Note. | | |

23, Access to Property; Foreclosure Sale. Upon the occurrence of an Event of Default, unless such Event of Detault has
been timely cured per the terms of the Note or this agreement, or al any time thereafter, in addition to all other rights herein
conferred on the Mortgagee, the holder of the debt hereby secured shall have the right to enter upon and take possession of the
Mortgaged Property either after or without taking such possession of the same, sell the Mortgaged Property at public outery, in
front of the comthouse door of Shelby county, to the highest bidder for cash, either in person or by auctioneer, after first giving
twenty-one (21) days' notice of the time, place, and terms of such sale by publication once a week for three (3) successive weeks
in some newspaper published in said county, and, upon the payment of the purchase money, the Moitgagee or any person
conduicting said sale for it is authorized and empowered to execute to the purchaser at said sale a deed to the property so purchased
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in the name and on behatf of Mortgagor. The certificate of the holder of the mortgage indebtedness, appointing said auctioneer to
make such sale, shall be pritma facie evidence of his authority in the premnises. Alternatively, the equity of redemption from this
Mortgage may be foreclosed by suit in any coutt of competent jurisdiction as now provided by law in the case of past due
mortgages. The Mortgagee, or the then holder of the indebtedness hereby secured, l‘ﬂd}’ bld at any stuich sale and become the
purchaser of said property if the highest bidder therefor.

The proceeds of any such sale shall be applied (a) to the expenses incurred in making the sale, preparing the Mortgaged
Property for sale, and in all prior efforts to effect collection of the indebtedness secured hereby, including reasonable allorneys’
fees, for such services as may be, or have been necessary in any one or more of the foreclosure of this Mortgage, of the collection
of said indebtedness, and of the pursuit of any efforts theretofore directed to that end, including, bui without limitation to, the
defense of any proceedings instituted by the Mortgagor or anyone liable for said ndebtedness or interest in the Morigaged
Property to prevent or delay, by any means, the exercise of said power of sale on the foreclosure of this Mortgage; (b) to the
payment of whatever sum or sums Mortgagee may have paid out or become liable to pay, in canying out the provisions of this
Mortgage, together with interest thercon; (¢) to the payment and satisfaction of said principal indebtedness and mterest secured by
this Moﬂgaﬁe ther eon tu the ddy uf sale; and (d) the balance if any, shall be pdld over to Mon_g,ag._,m or Mﬁrtgdgm S SUCCESSOoNS OF
assigns, . | / o S

24, Rents and I.eases. Upon the occuirence of an Livent of Default, unless such Event of Default has been tunely cured per
the terms of the Note or this agreement, or at any time thereafter, the Moitgagee, at its opfion, shall have the right, power and
authority to cxercise and enforce any or all of the following rights and remedies with respect to the Rents and Leases: (a) to
terminate automatically, without the necessity of taking any action, the license granted to the Mortgagor herein to collect the
Rents; (b) to without taking posscssion, in the Mortgagee's own naine to demand, collect, reccive, sue for, attach and levy the
Rents, to give proper receipts, releases and acquittances therefor, and after deducting all necessary and reasonable costs and
expenses of collection, including reasonable attorneys' fees, to apply the net proceeds thereof to the Debt in such order and
amounts as the Morteagee niay choose, or to hold the same in a reserve as securify for the Debt; (¢) without regard to the
adequacy of the security, with or without any action or proceeding, through any person or by agent, or by a rcceiver to be
appointed by coutt, to enter upon, take possession of, manage and operate the Mortgaged Property or any part thereof for the
account of the Mortgagor, to make, modify, enforce, cancel or accept sutrender of any Lease, remove and evict any lessee or
sublessee, increase or reduce rents, decorate, clean and make repairs, perform remediation and otherwise do any act or incur any
cost or expenses the Mortgagee shall deem proper to protect the security hereof, as fully and to the same extent as the Mortgagor
could do if in possession, and in such event to apply any funds so collected to the operation and management of the Mortgaged
Property (including payment of reasonable management, brokerage and attorneys' fees) and payment of the Debt in such order and
amounts as the Mortgagee may choose (or hold the same in reserve as security for the Debt); and (d) to fake whatever lega
proceedings may appeal HECES‘IHI}’ or dcsuab]e to enforce any :}bhg"ntlcn or covenant or agreement of the M011gag01 undcl thas
mortgage. | | | o B | |

The collection of the Rents and application thereof (or holding thereof in reserve) as aforesaid or the entry upon and
taking possession of the Moitgaged Propetty or both shall not cure or waive any default or waive, modify or affect any notice of
default under this Mortgage, or invalidate any act done pursuant to such notice, and the enforcement of such right or remedy by
the Morteagee, once exercised, shall continue for so long as the Mortgagee shall elect, notwithstanding that the collection and
application aforesaid of the Rents may have cured the originat default. 1f the Mortgagee shall thereafter elect to discontinue the
exercise of any such right or remedy, the same or any c:-thcr right or remedy ]1@1 eunder may be leac:qcﬂcd at any tlmc and from
time (o lime following any subsequent defauit. | |

25. No Waiver of Event of Default, The collection of the rents and application thereof as aforesaid or the enfry upon and
taking possession of the Mortgaged Property or both shall not cure or waive any default or waive, modify or affect any notice of
default under this Mortgage, or invalidate any act done pursuant to such notice, and the enforcement of such right or remedy by
the Mortgagee, once exercised, shall continue for so long as the Mortgagee shall elect, notwithstanding that the collection and
application of the rents may have cured the original default. If the Mortgagee shall thereafier elect to discontinue the exercise of
any such right or remedy, the same or any other nght or rcmcdy hercunder may bc reasser ted at 'my time and from tlme to time
following any subscquent defauit. |

20. Judicial Proceedings; Right to Receiver. Upon the occurrence of an Event of Default, uniess such Event of Default has
been timely cured per the terns of the Notc or this agrecment, or at any time thereafter, the Mortgagee, in licu of, or m addition to,
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exercising the power of sale described above, may proceed by suit to foreclose its lien on, security interest m, and assighment of
the Mortgaged Property, to sue the Mortgagor tor damages on account of or arising out of said default or breach, or for specific
performance of any provision contained herein, or to enforce any other appropriate legal or equitable right or remedy. Upon the
occurrence of an Event of Default, unless such Event of Default has been timely cured per the terms of the Note or this agreement,
or at any time thereafter , the Mortgagor agrees that the Mortgagee shall be entitled after hearing to the appo’mhnent of a receiver

to take care of the Mmt"dged Property, to collect the rents, 1ssues, and profits, and to keep the M-aﬂgagcd Pr opcny n gt:md 1epau
and to apply the rents, issues aud plOﬂtS to the payment of the debls secured hel eb}' -

27. Rights of a Secured Party. Upon the occurrence of an Event of Default, the Mortgagee, i addition to any and all
remedies it may have or exercise under this Mortgage, the Note, the Loan Documents, the other Debt mstruments or under
applicable law, may immediately after five (5) days written demand, exercise any and all of the rights of a secured parly upon
default under the Uniform Commercial Code, all of which shall be cumulative, Such rights shall include, without limitation: (a)
The right to take possession of the Collateral without judicial process and to enter upon any premises where the Collateral may be
located for the purposes of taking possession of, securing, removing, and/or disposing of the Collateral without intericrence from
Mortgagor and without any liability for rent, storage, utilities, or other sums; (b) The right to sell, lease, or otherwise dispose of
any or all of the Collateral, whether in its then condition or after further processing or preparation, at public or private sale; and
unless the Collateral is perishable or threatens to decline speedily in value or is of a type customarily sold on a récognized market,
Mortgagee shall give to Mortgagor at least ten (10) days' prior notice of the time and place of any public sale of the Collateral or of
the time after which any private sale or other intended disposition of the Collateral is to be made, all of which Mortgagor agrees
shall be reasonable notice of any sale or disposition of the Collateral; (¢} The right to require Mortgagor, upon request of
Mortgagee, to assemble and make the Collateral available to Mortgagee at a place reasonably convcment {o Mongagor and
Mortgagee; and (d) The rlghl lo notlfy accouut debtors, and demand and receive payment thclcﬁ om. |

For the sole purpose of effeciuating the rights and remedies of Moﬂgagee upon defauit, Mortgagor does hereby
irrevocably appoint Mortgagee attorney-in-fact for Mortgagor, with full power of substitution to sign, exccute, and deliver any and
all instruments and documents and do all acts and things to the same extent as Mﬁl’tgagm could do, and to sell, amgn and ttansfm
any collateral to Mortgagee or any Gthel palty | | | - B

28. Access to Proper tv,gpm ation of Property by Mortgagee. Upon the occurrence of an Event of Default, unless such
Event of Default has been timely cured per the terms of the Note or this agreement, or at any tune thercafter, in addition fo all
other rights herein confeired on the Mortgagee, the Morigagee (or any person, {irm or corporation desighated by the Mortgagee)
may, but will not be obligated to, enter upon and, without taking possession thereof, mspect or cause to be inspected, the
Mortgaged Property, including testing for hazardous substances, and/or to take possession of any or all of the Mortgaged Property,
exclude the Mortgagor therefiom, and hold, use, administer, manage and operate the same to the extent that the Mortgagor could
do so, without any liability to the Mortgagor resulting therefrom; and the Morlgagee may collect, receive and receipt for all
proceeds accruing from such operation and management, make rcpairs and purchase needed addmonal pmpeﬂy, and exelmse
every power, nght and pr mlene of the Mortgagor with respect to the Mortg'iged P1 opmty -

29. Waiver of Automatic Stay. Mortgagor further agrees that in the event it or its shareholders or creditors (if applicable)
shall (i) file with any bankruptcy cowrt of competent jurisdiction or be the subject of any petition for relief under Title 11 of the
United States Code, as amended; (ii) be the subject of any order for relief issued under such Title 11 of the United States Code, as
amended; (iii) file or be the subject of any petition seeking any reorganization, arrangement, composition, readjustment,
liquidation, dissolution, or similar relief under any present or future federal or state act or law relating to bankruptcy, msolvency,
or other relief for debtors; (iv) have sought or consented to or acquiesced in the appointiment of any trustee, receiver, conservator,
or liquidator; or (v) be the subject of any order, judgment or decrec entered by any court of competent jurisdiction approving a
petition filed against such party for any reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar
relief under any present or future federal or state act or law relating to bankiuptey, insolvency, or relief for debtors, Morlgagee
shall thereupon be entitled to seck judicial velief from any automatic stay imposcd by Section 362 of Title 11 of the United States
Code, as amended or otherwise, on or against the exercise of the rights and remedies othemuse avallable to Mortgagee as provided
in this Mortgage or any ethei agreement, and as otherwise provided by law.

30. Waiver and Election. No failure or delay of Mortgagee to excrcise any option herein given to declare the maturity of
the debt hereby secured shall be taken or construed as a waiver of its right to exercise such option or to declare such on the pait of
Mortgagor. The procurement of insurance or the payment of taxes or other liens, debts, or charges by Mortgagee shall not be
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taken or construed as a waiver of its right to declare the maturity of the indebfedness hereby secured by reason of the failuie of
Mortgagor to procure such insurance or to pay such taxes, debfs, liens, or charges.

MISCELLANEOUS PROVISIONS

31, Mortgagor to Pay Attorneys' Fees and Costs. Mortgagor agrees to pay all costs, including reasonable attorneys’ fees,
incutred or paid by Mortgagee in collecting or securing, or attempting to collect or secure, the indebtedness secured hereby, the
Note, or any part thereof, or in defending or attempting to defend the priority of this Mortgage against any lien on the Mortgaged
Property, unless this Mortgage is herein expressly made subject to any such lien; and/or all costs incurred in the foreclosure of this
Mortgage, either under the power of sale stated herein, or by virtue of the decree of any court of competent jurisdiction. The full
amount of such costs incurred or paid by Mortgagee shall be a part of the debt secured by the Mortgage, in addition fo the
indebtedness specially secured hereby; it shall bear interest from the date it is paid or incurred at the rate set forth in the Note plus
three percentage points (3%); and it shall be at once due and payable, All expenses incurred by Morigagee, including attorneys
fees, in compromising, adjusting, or defending against lien claims or encumnbrances sought fo be fixed upon the pr ope.i’ry hereby
conveyed, whether such claims or encumbrances be valid or not, shall become a part of the debt hereby secured.

If Morigagee shall be made a party to any suit involving the title to the property hercby conveyed and employs an
attorney to represent it therein, or if Mortgagee employs an attorney to assist in settling or removing any cloud on the title to the
property hereby conveyed that purpoits to be superior to the lien of this Mortgage in any respect, Mortgagor will pay to
Mortgagee, when the same becomes due, such attorney's fee as may be reasonable for such services, and 1f such fee is paid or
incurred by Mortgagee, the same shall be sccured by the lien of this Mortgage in addition to the indebtedness specially secured
hereby, and shall bear interest from the date it 1s pald or imncurred at the mte of ten percent per annum (10.0%), and shall hc at once
due and payable. | | - -

32, Modifications or Extensions Nof Affecting Security. The parties expressly agree that: (a) any mdebtedness al any time
secured hereby may be extended, rearranged or renewed, and that any pait of the sccurity herein described may be waived or
released without in any way altering, varying, or diminishing the force, effect, or lien of this instrument; (b) this inshruiment shall
continue as a first lien on all of said lands and Mortgaged Property and other property and rights covered hereby and will not be
expressly released until all sums with interest and charges hereby secured are fully paid; (¢) no other security now existing or
hereafter taken to secure the payment of said indebtedness or any part thereof shall in any manner be impatred or affected by the
execution of this instrument; {d) no security subsequently taken by Morigagee or other holder or holders of said indebtedness shail
in any manner impair or affect the security given by this instrument; and (e) all securify for the payment of said mdebtedness or
any part thercof shall be taken, considered and held as cumulative. | o

33. Covenant Against Sale, Lease or Transfer. In the event of any change in the present ownership of all or any part of the
Mortgaged Property or any interest therein, either by affirmative action, by operation of law or otherwise, or n the event any

further encumbrance of the Mortgaged Pr opelty 1s created without Mmtgagees pr 101 wriiten approval, Mortgagee may, at 1t5. o

option, declare the indebledness due and payable in {ull.

34, Books and Records. Mortgagor shall keep and maintain at all times full, true and accurate books of accounts and
records, adequate to reflect correctly the results of the operation of the Mortgaged Property. Upon ten (10) business days request
of Mortgagee, Mortgagor shall furnish to Mortgagee (i) within one hundred twenty (120) days after the end of Mortgagor's fiscal
year an unauditcd balance sheet and statement of income and expenses, both in reasonable delail and form satisfactory to
Morteagee and certified by Mortgagor as being true and correct in all material respects, and (i) within ten (10) days after request
therefor {from Mortgagee, a rent schedule of the Mortgaged Property, certificd by the Mortgagor, showing the name of each tenant,
and for each tenant, the space occupied, the lease expiration date and the rent paid.

35. Liquidation of other Collateral. If the indcbtedness secured hereby, or any other debl owed by Mortgagor to
Mortgagee, is now or hereafter finther secured by sccurity interest or mortgages, pledges, contracts of guaranty, assignments of
leases or other securities, the Mortgagee may, at its option, exhaust any one or more of said securities and the security hereunder,
cither concuirently or independently, and in such order as the Mortgagee may determine.
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30. Kstoppel Affidavits. Within ten (10) days after written request from the Mortgagee, Mortgagor shall furnish a written
statement, duly acknowledged, setting forth the unpaid principal of and interest on the Note and other Debt and whether or not any
offsets or defenses exist against any principal and interest.

37. Nofices. Wherever and whenever in this Mortgage it shall be required or permitted that notice or demand be given or
served by any party, such notice or demand shall be given or served, and shall not be deemed to have been given or served unless
in writing and forwarded by registered or certified maii, return receipi requested, or by overnight professional courier, addressed to
the addresses of the parties indicated at the beginning of this Mortgage, ot to such other address as either parly may have given to
the other by notice as hercinabove provided. Such notice shall be deemed given and shall be effective upon deposit in the United
States Mail postage prepaid or into the hands of an overnight professional cowrier, all charges prepaid, addressed to the above
addresses or to such other address as either party may have given to the other by nolice as helemabove pr Owded ALtual mtlce to
Mortgagors or Mortgagee shall always be effeclwe ho matter how g _g,wen Oor rewwed o

Notice to Mortgagor shall be given to:

| Nancy S. Padilia
- P.0O. Box 411487 |
- San Francisco, CA 94141

- Robett Padilla
" P.O. Box 411487 R
- San Francisco, CA 94141

With a copy to:
Martin H. Orlick, Esqg. [PRIOR TO 08,’15/2025]
JEFFER MANGELS BUTLER MIT LI{ELL LLP
2 Embarcadero Center, 5" Floor =~ =
‘San Francisco, CA 94111

Martin H. Orlick, Esq. [AFTER 08/15/2025]
JEFIFER MANGELS BUTLER MITCHELL LLP
333 Bush St., 11 Floor - |
San I"ranmsco, CA 94104

Notice to Mortgagee shall be given to:
AOD FEDERAL CREDIT UNION

Attn: MBES
P.0. Box 52458
Philadelphia, PA 19115

AOD FEDERAL CREDIT UNION
Attn: Tony LaRussa

P.O. Box 608

Bynum, AL 36233

With a copy to Jonathan Raulston, Esq.
ENGEL HAIRSTON--RAULSTON BROWN, PC
2130 Iighland Ave., Ste. 200 (35205) |
P.O. Box 1927
Bumingham, AL 35201
(205) 328-4600

38. Assignment of Liabilities. If at any time or times by sale, assignment, negotiation, pledge, or otherwise, Mortgagee
transfers any or all of the indebtedness or instruments secured hereby, such transter shall, unless otherwise specified in writing,
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carry with it Mortgagee's rights and remedies hereunder with respect to such indebtedness or instruments transferred, and ‘the
transferee shall become vested with such rights and remedies whether or not they are specifically referred to in the transfer. 1f and
to the extent Mortgagee retains any of such indebtedness or instruments, Mortgagee shall continue to have the rights and remedies
herein sel forth with respect thereto. - - '

39. Meaning of Particular Terms. Singuiar or plural words used herein to designate the Mortgagor shall be construed to
refer to the maker or makers of this Moﬂgage, whether one or more persons or a corporation, and all covenants and agreements
herein contained shall bind the successors and assigns of the Mortgagor, and every option, right, and privilege herein reserved or
secured to Mortgagee shall inure to the benefit of its successors and assigns, The headings of the sections hereof are for
convenience or reference only, and are not to be considered a part hereof, and shall not limit or affect any of the terms hereof.

40, Enforceability; Remedies Cumulative. -The unenforceability or invalidity of any provision or provisions of this
Morigage shall not render any other provision or provisions herein contained unenforceable or invalid. All ughts or 1emed1f:s of
Mortgagee her eundf:l are cumulatwe d'ﬂd not ﬂ]lEl natwe and are in addition to those pmwcled by ldw o

| Q, [SIGNATURE AND ACKNDWLEDGEMENT ON NLJ{TPAGE]
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IN WITNESS WHEREQF, the party constituting Mortgagor has hereto set its hand and seal hereto effective as of the
datc first above writien.

PELHAM HOLDINGS AL, LLC, an Alabama
limited liability company

BY:  PADILLA IHOLDINGS, LLC, a Wyoming
limited liability company (its Manager)

BY: ?M M%/

Nancy S. Padilla, Manager

STATE OF California
COUNTY OF San Francisco

I, the undersigned, a Notary Public in and tor said County, in said State, hereby certify that Nancy S. Padilla, whose name as Manager
of PADILLA HOLDINGS, a Wyoming limited liability company, manager of PELHAM HOLDINGS AL, LLC, an Alabama limited liability
company, is signed to the foregoing instrument and who is known to me, acknowledged before me on this day that, being informed of the
contents of said instrument, she, as such officer, and with full authority, executed the same voluntarily, as an act of said corporation, acting m her

capacity as aforesaid.

Given under my hand and official seal, this the Eda}' of July, 2025,

NOTARY PUBLIC | _
My Cotminission Expires: {\\38_\,} S+ L(%, 2_02—7

GEORGINA M. DE BRITO
Notary Public - California
San Francisco County

3 X Commission ¥ 2455797
L My Comm. Expires Aug 26, 2027 !

THIS INSTRUMENT PREPARED BY AND AFTER
RECORDATION SHOULD BE RETURNED TQ):
Jonathan E, Raulston |

ENGEL HAIRSTON RAULSTON BROWN, PC
2130 Highland Ave., Stc, 200 (35205)

P.O. Box 1927
Bimmingham, AL 35201
(205) 328-4600

3 VNN
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the \
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of California

)
County of SC«H’\ F:(‘q N SCo )

On 3\ \\\7 \J 2LLLS  pefore me, ‘Cofi{im N D-Qg fi% lﬂ_C-%ﬁ PLJJZLC

Date f Insert Name and Tifle of the Offrcer

personally appeared NQﬂCy a QCLI \9

Name(s) of Signet(s)

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same In
his/her/their authorized capacity(ies), 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 instrument.

| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph

o et Is true and correct.
Spomeltre By dasbrat .
o reo%mnu pE BRTO WITNESS my hand and official seal.

. Califorma Z
wa I Do Bt

ature of Notary Public

Signature

Si

Place Notary Seal Above

OPTIONAL
Though this section is optional, completing this information can deter alteration of the document or

fraudulent reattachment of this form to an unintended document.
Description of Attached Document

Title or Type of Document: _ Document Date:

Number of Pages: Signer(s) Other Than Named Above:

Capacity{ies} Claimed by Signer(s)

Signer’'s Name: Signer’'s Name: -

| Corporate Officer — Title(s): ] Corporate Officer — Tltle( )

] Partner — { 1Limited [ . General i 1 Partner — [ lelted L] General

1 Individual [ 1Attorney in Fact [1Individual | Attorney in Fact

L] Trustee L] Guardian or Conservator | Trustee | Guardian or Conseérvator
L] Other: | _ _| Other: _
Signer Is Representing: . Signer s Representing: _

@2014 Natu:mal Notary Assoclatlon WWW. NatmnalNotary org 1 80{] US N TAHY (1 BDD 876 682?) ltem #5907
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EXHIBIT "A"

Lot 1A, according to the Resurvey of Lot 1 of Pelham Retail Group Subdivision, as recorded in Map
RBook 45, Page 37, in the Office of the Judge of Probate of Shel_by County, Alabama.

Filed and Recorded

S -ﬁf),;;-u Official Public Records
@‘f /\N___ -. Judge of Probate, Shelby County Alabama, County
A 0 Clerk
% gt Shelby County, AL
Q ~.__|7 07/02/2028 03:47:47 PM

AL RN $68.00 JOANN
20250702000201990 CU-—L-.- S M
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