i CERTIFICATION OF TAX DEED APPLICATION Rule 12D-16.002 ¢ A 0

Sections 197.502 and 197.542, Florida Statutes Effective 07/19
Page 1 of 2

Part 1: Tax Deed Application information
FIG 20, LLC

Applicant Name
Applicant Address

FIG 20, LLC FBO SEC PTY
PO BOX 12225
NEWARK, NJ 07101-3411

Application date

Apr 16, 2025

Property
description

WHEELS UP INC
7282 PLANTATION R

D SUITE 301

Certificate #

2023 /1228

PENSACOLA, FL. 32504
400 SCHUBERT DR BLK
03-2175-000

BEG AT NW COR OF GOVT LT 5 S 0 DEG 32 MIN 30
SEC E ALG W LI OF LT 1459 79/100 FT N 83 DEG 45
MIN 30 (Full legal attached.)

Part 2: Cortificates Owned by Applicant and Filed with Ta

Date certificate issued | 06/01/2023

Column 1 Column 2 Column 3 Column 4 \“Columr’l 5: Total
Certificate Number Date of Certificate Sale | Face Amount of Certificate Interest (Column 3 + Column 4)
# 2023/1228 06/01/2023 1,054 .51 5273 1,107.24
=>Part 2: Total*

1,107.24

Part 3: Other Certiﬂcatetﬂodeemedby»\pphcant (Oﬂ:enh an uty} 0 - -
Column 2 Column 3 Total
Column 1 Column 4 Column §
. Date of Other Face Amount of (Column 3 + Column 4
Certificate Number | ¢ picate Sale Other Certificate | 12 Collector's Fee Interest + Column 5)
# 2024/1295 06/01/2024 409.55 6.25 66.64 482 .44

Part 3: Total*

482.44

| Part 4: Tax Collector Certified Amounts (Lines 1-7)
1. Cost of all certificates in applicant’'s possession and other oertlﬁmtes redeemed by applicant

1,5689.68

(*Total of Parts 2 + 3 above)
2. Delinquent taxes paid by the applicant 0.00
3. Current taxes paid by the applicant 392.38
4. Property information report fee 200.00
5. Tax deed application fee 175.00
6. Interest accrued by tax collector under s.197.542, F.S. (see Tax Collector Instructions, page 2) 0.00
7. / Total Paid (Lines 1-6) 2,357.06

Escambia, Florida

Date ___ April 21st, 2025

Send this certification to the Cierk of Court by 10 days after the date signed. See Instructions on Page 2

1078



DR-513
Eff. 07/19
Page 2 of 2

8. Processing tax deed fee

i o

Part 5: Clerk of Court Certified Amounts (Lines 8-14)

9. Certified or registered mail charge

10. Clerk of Court advertising, notice for newspaper, and electronic auction fees

11. Recording fee for certificate of notice

12. Sheriff's fees

13. Interest (see Clerk of Court Instructions, page 2)

14.

Total Paid (Lines 8-13)

15 Fs.

Plus one-half of the assessed value of homestead property, if applicable under s. 197.502(6)(c),

16. Statutory opening bid (total of Lines 7, 14, 15, and 16 if applicable)

Sign here:

Signature, Clerk of Court or Designee

Date of sale 08/06/2025

INSTRUCTIONS

| Tax Collector (complete Parts 1-4)

Part 2: Certificates Owned by Applicant and Filed with Tax Deed
Application

Enter the Face Amount of Certificate in Column 3 and the Interest in
Column 4 for each certificate number. Add Columns 3 and 4 and enter
the amount in Column 5.

Part 3: Other Certificates Redeemed by Applicant (Other than
County)
Total. Add the amounts in Columns 3,4 and 5

Part 4: Tax Collector Certified Amounts (Lines 1-7)
Line 1, enter the total of Part 2 plus the total of Part 3 above.
Total Paid, Line 7: Add the amounts of Lines 1-6

Line 6, Interest accrued by tax collector. Calculate the 1.5 percent
interest accrued from the month after the date of application through the
month this form is certified to the clerk. Enter the amount to be certified
to the clerk on Line 6. The interest calculated by the tax collector stops
before the interest calculated by the clerk begins. See Section 197.542,
F.S., and Rule 12D-13.060(3), Florida Administrative Code.

The tax collector's interest for redemption at the time of the tax deed
application is a cost of redemption, which encompasses various
percentages of interest on certificates and omitted or delinquent taxes
under Section 197.502, F.S. This interest is calculated before the tax
collector calculates the interest in Section 197.542, F.S.

Attach certified statement of names and addresses of persons who must
be notified before the sale of the property. Send this form and any
required attachments to the Clerk of Court within 10 days after it is
signhed.

I Clerk of Court (complete Part 5) I

Line 13: Interest is calculated at the rate of 1.5 percent per month
starting from the first day of the month after the month of certification of
this form through the last day of the month in which the sale will be held.
Multiply the calculated rate by the total of Line 7, minus Line 6, plus
Lines 8 through 12. Enter the amount on Line 13.

Line 14: Enter the total of Lines 8-13. Complete Lines 15-18, if
applicable.

BEG AT NW COR OF GOVT LT 5 S 0 DEG 32 MIN 30 SEC E ALG W LI OF LT 1459 79/100 FT N 88 DEG 45 MIN 30 SEC E 1756
84/100 FT FOR POB CONT N 89 DEG 45 MIN 30 SEC E 60 FT S 0 DEG 14 MIN 30 SEC E 167 FT TO NLY R/W LI OF SHUBERT
RD (66 FT R/W) S 89 DEG 45 MIN 30 SEC W ALG R/W LI OF SHUBERT RD 60 FT N 0 DEG 14 MIN 30 SEC W 167 FT TO POB

OR 7567 P 302



APPLICATION FOR TAX DEED r 12
Section 197.502, Florida Statutes

Application Number: 2500074

To: Tax Collector of ESCAMBIA COUNTY , Florida
I,

FIG 20, LLC

FIG 20, LLC FBO SEC PTY

PO BOX 12225

NEWARK, NJ  07101-3411,

hold the listed tax certificate and hereby surrender the same to the Tax Collector and make tax deed application thereon:

AccountNumber | CerffcateNo. | Date | LegalDescription

03-2175-000 2023/1228 06-01-2023 | BEG AT NWCOR OF GOVT LT 5 S 0 DEG
32 MIN 30 SEC EALGWLIOF LT 1459
79/100 FT N 89 DEG 45 MIN 30 SEC E 1756
84/100 FT FOR POB CONT N 89 DEG 45
MIN 30 SEC E60 FT S 0 DEG 14 MIN 30
SEC E 167 FT TO NLY R/W LI OF SHUBERT
RD (66 FT R/W) S 89 DEG 45 MIN 30 SECW
ALG R/W LI OF SHUBERT RD60FT N O
DEG 14 MIN 30 SEC W 167 FT TO POB OR
7567 P 302

| agree to:
e pay any current taxes, if due and
e redeem all outstanding tax certificates plus interest not in my possession, and
» pay all delinquent and omitted taxes, plus interest covering the property.

e pay all Tax Collector's fees, property information report costs, Clerk of the Court costs, charges and fees, and
Sheriff's costs, if applicable.

Attached is the tax sale certificate on which this application is based and all other certificates of the same legal description
which are in my possession.

Electronic signature on file

FIG 20, LLC

FIG 20, LLC FBO SEC PTY

PO BOX 12225

NEWARK, NJ 07101-3411
04-16-2025
Application Date

Applicant’s signature



ECPA Home

Gary "Bubba" Peters
Escambia County Property Appraiser

Real Estate Search Tangible Property Search Sale List
Back
€ Nav. Mode ®Account OParcel ID » ( Printer Friendly Version |
General information Ass eﬁ@ments
R e e L e e L e | R S T e
Parcel ID‘ 3015306502000003 Year I.and Imprv Total Cap Val
Account: 032175000 2024 $28,750 $1,600 $30,350 $27,060
Oowners: WHEELS UP INC 2023 $23,000 $1,600 $24,600 $24,600
Mail: 7282 PLANTATION RD SUITE 301 2022 $66,633 $1,600 $68,233 $68,233
PENSACOLA, FL 32504
Situs: 400 SCHUBERT DR BLK 32504 Disclaimer
Use Code: PARKING LOTS P
; Tax Estimator

Taxing COUNTY MSTU
Authority:
Tax Inquiry: Open Tax Inquiry Window Change of Address

Tax Inguiry link courtesy of Scott Lunsford

Fscambia County Tax Collector File for Exemption(s) Online

T S S S
Report Storm Damage
Sales Data Type List: P 2024 Certified Ro 5 me;xtmm :
oAt L e ——————— e e e e e R e e
Muld None
Sale Date Book Page Value Type Records
Parcel
08/01/2016 7567 302 $100 WD Y D) i.s-rai i’)esmpuen yyyyy
BEG AT NW COR OF GOVT LT 5 SO DEG 32 MIN 30 SEC E
08/2005 5714 1264 51,185,000 WD Y [}’ ALG W LI OF LT 1459 79/100 FT N 89 DEG 45 MIN 30 SECE
12/2001 4766 2003 $1,070,000 WD Y > [l1756.. P
07/2001 4744 1225 $100 CT \ 0>
09/1998 43051290 $75,000 WD N [}, Extra Features B B
Official Ref"oycis Inquiry courtesy of Pam Childers ‘ X‘S}HWVEWQT R s

k of the Csrcuit Court and Comptroller

Section
Map Id:
30-15-30-2 -

IApprox.
IAcreage:

N
02300 (Y

Zoned: }.')
HC/LI

167
167

Evacuation
& Flood
Information
Open
Report

,,,,, 132 60 -

.ﬁ View Florida Department of Environmental Protection(DEP) Data




Buildings !

8/23/2023 12:00:00 AM

The primary use of the assessment data is for the preparation of the current year tax roll. No responsibility or liability is
assumed for inaccuracies or errors.

Last Updated:04/24/2025 {20.25084}




Pam Childers

CLERK OF THE CIRCUIT COURT
ESCAMBIA COUNTY FLORIDA

INST# 2025020735 4/28/2025 11:30 AM
OFF REC BK; 9308 PG: 664 Doc Type: TDN

NOTICE OF APPLICATION FOR TAX DEED

NOTICE IS HEREBY GIVEN, That FIG 20 LLC holder of Tax Certificate No. 01228, issued the 1st day of
June, A.D., 2023 has filed same in my office and has made application for a tax deed to be issued thereon. Said
certificate embraces the following described property in the County of Escambia, State of Florida, to wit:

BEG AT NW COR OF GOVT LT 5 S 0 DEG 32 MIN 30 SEC E ALG W LI OF LT 1459 79/100 FT N 89
DEG 45 MIN 30 SEC E 1756 84/100 FT FOR POB CONT N 89 DEG 45 MIN 30 SEC E 60 FT S 0 DEG
14 MIN 30 SEC E 167 FT TO NLY R/W LI OF SHUBERT RD (66 FT R/W) S 89 DEG 45 MIN 30 SEC
W ALG R/W LI OF SHUBERT RD 60 FT N 0 DEG 14 MIN 30 SEC W 167 FT TO POB OR 7567 P 302

SECTION 30, TOWNSHIP 1 S, RANGE 30 W
TAX ACCOUNT NUMBER 032175000 (0825-41)

The assessment of the said property under the said certificate issued was in the name of
WHEELS UP INC

Unless said certificate shall be redeemed according to law, the property described therein will be sold to the
highest bidder at public auction at 9:00 A.M. on the first Wednesday in the month of August, which is the 6th
day of August 2025.

Dated this 28th day of April 2025.

In accordance with the AMERICANS WITH DISABILITIES ACT, if you are a person with a disability who
needs special accommodation in order to participate in this proceeding you are entitled to the provision of
certain assistance. Please contact Emily Hogg not later than seven days prior to the proceeding at Escambia
County Government Complex, 221 Palafox Place Ste 110, Pensacola FL 32502, Telephone: 850-595-3793.

PAM CHILDERS
CLERK OF THE CIRCUIT COURT
ESCAMBIA COUNTY, FLORIDA

By:
Emily Hogg
Deputy Clerk



ﬁ Search Property \ Property Sheet =] Lien Holder's | ] Redeem_New EI Forms 71? Courtview :? Benchmark

Redeemed From Sale

PAM CHILDERS
CLERK OF THE CIRCUIT COURT
ESCAMBIA COUNTY, FLORIDA

Tax Deed Sales - Redeemed From Sale
Account: 032175000 Certificate Number: 001228 of 2023

Date Of e
Redemption __5/ 12/2025 I

Clerk's Check |1 | Clerk's Total $763.20

Postage 1$0.00 | Tax Deed Court Registry $729.20

SHRIMP BASKET RESTAURANTS LLC
Payor Name 201 N NEW YORK AVE SUITE 200
WINTER PARK FL 32789

Notes

)LD

I Reset I Print Preview I Print Receipt I




PERDIDO TITLE SOLUTIONS

Precise - Professional - Proven

PROPERTY INFORMATION REPORT
3050 Concho Drive, Pensacola, Florida 32507 | Phone: 850-466-3077

THE ATTACHED REPORT IS ISSUED TO:
SCOTT LUNSFORD, ESCAMBIA COUNTY TAX COLLECTOR

TAX ACCOUNT #: 03-2175-000 CERTIFICATE #: 2023-1228

THIS REPORT IS NOT TITLE INSURANCE. THE LIABILITY FOR ERRORS OR OMISSIONS IN THIS
REPORT IS LIMITED TO THE PERSON(S) EXPRESSLY IDENTIFIED BY NAME IN THE PROPERTY
INFORMATION REPORT AS THE RECIPIENT(S) OF THE PROPERTY INFORMATION REPORT.

The attached Report prepared in accordance with the instructions given by the user named above includes a
listing of the owner(s) of record of the land described herein together with current and delinquent ad valorem
tax information and a listing and copies of all open or unsatisfied leases, mortgages, judgments and
encumbrances recorded in the Official Record Books of Escambia County, Florida that encumber the title to
said land as listed on page 2 herein.

This Report is subject to: Current year taxes; taxes and assessments due now or in subsequent years; oil, gas,
and mineral or any subsurface rights of any kind or nature; easements, restrictions and covenants of record;
encroachments, overlaps, boundary line disputes.

This Report does not insure or guarantee the validity or sufficiency of any document attached, nor is it to be
considered a title insurance policy, an opinion of title, a guarantee of title, or as any other form of guarantee or
warranty of title.

Use of the term “Report™ herein refers to the Property Information Report and the documents attached hereto.

Period Searched: May 12, 2005 to and including May 12, 2025 Abstractor: Andrew Hunt

Wlaloht/

Michael A. Campbell,
As President
Dated: May 14, 2025



PROPERTY INFORMATION REPORT
CONTINUATION PAGE
May 14, 2025
Tax Account #: 03-2175-000

1. The Grantee(s) of the last deed(s) of record is/are: WHEELS UP INC

By Virtue of Warranty Deed recorded 8/2/2016 in OR 7567/302

2. The land covered by this Report is: See Attached Exhibit “A”

3. The following unsatisfied mortgages, liens, and judgments affecting the land covered by this Report
appear of record:

a. Mortgage in favor of Comerica Bank recorded 9/7/2001 — OR 4767/1 together with UCC
Financing Statement OR 4767/28

4. Taxes:

Taxes for the year(s) NONE are delinquent.
Tax Account #: 03-2175-000

Assessed Value: $27,060.00

Exemptions: NONE

5. We find the following HOA names in our search (if a condominium, the condo docs book and page are
included for your review): NONE

Payment of any special liens/assessments imposed by City, County, and/or State.

Note: Escambia County and/or local municipalities may impose special liens/assessments. These
liens/assessments are not discovered in a Property Information Report or shown above. These special
assessments typically create a lien on real property. The entity that governs subject property must be contacted
to verify payment status.



PERDIDO TITLE SOLUTIONS
PROPERTY INFORMATION REPORT
3050 Concho Drive, Pensacola, Florida 32507 | Phone 850-466-3077

Scott Lunsford
Escambia County Tax Collector
P.O. Box 1312
Pensacola, FL. 32591
CERTIFICATION: PROPERTY INFORMATION REPORT FOR TDA

TAX DEED SALE DATE: AUG 6, 2025
TAX ACCOUNT #: 03-2175-000
CERTIFICATE #: 2023-1228

In compliance with Section 197.522, Florida Statutes, the following is a list of names and addresses of
those persons, firms, and/or agencies having legal interest in or claim against the above-described
property. The above-referenced tax sale certificate is being submitted as proper notification of tax deed
sale.

YES NO

] X] Notify City of Pensacola, P.O. Box 12910, 32521

[] X] Notify Escambia County, 190 Governmental Center, 32502

[] X Homestead for 2024 tax year.

GREGORY GODLEWSKI
WHEELS UP INC WHEELS UP INC
7282 PLANTATION RD STE 301 13038 WATER POINT BLVD
PENSACOLA, FL 32504 WINDERMERE, FL. 34786
WHEELS UP INC COMERICA BANK
956 COMMERCE LP 804 CONGRESS AVE STE 310
GULF SHORES, AL 36542 AUSTIN, TX 78701
COMERICA BANK CORPORATE CREATIONS NETWORK INC
1717 MAIN ST MC 6506 801 USHWY 1
DALLAS, TX 75201 NORTH PALM BEACH, FL 33408

Certified and delivered to Escambia County Tax Collector, this 14" day of May 2025.
PERDIDO TITLE SOLUTIONS, A DIVISION OF
PERDIDO TITLE & ABSTRACT, INC.

Y (e

BY: Michael A. Campbell, As Its President
NOTE: The above-mentioned addresses are based upon current information available, but addresses are not
guaranteed to be true or correct.




PROPERTY INFORMATION REPORT

May 14, 2025
Tax Account #:03-2175-000

LEGAL DESCRIPTION
EXHIBIT "A"

BEG AT NW COR OF GOVT LT 5S 0 DEG 32 MIN 30 SEC E ALG W LI OF LT 1459 79/100 FT N 89
DEG 45 MIN 30 SEC E 1756 84/100 FT FOR POB CONT N 89 DEG 45 MIN 30 SECE 60 FT S 0 DEG
14 MIN 30 SEC E 167 FT TO NLY R/W LI OF SHUBERT RD (66 FT R/W) S 89 DEG 45 MIN 30 SEC
W ALG R/W LI OF SHUBERT RD 60 FT N 0 DEG 14 MIN 30 SEC W 167 FT TO POB OR 7567 P 302

SECTION 30, TOWNSHIP 1 S, RANGE 30 W

TAX ACCOUNT NUMBER 03-2175-000(0825-41)



4/28/25, 3:39 PM Landmark Web Official Records Search

Recorded in Public Records 08/02/2016 at 09:58 AM OR Book 7567 Page 302,
Instrument #2016058780, Pam Childers Clerk of the Circuit Court Escambia
County, FL Recording $27.00 Deed Stamps $0.70

This Instrument was prepared by, *
record and return to:
Andrew J. Rutens, Esq. *
Galloway, Wettermark, Everest &
Rutens, LLP.
Post Office Box 16629 *
Mobile, Al 36616
Parcel ID No: 301530-6502-000-002 *
*
WARRANTY DEED

KNOW ALL MEN BY THESE PRESENTS, that SHRIMP BASKET
NAVY, INC., a Florida Corporation, the Grantor, for and in consideration of the sum of
TEN AND NO/100ths ($10.00) DOLLARS, cash, and for other good and valuable
consideration, hereby acknowledged to have been paid to Grantor by WHEELS UP,
INC., an Alabama Corporation, whose address is 956 Commerce Loop, Gulf Shores, Al,
36542, the Grantee, has this day bargained and sold, and by these presents does hereby
GRANT, BARGAIN, SELL AND CONVEY unto the said grantee, its successors and
assigns forever, the following described property, subject to any and all rights of ways,
reservations, restrictive covenants, easements of record, and mortgage located in the

County of Escambia County, Florida, to-wit:

See attached Exhibit “A”
THIS CONVEYANCE IS SUBJECT TO THE FOLLOWING:
Any and all easements, restrictive covenants, rights of way and

reservations of record applicable to said property in the Office of the
Judge of Probate, Escambia County, Florida.

l

dory.escambiaclerk.com/LandmarkWeb1.4.6.134/Search/DocumentAndInfoByBookPage?Key=Assessor&booktype=OR&booknumber=7567&pagenu... 1/3




4/28/25, 3:39 PM Landmark Web Official Records Search
BK: 7567 PG: 303

And the Grantor does hereby fully warrant the title to said land and will defend the same
against lawful claims of all persons whomsoever. Subject to taxes for current year and to
valid easements and restrictions of record affecting the above property, if any, which are
not hereby reimposed. Subject also to oil, gas and mineral reservations of record.

IN WITNESS WHEREOF, I have hereunto set my hand and seal this

the IM;lay of August, 2016.

Signed and Sealed in the presence of: SHRIM ZA KET NAVY, INC.

Sign: {'M Zf Mﬁ BY: A (SEAL)
—

Print: . Its: M‘S rde/ni“

Sign:

Print: L/La,wmo. bm 14

STATE OF ALABAMA:

COUNTY OF BALDWIN:

I M% the undersi ged notary public, in and for said
state and county hereby certify t win J Dena, as Er@i&zt

of SHRIMP BASKET NAVY, INC. whose name is 51gned to the foregoing conveyance
and who is known to me, acknowledged before me on this day, that being informed of the
contents of said conveyance, _he executed the same in such capacity on the day the
same bears date.

Given under my hand and notarial seal on this the / %y of August, 2016.

Sign: / V..
Print: Qﬂmuf ?)" g
Notary Public 3 73

oy
My Commission Expires: <=2 7-20/2'. o T

My Commission Number:

OEBBIE TALTON EZELLE
Notary Public
Alabama State at Large

! S

dory.escambiaclerk.com/LandmarkWeb1.4.6.134/Search/DocumentAndInfoByBookPage?Key=Assessor&booktype=OR&booknumber=7567&pagenu... 2/3
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Landmark Web Official Records Search
304 Last Page

dory.escambiaclerk.com/LandmarkWeb1.4.6.134/Search/DocumentAndInfoByBookPage?Key=Assessor&booktype=OR&booknumber=7567&pagenu...

CEXHIBIT "A"

MTMHONOFGOVERNMENTWI'S SECTION 30, TOWNSHIP 1 SOUTH, RANGE 30 WEST OF ESCAMBIA
COUNTY, FLORIDA. DESCRIBED AS FOLLOWS; COMMENCING AT THE NORTHWEST CORNER OF
GOVERNMENT LOT 5 OF SAID SECTION 30; Tﬁmsoummzwmmmammmorsm
LOT 5 A DISTANCE OF 1459.79 FEET, MMWW#TWEASIADISTANCBOF 1736.84 FEET FOR THE
mornaem&mcmnmmwu'w EAST FOR A DISTANCE OF 60.00 FEET; THENCE
SOUTH 00°14*30" EAST A DISTANCE OF 167.00 FEET TO THE NORTHERLY RIGHT-OF-WAY LINE OF SCRUBERT
ROAD (66 R/W); THENCE SOUTH 85°45"30" WEST ALONG SAID RIGRT-OF-WAY LINE OF SCHUBERT ROAD A
DISTANCBOFGOOOFEEPTHENCENORH{WM'WWBTADISTAN(BO?lﬂWFEEl'TOTHEPOIN’I‘OF .
BEGINNING.

AND ALSO

THAT PORTION OF GOVERNMENT LOT 6, SECTION, 30, TOWNSHIP 1 SOUTH, RANGE 3¢ WEST DESCRIBED AS
COMMENCING AT A CONCRETE MONUMENT AT THE NORTHWEST CORNER OF GOVERNMENT LOT 5 OF SAID
SECTION 30; TRENCE SOUTH 00°32°1/2" BAST ALONG THE WEST LINE OF SAID LOT § A DISTANCE OF 1459.79
FEET TO A CONCRETE MONUMENT; THENCE NORTH 89°45°1/2° EAST FOR 1816.84 FEET TO AN IRON ROD FOR
THE POINT OF BEGINNING; THENCE CONTINUE NORTH 89°45°1/2" EAST FOR 288.85 FEET TO A CONCRETE
MONUMENT IN THE WEST RIGHT-OF-WAY OF THE FERRY PASS HIGHWAY; THENCE SOUTHERLY ALONG
SAID RIGHT-OF-WAY A CHORD DISTANCE OF 168.00 FEET, BEARING SOUTH 06°12°1/2” WEST TO AN IRON
RDD'WSOU’!‘HWH’ID"WBSTHJRZ?0.00MFTOANEDNROD’ THENCE NORTH 00°14°1/2™ WEST
mkmwrmmmmmmmssmmmmnmnmwmmmmw
LYING WITHIN STATE ROAD 291 FURSUANT TO DEED DATED FEBRUARY 24, 1969, (OR BOOK 431, PAGE 563),
ESCAMBIA COUNTY, FLORIDA.

ABOVE PARCELS MORE PARTICULARLY DESCRIBED AS FOLLOWS:

THAT PORTION OF GOVERNMENT LOT 6, SECTION 30, TOWNSHIP 1 S('XJTH.RAN(E%WBT BSCAMBIA
COUNTY, MAWMWW&COMMBATMWMWWOFMW
LOT 5 OF SAID SECTION 30, THENCE SOUTH 0093230 EAST ALONG THE WEST LINB OF SAID LOT 5 A
DISTANCE OF 1459.79 FEET, THENCE NORTH 89°45"30" EAST A DISTANCE OF 1756.84 FEET FOR THE POINT OF
BEGINNING, THENCE CONTINUE NORTH 89°45°30” EAST A DISTANCE OF 333.85 FEET TO THB WEST RIGHT-
OF-WAY OF DAVIS HIGHWAY (STATE ROAD 291)(80° R/W), SAID POINT AESO BEING ON A CIRCULAR CURVE
OONCAVE TO THE BAST HAVING A RADIUS OF 1957.08 FEET, THENCE SOUTHWESTERLY ALONG SAID CURVE
AND RIGHT-OF-WAY LINE AN ARC DISTANCE OF 168.05 FEET (CHORD DISTANCE = 16800 FEET, CHORD
BEARING = somuwtzwwmnmmmmsammorsmwmmoP-WAYmmormvm
HIGHWAY (STATE ROAD 291) AND THE NORTH RIGHT-OF-WAY LINE OF SCHUBERT ROAD (66’ R‘'W); THENCE
SOUTH 89°45°30" WEST ALONG SAID NORTH RIGHT-OR-WAY LINE A DISTANCE OF 315.00 FEET; THENCE
NORTH 00°15°51" WEST A DISTANCE OF 167.00 FEET TO THE POINT OF BEGINNING. ALL LYING AND BEING
IN SECTION 30, TOWNSHIP } SOUTH, RANGE 30 WEST, ESCAMBIA COUNTY, FLORIDA.

LESS AND EXCEPT THAT PORTION FOR ROAD AS DESCRIBED IN ORDER OF TAKING AND FINAY. JUDGMENT
INOFFICIAL RECORDS BOOK 5479, PAGE 23, OF THE PUBLIC RECORDS OF ESCAMBIA COUNTY, FLORIDA.

3/3
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OR BK &7 &7 PEOOO 1
Escambia Cou g Florida
b1-B80794

NTE DOC STAMPS PD @ ESC $2349. 20
This Instrument Prepared by: n/or/01 LEE | CLERK
Record and Return to: i
. . ANG] TRX g
By: ‘ /4 l' P,

INSTRUMENT 2

Richard T. Donato, Esquire

Law Offices of Richard T. Donato, P.A.
7700 Davie Road Extension

Hollywood, Florida 33024

FLORIDA REAL ESTATE MORTGAGE, ASSIGNMENT OF

LEASES AND RENTS AND SECURITY AGREEMENT

THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND
SECURITY AGREEMENT (the "Mortgage") is made and entered into as of the 29t
day of August, 2001 by MORGAN RESTAURANTS, INC., a Florida Corporation
(the "Mortgagor"), whose address is 6501 North Davis Highway, Pensacola, Florida
32504-6956 and COMERICA BANK, a Michigan banking corporation (the
"Mortgagee"), having offices at 804 Congress Avenue, Suite 310, Austin, Texas
78701.

WITNESSETH:

WHEREAS, Mortgagor is justly and lawfully indebted to Mortgagee in the sum
of SIX HUNDRED SEVENTY ONE THOUSAND TWO HUNDRED AND NO/100
($671,200.00) (the "Loan"), as evidenced by one certain promissory note executed by
Mortgagor payable to the order of Mortgagee (the "Note"), bearing the same date as
this Mortgage and to be paid according to its terms; and

WHEREAS, Mortgagor and all makers, endorsers, sureties, guarantors,
accommodation parties and all persons liable or to become liable with respect to the
Loan are each included in the term "Obligor" as used in this Mortgage;

NOW, THEREFORE, to secure the payment of the Loan and such future or
additional advances as may be made by Mortgagee, at its option and for any purpose, to
Mortgagor or Mortgagor's permitted successor(s) in title, provided that all those
advances are to be made within twenty (20) years from the date of this Mortgage (the
total amount of indebtedness secured by this Mortgage may decrease or increase from
time to time, but the total unpaid balance so secured at any one time shall not exceed
twice the original principal amount of the Loan, plus interest and any disbursements

dory.escambiaclerk.com/LandmarkWeb1.4.6.134/Search/DocumentAndInfoByBookPage?Key=Assessor&booktype=OR&booknumber=7567&pagenu...

127
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OR BK 476 7 PGOOOZ

E bia Count Florida
S RSTRUMENT 2001-880794

made for the payment of taxes, levies or insurance on the property covered by the lien
of this Mortgage with interest on those disbursements), and to secure the full and
faithful performance of the covenants and agreements contained in the Note, this
Mortgage and all other instruments and documents executed in connection with the
‘Loan by Mortgagor and/or any other Obligor (the "Loan Documents"), Mortgagor
hereby grants, bargains, sells, conveys, assigns, transfers, mortgages, pledges,
delivers, sets over, warrants and confirms to Mortgagee, and grants Mortgagee a
security interest in:

All those certain lots, pieces, or parcels of land lying and being in ESCAMBIA
County, State of Florida (the "Property"”), together with the buildings and
improvements now or hereafter situated thereon, said land being legally described as
follows:

See Schedule "A" attached hereto and made a part hereof.

TOGETHER WITH all and singular the tenements, hereditaments, easements,
riparian rights and other rights now or hereafter belonging or appurtenant to the
Property, and the rights (if any) in all adjacent roads, ways, streams, alleys, strips and
gores, and the reversion or reversions, remainder and remainders, rents, issues and
profits thereof, and all the estate, right, title, interest, property, claim and demand
whatsoever of Mortgagor of, in and to the same and every part and parcel thereof;

TOGETHER WITH any and all tangible property (collectively, the
"Equipment") now or hereafter owned by Mortgagor and now or hereafter located at,
affixed to, placed upon or used in connection with the Property or any present or future
improvements thereon, including without limitation: all machinery, equipment,
appliances, fixtures, conduits and systems for generating or distributing air, water,
heat, air conditioning, electricity, light, fuel or refrigeration, or for ventilating or
sanitary purposes, or for the exclusion of vermin or insects, or for the removal of dust,
refuse, sewage or garbage, or for fire prevention or extinguishing; all elevators,
escalators, lifts and dumbwaiters; all motors, engines, generators, COmpressors, pumps,
lift stations, tanks, boilers, water heaters, furnaces and incinerators; all furniture,
furnishings, fixtures, appliances, installations, partitions, shelving, cabinets, lockers,
vaults and wall safes; all carpets, carpeting, rugs, under padding, linoleum, tiles,
mirrors, wall coverings, windows, storm doors, awnings, canopies, shades, screens,
blinds, draperies and related hardware, chandeliers and light fixtures; all plumbing,
sinks, basins, toilets, faucets, pipes, sprinklers, disposals, laundry appliances and
equipment, and Kkitchen appliances and equipment; all alarm, safety, electronic,
telephone, music, entertainment and communications equipment and systems; all
janitorial, maintenance, cleaning, window washing, vacuuming, landscaping, pool and
recreational equipment and supplies; and any other items of property, wherever kept or
stored, if acquired by Mortgagor with the intent of incorporating them in and/or using
them in connection with the Property or any improvements to the Property; together
also with all additions thereto and replacements and proceeds thereof (Mortgagor
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hereby agreeing, with respect to all additions and replacements and proceeds, to
execute and deliver from time to time such further instruments as may be requested by
Mortgagee to confirm their inclusion herein); all of which foregoing items described in
this paragraph are hereby declared to be part of the real estate and encumbered by this
Mortgage;

TOGETHER WITH (a) any and all awards or payments, including interest
thereon and the right to receive the same, growing out of or resulting from any exercise
of the power of eminent domain (including the taking of all or any part of the Premises,
as defined hereinafter), or any alteration of the grade of any street upon which the
Property abuts, or any other injury to, taking of, or decrease in the value of the
Premises or any part thereof; (b) any unearned premiums on any hazard, casualty,
liability, or other insurance policy carried for the benefit of Mortgagor and/or
Mortgagee with respect to the Premises (as defined hereinafter); (c) all rights of
Mortgagor in and to all supplies and materials delivered to or located upon the Property
or elsewhere and used or usable in connection with the construction or refurbishing of
improvements on the Property; and (d) all rights of Mortgagor in, to, under, by virtue
of, arising from or growing out of any and all present or future contracts, instruments,
accounts, insurance policies, permits, licenses, trade names, plans, appraisals, reports,
paid fees, choses-in-action, subdivision restrictions or declarations or other intangibles
whatsoever now or hereafter dealing with, affecting or concerning the Property, the
improvements thereto, or any portion thereof or interest therein, including but not
limited to: (i) all contracts, plans and permits for or related to the Property or its
development or the construction or refurbishing of improvements on the Property, (ii)
any agreements for the provision of utilities to the Property, (iii) all payment,
performance and/or other bonds, (iv) any contracts now existing or hereafter made for
the sale by Mortgagor of all or any portion of the Property, including any deposits paid
by any purchasers (howsoever such deposits may be held) and any proceeds of such
sales contracts, including any purchase-money notes and mortgages made by such
purchasers, and (v) any declaration of condominium, restrictions, covenants, easements
or similar documents now or hereafter recorded against the title to all or any portion of
the Property; and

TOGETHER WITH all of Mortgagor's rights to enter into any lease or lease
agreement regarding all or any part of the Property, and all of Mortgagor's rights to
encumber the Property further for debt, Mortgagor hereby (a) representing as a special
inducement to Mortgagee to make the Loan that, as of the date hereof, there are no
encumbrances to secure debt prior or junior to this Mortgage, and (b) covenanting that
there are to be none as of the date when this Mortgage is recorded;

TO HAVE AND TO HOLD the above-described and granted property,
appurtenances and rights (referred to collectively in this Mortgage as the "Premises”)
unto Mortgagee in fee simple forever.
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PROVIDED, HOWEVER, that these presents are upon the condition that if
Mortgagor (a) shall pay or cause to be paid to Mortgagee the principal and all interest
payable in respect of the Loan and any future advance made under this Mortgage and
any other sums secured by this Mortgage, at the time and in the manner stipulated in
the Note or this Mortgage or any other Loan Document, all without any deduction or
credit for taxes or other similar charges paid by Mortgagor, (b) shall punctually
perform, keep and observe all and singular the covenants and promises in the Note and
any future advance agreement(s), in any renewals, extensions or modifications thereof,
and in this Mortgage or any other Loan Document expressed to be performed, kept and
observed by and on the part of Mortgagor, and (c) shall not permit or suffer to occur
any default under this Mortgage or any other Loan Document, then this Mortgage and
all the interests and rights hereby granted, bargained, sold, conveyed, assigned,
transferred, mortgaged, pledged, delivered, set over, warranted and confirmed shall
cease, terminate and be void, but shall otherwise remain in full force and effect.

Mortgagor covenants with and warrants to Mortgagee: (a) that Mortgagor has
good and marketable title to the Property, is lawfully seized and possessed of the
Property in fee simple and has good right to sell and convey the same; (b) that the
Premises are unencumbered; and (c) that Mortgagor shall forever warrant and defend
the Premises unto Mortgagee against the lawful claims and demands of all persons
whomsoever, and shall make such further assurances to perfect fee simple title to the
Property in Mortgagee as Mortgagee may reasonably require. Mortgagor further
covenants and agrees with Mortgagee as follows:

1. Mortgagor shall pay all sums due Mortgagee at the time and in the
manner provided in the Note, this Mortgage, any other Loan Document or any
instrument evidencing a future advance, and Mortgagor shall otherwise perform,
comply with and abide by each and every one of the stipulations, agreements,
conditions and covenants contained in the Note, this Mortgage or any other Loan
Document.

2. Mortgagor shall pay all taxes, assessments (whether general or special)
and other charges whatsoever levied, assessed, placed or made against all or any part of
the Premises or any interest of Mortgagee therein, or against the Note, this Mortgage,
any Loan Document or any obligation thereunder. Mortgagor shall make such payment
in full (and shall deliver to Mortgagee the paid receipts) upon the same first becoming
due and payable. If Mortgagor shall fail, neglect or refuse to pay any such taxes,
assessments or other charges as aforesaid, then Mortgagee at its option may pay the
same, and any funds so advanced by Mortgagee shall bear interest, shall be paid and
shall be secured as provided in paragraph 14.

3. (a) Mortgagor shall maintain property insurance with a reputable and
highly rated insurance company or companies licensed in Florida and reasonably
acceptable to Mortgagee, covering all buildings and improvements now or hereafter
located on the Property and all the Equipment and all tangible personal property
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encumbered by this Mortgage, for an amount not less than their full insurable value on
a replacement cost basis, without contribution or coinsurance (or with coinsurance and
an agreed amount endorsement), for the benefit of Mortgagor and Mortgagee as their
interests may appear, by policies on such terms, in such form and for such periods as
Mortgagee shall require or approve from time to time, insuring with extended coverage
and broad form coverage against loss or damage by fire, lightning, flood, windstorm,
hail, aircraft, riot, vehicles, explosion, smoke, falling objects, weight of ice or snow or
sleet, collapse, sudden tearing asunder, breakage of glass, freezing, electricity,
sprinkler leakage, water damage, earthquake, vandalism and malicious mischief, theft,
riot attending a strike, civil commotion, war risks (when and if war risk coverage is
available), and when and to the extent required by Mortgagee, against any other risks.
Regardless of the types or amounts of insurance required and approved by Mortgagee,
Mortgagor shall assign and deliver to Mortgagee all policies of insurance which insure
against any loss or damage to the Premises or any part thereof, as collateral and further
security for the payment of the Loan, with loss payable to Mortgagee pursuant to a
standard mortgagee clause acceptable to Mortgagee. (b) If Mortgagor defaults in so
insuring the Premises or any part thereof or in so assigning and delivering the policies,
at its option Mortgagee may effect such insurance from year to year and pay the
premiums therefor, and any such sums advanced by Mortgagee shall bear interest, shall
be paid and shall be secured as provided in paragraph 14. (c) If Mortgagee receives
any money for loss or damage by reason of such insurance, then Mortgagee at its
option may retain such proceeds and apply them toward the payment of the Loan (in
any order of priority Mortgagee may deem appropriate in its sole discretion), or
Mortgagee may disburse them to Mortgagor, under such safeguards as Mortgagee shall
deem appropriate in its sole discretion, for the reconstruction or restoration or repair of
the damaged Premises, but Mortgagee shall not be obligated to see to the proper
application by Mortgagor of any such disbursement. (d) Mortgagor shall obtain and
carry general comprehensive liability insurance with a reputable and highly rated
insurance company or companies licensed in Florida and reasonably acceptable to
Mortgagee, which policy shall name both Mortgagor and Mortgagee as insureds, with
initial limits of not less than One Million Dollars ($1,000,000) as to personal injury or
death, and Five Hundred Thousand Dollars ($500,000) with respect to property damage
(or such greater or different limits which Mortgagee may require from time to time)
and on such terms, in such form and for such periods as Mortgagee shall approve from
time to time. (e) Mortgagor shall obtain and carry rent insurance in favor of Mortgagee
as loss payee covering against the loss of rents in the event the improvements on the
Property are damaged, in an amount equal to or exceeding the annual rent roll for the
insured improvements. (f) In the event of a foreclosure of this Mortgage, the purchaser
of the Premises shall succeed to all the rights of Mortgagor in and to all policies of
insurance required under this Mortgage, including any right to unearned premiums. (g)
Not less than thirty (30) days prior to the expiration date of each policy required under
this Mortgage, Mortgagor shall deliver to Mortgagee a renewal policy or policies
marked "premium paid" or accompanied by other evidence of payment satisfactory to
Mortgagee. (h) Each policy of insurance required under this Mortgage shall be non-
cancelable without at least thirty (30) days' advance written notice to Mortgagee.
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4. At Mortgagee's option, Mortgagor shail pay to Mortgagee, together with
and in addition to each regular installment of principal and/or interest payable under the
Note, an amount deemed sufficient by Mortgagee to provide Mortgagee with funds in
an escrow account sufficient to pay the taxes, assessments, insurance premiums and
other charges next due at least thirty (30) days before the date the same are due. Inno
event shall Mortgagee be liable for any interest on any such funds held in the escrow
account. At least thirty (30) days before the date the same are due, Mortgagor shall
furnish to Mortgagee an official statement of the amount of said taxes, assessments,
insurance premiums and other charges, and Mortgagee shall pay the same, but only if
sufficient funds remain in the escrow account. In the event of any deficiency in the
escrow account, Mortgagor shall upon notice from Mortgagee immediately deposit with
Mortgagee such additional funds as Mortgagee may deem necessary to cure the
deficiency, in its sole discretion. If Mortgagee elects to pay any such taxes,
assessments, insurance premiums or other charges notwithstanding the escrow account
deficiency, then all sums advanced by Mortgagee in excess of the escrow account
balance shall bear interest, shall be paid and shall be secured as provided in paragraph
14. An official receipt for such sums shall be conclusive evidence of Mortgagee's
payment and of the validity of the tax, assessment, insurance premium or other charge
so paid. In the event of any default under the Note or this Mortgage or any other Loan
Document, Mortgagee at its option may apply any or all funds in the escrow account
against the Loan or any other sums secured by this Mortgage, in any order of priority
Mortgagee may deem appropriate in its sole discretion. At the time of any permitted
transfer of the title to all of the Premises then encumbered by this Mortgage, the
balance in the escrow account shall inure to the benefit of such transferee without any
specific assignment of such funds. Upon payment in full of the Loan and all other sums
secured by this Mortgage, the funds remaining in the escrow account (if any) shall be
paid over to the record owner of the Premises encumbered by this Mortgage as of the
date of such full payment.

5. Without the prior written consent of Mortgagee, which Mortgagee may
grant or withhold in its sole discretion, no building or other improvements covered by
the lien of this Mortgage shall be removed, demolished or materially altered or
enlarged (except as required in the event of fire, other casualty or condemnation).
Notwithstanding the foregoing, Mortgagor shall have the right to remove and dispose
of, free from the lien of this Mortgage, such Equipment as from time to time may
become worn out or obsolete, provided that, simultaneously with or prior to such
removal, Mortgagor shall have replaced any such Equipment with new Equipment (of
at least the same quality as that of the replaced Equipment when it was new) which
shall be free from any title retention or other security agreement or other encumbrance,
and, by such removal and replacement, Mortgagor shall be deemed to have subjected
such new Equipment to the lien of this Mortgage. Without the prior written consent of
Mortgagee, which Mortgagee may grant or withhold in its sole discretion, Mortgagor
shall not undertake any development of the Property or any adjoining land owned or
controlled by Mortgagor, nor construct any new improvements thereon, nor initiate or
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join in or consent to any new (or any change in any existing) private restrictive
covenant, zoning ordinance, master plan, site plan, easement, or other public or private
restrictions limiting or defining the uses which may be made of the Property, said
adjoining land or any part thereof. Mortgagor shall complete and pay for any
permitted development and/or improvements undertaken on the Property within a
reasonable time after commencing the same.

6. Mortgagor shall do everything necessary to maintain the Premises in
good condition and repair, shall operate the Premises in a first-class manner, shall not
commit or suffer any waste, impairment, abandonment or deterioration of the Premises,
shall promptly pay all utility fees for services provided to the Premises, and shall
comply with (or cause compliance with) all applicable restrictive covenants and all
statutes, ordinances and requirements of any governmental authorities having
jurisdiction over the Premises or the use thereof. In the event of any fire or other
casualty loss or damage to all or any part of the Premises, Mortgagor shall notify
Mortgagee within forty-eight (48) hours of such occurrence. Mortgagor shall promptly
repair, restore, replace or rebuild any part of the Premises which may be damaged or
destroyed by any casualty whatsoever or which may be affected by any condemnation,
alteration of grade, or other public or quasi-public taking or injury. If Mortgagor shall
fail, neglect or refuse to repair or maintain the Premises as aforesaid, then Mortgagee
may at its option undertake such repairs or maintenance, and any funds advanced
therefor by Mortgagee shall bear interest, shall be paid and shall be secured as provided
in paragraph 14.

7. a. As further security for the repayment of the Loan, Mortgagor
hereby assigns and transfers to Mortgagee all rents, income, issues and profits of the
Premises and all right, title and interest of Mortgagor in and under all leases and
tenancies and occupancy agreements of any nature whatsoever (and any extensions and
renewals thereof) now or hereafter affecting the Premises (the "Leases"). Mortgagor
hereby empowers Mortgagee, its agents or attorneys, to demand, collect, sue for,
receive, settle, compromise and give acquittances for all of the rents that may become
due under the Leases and to avail itself of and pursue all remedies for the enforcement
of the Leases and Mortgagor's rights thereunder that Mortgagor could have pursued but
for this assignment. Mortgagee is hereby vested with full power and authority to use
all measures, legal and equitable, deemed necessary or proper by Mortgagee to enforce
this assignment, to collect the rents so assigned, and/or to cure any default and perform
any covenant of Mortgagor as the landlord under any Leases, including without
limitation the right to enter upon all or any part of the Units and to take possession
thereof to the extent necessary to exercise such powers. Mortgagee shall have the right
(but not the obligation) to advance any sums necessary to exercise such powers, which
sums shall bear interest, shall be paid and shall be secured as provided in paragraph 14.
Mortgagor hereby empowers Mortgagee to use and apply all such rents and other
income of the Premises to the payment of the Loan and all interest thereon and any
other indebtedness or liability of Mortgagor to Mortgagee, and to the payment of the
costs of managing and operating the Premises, including without limitation: (i) taxes,
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special assessments, insurance premiums, damage claims, and the costs of maintaining,
repairing, rebuilding, restoring and making rentable any or all of the Premises; (ii) all
sums advanced by Mortgagee (with interest thereon) for the payment of such costs or
for any other reason permitted by this Mortgage or any other Loan Document; and (iii)
all costs, expenses and attorney's fees incurred by Mortgagee in connection with the
enforcement of this Mortgage and/or any Lease; all in such order of priority as
Mortgagee may deem appropriate in its sole discretion.

b. Mortgagee shall not be obliged to press any of the rights or
claims of Mortgagor assigned hereby, nor to perform or carry out any of the
obligations of the landlord under any Lease, and Mortgagee assumes no duty or liability
whatsoever in connection with or arising from or growing out of the covenants of
Mortgagor in any Lease. This Mortgage shall not operate to make Mortgagee
responsible for the control, care, management or repair of all or any part of the
Premises, nor shall it operate to make Mortgagee liable for (i) the performance or
carrying out of any of the terms or conditions of any Lease, (ii) any waste of the
Premises by any tenant or any other person, (iii) any dangerous or defective condition
of the Premises, nor (iv) any negligence in the management, upkeep, repair or control
of all or any part of the Premises resulting in loss or injury or death to any tenant,
licensee, employee or stranger. Mortgagor hereby indemnifies and holds Mortgagee
harmless against any and all liability, loss, claim, damage, costs and attorney's fees
whatsoever which Mortgagee may or might incur under any Lease or by reason of this
assignment, and against any and all claims or demands whatsoever (and any related
costs and attorney's fees) which may be asserted against Mortgagee by reason of any
alleged obligations or undertakings on its part to perform or discharge any of the terms,
covenants or agreements contained in any Lease. Nothing herein contained shall be
construed as constituting Mortgagee a trustee or mortgagee in possession.

c. Mortgagor shall promptly deliver to Mortgagee a true, correct
and complete copy of each Lease as and when Mortgagor shall enter into the same, and
Mortgagor shall procure and deliver to Mortgagee estoppel letters or certificates from
each tenant, in form and substance satisfactory to Mortgagee, within thirty (30) days
after Mortgagee's request therefor. Mortgagor hereby represents and warrants to
Mortgagee (and shall be deemed to have represented and warranted to Mortgagee upon
and as of the date of delivering to Mortgagee a copy of each Lease), except as
previously or concurrently disclosed to and approved by Mortgagee in writing: (i) that
each such copy delivered (or to be delivered) to Mortgagee is true, correct and
complete; (ii) that Mortgagor is the sole owner of the entire landlord's interest in each
Lease and has not previously assigned or pledged any Lease or any interest therein to
any person other than Mortgagee; (iii) that all the Leases are in full force and effect and
have not been altered, modified or amended in any manner whatsoever; (iv) that each
tenant thereunder has accepted that tenant's respective premises and is paying rent on a
current basis; (v) that no default exists on the part of such tenants or on the part of
Mortgagor as landlord in their respective performances of the terms, covenants,
provisions and agreements contained in the Leases; (vi) that no rent has been paid by
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any of the tenants for more than two (2) months in advance; (vii) that Mortgagor is not
indebted to any tenant in any manner whatsoever so as to give rise to any right of set-
off against or reduction of the rents payable under any Lease; and (viii) that no
payments of rents to accrue under any Lease has been or will be waived, released,
reduced, discounted or otherwise discharged or compromised by Mortgagor directly or
indirectly, whether by assuming any tenant's obligations with respect to other premises
or otherwise.

d. Mortgagor covepants and agrees with Mortgagee: (i) that each
Lease shall remain in full force and effect irrespective of any merger of the interests of
the landlord and tenant thereunder; (ii) that without the prior written consent of
Mortgagee, which it may grant or withhold in its sole discretion, Mortgagor shall not
terminate, modify or amend any Lease or any guaranty thereof, nor grant any
concessions in connection therewith (either orally or in writing) nor accept any
surrender or cancellation thereof, and that any attempted termination, modification,
amendment, concession, surrender or cancellation without such written consent shall be
null and void; (iii) that Mortgagor shall not collect more than two (2) months’ rent,
income and/or profits arising or accruing under any Lease in advance of the due date
for the same, nor discount any future accruing rents, nor suffer or permit to arise in
favor of any tenant any release of liability or any right to withhold payment of rent, nor
take any action or permit any omission or exercise any right of election which would in
any way impair the value of any Lease or diminish any tenant's liability thereunder or
have the effect of terminating or shortening the stated term of any Lease; (iv) that
Mortgagor shall perform all of Mortgagor's covenants and agreements as landlord
under each Lease and shall promptly send Mortgagee copies of any notice of alleged
default on the part of Mortgagor as landlord received from any tenant thereunder; (v)
that if requested by Mortgagee, Mortgagor shall expeditiously and in good faith enforce
the Leases and all remedies available to Mortgagor in case of default by the tenants
thereunder; and (vi) that Mortgagor shall not execute any other assignment or pledge of
any Lease or any interest therein or any of the rents thereunder, nor consent to any
tenant's assignment of any Lease or any subletting thereunder, nor request, accept,
consent to or agree to any subordination of any Lease to any mortgage other than this
Mortgage now or hereafter affecting the Premises.

e. Although Mortgagor and Mortgagee intend that this instrument
shall be a present assignment, it is expressly understood and agreed that so long as no
default shall exist under the Note, this Mortgage or any other Loan Document,
Mortgagor may collect assigned rents and profits for not more than two (2) months in
advance of the accrual thereof, but upon the occurrence of any such default, or at any
time during its continuance, all rights of Mortgagor to collect or receive rents or
profits shall wholly terminate upon notice from Mortgagee. The tenants under all the
Leases are hereby irrevocably authorized to rely upon and comply with (and shall be
fully protected in so doing) any notice or demand by Mortgagee for the payment to
Mortgagee of any rental or other sums which may be or thereafter become due under
the Leases, or for the performance of any of the tenants' undertakings under the Leases,
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and none of them shall have any right or duty to inquire as to whether any default
hereunder or under the Note or any Loan Document shall have actually occurred or is
then existing.

8. Mortgagor shall not grant any other lien or mortgage on all or any part
of the Premises or any interest therein, nor make any further assignment of the leases
and rentals of the Premises, without the prior written consent of Mortgagee, which
Mortgagee may grant or withhold in its sole discretion; any such unpermitted lien or
mortgage or assignment by Mortgagor shall entitle Mortgagee to accelerate the maturity
of the Loan and foreclose this Mortgage. Any such other lien or mortgage or
assignment shall be junior to this Mortgage and to all permitted tenancies now or
hereafter affecting the Premises or any portion thereof and shall be subject to all
renewals, extensions, modifications, releases, interest rate increases, future advances,
changes or exchanges permitted by this Mortgage, all without the joinder or consent of
such junior lienholder or mortgagee or assignee and without any obligation on
Mortgagee's part to give notice of any kind thereto. Mortgagor shall maintain in good
standing any other mortgage or encumbrance to secure debt affecting any part of the
Premises from time to time and shall not commit or permit or suffer to occur any
default thereunder, nor shall Mortgagor accept any future advance under or modify the
terms of any such mortgage or encumbrance which may then be superior to the lien of
this Mortgage. Except for encumbrances permitted by Mortgagee, Mortgagor shall not
commit or permit or suffer to occur any act or omission whereby any of the security
represented by this Mortgage shall be impaired or threatened, or whereby any of the
Premises or any interest therein shall become subject to any attachment, judgment, lien,
charge or other encumbrance whatsoever, and Mortgagor shall immediately cause any
such attachment, judgment, lien, charge or other encumbrance to be discharged or
otherwise bonded or transferred to other security. Mortgagor shall not directly or
indirectly do anything or take any action which might prejudice any of the right, title or
interest of Mortgagee in or to any of the Premises or impose or create any direct or
indirect obligation or liability on the part of Mortgagee with respect to any of the
Premises.

9. Mortgagor shall not cause or permit or suffer to occur any of the
following events without the prior written consent of Mortgagee, which Mortgagee may
grant or withhold in its sole discretion, and if any of the same shall occur without such
consent, then Mortgagee shall have the right to accelerate the maturity of the Loan and
foreclose this Mortgage: (a) if all or any portion of the legal or equitable title to all or
any portion of the Premises or any interest therein shall in any manner whatsoever be
sold, conveyed or transferred, either voluntarily or by operation of law; (b) if
Mortgagor shall enter into any lease or other arrangement with any third party
regarding the use or possession by such third party of all or any portion of the Premises
(regardless of whether such lease or arrangement includes an option to purchase); (¢} in
the case of any portion of the Premises owned by a corporation (or a partnership or
joint venture or trust or other business entity), if any stock or partnership interest
(including, without limitation, any transfer of stock in a corporate partner) or joint

10
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venture interest or beneficial interest in such owner shall be transferred in any manner,
or if such stock or partnership interest or joint venture interest or beneficial interest
shall be assigned, pledged, hypothecated, mortgaged or otherwise encumbered; or (d) if
Mortgagor shall pay, repay or distribute any funds to any guarantor of the Loan or any
other person directly or indirectly related to Mortgagor (such as a stockholder, partner
or beneficiary).

10. From time to time and on demand, Mortgagor shall execute and deliver
to Mortgagee (and pay the costs of preparing and recording) any further instruments
required by Mortgagee to reaffirm, correct or perfect the evidence of the obligations
secured hereby and the security interest of Mortgagee in all the property intended to be
mortgaged hereby, including but not limited to mortgages, security agreements,
financing statements, assignments and renewal and substitution notes.

11.  Upon request made either personally or by mail, Mortgagor shall certify,
by a duly acknowledged writing, to Mortgagee or to any proposed assignee of this
Mortgage, the amount of principal and interest and other sums then owing on the Loan
and whether any offsets or defenses exist against the payment of the Loan. Mortgagor
shall provide such estoppel certificate within five (5) days in the case of a personal
request and within ten (10) days after Mortgagor's receipt of a mailed request.
Mortgagor shall furnish to Mortgagee, within thirty (30) days after the close of each
fiscal year of Mortgagor, a financial statement of Mortgagor and of the income and
expenses of the Premises (which shall include financial information regarding (i) the
conduct of any business on the Premises, (ii) the operation of the Premises, and (iii) the
leasing of the Premises), in such reasonable detail as Mortgagee may request,
accompanied by an original certification signed by a certified public accountant stating
whether the financial statements have been audited, reviewed or compiled. Compiled
statements shall be signed by the president, in the case of a corporation, by a general
partner, in the case of a general or limited partnership, by the trustee, in the case of a
trust, or, in the case of any other business entity, by a duly appointed officer or
representative satisfactory to Mortgagee. On demand, Mortgagor shall provide to
Mortgagee executed counterparts of any such leases and convenient facilities for the
audit and verification of any such statement. Mortgagor shall also promptly furnish to
Mortgagee any financial or other information regarding Mortgagor or the Premises
required by any Loan Document or which Mortgagee may reasonably request from time
to time. Mortgagor shall also deliver to Mortgagee complete copies of all of its federal
income tax returns, accompanied by all forms and supporting schedules, simultaneously
with the filing thereof by Mortgagor. During any period that Mortgagor fails to
comply with the provisions of this paragraph, or any guarantor of the Loan fails to
deliver any financial documents required by the terms of the guaranty executed by such
guarantor in favor of Mortgagee in connection with the Loan, and regardless of whether
Mortgagee declares this Mortgage to be in default, the Note, without notice to
Mortgagor, shall automatically bear interest at an augmented rate equal to four percent
(4%) above the interest accrual rate which would otherwise then be in effect under the
Note.

11
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12.  Whenever Mortgagor or Mortgagee are obliged to give notice to the
other, such notice shall be in writing and shall be given personally or by prepaid
certified mail (return receipt requested), in which latter case notice shall be deemed
effectively made when the receipt is signed or when the attempted initial delivery is
refused or cannot be made because of a change of address of which the sending party
has not been notified. Any notice to Mortgagee shall be addressed to the attention of a
senior vice-president or higher officer. Until the designated addresses are changed by
notice given in accordance with this paragraph, notice to either party shall be sent to the
respective address set forth on the first page of this Mortgage.

13. At Mortgagee's option, all of the principal and interest and other sums
secured by this Mortgage shall immediately or at any time thereafter become due and
payable without notice to any Obligor, and Mortgagee shall immediately have all the
rights accorded Mortgagee by law and hereunder to foreclose this Mortgage or
otherwise to enforce this Mortgage, the Note and any other Loan Document, upon the
occurrence of any of the following defaults: (a) failure to pay any sum due under the
Note and the expiration of the grace period (if any) provided in the Note for such
payment; or (b) failure to repay any sum paid or advanced by Mortgagee under the
terms of this Mortgage or any other Loan Document (with interest thereon), as
provided in paragraph 14; or (c) failure to pay any tax, assessment, utility charge, or
other charge against the Premises or any part thereof as and when required by this
Mortgage; or (d) actual or threatened waste, impairment, abandonment, deterioration,
removal, demolition, material alteration or enlargement of any building or other
improvements on the Property, or the commencement of construction of any new
building or other improvements on any part of the Property, in either case without the
prior written consent of Mortgagee, which Mortgagee may grant or withhold in its sole
discretion; or (¢) failure to obtain, assign, deliver or keep in force the policies of
insurance required by this Mortgage or any other Loan Document; or (f) Mortgagor's
failure or refusal to certify, within the time required by this Mortgage, the amount due
under the Loan and whether any offsets or defenses exist against payment of the Loan;
or (g) Mortgagor's filing for record, without the prior written consent of Mortgagee,
which Mortgagee may grant or withhold in its sole discretion, of any notice limiting the
maximum principal amount that may be secured by this Mortgage to an amount less
than the limit set forth in the future advance clause on the first page of this Mortgage;
or (h) any sale, transfer (whether voluntary or by operation of law), pledge,
hypothecation or further encumbrancing of all or any part of the Premises or any
interest therein or any interest in Mortgagor, or the additional assignment of ail or any
part of the rents, income or profits arising therefrom, in either case without the prior
written consent of Mortgagee, which Mortgagee may grant or withhold in its sole
discretion; or (i) Mortgagor's failure to remove any involuntary lien on the Premises or
any part thereof within twenty (20) days after its filing, or the filing of any suit against
the Premises upon any claim or lien other than this Mortgage (whether superior or
inferior to this Mortgage); or (j) Mortgagor's failure to comply within ten (10) days
with a requirement, order or notice of violation of a law, ordinance, or regulation

12
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issued or promulgated by any political subdivision or governmental department
claiming jurisdiction over the Premises or any operation conducted on the Property (or,
if such order or notice provides a time period for compliance, Mortgagor's failure to
comply within such period), or, in the case of a curable noncompliance requiring longer
than the applicable time period for its cure, Mortgagor's failure to commence to comply
with said order or notice within said period or failure thereafter to pursue such cure
diligently to completion; or (k) the issuance of any order by the State of Florida, or any
subdivision, instrumentality, administrative board or department thereof, declaring
unlawful or suspending any operation conducted on the Premises; or (I) the filing by the
United States of America or any instrumentality thereof in any court of competent
jurisdiction of any notice of intention to acquire under the power of eminent domain
any estate less than an estate in fee simple in the entire Property, or the recording by
the State of Florida, any instrumentality thereof or any other person with eminent
domain powers, of a notice of taking of any estate less than an estate in fee simple in
the entire Property; or (m) if any representation, warranty, affidavit, certificate or
statement made or delivered to Mortgagee by or on behalf of any Obligor from time to
time in connection with the Loan or this Mortgage or any other Loan Document shall
prove false, incorrect or misleading in any respect deemed material by Mortgagee; or
(n) the death or mental or physical incapacity of any Obligor who is a natural person,
or the dissolution or merger or consolidation or termination of existence of any other
Obligor, or the failure or cessation or liquidation of the business of any Obligor, or if
the person(s) controlling any Obligor which is a business entity shall take any action
leading to the same; or (0) or any other default by any Obligor in the payment of any
indebtedness for borrowed money (whether direct or contingent and whether matured or
accelerated) to Mortgagee or to any person whomsoever, or if any Obligor shall
become insolvent or unable to pay such Obligor's debts as they become due; or (p) the
disposition or transfer or exchange of all or substantially all of any Obligor's assets for
less than fair market value, or the issuance of any levy, attachment, charging order,
garnishment or other process against any property of any Obligor, or the filing of any
lien against any such property (and the expiration of any grace period provided in any
Loan Document for the discharge of such lien); or (q) if any Obligor shall make an
assignment for the benefit of creditors, file a petition in bankruptcy, apply to or petition
any tribunal for the appointment of a custodian, receiver, intervenor or trustee for such
Obligor or a substantial part of such Obligor's assets, or if any Obligor shall commence
any proceeding under any bankruptcy, arrangement, readjustment of debt, dissolution
or liquidation law or statute of any jurisdiction, whether now or hereafter in effect, or if
any Obligor shall by act or omission approve, consent to or acquiesce in the filing of
any such petition or application against such Obligor or the appointment of any such
custodian, receiver, intervenor or trustee or the commencement of any such proceeding
against such Obligor or the entry of an order for relief with respect to such Obligor, or
if any such petition or application shall have been filed or proceeding commenced
against any Obligor which remains undismissed for thirty (30) days or more or in which
an order for relief is entered, or if any Obligor shall suffer any such appointment of a
custodian, receiver, intervenor or trustee to continue undischarged for thirty (30) days
or more; or (r) if any Obligor shall have concealed, transferred, removed, or permitted
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to be concealed or transferred or removed, any part of such Obligor's property with
intent to hinder, delay or defraud any of such Obligor's creditors, or if any Obligor
shall have made or suffered a transfer of any of such Obligor's properties which may be
invalid under any bankruptcy, fraudulent conveyance, preference or similar law, or if
any Obligor shall have made any transfer of such Obligor's properties to or for the
benefit of any creditor at a time when other creditors similarly situated have not been
paid; or (s) the failure to obtain any permit, license, approval or consent from, or to
make any filing with, any governmental authority (or the lapse or revocation or
rescission thereof once obtained or made) which is necessary in connection with the
Loan, any Loan Document or the enforcement thereof, or if it shall become unlawful
for Mortgagee to make or maintain the Loan or for any Obligor to perform any of such
Obligor's obligations under any Loan Document; or (t) the existence of any uncured
default under any other mortgage or encumbrance affecting any part of the Premises
then encumbered by this Mortgage, or Mortgagor's acceptance of any future advance
under, or modification of the terms of, any such other mortgage or encumbrance which
may then be superior to the lien of this Mortgage; or (u) Mortgagee's election to
accelerate the maturity of the Loan under the provisions of any other Loan Document;
or (v) if Mortgagor or any other Obligor shall fail to pay when due any indebtedness
for borrowed money owing by Mortgagor or such other Obligor; or (w) if any change
or event shall occur which in Mortgagee's exclusive judgment impairs any security for
the Loan, increases Mortgagee's risk in connection with the Loan, or indicates that any
Obligor may be unable to perform such Obligor's obligations under any Loan
Document; or (x) any default in the observance or performance of any other covenant
or agreement of any Obligor in this Mortgage or any other Loan Document, the
occurrence of any other event prohibited by the terms of this Mortgage or any other
Loan Document, or the violation of any other provision of this Mortgage or any other
Loan Document. No consent or waiver expressed or implied by Mortgagee with
respect to any default under this Mortgage shall be construed as a consent or waiver
with respect to any further default of the same or a different nature; and no consent or
waiver shall be deemed or construed to exist by reason of any curative action initiated
by Mortgagee or any other course of conduct or in any other manner whatsoever except
by a writing duly executed by Mortgagee, and then only for the single occasion to
which such writing is addressed. In order to accelerate the maturity of the Loan
because of Mortgagor's failure to pay any tax, assessment, insurance premium, charge,
liability, obligation or encumbrance upon the Premises as required by this Mortgage, or
in order to accelerate because of any other default, Mortgagee shall not be required to
pay the same or to advance funds to cure the default, notwithstanding Mortgagee's
option under this Mortgage or any other Loan Document to do so; no such payment or
advance by Mortgagee shall be deemed or construed a waiver of Mortgagee's right to
accelerate the maturity of the Loan on account of such failure or other default.

14. In the event of any default in the performance of any of Mortgagor's
covenants or agreements contained in this Mortgage or any other Loan Document or
the violation of any term thereof, Mortgagee shall have the right (but in no event the
obligation) at its option to cure the default or take any other action Mortgagee deems
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necessary or desirable to protect its security (including without limitation the payment
of any taxes, assessments, insurance premiums, charges, liens or encumbrances
required of Mortgagor under this Mortgage), without thereby waiving any rights or
remedies otherwise available to Mortgagee. If Mortgagee shall elect to advance at any
time any sum(s) for the protection of its security or for any other reason permitted or
provided by any of the terms of this Mortgage or any other Loan Document, then such
sum(s) shall be deemed Loan funds, shall be secured by this Mortgage and shall bear
interest until paid at the "Default Rate" provided in the Note commencing on the date
they are advanced by Mortgagee. If advanced by Mortgagee before the (natural or
accelerated) maturity date of the Loan, such sum(s) shall be due and payable by
Mortgagor on such maturity date or ten (10) days after Mortgagor first learns of the
advance, whichever is earlier, but if advanced after the (natural or accelerated) maturity
date, such sum(s) shall be due and payable immediately. Mortgagee's lien on the
Premises for such advances shall be superior to any right or title to, interest in, or
claim upon all or any portion of the Premises junior to the lien of this Mortgage.
Without the prior written consent of Mortgagee, which Mortgagee may grant or
withhold in its sole discretion, Mortgagor shall not file for record any notice limiting
the maximum principal amount that may be secured by this Mortgage to an amount less
than the limit set forth in the future advance clause on the first page of this Mortgage.

15. Inany action to foreclose this Mortgage, or upon the actual or threatened
waste to any part of the Premises, Mortgagee shall have the right to apply without
notice for the appointment of a receiver of the Premises and the rents and profits
thereof, and Mortgagee shall be entitled to the appointment of such a receiver as a
matter of right, without consideration of the value of the Premises as security for the
amounts due Mortgagee or the solvency of any Obligor. To the extent permitted by
law, Mortgagor hereby waives any right to object to the appointment of a receiver as
aforesaid and expressly consents that such appointment shall be made as an admitted
equity and as a matter of absolute right to Mortgagee.

16.  The rights and remedies of Mortgagee under this Mortgage or any other
Loan Document or applicable law shall be cumulative and concurrent and may be
pursued separately, successively or together against any Obligor(s), the Premises, any
other collateral for the Loan, or any one or more of the foregoing, all at the sole
discretion of Mortgagee, and may be exercised as often as occasion therefor shall arise,
all to the maximum extent permitted by law. Mortgagee's pursuit of any remedy shall
not preclude pursuit of any other remedy until Mortgagee shall have recovered all sums
due Mortgagee, together with the appropriate interest thereon and all costs of
collection, including attorney's fees and appellate attorney's fees, with interest thereon.
Neither Mortgagor nor anyone claiming through or under Mortgagor shall set up, claim
or seek to take advantage of any appraisement, valuation, stay, moratorium, extension,
exemption or redemption laws, now or hereafter in force, in order to prevent or hinder
the enforcement or foreclosure of this Mortgage or the sale of the Premises. To the
maximum extent permitted by law, the Obligors, for themselves and all who may claim
through or under any of them, hereby severally waive the benefit of all such laws and
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waive any and all rights to have the Premises or any other collateral for the Loan
marshalled upon any foreclosure of this Mortgage or any other instrument securing the
Loan, and hereby severally agree that the Premises and any such other collateral may
be sold as an entirety or in such parcels, in such manner and in such order as
Mortgagee in its sole discretion may elect. In the event that Mortgagor should seek
protection under the U.S. Bankruptcy Code, or should Mortgagor be adjudicated a
Debtor thereunder, Mortgagor hereby consents to relief from the automatic stay
pursuant to 11 USC §362(d) to allow Mortgagee to proceed to, and obtain, a final
judgment of foreclosure of this Mortgage, to complete a foreclosure sale pursuant
thereto, to cause the issuance of a certificate of title pursuant thereto, and to otherwise
take all such actions as Mortgagee may elect in its sole discretion in pursuance of the
other rights and remedies available to Mortgagee in the case of a default under this
Mortgage. Mortgagor hereby waives any protection under 11 U.S.C. §362(a).

17.  Mortgagor shall pay any and all costs, expenses and attorney's fees
incurred by Mortgagee (regardless of whether in connection with any action,
proceeding or appeal) to sustain the lien of this Mortgage or its priority, to protect or
enforce any of Mortgagee's rights under this Mortgage or under any other Loan
Document, to recover any indebtedness secured hereby, to contest or collect any award
or payment in connection with the taking or condemnation of all or any part of the
Premises, or for any title examination or abstract preparation or title insurance policy
relating to the Property, and all such sums shall bear interest, shall be paid and shall be
secured as provided in paragraph 14.

18.  Notwithstanding any taking by eminent domain, any alteration of the
grade of any street, or any other injury to or decrease in value of the Premises or any
portion thereof caused by any public or quasi-public authority or person, Mortgagor
shall continue to pay interest on the Loan and all other sum(s) secured hereby until
Mortgagee shall have actually received the award or payment for such taking or
alteration or injury and shall have applied the same against the Loan. Mortgagee at its
option may retain any such award or payment and apply all or part of the same toward
payment of the Loan (in any order of priority Mortgagee may deem appropriate in its
sole discretion), or Mortgagee may disburse all or part of such award or payment to
Mortgagor for the purpose of altering, restoring or rebuilding any part of the Premises
which may have been altered, damaged or destroyed as a result of any such taking or
alteration or injury, or for any other purpose or object satisfactory to Mortgagee in its
sole discretion. If all of the Property is so taken but the award or payment therefor
received by Mortgagee is insufficient to pay in full all sums then secured by this
Mortgage, then at Mortgagee's option the unpaid balance shall be immediately due and
payable.

19.  If at any time the State of Florida shall determine that the intangible tax
paid in connection with this Mortgage is insufficient or that the documentary stamps
affixed hereto are insufficient, and that additional intangible tax should be paid or that
additional stamps should be affixed, then Mortgagor shall pay for the same, together
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with any interest or penalties imposed in connection with such determination, and
Mortgagor hereby agrees to indemnify and hold Mortgagee harmless therefrom. If any
such sums shall be advanced by Mortgagee, they shall bear interest, shall be paid and
shall be secured as provided in paragraph 14.

20.  If any federal, state or local law shall hereafter be enacted which (a) for
the purpose of ad valorem taxation shall deduct the amount of any lien from the value
of real property, or (b) shall impose on Mortgagee the payment of all or any part of the
taxes or assessments or charges required to be paid hereunder by Mortgagor, or (c)
shall change in any way the laws for the taxation of mortgages or debts secured thereby
or Mortgagee's interest in the Premises, or shall change the manner of collecting such
taxes, so as to affect this Mortgage or the debt secured hereby or the holder thereof,
then upon demand Mortgagor shall pay such taxes or assessments or charges imposed
on Mortgagee or shall reimburse Mortgagee therefor; provided, however, that if in the
opinion of Mortgagee's counsel the requirement that Mortgagor make such payments
might be unlawful or might result in the imposition of interest in excess of the
maximum lawful rate, then Mortgagee shall have the right to declare the Loan and all
other sums secured hereby to be due and payable thirty (30) days after notice thereof to
Mortgagor.

21.  This Mortgage is a "security agreement” and creates a "security interest”
in favor of Mortgagee as a "secured party" with respect to all property included in the
Premises which is covered by the Uniform Commercial Code. Upon default under the
Note, this Mortgage or any other Loan Document, Mortgagee may at its option pursue
any and all rights and remedies available to a secured party with respect to any portion
of the Premises so covered by the Uniform Commercial Code, or Mortgagee may at its
option proceed as to all or any part of the Premises in accordance with Mortgagee's
rights and remedies in respect of real property. Mortgagor and Mortgagee agree that
the mention of any portion of the Premises in a financing statement filed in the records
normally pertaining to personal property shall never derogate from or impair in any
way their declared intention that all items of collateral described in this Mortgage are
part of the real estate encumbered hereby to the fullest extent permitted by law,
regardless of whether any such item is physically attached to the improvements or
whether serial numbers are used for the better identification of certain items of
Equipment. Specifically, the mention in any such financing statement of (a) the rights
in or the proceeds of any insurance policy, (b) any award in eminent domain
proceedings for a taking or for loss of value, (c) Mortgagor's interest as lessor in any
present or future lease or right to income growing out of the use or occupancy of the
Property or improvements thereto, whether pursuant to lease or otherwise, or (d) any
other item included in the definition of the Premises, shall never be construed to alter
any of the rights of Mortgagee as determined by this Mortgage or to impugn the
priority of Mortgagee's lien and security interest with respect to the Premises; such
mention in a financing statement is declared to be for the protection of Mortgagee in the
event any court shall hold that notice of Mortgagee's priority of interest with respect to
any such portion of the Premises must be filed in the Uniform Commercial Code
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records in order to be effective against or to take priority over any particular class of
persons, including but not limited to the federal government and any subdivision or
instrumentality of the federal government. This Mortgage or a carbon, photographic
copy or other reproduction hereof or of any financing statement shall be sufficient as a
financing statement.

22.  Any payment made in accordance with the terms of the Note or this
Mortgage by any person at any time liable for the payment of the whole or any part of
the sums now or hereafter secured by this Mortgage, by any subsequent owner of the
Premises, or by any other person whose interest in the Premises might be prejudiced in
the event of a failure to make such payment (or by any partner, stockholder, officer or
director of any such person), shall be deemed, as between Mortgagee and all such
persons who at any time may be so liable or may have an interest in the Premises, to
have been made on behalf of all such persons. Mortgagee's acceptance of any payment
which is less than full payment of all amounts then due and payable to Mortgagee, even
if made by one other than the person liable therefor, shall not constitute a waiver of any
rights or remedies of Mortgagee.

23.  Mortgagor consents and agrees that, at any time and from time to time
without notice, (a) Mortgagee and the owner(s) of any collateral then securing the Loan
may agree to release, increase, change, substitute or exchange all or any part of such
collateral, and (b) Mortgagee and any person(s) then primarily liable for the Loan may
agree to renew, extend or compromise the Loan in whole or in part or to modify the
terms of the Loan in any respect whatsoever. Mortgagor agrees that no such release,
increase, change, substitution, exchange, remewal, extension, compromise or
modification, no sale of the Premises or any part thereof, no forbearance on the part of
Mortgagee, nor any other indulgence given by Mortgagee (whether with or without
consideration) shall relieve or diminish in any manner the liability of any Obligor, nor
adversely affect the priority of this Mortgage, nor limit or prejudice or impair any right
or remedy of Mortgagee. All Obligors and all those claiming by, through or under any
of them hereby jointly and severally waive any and all right to prior notice of, and any
and all defenses or claims based upon, any such release, increase, change, substitution,
exchange, renewal, extension, compromise, modification, sale, forbearance or
indulgence.

24.  This Mortgage shall be governed by, and construed and enforced in
accordance with, the laws of the State of Florida, excepting only that federal law shall
govern to the extent it may permit Mortgagee to charge, from time to time, interest on
the Loan at a rate higher than may be permissible under applicable Florida law.

25. In no event shall any agreed to or actual exaction charged, reserved or
taken as an advance or forbearance by Mortgagee as consideration for the Loan exceed
the limits (if any) imposed or provided by the law applicable from time to time to the
Loan for the use or detention of money or for forbearance in seeking its collection;
Mortgagee hereby waives any right to demand any such excess. In the event that the
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interest provisions of the Note or any exactions provided for in the Note, this Mortgage
or any other Loan Document shall result at any time or for any reason in an effective
rate of interest that transcends the maximum interest rate permitted by applicable law (if
any), then without further agreement or notice the obligation to be fulfilled shall
automatically be reduced to such limit and all sums received by Mortgagee in excess of
those lawfully collectible as interest shall be applied against the principal of the Loan
immediately upon Mortgagee's receipt thereof, with the same force and effect as though
the payor had specifically designated such extra sums to be so applied to principal and
Mortgagee had agreed to accept such extra payment(s) as a premium-free prepayment
or prepayments.

26.  Any provision of this Mortgage which is prohibited or unenforceable in
any jurisdiction shall, as to such jurisdiction only, be ineffective only to the extent of
such prohibition or unenforceability without invalidating the remaining provisions
hereof or affecting the validity or enforceability of such provision in any other
jurisdiction.

27. Mortgagee and any persons authorized by Mortgagee shall have the
right, from time to time at the discretion of Mortgagee, to enter and inspect the
Premises. At any time after default under the terms of the Note, this Mortgage or any
other Loan Document, if any of the buildings, improvements or Equipment now or
hereafter located on or in the Property shall be unprotected or unguarded, or if any
improved portion of the Property shall be allowed to remain vacant or deserted, then at
its option Mortgagee may employ watchmen for the Property and expend any monies
deemed necessary by Mortgagee to protect the Property and the buildings,
improvements and Equipment thereon from waste, vandalism and other hazards,
depredation or injury, and any sums expended by Mortgagee for such purpose shail
bear interest, shall be paid and shall be secured as provided in paragraph 14.

28.  Mortgagor agrees that the management of the Premises shall be
conducted at all times by Mortgagor or by such other professional property
management organization as Mortgagee shall approve in writing, which Mortgagee
may grant or withhold in its sole discretion. At any time after default under the Note,
this Mortgage or any other Loan Document, if Mortgagee shall determine in its sole
discretion that the management or maintenance of the Premises is unsatisfactory, then
Mortgagor shall employ as managing agent of the Premises such person(s) as
Mortgagee may designate from time to time, at Mortgagor's sole expense and for the
duration of the default. Any sums advanced by Mortgagee in connection with such
managing agent shall bear interest, shall be paid and shall be secured as provided in
paragraph 14.

29.  Mortgagor shall deliver to Mortgagee or its designated agent any abstract
or abstracts of title now owned or hereafter acquired by Mortgagee covering the
Property as further security for the Loan, which abstract(s) shall remain in the
possession of Mortgagee or its agent at all times until all sums secured by this
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Mortgage are paid in full. In the event of a foreclosure of this Mortgage or other
transfer of title to the Premises, all right, title and interest of Mortgagor in and to such
abstract(s) of title shall pass to the foreclosure purchaser or other transferee.

30. In the event Mortgagee shall be named as a party to any lawsuit brought
at any time involving any Obligor or with respect to the Premises, this Mortgage or the
Loan, or if Mortgagee shall incur any costs or expenses in connection with any lawsuit
involving any Obligor or the Premises in which Mortgagee is not a party (i.e., if
Mortgagee is called upon to produce documentation, information, or to provide
testimony), then regardless of the type or merits of such lawsuit, Mortgagor shall
defend Mortgagee and indemnify and hold Mortgagee fully harmless from, and shall
reimburse Mortgagee for any and all claims, demands, damages, liabilities, judgments,
losses, costs, expenses and attorney's fees incurred by Mortgagee and arising out of or
resulting from any such lawsuit or any appeal in connection therewith, including all
internal costs for time incurred by Mortgagee's officers and other employees calculated
at Mortgagee's standard rates (which are available to Mortgagor upon Mortgagor's
request). This provision shall survive the satisfaction or other termination of this
Mortgage.

31.  Mortgagee is hereby subrogated (a) to the lien(s) of each and every
mortgage, lien or other encumbrance on all or any part of the Premises which is fully
or partially paid or satisfied out of the proceeds of the Loan, and (b) to the rights of the
owner(s) and holder(s) of any such mortgage, lien or other encumbrance. The
respective rights under and priorities of all such mortgages, liens or other
encumbrances shall be preserved and shall pass to and be held by Mortgagee as security
for the Loan, to the same extent as if they had been duly assigned by separate
instrument of assignment and notwithstanding that the same may have been cancelled
and satisfied of record.

32. In order to induce Mortgagee to make the Loan, Mortgagor represents
and warrants that: (a) except as previously or concurrently disclosed in writing to
Mortgagee, there are no actions, suits or proceedings pending or threatened against or
affecting any Obligor or any portion of the Premises, or involving the validity or
enforceability of this Mortgage or the priority of its lien, before any court of law or
equity or any tribunal, administrative board or governmental authority, and no Obligor
is in default under any other indebtedness or with respect to any order, writ, injunction,
decree, judgment or demand of any court or any governmental authority; (b) the
execution and delivery of the Note, this Mortgage and all other Loan Documents do not
and shall not (i) violate any provisions of any law, rule, regulation, order, writ,
judgment, injunction, decree, determination or award applicable to any Obligor, nor (i)
result in a breach of, or constitute a default under, any indenture, bond, mortgage,
lease, instrument, credit agreement, undertaking, contract or other agreement to which
any Obligor is a party or by which any of them or their respective properties may be
bound or affected; (c) the Note, this Mortgage and all other Loan Documents constitute
valid and binding obligations of the Obligor(s) executing the same, enforceable against
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such Obligor(s) in accordance with their respective terms; (d) all financial statements of
the Obligors previously delivered to Mortgagee have been prepared in accordance with
generally accepted accounting principles consistently applied and fairly present the
correct respective financial conditions of the Obligors as of their respective dates, and
the foregoing shall be true with respect to all financial statements of the Obligors
delivered to Mortgagee hereafter; (¢) there is no fact that the Obligors have not
disclosed to Mortgagee in writing that could materially adversely affect their respective
properties, businesses or financial conditions or the Premises or any other collateral for
the Loan; (f) the Obligors have duly obtained all permits, licenses, approvals and
consents from, and made all filings with, any governmenta! authority (and the same
have not lapsed nor been rescinded or revoked) which are necessary in connection with
the execution or delivery or enforcement of this Mortgage or any other Loan Document
or the performance of any Obligor's obligations thereunder; (g) the proceeds of the
Loan are not being used to purchase or carry any "margin stock” within the meaning of
Regulation "U" of the Board of Governors of the Federal Reserve System, nor to
extend credit to others for that purpose; and (h) each extension of credit secured by this
Mortgage is exempt from the provisions of the Federal Consumers Credit Protection
Act (Truth-in-Lending Act) and Regulation "Z" of the Board of Governors of the
Federal Reserve System, because Mortgagor is a person fully excluded therefrom,
and/or because said extension of credit is only for business or commercial purposes of
Mortgagor and is not being used for personal, family, household or agricultural
purposes. Mortgagor acknowledges and agrees that Mortgagee is relying on the
representations and warranties in this Mortgage and all other Loan Documents as a
precondition to making the Loan, and that all such representations and warranties shall
survive the closing of the Loan and any bankruptcy proceedings.

33.  If Mortgagor is a corporation, partnership or other business entity, then
Mortgagor hereby represents and warrants, in order to induce Mortgagee to make the
Loan, that: (a) Mortgagor is duly organized, validly existing and in good standing
under the laws of the jurisdiction of its creation and the state of Florida; (b) Mortgagor
has all requisite power and authority (corporate or otherwise) to conduct its business, to
own its properties, to execute and deliver the Note and this Morigage and all other
Loan Documents, and to perform its obligations under the same; (c) the execution,
delivery and performance of the Note, this Mortgage and all other Loan Documents
have been duly authorized by all necessary actions (corporate or otherwise) and do not
require the consent or approval of Mortgagor's stockholders (if a corporation) or of any
other person or entity whose consent has not been obtained; and (d) the execution,
delivery and performance of the Note, this Mortgage and all other Loan Documents do
not and shall not conflict with any provision of Mortgagor's by-laws or articles of
incorporation (if a corporation), partnership agreement (if a partnership) or trust
agreement or other document pursuant to which Mortgagor was created and exists.

34. In connection with the Loan, Mortgagor and Mortgagee may have
entered into a Construction Loan Agreement bearing the same date as this Mortgage
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(the “Loan Agreement”), which governs the terms of the Loan. The Loan Agreement is
a Loan Document” as defined in this Mortgage, and any default under the Loan
Agreement constitutes a default under this Mortgage and vice-versa. In the event of
any conflict between the Loan Agreement and this Mortgage or any other Loan
Document, the provision to the Loan Agreement shall govern and control the
conflicting provisions of this Mortgage and such other Loan Documents.

35. a Hazardous Waste, "Hazardous Waste" as used herein shall mean
and include those elements or compounds which are contained in the list of hazardous
substances adopted by the United States Environmental Protection Agency (EPA) and
the list of toxic pollutants designated by Congress or the EPA or defined by any other
federal, state or local statute, law, ordinance, code, rule, regulation, order or decree
regulating, relating to or imposing liability or standards of conduct concerning any
hazardous, toxic or dangerous waste, substance or material as now or at any time in
effect.

b. Representations and _ Warranties. Mortgagor  specifically
represents and warrants that the use and operation of the Premises comply with all

applicable environmental laws, rules and regulations, including, without limitation, the
Federal Resource Conservation and Recovery Act and the Comprehensive
Environmental Response Compensation and Liability Act of 1980 and all amendments
and supplements thereto and Mortgagor shall continue to comply therewith at all times.
Specifically, and without limiting the generality of the foregoing, there are not now and
there shall not in the future be any Hazardous Waste located or stored in, upon or at the
Premises, and there are not now nor shall there be at any time any releases or
discharges from the Premises.

c. Indemnification. (i) Mortgagor hereby agrees to indemnify
Mortgagee and hold Mortgagee harmless from and against any and all losses, liabilities,
including strict liability, damages, injuries, expenses, including attorneys' fees for
attorneys of Mortgagee's choice, costs of any settlement or judgment and claims of any
and every kind whatsoever paid, incurred or suffered by, or asserted against,
Mortgagee by any person or entity or governmental agency for, with respect to, or as a
direct or indirect result of, the presence on or under, or the escape, seepage, leakage,
spillage, discharge, emission or release from the Premises of any Hazardous Waste
(including, without limitation, any losses, liabilities, including strict liability, damages,
injuries, expenses, including attorney's fees for attorneys of Mortgagee's choice, costs
of any settlement or judgment or claims asserted or arising under the Comprehensive
Environmental Response, Compensation and Liability Act, any federal, state or local
"Superfund" or "Superlien" laws, and any and all other statutes, laws, ordinances,
codes, rules, regulations, orders or decrees regulating, with respect to or imposing
liability, including strict liability, substances or standards of conduct concerning any
hazardous waste), regardless of whether within Mortgagor's control. (ii) The aforesaid
indemnification and hold harmless agreement shall benefit Mortgagee from the date
hereof and shall continue notwithstanding payment, release or discharge of this
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Mortgage or the indebtedness, and, without limiting the generality of the foregoing
such obligations shall continue for the benefit of Mortgagee and any subsidiary of
Mortgagee during and following any possession of the Premises hereby or any
ownership of the Premises thereby, whether arising by foreclosure or deed in lieu of
foreclosure or otherwise, such indemnification and hold harmless agreement to continue
forever.

d. Notice of Environmental Complaint. If Mortgagor shall receive
any notice of: (i) the happening of any material event involving the spill, release, leak,
seepage, discharge or cleanup of any Hazardous Waste on the Land or Premises in
connection with Mortgagor's operations thereon; or (ii) any complaint, order, citation
or material notice with regard to air emissions, water discharges or any other
environmental, health or safety matter affecting Mortgagor (an "Environmental
Complaint") from any person or entity, then Mortgagor immediately shall notify
Mortgagee orally and in writing of said notice.

e. Mortgagee's Reserved Rights. In the event of receipt of an
Environmental Complaint, Mortgagee shall have the right, but not the obligation (and
without limitation of Mortgagee's rights under this Mortgage) to enter onto the
Premises or to take such other actions as it shall deem necessary or advisable to clean
up, remove, resolve or minimize the impact of, or otherwise deal with, any such
Hazardous Waste or Environmental Complaint following receipt of any notice from any
person or entity having jurisdiction asserting the existence of any Hazardous Waste or
an Environmental Complaint pertaining to the Premises or any part thereof which, if
true, could result in an order, suit or other action against Mortgagor and/or which, in
Mortgagee's sole opinion, could jeopardize its security under this Mortgage. All
reasonable costs and expenses incurred by Mortgagee in the exercise of any such rights
shall be secured by this Mortgage and shall be payable by Mortgagor upon demand.

f. Environmental Audits. If Mortgagee shall have reason to believe
that Hazardous Waste has been discharged on the Premises, Mortgagee shall have the
right, in its sole discretion, to require Mortgagor to perform periodically to
Mortgagee's satisfaction (but not more frequently than annually unless an
Environmental Complaint shall be then outstanding), at Mortgagor's expense, an
environmental audit and, if deemed necessary by Mortgagee, an environmental risk
assessment of: (i) the Premises; (ii) hazardous waste management practices and/or (iii)
Hazardous Waste disposal sites used by Mortgagor. Said audit and/or risk assessment
must be by an environmental consultant satisfactory to Mortgagee. Should Mortgagor
fail to perform any such environmental audit or risk assessment within thirty (30) days
after Mortgagee's request, Mortgagee shall have the right to retain an environmental
consultant to perform such environmental audit or risk assessment. All costs and
expenses incurred by Mortgagee in the exercise of such rights shall be secured by this
Mortgage and shall be payable by Mortgagor upon demand.
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g. Breach. Any breach of any warranty, representation or agreement
contained in this Section shali be an Event of Default and shall entitle Mortgagee to
exercise any and all remedies provided in this instrument, or otherwise permitted by
law.

36. In addition to the Loan, this Mortgage is given to secure any and all
obligations and liabilities of Mortgagor and/or any other Obligor, to Mortgagee,
including but not limited to any obligations and/or liabilities arising by virtue of any
security agreement, promissory note or other agreement between Mortgagor and/or any
other Obligor and Mortgagee, and for all other obligations of said parties to Mortgagee,
whether contingent or absolute, direct or indirect, whether joint or several and
regardless of however or whenever created. At the option of Mortgagee at any time,
any or all of such indebtedness may be deemed a future advance made under this
Mortgage.

37.  Whenever the context of any provision of this Mortgage shall so require,
words in the singular shall include the plural, words in the plural shall include the
singular, and pronouns of any gender shall include the other genders. Captions and
headings in this Mortgage are for convenience only and shall not affect its
interpretation. All references in this Mortgage to Exhibits, Schedules, paragraphs and
subparagraphs refer to the respective subdivisions of this Mortgage, unless the
reference expressly identifies another document. Wherever used in this Mortgage,
unless the context clearly indicates a contrary intention or unless this Mortgage
specifically provides otherwise: (a) the term "Mortgagor” shall mean "Mortgagor or
any subsequent owner or owners of the Premises"; (b) the term "Mortgagee” shall
mean "Mortgagee or any subsequent holder(s) of this Mortgage"; (c) the term "Note"
shall mean "the Note, any renewal notes and any additional notes hereafter to be issued
and secured by this Mortgage pursuant to the future advance provision hereof"; (d) the
term "Loan" shall mean "the Loan and any future or additional advances made by
Mortgagee from time to time for any reason permitted or provided by the terms of this
Mortgage or any other Loan Document”; and () the term "person" shall mean "an
individual, corporation, partnership, limited partnership, unincorporated association,
joint stock corporation, joint venture or other legal entity".

38. Time is of the essence of all provisions of this Mortgage. Mortgagor
hereby waives all right of homestead exemption (if any) in the Premises. If Mortgagor
consists of more than one person, the obligations and liabilities of each such person
hereunder shall be joint and several, and wherever the term "Mortgagor" is used it shall
be deemed to refer to such persons jointly and severally. If Mortgagor is a partnership,
then all general partners in Mortgagor shall be liable jointly and severally for the
covenants, agreements, undertakings and obligations of Mortgagor in connection with
the Loan, notwithstanding any contrary provision of the partnership laws of the State of
Florida. This Mortgage shall be binding upon the parties hereto and their respective
heirs, personal representatives, successors and assigns, and it shall inure to the benefit
of Mortgagee and its successors and assigns and to the benefit of Mortgagor and
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Mortgagor's heirs, personal representatives and permitted successors and assigns. This
Mortgage may be executed in any number of counterparts, each of which shall be
deemed an original, but all of which, together, shall constitute but one instrument.
This Mortgage cannot be changed except by an agreement in writing, signed by the
party against whom enforcement of the change is sought.

39. The loan secured by this lien was made under a United States Small
Business Administration (SBA) nationwide program which was uses tax dollars to assist
small business owners. If the United States is seeking to enforce this document, then
under SBA regulations:

a) When SBA is the holder of the Note, this document and all
documents evidencing or securing this loan will be construed in
accordance with federal law.

b) Lender or SBA may use local or state procedures for purposes such
as filing papers, recording documents, giving notice, foreclosing
liens, and other purposes. By using these procedures, SBA does not
waive any federal immunity form local or state control, penalty, tax
or liability. No Borrower or Guarantor may claim or assert against
SBA any local or state law to deny any obligation of Borrower, or
defeat any claim of SBA with respect to this loan.

Any clause in this document requiring arbitration is not enforceable when SBA
is the holder of the Note secured by this instrument.”

40. MORTGAGOR AND MORTGAGEE HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE THE RIGHT EITHER MAY
HAVE TO TRIAL BY JURY IN RESPECT TO ANY LITIGATION BASED
HEREON, OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS
MORTGAGE AND ANY AGREEMENT CONTEMPLATED TO BE EXECUTED IN
CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS
OF EITHER PARTY. MORTGAGOR ACKNOWLEDGES THAT THIS WAIVER
OF JURY TRIAL IS A MATERIAL INDUCEMENT TO THE MORTGAGEE IN
EXTENDING CREDIT TO THE MORTGAGOR, THAT THE MORTGAGEE
WOULD NOT HAVE EXTENDED SUCH CREDIT WITHOUT THIS JURY TRIAL
WAIVER, AND THAT MORTGAGOR HAS BEEN REPRESENTED BY AN
ATTORNEY OR HAS HAD AN OPPORTUNITY TO CONSULT WITH AN
ATTORNEY IN CONNECTION WITH THIS JURY TRIAL WAIVER AND
UNDERSTANDS THE LEGAL EFFECT OF THIS WAIVER.
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WITNESS the due execution hereof as of the date first above written.

Signed, sealed and delivered in
the presence of these witnesses:

MORGAN RESTAURANTS, INC.

Witness: CQhﬁ:;;Qu{CC_.ﬂ~ ‘ By;lLAlZ:;—/ébfzéﬁabﬁ_

Print Name: Ao le e <Dpeq (4 William P. Morgan; President
7 J

Witness:

Print Name: __ (£S5 A4E

STATE OF VIRGINIA
COUNTY OF /

The foregoing instrument was acknowledged before me this Xq%day of
August, 2001 by William P. Morgan, as President of Morgan Restaurants, Inc.
They personally appeared before me, [ ] they are personally known to me or X have
produced Florida Driver's License # M é’g ~F35- 57-2¢04 ?

, as identification.

Trn” Notary: // &%

"Gé; % [NOTARIAL SEAL] Print Name: __ 777 5& AL
el s Notary Public, State of VIR

GINI
My commission expires: éf ﬁ(é;‘/
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EXHIBIT "A" INSTRUMENT

That pdnion of Government Lot 6, Section 30, Township | South, Range 30 Waest of Escambia
County, Florida, described as follows: Commencing at the Newthwest comner of Government Lot $
of said Section 30; thence South 00° 32' 30" East along the West line of said Lot § a distence of

© 1,459.79 fect; thence North 89° 45' 30 East a distance of 1756.84 feet for the Point of Beginming;

thence continue North 39 45* 30" Bast for a distance of 60.00 feet; thencs South 00° 14' 30° East
o disiance of 167.00 feet 1o the Northely right-of-way line of Scthubert Road (66' R/W); thence
South 89° 45' 30" West along said right-of-way line of Schubert Rosd o distance of 60.00 feet:
thence North 00° 14" 30" West a distance of 167.00 feet to the Point of Beginning.

And also

That portion of Govemment Lot 6, Section 30, Township 1 South, Range 30 West described as
commencing &2 8 concrete monument st the Northwes) comer of Governmest Lol § of sald Section
30; thence South 00° 32' 172" East along the West line of said Lot 5 o distance of 1459.79 feet (o &
concrete monumen; thence North §9° 45' 12" East for 181684 feet 1o an ivon rod for the Poiat of
Buginning; thence continue North 89° 45' 172" East for 288,85 [eet 1o & concrete mbnument in the
West right-of-way of the Eerry Pass Highway: thence Southerly along sald right-of-way a chord
distanec of 168.00 feer, bearing South 06° 12° 172" West to an iron rod; thence Sownh 89* 45' 12"
West for 270.00 feet to an iron rod; thence North 00° 14! 172" West for 167.00 feet (o the Point of
Beginning, less and except that portion of subject property lying within Stsis Road 291 pursuant to
deed dated February 24, 1969, (OR Book 431, Page 563), Escambia Couaty, Florida.

Abov:e parcels mote particularly described ws follows:

That portion of Government Lot 6, Section 10, Township | South; Range 30 West, Escambia
County, Florida, described as follaws: commence a1 the Northwest comer of Government Lot 5 of
said Section 30; thence South 00° 32' 30" East afong the West line of said Lot § a distanca of
1459.79 jeet; thence North 85° 45° 30" East a distzirce of 1756.34 feet for the Poini of Beginning;
thence continue North 89° 45' 30" East a distance of 331.85 feet to the West right-of-way of Davis
Highway (State Road 291) (80' R/W). said point also being on a circular curve coneave to the East
having a radius of 1957.08 feet: thence Southwesterly along said curve and right-of-way line an ss¢
distance of 168.05 feet (chord distunce; 168.00 feet, chord bearing; South 06° 12' 30" West) to the
intetsection of said West right-of-way line of Davis Highway (Swis Road 291) and the North right-
of-way Jine of Schubert Road (66’ R/W); thenpe South §9* 45' 10" West along sald North right-of-

way line a distance of 315,00 fect; thence North 00° 15' 51" West a distance of 167,00 foet to the

Point of Beginning. All lying and being in Section 30, Townuhip | South, Range 30 West, Escambia
County, Florida. :

07, 2001 04:21 pm
Rggcgi ia tounty, Florida

Fleorida
-88079%4

Ernie Lee Magaha

k of the Circuit Court
Cle?NS?RUMENT 2001-BB0794
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STATE OF FLORIDA
UNIFORM COMMERCIAL CODE FINANCING STATEMENT FORM UCC-1 (REV. 1993)
‘This Financing Statement is pi d to a filing officer for filing pursuant to the Uniform Commercial Code:
1. Debtor {Last Name First if an Individuat) 1a. Date of Birth or FE#
Morgan Restaurants, Inc. 59-3735914
1b. Mailing Address 1c. City, State 1d. Zip Code
6501 North Davis Highway Pensacola, Florida 32504-6956
2. Additionat Debtor or Trade Name (Last Name First if an Individual) 2a. Date of Birth or FEI#
Schiotzsky's Dell
2b. Mailing Address 2c. City, State 2d. Zip Code
6501 North Davis Highway Pensacola, Florida 32504-6956
3. Secured Party (Last Name First if an Individual)
Comerica Bank
3a. Mailing Address 3b. City, State 3c. Zip Code
804 Congress Avenue, Suite 310 Austin, Texas 78701
4. Assignee of Secured Party (Last Name First if an Individual)
4a. Mailing Address 4b. City, State 4c¢. Zip Code

5. This Financing Statement covers the following types or items or property [inciude description of real property on which located and owner of
record when required. |f more space is required, attach additional sheet(s)).

Second security interest on the Equipment, Fixtures, Inventory, General Intangibles and all proceeds and products thereof, located at the
above address, or elsewhere subject only to a prior lien heid by lrwin Business Finance Corporation in the amount of $265,000.00
including but not limited to the attached Exhibit "A”.

Note: The promissory note secured hereby evidences a loan in which SBA is Participant pursuant 10 15 USC 831 et. Seq. and is to be construed and enforced in
accordance with applicable Federal Law.

6. Check only if Applicable: [] Products of colateral are aiso [X] Proceeds of collateral are also [] Deboris transmitting utility
7. Check appropriate box: n All documentary stamp taxes due and payable or to become due and payable pursuant to s. 201.22 F.S., have been paid.
{One box must be marked) A
| | Florida Documentary Stamp Tax is not required.

8. In accordance with 8, 679.402(2), F.S., this statement is filed without the Debtor's signature 9, Numbaer of additional sheets prasented: _____ 3
to perfect a security interest in collateral:

akeady subject to a security interast in another jurisdiction when it was brought into this This Space for Use of Filing Officer
state or debtor's location changed to this state. . . o

D S e | gk aze g PQOSO
asto . Date a uf

D uce-1 file nurn:w:m° os opasd EEE———— Esri‘ﬁg'r ﬁaMENT 256 1 —880795

D acquired after a change of namae, identity, or cmporma'suuuure of the debtor.

10. Signature(s) of Debtor(s)

Moi estaurants, Inc. d/b/a Schlotzsky’s Deli.
By:lm‘a'wrp %

William P. Morgan, Presi

11. Signature(s) of Secured Party or if Assigned, by Assignee(s)
Comerica Bank

By:

12. Return Copy:

Name: Richard T. Donato, Esquire
Address:
Address: 7700 Davie Road Extension

City, State, Zip Hollywood, Florida 33024
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EXHIBIT "A" TO FINANCING STATEMENT
(FORM UCC-1)

The mortfgage from the Debtor, granted as to that real property as identified herein, in favor of the Secured
Party of even date herewith (the "Mortgage") shall serve as the security agreement for this financing
statement. This financing statement covers the followuzﬁ types and items of property: all property rights
of any kind whatsoever, whether personal, mixed or otherwise, including accounts, account receivables,
general intangibles, egul ment and inventory, which are located at, or which are used in connection with or
arise out of the conduct of the Debtor's business related to that certain parcel or real estate situate in
ESCAMBIA County, Florida and legally described as follows (the "Property™):
See Exhibit "A" attached hereto

and by this reference made a part hereof:

including without limitation the following:

A All buildings, structures and improvements now or hereafter situated upon the
Proper?; the abstract of title covering the Property; all inventory, together with any
{)rocee s thereof and any replacements thereof, that are now or may hereafter be
ocated and situate on the Property; all and singular the tenements, hereditaments,
easements, and appurtenances belonging or in any way appertaining to the.Prope.rtly;
the rents, issues, revenues and profits of the Property; all the estate, right, title,
interest, and all claims and demands whatsoever, as well in law as in equity of the
Debtor in and to the.ProPer%,r and every part and parcel thereof;, the hazard
msurance policy covering the Property together with any and all extensions and
reglacen‘gents thereof, an ankl1 and all rights thereunder; and any and all rights of
subrogation provided by the Mortgage, or arising thereunder; monies in any escrow
accounts established or accrued pursuant to the Mortgage; any property ‘or other

thing for value acquired with or paid for by any future or er advances pursuant
to the Mortgage;
B. Any and all tangible property (collectively, the "Equipment") now or hereafter

owned by Debtor and now or hereafter located at, affixed to, placed upon or used in
connection with the Property or any present or future improvements thereon,
including without limitations: _all machinery, equipment, appliances, fixtures,
conduits and systems for generating or distribufing air, water, heat, air conditioning
electricity, light, fuel or refrigeration, or for ventilating or sanitary Ejurposes, or for
the exclusion of vermin or insects, or for the removal of dust, refuse, sewage or
ﬁarbage, or for fire prevention or extinguishing; all elevators, escalators, lifis and
umb-waiters; all motors, engines, generators, compressors, pumps, lift stations,
, boilers, water heaters, turnaces and incinerators; all furniture, furnishings,
fixtures, appliances, installations, partitions, shelving, cabinets, lockers, vaults an
wall safes; all carpets, carpeting, rugs, under padding, linoleum, tiles, mirrors, wall
coverings, windows, storm doors, awnings, canopies, shades, screens, blinds,
draperies and related hardware, chandeliers and light fixtures; all plumbing, sinks
basins, toilets, faucets, pipes, sprinklers, disposals, laundry liances an
equipment, and, kitchen appliances and equipment; all alarms, safety, electronic
telephone, music, entertainment and communications equipment and systems; all
janitorial, maintenance, cleaning, window washings, vacuuming, landscaping, pool
and recreationa] equipment and supplies; and an other_ items o Property, wherever
kept or stored, if acquired by Debtor with the infent of incorporafing them in and/or
using them in connection with the Property or any improvements o the Property;
together also with alt additions thereto and replacemients and proceeds thereof;

C. (@ . Anyand all awards or payments, including interest thereon and the right
to receive the Same, Fro_wmﬁiout of or resulting from any exercise of the power of
eminent domain (including the taking of all or"any part of the Propertﬁl_l and/or the
Equipment), or any alteration of the grade of any street upon which the Property

butts, or any other injury to, taking of, or decrease in the value of the Property and/or

the Equipment or any part thereof; (b) any unearned premiums on any’ hazard,
casual llab111t¥j flood or other insurance Pgohcy carried for the benefit of Debtor
and/or "Secured Party with respect to the Property and/or the Equipment together
with the right to receive any payment, award of proceeds payable 10 Debtor under
said insurance policies: (c) all rights of Debtor in and to all Supplies and materials
delivered to or located upon the Property or elsewhere and used or usable in
connection with the construction of refurbishing of improvements on the Property;
and (d) all rights of Debtor in, to, under, by virtue of, arising from or growing out o
any and all present or future contracts, instruments, accounts, insurance_policies,
permits, licenses, tradenames, plans, appraisals, reports, paid fees, choses-in-action,
subdivision restrictions or_declaration or other intangibles whatsoever now or
hereafter dealing with, affecting or concerning the .opert?, the improvements
thereto, or anl\{_ portion thereof or interest therein, including buf not limited to; (i) all
license and franchise agreements, and any and all modifications, amendments
extensions, renewals and substitution thereof, (ii) all liquor licenses, (iii) _ali
governmental permits and/or licenses issued in connection with the use, operation
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and/or occupancy of any improvements on the Property and any business operations
conducted thereon, (iv) all contracts, plans and permits for or related to the Property
or its development or the construction or refurbishing of improvements on_the
Property, (v) any agreements for the grovnslon of utilities to the Property, (vi) all

ayment, performance and/or_other bonds, (vii) any contracts now existing or

ereafter made for the sale by Debtor of all or any portion of the Property and/of the
Equipment, including any deposits paid b aniz purchasers (howsoever such deposits
may be held) and atrle/ proceeds of such sales contracts, including any purchase
money notes and morfgages made by such purchasers, apd.fvm) any declaration of
condominium, restrictions, covenants, easements or similar documents now or
hereafter recorded against the title to all or any portion of the Property; and

D. All of Debtor's rights to enter into any lease aggeement regarding all or anci' gart of
the Property, and all of Debtor's rights to encumber the Property ﬁ‘irther for debt.

E. The loan secured IR( this lien was made under a United States Small Business
Administration (SBA) nationwide program which uses tax dollars to assist small
business owners. If the United States is secking to enforce this document, then
under SBA regulations:

a) When SBA is the holder of the Note, this document and all documents
evidencing or securing this loan will be construed in accordance with federal law.

b) Lender or SBA may use local or state procedures for purposes such as filing
papers, recording documents, giving notice, foreclosing liens, and other purposes.
By using these procedures, SBA does not waive any federal immunity from local or
state control, penalty, tax or liability. No Borrower or Guarantor may claim or
assert against SBA any local or state law to deny any obligation of Borrower, or
defeat any claim of SBA with respect to this loan.

Any clause in this document requiring arbitration is not enforceable when SBA is
the holder of the Note secured by this instrument.”
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EXHIBIT "A"

That portion of Qovemment Lot 6, Section 30, Township | South, Range 30 West of Escambia
County, Florida, described as follows: Commencing st the Nosthwest comer of Govemment Ln$
of said Section 30; thence South 00° 32' 0" East along the West live of said Lot § a distance of

~ 1,459.79 feet; thence North 89° 45' 30" Enst a distance of 1756.84 feet for the Point of Beginning;

thenee continue North 89° 45* 30" Bast for a distance of 60.00 feet; thencs South 00° 14' 30° East
8 distance of 167.00 feet to the Northerly right-of-way line of Schubert Road (66’ R/W); thener
South 89° 45' 30" West along said right-of-way Jine of Schubert Road 8 distanee of 60.00 feer;
thence Nosth 00° 14' 30" Wes1 a distanee of 167,00 feet to the Point of Beginning.

And also

That portion of Government Lot 6, Section 30, Township 1 South, Renge 30 West described as
commencing &t 8 concrete monument at the Northwes) comer of Government Lol § of sald Section
30; thence South 00° 32' 1/2" Enst along the West line of said Lot § a distance of 1459.79 feel to o
concrete monument; thence North 89° 45' 112" Easl for 1816,84 feet to an iron rod for the Point of
Buginning; thence continue Narth 85° 45' 1/72* East for 288.85 feet 10 & concrete monument in the
West right-of-way of the Femy Pass Highway; thence Southerly along sald right-of-way a chord
distancs of 168.00 feer, bearing South 06° 12' 1/2° West to an iron rod; thence Sowth 89° 45' 172"
West for 270.00 feet to an lron rod; thence North 00° 14 1/2* West for 167.00 feet Lo the Paint of
Beginning, less and except tat portion of subject property lying within State Road 29} pursuant to
deed dated February 24, 1969, (OR Buok 431, Page 563), Escambia County, Florida. :

Aboyﬁ parcels mote particularly deseribed ws follows:

That poriion of Govemnment Lot 6, Scetion 30, Township | South; Range 30 West, Escambia
County, Florida, deseribed s follows: commence nt the Northwest comes of Govemment Lot S of
said Section 30; thence South 00° 32’ 30 East along the West line of safd Lot § a distanca of
1459.79 jeet; theoce North 89° 45' 30" East ¢ distance of 1756.34 feet for the Poin! of Beginning;
thence continue North 89° 45' 30" East & distance of 333.85 feet to the West right-of-way of Davis
Highway (State Road 291) (80' R/W). said point also being on a circular curve concave to fhe East
having a radius of 1957.08 feer; thence Southwesterly along said curve and right-of-way line an arc
distance of 168.05 feet (chord distunce; 168.00 feet, chord bearing; South 06° 12' 30" Wes) to the
intersection of said West right-of-way line of Davis Highway (Swie Road 291) and the North right-
of-way line of Schubert Road (66" R/W); thence South §9° 43' 30 West along sald North right-of-
way line a distance of 315.00 feet; thence North 00° 15 51° West a distance of 167,00 feet to the
Point ol Beginning. All lying and being in Sectiun 30, Township | South, Range 30 West, Escambis
County, Florida.

Escambia

g Florida
b1-880795

RCD Seg_O? 2001 04:21 pm
i buunty, Florida

Ernie Lee Magaha

Clerk of the Circuit Court

INSTRUMENT 2001-880795
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