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IN THE TENNESSEE REGULATORY AUTHORITY
AT NASHVILLE, TENNESSEE '

IN RE:

PETITION OF BERRY'S CHAPEL
UTILITY, INC. TO INCREASE
RATES AND CHARGES; TARIFF TO
RECOVER THE COST OF
FINANCIAL SECURITY;
IMPLEMENTATION OF PASS
THROUGHS FOR SLUDGE
REMOVAL, ELECTRICITY,
CHEMICALS AND PURCHASED
WATER

DOCKET NO. 14-00004
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MOTION FOR CLARIFICATION

For the reasons explained below, Berry's Chapel Utility, Inc. ("BCUI") requests that the
Tennessee Regulatory Authority clarify its understanding of the "Stipulation and Settlement
Agreement" ("Agreement") orally approved by the Authority on August 11, 2014.

On July 29, 2014, BCUI and the Consumer Advocate and Protection Division
("Consumer Advocate"), constituting all the parties in this docket, jointly filed the Agreement "in
comprehensive settlement of the matters at issue in this TRA Docket 14-00004." The Authority
orally approved the Agreement on August 11, 2014 but has not yet issued a final Order.

The Agreement provides, inter alia, for the utility to collect an additional charge of $4.50
per month from each customer for a period of twenty-four months (the "Tariff Rider") for the
purpose of establishing a capital improvements account. Agreement, paragraph 1. I

however, the utility files "a rate case or a petition with the TRA seeking other financial relief . . .

" Following the TRA's oral approval of the Agreement, the utility began collecting the Tariff Rider, effective
September 17, 2014, See letter from David Foster, dated September 22, 2014, approving the utility's amended tariff
No. 2014-0136.
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the Tariff Rider shall automatically and without further action by the TRA terminate." Id. The
Agreement also states, "For the limited purpose of this settlement, the Utility and the Consumer
Advocate agree that the rates set out in the utility's current tariff on file with the TRA . . .
resulting from TRA Docket 11-00198, form the basis to resolve this proceeding . . . ."
Agreement, paragraph 10.

On January 22, 2015, BCUI was sued in Williamson County Chancery Court for
approximately $1.8 million, plus "reasonable attorney fees and court costs as well as applicable

1

late charges and other collection fees." A copy of the suit is attached. In sum, the suit seeks to
collect principal and interest on two loans made to BCUI in 2007, one for $1 million and the
other for $250,000. Both loans were secured by a lien on the utility's assets and were approved
by the Authority pursuant to T.C.A. 65-4-109. See TRA Docket 07-00263, Order issued
February 19, 2008.

BCUTI’s prior owners, Mr. John Ring and his son, Mr. Tyler Ring, made virtually no
payments on the notes. After losing control of the company in March, 2014, the Rings
subsequently purchased the notes and have now brought suit against BCUI to collect the debt.”
The current Board of Directors has determined the company is unable to pay the amounts
claimed in the lawsuit.?

The reason for the utility's failure to make payments on the notes is disputed. According

to the prefiled testimony submitted in this docket by Consumer Advocate witness William

* As explained in the prefiled, direct testimony of Robert T. Buckner, the two loans were originally made to BCUI
by Tennessee Commerce Bank. John and Tyler Ring, the owners of BCUI at that time, personally guaranteed the
notes. After the bank closed in January, 2012, the notes were eventually sold to Sabal Financial Group. BCUT's
current Board of Directors took over management of the utility in March, 2014 and tried unsuccessfully to negotiate
with Sabal. BCUI later learned that John and Tyler Ring purchased the notes from Sabal and understands that the
plaintiff in the collection suit is acting as trustee for John (now deceased) and Tyler Ring.

* The total (net book) value of the utility's plant as of December 31, 2014, is approximately $241,000.
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Novak, the Authority has consistently included money to pay these loan obligations in setting
rates for the utility but "the Company has misallocated these funds to other purposes." Prefiled
testimony at p. 6.* On the other hand, the prefiled, direct testimony of BCUI witness Robert T.
Buckner states (at pp. 3-4) that the Company was unable to make payments on the debt because
of "insufficient cash flow" resulting in part from errors made by the Consumer Advocate's
accounting witness in the Company's last rate case, Docket 11-00198.

Therefore, BCUI seeks the assistance of the Authority in determining the utility's
response to the suit. First, BCUT asks the Authority to clarify whether the Agreement addresses
the issue of the unpaid notes and precludes the utility from seeking additional revenue to pay the
notes. As described above, the testimony in this docket presents conﬂicﬁng views as to whether
the utility should have been able to make regular payments on the notes and whether increasing
the utility's revenue to make up for the missed payments would be fair to BCUI's customers.
While the Agreement appears to foreclose looking behind the rates set in Docket 11-00198 and
the Agreement itself provides no additional revenue to pay the notes, it is not clear that the
Agreement was intended to address or resolve this issue. Secondly, if the Authority determines
that the Agreement does not resolve the issue of the unpaid notes, BCUI seeks clarification as to
whether the utility may file a request for financial relief without risking termination of the Tariff
Rider.

In conclusion, BCUI requests clarification on both points and, in light of the pending suit,

asks that the Authority act on this motion as quickly as possible.

 Mr. Novak continued, "Berry's Chapel's customers have already funded almost all of the Utility's debt cost without
any corresponding reduction of debt on the books of the Company. As a result, the Company will have no source of
funds to pay its debts unless the TRA intends to require the customers to pay for this same debt again." Id.
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Respectfully submitted,

BRADLEY ARANT BOULT CUMMINGS LLP

By:

Henry Walker (B4R No. 000272)
Bradley Arant Boult Cummings, LLP
1600 Division Street, Suite 700
Nashville, TN 37203

Phone: 615-252-2363

Email: hwalker{@babc.com
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CERTIFICATE OF SERVICE

I hereby certify that on the& day of March, 2015, a copy of the foregoing document
was served on the parties of record, via hand-delivery, overnight delivery or U.S. Mail, postage
prepaid, addressed as follows:

Mr, Vance L. Broemel

Senior Counsel

Office of the Attorney General

Consumer Advocate and Protection Division
P.O. Box 20207

Nashville, Tennesseeﬁ37202~0270
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HENRY WALKER
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IN THE CHANCERY COURT FOR WILLIAMSON COUNTY, TENNESSEE -
CRAIG V. GABBERT, JR. TRUSTEE, po e B 2=

Plaintiff,

)
)
| ; L TERED e
Y. ) ' .

) CaseNos #3538
BERRY’S CHAPEL UTILITY, INC,, )

)

)

Defendant,

COMPLAINT

For his complaint against Berry’s Chapel Utility, Inc. (“BCUT”), a Tennessee

corporation, Craig V. Gabbert, Jr., Trustee (“Lender”) hereby states the following:
PARTIES

1. Defendant Berry’s Chapel Utility, Inc. is a Tennessee corporation and successor
by merger to Lynwood Utility Corporation. BCUI can be served at its principal offices, located
at 106 Mission Street, Suite 203 A, Franklin, Tennessee.

2. Plaintiff Craig V. Gabbert, Jr., Trustee, is a resident of Davidson County,
Tennessee.

JURISDICTION AND VENUE
3. This Court has jurisdiction over this matter in accordance with Tennessee Codc
Annotated §§ 16-11-101 et seq. and § 16-10-101.
4, This is a suit to enforce the obligations under a loan. Venue is appropriaic
pursuant to Tennessee Code Annotated § 16-11-115 and § 20-4-101.

FACTS

5. On or about December 12, 2007, BCUI executed that certain Promissory Note in

favor of the Original Lender, in the original principal amount of $1,000,000.00 (the “2007
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Loan”). The 2007 Loan was amended by that certain Change in Terms Agreement clated
February 1, 2008,

6.  On or about April 20, 2009, BCUI executed that certain Amended Promissory
Note in favor of Original Lender in the principal amount of $1,200,000 (the “2009 Loan”™), which
note replaced the 2007 Loan. The 2009 Loan is attached hereto as Exhibit A,

7. On or about December 12, 2011, BCUI executed that certain Renewal Promissory
Note, attached hereto as Exhibit B, in favor of Tennessee Commerce Bank (the “Original
Lender”) in the original principal amount of $250,000.00 (the “2011 Loan™).

8. The 2009 Loan and 2011 Loan (collectively, the “Loans™) are secured by that
certain Deed of Trust, dated December 12, 2007, executed by BCUI for the benefit of the
Original Lender, recorded in Book 4443, Page 719 in the Register’s Office of Williamson
County, Tennessee, as modified by that certain Modification of Deed of Trust dated April 20,
2009, recorded in the Register’s Office of Williamson County, Tennessee in Book 4797, Page
429 (the “Deeds of Trust”). The Deeds of Trust are attached hereto as Exhibit C.

9. Upon the closure of Original Lender by federal regulators, the Federal Deposit
Insurance Corporation as Receiver for Tennessee Commerce Bank, assigned the Loans and
Deeds of Trust to 2012-SIP-1 Venture, LLC (*2012-SIP-17), a Delaware Limited Liability
Company.

10. On or about June 17, 2014, 2012-SIP-1 assigned the Loans and the Deeds of Trust
to Lender. This assignment is attached hereto as Exhibit D.

11, The terms of the Loans required BCUI to make payments of principal and intcrest

on the Loans on April 12, 2012. BCUI did not make these payments.
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12. BCUI has failed to make any payment called for by the Loans since April 12,
2012,

13. By reason of its failure to make payments, BCUI is in default under the Loans,

14. On or about December 5, 2014, Lender served BCUI with a notice of default,
accelerating the debt per the terms of the Loans and declaring all amounts immediately due and
payable.

15, BCUI has failed to remit any payment to Lender, and has not cured its default
under the Loans.

16. As of January 21, 2015, the unpaid principal and interest balance of the 2009
Loan is $1,420,070.15 and the unpaid principal and interest balance of the 2011 Loan is
$296,462.49.

17.  The 2009 Loan continues to accrue interest at the per diem rate of $339.94, while
the 2011 Loan continues to accrue interest at the per diem rate of $44.77.

18.  The Loans provide that BCUI shall pay to Lender costs incurred in the collection
of the indebtedness evidenced by the Loans, including reasonable attorney fees and court costs,
as well as applicable late charges and other collection fees.

19. BCUI is in default under the Loans, and the amounts owed to Lender under the
Loans are due and owing at this time, and are due no further credits.

20. BCUI is not is due any set-off from the amounts owed.

WHEREFORE, Plaintiff Craig V. Gabbert, Jr., Trustee, respectfully prays:

1. That process issue upon Defendant and that it be required to answer this Complaint

within the time provided by law;
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That Plaintiff be awarded a Judgment against Defendant for all balances owing undesr the
Loans and related documents, pursuant to the terms and provisions of the Loans, plus
interest from April 12, 2012 through the date of judgment at the maximum contrac"t rate
of interest, plus reasonable attorney’s fees, expenses, and court costs, and for post-
judgment interest from the date of judgment until paid pursuant to Tennessee Code
Annotated § 47-14-121;

That all costs of this action be taxed against Defendant;

That intefest accrue on the outstanding judgment at the highest amount allowed by law;
and

That the Court grant Plaintiff such other and further relief it deems equitable and just.

Respectfully submitted,

"Rose (TN No. 010598)

. Alex Payne (TN No. 031387)
333 Commerce Street, Suite 1500
Nashville, Tennessee 37201
Telephone: (615) 256-0500
Facsimile: (615) 251-1059
Email: gbr@h3gm.com

Attorneys for Craig V. Gabbert, Jr., Trustce
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PROMISSORY NOTE

8

Borrower: ' Lynwood Utility Corporation {TIN: 62-1602948) Lender: TENNESSEE COMMERCE BANIKC
‘ 321 Bilingsley Court, Suite 4 . . MAIN OFFICE
Frankfin, TN 37067 . 381 Maliory Station Road, Suites 207

Franklin, TN 37067
{815} 589-2274

Principal ‘Amount: $1,200,000.00 ' ' Date of Note; April 20, 2008

PROMISE TO PAY. Lynwood Utility Corporation {“Borrower”} promises to pay to TENNESSEE COMMERCE BANK {"Lendar"}, or order, In lawtul
money of the United States of Amarica, the principal amount of Cne Million Two Hundred Thousand & 00100 Do dtars ($1,200,000.00},
together with interest on the unpald principal balance from Aprll 20, 2009, calculated as described in the "INTEREST CARCULATION METHOD"
paragraph using an interest rate of 7.500% per annum based on a year of 360 days, until paid in full. The interest rate mey change under the
terms and conditions of the “INTEREST AFTER DEFAULT” section,

PAYMENT. Borrower will pay this foan in 59 regular payments of $11,180.871 sach and one Irregular last payment estirraated at £848,808,06,
Borrower's first payment is due May 12, 2008, and all subsequent payments are due on the same day of each month aftor that. Borrowur's
final payment will be due on April 12, 2014, and will be for all principal and all acerusd intersst not yet pald. Paymente Inolude princhpal and
interest. Unless otherwise agreed or requirad by applicable faw, pay will be applied first to any accrued unpald intarest; then to principal;
then te any unpald collaction costs; and then to any late charges, Borrower will pay Lender at'Lender's addrass shown ahove or at suolh othor

place as Lender may designate in writing.

INTEREST CALCULATION METHOD. Interast on this Note is computed on a 365/360 basis; that is, by applying the rmtlo of the Intorast rato
over a year of 360 days, multiplied by the outstanding principal balance, muitiplied by the actual number of days tho prinolpal balance ls
outstanding. All interest payable undar this Note is computed using this mathod.

PREPAYMENT. Borrower agrees that afl loan fees and. other prepaid finance charges ars earned fully as of the date of tho loan end will not bo
subject to refund upon early payment (whether voluntary or as a result of defaultl, except es otherwiss requlred by low, Excopt for the
foregoing, Borrower may pay without penalty all or 8 portion of the amount owed earfier than it Is due, Early payments wiil not, unloss agreed
to by Lender in writing, relieve Borrower of Borrower's obligation to continue to make payments undsr the payment schedulo, Rathar, aarly
payments will reduce the principal balance due and may resuit In Borrower's making fewer payments. Borrowar agreew not to sond Lendsr
payments marked "paid In full", “without recourss”, or similar langusge. If Borrower sends such a payment, Landsr may agoopt it without
losing any of Lender's rights under this Note, and Borrower will remaln obligated to pay any further amount owed to Londor. AN written
communications concarning disputed amounts, including any check or other payment instrument that Indicates that the paymant constitutos
"payment In full" of the amount owed or that Is tendered with other conditions or limitations or as full satlsfaction of & disputad smount must be
mailed or dellvered to: TENNESSEE COMMERCE BANK, MAIN OFFICE , 381 Mallory Station Roed, Sulte 207, Frankiln, TN 37087,

LATE CHARGE. If a payment is 15 days or more late, Borrowsr will be charged 5.000% of the regularly scheduled payment.

INTEREST AFTER DEFAULT. Upon default, including failure to pay upon final maturity, the Interest rate on this Note shall ba Incranaad by 4,000
percentage points. However, In no event will the Interest rate exceed tha maximum Interest rate limitations under applicabia taw,

DEFAULT. Each of the following shall constitute an event of default {"Event of Default”} under this Note:
Payment Default. Borrower falls to make any payment when dus under th}s Note,

Other Defaults. Borrower falls to comply with or to perform any other term, obligeticn, covenant or condition contalnod In this Noto or in
any of the related documents or to comply with or to parform any term, obligation, cavenant or condition contained In any othor sgresment
batwesn Lender and Borrower,

Default In Faver of Third Partles. Borrower or any Grantor defaults under any loan, extenslon of credit, sscurlty agresmant, purchinge or
sales agresment, or any other agreament, in favor of any othar creditor or parson that may materlally affact any of Borrowor's propurty of
Borrower's abllity to repay this Note or perform Borrower's obligations under this Nate or any of the raloted dogumenta,

False Statements. Any warranty, representation or statement made or furnishsd to Lendar by Borrowar or on Borrowur's hohall urxisr thls
Note or the related documents is false or mislsading In any matertal regpect, sither now or at the time mada or furnished or becoman falso
or misleading at any time thereafter,

insolvency. The dissolution or termination of Borrower's existence as a golng businese, the insclvenay of Borrower, the nppolntmant of n
receiver for any part of Borrower's property, any assignment for the bensflt of creditors, any type of craditor workout, or the
commencement of any proceeding under any bankruptey or insolvency laws by or sgainst Borrowor,

Creditor or Forfeiturs Proceedings, Commencement of foreclosure or forfalture prooeodings, whothor by judiolal procssding, sslt-halp,
repossession or any other method, by any creditor of Borrower or by any governmental agonoy ngainst any collataral saouring the losn,
This Includes a garnishment of any of Borrower's accounts, Including deposit accounts, with Lander. Howaovor, this Fvant of Bataul ghalt
not appiy if there is & good faith dispute by Borrower as to the valldity or ressonublencss of tho claim which Is the busis of tha oraditor or
forfelture proceading and If Borrower glves Lender written notice of tha orodltor or forfoltura prooaeding and doposlts with Lender monles or
& surgty bond for the creditor or forfeiture procesding, In an amount determingd by Lendor, in Its solo disoretion, un balng un adeguate
reserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding events occurs with respact to sny Guarantor of any of the hdobtodnoss or any
Gusrantor dles or becomes Incompstent, or revokes or disputes the validity of, or llablllty undor, uny guoranty of the ndeltadnoss
avidenced by this Note,

Change In Ownarshlp, Any change In ownership of twenty-flve percant (26%]) or more of the vommon stook of Borrowar,

Adverse Change. A materlal adverse change occurs in Borrower's financlal condition, or Londor bolloves tho proapaat of payment or
performance of this Note Is impalred.

Insecurity. Lender in good falth belloves Itsslf insscure:

LENDER'S RIGHTS, Upon default, Lender may declere the sntlra unpald prinolpal balenos under this Note and all acorusd unpald Inlerost
Immediately due, and than Borrower wili pay that amount.

ATTORNEYS® FEES; EXPENSES. Lender mey hire or pay someona else to help colieat this Note If Borrowaer dans not poy, Borrower will pay
Lender thet amount. This Includes, subject to any fimits under applicable law, Lendar's attorneys' fues and Londor's lognt oxpunaun, whothar or
not thera Is a lawsult, Including attornays' fees, expanses for bankruptoy proceadings {including afforte to modiy of vaoats any nutomintly stay

!or Injunction), and eppeals. I not prohibited by appilcabls law, Borrower also wliil pay any court vouts, In addition to all othar sume provided by
aw,

JURY, WAIVER. Lender and Borrowor heraby walve the right to any jury trial in any aotlon, prooveding, or counteralalm brought by slther Lendor
or Borrowar against the othar. l

GOVERNING LAW, This Note wifl be governad by foderal law applicable to Lander and, to the extant not prasmptod by fodural tnw, the faws of
tha Stats of Tennossee without regard to lts conflicts of law provisions. This Noto has boon nooopted by Londdr In the 8tate of Tennssae,

DISHONORED ITEM FEE, Borrower will pey & fes to Lender of $15.00 If Borrowor mukos « paymant on Borrower's loon and the ahsok or

EXH !BBT A praauthorlzad charge with which Borrower pays Is later dishonored.

RIGHT OF SETOFF. To ths axtent permitted by applicable taw, Lender reserves o right of sotaff in all Horrowat'a ncoouitts with Londur (whothor
checking, savings, or sume other accountl, Thie includes all accounts Borrowor may open n the future, Howover, i doou not includs uny
IRA or Keogh accounts, or any trust accounts for which aetoff would bo prohlbitod by law. Borrowar suthorizes Landor, to the axtent parmitted
by applicable law, to charge or satoff ail sums owlng on the Indabtednoss sgainat any and all suah anqounts, and, at Lendsr's optlon, to
administratively freeze all such accounts to allow Londer to protect Lender’s charge and aalol! rights providod In this paragraphy,
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SUCCESSOR INTERESTS. The terms of this Note shall be. binding upon . Borrower, and upon Borrower's heirs, personal representatives,
successars and assigns, and shall inure to the benefit of Léfider and its siecessois and assigns.

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO.CONSUMER REPORTING AGENCIES, _Please notjfy us if we report any,
informatlon about your accountls} to-a consumer reporting agency, Your Wilttan notice deséribifig tHe specifi¢’inacciiracyfies) sh
us at-tha following eddress: TENNESSEE COMMERCE BANK 381 Mallory: Station Road, Suite 207 Frankiia, TN 37067, Do

GENERAL PROVISIONS, If any part of this Note cannot be. enforced, ‘this fact will not affect the rest of the Note. Lender may délay_or forgo
enforcing any of its rights or remedies under this -Note ‘without losing them. Borrower and any other person who signs, guarantees or sndorses
this Note, to the extent allowed by law, waive presentment, demand for payment, and notice of dishonor. Upon any change in the terms of this
Note, and unisss otherwise expressly stated. i wilting, no party-who signs this Nots; Whether as friaker, ‘Guarantor, accomimodation ‘maker or
endorser, shall be released from liability. -All such parties agree that Lender may renew or extend {repdatedly: and'for diy lergth of time) this
loan or release any party or.guarantor or collatetal; or impair, fall to realize upon or perfect Lender's securlty interest th the ‘callateral; and take
any other action deemed necessary by Lender without the consent of or notice to anyone. All such parties also agree that Lender may modify

this loan without the consent of or notice: to anyone other than the party with whom the modification Is made. The obligations under this Note
are jolnt and several. B K

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. ‘BORROWER. AGREES TO THE
TERMS OF THE NOTE. S

BORROWER ACKNOWLEDGES RECEIPT OF A' COMPLETED COPY.OF THIS PROMISSORY ,tq_oje. .
BORROWER: " ‘ . o C

ASER PRO Leading, Ver: §.63100.005 Copr. Herland Fruancil Satutlory, fna. 1987, 2009, AURIjhts Rassrved. - TH. LACFLPOOR0.FC T <30 O



OMNIBUS ASSIGNMENT

The FEDERAL DEPOSIT INSURANCE CORPORATION (acting in zany capacity,
the “FDIC”) IN _ITS CAPACITY AS RECEIVER FOR TENNESSEE COMMERCE,
BANK, FRANKLIN, TENNESSEE, at 550 17th Street, NW, Washington, D.C. 20429-0002
(hereinafter referred to as “Assignor” or “Grantor™), for value received, does by these presents,
grant, bargain, sell, assign, transfer and set over “as-is”, “where-is”, without recour.se, covenant,
representotion or warranty of any kind or nature, express or implied to 2012-SIP-1 VENTURF,
LLG, a Delaware limited liability company, its successors and assigns, at ¢/o Sabal Financial
Group, L.P., 4675 MacArthur Court, Suite 1550, Newport Beach, CA 92660, all right, title and
+ interest in and to the loan documents (the “Loan Documents™) associated with that certain loan
made by Tennessee Commerce Bank to Lynwood Utility Corporation dated December 12, 2007
in the amount of $1,000,000.00, as same may have been modified or amended (the Loan”).

TO HAVE AND TO HOLD THE SAME UNTO SAID 2012-SIP-1 VENTURE, LLC,
ITS SUCCESSORS AND ASSIGNS.

THIS ASSIGNMENT IS MADE WITHOUT RECOURSE, REPRESENT ATION OR
WARRANTY, EXPRESS OR IMPLIED, WRITTEN OR ORAL, BY THE FDIC IN ITS
CAPACITY AS RECEIVER FOR TENNESSEE COMMERCE BANK, FRANKLIN,
TENNESSEE OR IN ITS CORPORATE CAPACITY. THE LOAN DOCUMENTS ARE
CONVEYED “AS IS” AND “WITH ALL FAULTS,” WITHOUT ANY REPRESENTATION
OR  WARRANTY WHATSOEVER, INCLUDING AS TO COLLECTABILITY,
ENFORCEABILITY, VALUE OF COLLATERAL, ABILITY OF ANY OBLIGOR TO
REPAY, CONDITION, FITNESS FOR ANY PARTICULAR PURPOSE,
MERCHANTABILITY OR ANY OTHER WARRANTY, EXPRESS OR IMPLIED, BY ANY
PERSON, INCLUDING THE FDIC OR ITS OFFICERS EMPLOYEES, AGENTS OR
CONTRACTORS.

Dated as of the 18th day of October, 2012.
ASSIGNOR:

FEDERAL DEPOSIT INSURANCE
CORPORATION IN ITS CAPACITY AS
RECEIVER FOR TENNESSER
COMMERCE BANK, FRANKLIN,
TENNESSEE

Name: Joleln Speoqly

Title: &»WHJLW&.ME.S}LQQ@(L&E

FDIC 2012-8IP-1
AMO Ref, 3058.027
Loan Ref: 12308



ALLONGE

THIS ALLONGE IS TO BE ATTACHED TO AND MADE AN INTEGRA.L PART of
the following instrument:

Note: Promissory Note

Dated: April 20, 2009

Payable by: Lynwood Utility Corporation

Payable to the Order of: TENNESSEE COMMERCE BANK.

Original Principat Amount: One Million Two Hundred Thousand and 00/100 Dollars
($1,200,000.00) '

PAY TO THE ORDER OF 2012-SIP-1 VENTURE, LLC, A DELAWARE LIMITED
LIABILITY COMPANY, WITHOUT RECOURSE AND WITHOUT REPRESENT ATION OR
WARRANTY, EXPRESS, IMPLIED OR BY OPERATION OF LAW, OF ANY KIND OR
NATURE WHATSOEVER.

FEDERAL DEPOSIT INSURANCE
CORPORATION INITS CAPACITY AS
RECEIVER FOR TENNESSEE COMMERCE
BANK, FRANKLIN, TENNESSEE

By: /4%/ -
Name:  J0eedUh” SFE0Y

Title: §y. il

Dated as of October 18, 2012

2012-S1P-] Structured Transaction
Loan Ref.: 12308
AMO Ref. 3058.027
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Borrower:  Barry's Chapet Utility, Inc. (TIN: 27.3271610) tender: TENNESSEE COMMERCE BANK
P. 0. Box 314 MAIN OFFICE
Franklin, TR 37065 381 Msllory Station Roaddl, Bulte 207

Frankiln, TN 37067
{615} 599-2274

Principal Amount: $250,000.00 Date of Note: Daecamber 12, 20171

PROMISE TO PAY. Berry's Chapel Utility, inc. {"Borrower”} promises to pay to TENNESSEE COMMERCE BANK { “Lender*), or order, In lawful
money of the Unlted States of Americs, the princlpal amount of Two Hundred Fifty Thousand & 00/100 Dollarg {$280,000.00) or g0 much ss

may be outstanding, together with intarest on the unpaid outstanding principsl balance of sach ad az desarbed I the
"INTEREST CALCULATION METHOD" paragraph using an Interest rate of 6.800% ger annum bissed on & year of 380 days. interest shall be
calsulatsd from the date of each ad untll repay of each The Interast rate msy chenge under thee terms and gonditions of the
“IMTEREST AFTER DEFAULT" section.

PAYMENT, Borrower will pay this fosn 1n one of all il { plus alf d unpaid interest on Pacamber 12, 2012, In
addition, Borrower wilt pay regular of ali unpald Itarast dus as of sach payment date, beglaning Jenusry 12, 2012,

with ali subsaquent interast payments to be due on the same day of sach maonth after that. Unless otherwlise egreud or roquired by sppllosblo
law, payments will be applied first to any acerusd unpald Interest; then to principal; then to any unpald coltection costs: and then (© any late
charges. Borrowsr will pay Lander at Lendar's address shown ahove or at such other place as Lender may designate In wilting,

INTEREST CALCULATION METHOD, Interest on this Noze Is computed on 8 365/360 basls; that ls, by applying the ratlo of the Intarest rate
ovar a year of 360 days, multiplled by the itiptied by tho actual number of dayz the principsl balance Is

© autstanding, Al interest payable under this Note is compu(ad uslng this method.

PHEPAYMENT. Borrowsr agrees thet all loan fees ang other prepaid finance charges are earned fully as of the date of tho losn and w!II not b
subject to refund upon early payment {whather voluntary or as 8 rasult of default}, excspt as otherwise requirsd by law, Except for the
faragoing, Borrowsr may pay without penaity alf or a portlon of the amount owed earlfer than it [s due. Eerly payrmonts will not, unlees agreed
1o by Lender in writing, rellsve Borrowar of Borrower's obligation to continue ta make payments of accrued Unpnld interest. Rather, sorly
paymants will reduce the prncipal balence due. Borrower agrees not 10 sand Lander payments marked “pald In full", “withaut recouree”, or
similar language. ) Borrower sends such 8 payment, Lander may accept it without losing any of Lender's rights undar thls Note, and Sorrowsr
will rernain obl(ga(ed to pay any funher amount owed to Lender, All written communications concerning disputed amounts, Inciuding sny check
or other pay 1t that i lhat the pay constitutas "payment in full” of the amount owed or the! is tondared with othor
conditions or [imitati or as full satisf, of 8 amount must be mailed or dalivared to: TENNESSEE COMMERCE BANK, MAIN
QFFICE , 387 Mallory Station Raad, Suits 207, Franklin, TN 37087,

LATE CHARGE, If a paymsntis 15 days or mors late, Borcowsr will be charged 5.000% of the regularly scheduled payment.

INTEREST AFTER DEFAULT. Upon default, including faliurs to pay upon final maturity, the inteest rate on this Note sholl bo Increasad by 4.000
percentage points, However, in.no avent will the Interest rate axceed the maximum Interest rate Umitations under applicable law,

DEFAULT. Each of the following ghall canatituta an eveht of default {“Event of Defeult”} undor this Note:
Payment Default. S8crrower fails to make any payment whan dus under this Nots,

Other Defaults. Borrower faifs to comply with or to parform @ny other term, obilgation, covenant ar condlt(on aomulned tn this Noto o In
any of the rélated documents or to comply with or to perform any term, obll Y, covenant or ined in any other agresmant
betwsen Lendar and Borrower.

Detault in Favor of Third Parties. - Borrower or any Grantor defaults under any loan, extanslon of cradit, security sgreemant, purchase or
sales agraement, of any other sgreement, In favor of any other creditor or person that may matarially atfect mny of Borrower's propsrty of
Borrower's abllity 1o repay this Note or perform Borrower's obligations under this Nots or any of the related documents.

False Statements. Any warranty, representation or statament mada or furnighed to Lendor by Berrower or on Borrower's bohalf under this
Note or the related doc is false or misisading In any material raspact, slther now or at the ima made or lurnishod or becomas fslse
or mistsading at sny tme th ft

Insolvency., The dissolution or tarmination of Borrower's exigtence as e going bugingss, the inaolvency of Borrowor, the appointment of 8
raceiver for any part of Borrower’s properly, any assignment for the beneflt of craditors, any type of creditor workout, or the
commancemant of any proceeding under any bankrupicy or Insclvency laws by or agsinst Borrower,

Craditor ar Forfelture P dl C of forsclosure or forfelture proceadings, whather by judlolsl procesding, self-hoip,
repogsession or any othar methed, by eny creditor of Borrower or by any governmental agancy against any collateral suouring the foan,
This Includes a garnishment of any of Borrower's accounts, Including duposit accounts, with Londor, Howovor, this Evant of Default ghall
not apply if there Is a good faith dispute by Borrower as to the validity or reagonablonaes of the clalm which Is the beals of the croditer or
fortelture procesding and if Barrowaer gives Lender written notice of the craditor or forfelture procesding ‘end deposlts with Lepdar monles or
a surety bond for the creditor or forfelture procaeding, In an amount determined by Lender, In its sols dlageation, as bolng en adequate
ragarve or bond for the digputa.

Events Affecting Guarantor. Any ot the preced)ng evants occurs with reapect to any Quarantor of sny of the indsbtodness or any
Guarantor dlas or b p or disp the validity of, or Habllity under, any quaranly of the Indobtodness
avidenced by this Nata,

Change In Ownarship. Any change in ownership of twenty-five parcant {25%) or more of the cammon stack of Borrower,

Adverse Changs. A msterial sdversa chenge occurs in Borrowsr's financis! condltion, or Lander.belloves the prospect of paymont or
parrurmance of thie Note Is Impaired,

Inse:urltv Landar in good faith belleves ltsalf insscure,

LENDER'S RIGHTS. Upon defaull, Lender may declare the entire unpaki princ!pal batance under this Note and all nccrund unpoid Intarast
tmmediataly due, snd then Borrower will pay that amount.

ATTORMNEYS' FEES; EXPENSES. Lendar may hire or pay someone aise to holp collost this Nota if Borrower doss not pay. Borrower will pay
Lender that amount. This inciudas, subjsct to any limits under. applioablo taw, Londor's attarnoys’ foos and Lender's logal axpansos, whether or
not there is & lawsult, Including attorneys' fase, expenses for bunkvuptcy procaodlngs {inoluding efforts to modlly or vacato any automatio atay
or injunction, and appeals. if not p d by ficable jaw, B atao witi pay any court coats, in sdditlon to oll athor sums provided by
faw.

JURY WAIVER. Lender and Borrower hareby walva the right to sny jury telsl In any setlon, proceeding, or counterclalm braught by elther Lender
or Botrowar agnlns( the other.

GOVERNING LAW. This Note will ba governad by federal law applloable to Londor and, to tho extent not praemptod by faderai law, the laws of
the State of Tennessee without ragard to fta confllsts of Iaw provislons. This Moto hos bean soceptad by Lander in the 8tate of Tennessas,

DISHONORED {TEM FEE. Borrowsr will pay & fea to Lendor of $16.00 if Borrowor mskes o paymont on Borrowor's loan and the check or
preauthorized chargs with which Borrower pays s later dlghonorod.

RIGHT OF SETOFF. To the extent permittad by epplicable faw, Lendor reaervos a right of setot! In all Borrower's sceounts with Lender twhethar
checking, savings, or some other account). This includes afl accounts Borrowor may opon In the future, Howavar, thla doos not Include any
1RA or Keogh accounts, or any trust eccounts for which sstoff would be prohibited by law. Borrowaor authorlzos Lender, 10 the extent permitted
by applicebls law, to charge or sstoff all sums owing on the Indeblednaas agalnst any end ol such accounts, and, at Lendar'a option, to
administratively fraeze all such accounts to silow Landar to protect Lender'a shargo and setoff rights providad in tis paragraph.
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LINE OF CREDIT. This Note evidences a revolving line of cradit, Advances under this Note, as well as directions for- payment from Borrower's
acoounts, may be requested orally or in writing by Borrower or by an suthorized person. Lender may, but need not, reaquirs that all oral requasts
be canfirmed in writing. Borrower agrees to be liable for all sums either: {A) advanced in accordance with the insstructions of an suthorized
person or {B] credited to any of Borrower's accounts with Lender, The unpald principal balance owing on this  Note 8l any time may be
evidenced by endorsements on this Note or by Lender's internal records, including daily computer print-outs,

SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, personsl representatives,
successors and assigns, and shall inure to the benefit of Lender and Its succéssors and assigns.

USURY SAVINGS CLAUSE. [t is the intention of Lender and Borrower to comply strictly with all applicable usury lawvs; and, accordingly, In no
event and upon no contingency shail Lender ever be entitled 1o charge, receive, collect, or apply as interest any intereast, {eas, charges, or othar
payments equivalent to interest, in excess of the maximum rate which the Lender may lawfully charge under arsplicable state end federsl
statutes and laws from time to time in effect; and, in the event that Lender ever recaives, collects, or applies as interexst, any such excess, such
amount which, but for this provision, would be excessive Interest shall be applied to the reduction of the unpaid prircipal amount of the Note;
and, if said principal amount and all lawful interest thereon is paid in full, any remaining excess shall be refunded to Borrower, All interest pald
or agreed to ba paid shall, to the maximum extent permitted by applicable taw, be amortized, prorated, allocated and spread throughout the
term of the loan, including any renewdls, until payment in full of the principal. Any provision heraof, or of any other magreement batween Lender
and Borrower, that operates to bind, obligate, or compel Borrower 1o pay interest in excess of such maximum lewwiul contract rete shall be
construed to require the payment of the maximum rate only. The provisions of this paragraph shall be given precedence over any other
provision contained herein or in any other agreement betwean Lender and Borrower that is in conflict with the provisions of this poragraph.

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES. Borrower may notlfy Lender If Lender
reports any inaccurate information about Borrower's accountls} to a consumer reporting agency. Borrower's wri tten notice describing the
specifie inaccuracylies) should be sent to Lender at the following address: TENNESSEE COMMERCE BANK 381 Malio vy Station Road, Suite 207
Franklin, TN 37067.

GENERAL PROVISIONS. [f any part of this Note cannot be enforced, this fact will not affect the rest of the Note. Lendar may delay or forge
enforcing any of its rights or remedies under this Note without losing them, Borrower and any other person who sigrs, gusrantees or endorges
this Note, to the extent allowed by law, waive presentment, demand for payment, and notice of dishonor. Upon any change in the terms of this
Note, and unless otherwise expressly stated in writing, no perty who signs this Note, whether as maker, guarantor, -accommodation maker or
endorser, shall be released from liability. All such parties agree that Lender may renew or extend {rapeatedly and for pny length of time} this
loan or release any party or guarantor or collateral; or impajr, fall to realize upon or perfect Lender's security interest in the coligteral; and take
any other action deemed necessary by Lender without the consent of or notice to anyone, All such parties also agres that Lender may modify
this loan without the consent of or notice to anyone other than the party with whom the medification is made. The obligatons under this Note
are joint and several.

PRIOR TO SIGNING THIS MOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORROWER AGREES TO THE
TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

2e

¥try's Ghapel Utity, Inc.

BORROWER:

LASER PRG Lending, Yo, B.57.10.00 Copr. Halmd Smpneles Salutlons, fn, 1997, 2013, A2 BRghie Rewrved, » TN JMQANSICARFLOO20.FC T8-753 RO



ALLONGE

THIS ALLONGE IS TO BE ATTACHED TO AND MADE AN INTEGRA L PART of
the following instrument:

Note: Promissory Note

Dated: December 12, 2011

Payable by: Berry's Chapel Utility, Inc.

Payable to the Order of: TENNESSEE COMMERCE BANK

Original Principal Amount: Two Hundred Fifty Thousand and 00/100 Dollars
($250,000.00)

PAY TO THE ORDER OF 2012-SIP-1 VENTURE, LLC, A DELAWARE LIMITED
LIABILITY COMPANY, WITHOUT RECOURSE AND WITHOUT REPRESENTATION OR
WARRANTY, EXPRESS, IMPLIED OR BY OPERATION OF LAW, OF ANY KIND OR
NATURE WHATSOEVER.

FEDERAL DEPOSIT INSURANCE
CORPORATION IN ITS CAPACITY AS
RECEIVER FOR TENNESSEE COMMERCE
BANK, FRANKLIN, TENNESSEE

By: %W

L
Name:
Title: Jocelyn Spector

Dated as of October 18, 2012

2012-81P-1 Structured Transaction
Loan Ref.: 12307
AMO Ref. 3058.026



OMNIBUS ASSIGNMENT

The FEDERAL DEPOSIT INSURANCE CORPORATION (acting in arxy capacity,
the “FDIC”) IN_ITS CAPACITY AS RECEIVER FOR TENNESSEE COMMERCE
BANK, FRANKLIN, TENNESSEE, at 550 17th Street, NW, Washington, D.C. 20429-0002
(hereinafter referred to as “Assignor” or “Grantor”) for value received, does by these presents,
grant, bargain, sell, assign, transfer and set over “as-is”, “where-is”, without recourse, covenant,
representation or warranty of any kind or nature, express or implied to 2012-SIP-1 VENTURE,
LLC, a Delaware limited liability company, its successors and assigns, at ¢/o Sabal Financial
Group, L.P., 4675 MacArthur Court, Suite 1550, Newport Beach, CA 92660, all right, title and
interest in and to the loan documents (the “Loan Documents™) associated with that certain loan
made by Tennessee Commerce Bank to Berry's Chapel Utility, Inc. dated December 12, 2007 in
the amount of $250,000.00, as same may have been modified or amended (the Loan™).

TO HAVE AND TO HOLD THE SAME UNTO SAID 2012-SIP-1 VENTURE, LLC,
ITS SUCCESSORS AND ASSIGNS.

THIS ASSIGNMENT IS MADE WITHOUT RECOURSE, REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, WRITTEN OR ORAL, BY THE FDIC IN ITS
CAPACITY AS RECEIVER FPOR TENNESSEE COMMERCE BANK, FRANKLIN,
TENNESSEE OR IN ITS CORPORATE CAPACITY. THE LOAN DOCUMENTS ARE
CONVEYED “AS IS” AND “WITH ALL FAULTS,” WITHOUT ANY REPRESENTATION
OR WARRANTY WHATSOEVER, INCLUDING AS TO COLLECTABILITY,
ENFORCEABILITY, VALUE OF COLLATERAL, ABILITY OF ANY OBLIGOR TO
REPAY, CONDITION, FITNESS FOR ANY  PARTICULAR  PURPOSE,
MERCHANTABILITY OR ANY OTHER WARRANTY, EXPRESS OR IMPLIED, BY ANY
PERSON, INCLUDING THE FDIC OR ITS OFFICERS EMPLOYEES, AGENTS OR
CONTRACTORS.

Dated as of the 18th day of October, 2012.
ASSIGNOR:

FEDERAL DEPOSIT INSURANCE
CORPORATION IN ITS CAPACITY AS
RECEIVER FOR TENNESSEE
COMMERCE BANK, FRANKILIN,
TENNESSEE

By: 57”6:‘/.&’ .

Name: m%yn—Spoete"
Title: __genior Capital Markets Specialist

FDIC 2012-8P-1
AMO Ref. 3058.026
Loan Ref® 12307
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eess STATE of TERNESSRE, WILLYIAMSON COUNTY

SADIE WADE

REGISTER OP DEEDS

, 14 -
__Frankiin, T 37065_ _FOR RECOREIER'S USE ONLY

This Deéd of Trust prepared byt

Name: Elise'D.:Gworek, Commercial Loan Assistant
Company: TENNESSEE COMMERCE BANK
Address: 381 Mallory Station Road, Suite 207

City, State, ZIP: Franklin, TN 37067

L o DEED OF TRUST

MAXIMUM “PRINCIPAL INDEBTEDNESS FOR TENNESSEE RECORDING -TAX PURPOSES IS
$1,250,000.00.

THIS. DEED OF TRUST is dated December 12 2007, among Lynwood Utshty Corporation, whose
address 1 P.O oxX 314, Franklin, TN 37065 ("Grantor"), TENNESSEE COMMERCE BANK, whose

“address’is MAIN;OFF[CE _ 387 Mallory Statlori Ro#d, Suite 207, Franklin, TN 37067 (referred to balow

sometimes as: “Lender” and sometimes as "Beneficiary®}; and Andrew M. Hawkins, whose address Is
381 Mallory Station Road, Franklin, TN 37067 (referred to below as "Trustes"}.

CONVEYANCE'AND GRANT! “For and In cansideration of Five Dollars {$6.00) cash In hand pald, and other good and Valuabls
conslderation; the réceipt and sufficibricy of which are hereby acknowledged, Grantor has bargained and soitd, gnd doas heraby
bargain, sell, convey and conflrm unto the Trustes In trust, with Power of Sals, for the banefit of Lender as Boneflolary, aff of
Grantor's. right,. fitle;rend’ interest In.and to the following described real property, together with st existing or subsoquantly
erected aor affixed bulldings, improvements and fixtures; all easements, rights of way, and appurtenances; ail wator, watar rights
] '(mc!udlng ‘stoek i -utilitles” with ditchor lrrlgatlon r!ghts}, and ol other rights, royalﬂas, and proﬂts rolating to the
) ing Withiotit lmitation” af ilnerdls, ofl, gas, ‘gedtharmsl end similar matters, {the "Real Property"}
located In. Wiihamson ‘County, State of Tennesses:

See Exhibit A, which is attached to this Doed of Trust and made a part of this Deed of Trust as If
fu!ly set forgh 'hersin.

Prope ty 6t its address Is commonty known as 180 Cottonwaod Drive, Frankiin, TN 37068,

: CROSS COLLATERAL!ZAT!ON. Jin-addition o the Note, this Deed of Trust secures aii. onngatmns, debits and llabilition, plus

Interest thereon; of Grantar to Lender, er-any oneor more of them, as well as alt cleims by Lender against Grantar or any ono or
more of them; whather now' exlsting. or heraafter arlsing,-whether:related-or unrelated. to the purposo of the Nots, whether
voluntary-or.otharwise, ‘whether dus.or-not dus, direct or Indirect;-dbtermined or undetarminad, absoiuts or corttingent, Hquldated
or unllqpldatad whather, Grantor may be. llable Indlvgdual(y or, jolntly, with others, whethey obligated a8 guarantor,, surety,
acc imodation’ party or otherwise, and wheiher Tecovery upon. such amounts may be or herealtar may become barrad by any

statute of Hmltatlons, and whathsr the obiflgation to repay such amounts may be or hereafter may become othorwisy
unenforceable

3 !  Londer (also knovyn as Beneﬂc!ary Ifi.this Desd of Tryst! all of, Gruntqr s right, dtle, and Interest In
and to all pressnt and future, !eases of ths Propeny and all Rents from the Property, In addition, Grantor grenta to Lender a
U#iférm Commadrclal Cods securlty interest ln the Personal Proparty and Hents. .

THIS DEED OF TRUST, iNCLUD!NG THE ASSIGNMENT OF RENTS AND THE SEGURITY INTEREST lN THE RENTS AND
PERSONAL PROPERTY, IS GIVEN TO SECURE (A} PAYMENT OF THE INDEBTEDNESS AND (8] PERFOHMANCE OF ANY AND
ALL. OBLIGATIONS UNDER THE NOTE; THE RELATED DOCUMENTS AND THIS 'DEED OF TRUST, THIS DEED OF TRUBT 8
GIVEN-AND: ACCEPTED ‘ON THE FOLLGW!NG TERMS: "

gAY 'ENT AND PEBFORM \NCE. Excépt ag otherwlae prov%ded in this Deed of Trust, Grantar shall pay to Lendar all amounte
ad of Trus! they become due, and shalj strictly and In a timély mannaer perform all ¢f Granfor's obligations
uhéer the Nota, this Deed of, Trust, and the Relafso’ Documants R

POSSESS&ON AND MAINTENANCE ©F THE PROPERTY Grantar agrees thet Grantor's possosslon und uge of the Proparty aball
be governed By the following provisions

asslon and Use, . Unt!} thé oc
”eny, (2) use, operate of. ma é

rrancs, of an Evant of Default, Grantor may {1} romaln In posasesion and gontrol of thy
ha Property. and {31 collect the' Rants, from tho Proporty.

- Duty to-Malntaln.  Qrantor shall malntain the Propérty in. tenantabls condition and promptly perform all rapales, replacomenty,




DEED OF TRUST
{Continued) Page 2

and maintenance necessary to preserve its value,

Compliance With Environmental Laws. Grantor represents and warrants to Lender that: {1} During the period of Grantor's
ownership of the Prdperty, there has been no use, generation, manufacture, storage, treatment, disposal, release or
threatened release of any Hazardous Substance by any person. on, under, about or from the Proparty; {2) Grantor has no
knowledge of, or reason to believe that there has been, except as previously disclosed to and acknowledged by Lender in
wrlting, {a) any breach or violation of any Environmental Laws, {b] any use, generation, manufacture, storage, traatment,
disposal, release or thréatened release of any Hazardous Substance on, under, about or from the Property by any prior
owners or occupants of the Property, or {¢) any actual or tifeatened litigation or claims of any kind by any person relating
to such matters; and (3) Except as previously disclosed to and acknowledged by Lender in writing, {a} neither Grantor nor
any tenant, contractor, agent or other authorized user of the Property shall use, generate, manufacture, store, treat, dispose
of or release any Hazardous Substance on, under, about or frém the Property; and (b} any such activity shall be conducted
in compliance with all applicable federal, state, and local laws, regulations and ordinancas, including without limitation all
Environmental Laws. Grantor authorizes Lender and its agents o enter upon the Property to make such inspsctioris and
tests, at Grantor's expanss, as Lendsr may deem appropriate to determing compliance of the Property with this s_gction of
the Deed of Trust. Anv.inspections. ortests.mads by Lender. shallha for Lended's nunQsas.dilv and.shatlnot be canstrued ...
to ¢reate any responsibility or liability on the part of Lendesder to Grantor or 1o any other parson, The rgbre;sar;gatibns‘ and
warranties-contalned Nerein. are based on Grantor's dug diliidiligence in investigating the Property for: Hazardous Substances.
Grantor hereby (1] releases and waives any future claims as against Lender for indemnity or contribution in the event Grantor
becomas liable for cleanup or ather costs under any such &1 laws; and {2) agrees to indemnify, defend, and hold harmless
Lender against any and all claims, losses, labilities, damamages, penalties, and expenses which Lender may directly or
indirectly sustain or suffer.resulting from .z breach of this s5 section of the. Deed of Trust or as'a consequence of any use,
generation, manufacture, storage, disposal, release or threateatenad release occurring prior to Grantor's ownership or intarest in
the Property, whether or not the.same was or should have.ve been known to-Grantor, The provisions of this section of the
Deed of Trust, inciuding the obligation to Indemnify. and.dd- defend, . shall: survive the payment of the Indebtedness and the
satisfaction and reconveyance of the lien of this Deed of Tif Trust and shall not be sffectad by Lender's acquisition of any
interest in the Property, whether by foreclosure or otherwise. se. :

g. of or
ing, Grantot wilt not
al; clay, s¢orla, soll,

Nuisance, Waste. Grantor shall not cause, conduct or permirmit any nuisance nor commit, permit, or suffer any [Zullels
waste on or to the Property or any portion of the Property, V. Without limiting the generality of the fore
remove, or grant 10 any other party the right to remove, anyny-timber, minerals {including oil and gas!
gravel or rock products without Lender's prior written consensent. . N

Removal of Improvements. Grantor shall not demolish or rervemove any Improvements from the Real Property without Lendor's
prior written consent. As a condition to the removal al of any Improvements, Lender may requirs Grantor to maka
arrangements satisfactory to Lender to replace such improvenvements with improvements of at least equal value.

Lender's Right to Enter, Lender and Lender’s agents and ,rabrépfesént’aﬁves may enter upon the Real Property at all reasonable
times to_attend to Lender's, interests and to inspect. the Realleal Property for purposes.of Grantor’s compliance with the terms
dnd conditions of this Deed of Trust, ’ ’ : - .

Compiliance with Governmental Requirements. Grantor shathall promptly comply with alf laws, ordinances, and regulations,
-now or hereafter-in effect; 'of-alt governmental authorities:ss applicable ‘to the use:or-occupaiicy-of tha "Property, Incitiding
without. limitation, .the: Americang. With Disabilities Act.. . Gr:Grantor-may- contest dnigaod faith any.such law, ordinance, or
regulation and 1 P i ¢ ding, ig, including .appropriats appeals, so. long as Grantor hag netifled
~ Lender in ’ Lsnder's Interasts in the 'Propérty ‘Bre not

ng pridr to doing $o and 'so long: s, In LeniEnder's sole’ opinioh,’

" {eopardized. - Liender may- requiré-Grantor to:post adsquate 9 .secufity or & surety bond, reasonably satisfactory to:Lender; to

protect Lender’s interest. T - IR RO e .o L e

Duty to Protect, Grantor agrees:neither to abandon or.leaveave unattendad the, Property. Grantor. shail do,all. other -acts, In
addition _to those acts set forth abave in this spcétion, whichich from the character and use, of the. Broperty. are reasonably
necessary 1o protect and preserve the Praperty. . R o . e L.

TAXES AND LlENS.V The following provisions relating to the taxes @s and-liens on the' Property are-part of this Deed of Trust:

Payment. Grantor shall pay when due land in all svents prigrrigr to delinglsney) all taxes, spaclal taxés,: assessments, charges
{including Wwater and sewer}, fines and impositions levied ageagainst or on.account of the Propsity, and shall pay when dus all
claims for work dona on'or for services rendered or material Hal furnished fo the Property. Grantor shali maintain the Property
free of all liens having priority over or edual to the Interest oit of Usridef Under this Deed of Trist, -extiépt for the flah ‘of fakes
end assessments not due and except as otherwise provided ind In this Deed of Trust.

Right to Contést. Grantor may withhold payment of ény taxtax, asséssment, or olaim In connection. with a good faith dispute
over the obligation to pay, so long as Lender’s Interest In the he Property is not jeoperdizad. If a lian arises or Ia filed a5 & result
of nonpayment, Grantor shall within fifteen {15) days after thr the lian arises or, if & llen Ig flled, within fifteen (15} daye efter
Grantor has natice of the filing, secure the discharge of the he lien; or if requestéd by Lender, deposit with Lender cash or a
sufficient corporate surety bond.or other securlty satisfactory v to Lendar inan amount sufficlent 1o dlecharge the llen plug any
costs and attorneys' fess, or other charges that could. sccriscrue as s result of a-foreclosura :or saleunder the fien., in-any
contest, Grantor shall defend itsalf and Lender .and shall sif satlsfy. eny adverse judgment befora-enforcemant agalnat the
Property.. Grantor shall name. Lender.as.an additional obliges Be-undsr any surety bond furnished In'the contest.proceadings.

Evidence of Paymsnt. Graritor shall upon demand furnilsh 'shf 19 ‘Lehder satlsfactory evidence of payment of the faxds or
assessmants and shall authorize the appropriate governriehtahtal officlal to defiver to Lendat at any time & wiltren statemont of
tHe-taxos and‘ass‘essme’hts. agaifist the Property. o '

Notice of Construction. Grantor shall notify Lendar st least fat flfteen (15) days before any work is, co‘mmanc_e‘_d{4any,se)rvlcos
are furriished, or any materials aré supplied to the Propsrty, Iff, If dny mechanic's lien, materlalmen's llgr, of othdr ilen could be
assertad onacBourit of the Work, sefvices; or materials, G Graritor wiil updn request of Lender firnish to Lender ‘advance
assurances satisfactory to Lender that Grantor cari nd will pdl Py the cost bf sush Improvamants,

PROPERTY DAWAGE INSURANCE. The, folldwing proviglods re thiating to fnsuging the Property g6 & ‘;:'ia’qt of this Daed of Trust.
‘Maintenance :of Insurance. -Grantor.shall procure and maidtdntali: policias: of fire:insuraice. with: standard exténded covernge
sndorsements on a fair value basis for the full Insurebla valuslue covering all-mprovernants 'on:the Real Rroperty In-an-gmount
sufficient to avoid application of any coinsurance clause, andind with s standard mortgages clause I, favor of, Lender, .Grentor
shiéll ‘diso procure #nd maintain compréhensive goneral Habilibollity Insurance In sudh coverage & unts, as Lender may roquost
WIth' Trustes and Landér beliig hemed as additional insureds :ds”in such liabllity insurénce poligigs.. 'Additignally, Grantor shafl
malntain such other insurance, Including but not limited to hazhazhrd, businesh Intefruption, ahd bdllet Instrange, as Lander may
reasonably. require. Policlesshall-be. written In form, .amournunts, coverages and basls reasonably acceptable toitliendar and
Issued by a company or companles reasonably acceptable to Ito Lender. Grantor, upon request of Lender, will deliver to Lendar
from time to time the policies or certificates of Insurance in for form satlsfactory to Lender, including stipulationa that coverages
will riot be cancelled or diminished without at laast ten {10} &) days prior viltten notice to Lender. ‘Eéch Insuranca polloy olso
shall include an endorsement providing thdt coverags In favorfor of Lendsy will riot'be ipaired in any way by any dot, omission
or default of Grantor or any other person. Should the Reat Py Propsrty:be located In an area designated by-the Director of tho
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Faderal Emergency Management Agency as a speclal flood hazard area, Grantor agrees to obtain and maire tain Fodaral Flood
Insurance, if available, for the fuil unpald principal balance of the lgan and any prior liens on the preperty =aaguring tho loen,
.up to the maximum policy limits set under the National Flood insurance Program, or as otherwise required by Lendor, and to
maintaln such insurance for the term of the loan.

Application of Proceeds. _Grantor shall promptly notify Lender of any loss or damage to the Progerty. E.endor may make
proof of loss if Grantor fails. 10 do so within fiftesn (15} days of the casualty. Whether or not Lender's se wurity la Impalrad,
Lender may, at tendar's élection,. receive and retain the proceeds of any insurancs and apply. the proceed s to the raduetion
of the Indebtedness, payment of any lien affecting the Property, or the restoration and repair of the Preoperty, If Londor
slscts to apply the proceeds to rastoration and repalr, Grantor shali. repair or replace the damagged or dostroyed
Improvements in a manner satisfactory to Lender. . Lender shall, upon satisfactory. proof of such exmoenditurg,, pay or
reimburse Grantor from the proceeds for the reasonable cost of repair or restoration If Grantor is not In <lefault under this
Dead of Trust, Any proceeds which have not been disbursed within 180 days after their receipt and which Lendor has not
committed to the repair or restoration of the Property shall be used first to pay any amount owing to Lendesr undor this Daod

- of Trust, then to pay accrued intefest, and “the remainder, if any, shall be spplied to the prindiba! balanao of the
Indebtednéss. if'Lenderholds any procesds after payment in full of the Indebtednéss, such proceeds shall o poid to Qrantor
as Grantor's interests may appear. o

Grantor's Report on-insurarider Upon request of Lender, however not mots than once a year, Grantor shall furnlsh to Londor
a report on each existing policy of insurance showing: {1} the name of the insurer; {2) the risks fnsured ; ({3} tho amount
of the policy; (4} the property insured, the then current replacement vajue of such property, and the manior of dotormining
that value; and (S} the expiration date of the policy. Grantor shall, upon request of Lender, have an inde pondant approteor
satisfactory to Lender determine the cash valus replacement cost of the Property,

LENDER'S: EXPENDITURES. If any action or proceeding is commenced that would materlally affect Lender's Inturast In the
Propérty or if Granitor fails to comply with any provision of this'Deed of Trust or any Related Documents, including but not jimited
W Grantdr's failure to discharge or pay when due any, amounts.Grantor:ls required to dischargs or pay undar this Dood of Trust or
ahy Related ‘Docufrents, Lender on Grantor's behalf may {but shall hot be obligated to) take any action that Lendar doems
dppropriate, iricluding btit riot fimited to discharging or paying all taxes, llens, seourity Interests, encumbrancas and othor alalmy,
8t any time levied or placed on the Property and paying all costs for Insuring, maintalning and preserving the Proporty. All such
expenditures incurred or paid by Lender for such purposds wil then bear Interést at the rate chargad under tha Nota from the
date Incurred or pald by Lender to the date of repayment by Grantor. All such expenses will bacome s part of tho indobtodnoss
and, at Lender’s option, will {A). be payable on.demand; (B} bs-added to the balance of the Note and be apportioned among and
be payable with any installment payments to become due during either {1} the term of eny eppliceble Insuramee pollay; or {2
the remalning term of the Note; or (C) bs treated.as 2 baligon payment which will be due and payabis at the Noto's mattirity.
The Deed of Trust alsa will secure payment of these amounts. Such right shall be In additlon to all other rights and romedlos lo
which Lender may be entitied upon Default. .

WARRANTY; DEFENSE OF TITLE. The following pravisions relating to swnership of the Property ars a part of this Doad of Trust

Tide. Grantor warrants that: (a) Grantor holds good and marketable title of record to the Property In fea simglo, froe and
clear of afl flens and ancumbrances other than those set forth.in the Real Property description ¢r In any title Insurance polloy,
tite report, or final title opinion issued In favor of, and accepted by, Lender In connection with this Desd of Trust, and (bl
Grantor has tha full right, powsr, and atithority to exacute and deliver this Deed of Trust to Lender: ’

Dafanse- of Titls, "Subject to the exception In the paragraph sbove, Grantor warréints and will foraver defand the title to the
Property against the lawful claims of all persons. In the event any actlon or procesding is commenced that quostions
Grantor's tltle or the Interest of Trustee or Lendsr under this Dead of Trust, Grantor shall détend the-action ut Grantor's
sxpange. .Grantor may be the nominal party In such proceeding, but Lender shall be entlted to participata i the proooeding
and to be represented in the proceeding by counsel of Lender's own cholce, and Grantor will .deliver, or vause to be
deliverad, to Lender such instruments as Lender may requast from tima to time to permit guch participation.

Complianca With Laws. Grantor warrants that the Property and Grantor's use of the Property complles with ali oxluting
applicable laws, ordinances, and ragulations of governmental authorities,

Survival of Rapmséntaﬂoné:and Warrantles,. Al representations, warrenties, and agreements made by Grantor In this Doad
of Trust shell.survive the execution and, dellyery of this Deed of Trust, shali be contnulng In nature, and shall remain In full
force and effect untll such time as Grantor's Indebtedness shail be pald In full.

CONDEMNATION, The followlng provisions relating to condemnation procsedings ars & part of this Doed of Trusy

Progeedings, -If ‘Bny procesding in condsmnation Is flled, Grantor shall promptly notify Lender In writing, and Grantor shal
promptly taks such steps as may be necessary to defénd the actlon and obtaln the award. Grantor may ba the noming
-party In.such proceeding, but Lender sheli be antitied to participata in the proceading and to be rapresonted iy the pruoasding
by -counsel. of its .own cholcs, and Grantor wlil deliver. or cause to bo dallvared to Lendar such lnstruments and

documentation ag may bo roguested by Lender from time to ims to pormit such porticipation.

Application of Net Proceads. If all or any part of the Propsrty I8 condemndd by sminent domaln proceadings or by sny

proceeding or purchase, in.lleu of condemnation, Lendsr may et Its sleation require that ali or any portion of the not procasds

of the award bo applled to, the. Indebtedness or the repair or restoration of tho Property, Tha net.prooeeds of tho award ahall

mean .the award after paymant of all reasonable costs, expsnses, and attornays' fees Incurred by Trusten or Lendar In

- Garifibetlon with the ¢ondemnation, ™ ) ' : . o i
MPOSITION OF. TAXES, FEES AND. CHARGES. BY GOVERNMENTAL AUTHORITIES. The following provislona rainting to
governmental taxes, feed and charges. are. g.part of this Deed of Trust;

* Current Taxes) Foes and Chdrges. Ufohrefuest by Lendsr, Grantor shall oxecute suth documents !p additioh te this Daad
of Trust and take whetever othar action 18 réquested by Lendar to'perfoct and continue Londer's flan on e Roul Proporty.
Grantor shall rélmburse Landar for &l taxes, as descrlved balow, tagethor with all exponsbs Incurred In reaording, parfasting
or continuing this Deed of Trust, Including. without imitation all taxes, foes, documantary stamps, and othor ohargos for
recording or ragistering this Deed:of Trust. . B .

Taxes., The following shall constitutétaxes {o- which thls sedtion applios: {1} a apacifio tax upn this type of Deod of Trust
.or upon all or any part of the. indebtedness secured by, this Deod of. Trust; (2) a-spocific tax on Grantor which Grantor I
authorlzed or required to deduct from payments on the Indebtednoas socurod by.this typo of Deed of Trust; 13} o tax on
this type of Dead of Trust chargeable against the Londer or tho holdur of tha Nete; end {4} o speolfic tax on all or any
portion of the Indebtedness or on payments of princlpal and interost maode by Grantor,

Subsequent Taxes. If any tax to which this section applles Is enactod subsoquont to the dote of this Dund of Trust, this
avant shall have the sams effect as an Event of Default, and Lender muy oxorclse any or ol of ita avallabls romodies for an
Event of Default as provided below unless Grantor elther {1} paye tho tox Gofore it bodomes delinquiint, or {2) vontoats
the tax as;provided .abovs In the Taxes and Liens sectlon and deposite with Landur cash or o sulflolont- corporato suraty bond
of other security satlsfactory to Lender.

SECURITY AGREEMENT: FINANCING STATEMENTS. The followlng provivlons ralating to this Deed of Trunt nu # seourhy
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agreement .are a.part of this Deed of Trust:

‘Security Agreement. * This instrument shall' constitute a’Security Agréement to the extent’ any of the Property ¢oristitutes
" fixtures, and Lénder shall have all of the rights of 2 seduréd party undér the Uniform Commerdial Code as afended from
time to time, i . ’
Sacurity Interest. Upon request by Lender, Grantor shall take Wwhatdver action is requasted by Lender o ‘perfect and
continue Lender's security interest in the Rerts and Persondl Property. I addition to recording this Desd of Trust in the real
property records, Lender may, at any time and without further adthorization from Grantor, file executed counterpafts, copies
or reproductions &f this'Deed of Trust'as a financing staterent,” Graritor shall reimburse Lender for all @xpenses incurred in
peffecting or continuing this sécurity interest, Upon'default, Grantor ghall not rerndve, Sever or detach the Personal Property
from the Property. Upon default, Grantor shall asseémble any Persorial Property rot affixed to the Property Iri a“mahner and
" st a place reasonably convenient to-Grantor and Lendet and maks it'avaifable to Lender within three (3) days after receipt of
‘written démand from Lender to'the extent:permitted by applicable Jaw.” : : ’

Addi’esses. ‘i’he»mailing addresses of Grantor '(deb'for) and Lender ,(5ethed'party) from. which Shfonjmat_io,n congerning the
securlty Interest granted by this Deed of Trust may be obtained {each as. required by the Uniform Commercial Code) are as
stated o the first page of this Deed of Trust. . "

FURTHER ASSURANCES; ATTORNEY-IN-FACT,. The following. provisions. relating te further assurances and attorney-in-fact are a
part of this Deed of Trust: AT . . B :

“Further ‘Assurances. At any time, and from time to time, upoin Yequest of Lender, Grantot will make, execute and'daliver, or

will cause to'be made, éxecuted or deliverd, to-Lenider o to Lendsr's désignee, and When requested by Lendet, cause to be
filed, recorded, refiled, or rerecorded, as the Gas# may be, ‘at such times and in suéh offices and places as Lérder may deem
appropriate, any..and @l such,mortgages, deeds of trust, security desds, .security agresments, financing:-statements,
continuation statements, instruments of further assurance,. certificates, and other documsnts ag may, in the sole opipjen of
Lender, .be necessary or desirable. in order to effectudte, complets, perfect, continus, or preserve {1}. Grantor's obiigations
under the Note, this. Deed of Trust, and the Bélated Docufments, and {2) the liens and security interests creatad by this
Deed - of Trust.es- first and prior liens on the .Property, whsther now owned- or. hareafter :acquired by Grantor niess
prohibited by law or Lender. agrees. to. the. contrary In writing, Grantor shall reimburse Lender for all gosts and . BXpenses
Ineurred In conngction with the matters referred to in this. paragraph, -

Attarney-in-Fact. If Grantor fails to'do any of the things refeired to in the' preceding paragraph, Lerider may do so for and in
-the name of Grantof 'and at Graritor's expense. For'such-putposes, Grantor hefeby Irrevocably appoints Lendet a§ Grantor's
attorney-in-fact-for the purpose of making, executing, delivéring, - filing, recording; and’ dolhg 8l other things as iy be
ne¢essary or desirable, in Lender's sole opinion, 1o accomiplish ths matters referred to In the preceding paragraph, *

FULL PERFORMANCE. If Grantor shall well and truly pay and perform the obligations at the time and. times, and In-the. manner

mentioned in this Deed of Trust, and shall well and truly abide by and comply with each and severy term, covenant and condition

sat forth in this -Deed of Trust, then this conveyante shall b arid’ become nult and vold ‘and the Trustes shall convey the Proparty

to the‘:Grlag:tgr,bv;relaase-,degd at Grantor's expense. . . ..., L -

EVENTS OF DEFAULT: Each of the following, &t Lénder's option; shall censtitute-ar Event of Default under this Deed of Trust:
Payment Default. Grantor fails to make, any. payment,-y\'/,hénb _dué under. the Indebtadness. ‘

Othar Defaults,, Grantor fails to comply with.or to.perform any other term, oblfgation, covanant or condition contained:in this
Deed .of Trust or In any of the Related Documaents or to comply with or to. perform any, term,. obligation, covenant or

condition gontained in.any. other agreement between Lender'and Grantor.

Comipliance ‘Defatilt.” Fallure 1o comply ‘with any other term, obligation, covendnt or cohdition contalned In this Deed of
Trust, the Note or irrany of the Related Documents, - T ’ : -

Default on Other Payments. Fallure of Grantor within the time required by this Deoed of Trust to make any payment for taxes

or insurance; or any othér payment necessary to. pravent filing of or to effect discharge of any llen.*

Default In Favor of Third Parties. Should Grantor default under any loan, extensfon of credit, sacurlty agrssment, purchase
or’sales ‘agresment, or any-other agreement, In favor of &ny other creditor or person that may materigily’ ‘affect any of
Grantor's property or Grantor's abliity to repay the Indsbtedness or perforin "theli respective obligations ‘under this Deed of
Trust or any of the Related Documents, ' . - o o oo :

False Statements, Any warranty, representation or staternent made or furhished to Lender by ‘Grantor or on Grantor's behalf
. under this. Deed..of Trust.or the Related Documants is false or misleading .in. any materia! respect, aither now or at the: time
made or furnished or becomes false or.mjsleading. at any time. thereafter, .

-Defective Collateralization. This-Deed of Trust or any of the Related Documents ceases to be in full force and effect
{including failure of -any collateral documant td crbate a valid and perfected securlty Interast or Hlen) at any tims and for any
reason, : :

Insolvency. The dissolution or termination of*Grantor's” existenca as & golng business, the ingolvancy of Grantdr, tha
appointment of a réceiver for any part of Grantor's property, any assignmaent for the benefit-of créditors, any type of craditor
warkout;-or the- sommancemsnt of any procesding under any bankruptey or insblvencyiaws by or against Granitor,

Craditor or Forfeiture Proceedings, Commencement of foreclosure or forfeiturs proceadings, whether by Judlclal procesding,
self-help, rapossession or any other method, by any creditor of Grantor or by any governmantal agency against any property
securing the ‘Indebtedness. This Includes d gernishment ‘of ‘any. of Grantor's ‘dccounts; "Incluiding deposit “accounts; with
Lender. However, this Event of Default shall not apply if thére Is &' good faith dispute by Grantor as to the’ validity or
reasonablgness of the claim which Is the basis of the creditor or forfelture procepding. and:If Grantgr gives: Lender written
notige of the creditor or forfeiture proceeding and deposits. with. Lendar monlss ‘o a suraty bond for the credjtor.or.forfsiture
progeeding,.in an smoynt determined, by Lender, In its solg discration, &s being.an. adequate.reserve. or bond-for the dispute.

‘Breach of Other Agrearient. ‘Ahy breach by Grantor under the terms' of any gther agresment between Grantor and Lender

that is not remedled within any grace perlod provided thereln, including without limifatidn ény'&greement concerning eny
Inde_btednes_s or other obligation of Grantor to Lender, whether existing, now or later,

‘Bvents Affacting Guarantor.” Any of the preceding avants occurs with respstt o any Guarantor of any of the indebtedness
or eny Guarantor dles ar becomas Incompatent; or revokes or disputes the validity of, or Habllity under, any Guaranty of the
Ihdebtednass. o : - : :

Adverse Change. A materlal adverse changa océur’s in Grantor's financlai éondltlon, aor Lender belloves tho pi‘ospoct of
payment or performance of the Indsbtedness is impaired. - . ’ :

Insecurity. L'sr\deg In good felth balieves Rsélvf insecure.

RIGHTS AND REMIEDIES ON DEFAULY. If an Event of Default occurs under-this Deed of Trust, at any time thoroaftar, Trusatae or
Lender may exerclse any one or mora of the following rights and remedies: i '
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Election of Remedies. Eléction by Lendet to pursue any remedy’ shall nat exclude pursuit of any other’ romody, and an
election to make expendituras or to take action to perform an obligation’ of Grantdr under this Deed of Trusst, aftor Grantor's
.failure to perform, shall not affect Lender's right to declare a default and exercise its remedies.

Accelerate Indebtedness. *Lender shall have the right -at its option ‘without notice to Grantor, thé $ames bolng oxprosely
waived, to declars the entire Indebtedness immediately due and payable, mcludmg {if permitted by apgolicable law) any
prepayment.penalty for which Grantor may be ¢bligatsd.

Foreclosure.” With fespedt to all or any part of thé Real Propéfty, “{a} the Trustee, dt the Lender's réquesst, shall have the
‘Hght to enitel and take possession of the Resl Property and to Sell all of part of the Real Property, at’publio auctlon, to the
‘hxghest bidder for cash, free from equity of redemption, and any statutory or eommon law right of redempation, humestoad,
+ “dowef,; marital shdre, and-ail 6ther sxermptions, after giving noticd of the'tims, place and terms of 'sugh séla and of tho Real
‘Property 10 'be sold ‘ss réquired by law, or (b} the Trustes or the Lender shall have the right to foreacioso by judicisl
proceedmg, in accardanca with and to the full extent provxdad by applicable law!

uce. Ramedias With respect to all or any part of the Personal Pmperty, Lender shall have all the nghts @nd romadlos of &
secured party under the Uniform Commercial Code.

Colfect Rents Lender shall have the Jright, without notice to Grantor to take possession of and manage the Property and
coliect the Rents, including amounts past due.and unpatd and apply the net proceeds, ovar and aboves Lendor's cost,
against.the lndebtedness Jn furtherance .of this right, Lender may. require any tenant or other user of the Proporty to maks
. payments. of.rent or.use feas difectly to Lender. If the Rents are coflected by. Lender, then Grantor irreveacably doslgnates
Lender, as Grantor's attorney-xn-fact to endorse instruments received -in. payment thersof In the name of Grantor and lo
.negotiate.the.same and collect the procesds, Payments by, fenants gr.other users to Lender in response-to Londor's domand
“shall satisfy the obhgatlons for which the payments are made, whether or not any proper grounds for the dumand oxisted,
Lender may exarcise its nghts under this subparagraph either in person, by agent, or through a recelver.

,,Appoint ‘Recelver. Lender shall have the right to make apphcatmn to a court of competent jurlsdletion t have e rocolver
. appointed to-take possession of all or any pait of the Property, with the, power to protect and praservie thio Proporty, 1o
- operate the Property prior 1o foraclosure or sale, and to collect the Bents from the Property and.apply the prosoods, over and
above the cost of the receivership, againgt-the Indebtedness. .Lender shall have the right to have a recelver appointed to
‘take. pogsession of .all .or any part of the.Praperty, with.the power to. protect and preserve the Property, to oporato the
Property preceding, forecloswra or sale, and to collect the Rents from the Property and: apply the proceeds, ovor ang above
-the cost of the recelvership, sgainst the Indebtedness. Tha recelvar may serve without bond if permitted by law, Londor's
right to the appolntment of a receiver shall exist whether or not.the apparent value of the Proparty exceads the indobtadness
by & substantial amount. Employment by Lender shall not disqualify a person from gerving as a receiver,

Tenancy at Sufferance, If Grantor remains in,pos_sesslo_nvofv the Property after the Property ls sold- as- providod above or
Lender otherwise becomes entitled to possession of the Property upon dafault of Grantor, Grantor shall beovme u tanant at
sufferance of Lerider or the purchaser of the Property and shall, at Lender’s option, either {1) pay a reasonablo rontal for
" the use of tha Property, or (2} vacate the Property immgdiately upon theé demand of Lendar,

Other Remedies. Trustee or Lender shall have any other right or remedy provided in this Deed of Trust or tha Noto or
available at law or in equlty.

Notxce of Sale. Lender shall give Grantor reasonable notice of the time and. place of any publfc sala of the Pornonal Properly
ar of the time after which any private ssle or gther intended disposition. of the, Personal Property I8 to be madn, Reasonably
‘notice shall mean notice glven at least ten {10} days before the time of the aale or disposition. Any sale of the Pursong
Proparty may be mads in con;uncﬂon with any sale of the Real Property.

“sale of the Prcperty To the extent permttted by appllcable faw, Granmr hereby walves any and all rights to have the
Property marshalled, the equity of redemption, any statutory or common law right of rademption, homestead, dowor, marliu
share and-all’ other examptions and other rights which might dafeat, reduce ‘or affect the tght of the Lendar to sell tha Redl
Property or the Péarsonal Property for the collection of the Indebtedness. Léhdér shall be entitied to colloct il axponsos
-Incurred in.pursulng the, remadies. provided. In this.paragraph, Including but not limited to, reasonable attornays' foos und
; costs of thie evidence..
if Lender Invokes the power of sale Trustae shali glve notice of sale by pubuc advartisamant in the sountly in whioh the

Proparty is located for the time and In the manner pravfded by epplicable law, and Lander or Trustee shall mall a copy of the
“riotlce’ of 'sale to Grantob, Trustéd, without démand on Grantor, ehall sell the Property at public suctlon to tho highost bidder
- at the time and under the terms designatad In the notice 'of sale, Lender or its dasignee may purchase the Proparly nt any
‘sale. -

© - Trustee shall delivar to the purchaser Trustea's deed conveying that Resl Proparty without any govenunt or warranty,
" express or implied. The recitals In the Trustee's déed shell be prime facle svidence of the truth of the stataments made
thereln Trugtee sHall apply the procesds of tha sals in the following ordert {g) to all eXpenseg of the sdls, lnoluding, but not
Ilmlted o, reasangble Trustée's and attornays fass; (b) to all sums sacurad by this Securlty Instrument; and lo) any uxoons
5 ths person or persond leégally 'entitied to ', If the Property ls sold pursuant to thie paregreph, Grafiter, or any porson
holding possession of the Real Property through Grantor, shaill immediately surrender possasslon of the Ranl Proporty to the
purchaser.at the sale. If possession is not surrendered, Grantor. or such pergon shall be. & tenant at wili of tho putahaunr and
. hershy agrees to-pay. the purchaser the.reasonable rental value of the ;Real Proparty after-sale,

-Attorrieys' Feds; z‘Expensesiv lf tendér institutes any sult oF action to enfotcs any of the terma of this Déed of Trust, Londer
-ghall ba entitléd to recover slich suni as the dourt masy adjudge ressondble’ es attorneys' foes nt trial and upon any appeal,
‘Whether of not ariy court sction 1s. Involved, dnd to the extant not prohiblted by law, all roasonable expensus Londer Inours
that In Lender's opinlon are necsésary ‘at any time for the protection of its Interast or the enforogmant of lts righta shall
.become a part of the Indehtedness payable on demand and. shall bear Intarost at tho ‘Note rato from tha data of thu
- expenditure, until repald, .Expenses coverad by this paragraph include, without limitation, howavar subjoct to any imits under
..applicable law, Lender's attarnays’, faes and Lender's legal. expenses, whothor or not there la o lawsult, inaluding attorneyn’

- fees and expenses. for bankruptey. procsedings (including efforte to modify or vacate any nutomatio. etay or Injunction,
appesls, and any anticipated post judgment colisction serviges, tho.cost of saarching records, obtaining tts reports
{including foreciosure reports}, surveyors' reports, end appralssl faes, title Insurance, and foes for tho Trustos, to the sxtent
parmittsd by applicable law. Grantor also wilt pay any court ooits, In addition to alt other suma provided by law,

‘Rights '6f Trustas. Trustee shall have all of the'rights and dutles 'of Londcr"na sot forth b this ssotion, ’

POWERS AND OBLIGATIONS OF TRUSTEE. The foﬂow}ng provlslons relnt(ng to tha powars and obllgations of Truntae tre part
of this Deed of Trust:

Powers of Trustes. In addltlon to eff powsrs of Trustae arising o8 a mattor af law, Trunteo shall have the powar ta take the

fo!low!ng actlons with respect to the Property upon the written requeat of Lendor snd Gruntor: {0} Join In praparing and tiling

4 map or plat of the Real Pioperty, Ingluding’ the dedicatlon of stroots or othor rightu to tho publio; {b} Joln n granting any
“-gagement or creatlng ‘any rastriction orl the Real Property, and (¢} join Ih any subordination or othar agruemant alfacting this
: Daed ‘of Trust or the Iriterast of tiender under this Dead of Trust, - :

'Indemnlﬁcatlon of Trustee. Grantor agrees to indemnify Trustee for all rosnonablo contn, ehargas, und stomayn’ fuor
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incurred by Trustee it Trustee is made. a party to. or intervenes in any action or-proceeding affecting the, Property, the title to
. the Praperty, or the interest of the Trustee or the Lender under this.Deed of Trust.. oo S
Obligations to Notify., Trustee shall hot e obligated to notify ‘any ‘other Barty of a pending sale undér any cthst trust deed or
lien, or of any action or.proceeding. in which. Grantor, Lender, or- Trustee shall be a party, unless.the action:or proceeding is
brought by Trustge. L - L . L . . .

Trustee. Trustee shall meet all qualifications required for Trustee under applicable law,  In ‘zddition to the rights and
remedies set forth above, with respect to. all or any part,of the Property, the Trustee: shallhaye. the. right.to. foraclgse by
notice.and sale, .and Lender shall-have the: right to foreclose by judicial foreclosure, in ei asa in accordance with and to
the -full extent provided by, applicable.law. ~Trustee shall have the authority, in Truste discretion, to.employ all proper
agents and attorneys in the execution of Trystee's dutie under.this Deed of Trust-and in condueting any. sals. made pursuant
to the terme.of this Deed of Trust-and: to pay for the services rendered by such agents and, attorneys, out.of the procesds of
the sale of the Property. If no sale is magde, .or if. the procseds of the. sale-afe insufficient to pay such agents and.attorneys,
then Grantor agrees to pay the cost of such services. Thé partles in interest hereby waive the necessity of Trustee making
oath; filing inventory, ot givirig Bond'4s Sectrity for the execution df this trust, as may be requifed by the laws of Tennesses,

Sudcessors and Assigns. In the event of the death, rafusal, or of inabifity for any cause, on the part of Trustes named in
© this Deed of Trust, or of any successor trustae, toact at any time ‘wiien action under thé foragoing powers and trust may be
required, orfor any other reason satisfactory to tender, Lender is ‘authbrized; either i ‘Lender's- own ‘name ‘or through an
attofney ar attorneys in fact appointed for that purpose; by written instrument’. duly ' registered, e riae ‘dnd appoint a
sUccessor or 'sliccessors to execute this trust, such appointment to'be evidenced by ‘writing] duly -ackiiowledgad; ahd when
'such Wwriting shall heve been registered; the substituted trustee nizmed thereln ‘shall- thereupon be vested with all thg right
and title; and clothed with all thie power of the' Trustes named i this Doed of Trust and such like power of substitition shall
continue so long “as any part of the diebt séoured by this Déad of Trust reriaing unpaid. R :
NOTICES. Any notice required to be given under this Deed of Trust, including without limitation any notice of default and any
notice of sale shall bé giver in-writing, and shall be efféctive when ‘getuslly 'delivared, whén gctually recalved by teletdtsimile
{unless otherwise réquirad by law}, when depbsited with a* natiorially recognized overnight coutler, or, if mailed, when déeposited
In"the United States mail, as first'class, certified or registéred mail postage prepaid, “directed 'to the addrasses showry iear the
beginning:of this Deed ‘of Trust. All copies’ of notices of foreclosure from the holder of ‘ariy-llen"which has priority dver-this Deed
of Trust sHall-be sentt5'Lender's address, as shown near the baginning of this‘Deed of Trust. Any ‘party may change‘its address
-for’notices -under-this Deed of Trust. by glving formal wiitten notice to the other parties, -specifying that the purpose of the notics
Is*to-change theparty’s’ address.* For'notice purposes, Grantor agress to keep Lendsr informed ‘at all times of Grantor's current
address. - Unless vtlierwise provided or required by tiw, If there is more thary one” Grantor;” any riotlce given by Lehder to any

Grantor is deemed to.bb hotice given to all Granters.
MISCELLANEOUS PROVISIONS. Thé following miscellanequs provisions are’a part of this Deed of Trust: ]

Amendments. This. Deed of Trust, together. with- any Related - Documents, constitutes the antire understanding. snd
agreement of the parties as ta the matters set.forth In this: Deed. of Trust. No.alteration.of or amandment to this Deed of
Trust shall pe effective unlass given in writing and signed by the party or parties sought to be charged or bound by the
slteration or amandment. T > B .

Annual Reports. If the Property is used for purposes other than Grantor's residence, Grantor shalf fdr'n'ish w0 Lender, upon
request, ‘a“cartified Statement of ‘net operating incomé racalvad from'the Property during Grantot's pravious 'f!sgial year In
such form and detail ay Lender shall requite. *Net aperating ificdme” shall mean all ash recsipts from the Property fess all
cash ‘expenditures made in corinection with the’operstion of the Prb‘:jgrty. : e . o :
Imerpret or'define the provisions of this Deed of Trust. - ] )

Marger. There shall be na merger of the interast or estate created by ‘this, Deed. of Trust with, any other Interest or astate In
‘the Proparty-at any time held by or for :the benefit of Lender In.any capagity, without the wiltten consent of Lendar..
Governing Law. ‘This- Deed of Frust' will be governetl by federal law applicable to Lendar and; to the sxtent'not preempted by

federal law, the laws of the State of Tennesses without regard to its conflicts of faw provisions. ‘This Dasd of Trust has
“been dccepted by Lender in-the State of Tennesses. : : ’

Caption Headings. Caption headings in this Deed of Trust are for conveniance purposes onfy and ‘are‘ not to.ﬁe-bsed to

.No Walver by Lendar. Lender shall not he deemed t6 have. walved any. rights under this. Deed of Trust unless such walver s
given in writing,and signed by Lender, No dalay or omission on.the part of Lendey In exarcising. any right shall operate. as a
walver of such right or any other right. A walver by Lender of s provision of this Deed of Trust shall nat prajudics or
constitute. a walver.of Lender's right otherwise to demand. strict compliance with that, provision or any other provision of this
Dged of Trust, No prior waiver by Lender, nos:any cowrse of dealing between Lender and Granter, shall constitute g walver
ot any of Lender’s rights or of any of Grantor'g, obligetions as to, any future transactions. .Whenever the congent of Lender Is
required-under this Deed of Trust, the grenting of such consent by Lender ih, any Instance ghall not constituta. continuing
consent to sibsequ

ent instances, where such consent Is required and in all cages such consent may be granted or withhald
ini the sule 51 C ;

H

nder,

Sevarability. - [f ‘& court: of competent jurlstiiction finds- arfty provision ‘of ‘this Desd of 'Trust to be Hlegal, invelid, or
unanforceable as to any circumstance, that'finding shall-nct make the offending provision illegal, invalid, or unenforceabls as
to any other clreumstance. If feasible,. the_offending provislon shall be considerad modified so that It becomes legal, valld
.and enforceable. -If the offending provision,cannot ba so0 mediffed, It shall be considered dslated from, this Deed of Trust,
Unlass otherwise required.by law, the Ilegality,, invaiidity, or, unsenforcegbllity of any proviglon of this Deed of Trust shall not
affegt the lagality, valldity or enforceabifity of any, othsr provision of this Deed of Trust,.

Successars and Assigns. Subject to any limitations stated Irv this Deed of Trust on trangfar of Grantor's Intarest, this Dead
of Trust shall be 'bihding upon and inure to the beneflt of the parties, their sticcesors® and assigns. “If ownership of the
Property’ becomes vested in & person other than: Grantor, Lender, withott notloa 't ‘Grantor, may deal with Grantor's
‘suceassors with reference to this Deed of Trust and the Indebtedness by way of forbdarancd or extansion without relsasing
" Grantor frorii the obligations of this Deed of Trust or flabliity under the Indebtedhess. e : ’ :

Time Is of the Essenge. Time Is of the es_éé'm;e‘g In_the parformance of this Deed, of Trust..

Waive Jury. All parties. to this. Desd. of Trust heraby walve the..right to any jury trisl In any actlon,. prosoeding, or
counterclaim brought by any party against any othar party,

Miscallanoous Walvers.  Grantor waives all right of homestead, equity of redsmption, statutory right of redemption,. and
relinquishes all other rights and exemptions of every kind, including, but not iimited to, & statutory right t¢ an elsotive share
in the' Property.. - - o ! "~

DEFINITIONS, The followlng caplitalized words snd terms shall figve the following, meanings .whan used. In this Dead of Trust.
Unloss specifically stated to the contrary, all raferqnces to. doflar amounts shail mean amowunts in. lawful money of tha United
States of Amarica. Words and terms used in the singular ghell Include the plural, and the plurel shall includs the singulor,. s the
context may require. Words and terms not otherwise defined in this Dead of Trust shall have the meanings attributod to such
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terms In the Uniform Commergial Code: . . .
Beneficiary. The word "Beneficiary” means TENNESSEE COMMERCE BANK, and Its successors and assigrs s,

Borrewer. The word "Borrower" means Lynwood Utliity Corporation and includes alfl co-signers and co-rvvakors algning the
Note and all their suoccessors and assigns. B

Deed of Trust. The words "Deed of Trust” meean this Deed of Trust among Grantor, Lender, and Trusstoo, and Includes
without limitation all assignment and securlty intarest provisions relating to the Personal Property.and Re‘n_;s.

Default, The word "Default” means the Default set forth in this Deed of Trust in the section titled "Default™,

Environmental Laws, The words "Environmental Laws” mean- any aad'axi;.state, federal and local statutess, rogulations and
- ordinances relating to the' protection of human health "or the environmént,’ including Withdut limitation*tFed Comprohonsive
‘Environmental Response, Compensation, -and Liabllity- -Act ‘of 1880,."88 amended, 42 U:8.C: Section 8601, st geq.
"CERCLA"); the’ Superfund Amendments and Reauthorlzatlon Act of 1986, Pub: L No.' 89:488 {"SARA-*j, tho Hazardous
aterials Transportation Act; 48 U:8.C, -Section 1801, et seq,, the Resource  CoriserVation and Recovary Act, 42 U.8.C.
‘Secticn 6901, et seq., tha Hazardous Waste Mahagement Substancdes Act of 1998, T.C.A., 68212-207, ot 80¢., of other
applicabie state or federal laws, rules, or regulations adopted pursuant thereto. .

-Event of Default, Trie words_“Event of Default”" mean any of the events of default set forth Jn this Deexd of Trust In the
events of default section of this Deed of Trust. :

Grantor, The word “Grantor" means Lynwood Utllity 30rp&¥;ﬁg€:&$‘” é‘(
Guarantor. The word ",Guér-a:ntor“ means any guarantor éﬂ&“‘df‘"ﬁfd@éﬁ ] %&:‘

“'4\;\_‘ g
ey i parky of any or all of thao Indobtodnand,

Guaranty: “The WO;‘&""Gi,larar\"‘k:\,,"‘l means the guaranty{frd hrdritodcts Uonder,- Hbiliding without limitatiory a guaranty of f

. et o v ot

or part of the Note. .

Hazardous Substances. The words “Hazardous Substances” mean materlals that, bacause of thelr quantity, convontrotion
or physicsl, chemical or infectious characterlstics, may cause or pose a presant or potential hazard to hurvian hoalth or the
environment when improperly used, treated, stored, disposed of, generated, manufactured, transported or othorwise
handled. The words "Hazardous Substances" are used In thelr very broadast sense and include without §imitation sny and
alf hazardous or toxic substances, materisls or waste as defined by or listed under the Environmental .Laws. Tha torm
"Hazardous Substances" also Iinchudes, without limitation, petroleum and petroleum by-producta or any fraotion thoroof and
asbastos.

improvements. The word “Improvements” means all existing and future Improvements, buildings, structures, mobilo homos
affixed on the Real Property, facilities, additions, replacements and other construction on the Real Property,

Indebtedness. The word "Indebtedness” means all principal, Interest, and other amounts, costa and expenges payably undor
the Nots or Related Documents, together with all renswals of, extensions of, modifications of, consofidetions of and
substitutions for the Note or Related Documents and any amounts expended or advanced by Lender to disohargo Grantor's
obligations or expenses incurred by Trustee or Lender to enforce Grantor's obligations under this Deed of Truut, together
with Interest on such amounts as provided in this Deed of Trust. Spacificaily, without limitation, Indebtadnuus Includes alf
amounts that may be indirectly sscurad by the Cross-Coilateralization provision of this Deed of Trust,

Lender. The word "Lender” means TENNESSEE COMMERCE BANK, Its successors and ssslgns.

Note, Ths word "Note" means the promissory note dated December 12, 2007, in the original principal amount of
$1,000,000.00 from Grantor to Lender, togsther with all renewals of, extensions of, modiflcations of, rofinancings of,
consolidations of, and substitutions for the promissory note or agresmant,

Parsonal Property. The words "Personal Property” mean all squipment, fixturas, and other artiotea of personal proporty now
ar hereafter owned by Grantor, and now or hereafter attached or affixed to the Real Proparty; together with all scossalons,
parts, and additions to, all replacements of, and all substitutions for, sny of such property; and togethar with ull proceads
(inctuding without limitation all insurance proceeds and refunds of premiums) from any sale or other cifspauition of tho
Property.

Praperty, The word "Property” means collectively the Real Property and the Parsonal Proporty,

Real Property. The words "Real Property™ meen the real property, interasts and rghte, as further described in thia Dovd of
Trust.

Related Documents, The words “Related Documents® mean all promissory notas, crodit agreements, loan agroomonts,
environmental agreements, guaranties, security agreements, mortgagoes, desds of trust, security doads, collateral mortgages,
and alf other Instruments, agreements and documaents, whather now or herealtor existing, axeouted In connsation with the
Indebtedness.

fentzs, The

word "Rents" maans all present and futurs rants, revenues, Incomao, lssusas, royaltios, proilte, and other bunofl
derived from the Property.

Trustes. The word "Trustee” means Andrew M. Hewking, whose addreas I8 381 Mallory Statlon Roud, Frankiin, TN 37087
and any substitute or successor trustees.

GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF TH!S DEED OF TRUST, AND GRANTOR AGREES TO IT8
TERMS.

GRANTOR:
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CORPORATE ACKNOWLEDGMENT

STATE OF

COUNTY OF

S : ; i @ Notary Pubhc in and for. the State and
: ler L ng of: ynwood U’uhty Corporatxon, with-whom { am. personally- acquamted {or
sa‘usfactory evidence); and wha, upan:oath, acknowledge: imself or harself to be the President of
he wlthm»named bargainor, a, corporatlon, and-that.heg or:she; as such-President:of Lynwood:Utility
regaing Instrument for.the purposas therein conta(ned ‘by signing the
name of the corporatxon by himself or herself as, sueh President of Lynwoad Utility: Corporation. .

L2087

provad-to me on th
Lynwood Utility C

" WITNESS my Hantd and seal at office; on the - ) /2" day pf )

i ptcmbel' 19,2009
/. BTATE OF TENNESSER

Noiary Pubiic

My Commission Expires:

BT ERN B . - - . . . i

LASER PRO Lendiag, Ver, 8.34.00.003 Copr. Hesand Rnenclel Solutions, inc. 1597, 2007, Al Rights Rerirvad, « TR LRCFILFLIG01.FC Thas FRE




EXHIBIT “A”

Land in the Sixth Civil District of Williamson County, Tennessee, described acco rding to
a survey by James L. Murphy, Jr. and Company, Engineer, dated May 31, 1273, and
shown on the Revised Plan of Cottonwood Estates of record in Plat Book 5, pagge 68, in
the Register's Office for Williamson County, Tennessee, as "Private Area" - Loynwood
Utility Company, as follows:

Beginning at a point at the southwest terminus of a 25 foot public utility drain.age and
access easement located between Lots Nos. 120 and 121 on said Plan and extending
across a portion of an area designated "Common Area” on said Plan, the southeast corner
of this tract; thence North 56° 39 44” West 372.34 feet to a point, the southwes{ corner
of this tract; thence northeastwardly with a slight curve having a Delta of 5° 157 38", a
radius of 1,493.07 feet, a tangent of 68,59 feet, a distance of 137.08 feet to a point; thence
North 35° 40° 16” Bast 173.10 feet to a point; thence North 56° 39” 44” West 189.33 feet
to a point in the center of the Harpeth River, passing the present southerly bank: of said
River at 168.49 feet; thence with the center of said River, North 70° 08’ Bast 49.49 feet,
North 59° 40° 00 East 100.0 feet, North 45° 30° 00” East 111.0 feet, North 38° 41’ 00"
East 87.79 feet, the northwest corner of the subject tract; thence leaving said River, South
56° 39” 44” East 413.36 feet to a point, the northeast corner of subject tract; thence South
339 20° 15" West 325.00 feet to point; thence South 32° 51° 40" West 309.56 feet to the
point of beginning, containing 5.89 acres, more or less.

Being the same property conveyed to Lynwood Utility Corporation, a Tennessee
corporation, by Deed from Lynnwood Utility Co., a Tennessee corporation, also known
as Lynwood Utility Company, of record in Book 1428, page 48, in the Register's Office
for Williamson County, Tennessee.
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T MORTGAGE TAX 230,00

S=——= TRANSFER TAX 0.00

s RECORDING FEE 15.00
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e TOTAL AMOUNT 248.00
STATE OF TENNESSEE, WILLIAMSUN COUNTY

OWNER: . SADIE WADE

o REGISTRR OF QEEDS |
Lynwood Utifity Corporation -

321 Billingsley Court, Suite 4

Franklin, TN 37067

FOR RECOREIER'S USE ONLY
This Modification of Deed of Trust prapared by: .

Name: Nicole K. Wright, Cc cial Loan Assistant "
Company: TENNESSEE COMMERCE BANK

Address: 381 Mallory Statlon Road, Sulte 207
City, State, ZIP: Franklm, ™ 87067 ela T

MODIFXCAT'ON OF DEED OF TRUST ; .
INDEBTEDNESS _FOR TENNESSEE _ RECORDING 7‘? X RRROS

X!M Wi PRINC
$200 000.00, XA
THIS MODIFICATION OF DEED OF TRUST dated Apnt 20, 2009, is mada and”ézﬁ%é‘l{?‘&« atweon
Lynwood Utility Corporation, whose address is 321 Billingsley Court, Suite WW&“&# Dl 2087
("Grantor”) and TENNESSEE COMMERCE BANK, whose address Is MAIN OFFICE , 381 Mallory Statlon
Road, Suite 207, Franklin, TN 37067 ("Lender"}.

DEED OF TRUST, Lender and Grantor have enterad into & Deed of Trust dated Decembar 12, 2007 {the "Daed of Truat"} which
has been recorded in Williamson County, State of Tennassee, as follows:

Racorded In Wiliemson County Reglsters' Offlce on Decamber 13, 2007 In Book 4443 an pages 718-727.

REAL PROPERTY DESCRIPTION. The Dead ot Trust covers the following described. real property locatad In Willimmaon County,
State of Tennesses:

See Exhibit A, which Is attached to this Modification and madd & part of this Modification ag If fully sat forth horoin,
The Real. Property or its address Is cemmonly known.as 180 Cottonwood Drive, Frankiin, TN 37088,
MGDIF!CATXON. Lender arid Grantor hereby madify. the Dead of Trust as follows:

Increase prlnc!pa! from $1;250,000.00 to $1.450,000.00,

CONTINUING VALIDITY. Except as expressly modiflad above, the terms of the originel Daed of Trust shall remaln unchangad and
I full force and sffect, Consenit by Lender to this Modification doss not walve Lender's right to require strlot parfarmance of the
Deed’ of Trust as changed above nor obligats Lender to make any future modifications. Nothing in thls Meadllcatlon shall
constitute a satlsfactlon of the promissory nots or other cradit agreemant saoured by the Dsed of Trust {the "Note"), § 4 tha
Interitlon of Lendsr to retaln as Nable all parties 1o the Deed of Trust and Bl parties, makers snd sndoreors to the Notg, inaiuding
accommgdation partles, unless. a. party s expressly released by Lender In writing. Any maker or endorser, ingluding
accommodstion mekets, shall-not be. released by. Virtus of this Modification. if any persen who signed the original Desd of Trust
doss not slgn this Modification, then &t persong’ gigning below acknowledge thag this Modification ls. given conditlonally, bused on
the representation to Lender that the non-signing parson congsents to the changes and provislons of this Modification or otherwlss

will not-be relessed by It. This walver appiles not only to any initial extension or moditication, but nlso to all sush subunquent
actions,

GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MODIFICATION OF pEED"QF JTRUSBT AND
GRANTOR AGREES TO ITS TERMS. THIS MODIFICATION OF DEED OF TRUSY 18 DATED APRIL 20, ZG

o 4 ¢ {v/(_)uu,

GRANTOR: . : .‘3‘:' )IQ)F‘_ ,(s
i seesIwYY
b YEAIOKW o

s,‘ .. nn -{Sa
’u.{'}' ‘"'w‘P

‘0
"'lu;uxn\Q“‘

: o SO T ~ )
g, Pfafdy(of LvWJtINtv Corporation B8 4 vl it #




MODIFICATION OF DEED OF TRUST
Loan No: 12308 {Continued) _ Page 2

AT

LENDER: -

TENNESSEE COMMERCE BANK

X O{ ﬁe—d—'—‘
yb&izado icer”

CORPORATE ACKNOWLEDGMENT

STATEOF _ N )
) 58

COUNTY OF (.U\U kam()()ﬂ C )
Before me, N((‘B‘& K;\I‘-\(‘(O‘\’\—{' - . , 8 Notary Public in and for the State and

County aforesaid, personally appeared Tyler L. Ring, with whom | am personally acquainted {or proved to me on the basis of
satisfactory evidence}, and who, upon oath, acknowledged himself or herself to be the President of Lynwood Utility Corparation,
the within-hamed bargainor, a corporation, and that he or She as such Presiderit of Lynwood Utllity Corgoration, being doly

poration

suthorized 'so 1o do, executed the foregoing instrument for the purposes thersin contained, by signing the name ‘of the ol
by himself or herself as such Prasident of Lynwood Utitity Corporation. . LT o
WITS{&S&'&#' éhd“and seal at office, on the QO—{:}\ day of H ‘Q"l l - .‘ZU_QE_
to_."..'-l s l't?"a"% . o .
g*"sme 555 . ST e
TENNESSEE
- ern- NOTARY K
My Con;zy gﬁ:!f?:!?i.r?é:“
e, W pount

by Commision et Y 2012 I : S
I "LENDER'ACKNc\xowt_ﬁEﬁpaMEr\}:r‘“

STATE OF ”\} o 3

188

COUNTY OF ]ﬂll\{&\'ﬁ‘)@ﬁ o

4404
Mg“

sang

M XYL 14
ul‘i‘\

' &
"'"luul

' Ma{,{ \8)30‘\9\

‘Bafora me, N((‘D‘p K. hé? &}T‘fr’{—_ ", @ Notary Public in and for the State and
County aforesaid, personally appeared . Q‘_'Qéqn P e ) ..__with whom I am.personally acquainted {or proved
to me on the basls of satisfactory evidence], and wha, upon oath, th, acknowladged himssif or herself to be the, L& . .
of TENNESSEE COMMERCE BANK, the within-in‘named bargainor, & corporation, and that Ha oF She &8 8UGH —
. being duly authorlzed so to do do, exacuted the. fore olng&ws‘t:ument for: the.-purposes: therain
contalned, by slgning the name of the corporation by himself or he herself as such %.\I .

WITNESS my hand-and seal at offics, on the Qh—m&\ - dayof YQ‘C)Y‘(. L » : ZO_QS.

/1
ublic

My Commission Explres: ma(‘,{ 'R ; 20\9\ o Notary

. ‘\\.mun_,," .
GK;“/;,:":‘ . . L R ] . o
J:aggg}g,'lz@ $-43.00.008 Copr. Harland Financiscisl Solutions, inc., 1997, 2008, Al Rights Reserved, - TN
D
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EXHIBIT “A”

Land in the Sixth Civil District of Williamson County, Tennessée, described accorcling to
a survey by James L. Murphy, Jr. and Company, Engineer, dated May 31, 1973, and -
shown on the Revised Plan of Cottonwood Estates of record in Plat Book 5, page 68, in -
the Register's Office for Williamson County, Tennessee, as “Private Area" - Lyzmwood
Utility Company, as follows:

Beginning at a point at the southwest terminus of & 25 foot public utility drainage and
access easement located between Lots Nos. 120 and 121 eon said Plan and extending
across a portion of an area designated "Common Area” on said Plan, the southeast corner
. of this tract; thence North 56° 39° 44 West 372.34 feet to a point, the southwest corner
_of this tract; thence northeastwardly with a slight curve having a Delta of 5° 15° 38, a
radius of 1,493.07 feet, tangent of 68.59 feet, a distance of 137.08 feetto a point; thence
North 35° 40’ 16” Bast 173.10 fest to a point; thence North 56° 39" 44” West 189.33 feet
to a point in the center of the Harpeth River, passing the present southerly bank of said
* River at 168.49 feet; thence with the center of said River, North 70° 08* East 49.4-9 feet,

North 59° 40° 00” East 100.0 feet, North 45° 30° 00” East 111.0 feet, North 38° 4 1’ 00"

. East87.79 feet, the northwest corner of the subject tract; thence leaving said River, South

9" 447 Bast'413,36 feet to a.point, the northeast corner of subject tract; thence Southi |
1207 15" We: 00 feet to point; therice South 32° 51° AQ” West 309.56 feet 1o the - -

" pottit OF beinning, ¢8ntdining 5.89 Beres, more or less.

Being -the -same property conveyed to’ Lyriwood Utility Corporation, a Temnesses
corporation, by Deed from Lynnwood Utility Co., a Tennessee corporation, also known
as Lynwood Utility Company, of record in Book 1428, page 48, in the-Register's Office
for Williamson County, Tennessee. ‘
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ANDERSON, MCCOY & ORTA, P.C. DP rEE 2.00
100 North Broadway, Suite 2600 EEGISIER 'S FES T
Oklahoma City, OK 73102 STATE of TENNESSEE, WILLIAMSON COUNTY
Telephone: (888) 236-0007 SADIE WADE

REGISTER OF DEEDS
Williamson County, State of Tennessee

MAXIMUM PRINCIPAL INDEBTEDNESS FOR TENNESSEE RECORDING T AX PURPOSES IS
$0.00

ASSIGNMENT OF REAL ESTATE DEED OF TRUST

On January 27, 2012, Tennessee Commerce Bank, Franklin, Tennessee (the “Failed Bank™)
was closed by its supervising institution, and the Federal Deposit Insurance Corporation (acting
in any capacity, the “FDIC”) was appointed as Receiver. '

FEDERAL DEPOSIT INSURANCE CORPORATION IN ITS CAPACITY AS
RECEIVER FOR TENNESSEE COMMERCE BANK. FRANKLIN, TENNESSEE, at
550 17th Street, NW, Washington, D.C. 20429-0002 (hereinafter referred to as “Assignor™), for
value received, does by these presents, grant, bargain, sell, assign, transfer and set over to
2012-SIP-1 VENTURE., LLC, a Delaware limited liability company, its successors and
assigns, at ¢/o Sabal Financial Group, L.P., 4675 MacArthur Court, Suite 1550, Newport
Beach, CA 92660 (hereinafter referred to as "Assignee"), all right, title and interest in and to
those documents listed immediately below:

2012-8iP-1 Structured Transaction
Loan Ref.: 12308
AMO Ref. 3058.027



Book 8731 Page 223

DEED OF TRUST by LYNWOOD UTILITY CORPORATION in favor of
Andrew M. Hawkins, Trustee for, and on behalf of, Tennessee Commerce
Bank, in the original principal sum of One Million and 00/100 Dollars
($1,000,000.00), and recorded December 13, 2007, in Book 4443, Page 719,
in the Real Estate Records of Williamson County, State of Tennessee ("Real
Estate Records™). ,

The Deed of Trust was modified by that certain Modification of Deed of
Trust dated April 20, 2009 (the "Modification"), which was recorded on
April 22, 2009, in Book 4797, Page 429 in the Real Estate Records;

TO HAVE AND TO HOLD THE SAME UNTO SAID 2012-SIP-1 VENTURE, LLC, ITS
SUCCESSORS AND ASSIGNS.

THIS ASSIGNMENT IS MADE WITHOUT RECOURSE, AND WITHOUT
REPRESENTATION OR WARRANTY, EXPRESS, IMPLIED, OR BY OPERATION OF
LAW, OF ANY KIND OR NATURE WHATSOEVER, BY THE FDIC IN ITS CAPACITY
AS RECEIVER FOR TENNESSEE COMMERCE BANK, FRANKLIN, TENNESSEE, OR. IN
ITS CORPORATE CAPACITY. THE LOAN IS CONVEYED “AS IS” AND “WITH ALL
FAULTS,” WITHOUT ANY REPRESENTATION OR WARRANTY WHATSOEVER,
INCLUDING AS TO COLLECTABILITY, ENFORCEABILITY, VALUE OF
COLLATERAL, ABILITY OF ANY OBLIGOR TO REPAY, CONDITION, FITNESS FOR
ANY PARTICULAR PURPOSE, MERCHANTABILITY OR ANY OTHER WARRANTY,
EXPRESS, IMPLIED OR BY OPERATION OF LAW, BY ANY PERSON, INCLUDING
- THE FDIC OR ITS OFFICERS, EMPLOYEES, AGENTS OR CONTRACTORS.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, FEDERAL DEPOSIT INSURANCE CORPORATION IN ITS
CAPACITY AS RECEIVER FOR TENNESSEE COMMERCE BANK, FRANKLIN,
TENNESSEE has cayged this instrument to be executed this | leﬁ ' day of October, 2012,
effective as of the | ‘%ﬁ&day of October, 2012.

ASSIGNOR:

FEDERAL DEPOSIT INSURANCE
CORPORATION IN ITS CAPACITY AS
RECEIVER FOR TENNESSEE
COMMERCE BANK, FRANKLIN,
TENNESSEE

By: ‘-—"’"’6’4/} L
Name: Jocefin Y
Title: Sy, capiul Mamm Spesiali (i

ACKNOWLEDGMENT

'UNITED STATES OF AMERICA

)
) SS:
DISTRICT OF COLUMBIA )

On this ”Pkday of October, 2012, before me personally appeared
as Sl Capitut Moert Socadall - for FEDERAL DEP@SITin\ISURANCE

CORPORATION IN ITS CAPACITY AS RECEIVER FOR TENNESSEE COMMERCE
BANK, FRANKLIN, TENNESSEE, known to me or proved to me on the basis of satisfactory
evidence to be the person(s) who executed the foregoing instrument, and he/she thereupon duly
acknowledged to me that he/she executed the same to be his/her free act and deed.

WITNESS my hand and official seal.

.-'f OTA R

2017 513\1 §tructured *r?ansacno
Léan Re;g 12308 : i
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TRUE COPY CERTIFICATION

I, Nick Barzellone, do hereby make oath that I am a licensed attorney and/or the custodiar. of the
electronic version of the attached document tendered for registration herewith and that this is a
true and correct copy of the original document executed and authenticated according to laww.

STATE OF OKLAHOMA
COUNTY OF OKLAHOMA

Personally appeared before me, Dana F. Wallace a notary public for this County and State, Nick
Barzellone who acknowledges that this certification of an electronic document is true and correct

and whose signature I have witnessed. ;

Nofary’s Signature
My Commission Expires: ngﬂ’ 9),,,/
Notary’s Seal (if on paper) &P L,
(Fon ey Fo TA&L%%\%
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ASSIGNMENT OF LOAN DOCUMENTS

This Assignment of Loan Documents is made as of June _, 2014, by 2012 SIP-1
VENTURE, LLC (“Assignor”), for good and valuable consideration, in favor of CRAIG V,
GABBERT, JR. TRUSTEE (“Assignee”). v

Assignor hereby assigns, transfers and sets over to Assignee, its successors, assigns and
heirs, WITHOUT RECOURSE, REPRESENTATION OR WARRANTY OF ANY NATURE
WHATSOEVER, WHETHER EXPRESSED OR IMPLIED, all Assignor's right, title and
interest in and to the Loan Documents, including, without limitation, those certain docurnents
listed or described on Schedule A hereto, that evidence, secure, refer to, or relate to that certain
loan in the original principal amount of $1,000,000.00 ("Loan") from Tennessee Comimnerce
Bank ("QOriginal Lender") to Berry's Chapel Utility, Inc., a Tennessee Corporation successor by
merger to Lynwood Utility Corporation ("Borrower").

[SIGNATURE ON NEXT PAGE.]

EXHIBITD



ASSIGNOR:

2052 SIP-1 VENTURE, LLC
a Delaware limited Hability company

5

Name:
Title: Authorized Signatory

STATE OF CALIFORNIA

R g W

COUNTY OF ORANGE

On Mz% 2014, before me, Qud b‘m \\f\&‘/\} U\YWMVLO\ Notary Public, personally
appeared _W(vY €. Fpskov , who proved to me on the basis of satisfactory evidence
to be the person whose name is subscnbed to the within instrument and acknowledged to me that
he executed the same in his authorized capacity, and that by his signature on the instrument the
person, ot the entity upon behalf of which the person acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and office seal.

Q/ﬁwx i Ugnn
Nota@fr/ Pubflic(v ) U

Commigsion s 3043208

Notary Public - Calliomia
Orange Courty ;
My Comm, Explres Mar 23, 2018




10.

SCHEDULE A

LOAN DOCUMENTS

That certain Promissory Note executed by Borrower in fa;for of Original' Lendex, dated
December 12, 2007, in the original principal amount of $1,000,000.00 to evidemce the
Loan; : -

That certain amended Promissory Note executed by Borrower in favor of Original
Lender, dated April 20, 2009, in the original principal amount of $1,200,000.00 to
evidence the Loan, as modified;

That certain Deed of Trust executed by Borrower for the benefit of Original Lender dated
December 12, 2007, recorded in Book 4443, Page 719 in the Register's Office of
Williamson County, Tennessee ("Register's Office"), as modified by that certain
Modification of Deed of Trust dated April 20, 2009, recorded in the Register's Office in

Book 4797, Page 429, as assigned to Assignor by that certain Assignment of Real Estate

Deed of Trust dated October 17, 2012, recorded in the Register's Office in Book 5731,
Page 222; :

That certain Business Loan Agreement dated May 12, 2007, executed by Borrower and
Original Lender;

That certain Commercial Guaranty dated December 12, 2007, executed by John D, Ring
in favor of Original Lender:

That certain Commercial Guaranty dated February 1, 2008, executed by John D. Ring in
favor of Original Lender;

That certain Comumercial Guaranty dated December 12, 2007, executed by Tyler L. Ring
in favor of Original Lender;

That certain Commercial Guaranty dated February 1; 2008, executed by Tyler L. Ring in
favor of Original Lender; ; '

That certain Change in Terms Agreement dated February 1, 2008, executed by Borrower
in favor of Original Lender; and

All other documents, instruments and agreements, evidencing, securing and/or relating to
the Loan, along with all assumptions, amendments, and modifications thereto.



ALLONGE

This Allonge is made to that certain Promissory Note dated December 12, 2007, in the
original stated principal amount of One Million and 00/166 Dollars. ($1,000,000.00) from
Berry's Chapel Utility, Inc., a Tennessee Corporation successor by merger to Ly nwood
Utility Corporation in favor of Tennessee Commerce Bank, as amended by that certain
amended Promissory Note dated April 20, 2009, in the original stated principal amount of One
Million Two Hundred Thousand and 00/100 Dollars (81,200,000.00) from Berry's Chapel
Utility, Inc., a Tennessee Corporation successor by merger to Lynwood Utility Corporation
in favor of Tennessee Commerce Bank, as further amended, reaffirmed and restated from time
to time. ‘

FOR VALUE RECEIVED, pay to the order of CRAIG V. GABBERT, JR. TRUSTEE,
without representation or recourse or warranty.

2012 SIP-1 VENTURE, LLC
a Delaware limited liability company

y:

Name: ’
Title: Authoerized Signatory



This Instrument Prepared by and Return to:
E. Franklin Childress, Jr.

Baker, Donelson, Bearman,

Caldwell & Berkowitz, P.C.

165 Madison Avenus, Suite 2000

Memphis, Tennessee 38103

MAXIMUM PRINCIPAL INDEBTEDNESS FOR PURPOSES OF TENNESSEE RECORDING TAX IS &--0--,
ASSIGNMENT OF DEED OF TRUST

FOR VALUE RECEIVED, the undersigned 2012 SIP-1 VENTURE, LLC ("Assignor"),
does hereby grant, bargain, sell, transfer, convey and assign to CRAIG V. GABBERT, JR.
TRUSTEE ("Assignee"), without recourse, representation, or warranty of any nature
whatsoever, all of Assignor's right, title and interest in and to the following:

Deed of Trust dated December 12, 2007, and executed by BERRY'S CHAPEL
UTILITY, INC.,, A TENNESSEE CORPORATION SUCCESSOR BY
MERGER TO LYNWOOD UTILITY CORPORATION (“Borrower”) in favor
of Tennessee Commerce Bank, and recorded in the Register's Office of
Williamson County, Tennessee (the “Register’s Office™) in Book 4443, Page
719, as modified by that certain Modification of Deed of Trust dated April 20,
2009, recorded in the Register's Office in Book 4797, Page 429, and assigned to
Assignor by that certain Assignment of Real Estate Deed of Trust recorded in the
Register's Office in Book 5731, Page 222.

IN WITNESS WHEREOF, Assignor has caused the foregoing instrument to be executed
by its duly authorized officer effective as of the day of June, 2014.

[SIGNATURE ON FOLLOWING PAGE]



ASSIGNOR:

2012 SIP-1 VENTURE, LLC
a Delaware limited liability company

o [ 4

Name® Mark E. Foster
Title: Authorized Signatory

STATE OF CALIFORNIA )
)
COUNTY OF ORANGE )
On\uw 1., 2014, before me, Q{l(\tm Mary La*nmm Notary Public, personally
appeared (MWL & . Fostrit ", who proved to me on the basis of satisfactory

evidence to be the person whose name is subscribed to the within instrument and acknowledged
to me that he executed. the same in his authorized capacity, and that by his signature on the
instrument the person, or-the entity upon behalf of which the person acted, executed the
instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and office seal.

“ (\m il ”‘\(\A lAXvﬂwA
, Notary Publi
My Commission Expires: (Y]qy 2% 70\%

JACLYN MIARY LANNING |
Commisgion & 2082208
Hotary Public - Calliornia
Orengs Counly

Exp




ASSIGNMENT OF LOAN DOCUMENTS

This Assignment of Loan Documents is ‘made as of June __, 2014, by 2012 SIP-1
VENTURE, LLC (“Assignor”), for good and valuable consideration, in favor of CRATIG V.
GABBERT, JR. TRUSTEE (“Assignee”). :

 Assignor hereby assigns, transfers and sets over to Assignee, its successors, assigns and
heirs, WITHOUT RECOURSE, REPRESENTATION OR WARRANTY OF ANY NATURE
WHATSOEVER, WHETHER EXPRESSED OR IMPLIED, all Assignor's right, title and
interest in and to the Loan Documents, including, without limitation, those certain documents
listed or described on Schedule A hereto, that evidence, secure, refer to, or relate to that certain
loan in the original principal amount of $250,000.00 ("Loan") from Tennessee Commerce Bank
("Original Lender") to Berry's Chapel Utility, Inc., a Tennessee Corporation successor by merger
to Lynwood Utility Corporation ("Borrower").

[SIGNATURE ON NEXT PAGE.]



ASSIGNOR:

2072 SIP-1 VENTURE, LLC
a Pelaware: liny : ‘

By:
Name:
Title: Authorized Signatory

STATE OF CALIFORNIA

COUNTY OF ORANGE

On M@_, 2014, before me, \3 Qoo Magy 1o QA Notary Public, personally
appeared MO €. Tostel » who proved to me on the basis of satisfactory evidence to
be the person whose name is subscribed to the within instrument and acknowledged to me that he
executed the same in his authorized capacity, and that by his signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and office seal.

O gl A i

N({?jaxy Publif] O

My Commission Expires: Mar 23 201¥

Commigtion ¢ 2082208

#otary Public - Cellfornls

' Crange Counly ;
My Comm. Expires Mar 23, 2018 {




LOAN DOCUMENTS

That certain Promissory Note executed by Borrower in favor of Original Lender, dated
December 12, 2011, in the original principal amount of $250,000.00 to eviderace the
Loan;

That certain Deed of Trust executed by Borrower for the benefit of Original Lendex dated
December 12, 2007, recorded in Book 4443, Page 719 in the Register's Office of
Williamson County, Tennessee ("Register's Office"), as modified by that certain
Modification of Deed of Trust dated April 20, 2009, recorded in the Register's Office in
Book 4797, Page 429, as assigned to Assignor by that certain Assignment of Real Estate
Deed of Trust dated October 17, 2012, recorded in the Register's Office in Book 5731,
Page 222; :

That certain Commercial Guaranty dated December 9, 2010, executed by John D. Ring in
favor of Original Lender; :

That certain Commercial Guaranty dated December 9, 2010, executed by Tyler L. Ring
in favor of Original Lender; and

All other documents, instruments and agreements, evideneing, securing and/or relating to
the Loan, along with all assumptions, amendments, and modifications thereto.



ALLONGE

This Allonge is made to that certain Promissory Note dated December 12, 2011, in the
original stated principal amount of Two Hundred Fifty Thousand 00/100 Dollars ($250,000.00)
from Berry's Chapel Utility, Inc., a Tennessee Corporation successor by merger to
Lynwood Utility Corporation in favor of Tennessee Commerce Bank, as amended, reaFfirmed
and restated from time to time.

FOR VALUE RECEIVED, pay to the order of CRAIG V. GABBERT, JR. TRUSTEE,
without representation or recourse or warranty.

2012 SIP-1 VENTURE, LLC

a Delaw:Wd liability cona/
By: ;

Name:
Title: Authorized Signatory




