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MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING

Corporate Development, LLC, a Tennessec Limited liability company with an address of 1420
Donelson Pike, Nashville, Nashville, Termessee 37217 (the "Mortgagor"), for consideration paid, grants to
Harding Corporation, a Tennessee corporation with an address of 615 Main Street, Nashville, Tennessee
37206 (the "Mortgagee"), to secure:

{a) the payment of One Thousand and No/100 Dollars ($100,000.00), together with interest and
other charges as provided in the Promissory Note dated of even date herewith (the "Note") made by the
Mortgagor, given to the Mortgagee and such other sums, together with interest and other charges, as
advanced by Mortgagee pursuant to a Loan and Consulting Agreement (the “Agreement”) dated April __,
1999, The proceeds of the Loan secured hereby are being used solely for business purposes of the
Borrower;

(b) the payment of all other sums with interest thereon advanced in accordance herewith to protect
the security and priority of this Mortgage, Security Agreement and Fixtore Filing (the "Morigage"),
including the costs of collection,

(c) the payment and performance of all of the Mortgagor's agreements, obligations and covenants
as contained in the Agreement between the Mortgagor and the Mortgagee, the Note and any other
documents defined in the Note and Agreement, as the same may hereafter be amended, extended or
modified; and

(d) the payment, performance and satisfaction of the Mortgagor's financial liabilities and other
obligations under the terms, conditions, representations, warranties and covenants contained in the Loan
Documents:

the following described premises (the "Premlises”)

A ceriain tract or parcel of land, together with all buildings and improvements thereon, located at
2072 North Railroad Street, Truro, Madison County, Iowa, as more particularly described in Schedule A
attached hereto and made a part hereof, together with all fixtures, machinery and all other tangible personal
property intended for use in the building and other improvements on said premises, now or hereafter owned
by the Morigagor and now affixed or to be affixed, or now or hereafter located upon said land, including all
appurtenant casements.
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The Mortgagor also grants a security interest in the following;

0

@)

()

“)

All fixtures, machinery, goods, documents, furniture and all other tangible personal property
intended for use in the building and other improvements on the Premises, whether now or hereafter
owned by the Mortgagor and now affixed or to be affixed, or now or hereafter located upon the
Premises, including all appurtenant easements. The foregoing shall include without limitation all
plumbing, heating, lighting, refrigerating, ventilating and air conditioning apparatus and
equiptent, elevators and elevator machinery, boilers, tanks, motors, sprinkler and fire
extinguishing systems, alarm systems, screens, awnings, screen doors, storm and other detachable
windaws and doors, perennial flowers, and other equipment, machinery, furniture and furnishings,
fixtures, and articles of personal property now and hereafter owned by the Morigagor and now and
hercafter affixed to, placed upon or used in connection with the operation of the Premises, and all
other purposes whether or not included in the foregoing enumeration, together with cash proceeds
and non-cash proceeds of all of the foregoing, all of which are covered by this Mortgage, whether
or not such property is subject to prior conditional sales agreements, chattel mortgages or other
liens, excepting inventory and personal property to be consumed or sold in the normal course of
business of the Mortgagor If the lien hereof on any fixtures or personal property is subject to a
conditional sales agreement or chattel mortgage or security agreement covering such property, then
in the event of any default hereunder all the rights, title and interest of the Mortgagor in and to any
and all deposits made thereon or therefor are hereby assigned to the Mortgagee, together with the
benefit of any payments now or hereafter made thereon. There are also transferred, set over and
assigned to the Mortgagee, its successors and assigns hereby all conditional sales agreements,
leases and use agreements of machinery, equipment and other personal property of the Mortgagor
in the categories hereinabove set forth and now and hereafier affixed to, placed upon or used in
connection with the operation of the Premises under which the Mortgagor is the lessee of, or
entitled to use, such items, and the Mortgagor agrees to execute and deliver to the Mortgagee
specific separate assignments thercof to the Mortgagee of such leases and agreements when
requested by the Mortgagee; and nothing herein shall obligate the Mortgagee to perform any
obligations of the Mortgagor under such leases or agreements, unless it so chooses, which
obligations the Mortgagor hereby covenants and agrees to well and punctually perform.

Any and all tenants, hereditaments, easements, fights of way, licenses, profits, privileges and other
appurtenances belonging, relating or pertaining to the Premises;

All rents, security deposits, issues and profits, revenues, royalties, bonuses, fights and benefits
under any and all leases or tenancies now existing or hercafter created of the Premises or any part
thereof, with the right to receive and apply the same to said indebtedness, and the Mortgagee may
demand, sue for and recover such payments, but shall not be required to do so, provide , however,
that so long as the Mortgagor is not in default hereunder, Mortgagor is hereby granted a license to
receive and refain such rents, issues and profits. To carry out the foregoing, the Mortgagor agrees
(a) to execute and deliver to the Mortgagee such assignments of leases and rents applicable to the
Premises as the Mortgagee may from time to time request, while this Morigage and the debt
secured hereby are outstanding, and further, (b) not to cancel, accept a surrender of, reduce the
rentals under, anticipate any rentals under, or modify any such leases or tenancics, or consent to an
assignment or subletting thereof, in whole or in part, without the Mortgagee's written consent.
Nothing herein shall obligate the Mortgagee to perform the duties of the Mortgagor as landlord or
lessor under any such leases or tenancies, which duties the Mortgagor hereby covenants and agrees
to well and punctually perform, and

All judgments, awards of damages and settlements hereafter made as a result or in lieu of any
taking of the Premises or any interest therein or part thereof under the power of eminent domain, or
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Mortgagor of the amounts of insurance maintained in compliance herewith, of the risks covered by
such insurance and of the insurance company or companies which carry such insurance and, if
requested by Mortgagee, verification of the adequacy of such insurance by an independent
insurance broker or appraiser acceptable to Mortgagee.

(iii) If at any time Mortgagee is not in receipt of written evidence that all insurance required
hereunder is in full force and effect, Mortgagee shall have the right, without notice to Mortgagor to
take such action as Mortgagee deems necessary to protect iis interest in the Premises, including,
without limitation, the obtaining of such insurance coverage as Mortgagee in its sole discretion
deems appropriate, and all expenses incurred by Mortgagee in connection with such action or in
obtaining such insurance and keeping it in effect shall be paid by Mortgagor to Mortgagee upon
demand and until paid shall be secured by this Mortgage and shall bear interest at the Default Rate
(as defined in the Note). ‘

(d) Taxes and Assessments. That the Mortgagor will pay, before the same become delinquent or any
penalty attached thereto for nonpayment, all taxes, assessments and charges of every nature that may now
or hereafter be levied or assessed, upon the Premises or any part thereof, or upon the rents, issues, income
or profits thereof, whether any or all of said taxes, assessments or charges be levied directly or indirectly,
and will pay, before the same become delinquent or any penalty attached thereto for the nonpayment, all
taxes which by reason of nonpayment create a lien prior to the lien of the Mortgage; and will thereupon
submit to the Mortgagee such evidence of the due and punctual payment of such taxes, etc. as the
Mortgagee may require;

(e) Maintenance of the Premises. That the Mortgagor will keep protected in good order, repair and
condition (reasonable wear and tear and casualty insured against excepted) at all times the buildings and
improvements (including the Mortgagor's fixtures) now standing or hereafter erected or placed upon the
Premises and any and all of the Mortgagor's appurtenances, apparatus and articles of personal property,
including, but not limited to, fumiture, furnishings and equipment, now or hereafter in or attached to or
used in connection with said buildings or improvements, promptly replacing any of the aforesaid which
may become lost, destroyed or unsuitable for use; will always maintain in good order and condition all the
facilities, casements, works, and ways set forth in the description and easements of the Mortgage, whether
located upon the Premises hereby mortgaged or elsewhere; and will not commit or suffer any strip or waste
of the Premises, or any violation of any law, regulation, ordinance or contract affecting the Premises, and
will not commit or suffer any demolition, removal or material alteration of any buildings or improvements
(including fixtures) on the Premises without the written consent of the Mortgagee. The Mortgagor shall
maintain and preserve the parking areas, passageways and drives, now or hereafter existing on the
Premises, and, without prior written consent of the Mortgagee (which shalt not be unreasonably withheld),
no building or other structure other than those designated on the project layout plans shall be erected
thereon and no new buildings or additions to existing buildings shall be erected on the remainder of the
Premises herein mortgaged without prior written consent of the Mortgagee;

(f) Other Proceedings. That if any action or proceeding be commenced, excepting an action to foreclose the
Mortgage or to collect the debt hereby secured, to which action or proceeding the Mortgagee is made a
party by reason of the execution of the Mortgage or the Note which it secures, or in which it becomes
necessary to defend or uphold the lien of the Mortgage, all reasonable sums paid by the Morigagee for the
expense of any litigation to prosecute or defend the rights and lien created hereby including attorneys' fees,
shall be paid by'the Mortgagor, together with interest thereon from date of payment at the highest rate
specified in the Note secured hereby, and any such sum, and the interest thercon, shall be immediately due
and payable and be secured hereby, having the benefit of the lien hereby created, as a part thereof and of its
priority. The Mortgagee shall give the Mortgagor prompt notice of the initiation of any such action or
proceeding;
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applicable provision of law in which case the Premises or any interest therein may be sold for cash or upon
credit in one or more parcels or in several interests or portions and in any order or manner, any partial
foreclosure to be subject to the continuing lien and security interest of this Morigage for the balance of the Debt
not then due, unimpaired and without loss of priority; (iit) sell for cash or upon credit the Premises or any part
thereof and all estate, claim, demand, right, title and interest of Mortgagor therein and rights of redemption
thereof, pursuant to power of sale or otherwise, at one or more sales, as an entirety or in one or more parcels;
(iv) institute an action, suit or proceadmg in equity for the specific performance of any covenant, condition or
agreement contained herein, in the Note or in the other Documents; (v) recover judgment on the Note either
before, during or after any proceedings for the enforcement of this Mortgage or the other Loan Documents; (vi)
apply for the appointment of a receiver, trustee, liquidator or conservator of the Premises, without, notice and
without regard for the adequacy of the security for the Debt and without regard for the solvency of Mortgagor,
any guarantor, indemnitor or of any person, firm or other entity liable for the payment of the Debt; (vii) enter
into or upon the Premises, either personally or by its agents, nominees or attorneys and dispossess Mortgagor
and its agents and servants therefrom, without liability for trespass, damages or otherwise and exclude
Mortgagor and its agents or servants wholly therefrom, and take possession of il books, records and accounts
relating therefo and Mortgagor agrees to surrender possession of the Premises and of such books, records and
accounts to Mortgagee upon demand, and thereupon Mortgagee may exercise all rights and powers of
Mortgagor with respect to the Premises including, without limitation, (A) the right to use, operate, manage,
control, insure, maintain, repair, restore and otherwise deal with all and every part of the Premises and conduct
the business thereat; (B) the right to make or complete any construction, alterations, additions, renewals,
replacements and improvements to or on the Premises as Morfgagee deems advisable; (C) the nght to make,
cancel, enforce or modify any leases, including the Lease, obtain and evict tenants, and demand, sue for, collect
and receive all rents derived from the Premises (the "Rents") and every part thereof, (viii) require Mortgagor
to pay monthly in advance to Mortgages, or any receiver appointed to collect the Rents, the fair and reasonable
rental value for the use and occupation of such part of the Premises as may be occupied by Mortgagor (ix)
requlre Mortgagor to vacate and surrender possession of the Premises to Mortgagee or to such receiver and,
in default thereof, Mortgagor may be evicted by summary proceedings or otherwise, (x) apply the receipts from
the Premises, any deposits and interest thereon and/or any unearned insurance premiums paid to Mortgagee
upon the surrender of any Policies maintained pursuant to Article T hereof (it being agreed that Mortgagee shall
have the right to surrender such Policies upon the occurrence of an Event of Default), to the payment of the
Obligations, in such order, priority and proportions as Mortgagee shall deem appropriate in its sole discretion;
(xi) exercise any and all rights and remedies granted to a secured party upon default under the Uniform
Commercial Code of the State of Towa, including, without limiting the generality of the foregoing: (A) the right
to take possession of the Collateral (as such term is defined in the Note) or any part thereof, and to take such
other measures as Mortgagee may deem necessary for the care, protection and preservation of the Collateral,
and (B) request Mortgagor at its expense to assemble the Collateral and make it available to Mortgagee at a
convenient place acceptable to Mortgagee. Any notice of sale, disposition or other intended action by
Mortgagee with respect to the Collateral sent to Mortgagor in accordance with the provisions hereof at least
five (5) days prior to such action, shall constitute commercially reasonable notice to Mortgagor.

Tn the event of a sale, by foreclosure, power of sale, or otherwise, of less than all of the Premises, this
Morigage shall continue as a lien and security interest on the remaining portion of the Premises unimpaired and
without loss of pnonty

{c) Application of Proceeds. The purchase money, proceeds and avails of any disposition of the Premises, or
any part thereof, or any other sums collected by Mortgagee pursuant to the Note, this Mortgage or the other
Loan Documents, may be applied by Mortgagee to the payment of the Debt in such priority and proportions
as Mortgagee in its discretion shall deem proper. ,

(d) Right to Cure Defaults. Upon the occurrence of any Event of Default, Mortgagee may, but without any
obligation to do so and without notice to or demand on Mortgagor and without releasmg Mortgagor from any
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by the actual monetary consideration, if any, received by Morigagee for such release, and may accept by
assignment, pledge or otherwise any other Premises in place thereof as Mortgagee may require without
being accountable for so doing to any other lienholder. This Mortgage shall, continue as a lien and security
interest in the remaining portion of the Premises.

(i) Violation of Laws. If the Premises is not in compliance with any applicable law, Mortgagee may impose
additional requirements upon Mortgagor in connection herewith including, without limitation, monetary
reserves or financial equivalents.

() Recourse And Choice of Remedies. Notwithstanding any other provision of this Mortgage, Mortgagee is
entitled to enforce the obligations of Mortgagor, any guarantor or any indemnitor without first resorting to
or exhausting any security or, collateral and without first having recourse to the Note or any of the
Premises, through foreclosure or acceptance of a deed in lieu of foreclosure or otherwise, and in the event
Mortgagee commences a foreclosure action against the Premises, Mortgagee is entitled to pursue a
deficiency judgment with respect to such obligations against Mortgagor, guarantor and indemnitor, The
liability of Mortgagor, any guarantor or indemnitor are not limited to the original principal amount of the
Note. Notwithstanding the foregoing, nothing herein shall inhibit or prevent Mortgagee from foreclosing
pursuant to this Mortgage or exercising any other rights and remedies pursuant to the Note, this Mortgage
and the other Loan Documents, whether simultaneously with foreclosure proceedings or in any other
sequence. A séparate action or actions may be brought and prosecuted against Mortgagor, whether or not
action is brought against any other person or entity or whether or not any other person or entity is joined in
the action or actions.

(k) Right of Entry. Mortgagee and its agents shall have the right to enter and inset the Premises at all
reasonable times.

(m) Interest And Late Charges. Mortgagor acknowledges that, without limitation to any of Mortgagee's
rights or remedies set forth in this Morigage, Mortgagee has the right following an Event of Default to
demand interest on the principal amount of the Note at the rate and late payment charges in accordance
with the terms of the Note,

(n) Security Interest. This Mortgage is among things intended to be a security agreement and financing
statement with respect to the personal property and fixtures described and included in the Mortgage, and all
additions, accessions, substitutions and replacements thereto and therefor, together with the proceeds
thereof, and all of which are hereinafter referred to as the collateral and the Mortgagor hereby grants and
conveys to Mortgagee, its successors and assigns, a security interest therein. That upon default of any term,
condition or covenant of the Mortgage and acceleration of any indebtedness hereby secured, the Mortgagee
may, at its discretion, require the Mortgagor to assemble the collateral and make it available to the
Mortgagee at a place reasonably convenient to both parties to be designated by the Mortgagee. The
Mortgagee shall give the Mortgagor notice, by registered mail, postage prepaid, of the time and place of
any public sale of any of the collateral or of the time any private sale or other intended disposition thereof is
fo be made by sending notice to the Mortgagor at least five (5) days before the time of the sale or other
disposition, which provisions for notice the Mortgagor and the Mortgagee agtee are reasonable; provided,
howcver, that riothing herein shall preclude the Mortgagee from proceeding as to both real and personal
property in accordance with the Mortgagee's rights and remedies in respect of the real property. The
Mortgagee shall have all of the remedies of a secured party under the Uniform Commercial Code as now in
effect in the State of Towa, and such further remedies as may from time to time hereafter be provided in
Towa for a secured party. The Morigagor agrees that all rights of the Mortgages as to said collateral and as
to said real estate, and rights and interest appurtenant thereto, may be exercised together or separately and
further agrees that in exercising its power of sale as to said collateral and as to said real estate, and rights
and interest appurtenant thereto, the Mortgagee may sell the collateral or any part thereof, either separately
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a. the date received, or

b. the date of delivery, refusal or non-delivery as indicated on the return receipt, if sent by mail or overnight
courier as provided above.

(h) Gender and Number. All words denoting gender or numiber shall be construed to include any other
gender or number as the context and facts require;

(i) Conflict with other Loan Documents. In the event of any conflict between the terms, covenants,
conditions and restrictions contained in the Loan Documents, the term, covenant and condition or
restriction which grants the greater benefit upon the Mortgagee shall control. The determination as to which
term, covenant, condition or restriction is the more beneficial shall be made by the Mortgagee in its sole
discretion; and

4. Special Iowa Provision. See Schedule B.

IN WITNESS WHEREQF, the Mortgagor and the Mortgagee have caused this Mortgage to be executed as
of October 5, 1999,

Corporate Development, LLC (the "Mortgagor")

By %&ME%%\. 'MM’*‘&R‘\

William S. Warren, Sr.

Its: Chief Manager

STATE OF TENNESSEE)
COUNTY OF DAVIDSON )

Before me, the undersigned, a Nofary Public of the State and County aforesaid, personally appeared
William S, Warren, with whom I am personally acquainted (or proved to me on the basis of satisfactory
evidence), and who, upon oath, acknowledged himself to be the Chief Manager of CORPORATE
DEVELOPMENT, LLC, a Tennessee limited liability company, and that he, being authorized so to do,
executed the foregoing instrument for the purposes therein contained, by signing the name of the
corporation by himself as Chief Manager.

WITNESS my hand, at office, ﬂﬂs%g;}_érﬂay of /j/ﬁ/ , 1999,

Aosedtes Sores

NOTARY PUBIAC

My Commission Expires: vh S t:;‘;g'//
%/]C?M /':‘?. B/ dds) i“\%"".:UM‘J . "-. s

e,
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SCHEDULE B
Iowa Provisions

Acetleration; Forsclosare. Upon the cectrrnee of any Event of Dozt and at g

e m——

ime therzafier while such Evant of Defaudt exists, Mertzagss may, et s ootfer after such

rotce 83 may be raguinad by law, exercise cne o mors of tas followdag d2tn =d rmedies

- [ — T
(224 any other fizhe 2nd ramedias avallable bo o)

g Menzazaz iy daslms or=edlaray dus 2and ponatle 21 02l
= -/ 5 Payalle 2l Doemies

tals Mortzage, end the samme shall tharzuren be imensdizcly duz an2 payable,
withort figrther noticz or damand.

e
'l
(]
f
l’.
d
g

b. Moriz2ges shall kave and may exeraise with raspect to the Persanz! Proreny, ell

the rights and reciadies aceorded upen default 1o a semured party wils tre Jowa
Uniform Commercial Code. If potics to Morgazors of intemdad diszcsiton of such
pioperty Is requized by law in 2 perfeuler instomes, such podes s22Y be deermed
comumercially rezsenable if given to Merizagers at least taa (10) davs prioc to the
data efiztanded disposiden, : .
¢. Mortgages2 may (and is karzty zuthorized and empowered to) fureclese this
Morigage in sczordance Witk the law of the Sizs of [ows, and el ey time afier the
commencament oF a1 acdon in foreclosurs, or during the peried of réemction, the
court having jurisdiction of the case shall et the request of Modzazes appoint 2
zegiver to taks immediale possession of the Mortzaged Propery 22¢ of the
avenees 21d Jncome eecriing therefom, and to ro o culivae's the same as be
way deem best for the interest of 2l parties concerned, end such receivey shall be
iable to account to Morigagors only for the nst profits, afier epplicaticn of rents,
issucs 2nd profits upon the costs and expenses of the raeeivership end. forscloswre
and vpon the Obligations,

Redemption. Itis agreed that if this Momgage covers less thaa ten (10) a<ves of land,
and in the svent of the foreclosure of this Mortzaze and sale of the property by sheriffs sale
in such foreclosura procesdings, the time of onc ysar for rademption fom said sale
provided by the sizties of the State of Iowa shall bs reduced to six (6) rme=iis provided the
Morngages, in such action £les an election to walve apy deficiency jedzuent ggainst
Martgazors which may arise out of the foreclosure proceedings; olf to be coasisteat with the
provisiens of Chapier 628 of the Towa Code, If the redemption peried is so rzauced, for the
first thres (3) moaths after sale such right of redemption shall be exclwsive 1o the
Morigagor, and the time periods in Sections §28.5, 628.15 znd 628.16 of =2 Jowa Cod=
skall be raduced to four (4) months. :

Tt is further azsed taat the peciod of redemption afler 2 forsclosurs of tais Morigage
shall be reduced to sixty (60) days if all of the thres following contingzcizs develop: (1)
The el esiate is less then tea (10) acres in size; (2) the Couzt finds affirmatively that the
said rea) estate hag bezn etendoned by the owrers and those persons persenliy lizble under
this Mortgage at the time of such forecloswe; and (3) Morgeges in such estion files an
eleation to waive anry deBciency judgment against Mortgzsars o: their suceassors in interest
in such action. If the redemntion period s so reduced, Mostgzgors or thelr successors in
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