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Item 1.01.  Entry into a Material Definitive Agreement
 
On March 8, 2013, the registrant closed a transaction for the purpose of financing the purchase of a building and property located at 28411 Race Track Road,
Bonita Springs, Florida 34135 and with respect thereto entered into each of a Loan Agreement, Mortgage, Security Agreement and Note with Fifth Third
Bank, each with an effective date of February 26, 2013.  The property consists of approximately 1.1 acres of land and close to 10,000 square feet of combined
office and warehouse space and was purchased as part of a bank short sale.  It is anticipated that registrant will move its operations to these premises in
approximately four months.  The purchase price of the property was $770,000 and was financed in part by a five year note in the amount of $546,000 carrying
an annual interest rate of 3% above LIBOR Rate, as such term is defined in the Note.
 
This only purports to be a summary of the terms of the transaction documents and is qualified in its entirety by the terms of the full documents, copies of
which are filed as exhibits hereto.
 
Item 2.01.  Completion of Acquisition or Disposition of Assets
 
As described above, on March 8, 2013, the registrant acquired office and warehouse space in Bonita Springs, Florida which it intends to use as its future
headquarters.  To secure the note described above, the registrant granted Fifth Third Bank a mortgage on the premises and granted them a further security
interest in certain assets related to such premises.  Please see Item 1.01 above for details with respect to the purchase price.  It is anticipated that the registrant
will enter into additional banking arrangements with Fifth Third Bank.     
 
This only purports to be a summary of the terms of the transaction documents and is qualified in its entirety by the terms of the full documents, copies of
which are filed as exhibits hereto.
 
Item 2.03.  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
As described above, the registrant issued a five year note in the amount of $546,000 carrying an annual interest rate of 3% above LIBOR Rate, as such term is
defined in the Note.
 
This only purports to be a summary of the terms of the transaction documents and is qualified in its entirety by the terms of the full documents, copies of
which are filed as exhibits hereto.
 
Item 9.01  Financial Statements and Exhibits
 
(d) Exhibits
 
Exhibit  Description
10.1  Loan Agreement between the registrant and Fifth Third Bank effective February 26, 2013.
10.2  Security Agreement between the registrant and Fifth Third Bank effective February 26, 2013.
10.3  Mortgage by registrant in favor of Fifth Third Bank effective February 26, 2013.
10.4  Note by registrant in favor of Fifth Third Bank effective February 26, 2013
99.1  Press Release dated March 14, 2013.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

 
 

 INNOVATIVE FOOD HOLDINGS, INC.  
    
Dated:  March 15, 2013 By: /s/ Sam Klepfish    
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Exhibit 10.1

LOAN AGREEMENT

By and Among

Fifth Third Bank, an Ohio banking corporation,
Lender,

And
Innovative Food Holdings, Inc., a Florida corporation

_______________________________________________________

Dated Effective February 26, 2013

________________________________

 
 



 

 
LOAN AGREEMENT

THIS LOAN AGREEMENT is made and entered into effective February 26, 2013 by and among Fifth Third Bank, an Ohio banking corporation (“Lender”)
and Innovative Food Holdings, Inc., a Florida corporation (herein “Borrower”).

BACKGROUND

WHEREAS, Borrower has requested Lender to create a credit facility for Borrower’s benefit consisting of a term facility in the amount of Five Hundred Forty
Six Thousand and 00/100 ($546,000.00) Dollars for the purpose of acquiring the Real Estate Security (as herein defined); and

WHEREAS, Lender has agreed to create the credit facility for Borrower, conditioned upon compliance with terms and conditions acceptable to Lender; and

WHEREAS, the parties desire to set forth the mutually agreed upon terms and conditions for creation of the credit facility.

NOW THEREFORE, in consideration of the premises and the mutual agreements, covenants and conditions herein, Borrower and Lender agree as follows:

ARTICLE I
DEFINITIONS AND ACCOUNTING TERMS

SECTION 1.1  Recitals.  The foregoing recitals are incorporated into this Agreement and made a part hereof.

SECTION 1.2  Defined Terms.  Unless the context of a particular Loan Document otherwise provides, the terms in quotes used in the foregoing preamble
and the following terms shall have the respective meanings ascribed to them for all purposes in the Loan Documents:

“Affiliate” shall mean any Person directly or indirectly controlling, controlled by, or under direct or indirect common control with any Person.  A Person shall
be deemed to control an entity if such Person possesses, directly or indirectly, the power to direct or cause the direction of the management and policies of
such entity, whether through the ownership of voting securities, by contract or otherwise.

“Agreement” means this loan agreement, as the same may hereafter be further amended, restated, supplemented or otherwise modified from time to time in
accordance with the provisions hereof.

“Article Nine” shall mean Chapter 679, the Uniform Commercial Code of the Florida Statutes, as amended from time to time.

“Authorized Officer” means that Person or Persons designated under a resolution of the Governing Body of Borrower to execute documents on behalf
of Borrower.

“Business Day” means a day that is not a Saturday, a Sunday, or a day on which Lender is closed pursuant to authorization or requirement of law.
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“Certified Public Accountant” shall mean a certified public accountant holding a valid and current licensed acceptable to reasonable Lender.

“Closing” shall mean the execution and delivery to Lender of this Agreement together with all related Loan Documents, including, but not limited to, each
Note, Security Instruments and compliance documents executed coincidental to a Loan.

“Closing Costs” shall mean all documentary stamp taxes on the mortgage, intangible taxes, survey costs, appraisal costs, environmental assessment costs,
Loan Fees, recording charges, mortgagee title insurance costs, Lender’s attorney fees and other costs related to a Loan.

“Closing Date” shall mean the effective date of this Agreement.

“Collateral” shall mean the Real Estate Security, Personal Property, any Proceeds thereof.

“Collateral Assignment of Rents” shall mean the agreement pledging the income and rents and profits from the Real Estate Security.

“Contractual Obligation” as to any Person shall mean any undertaking by such Person represented by any agreement, to which such Person is a party
or by which it or any of its property is bound.

“Costs” shall mean all costs, expenses, losses and damages sustained or incurred by Lender in connection with, because of, or as a result of any default or any
one or more Events of Default of Borrower under the Loan Documents or any of them, or in realizing upon, protecting, perfecting, defending or enforcing, or
any combination thereof, the rights and remedies of Lender under the Loan Documents, or any of them, including, without limitation, recording charges,
documentary stamp taxes, intangible taxes, all expert fees and all attorney's fees and costs, including paralegal fees in all legal proceedings, including
administrative, trial, appellate, probate, bankruptcy or any other legal or administrative proceeding, regardless of whether suit is brought.

“Debt” shall mean as to any Person (i) all obligations of borrowed money, (ii) obligations evidenced by bonds, debentures, note or similar instruments, or upon
which interest payments are customarily made, (iii) all obligations under conditional sale or other title retention agreements relating to property purchased by
that Person (other than customary reservations or retentions of title under agreements with suppliers entered into in the ordinary course of business), (iv) all
obligations, including, without limitation, any items, issued or assumed as the deferred purchase price of property or services purchased (excluding trade debt
incurred in the ordinary course of business falling due within the next succeeding 3 months) which would appear as liabilities on a balance sheet, (v) all
obligations under take-or-pay or similar agreements or under commodities agreements, (vi) all Debt of others secured by (or for which the holder of such debt
has an existing right, contingent or otherwise, to be secured by), any lien on, or payable out of the proceeds of production from, property owned or acquired by
that Person, whether or not the obligations secured thereby have been assumed, (vii) all guaranty and other contingent or indirect obligations, (viii) the
principal portion of all obligations under Capital Leases other than operating leases, (ix) all matured obligations in respect of interest rate protection
agreements, foreign currency exchange agreements, commodity purchase or option agreements or other interest or exchange rate or commodity price hedging
agreements, (x) all outstanding and unreimbursed drafts under all letters of credit issued or banker's acceptance facilities created for the benefit of and at the
request of such Person (to the extent unreimbursed), (xi) all preferred stock or other equity interests issued and required by the terms thereof to be redeemed,
for which mandatory sinking fund payments are due, by a fixed date, and (xii) other off balance sheet financing arrangements including, without limitation,
synthetic leases, which, for purposes of this Agreement, shall not include operating leases.
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“Debtor Relief Laws” means the Bankruptcy Code of the United States, and all other liquidation, conservatorship, bankruptcy, assignment for the
benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the United States or other applicable
jurisdictions from time to time in effect and affecting the rights of creditors generally.

“Default Rate” shall mean the interest charged on the Indebtedness under the Loan Documents after the occurrence of an Event of Default and the
expiration of any applicable notice and cure periods.  The Default Rate shall be the lesser of: (i) the highest rate allowed by law; or (ii) eighteen percent
(18.0%) per annum, whichever is less.

“Due Date” shall mean the date any payment of principal or interest is due and payable on any Note or other Indebtedness.

“EBITDA” means earnings before interest, taxes, depreciation, and amortization.

“Environmental Laws” shall mean any federal, state or local law, statute, ordinance or Regulation pertaining to health, industrial hygiene or the
environmental conditions on, under or about any real estate owned, leased or occupied by Borrower, including, without limitation, the Comprehensive
Environmental Response Compensation and Liability Act of 1980 (“CERCLA”) as amended 42 U.S.C. Section 9601 et seq., Resource Conservation and
Recovery Act of 1976 (“RCRA”), 42U.S.C. Section 6901 et seq., the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801 et seq., Clean Water
Act 33 U.S.C. Section 1251 et seq and Chapter 403 of the Florida Statutes.

“Equitable Owner” means any Person having an Equitable Ownership in Borrower.

“Equitable Ownership” shall mean the ownership of voting interest and/or equity interest in a non-natural Person which shall be represented by shares
of stock, certificates of membership, certificates of partnership, partnership interests, or other indicia of ownership.

“ERISA” means the Employee Retirement Income Security Act of 1974, 29 USC §1001 et. seq.

“Event of Default” means any of the events specified in Article VII hereof.

“Financial Statement” shall mean the financial statements of Borrower described in Section 4.6.

“Fixed Charge Coverage Ratio” means the ratio of (a) Borrower’s consolidated EBITDA plus rent and operating lease payments, less cash taxes paid,
distributions, dividends and capital expenditures (other than Capital Expenditures financed with the proceeds of purchase money Indebtedness or Capital
Leases to the extent permitted hereunder) and other extraordinary items for the twelve month period then ending to (b) the consolidated sum of (i) Borrower’s
interest expense, and (ii) all principal payments with respect to Indebtedness that were paid or were due and payable by all of Borrower’s consolidated entities
during the period plus rent and operating lease expense incurred in the same such period.
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“GAAP” means generally accepted accounting principles, set forth in Opinions of the Financial Accounting Standards Board or the American
Institute of Certified Public Accountants or which have other substantial authoritative support, as in effect from, time to time.

“Gap Exception” shall mean shall mean those matters to be completed under Schedule B-I of the Title Commitment and any adverse matters or
defects in title which are recorded during the period of time between the effective date of the Title Commitment and the date of recording of the Mortgage.

“Governing Body” shall mean as to any:

A.  corporation, its Board of Directors, or if authority to govern the corporation is reserved to the shareholders as provided, by law, its shareholders;

B.  general partnership, its partners;

C.  limited partnership, its general partners; and

D.  limited liability company, its managers if it is a manager managed company, or its members if it is a member managed company.

“Governmental Authority” shall mean any national, state, local or other political subdivision thereof, or any entity exercising executive, legislative,
judicial, regulatory, or administrative functions of or pertaining to government.

“Governmental Regulation” shall mean any law, statute, ordinance, rule or regulation issued by or enacted by a Governmental Authority.

“Hazardous Substances or Hazardous Materials” shall mean any flammable materials (excluding wood products normally used in construction), explosives,
radioactive materials, hazardous wastes, toxic substances, or related materials, including, without limitation, any substances defined as or included in the
definitions of “hazardous substances,” “hazardous wastes,” “hazardous materials,” “special wastes,” “solid wastes,” or “toxic substances” under any applicable
federal, state, county, regional, or local laws, ordinances, regulations, or guidelines.

“Interest Rate Determination Date” means the 1st day of each calendar month.
 
“Interest Period” shall mean a period of one (1) month, provided, that (x) the initial Interest Period may be less than one month, depending on the initial
funding date, and (y) no Interest Period shall extend beyond the Maturity Date.  At any time during which a Rate Management Agreement is then in effect
with respect to a Loan, any provisions contained in the Note related to such Loan which round up the interest rate to the nearest 1/8th of one percent shall be
disregarded and no longer of any force and effect, notwithstanding anything to the contrary contained in the Note.
 

“Interest Rate Change Date” shall mean 1st day of each one (1) month period; provided, however, that if any such day is not a Business Day, at
Lender’s option, the applicable Interest Rate Change Date shall be the next succeeding Business Day.
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“Indebtedness” shall mean any and all debts, obligations, any and all Rate Management Obligations and liabilities of Borrower to Lender, arising out of or
related to the Loan Documents or otherwise, whether principal, interest, fees, or otherwise, whether now existing or hereafter arising, whether voluntary or
involuntary, whether jointly owed with others, whether direct or indirect, absolute or contingent, contractual or tortuous, liquidated or unliquidated, arising by
operation of law or otherwise, whether or not from time to time decreased or extinguished and later increased, created or incurred and whether or not renewed,
extended, modified, rearranged, restructured, refinanced, or replaced, including without limitation, modifications to interest rates or other payment terms of
such debts, obligations or liabilities.

“LIBOR Rate” means rate per annum effective on any Interest Rate Determination Date, which is equal to the quotient of: (a) the rate per annum equal to the
offered rate for deposits in U.S. dollars for a one (1) month period, which rate appears on that page of Bloomberg reporting service, or such similar service as
determined by Lender, that displays British Bankers' Association interest settlement rates for deposits in U.S. Dollars, as of 11:00 a.m. (London, England time)
two (2) business days prior to the Interest Rate Determination Date; provided, that if no such offered rate appears on such page, the rate used for such Interest
Period will be the per annum rate of interest determined by Lender to be the rate at which U.S. dollar deposits for the Interest Period are offered to Lender in
the London Inter-Bank Market as of 11:00 a.m. (London, England time), on the day that is two (2) business days prior to the Interest Rate Determination Date,
divided by (ii) the percentage equal to 1.00 minus the maximum reserve percentages (including any emergency, supplemental, special or other marginal
reserves) expressed as a decimal in effect on any day to which Lender is subject with respect to any LIBOR loan pursuant to regulations issued by the Board of
Governors of the Federal Reserve System with respect to eurocurrency funding (currently referred to as "eurocurrency liabilities" under Regulation D).  This
percentage will be adjusted automatically on and as of the effective date of any change in any reserve percentage.

“Loan 1” shall mean the Loan established pursuant to Section 2.1. A.

“Loans” shall mean Loan 1, and each other loan governed by this Agreement.  The term “Loan” may refer to any of the Loans, individually.

“Loan Documents” shall mean this Agreement, each Note, any and all Rate Management Agreements, the Security Instruments, and all the other documents,
agreements, certificates, schedules, statements and opinions, however described, referenced herein or executed or delivered pursuant hereto or in connection
with or arising with a Loan or the transactions contemplated by this Agreement.

“Loan Fees” shall mean those fees set forth in Section 2.3.

“Maturity Date” means, as to Loan 1, February28, 2018.

“Mortgage” shall mean that certain real estate mortgage of even date encumbering the Real Estate Security.

“Note 1” shall mean the Five Hundred Forty Six Thousand and 00/100 ($546,000.00) Dollar note dated the Closing Date.

“Notes” shall mean Note 1, and each other note executed and delivered pursuant to this Agreement.  The term “Note” may refer to any of the Notes,
individually.
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“Operating Documents” shall mean as to any:

A.  corporation, its articles of incorporation and by-laws;

B.  general partnership, its partnership agreement;

C.  limited partnership, its partnership agreement; and

D.  limited liability company, its articles of organization and operating agreement.

“Permitted Encumbrances” means and includes:

A.  liens for taxes, assessments or similar governmental charges not in default or being contested in good faith (with all foreclosure or execution
proceedings thereon effectively stayed);

B.  the liens and security interests in favor of the Lender created under the Loan Documents;

C.  other liens in favor of Lender; and

D.  those matters reflected in Schedule B II of the Title Commitment approved by Lender.

“Person” means any corporation, business entity, natural person, firm, joint venture, limited liability company, partnership, trust, unincorporated organization,
association, government, or any department or agency of any government, and shall include the singular and the plural.

“Personal Property” shall mean:

A.  All fixtures of every nature whatsoever affixed to the Real Estate Security now or hereafter owned by Debtor used or intended to be used in
connection with or with the operation of the Real Estate Security, including all extensions, additions, improvements, betterments, renewals, substitutions, and
replacements to any of the foregoing;

B.  All of Debtor’s right, title interest and privileges arising under all contracts, permits and licenses entered into or obtained in connection with the
operation of the Real Estate Security, including by way of example and not in limitation:  all variances, licenses and franchises granted by municipal, county,
state and federal Governmental Authorities, or any of their respective agencies;

C.  All judgments, awards of damages and settlements hereafter made resulting from condemnation proceeds or the taking of any of the Real Estate
Security or any portion thereof under the power of eminent domain or the threat of exercise thereof; any proceeds of any and all policies of insurance
maintained with respect to the Real Estate Security, or proceeds of any sale, option or contract to sell the Real Estate Security or any portion thereof.
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E.  All Proceeds of the foregoing

“Potential Default” shall mean an event that but for the lapse of time or the giving of notice, or both, would constitute an Event of Default.

“Principal Place of Business” shall mean the address for Borrower set forth in Section 9.3.

“Rate Management Agreement” means any agreement, device or arrangement providing for payments which are related to fluctuations of interest rates,
exchange rates, forward rates, or equity prices, including, but not limited to, dollar-denominated or cross-currency interest rate exchange agreements, forward
currency exchange agreements, interest rate cap or collar protection agreements, forward rate currency or interest rate options, puts and warrants, and any
agreement pertaining to equity derivative transactions (e.g., equity or equity index swaps, options, caps, floors, collars and forwards), including without
limitation any ISDA Master Agreement between Borrower and Lender or any affiliate of Fifth Third Bancorp, and any schedules, confirmations and
documents and other confirming evidence between the parties confirming transactions thereunder, all whether now existing or hereafter arising, and in each
case as amended, modified or supplemented from time to time.
 
“Rate Management Obligations” means any and all obligations of Borrower to Lender or any affiliate of Fifth Third Bancorp, whether absolute, contingent or
otherwise and howsoever and whensoever (whether now or hereafter) created, arising, evidenced or acquired (including all renewals, extensions and
modifications thereof and substitutions therefore), under or in connection with (i) any and all Rate Management Agreements, and (ii) any and all cancellations,
buy-backs, reversals, terminations or assignments of any Rate Management Agreement.

“Real Estate Security” means the real estate described on Exhibit A.

“Requirements of Law” shall mean as to any Person, the Operating Documents of such Person, and any law, treaty, rule, or regulation, or a final and binding
determination of an arbitrator or a determination of a court or other Governmental Authority, in each case applicable to or binding upon such Person or any of
its property or to which such Person or any of its property is subject.
 
“Security Agreement” shall mean the security agreement dated the Closing Date providing for Borrower’s pledge of the Personal Property to secure the
Indebtedness.

“Security Instruments” shall mean the Mortgage, Collateral Assignment of Rents, Security Agreement, all Uniform Commercial Code filing statements
associated therewith (each hereinafter called a “Filing Statement”), and any and all other documents evidencing a pledge of assets to secure the Indebtedness.

“Statement Date” shall mean the date of the Financial Statements.

“Subsidiary” shall mean any non-natural Person, more than fifty percent (50%) of the voting control of which is owned or controlled, directly or indirectly, by
Borrower.

“Title Agent” shall mean Stetler & Skrivan, PL, as agent for the Title Underwriter.

“Title Commitment” shall mean the mortgagee title insurance commitment designated as file “INNOVATIVE” written on the Title Underwriter.
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“Title Policy” shall mean the mortgagee title policy issued pursuant to and in compliance with the Title Commitment.

“Title Underwriter” shall mean First American Title Insurance Company.

“UCC” shall mean the Florida Uniform Commercial Code, Chapters 671 to 680, inclusive, as amended from time to time.
 
SECTION 1.3  Accounting Terms and Special Calculations.  All accounting terms used herein shall be construed in accordance with GAAP.

SECTION 1.4  Other Definitional Provisions.  All of the terms defined in this Agreement shall have such defined meanings when used in all the
Loan Documents unless the context shall otherwise require.  All terms defined or used in this Agreement in the singular shall have comparable meanings when
used in the plural, and vice versa.  Terms defined in, or by reference to, the UCC, including Article Nine, to the extent not otherwise defined herein shall have
the respective meanings given to them in the UCC, including Article Nine, with the exception of the word “document,” unless the context clearly requires such
meaning.  The words “hereby”, “hereto”, “hereof”, “herein”, “hereunder” and words of similar import when used in this Agreement shall refer to this
Agreement as a whole and not to any particular provision of this Agreement.  The use of “to”, “until”, “on”, and words of similar import in this Agreement, in
indicating expiration, shall be interpreted to include the date mentioned.  The neuter genders as used herein and whenever used shall include the masculine,
feminine and neuter as well.  Whenever in this Agreement any of the parties hereto is referred to, such reference shall be deemed to include the permitted
successors and assigns of such party unless the context shall expressly provide otherwise.  Unless otherwise specified, all references herein to times of day
shall be references to Eastern time (daylight or standard, as applicable).

SECTION 1.5  Interest Calculations.

A.  Interest on Loan 1 shall, until an Event of Default or maturity, accrue interest at the LIBOR Rate plus 3.0%.

B.  Any interest due on the Indebtedness under the provisions of this Agreement shall be calculated on the outstanding principal balance for the actual
number of days which have elapsed in an interest period, on the basis of 360/365actual days and shall accrue from the date any advance is made pursuant to
any Note or this Agreement or any other Loan Document.  The interest due on any date for payment of interest hereunder shall be that interest, to the extent
accrued, as of midnight on the last calendar day immediately prior to the interest payment date.

C.  Notwithstanding anything herein or in any Loan Document to the contrary, the sum of all interest and all other amounts deemed interest under
Florida or other applicable law which may be collected by Lender hereunder shall never exceed the maximum lawful interest rate permitted by such law from
time to time. Lender and Borrower intend and agree that under no circumstances shall Borrower be required to pay interest on any Loan or on any other
Indebtedness at a rate in excess of the maximum interest rate permitted by applicable law from time to time, and in the event any such interest is received or
charged by Lender in excess of that rate, Borrower shall be entitled to an immediate refund of any such excess interest by a credit to and payment toward the
unpaid balance of the Indebtedness (such credit to be considered to have been made at the time of the payment of the excess interest) with any excess interest
not so credited to be immediately paid to Borrower by Lender.
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ARTICLE II
AMOUNT AND TERMS OF THE LOANS

SECTION 2.1  Loans.

A.  Loan 1.  Lender agrees, upon the terms and conditions set forth in this Agreement, and in reliance upon the representations and warranties made
under this Agreement to loan to Borrower, the amount of Five Hundred Forty Six Thousand and 00/100 ($546,000.00) Dollars.  At Closing, Lender shall
disburse the entire Loan 1 proceeds to the Title Agent who shall disburse the proceeds in accordance with the Title Commitment and delete the Gap Exception
from the Title Commitment at Closing.

B. Reserved for future use.

SECTION 2.2  Payments and Administration of the Loan.

A.  All payments made on account of the Indebtedness shall be made by Borrower, without setoff or counterclaim, in lawful money of the United
States in immediately available funds, free and clear of and without deduction for any taxes, fees, or other charges of any nature whatsoever imposed by any
taxing authority.  Any payments must be received by the Lender by 2:00 P.M. (herein the Close of Business), on the day of payment, it being expressly agreed
and understood that if a payment is received after the Close of Business by Lender, such payment will be considered to have been made by Borrower on the
next succeeding Business Day, and interest thereon shall be payable by Borrower at the applicable rate set forth herein during such extension.  All payments on
account of the Indebtedness shall be made to Lender, to the extent of funds available, by auto debit of a designated account with Lender (herein a “Designated
Account”).  If any payment required to be made by Borrower hereunder becomes due and payable on a day other than a Business Day, the Due Date thereof
shall be extended to the next succeeding Business Day and interest thereon shall be payable at the then applicable rate during such extension.  All payments
made in connection with the Loans shall be applied first to Costs, then to application on any scheduled payments of principal and/or interest then due, and if
none, then to accrued interest to the date of payment, then to application of principal on the Loans in such order as Lender may determine.

B.  Borrower hereby authorizes Lender to automatically deduct from Borrower’s Designated Account the amount of the applicable Loan payment.  If
the funds in the account are insufficient to cover any payment, Lender shall not be obligated to advance funds to cover the payment.  In the event Borrower
terminates the automatic payment arrangements under this Agreement, the interest rate on all Notes shall increase by 2.0%.

SECTION 2.3  Fees and Costs.  A loan commitment fee of $2,730.00 for Loan 1 shall be due Lender at Closing in consideration of granting Loan
1.  Borrower shall further pay all expenses, taxes and fees incurred in connection with the documentation, underwriting and Closing of Loan 1 and this
Agreement, including, but not limited to, Lender’s attorney's fees, recording fees, lien search fees, title insurance premiums, appraisal fees, survey costs, and
other reasonable fees and expenses as may be required.

SECTION 2.4  Collateral

A.  To secure the payment, observance and performance of  Loan 1, Borrower shall grant Lender Security Interests in and upon the Collateral to
achieve the following requirements:
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1.  A first priority perfected lien on the Real Estate Security and improvements thereon.  In connection with the execution and delivery of the Mortgage,
Borrower will secure the delivery of a Title Commitment agreeing to insure that the Real Estate Security will be owned by Borrower free and clear of all liens
and encumbrances other than the Permitted Encumbrances and proposing to insure the lien of the Mortgage as a first Mortgage lien in an amount not less than
Five Hundred Forty Six Thousand and 00/100 ($546,000.00) Dollars.  The original Title Policy shall be delivered to Lender no later than 60 days following
Closing of Loan 1.

2.  A first priority perfected security interest in Personal Property of Borrower.  In connection with the security interests pledged in the Personal
Property, Borrower shall execute and deliver to Lender a Security Agreement and authorize the filing of such Financing Statements, as required by Lender, to
be recorded in the Public Records of Lee County and with the Secured Transaction Registry for the State of Florida, as Lender deems appropriate.

B.  All the Collateral, shall secure payment of the Notes and all extensions and renewals thereof and all other Indebtedness, whether primary, secondary, direct,
contingent, joint or several of Borrower to Lender now in existence, and shall also secure any and all such future notes and other loans as may be made at the
option of Lender to Borrower as well as all obligations incurred by Borrower under any Rate Management Agreement or any other agreement between
Borrower and Lender or any Lender affiliate now existing or hereafter entered into.

ARTICLE III
CONDITIONS OF LENDING

Lender’s obligation to make Loan 1 is expressly conditioned on compliance with the following conditions precedent:

SECTION 3.1 Opinion Letter.   Borrower shall secure an opinion of counsel for Borrower, which shall be reasonably acceptable to Lender and its
counsel and shall contain at least the following opinions:

A.  Borrower is: (i) duly organized, validly existing and of active status under the laws of the State of Florida; (ii) has all requisite power and authority to own
its properties and assets and to carry on its business as now conducted and proposed to be conducted; (iii) is duly qualified to do business and is in good
standing in every jurisdiction in which the character of its properties or assets owned or the nature of its activities conducted makes such qualification
necessary; and (iv) has the power and authority to execute and deliver, and to perform its obligations under the Loan Documents.

B.  Borrower has duly authorized the borrowing hereunder and the execution of the Loan Documents; and such action will not: (a) violate: (1) to the
best of such counsel’s knowledge and after consultation with Borrower, any material provision of law applicable to Borrower, any Government Regulation
applicable to Borrower, any order, writ, judgment, decree, determination or award of any court, arbitrator or Government Authority to which Borrower is
subject; (2) the Operating Documents of Borrower; or (3) to the best of such counsel’s knowledge and after consultation with Borrower, any provision of any
indenture, agreement or other instrument to which Borrower is a party or by which it or any of its properties or assets are bound; (b) to the best of such
counsel’s knowledge and after consultation with Borrower, be in material conflict with, result in a material breach of or constitute (with due notice or lapse of
time or both) a material default under any such indenture, agreement or other instrument; or (c) to the best of such counsel’s knowledge and after consultation
with Borrower, result in the creation or imposition of any material lien, charge or encumbrance of any nature whatsoever upon any of the properties or assets
of Borrower other than the Permitted Encumbrances.
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C.  That Borrower has the unrestricted right and capacity to execute and deliver each of the Loan Documents and that to the best of such counsel’s
knowledge and after consultation with Borrower, none has executed any documents of any kind, including any prior loan documents, which would prohibit the
execution and delivery of the Loan Documents.

D.  The Loan Documents have been duly executed and delivered by Borrower and are the legal, binding, valid and enforceable obligations of
Borrower in accordance with their respective terms, except as the enforcement of them may be limited by bankruptcy, insolvency, moratorium and other
applicable debtor relief laws and such other qualifications as are acceptable to Lender.

SECTION 3.2 Entity Documents.   A certificate from the Florida Secretary of State, or other evidence satisfactory to Lender and its counsel,
demonstrating that Borrower is in good standing under the laws of Florida, and a certificate duly executed by an Authorized Officer of Borrower:

A.  Stating that all filing fees are current;

B.  Stating that no proceeding for the dissolution or liquidation of Borrower is in effect;

C.  Containing a true and correct extract of a resolution which has been duly adopted by Borrower’s Governing Body and remains in full force and
effect specifically authorizing Borrower to incur the Indebtedness and authorizing the Authorized Officer or Officers to execute and deliver documents on
behalf of and to bind Borrower;

D.  Containing true and correct copies of Borrower’s Operating Documents.

SECTION 3.3 Insurance.   Borrower shall deliver the following policies of insurance:

A.  Public or general liability insurance in the minimum amount of $1,000,000.00 aggregate annual single limits.

B.  The insurance policies required under Section 5.7 of this Agreement.

C.  The Title Insurance required under Section 2.4.

D.  As to all the policies listed in paragraphs A and B, herein, Lender must be named as an additional insured as its interest shall appear, and Lender
shall be entitled to receive thirty (30) days advance written notice of cancellation or material change of such policies.  Borrower shall furnish: (a) an original of
the applicable policy; (b) a certified true copy of the applicable policy; or (c) a certificate evidencing the applicable policy, to Lender prior to Closing.  All
insurance policies shall be maintained in good standing so long as any of the Indebtedness is outstanding.  All insurance companies furnishing the coverage
must be acceptable to Lender, qualified to do business in the state of Florida and carry a A.M. Best’s Company insurance financial strength rating of not less
than A.
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SECTION 3.4  No Default.  At Closing, Borrower shall be in compliance with all the terms and provisions set forth in the Loan Documents on its
part to be observed or performed, and no Event of Default or Potential Default shall have occurred and be continuing at such time.

SECTION 3.5 Loan Documents.  Borrower shall have executed and delivered or caused to be executed and delivered to Lender, all the Loan
Documents, in form and substance satisfactory to Lender and all of the Loan Documents shall be in full force and effect.

SECTION 3.6 Closing Costs and Additional Documentation.  All costs of Closing shall have been paid and Lender shall have received such other
documentation as Lender may reasonably require.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

Borrower represents and warrants (which representations and warranties shall survive the execution and delivery of the Loan Documents) to Lender that:

SECTION 4.1  Organization, Powers, Etc.  Borrower:

A. is duly organized, validly existing and of active status under the laws of the State of Florida;

B.   has all requisite power and authority to own its properties and assets and to carry on its business as now conducted and proposed to be conducted;

C.  is duly qualified to do business and is in good standing in every jurisdiction in which the character of its properties or assets owned or the nature
of its activities conducted makes such qualification necessary; and

D.  has the power and authority to execute and deliver, and to perform its obligations under the Loan Documents.

SECTION 4.2  Authorization for Loans.  The execution, delivery and performance of the Loan Documents by Borrower:

A.  has been duly authorized by all requisite Governing Body action; and

B.  will not: (i) violate (a) any material provision of law applicable to Borrower, any Government Regulation applicable to Borrower, any order, writ,
judgment, decree, determination or award of any court, arbitrator or Government Authority to which Borrower is subject; (b) the Operating  Documents of
Borrower; or (c) any provision of any indenture, agreement or other instrument to which Borrower is a party or by which it or any of its properties or assets are
bound; (ii) be in material conflict with, result in a material breach of or constitute (with due notice or lapse of time or both) a material default under any such
indenture, agreement or other instrument; or (iii) result in the creation or imposition of any material lien, charge or encumbrance of any nature whatsoever
upon any of the properties or assets of Borrower other than the Permitted Encumbrances.

SECTION 4.3  Binding Effect.  This Agreement is, and each Note, and the other Loan Documents when delivered hereunder will be, the legal, valid
and binding obligations of Borrower, enforceable against Borrower in accordance with their respective terms, except as enforceability may be limited by any
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforceability of creditors’ rights.
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SECTION 4.4  Tax Payments.  All federal and state tax returns and reports of Borrower required to be filed have been filed, and all taxes,
assessments, fees and other charges by any Government Authority upon Borrower, or upon Borrower's properties, assets, including the Collateral, and all
incomes or franchises, which are due and payable in accordance with such returns and reports, have been paid, other than those presently: (a) payable without
penalty or interest; or (b) contested in good faith and by appropriate and lawful proceedings prosecuted diligently.  The aggregate amount of the taxes,
assessments, charges and levies so contested is not material to the condition (financial or otherwise) and operations of Borrower.  The charges, accruals, and
reserves on the books of Borrower in respect of federal, state and local taxes for all fiscal periods to date are adequate in all material respects for Borrower,
and Borrower does not know of any other unpaid assessment for additional federal, state or local taxes for any such fiscal period or of any basis therefore.

SECTION 4.5  Agreements.

A.  Borrower is not a party to any agreement, indenture, lease or instrument or subject to any charter or other organizational or entity governance
restriction or any judgment, order, writ, injunction, decree, rule or regulation which is reasonably likely to materially and adversely affect the business,
properties, assets, operations or condition (financial or otherwise) of Borrower.

B.  Borrower is not a party to, or otherwise subject to any provision contained in, any instrument evidencing indebtedness of any Borrower, any
agreement relating thereto or any other contract or agreement which restricts or otherwise limits the incurring of the Indebtedness evidenced by each Note.

C.  Borrower is not in default in the performance, observance or fulfillment of any of the obligations, covenants or conditions contained in any
agreement or instrument to which it is a party where the effect of such default is reasonably likely to materially and adversely affect the business, properties,
assets or condition (financial or otherwise) of Borrower.

SECTION 4.6  Financial Statements.

A.  Borrower has submitted a financial statement which accurately represents the financial condition of Borrower as of the date thereof.

B.  Since the Statement Date there has been no material undisclosed adverse change in the actual or anticipated assets, liabilities, financial condition,
business, operations, affairs or prospects (financial or otherwise) of Borrower from that set forth or reflected in the Financial Statement of Borrower.

SECTION 4.7  Litigation, Etc.  Except as disclosed in the Financial Statement, there are no undisclosed actions, contingent liabilities, proceedings
or investigations pending or, to the knowledge of Borrower, threatened, against Borrower or affecting Borrower or any Subsidiary of Borrower, (or any basis
therefore known to Borrower) which, either in any case or in the aggregate, might result in any material adverse change in the financial condition, business,
prospects, affairs or operations of Borrower or in Borrower’s properties and assets, or in any material impairment of the right or ability of Borrower to carry on
operations as now conducted or proposed to be conducted, or in any material liability on the part of Borrower, and none which questions the validity of this
Agreement, each Note or any of the other Loan Documents or of any action taken or to be taken in connection with the transactions contemplated hereby or
thereby.
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SECTION 4.8  Violation of Judicial or Governmental Orders, Laws, Ordinances or Regulations. Borrower has no notice of any violation of any
court order or of any law, Governmental Regulation, ordinance, rule, order, code, or requirement of any Governmental Authority having jurisdiction over
Borrower that may materially affect the business and operation of Borrower.

SECTION 4.9  Title to Assets.  Borrower has good and marketable title to the assets reflected in its Financial Statement, free and clear of all liens,
mortgages, pledges, security interests, charges, title retention agreements, or other encumbrances of any kind, except as set forth in the Financial
Statement.  As of the Closing Date, Borrower enjoys lawful, peaceful and undisturbed possession in all material respects to all permits, licenses, trade names,
all trade marks, services marks and patents used or whose use is contemplated in and is material to the operation of the business of Borrower.

SECTION 4.10  Regulation U.  Borrower is not engaged and will not engage, principally or as one of its important activities, in the business of
extending credit for the purpose of “purchasing” or “carrying” any “margin stock” within the respective meanings of such terms under Regulation U published
by the Board of Governors of the Federal Reserve System.   No part of the proceeds of any Loan will be used for “purchasing” or “carrying” “margin stock” as
so defined or for any purpose that violates, or that would be inconsistent with, the provisions of Regulation U published by the Board of Governors of the
Federal Reserve System.

SECTION 4.11  No Outstanding Debt. Borrower has no outstanding Debt material to Borrower, except for: (i) the Loans; (ii) liabilities shown on
its Financial Statement; and (iii) other obligations in the nature of trade payables incurred by Borrower in the ordinary course of business.

SECTION 4.12  Solvency.   As of the Closing Date, Borrower is solvent.

SECTION 4.13  Investment Companies Act.  Borrower is not an “investment company” or a company “controlled” by, or an “affiliated person” of,
or “promoter” or “principal underwriter” for, an “investment company” (as each of the quoted terms is defined or used in the Investment Company Act of
1940, 15 USC §80 et seq., as amended).  The making of each Loan by Lender, the application of the proceeds and repayment thereof by Borrower and the
consummation of the transactions contemplated by this Agreement will not violate any provision of such act or any rule, regulation or order issued by the
Securities and Exchange Commission thereunder.

SECTION 4.14  Racketeer Influenced and Corrupt Organizations Act. Borrower has not ever been and is not now engaged, and will not
knowingly engage, directly or indirectly, in any pattern of “racketeering activity” or in any “collection of any unlawful debt,” as each of the quoted terms or
phrases is defined or used by the Racketeer Influenced and Corrupt Organization(s) Act of either the United States or the State of Florida, Title 18, United
States Code, Section 1961 et. seg., and Chapter 895, Florida Statutes, respectively, as each act now exists or is hereafter amended (the “RICO Lien Acts”).

SECTION 4.15  ERISA Requirement.  Borrower has not incurred any material accumulated funding deficiency within the meaning of ERISA or
incurred any material liability to the Pension Benefit Guaranty Corporation established under ERISA (or any successor thereto under ERISA) in connection
with any employee pension benefit plan established or maintained by Borrower or by any person under common control with Borrower (within the meaning of
Section 414(c) of the Internal Revenue Code of 1986, as amended, or of Section 4001 (b) of ERISA) , or in which employees of any of them are entitled to
participate. No Reportable Event (as defined in ERISA) in connection with any such plan has occurred or is continuing.
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SECTION 4.16  Fair Labor Standards Act. Borrower has complied with, and will continue to comply with, in all material respects, the provisions
of the Fair Labor Standards Act of 1938, 29 U.S.C. Section 200, et seq., as amended from time to time (the “FLSA”), including specifically, but without
limitation, 29 U.S.C. Section 215(a).  This representation and warranty, shall constitute written assurance from Borrower, given as of the date hereof and as of
the date of any reconfirmation, that Borrower has complied, in all material respects, with the requirements of the FLSA, in general, and 29 U.S.C. Section
215(a)(1) thereof, in particular.

SECTION 4.17  Occupational Safety Hazards Act.  Borrower has complied with, and will continue to comply with, in all material respects, the
provisions of the Occupational Safety Hazards Act, 29 USC §651 et. seq. as amended from time to time (“OSHA”), including compliance with any Asbestos
or Radon survey, notice or monitoring or abatement requirements.

SECTION 4.18  Securities And Exchange Commission Compliance.  Borrower has complied with, and will continue to comply with, all Federal
Securities laws and all rules, regulations, and orders of the Securities And Exchange Commission, as amended from time to time.

SECTION 4.19  Regulatory Compliance. Borrower has in the past complied with and is presently complying in all material respects with all other
laws and Governmental Regulations applicable to Borrower’s business.

SECTION 4.20  Usury.  The amounts to be received by Lender which are or which may be deemed to be interest under any of the Loan Documents
or otherwise in connection with the transactions described herein constitute lawful interest and are not usurious or illegal under the laws of the State of Florida,
and no aspect of the transaction contemplated by this Agreement is or will be usurious.

SECTION 4.21  Setoffs.  Borrower does not have, as of the date hereof, any defenses, counterclaims, or setoffs with respect to any sums outstanding
under any Loan, or under any other loan or other agreement between Borrower and Lender.

SECTION 4.22  Disclosure and No Representation, Warranty or Document Untrue.  No representation or warranty made by Borrower contained
herein, the Loan Documents, or in any certificate or other document furnished or to be furnished by Borrower pursuant hereto, or which will be made by
Borrower from time to time in connection with the Loan Documents:

A.  contains or will contain any misrepresentation or untrue statement of fact, or

B.  omits or will omit to state any material fact necessary to make the statements therein not misleading, unless otherwise disclosed in writing to
Lender.

There is no fact known to Borrower which materially and adversely affects, or which is reasonably likely in the future to materially and adversely
affect, the business, assets, properties or condition, financial or otherwise, of Borrower, except as set forth or reflected in the Loan Documents or otherwise
disclosed in writing to Lender.
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SECTION 4.23  Licenses, etc.  Borrower has obtained any and all licenses, permits, franchises, governmental authorizations, patents, trademarks,
copyrights or other rights necessary for the ownership of its properties and the advantageous conduct of its business. Borrower possesses adequate licenses,
patents, patent applications, copyrights, trademarks, trademark applications, and trade names to continue to conduct its business as heretofore conducted by it,
without any conflict with the rights of any other person or entity. All of the foregoing are in full force and effect and none of the foregoing are in known
conflict with the rights of others.

SECTION 4.24  Rate Management Agreements. Borrower represents, warrants and covenants that while any Rate Management Agreement shall at
any time be in effect,

A.  Borrower has received and examined copies of each such Rate Management Agreement;

B.  Borrower will benefit from each such Rate Management Agreement; and

C.  Lender has no duty to determine whether any Rate Management Agreement, or any other transaction relating to or arising under any Rate
Management Agreement, will be or has been entered into for purposes of hedging interest rate, currency exchange rate, or other risks arising in its businesses
or affairs and not for purposes of speculation, or is otherwise inappropriate.

SECTION 4.25  Environmental. Borrower covenants, warrants and represents:

A.  That no Hazardous Materials have been or shall be discarded, dispersed, released, stored, treated, generated, disposed of, at the Real Estate
Security, except as permitted by applicable law and regulation.

B.  There is no civil, criminal or administrative action, suit, demand, claim, hearing, notice or demand letter, notice of violation, investigation, or proceeding
pending or threatened against Borrower relating in any way to any Hazardous Materials or the violation of any Government Regulation relating thereto.

C.  In the event that any Hazardous Materials, are ever discarded, dispersed, released, stored, treated, generated, or disposed of at the Real Estate Security,
Borrower will obtain all permits, licenses and other authorizations which are required under federal, state, local and foreign laws relating to pollution or
protection of the environment or disposal of such wastes, including laws relating to the manufacture, processing, distribution, use, treatment, storage, disposal,
transport or handling of Hazardous Materials.

SECTION 4.26 Subsidiaries and Partnerships.  Borrower has no subsidiaries except as set forth in its Financial Statement.

SECTION 4.27  Survival.  All of the representations and warranties set forth in this Agreement shall survive until all Indebtedness is satisfied in full.
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ARTICLE V
AFFIRMATIVE COVENANTS

Borrower covenants and agrees that, from the date of this Agreement until payment in full of all Indebtedness and termination of all present or future credit
facilities established hereunder, unless Lender shall otherwise consent in writing which consent will not be unreasonably withheld, Borrower will fully comply
with the following provisions:

SECTION 5.1  Financial Reports and Other Data.  Borrower shall deliver or cause to be delivered to Lender the following financial information:

A.  Annually, Borrower shall provide Lender with its certified public accountant prepared audited financial statements within 120 days of fiscal year end.

B.  Semi-Annually, Borrower shall provide Lender with internally prepared financial statements within 45 days of each calendar semi-annual period
end.

C.  Upon written request by Lender, Borrower shall deliver to Lender any additional financial information with fifteen (15) days of request.

D.  Lender is hereby authorized to deliver a copy of any financial statements or any other information relating to the business, operations, or financial
condition of Borrower which may be furnished to it or come to its attention pursuant to the Loan Documents or otherwise, to any participating lender,
regulatory body or agency having jurisdiction over Lender or to any Person which shall, or shall have the right or obligation to, succeed to all or any part of
Lender's interest in the Loan Documents.

SECTION 5.2  Payment of Indebtedness to Lender; Performance of Other Covenants; Payment of Other Obligations.

A.  Borrower will make full and timely payment of the principal and interest on each Note;

B.  Borrower will duly comply with all the terms and covenants contained in the Loan Documents; and

C.  Borrower will make full and timely payment of all other Indebtedness of Borrower to Lender, whether now existing or hereafter arising.

SECTION 5.3  Maintenance of Property.  Borrower will maintain its properties, including the Collateral, in good order and repair and, from time to
time, make all needful and proper repairs, renewals, replacements, additions, and improvements thereto, so that the business carried on may be properly and
advantageously conducted at all times in accordance with prudent business management.

SECTION 5.4  Right of Inspection; Discussions.  Borrower will permit any person designated by Lender, at Lender's expense, during normal
business hours, and upon reasonable notice, to visit and inspect any of the properties, books, records, papers, and financial reports of Borrower, including the
making of any copies thereof and abstracts therefrom, and to discuss Borrower’s affairs, finances, and accounts with Borrower’s agents, all at such reasonable
times and as often as Lender may reasonably request.
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SECTION 5.5  Notices. Borrower will promptly give written notice to Lender of:

A.  The occurrence of any Event of Default or Potential Default hereunder or under any other obligation of Borrower to which this Agreement refers, in which
case such notice shall specify the nature thereof, the period of existence thereof, and the action that Borrower proposes to take with respect thereto;

B.  The occurrence of any material casualty to any material facility or property of Borrower, or any force majeure (including, without limitation, any strike or
other labor disturbance) materially affecting the operation or value of any such facility or property (specifying whether or not such casualty or force majeure is
covered by insurance); and

C.  The commencement or incurrence of, or any material change in, the nature or status of any actual or potential litigation or any contingent liability in excess
of $100,000.00, or any actual or potential dispute or proceeding, whether direct or contingent, that may involve a claim for damages, injunctive relief,
enforcement, or other relief pending, being instituted, or threatened by, against or involving Borrower, or any attachment, levy, execution or other process
being instituted by or against any assets of Borrower, which might impair the conduct of Borrower’s business, or might affect financially, or otherwise,
Borrower’s business, operations, assets, properties, prospects, or condition in excess of $100,000.00

D.  All notices of defaults or matters which will or become defaults upon the expiration of applicable grace periods under any other agreement, contract, or
lease with a third party, which Borrower receives from time to time.

SECTION 5.6  Payment of Taxes and Liens.  Borrower will promptly pay, or cause to be paid, all taxes, assessments and other governmental
charges which may lawfully be levied or assessed:

A.  Upon the income or profits of Borrower;

B.  Upon any fee simple owned real property and all material leases and material personal property, belonging to Borrower, or upon any part thereof;
or

C.  By reason of any lawful claims for labor, material and supplies which, if unpaid, might become a lien or charge against the property of Borrower.

Provided, however, Borrower shall not be required to pay any such tax, assessment, charge, levy, or claim so long as the validity thereof shall be
actively contested in good faith by appropriate proceedings and Borrower shall have set aside on its books adequate reserves with respect to any such tax,
assessment, charge, levy, or claim so contested; but provided further that any such tax, assessment, charge, levy, or claim shall be paid forthwith upon the
commencement of proceedings to foreclose any lien securing the same and the failure to promptly thereafter bond off such lien within 30 days after the filing
thereof.

SECTION 5.7  Insurance of Properties.  Borrower will keep the Collateral insured at all times by insurance companies reasonably acceptable to
Lender against the risks for which provision for such insurance is usually made by other Persons engaged in a similar business similarly situated (including
without limitation, insurance for fire, windstorm, flood, and other hazards, insurance against liability on account of damage to persons or property, business
interruption insurance, and insurance under all applicable workman's compensation laws) and to the same extent thereto and carry such other types and
amounts of insurance as usually carried by Persons engaged in the same or a similar business similarly situated, and upon request deliver to Lender a
certificate from the insurer setting forth the nature of the risks covered by such insurance, the amount carried with respect to each risk, and the name of the
insured.  Lender shall be named as an additional insured on all such policies.  The obligations of Borrower to provide insurance coverage may be further
amplified under the terms and conditions of the Security Instruments.
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SECTION 5.8  Application of Insurance and other Proceeds.  Borrower shall comply with the requirements of the Security Instruments and
Lender shall be entitled to exercise all of its rights to insurance proceeds, condemnation awards and other proceeds from the Personal Property as provided in
the Security Instruments.

SECTION 5.9  True Books.  Borrower will keep proper and true books of record and account, reasonably satisfactory to Lender, in which full, true,
and correct entries, in all material respects, will be made of Borrower’s dealings and transactions, and establish on Borrower’s books reasonable reserves, with
respect to all taxes, assessments, charges, levies and claims, and with respect to Borrower’s business in general, and will include such reserves in any interim
as well as year-end financial statements.

SECTION 5.10  Observance of Laws.  Borrower will timely file all applicable Federal and State income and personal property tax returns and timely remit
the tax shown due thereunder or subsequently assessed to Borrower.  Borrower will conform to and duly observe all material laws, regulations, and other valid
requirements of any Governmental Authority with respect to the conduct of its business and operations, except where the effect of any nonobservance would
not have a material adverse effect on the business and operations of Borrower.

SECTION 5.11  Maintenance of Legal Existence, Compliance with Laws, etc.  Borrower shall at all times preserve and maintain in full force and effect its
legal existence, powers, rights, licenses, permits and franchises in the jurisdiction of organization; continue to conduct and operate its business substantially as
conducted and operated during the present and preceding calendar year; operate in full compliance with all applicable laws, statutes, regulations, certificates of
authority and orders in respect of the conduct of its business; and qualify and remain qualified as a foreign organization in each jurisdiction in which such
qualification is necessary or appropriate in view of its business and operations.

SECTION 5.12  Further Assurances.  Borrower will, at the sole cost of Borrower, and without expense to Lender, promptly upon the request of Lender:

A.  Correct any defect, error or omission which may be discovered in the contents of any Loan Document or in the execution or acknowledgment
thereof;

B.  Execute, acknowledge, deliver and record or file such other and further instruments (including, without limitation, mortgages, deeds or trusts,
security agreements, financing statements and specific assignments of rents or leases); and

C.  Do such further acts, in either case as may be necessary, desirable or proper in Lender's opinion to carry out more effectively the purposes of the
Loan Documents.

Borrower hereby appoints Lender as its attorney-in-fact, coupled with an interest, to take the above actions and to perform such obligations on behalf
of Borrower, at Borrower’s sole expense, if Borrower fails to comply with its obligations under this paragraph.
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SECTION 5.13  Deposit Accounts.  Borrower agrees to maintain its principal deposit accounts with Lender, including business, treasury management,
operating and administrative deposit accounts.

SECTION 5.14 Financial Covenants.  Borrower shall maintain a Fixed Charge Coverage Ratio of no less than 1:25 to 1.00 which shall be tested
annually at calendar year end based on Borrower’s certified public accountant prepared audited financial statements.

SECTION 5.15 Notification of Change of Name or Business Location.  Borrower shall comply with all Security Instruments regarding changes in
Borrower name and shall notify Lender of any change in the name of Borrower undertaken in accordance with such Security Instruments and of any change of
the location of any Place of Business and the office where the records of Borrower are kept, and, in such case, shall execute such documents as Lender may
reasonably request to reflect said change of name or change of location, as the case may be; provided, however, the Principal Place of Business of Borrower
and the office where the records of Borrower are kept may not be changed without the prior written consent of Lender.

SECTION 5.16  Environmental Compliance.

A.  Borrower will not use, generate, manufacture, produce, store, release, discharge or dispose of on, under or about any of the Real Estate Security or
transport to or from any of the Real Estate Security any Hazardous Substance or allow any other person or entity to do so, except those which are used in
accordance with applicable Environmental Laws and with all required permits and approvals and consistent with legal activities on the Real Estate
Security.  Borrower agrees to keep and maintain all the Real Estate Security in compliance with and shall not cause or permit any of the Real Estate Security to
be in violation of any Environmental Laws; and

B.  Borrower will give prompt written notice to Lender of the following: (i) any proceeding or inquiry by any Governmental Authority (including,
without limitation, the Florida Department of Environmental Protection or any local health department) with respect to the presence of any Hazardous
Substance on the Real Estate Security or the migration thereof from or to other lands; (ii) all claims made or threatened by any third party against Borrower or
the Real Estate Security relating to any loss or injury resulting from any Hazardous Substance; and (iii) Borrower’s discovery of any occurrence or condition
on any lands adjoining or in the vicinity of the Real Estate Security that could cause the Real Estate Security or any part thereof to be subject to any
restrictions on the ownership, occupancy, transferability or use of the Real Estate Security under any Environmental Laws or any regulation adopted in
accordance therewith, or to be otherwise subject to any restrictions on the ownership, occupancy, transferability or use of the Real Estate Security under any
Environmental Laws.

C.  Borrower shall indemnify and hold Lender harmless from and against any and all damages, penalties, fines, claims, liens, suits, liabilities, costs (including
clean-up costs), judgments and expenses (including attorneys', consultants' or experts' fees and expenses) of every kind and nature suffered by or asserted
against Lender as a direct or indirect result of: (i) any warranty or representation made by Borrower in Section 4.25 being false or untrue in any material
respect; (ii) the past, present or future failure by Borrower, or any of  Borrower’s predecessors in title, to comply with local, State and Federal laws and
permits regulating the use, handling, storage, transportation, or disposal of hazardous materials, toxic materials, or other environmentally regulated materials;
or (iii) any requirement under any law, regulation or ordinance, local, state or federal, which requires the elimination or removal of any hazardous materials,
substances, wastes or other environmentally regulated substances from the Real Estate Security.  Borrower’s obligations hereunder to Lender shall not be
limited to any extent by the term of any Note, and, as to any act, occurrence, or claim made prior to payment in full and satisfaction of each Note which gives
rise to liability hereunder, Borrower’s obligations hereunder shall continue, survive and remain in full force and effect notwithstanding payment in full and
satisfaction of each Note and any Security Instrument or foreclosure under any Security Instrument, or delivery of a deed or bill of sale in lieu of
foreclosure.  Upon an Event of Default under this Agreement, Lender may conduct such inspections of the Real Estate Security as Lender deems appropriate
to insure compliance with this Agreement and Borrower shall hold Lender harmless from all costs associated with such inspections and Borrower shall grant
Lender or its agents full access to the Real Estate Security to conduct such investigations.
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SECTION 5.17 Other Amounts Deemed Loans. If Borrower  fails to pay any tax, assessment, governmental charge or levy or to maintain insurance within
the time permitted or required by this Agreement, or to discharge any lien prohibited hereby, or to comply with any other Indebtedness, Lender may, but shall
not be obligated to, pay, satisfy, discharge or bond the same for the account of Borrower, and to the extent permitted by law and at the option of Lender, all
monies so paid by Lender on behalf of Borrower shall be deemed Indebtedness.

SECTION 5.18 Indemnity.  In addition to the indemnity by Borrower for any environmental matters set forth in this Agreement or any other Loan
Documents, Borrower shall indemnify, defend and hold harmless Lender from and against, and reimburse Lender for, all claims, demands, liabilities, losses,
damages, judgments, penalties, Costs and expenses, which may be imposed upon, asserted against or incurred or paid by Lender by reason of, on account of or
in connection with any claim or damage occurring in, upon or in the vicinity of the Collateral through any cause whatsoever, or asserted against Lender on
account of any act performed or omitted to be performed under the Loan Documents or on account of any transaction arising out of or in any way connected
with the Collateral or the Loan Documents.

ARTICLE VI
NEGATIVE COVENANTS

Borrower covenants and agrees that, from the date of this Agreement until payment in full of the Indebtedness and all advances hereunder and of all
other present or future indebtedness hereunder and termination of all present or future credit facilities established for Borrower’s benefit, unless Lender shall
otherwise consent in writing, Borrower will fully comply with the following provisions:

SECTION 6.1  Limitations of Liens, Etc.  Borrower shall not:

A.  Convey, assign, sell, lease, mortgage, encumber, pledge, dispose of, hypothecate, grant a security interest in, grant options with respect to, or
otherwise dispose of (directly or indirectly or by operation of law or otherwise, of record or not) all or any, part of the legal or beneficial interest in any part or
all of the Collateral, except for the interests of Lender under the Security Instruments and except for those leases of the Real Estate Security and sales of
Personal Property conducted in the ordinary course of Borrower’s business.

B.  Sell, assign or otherwise dispose of (whether or not of record or for consideration or not), or permit the sale, assignment or other disposition of,
other the assets of Borrower other than sales in the ordinary course of business or to repay loans disclosed in the financial statements contained in its public
filings with the Securities and Exchange Commission; .
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SECTION 6.2  Limitations on Guaranties.  Borrower shall not directly or indirectly, guarantee, assume, endorse, become a surety or
accommodation party for, or otherwise in any way extend credit or become responsible for or remain liable or contingently liable in connection with any
indebtedness or other obligations of any other Person, except guaranties and endorsements made in connection with the deposit of negotiable instruments and
other items for collection and credit extended to Borrower in the ordinary course of business.

SECTION 6.3  Transfer of Assets; Merger.  Borrower shall not: consolidate with or merge into any other Person; permit another Person to merge
into Borrower; dissolve or take or omit to take any action which would result in Borrower’s dissolution; allow Borrower to acquire all or substantially all the
properties or assets of any other Person; allow Borrower enter into any arrangement, directly or indirectly, with any Person whereby Borrower shall sell or
transfer any property, real or personal, whether now owned or hereafter acquired, and thereafter rent or lease such property or other property which Borrower
intends to use for substantially the same purpose or purposes as the property being sold or transferred.  The above notwithstanding, Borrower may migrate to
Delaware, through the conversion process, and acquire other entities in the food business upon approval of its board of directors.

SECTION 6.4  Loan.  Borrower shall not directly or indirectly, make a loan or advance to any Person in which Borrower is the lender, except in the
ordinary course of business.

SECTION 6.5  Character of Business.  Borrower shall not change the general character of the business as conducted at the date hereof, nor engage
in any type of business not reasonably related to its business as presently conducted.

SECTION 6.6  Suspension of Business.  Borrower shall not liquidate, suspend, dissolve or cease operations during the term of any Loan.

SECTION 6.7  Additional Debt.  Borrower shall not incur, create, assume or permit to exist any new Debt other than the indebtedness represented
by Loans except additional Debt to the Lender and new Debt not to exceed $75,000.00 on an annual basis;

ARTICLE VII
EVENTS OF DEFAULT

The following shall be considered an Event of Default:

SECTION 7.1  Monetary Default.  If Borrower shall default in any payment of the principal of or interest on any Note on the Due Date, whether at
maturity, by acceleration at the discretion of Lender or otherwise and any applicable notice and cure periods have expired;

SECTION 7.2  Third Party Default.  If Borrower shall suffer a default in the performance under any agreement with any other Person, other than
Lender where such default involves a contractual liability of Borrower in excess of $100,000.00 and such default is not cured within any applicable notice and
cure period under such agreement;

SECTION 7.3  Misrepresentation.  If any representation or warranty made in writing by or on behalf of Borrower, in this Agreement or in any other
Loan Document, shall prove to have been false or incorrect in any material respect on the date as of which made or reaffirmed;
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SECTION 7.4  Dissolution.  If any order, judgment, or decree is entered in any proceedings against Borrower decreeing the dissolution of Borrower.

SECTION 7.5  Bankruptcy, Failure to Pay Debts, etc.  If Borrower shall admit in writing its inability, or be generally unable, to pay its debts as
they become due or shall make an assignment for the benefit of creditors, file a petition in bankruptcy, petition or apply to any tribunal for the appointment of
a custodian, receiver or trustee for Borrower or a substantial part of Borrower’s assets, or shall commence any proceeding under any Debtor Relief Law or
other bankruptcy, reorganization, arrangement, readjustment of debt, dissolution or liquidation law or statute of any jurisdiction, whether now or hereafter in
effect, or if there shall have been filed any such petition or application, or any such proceeding shall have been commenced against Borrower, in which an
order for relief is entered or which remains undismissed for a period of thirty (30) days or more, or Borrower by any act or omission shall indicate its consent
to, approval of or acquiescence in any such petition, application, or proceeding or order for relief for the appointment of a custodian, receiver or any trustee for
Borrower or any substantial part of any of its properties, or shall suffer any such custodianship, receivership or trusteeship to continue undischarged for a
period of thirty (30) days or more.

SECTION 7.6  Fraudulent Conveyance. If Borrower shall conceal, remove, or permit to be concealed or removed, any part of its properties, with
intent to hinder, delay or defraud its creditors or any of them, or make or suffer a transfer of any of its properties which may be fraudulent under any
bankruptcy, fraudulent conveyance or similar law, or shall have made any transfer of its properties to or for the benefit of a creditor at a time when other
creditors similarly situated have not been paid, or shall have suffered or permitted, while insolvent, any creditor to obtain a lien upon any of its properties
through legal proceedings or distraint which is not vacated within thirty (30) days from the date thereof.

SECTION 7.7  Final Judgment.  If a final judgment for the payment of money in excess of $100,000.00 shall be rendered against Borrower, and the
same shall remain undischarged or shall not be bonded off to the satisfaction of Lender for a period of thirty (30) consecutive days after entry thereof, during
which the execution shall not be effectively stayed.

SECTION 7.8  Impairment of Security.  If any Security Instrument, agreement, or other instrument given to Lender to evidence or secure the
payment and performance of the Indebtedness hereunder shall be revoked by Borrower or shall cease to be in full force and effect, or the protection or security
interest afforded Lender in any portion of the Collateral secured thereby is unperfected or impaired for any reason; or Borrower shall default in any material
respect in the performance or observance of any term, covenant, condition or agreement on its part to be performed or observed under any Security Instrument
and such default shall not have been cured or waived in any applicable grace period contained therein; or any representation or warranty of Borrower made in
any Security Instrument shall be false in any material respect on the date as of which made; or for any reason (except for acts or omissions of Lender) Lender
shall fail to have a valid, perfected and enforceable Security Interest lien in the Collateral (or any of them) as required under this Agreement or if Borrower
shall contest in any manner that any Security Instrument constitutes its valid and enforceable agreement or Borrower shall assert in any manner that it has no
further obligation or liability under any Loan Document.

SECTION 7.9  Cross-Default. It there is a default under any other loan or other agreement between Borrower and Lender or any Lender Affiliate.
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SECTION 7.10 Levy on Assets.  If there is a levy or execution on any of the assets of Borrower.

SECTION 7.11  Condemnation.  If any of the Real Estate Security, or any material part thereof, is condemned or taken by right of eminent domain
or other public authority.

SECTION 7.12 Non-Monetary Default under the Agreement.  If Borrower shall default in the performance or compliance with any of the terms,
conditions, covenants or agreements contained in this Agreement (other than that set forth in Sections 7.1, 7.3, 7.4, 7.5, 7.6, 7.7, 7.9, 7.10, or 7.11 herein),
including the failure to timely provide financial information required by this Agreement, which remains uncured for a period of thirty (30) days from the date
written notice is delivered by Lender to Borrower.

ARTICLE VIII
REMEDIES

Upon the occurrence or continuing of any Event of Default, Lender shall have and may exercise any or all of the rights set forth herein (provided,
however, Lender shall be under no duty or obligation to do so):

SECTION 8.1  Acceleration.  To declare the obligations evidenced by each Note and all other Indebtedness to be forthwith due and payable,
whereupon each Note and all other Indebtedness shall become forthwith due and payable, both as to principal and interest, without presentment, demand,
protest or any other notice or grace period of any kind, all of which are hereby expressly waived, anything contained herein or in any Note or in such other
Indebtedness to the contrary notwithstanding, and, upon such acceleration, the unpaid principal balance and accrued interest upon the  Note shall from and
after such date of acceleration bear interest at the Default Rate.

SECTION 8.2  Adjust Interest Rate.  If any payment is not paid when due (whether by acceleration or otherwise) or within 10 days thereafter, Borrower
agrees to pay to Lender a late payment fee of 5% of the payment amount, with a minimum fee of $20.00.  After an Event of Default, Borrower agrees to pay to
Lender a fixed charge of $25.00, and in the alternative, Borrower agrees that Lender may, without notice, increase the Interest Rate by three percentage points
(3%), whichever is greater unless Lender exercises its right to accelerate the balance of the Note, in which event the Interest Rate shall accrued at the Default
Rate.   Lender may impose a non-sufficient funds fee for any check that is presented for payment that is returned for any reason.  In addition, following an
Event of Default, Lender may charge such loan documentation fees as may be reasonably determined by the Lender.

SECTION 8.3  Right of Setoff.  To exercise any rights of setoff granted by law or under this Agreement or the Loan Documents without notice to
Borrower.

SECTION 8.4  Uniform Commercial Code. To exercise from time to time any and all rights and remedies of a secured creditor under the UCC and
any and all rights and remedies available to it under any other applicable law.

SECTION 8.5  Foreclosure.  Foreclose any Security Instrument by instituting a foreclosure suit in any court having jurisdiction thereof.
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SECTION 8.6  Other Rights.  To exercise such other rights as may be permitted under any of the Loan Documents or applicable law.

SECTION 8.7  Cure of Defaults.  Cure any Event of Default without releasing Borrower from any obligation hereunder or under the Loan
Documents.  In connection with exercising its right to cure an Event of Default, Lender may enter upon any Place of Business and do such acts and things as
Lender deems necessary or desirable to protect the collateral pledged under any Security Instrument, including, without limitation: (i) paying, purchasing,
contesting or compromising any encumbrance, charge, lien, claim of lien, tax, assessment, fine, lease payment or other imposition; (ii) paying any insurance
premiums; and (iii) employing counsel, accountants, and other appropriate persons to assist Lender in the foregoing.

SECTION 8.8  Receiver.  Secure the appointment of a receiver or receivers, as a matter of right for the Real Estate Security and Borrower’s
operations, whether such receivership is incident to a proposed sale of the Real Estate Security or otherwise, and without regard to the value of the Real Estate
Security or the solvency of Borrower.  Borrower hereby consents to the appointment of such receiver or receivers, waives any and all defenses to such
appointment and agrees not to oppose any application therefore by Lender.  The appointment of such receiver, trustee or other appointee by virtue of any court,
order or laws shall not impair or in any manner prejudice the rights of Lender to receive payment of the income pursuant to any lease assignment; the receiver
shall be appointed to take charge of, manage, preserve, protect, and operate the Collateral; collect all income, including rents; sell Collateral and collect the
proceeds therefrom; make all necessary and needed repairs; pay all taxes, rent, assessments and insurance premiums and all other costs incurred in connection
with the operation of  the Collateral; and after payment of the expenses of the receivership, including Costs of Lender, if any, to apply all net proceeds derived
therefrom in the reduction of the Indebtedness in such manner as the court shall direct.  All Costs, expenses, fees and compensation incurred pursuant to any
such receivership shall also be secured by the lien of the Security Instruments until paid.  The receiver, personally or through Lender, may exclude Borrower
wholly from the Real Estate Security and have, hold, use, operate, manage and control the Real Estate Security and may, in the name of Borrower, exercise all
of Borrower’s rights and powers to maintain, construct, operate, restore, insure, and keep insured the Real Estate Security in such manner as such receiver
shall deem appropriate.

SECTION 8.9  Other Security.  Lender may proceed to realize upon any and all other security for each Note in such order as Lender may elect; and
no such action, suit, proceeding, judgment, levy, execution or other process shall constitute an election of remedies by Lender or shall in any manner alter,
diminish or impair the lien and security interest created by the Security Instruments, unless and until each Note is paid in full.
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SECTION 8.10  Collect Income.  Following the occurrence of an Event of Default, if Lender shall be entitled to collect and receive all income from
the Real Estate Security without the appointment of a receiver, which shall for all purposes constitute property of Lender, and after deducting the expenses of
conducting the business thereof and of all maintenance, repairs, renewals, replacements, alterations, additions, betterment’s and improvements and amounts
necessary to pay for taxes, assessments, insurance and prior or other profit charges upon the Real Estate Security or any part thereof, as well as just and
reasonable compensation for the services of Lender and all attorneys, agents, clerks, servants and other employees properly engaged by Lender, Lender shall
apply the money received, first to the payment of Costs, then to the outstanding Notes in such order as Lender may determine in its absolute discretion.

SECTION 8.11  No Waiver.  The failure of Lender to exercise any of its rights granted hereunder shall not be deemed a waiver thereof nor shall
Lender be estopped from asserting such rights for any subsequent defaults.  The remedies provided herein are cumulative and are not exclusive to any
remedies that Lender may otherwise be provided by law or any Loan Documents.

ARTICLE IX
MISCELLANEOUS

SECTION 9.1  Amendments, etc.  No amendment, modification, termination or waiver of any provision of this Agreement, any Note or the other
Loan Documents, nor consent to any departure by Borrower, shall in any event be effective unless the same shall be in writing and signed by Lender, and then
such waiver or consent shall be effective only in specific instance and for the specific purpose for which given.

SECTION 9.2  Applicable Law.  This Agreement and each of the Loan Documents and transactions contemplated herein (unless specifically
stipulated to the contrary in such document) shall be governed by and interpreted in accordance with the laws of the State of Florida.

SECTION 9.3  Addresses for Notices, etc.  All notices, requests, demands and other communications provided for hereunder shall, until otherwise
changed pursuant to this Agreement be given at the following addresses:

If to Borrower:
28411 Race Track Rd, Bonita Springs, Lee County, Florida
If to Lender:
999 Vanderbilt Beach Road7th Floor Naples, FL 34108
Any notice required or permitted under this contract shall be in writing, shall be sent to the party to such party’s address or fax number, if any, set

forth above, and shall be given by any method set forth in the following table:

 
Method of Delivery

 
Notice is deemed given:

 
Notice is deemed received:

 
Personal delivery

 
Upon the actual date of delivery

 
On the actual date of delivery

 
U.S. certified or registered mail, return receipt requested,
postage prepaid

 
On the date deposited in the U.S. mail

 
On the third business day after the date deposited in
the U.S. mail

 
A nationally recognized commercial courier, such as
Federal Express or United Parcel Service, for next
business day delivery

 
On the date deposited with the
commercial courier

 
On the next business day after the date deposited
with the commercial courier

 
Facsimile transmittal

 
On the date of facsimile transmittal if
transmission is completed before 5pm, if
not, then on the next succeeding
business day

 
On the date of facsimile transmittal if transmission is
completed before 5pm, if not, then on the next
succeeding business day

Notwithstanding the date that each notice is deemed to be given, the time period, if any, in which a response to any notice must be given shall commence to
run from the date the notice is deemed received by the recipient of the notice.  Any party may, at any time by giving five (5) days prior written notice to the
other party or parties hereto, change its address or fax number of record to which notices under this contract shall be given and may designate other parties to
whom copies of all notices hereunder shall be sent.
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SECTION 9.4  Electronic Transmission of Data. Lender and Borrower agree that certain data related to the Loans (including confidential information,
documents, applications and reports) may be transmitted electronically, including transmission over the Internet.  This data may be transmitted to, received
from or circulated among agents and representatives of Borrower and/or Lender and their affiliates and other Persons involved with the subject matter of this
Agreement.  Borrower acknowledges and agrees that (a) there are risks associated with the use of electronic transmission and that Lender does not control the
method of transmittal or service providers, (b) Lender has no obligation or responsibility whatsoever and assumes no duty or obligation for the security, receipt
or third party interception of any such transmission, and (c) Borrower releases, hold harmless and indemnifies Lender from any claim, damage or loss,
including that arising in whole or part from Lender’s strict liability or sole, comparative or contributory negligence, which is related to the electronic
transmission of data.

SECTION 9.5  Actions and Process. Any legal action or proceeding against Borrower with respect to this Agreement may be brought in such of the
courts of competent jurisdiction of the state or federal courts located in Lee County, Florida as Lender or its successors and assigns, as the case may be, may
elect, and, by execution and delivery of this Agreement, Borrower irrevocably submits to the nonexclusive jurisdiction of such courts for purposes of legal
actions and proceedings hereunder and, in case of any such legal action or proceeding brought in the above-named Florida courts.  If it becomes necessary for
the purpose of service of process out of any such courts, Borrower shall take all such action as may be required to authorize a special agent to receive, for and
on behalf of it, service of process in any such legal action or proceeding, and shall take all such action as may be necessary to continue said appointment in full
force and effect so that Borrower will at all times have an agent for service of process for the above purposes available in Lee County, Florida.  To the extent
permitted by law, a final judgment (a copy certified by the court that has rendered the judgment shall be conclusive evidence of the fact and of the amount of
any indebtedness of Borrower to Lender) against Borrower in any such legal action or proceeding shall be conclusive and may be enforced in other
jurisdictions by suit on an unsatisfied judgment.  To the extent that Borrower has or hereafter may acquire any immunity from jurisdiction of any of the above-
named courts or from any legal process therein, Borrower hereby irrevocably waives such immunity, and Borrower hereby irrevocably waives and agrees not
to assert by way of motion, as a defense, or otherwise, in any legal action or proceeding brought hereunder in any of the above-named courts, (i) the defense of
immunity, (ii) any claim that it is not personally subject to the jurisdiction of the above-named courts by reason of immunity or otherwise, (iii) that it or any of
its property is immune from the above described legal process (whether through service of notice, attachment prior to judgment, attachment in aid of
execution, or otherwise), or (iv) that such action or proceeding is brought in an inconvenient forum, that venue for the action or proceeding is improper or that
this Agreement may not be enforced in or by such courts.  Nothing in these provisions shall limit any right of Lender to bring actions, suits or proceedings in
the courts of any other jurisdiction.  Borrower expressly acknowledges that the foregoing waiver is intended to be irrevocable under the laws of the State of
Florida and of the United States of America.

SECTION 9.6  Survival of Representations and Warranties.  All representations, warranties, covenants and agreements contained herein or made
in writing by Borrower in connection herewith shall survive the execution and delivery of this Agreement, each Note and the other Loan Documents and be
true and correct during the term of each Loan.
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SECTION 9.7  Time of the Essence.  Time is of the essence of this Agreement, each Note and the other Loan Documents,

SECTION 9.8  Headings.  The headings in this Agreement are intended to be for convenience of reference only, and shall not define or limit the
scope extent or intent or otherwise affect the meaning of any portion hereof.

SECTION 9.9  Severability.  In case any one or more of the provisions contained in this Agreement, any Note or the other Loan Documents shall
for any reason be held to be invalid, illegal or unenforceable in any respect, the same shall not affect any other provision of this Agreement, any Note or the
other Loan Documents, but this Agreement, each Note and the other Loan Documents shall be construed as if such invalid or illegal or unenforceable
provision had never been contained therein; provided, however, in the event said matter would be in the reasonable opinion of Lender adversely affect the
rights of Lender under any or all of the Loan Documents, the same shall be an Event of Default.

SECTION 9.10  Counterparts.  This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one
and the same instrument and any of the parties hereto may execute this Agreement by signing any such counterpart.

SECTION 9.11 Conflict.  In the event any conflict arises between the terms of this Agreement and the terms of any other Loan Document, the terms
of this Agreement shall govern in all instances of such conflict.

SECTION 9.12  Term.  The term of this Agreement shall be for such period of time until all Indebtedness has been paid to Lender in full.  At such
time, Lender shall mark all the Loan Documents “Cancelled” and return them to Borrower.

SECTION 9.13  Expenses.  Borrower agrees, whether or not the transactions hereby contemplated shall be consummated, to pay and save Lender
harmless against liability for the payment of documentary stamp taxes, intangible tax, all out-of-pocket expenses arising in connection with this transaction
and all taxes, together in each case with interest and penalties, if any, which may be payable in respect of the execution, delivery and performance of this
Agreement or the execution, delivery, acquisition and performance of the Note (including any renewal, extension, substitution or replacement thereof) issued
under or pursuant to this Agreements (excepting only any tax on or measured by net income of Lender determined substantially in the same manner, other than
the rate of tax, as net income is presently determined under the Federal Internal Revenue Code), all printing costs and the reasonable fees and expenses of any
special counsel to Lender in connection with this Agreement and any subsequent modification thereof or consent thereunder.  The obligations of Borrower
under this Section 9.13 shall survive payment of each Note.

Should Lender be required to under take any action to enforce the terms and provisions of this Agreement, or any other Loan Document, or the rights
and duties of Borrower in relation thereto, Lender shall be entitled to recover all of its Costs incurred in connection therewith, including a reasonable sum as
and for its attorneys’ fees.

SECTION 9.14  Successors and Assigns. All covenants and agreements in this Agreement contained by or on behalf of either of the parties hereto
shall bind and inure to the benefit of the respective successors and assigns of the parties hereto whether so expressed or not; provided, however, this clause
shall not by itself authorize any delegation of duties by Borrower or any other assignment which may be prohibited by the terms and conditions of this
Agreement.  Lender reserves the right to assign any Loan or to participate any Loan.
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SECTION 9.15  No Third Party Beneficiaries.  The parties intend that this Agreement is solely for their benefit and no Person not a party hereto
shall have any rights or privileges under this Agreement whatsoever either as the third party beneficiary or otherwise.

SECTION 9.16  No Waiver.  No failure or delay on the part of Lender in exercising any right, power or remedy hereunder, or under any Note or the
other Loan Documents, shall operate as a waiver thereof, nor shall any single or partial exercise of any such right, power or remedy preclude any other or
further exercise thereof or the exercise of any other right, power or remedy hereunder or thereunder.  In the event Lender determines, in its sole discretion, to
waive any covenant or obligation or Event of Default under any Loan Document, Lender may charge a fee for doing so.

SECTION 9.17  Entire Agreement and Final Agreement. Except as otherwise expressly provided, this Agreement and the other Loan Documents
embody the entire agreement and understanding between the parties hereto and supersede all prior agreements and understandings relating to the subject
matter hereof.  By signing this document each party represents and agrees that:

A.  The written loan agreement represents the final agreement between the parties;

B.  There are no unwritten oral agreements between the parties; and

C.  This Agreement may not be contradicted by evidence of any prior, contemporaneous, or subsequent oral agreements or understandings of the
parties.

SECTION 9.18  Waiver of Special Damage Claims. No claim may be made by Borrower against Lender, any of its affiliates, participants or their
respective directors, officers, employees, attorneys for any special, indirect or consequential damages (“Special Damages”) in respect of any breach or
wrongful conduct (whether the claim therefore is based on contract, tort or duty imposed by law) in connection with, arising out of, or in any way related to
the transactions contemplated or relationship established by this Agreement, or an act, omission or event occurring in connection herewith or therewith; and
Borrower hereby waives, releases and agrees not to sue upon any such claim for Special Damages whether or not accrued and whether or not known or
suspected to exist in its favor.

           SECTION 9.19  USA Patriot Act Notice. Lender hereby notifies Borrower that pursuant to the requirements of the USA Patriot Act (Title III of Pub.
L. 107-56 (signed into law October 26, 2001)) (the “Patriot Act”), Lender is required to obtain, verify and record information that identifies Borrower, which
information includes the name and address of Borrower and other information that will allow Lender to identify Borrower in accordance with the Patriot Act.
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SECTION 9.20  Waiver of Jury Trial.  THE PARTIES HEREBY WAIVE ANY RIGHT TO DEMAND A JURY TRIAL WITH REGARD TO ANY
ISSUES ARISING OUT OF THIS AGREEMENT OR ANY OF THE LOAN DOCUMENTS RELATED TO THIS AGREEMENT.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the day and year first above written.

Signed Sealed and Delivered in the
Presence of:
 
                                                                            
Witness as to Borrower
 

Innovative Food Holdings, Inc., a Florida corporation
 
By:                                                      
 ___________ is __________________
 

 
                                                                            
Witness as to Borrower
 

 

 

  
 
                                                                            
Witness as to Lender
 

 
                                                                            
Witness as to Lender

Lender:
Fifth Third Bank, an Ohio banking corporation,
 
 
By: ______________________________
Timothy J. Reiter, Vice President
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Exhibit A
 
Lot 3 of GREYHOUND COMMERCE PARK, according to the plat thereof as recorded in Plat Book 66, Page 21, of the Public
Records of Lee County, Florida.
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Exhibit 10.2
 

 
SECURITY AGREEMENT

 
This Security Agreement is granted by Innovative Food Holdings, Inc., a Florida corporation (herein “Debtor”) whose address and principal place of business
is 28411 Race Track Rd, Bonita Springs, Florida 34135, this February ____, 2013 in consideration of that certain Loan (herein the “Loan”) to Debtor in the
sum of Five Hundred Forty Six Thousand and 00/100 ($546,000.00) Dollars from Fifth Third Bank, an Ohio banking corporation (herein “Lender”) whose
address is 999 Vanderbilt Beach Road, Naples, Collier County, Florida 34108.
 
1.           Definitions:  Unless otherwise defined herein, all terms used in this Agreement shall have the definitions ascribed to them in that certain Loan
Agreement dated of even date herewith between Debtor and Lender as the same may be hereafter amended or restated (herein the “Loan Agreement”).
 
2.           Pledge.  Debtor hereby grants to Lender, a security interest in Debtor’s personal property described on Exhibit A (herein the “Collateral”).
 

3.           Description of Obligation(s).  The following obligations (“Obligation” or “Obligations”) are secured by this Agreement: (a) the Loan
represented by Debtor’s Note dated of even date in the principal sum of Five Hundred Forty Six Thousand and 00/100 ($546,000.00) Dollars and all other
debts, obligations, liabilities and agreements of Debtor to Lender, now or hereafter existing, arising directly or indirectly between Debtor and Lender whether
absolute or contingent, joint or several, secured or unsecured, due or not due, contractual or tortious, liquidated or unliquidated, arising by operation of law or
otherwise, whether or not evidenced by a note or other instrument and all renewals, extensions and rearrangements of any of the above; (b) All Costs incurred
by Lender to obtain, preserve, perfect and enforce this Agreement and maintain, preserve, collect and realize upon the Collateral; (c) All other costs and
expenses incurred by Lender, for which Debtor is obligated to reimburse Lender in accordance with the terms of the Loan Documents,  together with interest
at the Default Rate; (d) All amounts which may be owed to Lender pursuant to all other Loan Documents executed between Lender and Debtor; (e) the
payment and performance by Debtor of its obligations under all its agreements with Lender, as well as payment of any sums now, heretofore or hereafter
owing to Lender, whether or not evidenced by any note or other instrument and whether or not for the payment of money, direct or indirect, absolute or
contingent, due or to become due, now existing or hereafter arising, together with all interest thereon and costs of collection thereof, including reasonable
attorneys’ fees and expenses, including all renewals, reamortizations, deferments and extensions of the foregoing and including any debt liability or obligation
originally owing to Lender; (f)  all such future advances as may be made at the option of the Lender to Debtor from time to time; (g) all obligations incurred
by Debtor under any agreement between Debtor and Lender or any Lender affiliate now existing or hereafter entered into, which provides for an interest rate,
currency, equity, credit or commodity swap, cap, floor or collar, spot or forward foreign exchange transaction, cross currency rate swap, currency option, or
any combination of, or option with respect to, any of the foregoing or any similar transactions, for the purpose of hedging Debtor’s exposure to fluctuations in
interest rates, exchange rates, currency, stock, portfolio or loan valuations or commodity prices (including any such or similar agreement or transaction entered
into by Lender or any Lender affiliate thereof in connection with any other agreement or transaction between Debtor and Lender or any Lender affiliate
thereof) (each a “Rate Management Agreement”) and (h) any of the foregoing that arise after the filing of a petition by or against Debtor under the Bankruptcy
Code, even if the Obligations do not accrue because of the automatic stay under the Bankruptcy Code, or otherwise.
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4.           Debtor's Warranties.  Debtor hereby represents and warrants to Lender as follows:
 

a.           Financing Statements.  Other than the financing statement representing the security interest herein created and those representing Permitted
Encumbrances, no financing statement covering the Collateral will be on file in any public office, and no security interest, other than the one herein created
and those constituting the Permitted Encumbrances shall be attached or perfected in the Collateral or any part thereof.  This Agreement constitutes an
authenticated record and Debtor authorizes Lender to file financing statements under Article Nine without Debtor’s signature pursuant to Article Nine.  Debtor
further authorizes Lender to file any and all Article Nine financing statements and/or any amendments thereto in such other jurisdictions as Lender deems
necessary to insure that filing statements accurately describe the collateral pledged hereunder in accordance with Article Nine and to fully perfect Lender’s
security interest in the Collateral.  Debtor’s exact legal name is set forth above and Debtor’s place of incorporation for filing of financing statements is set
forth above following the name of Debtor above.
 

b.           Ownership.  Debtor owns the Collateral free from any setoff, claim, restriction, lien, security interest or encumbrance except liens for the
security interest hereunder and the Permitted Encumbrances and a subordinate lien in favor of Barabra R. Mittman as collateral Agent under UCC filing
statement number 200509240176 filed with the Secured Transaction Registry State of Florida.  Debtor has not been a surviving party to any merger or
consolidation nor has Debtor had any name changes or done business under any fictitious name.

 
c.           Environmental Compliance.  The conduct of Debtor’s business operations and the condition of Debtor’s property does not and will not

violate any federal laws, rules or ordinances for environmental protection, regulations of the Environmental Protection Agency and any applicable local or
state law, rule, regulation or rule of common law and any judicial interpretation thereof relating primarily to the environment or any materials defined as
hazardous materials or substances under any local, state or federal environmental laws, rules or regulations, and petroleum, petroleum products, oil and
asbestos (“Hazardous Materials”).
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d.           Power and Authority.  Debtor has full power and authority to make this Agreement, and all necessary consents and approvals of any persons,
entities, governmental or regulatory authorities and securities exchanges have been obtained to effectuate the validity of this Agreement.
 

e.           Location of Collateral.  The tangible fixture Collateral shall be kept at Debtor’s Principal Place of Business or at the locations described on
Exhibit A.  Debtor, in addition to any obligations set forth herein or in the Loan Agreement, authorizes Lender to execute, or, if necessary, Debtor will execute,
such supplemental Uniform Commercial Code filing statements for filing with the appropriate filing officer in the State of Florida, or where the Collateral is
kept for each new location where any Collateral is kept, if required by the laws of such jurisdiction, to maintain Lender’s perfection of secured interest, and
Debtor shall pay all fees and costs associated therewith.

 
5.           Debtor’s Covenants.  Until full payment and performance of all of the Obligations and termination or expiration of any obligation or

commitment of Lender to make advances or loans to Debtor, then, unless Lender otherwise consents in writing which may be withheld in Lender’s sole
discretion:

 
a.           Obligation and This Agreement.  Debtor shall perform all of its agreements herein and in any other agreements between it and Lender.
 
b.           Ownership and Maintenance of the Collateral.  Debtor shall keep all of its tangible Collateral in good condition.  Debtor shall defend the
Collateral against all claims and demands of all persons at any time claiming any interest therein adverse to Lender.  Debtor shall keep the Collateral free from
all liens and security interests except for the Permitted Encumbrances.
 
c.           Insurance.  Debtor shall insure the tangible personal property Collateral with companies acceptable to Lender.  Such insurance shall be in an amount
not less than the fair market value of the Collateral or the amount of the Obligations, whichever is less, and shall be against such casualties, with such
deductible amounts as Lender shall approve.  All insurance policies shall be written for the benefit of Debtor and Lender as their interests may appear, payable
to Lender as an additional insured, or in other form satisfactory to Lender, and such policies or certificates evidencing the same shall be furnished to
Lender.  All policies of insurance shall provide for written notice to Lender at least thirty (30) days prior to cancellation.  The risk of loss or damage to
Collateral shall be Debtor’s to the extent of any deficiency in any effective insurance coverage.
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d.           Lender’s Costs.  Debtor shall pay all costs necessary to obtain, preserve, perfect, defend and enforce the security interest created by this Agreement,
collect the Obligations, and preserve, defend, enforce and collect the Collateral, including but not limited to taxes, assessments, insurance premiums, repairs,
rent, storage costs and expenses of sales, legal expenses, reasonable attorney’s fees and other fees or expenses for which Debtor is obligated to reimburse
Lender in accordance with the terms of the Loan Documents.  Whether the Collateral is or is not in Lender’s possession, and without any obligation to do so
and without waiving Debtor’s default for failure to make any such payment, Lender at its option may pay any such costs and expenses, discharge
encumbrances on the Collateral, and pay for insurance of the Collateral, and such payments shall be a part of the Obligations and bear interest at the Default
Rate.  Debtor agrees to reimburse Lender on demand for any costs so incurred.
 
e.           Information and Inspection.  Debtor shall: (i) promptly furnish Lender any information with respect to the Collateral requested by Lender; (ii) allow
Lender or its representatives to inspect the Collateral, at any time and wherever located, and to inspect and copy, or furnish Lender or its representatives with
copies of, all records relating to the Collateral and the Obligations; (iii) promptly furnish Lender or its representatives such information as Lender may request
to identify the Collateral, at the time and in the form requested by Lender; and (iv) deliver upon request to Lender shipping and delivery receipts evidencing
the shipment of goods and invoices evidencing the receipt of, and the payment for, the Collateral.
 
f.           Additional Documents.  Debtor shall sign and deliver any papers deemed necessary or desirable in the judgment of Lender to obtain, maintain, and
perfect the security interest hereunder and to enable Lender to comply with any federal or state law in order to obtain or perfect Lender’s interest in the
Collateral or to obtain proceeds of the Collateral.
 
g.           Records of the Collateral.  Debtor shall maintain accurate books and records covering the Collateral at all times.  Debtor immediately will mark all
books and records with an entry showing the assignment of all Collateral to Lender, and Lender is hereby given the right to audit the books and records of
Debtor relating to the Collateral at any time and from time to time.
 
h.           Disposition of the Collateral.  If disposition of any Collateral gives rise to an account, chattel paper or instrument, Debtor shall immediately notify
Lender, and upon request of Lender, shall assign or indorse the same to Lender.  No Collateral may be sold, leased, manufactured, processed or otherwise
disposed of by Debtor in any manner without the prior written consent of Lender, except the Collateral sold, leased, manufactured, processed or consumed in
the ordinary course of business.
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i.           Accounts and Deposit Accounts.  Each account held as Collateral will represent the valid and legally enforceable obligation of third parties and shall
not be evidenced by any instrument or chattel paper.  In the event Debtor has pledged any Deposit Accounts, investment property, letter of credit rights or
electronic paper, Debtor will undertake the necessary steps to insure Lender’s control over such Collateral as required by Article Nine.
 
j.           Notice/Location of the Collateral.  Debtor shall give Lender written notice of each office of Debtor in which records of Debtor pertaining to
accounts held as Collateral are kept, and each location at which the Collateral is or will be kept, and of any change of any such location as permitted by the
Loan Agreement.  If no such notice is given, all records of Debtor pertaining to the Collateral shall be kept at the Florida address of Debtor set forth above.
 
k.           Change of Name/Status and Notice of Changes.  Without the written consent of Lender, Debtor shall not change its name, change its entity status,
merge or consolidate with any other Person, use any trade name or engage in any business not reasonably related to its business as presently
conducted.  Debtor shall notify Lender immediately of: (i) any material change in the Collateral; (ii) a change in Debtor’s business or location; (iii) a change in
any matter warranted or represented by Debtor in this Agreement, or in any of the Loan Documents or furnished to Lender pursuant to this Agreement; and
(iv) the occurrence of an Event of Default as defined in the Loan Agreement.
 
l.           Use and Removal of the Collateral.  Debtor shall not use the Collateral illegally.  Debtor shall not permit any of the Collateral to be removed from
the locations specified herein without the prior written consent of Lender, except in the ordinary course of business and thereupon Debtor will comply with the
provisions set forth in paragraph 5(f) herein, if applicable.
 
m.           Waivers by Debtor.  Debtor waives notice of the creation, advance, increase, existence, extension or renewal of, and of any indulgence with respect
to, the Obligations; waives presentment, demand, notice of dishonor, and protest; waives notice of the amount of the Obligations outstanding at any time,
notice of any change in financial condition of any person liable for the Obligations or any part thereof, notice of any Event of Default other than as required
under the Loan Agreement, and all other notices respecting the Obligations; and agrees that maturity of the Obligations and any part thereof may be
accelerated, extended or renewed one or more times by Lender in its discretion, without notice to Debtor.  Debtor waives any right to require that any action be
brought against any other Debtor or other person or to require that resort be had to any other security or to any balance of any deposit account.  Debtor further
waives any right of subrogation or to enforce any right of action against any other Debtor until the Obligations are paid in full.
 

Security Agreement in Favor of Fifth Third Bank
Page 5



 
 
n.           Compliance with State and Federal Laws.  Debtor will maintain its existence, good standing and qualification to do business and comply with all
laws, regulations and governmental requirements, including without limitation, environmental laws applicable to it or any of its property, business operations
and transactions.
 

6.           Default.
 

a.           Event of Default. A default under this Agreement shall occur if:  (i) there is a loss, theft, damage or destruction of any material portion of the
Collateral for which there is no insurance coverage or for which, in the reasonable opinion of Lender, there is insufficient insurance coverage;  (ii)  there is a
levy upon or execution against any of the Collateral; or (iii)  Debtor shall fail to timely and properly pay or observe, keep or perform any term, covenant,
agreement or condition in this Agreement or in any other agreement between a Debtor and Lender, including, but not limited to, any Note, the Loan
Agreement, any Rate Management Agreement, any Security Instrument, any certificate, assignment, instrument, document or other Loan Document
concerning or related to the Obligations and any applicable notice and cure periods have passed.
 
b.           Rights and Remedies.  If any default shall occur under this Agreement, then, in each and every such case, at any time thereafter, Lender, without
further:  (i) presentment, demand, or protest; (ii) notice of default, dishonor, demand, non-payment, or protest; (iii) notice of intent to accelerate all or any part
of the Obligations; (iv) notice of acceleration of all or any part of the Obligations; or notice of any other kind; all of which Debtor hereby expressly waives,
(except for any notice required under this Agreement, any other Loan Document or applicable law),
 may exercise and/or enforce any of the following rights and remedies at Lender’s option:
 

i. Acceleration. Declare the Obligations to become immediately due and payable, and any duty of Lender to permit further borrowings under the
Obligations shall immediately cease and terminate.

ii. Possession and Collection of the Collateral.
 (a) Take possession or control of, store, lease, operate, manage, sell, or instruct any agent or broker to sell or otherwise dispose of, all or any part of

the Collateral;
 (b) notify all parties under any account or contract right forming all or any part of the Collateral to make any payments otherwise due to Debtor

directly to Lender;
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 (c) in Lender’s own name, or in the name of Debtor, demand, collect, receive, sue for, and give receipts and releases for, any and all amounts due

under such accounts and contract rights. Lender shall not be liable for failure to collect any account or instruments, or for any act or omission on the
part of Lender, its officers, agents or employees, except for its or their own willful misconduct or gross negligence;

 (d) indorse, as the agent of Debtor, any check, note, chattel paper, documents, or instruments forming all or any part of the Collateral;
 (e) make formal application for transfer to Lender (or to any assignee of Lender or to any purchaser of any of the Collateral) of all of Debtor’s

permits, licenses, approvals, agreements, leases, contracts and the like relating to the Collateral or to Debtor’s business;
 (f) If Debtor fails to maintain any required insurance, to the extent permitted by applicable law, Lender may (but is not obligated to) purchase single

interest insurance coverage for the Collateral which insurance may at Lender’s option:   (i) protect only Lender and not provide any remuneration or
protection for Debtor directly; and (ii) provide coverage only after the Obligations have been declared due as herein provided.  The premiums for any
such insurance purchased by Lender shall be a part of the Obligations and shall bear interest at the Default Rate.

 (g) Make any claim under any insurance policy or cancel such insurance, and collect and receive payment and indorse any instrument in payment of
loss or return premium or other refund or return, and apply such amounts received, at Lender’s election, to replacement of Collateral or to the
Obligations.

 (h)  take any other action which Lender deems necessary or desirable to protect and realize upon its security interest in the Collateral; and
 (i) in addition to the foregoing, and not in substitution therefore, exercise any one or more of the rights and remedies exercisable by Lender under any

other provision of this Agreement, under any of the other Loan Documents, or as provided by applicable law (including, without limitation, Article
Nine).  In taking possession of the Collateral Lender may enter any Place of Business of Debtor and otherwise proceed without legal process, if this
can be done without breach of the peace.  Debtor shall, upon Lender’s demand, promptly make the Collateral or other security available to Lender at
a place designated by Lender in the County where Debtor’s Principal Place of Business is located.  Debtor appoints Lender, and any officer thereof,
as Debtor’s attorney-in-fact with full power in Debtor’s name and behalf to do every act which Debtor is obligated to do or may be required to do
hereunder; however, nothing in this paragraph shall be construed to obligate Lender to take any action hereunder nor shall Lender be liable to Debtor
for failure to take any action hereunder.  This appointment shall be deemed a power coupled with an interest and shall not be terminable as long as the
Obligations are outstanding.

 
Lender shall not be liable for, nor be prejudiced by, any loss, depreciation or other damages to the Collateral, unless caused by Lender’s willful and
malicious act.  Lender shall have no duty to take any action to preserve or collect the Collateral.
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iii. Receiver.  Obtain the appointment of a receiver for all or any of the Collateral, and Debtor hereby consents to the appointment of such a receiver as a
matter of right, without regard to the value of the Collateral or the solvency of Debtor and without prior notice and Debtor agrees not to oppose any
such appointment.

iv. Right of Set Off.  Without notice or demand to Debtor, set off and apply against any and all of the Obligations any and all deposits (general or
special, time or demand, provisional or final) and any other indebtedness, at any time held or owing by Lender to or for the credit of the account of
Debtor.

v. Books and Records.  Take immediate possession of all books and records evidencing any Collateral or pertaining to chattel paper covered by this
Agreement and it or its representatives shall have the authority to enter upon any Place of Business upon which any of the same, or any Collateral,
may be situated and remove the same therefrom without liability.

vi. Insurance.  Surrender any insurance policies on the Collateral and receive the unearned premium thereon.  Debtor shall be entitled to any surplus and
shall be liable to Lender for any deficiency.  The proceeds of any disposition after default available to satisfy the Obligation may, at Lender’s option,
be applied to the Obligations first to late fees and Costs, then to interest on the Note, followed by application to principal on the Note.
 
c.           Disposition of Collateral.  Debtor specifically acknowledges and agrees that any sale by Lender of all or part of the Collateral pursuant to

the terms of this Agreement may be effected by Lender at times and in manners which could result in the proceeds of such sale as being significantly and
materially less than might have been received if such sale had occurred at different times or in different manners, and Debtor hereby releases Lender and its
officers and representatives from and against any and all obligations and liabilities arising out of or related to the timing or manner of any such sale.

 
If, in the opinion of Lender, there is any question that a public sale or distribution of any Collateral will violate any state or federal securities law,

Lender may offer and sell such Collateral in a transaction exempt from registration under federal securities law, and any such sale made in good faith by
Lender shall be deemed “commercially reasonable”.

 
Lender shall have no obligation to cleanup or otherwise prepare any Collateral for sale.
 
Lender’s compliance with applicable state or federal law requirements in connection with a disposition of the Collateral shall not be considered to

adversely affect the commercial reasonableness of any sale of the Collateral.
 
Lender may specifically disclaim any warranties of title or the like upon disposition of any Collateral.   The disclaimer of any warranty of title shall

not be considered to adversely affect the commercial reasonableness of any sale of the Collateral.
 
If Lender sells any Collateral upon credit, Debtor shall be credited only with the payments actually made by the purchaser thereof, and actually

received by the Lender and applied to the obligations of such purchaser.  In the event the purchaser fails to pay for the Collateral, Lender may resell the
Collateral and Debtor shall be credited only with the net proceeds of such sale.
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Lender shall have no obligation to marshal any assets in favor of Debtor, including Debtor, or against or payment of: (i) any Note; (ii) any of the other

Obligations, or (iii) any other obligation owed to Lender by Debtor.
 
7.           General.
 

a.           Parties Bound.  Lender’s rights hereunder shall inure to the benefit of its successors and assigns.  In the event of any assignment or transfer by
Lender of any of the Obligations or the Collateral, Lender thereafter shall be fully discharged from any responsibility with respect to the Collateral so assigned
or transferred, but Lender shall retain all rights and powers hereby given with respect to any of the Obligations or the Collateral not so assigned or
transferred.  All representations, warranties and agreements of Debtor shall be binding upon the personal representatives, heirs, successors and assigns of
Debtor.
 
b.           Waiver.  No delay of Lender in exercising any power or right shall operate as a waiver thereof; nor shall any single or partial exercise of any power or
right preclude other or further exercise thereof or the exercise of any other power or right.  No waiver by Lender of any right hereunder or of any default by
Debtor shall be binding upon Lender unless in writing, and no failure by Lender to exercise any power or right hereunder or waiver of any default by Debtor
shall operate as a waiver of any other or further exercise of such right or power or of any further default.  Each right, power and remedy of Lender as provided
for herein or in any of the Loan Documents, or which shall now or hereafter exist at law or in equity or by statute or otherwise, shall be cumulative and
concurrent and shall be in addition to every other such right, power or remedy.  The exercise or beginning of the exercise by Lender of any one or more of
such rights, powers or remedies shall not preclude the simultaneous or later exercise by Lender of any or all other such rights, powers or remedies.
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c.           Agreement Continuing.  This Agreement shall constitute a continuing agreement, applying to all future as well as existing transactions, whether or
not of the character contemplated at the date of this Agreement, and if all transactions between Lender and Debtor shall be closed at any time, shall be equally
applicable to any new transactions thereafter.
 
d.           Waiver of Jury Trial.  Debtor hereby waives its rights to a jury trial of any claim or cause of action based upon or arising out of this Agreement, the
Loan Documents, and/or the transactions contemplated by this agreement, or any dealings between Debtor and Lender.
 
e.           Notices.  Notice shall be deemed reasonable if mailed postage prepaid at least five (5) days before the related action (or if Article Nine elsewhere
specifies a longer period, such longer period) to the address of Debtor listed in the Loan Agreement in accordance with the Loan Agreement.
 
f.           Modifications.  No provision hereof shall be modified or limited except by a written agreement expressly referring hereto and to the provisions so
modified or limited and signed by Debtors and Lender.  The provisions of this Agreement shall not be modified or limited by course of conduct or usage of
trade.
 
g.           Applicable Law and Partial Invalidity.  This Agreement has been delivered in the State of Florida and shall be construed in accordance with the
laws of that State even if Collateral is located outside the jurisdiction of the State of Florida. Wherever possible each provision of this Agreement shall be
interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Agreement shall be prohibited by or invalid under
applicable law, such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the
remaining provisions of this Agreement. The invalidity or unenforceability of any provision of any Loan Document to any person or circumstance shall not
affect the enforceability or validity of such provision as it may apply to other persons or circumstances.
 
h.           Financing Statement.  To the extent permitted by applicable law, a carbon, photographic or other reproduction of this Agreement or any financing
statement covering the Collateral shall be sufficient as a financing statement.
 
i           Attorney Fees.  Should any litigation be commenced between the parties hereto concerning the provisions of this Agreement or the rights and duties of
any in relation thereto, the party prevailing in such litigation shall be entitled, in addition to such other relief as may be granted, to a reasonable sum as and for
its attorneys’ fees in such litigation which shall be determined by the court in such litigation or in a separate action brought for that purpose and such
attorneys’ fees shall be deemed to include the right to a separate award for paralegal or legal assistant’s fees.
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j.   Headings and Captions.  The headings and captions contained in this Agreement shall not be considered to be a part hereof for purposes
of interpretation or applying this Agreement but are for convenience only.

 
k.          Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed to be an original but all of which together shall
constitute one and the same instrument.
 
IN WITNESS WHEREOF, the parties have executed or caused theses presents to be executed effective the day and year first above written.

Signed Sealed and Delivered
In the Presence of:
 

 
Witness as to Debtor
Print Name_______________________
 
 
 

 
Witness as to Debtor
Print Name_______________________

 
 
Innovative Food Holdings, Inc.,
a Florida corporation
 
By:                                                    
Justin Wiernasz, its President

 
 

 
Witness as to Lender
Print Name_______________________
 
 

 
Witness as to Lender
Print Name_______________________

 
 
Fifth Third Bank, an Ohio banking corporation
 
By:                                                      
Timothy J. Reiter, Vice President
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Exhibit “A”

A.  All fixtures of every nature whatsoever affixed to the real estate described below (“Real Estate Security”) now or hereafter owned by Debtor used or
intended to be used in connection with or with the operation of the real estate Real Estate Security, including all extensions, additions, improvements,
betterments, renewals, substitutions, and replacements to any of the foregoing;

B.  All of Debtor’s right, title interest and privileges arising under all contracts, permits and licenses entered into or obtained in connection with the operation
of the Real Estate Security, including by way of example and not in limitation:  all variances, licenses and franchises granted by municipal, county, state and
federal Governmental Authorities, or any of their respective agencies;

C.  All judgments, awards of damages and settlements hereafter made resulting from condemnation proceeds or the taking of any of the Real Estate Security or
any portion thereof under the power of eminent domain or the threat of exercise thereof; any proceeds of any and all policies of insurance maintained with
respect to the Real Estate Security, or proceeds of any sale, option or contract to sell the Real Estate Security or any portion thereof.

E.  All Proceeds of the foregoing

Real Estate Security:
 
Lot 3 of GREYHOUND COMMERCE PARK, according to the plat thereof as recorded in Plat Book 66, Page 21, of the Public Records of Lee County,
Florida.
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MORTGAGE

THIS MORTGAGE DEED, executed effective this February ___, 2013, by Innovative Food Holdings, Inc., a Florida corporation whose address is 28411
Race Track Rd, Bonita Springs, Florida 34135 (herein “Mortgagor”), to Fifth Third Bank, an Ohio banking corporation, whose address is 999 Vanderbilt
Beach Road, Naples, Fl  34108, (herein “Mortgagee”),

WITNESSETH, that for divers good and valuable considerations, and also in consideration of the aggregate sum named in the promissory note of even date
herewith, (herein “Note”) in the principal sum of Five Hundred Forty Six Thousand and 00/100 ($546,000.00) Dollars whose maturity date is February ___,
2018 Mortgagor does hereby mortgage, pledge and hypothecate unto Mortgagee, all the certain tract of land, of which each Mortgagor is now seized and
possessed, and in actual possession, situate in Lee County, State of Florida, described as follows:

SEE EXHIBIT A

(HEREIN “THE PREMISES”).

and which has been assigned Parcel Identification Number 02-48-25-B3-00400.0030 by the Lee County Property Appraiser.

TOGETHER with all buildings, structures, and other improvements now or hereafter located on, above or below the surface of the Premises, or any part or
parcel thereof; and

TOGETHER with all rights, title and interest of Mortgagor in and to the minerals, soils, flowers, shrubs, crops, trees, timber and other emblements now or
hereafter on the Premises or under or above the same or any part or parcel thereof; and

TOGETHER with all and singular the tenements, hereditaments, easements, and appurtenances thereunto belonging or in any wise appertaining to the
Premises, whether now owned or hereafter acquired by Mortgagor, and including all gaps, gores, subsequently acquired lands, rights of ingress and egress to
and from adjoining property (whether such rights now exist or subsequently arise) together with any reversion or reversions, remainder or remainders, rents,
issues and profits thereof; and

TOGETHER with all machinery, apparatus, equipment, fittings, fixtures, affixed or constructively attached to the Premises and including all trade, domestic
and ornament fixtures, now or hereafter located in, upon or under the Premises and used or usable in connection with any present or future operation of the
Premises and now owned or hereafter acquired by Mortgagor (herein the “Equipment”), including, but without limiting the generality of the foregoing, all
heating, air conditioning, freezing, lighting, laundry, incinerating and power equipment; engines, pipes, pumps, tanks, motors, conduits, switchboards,
plumbing, lifting, cleaning, fire prevention, fire extinguishing, refrigerating, ventilating, and communications apparatus, boilers, ranges, furnaces, oil burners,
or  units thereof, appliances, vacuum cleaning systems, elevators, escalators, shades, awnings, screens, storm doors and windows; stoves, wall beds,
refrigerators, attached cabinets, partitions, ducts, and compressors, rugs and carpets, draperies, furniture and furnishings together with all building materials
and equipment now or hereafter delivered to the land, and any deposits for taxes and assessments, or any other sums to be paid by Mortgagor hereunder, or
under the Loan Agreement of even date, as the same may be amended and/or restated from time to time (herein “Loan Agreement” (capitalized terms not
otherwise defined in this Mortgage shall have the definitions ascribed to them under the Loan Agreement)) or any other instrument securing the Note.
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TOGETHER with Mortgagor’s interest as lessor in and to any and all leases of the Premises, or any part thereof, heretofore made and entered into, and in and
to all leases hereafter made and entered into by Mortgagor during the life of this Mortgage or any extension or renewal hereof, together with any and all
guarantees thereof and including all present and future security deposits and advance rentals reserving to Mortgagor its equity of redemption rights herein
provided and hereby intending that in case of foreclosure sale, the lessor’s interest in any such leases then in force shall, upon expiration of Mortgagor’s right
of redemption, pass to the purchaser at such sale as a part of the Premises; subject to election by the purchaser to terminate or enforce any of such leases
hereafter made; and

TOGETHER with any and all awards or payments, including interest thereon, and the right to receive the same, as a result of (a) the exercise of the right of
eminent domain, (b) the alteration of the grade of any street, or (c) any other injury to, taking of, or decrease in the value of, the Premises to the extent of all
amounts which may be secured by this Mortgage at the date of receipt of any such award or payment by Mortgagee and of the reasonable attorney’s fees, costs
and disbursements incurred by Mortgagee in connection with the collection of such award or payment; and

TOGETHER with all of the right, title and interest of Mortgagor in and to all unearned premiums accrued, accruing or to accrue under any and all insurance
policies now or hereafter provided pursuant to the terms of this Mortgage, and all proceeds or sums payable for the loss of or damage to (a) any property
encumbered hereby, or (b) rents, revenues, income, profits, or proceeds from franchises, concessions or licenses of or on any part of the Premises.

TO HAVE AND TO HOLD, the same, unto Mortgagee pursuant to the terms hereof.

AND Mortgagor does covenant with Mortgagee that Mortgagor is indefeasibly seized of the Premises in fee simple as to all of the Premises; that Mortgagor
has full power and lawful right to encumber the Premises as aforesaid; that it shall be lawful for Mortgagee at all times peaceably and quietly to enter upon,
hold, occupy and enjoy the Premises; that other than the Permitted Encumbrances, the Premises is free from all encumbrances; that Mortgagor will make such
further assurances to perfect the fee simple title to the Premises in Mortgagee as may reasonably be required; and that Mortgagor does hereby fully warrant the
title to the Premises and will defend the same against the lawful claims of all persons whomsoever.
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PROVIDED ALWAYS that if Mortgagor shall cause to be paid unto Mortgagee the indebtedness described in the Note, including all renewals, extensions and
modifications thereto, and shall perform, comply with and abide by each and every the stipulations, agreements, conditions and covenants of the Note, this
Mortgage and the Loan Documents as defined in the Loan Agreement, then this Mortgage and the estate hereby created shall cease and be null and void.

AND Mortgagor hereby covenants and agrees:

1. To comply with all of the provisions of the Note, this Mortgage, the Loan Agreement, and every other instrument securing the Note, and will cause to be
paid all and singular the principal and interest and other sums of money payable by virtue of the obligations described in the Note, this Mortgage, the Loan
Agreement, or any of them, promptly on the days respectively the same severally come due.

2. To pay all and singular the taxes, assessments, levies, liabilities, obligations and encumbrances of every nature on said Premises prior to any delinquency,
and if the same not be paid prior to delinquency, Mortgagee may at any time pay the same without waiving or affecting the option to foreclose or any right
hereunder, and every payment so made shall bear interest from the date thereof at the Default Rate as provided in the Loan Agreement and be secured by the
lien of this Mortgage.

3. To pay all and singular the costs, charges and expenses including attorney’s fees, reasonably incurred or paid at any time by Mortgagee because of the
failure on the part of Mortgagor to perform, comply with and abide by each and every the stipulations, conditions and covenants of the Note, Mortgage or the
Loan Agreement, or any of them, and every such payment shall bear interest from date at the Default Rate as provided in the Loan Agreement and be secured
by the lien of this Mortgage.

4. Mortgagor shall keep the building and improvements now or hereafter on the Premises (“Improvements”) and articles of personal property covered by this
Mortgage insured against losses normally covered by fire and windstorm, with extended coverage, and such other hazards as may be from time to time
required by Mortgagee, in such form and amounts and in a company or companies to be approved by Mortgagee.  Copies of all such policies or certificates of
insurance therefore, shall be deposited with Mortgagee with premiums fully prepaid.  All policies of insurance which insure against any loss or damage to the
Premises shall provide for loss payable to Mortgagee, without contribution by Mortgagee pursuant to a Mortgagee clause satisfactory to Mortgagee.  In the
absence of specific directions from Mortgagee, insurance required herein for fire and extended coverage and other loss shall not be less than such amount as
may be required to prevent Mortgagor from becoming co-insurer under the terms of the applicable policy, or in the amount of the indebtedness described in
each Note, whichever is greater.   Mortgagor agrees in the event of any loss under any policy of insurance, that the proceeds shall be paid directly to
Mortgagee and Mortgagee may, in its sole discretion, apply the amount so collected or any part thereof, on the indebtedness of the Note in whatever manner
Mortgagee may deem advisable or toward the repair or restoration of the damaged Improvements, or any portion thereof.  In case Mortgagor fails so to insure
the Improvements as herein agreed, after ten (10) days’ notice to Mortgagor, the Mortgagee is hereby authorized to (but is not obliged to) procure and pay for
such fire or other insurance; and every payment shall bear interest from the date thereof at the Default Rate as provided in the Loan Agreement and shall be
secured by the lien of this Mortgage.  At any time during the term of the loan evidenced by each Note, should the Improvements, or any part thereof, be or
become located in an area designated by the Director of the Federal Emergency Management Agency, or any successor agency, as a special flood area,
Mortgagor shall obtain and maintain flood insurance, to the extent such insurance is required by regulation and is or becomes available, for the term of such
loan, and for the full unpaid principal balance of the Note or the maximum limit of coverage that is available, which ever is less.  Mortgagor will exhibit or
deliver such policies, or appropriate certificates therefore, to Mortgagee and provide appropriate clauses in the insurance policies indicating Mortgagee’s status
as a co-insured under the policy as Mortgagee’s interest may appear.  Mortgagor will reimburse Mortgagee for all costs incurred by Mortgagee to determine
the flood hazard status, including fees and costs for life of loan monitoring services.
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Notwithstanding the foregoing, Mortgagee shall make the insurance proceeds available to Mortgagor for reconstruction of the improvements to the
Premises provided the following conditions are met:

a.  No default exists and no fact exists that could, with the passage of time, constitute a default under the Note or this Mortgage;

b.  Mortgagee reasonably determines that the cost to repair and restore the Improvements will not exceed fifty percent (50%) of the outstanding
principal balance of the indebtedness secured hereby;

c.  Mortgagee reasonably determines that the improvements to the Premises may be repaired and restored before the maturity date of the Note (as that
maturity date may be extended from time to time);

d.  Mortgagee reasonably determines that the governmental regulations applicable to the Premises at the time of repair and restoration of the
Improvements will permit the Improvements to be repaired and restored substantially to the condition existing before the damage occurred without
the requirement that the Mortgagor first obtain a variance;

e.  Mortgagor provides Mortgagee with evidence satisfactory to Mortgagee that there are sufficient funds from the insurance proceeds and from
Mortgagor’s other funds (if needed) to repair and restore the Improvements and to pay all expenses of operating the Premises, including all payments
required under the Note or this Mortgage during the period of repair and restoration;
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f.  Mortgagor provides Mortgagee with evidence satisfactory to Mortgagee that all parties having an existing or expected interest in the Premises
(tenants, potential purchasers, contract parties for materials and services, and the like) will continue their contractual arrangements with Mortgagor
under the terms of their respective contracts during the repair and restoration and, if necessary, they will extend the dates for performance in their
respective contracts by the time necessary to complete the repair and restoration;

g.  Mortgagor provides Mortgagee with evidence satisfactory to Mortgagee that all parties having management or franchise interests in and
arrangements concerning the Premises will continue their respective contractual arrangements with Mortgagor during and following the repair and
restoration; and

h.  Mortgagor provides Mortgagee with all assurances Mortgagee may reasonably require that Mortgagee will not incur liability to any other person
as a result of applying the insurance proceeds to the repair and restoration of the Improvements.

           Mortgagee shall hold the net insurance proceeds and make the net insurance proceeds available to Mortgagor, during the period of restoration of the
Improvements subject to Mortgagee’s reasonable requirements.

If one or more of the conditions set forth in subparagraphs (a) through (h) above are not met, at its option, Mortgagee may apply the insurance proceeds to the
reduction of all sums secured by this Mortgage, whether or not due, in any order Mortgagee chooses, or Mortgagee may apply the insurance proceeds to the
restoration of the Improvements.  If Mortgagee makes the proceeds available to Mortgagor for the repair and restoration of the Improvements, Mortgagee may
impose such terms and conditions as Mortgagee may reasonably consider advisable to assure the quality of the restoration and the proper application of the
insurance proceeds to the costs of restoration.  Mortgagee’s application of the insurance proceeds to the reduction of all sums secured by this Mortgage shall
not obligate Mortgagee to release any portion of the Premises from the lien and operation of this Mortgage.  In any event, Mortgagee is not responsible to
Mortgagor for any failure to collect insurance proceeds.

5. Not to permit, commit or suffer any waste, impairment or deterioration of the Premises or any part thereof.

6. To perform, comply with and abide by each and every the stipulations, agreements, conditions and covenants in the Note, this Mortgage and the Loan
Agreement.

7.  Mortgagor agrees to indemnify, defend, and hold Mortgagee harmless from and against any loss to Mortgagee, including without limitation
attorneys fees, incurred by Mortgagee as a result of past, present or future failure by Mortgagor to comply with local, State and Federal laws and permits
regulating the use, handling, storage, transportation, or disposal of hazardous materials, toxic materials, or other environmentally regulated
materials.  Mortgagee, at its option, may obtain, at Mortgagor’s expense, a report from a reputable environmental consultant of Mortgagee’s choice as to
whether the Premises and the improvements have been or presently are being used for the handling, storage, transportation, or disposal of hazardous or toxic
materials.  If the report indicates a past or present condition, use, handling, storage, transportation, or disposal of hazardous materials in violation of local,
State and Federal laws or any permit, Mortgagee may require that all violations thereto be corrected and/or that Mortgagor obtain all necessary environmental
permits therefor.
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In connection therewith, Mortgagor warrants and represents to Mortgagee, after Mortgagor’s appropriate inquiry and investigation that:  (a) while Mortgagee
has any interest in or lien on the Premises, the Premises described herein is and at all times hereafter will continue to be in full compliance with all federal,
state and local environmental laws, regulations, and ordinances, including but not limited to, the Comprehensive Environmental Response, Compensation and
Liability Act of 1980 (“CERCLA”), Public Law No. 96-510, 94 Stat. 2767, 42 USC 9601 et seq, and the Superfund Amendments and Reauthorization Act of
1986 (SARA), Public Law No. 99-499, 100 Stat. 1613; as such acts may be amended from time to time, and (b)(i) as of the date hereof there are no hazardous
materials, substances, wastes or other environmentally regulated substances (including without limitation, any materials containing asbestos) located on, in or
under the Premises or used in connection therewith in violation of applicable laws; or (ii) Mortgagor has fully disclosed to Mortgagee the existence, extent and
nature of any such hazardous materials, substances, wastes or other environmentally regulated substances, which Mortgagor is legally authorized and
empowered to maintain on, in or under the Premises or use in connection therewith, and Mortgagor has obtained and will maintain all licenses, permits and
approvals required with respect thereto, and is in full compliance with all of the terms, conditions and requirements of such licenses, permits and
approvals.  Mortgagor further warrants and represents that it will promptly notify Mortgagee of any change in the nature or extent of any hazardous materials,
substances or wastes maintained on, in or under the Premises or used in connection therewith, and will transmit to Mortgagee copies of any citations, orders,
notices or other material governmental or other communication received with respect to any other hazardous materials, substances, wastes or other
environmentally regulated substances affecting the Premises.

Mortgagor shall indemnify and hold Mortgagee harmless from and against any and all damages, penalties, fines, claims, liens, suits, liabilities, costs (including
clean-up costs), judgments and expenses (including attorneys’, consultants’ or experts’ fees and expenses) of every kind and nature suffered by or asserted
against Mortgagee as a direct or indirect result of: (i) any warranty or representation made by Mortgagor in the preceding paragraph being false or untrue in
any material respect; or (ii) any requirement under any law, regulation or ordinance, local, state or federal, which requires the elimination or removal of any
hazardous materials, substances, wastes or other environmentally regulated substances from the Premises.  Mortgagor’s obligations hereunder to Mortgagee
shall not be limited to any extent by the term of the Note secured hereby, and, as to any act, occurrence, or claim made prior to payment in full and satisfaction
of the Note which gives rise to liability hereunder, Mortgagor’s obligations hereunder shall continue, survive and remain in full force and effect
notwithstanding payment in full and satisfaction of the Note and this Mortgage or foreclosure under this Mortgage, or delivery of a deed in lieu of
foreclosure.  In the event of any default under this Mortgage, Mortgagee may conduct such inspections of the Premises as Mortgagee deems appropriate to
insure compliance with this Mortgage and Mortgagor shall hold Mortgagee harmless from all costs associated with such inspections and shall grant Mortgagee
or its agents full access to the Premises to conduct such investigations.
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Any funds advanced pursuant to the provisions of this Section 7 shall, at Mortgagee’s option be secured by the lien of this Mortgage.

8.            Mortgagor shall be in default under this Mortgage upon the occurrence of any one of the following defaults and the expiration of any applicable
notice and cure rights granted under the Loan Agreement:

a. Any federal or state tax lien or claim of lien for labor or material is filed of record against Mortgagor or the Premises and not removed by payment
or bond within thirty (30) days from date of recording.

b. Mortgagor’s initiating, joining in or consenting to any change in any private restrictive covenant, zoning ordinance or other public or private
restrictions limiting or defining the uses which may be made of the Premises or any part thereof without prior written consent of Mortgagee.

c. Any breach of any covenant, warranty or material untruth of any representation of Mortgagor contained in the Note, this Mortgage, the Loan
Agreement, any commitment letter issued by Mortgagee in favor of Mortgagor, or any other instrument securing the Note.

d. Mortgagor permitting any voluntary security liens or security interests, to be created and remain outstanding upon any of the Premises for forty
five (45) days or more.

e. Any claim of priority to this Mortgage by title, lien or otherwise is asserted in any legal, administrative or equitable proceeding which remains
undischarged for more than forty five (45) days.

f. Sale or transfer of all or any part of the Premises, or any interest therein.

g.  any other Event of Default by Mortgagor under the Loan Agreement.

9. If any of said sums of money due under the Note not be promptly and fully paid when the same severally become due and payable, or if each and every the
stipulations, agreements, conditions and covenants of the Note, the Loan Agreement, this Mortgage or any of them, are not duly performed, complied with and
abided by, including but not limited to the defaults set forth in paragraph 8 above, the said aggregate sum mentioned in the Note then remaining unpaid shall
become due and payable forthwith or thereafter at the option of Mortgagee as fully and completely as if the said aggregate sum then outstanding was originally
stipulated to be paid on such day, anything in the Note or herein to the contrary notwithstanding.
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10.  Mortgagee may, at any time while a suit is pending to foreclose or to reform this Mortgage or to enforce any claims arising hereunder, apply to the court
having jurisdiction thereof for the appointment of a receiver, and such court shall forthwith appoint a receiver of the Premises and all other property covered
hereby, including all and singular the income, profits, rents, issues and revenues from whatever source derived, and such receiver shall have all the broad and
effective functions and powers in anywise entrusted by a court to a receiver and such appointment shall be made by such court as an admitted equity and a
matter of absolute right to Mortgagee, and without reference to the adequacy or inadequacy of the value of the Premises mortgaged or to the solvency or
insolvency of Mortgagor or the defendants, and such income, profits, rents, issues and revenues shall be applied by such receiver according to the lien of this
Mortgage and the practice of such court.

11. Failure by Mortgagee to exercise any of the rights or options herein provided shall not constitute a waiver of any rights or options under the Note or this
Mortgage accrued or thereafter accruing.

12. This Mortgage shall secure not only the existing indebtedness above-described, but such future advances (which shall be optional with Mortgagee and of
such interest rates, maturities, amounts and in such form as Mortgagee may require) as may be made by Mortgagee in its sole discretion to Mortgagor,
Mortgagor’s nominee, or Mortgagor’s successors in title, within twenty (20) years from date hereof and prior to the release or satisfaction of this Mortgage, to
the same extent as if such future advances were made upon the execution and delivery hereof, although there may be no indebtedness outstanding at the time
any advance is made.  The total amount of indebtedness may decrease or increase from time to time, provided the total unpaid balance so secured at any one
time may not exceed $7,000,000.00, plus interest thereon, and any disbursements made for payment of taxes, levies or insurance on the Premises hereby
encumbered, with interest on such disbursements.

13. In the event of foreclosure of this Mortgage or a transfer of title to the Premises in lieu of foreclosure, all right, title and interest of Mortgagor in and to the
Equipment, any insurance policies then in force, and all deposits and all advance payment for utility service of any kind or nature, heretofore or hereafter
deposited by Mortgagor for such utility service in connection with the operation of the Premises, will pass to the purchaser or grantee.

14. To the extent permitted by law, Mortgagor on its own behalf and on behalf of its successors and assigns, hereby expressly waives all rights to require a
marshalling of assets by Mortgagee or to require Mortgagee, upon a foreclosure, to first resort to the sale of any portion of the Premises which might have
been retained by Mortgagor before foreclosing upon and selling any other portion as may be conveyed by Mortgagor subject to this Mortgage.
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15. Mortgagor agrees that it shall not have the authority to sell, grant options to purchase, convey or otherwise transfer any interest in the Premises, or to grant
any subordinate mortgages or encumbrances thereon, without the prior written consent of Mortgagee, and if Mortgagor shall sell, grant options to purchase,
convey or transfer or encumber any interest in all or any part of the Premises, or furnish any notice of limitation of future advance under this Mortgage, then
same shall constitute a default hereunder and Mortgagee may, at its option, accelerate all sums due hereunder to full and immediate maturity.

16.  Mortgagor covenants and agrees that Mortgagee may obtain an appraisal of the Premises when required by the regulations of the Federal Reserve Board
or the Office of the Comptroller of the Currency, State Department of Finance, Division of Banking, or other regulatory agency, or upon default by Mortgagor
under this Mortgage or the Loan Agreement, whether or not Mortgagee elects to accelerate the indebtedness secured hereunder. Such appraisals shall be
performed by an independent third party appraiser selected by Mortgagee.  The cost of such appraisal shall be borne by Mortgagor.  If requested by
Mortgagee, Mortgagor shall execute an engagement letter addressed to the appraiser selected by Mortgagee.  Mortgagor’s failure or refusal to sign such an
engagement letter however shall not impair Mortgagee’s right to obtain such an appraisal.  Mortgagor agrees to pay the cost of such appraisal within ten (10)
days after receiving an invoice for such appraisal and such cost shall be secured by the lien of this Mortgage.

17.  This Mortgage will be governed by and interpreted in accordance with federal law and the laws of the State of Florida.  If any provision of this Mortgage
or any other Loan Document or the application thereof shall, for any reason and to any extent, be invalid or unenforceable, neither the remainder of the
instrument in which such provision is contained, nor the application of the provision to other persons, entities or circumstances, nor any other instrument
referred to hereinabove shall be affected thereby, but instead shall be enforced to the maximum extent permitted by law.

18. As used in this Mortgage and all Loan Documents, attorney’s fees shall include, but not be limited to, fees of attorneys, paralegal staff and legal assistants
incurred in all matters of collection and enforcement, construction and interpretation, before, during and after suit, including trial proceedings and appeals, as
well as appearances in connection with bankruptcy proceedings, or creditors’ reorganization or arrangement proceedings.

19. This instrument also serves as a Security Agreement and creates a security interest in favor of Mortgagee under the Florida Uniform Commercial Code
(UCC) with respect to all of the Premises to which the UCC is applicable.  Mortgagee shall have all rights, privileges and remedies, including notice, of a
secured party under the UCC, without limitation upon or in derogation of the rights and remedies created under and accorded Mortgagee by this Mortgage, it
being understood that the rights and remedies of Mortgagee under the UCC shall be cumulative and in addition to all other rights and remedies of Mortgagee
arising under the common law or any other laws of the State of Florida or of any other jurisdiction.  On demand Mortgagor shall promptly pay all costs and
expenses of filing statements, continuation statements, partial releases, and termination statements deemed necessary or appropriate by Mortgagee to establish
and maintain the validity and priority of the security interest of Mortgagee.  If notice is required under the Mortgage and the UCC, then such requirement of
notice shall be reasonably met, if such notice is mailed postage prepaid to Mortgagor at the address for Mortgagor shown on the records of Mortgagee at least
five days in advance of the sale, or disposition, or other event for which notice is required.
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20. Time is of the essence hereof.  The term “Note” shall include all notes described herein and all other notes which this Mortgage may secure.  “Mortgagor”
and “Mortgagee” shall include the singular or the plural, and the masculine shall include the feminine or the neuter, as the context requires.

IN WITNESS WHEREOF, the parties have executed or caused theses presents to be executed the day and year first above written.

Signed Sealed and Delivered
In the Presence of:                                                                               Innovative Food Holdings, Inc.,

a Florida corporation

_____________________________                                            By: _____________________________
Witness                                                                                                 Justin Wiernasz, its President
Print Name: ____________________                                                              

_____________________________                
Witness
Print Name:  ___________________

STATE OF FLORIDA
COUNTY OF       ____________                                                       

The foregoing instrument was acknowledged before me this __________________, 2013 by Justin Wiernasz, the President of Innovative Food Holdings, Inc.,
a Florida corporation, on behalf of the corporation.

____________________________________________________
 (Signature of Notary Public - State of Florida)

____________________________________________________
(Print, Type, or Stamp Commissioned Name of Notary Public)
Personally Known r or Produced Identification r
Type of Identification Produced _____________________________
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Exhibit “A”
 

Lot 3 of GREYHOUND COMMERCE PARK, according to the plat thereof as recorded in Plat Book 66, Page 21, of the Public Records of Lee County,
Florida.
 



Exhibit 10.4
 

NOTE 1

 
 
$546,000.00    Payable at Naples, Florida
  Effective February __, 2013
 

                                                                        
FOR VALUE RECEIVED, the undersigned, Innovative Food Holdings, Inc., a Florida corporation (herein “Borrower”), promises to pay in lawful money of
the United States of America to Fifth Third Bank, an Ohio banking corporation (herein “Lender”) or other holder of this Note, at 999 Vanderbilt Beach Road,
7th Floor, Naples, FL 34108, or such other place as the holder hereof may direct in writing, the principal sum of Five Hundred Forty Six Thousand and 00/100
($546,000.00) Dollars, or such lesser amount as may be outstanding pursuant to the Loan Agreement dated of even date, as the same may be amended or
restated from time to time (herein “Loan Agreement” (capitalized terms not otherwise defined in this Note shall have the definitions ascribed to them under the
Loan Agreement)) together with all accrued and unpaid interest thereon.

A.  Interest shall accrue at 3.0% above the LIBOR Rate. “LIBOR Rate” means rate per annum effective on any Interest Rate Determination Date, which is
equal to the quotient of: (a) the rate per annum equal to the offered rate for deposits in U.S. dollars for a one (1) month period, which rate appears on that page
of Bloomberg reporting service, or such similar service as determined by Lender, that displays British Bankers' Association interest settlement rates for
deposits in U.S. Dollars, as of 11:00 a.m. (London, England time) two (2) business days prior to the Interest Rate Determination Date; provided, that if no such
offered rate appears on such page, the rate used for such Interest Period will be the per annum rate of interest determined by Lender to be the rate at which
U.S. dollar deposits for the Interest Period are offered to Lender in the London Inter-Bank Market as of 11:00 a.m. (London, England time), on the day that is
two (2) business days prior to the Interest Rate Determination Date, divided by (ii) the percentage equal to 1.00 minus the maximum reserve percentages
(including any emergency, supplemental, special or other marginal reserves) expressed as a decimal in effect on any day to which Lender is subject with
respect to any LIBOR loan pursuant to regulations issued by the Board of Governors of the Federal Reserve System with respect to eurocurrency funding
(currently referred to as “eurocurrency liabilities” under Regulation D).  This percentage will be adjusted automatically on and as of the effective date of any
change in any reserve percentage.

B.  The Interest Rate Determination Date shall be the 1st day of each month.

C.  Interest at the RATE set forth above, unless otherwise indicated, will be calculated on the basis of the 360 day per year method, which computes a
daily amount of interest for a hypothetical year of 360 days, then multiplies such amount by the actual number of days elapsed in an interest calculation
period.

D.  Notwithstanding any other provision contained in this Note, the Lender does not intend to charge and Borrower shall not be required to pay any
amount of interest or other fees or charges in excess of the maximum amount permitted by applicable law.  Any payment in excess of such maximum shall be
refunded to Borrower or credited against principal, at the option of the Lender.

E.  Borrower agrees to pay said principal, and all accrued and unpaid interest thereon as follows:

1.  Beginning on March ___, 2013, and continuing on the ________th  day of each succeeding month thereafter until the Maturity Date, Borrower shall pay all
accrued interest.
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2.  Borrower shall make monthly payments of principal in the amount of $4,550.00 beginning on March __, 2013, and continuing on the _________th    day of
each succeeding month thereafter until the Maturity Date.

3.  The entire principal balance and all accrued and unpaid interest thereon shall be due and payable on the Maturity Date of February ____, 2018, unless
sooner accelerated following a Default (as defined herein).

F.  Borrower shall be in default under this Note (herein “Default”) upon the happening of any of the following events, circumstances or conditions; namely:

1.  Default in the payment when due of any principal or interest under this Note.

2.  Any other Event of Default under the Loan Agreement which continues beyond any applicable notice and cure period.

In the event of such Default, the entire amount of this Note shall become due and payable at the election of the holder and all such sums shall bear interest at
the Default Rate as defined in the Loan Agreement.  Failure to precipitate for Default shall not estop the right to assert for subsequent Defaults.

G.  The use of the masculine pronoun herein shall include the feminine and neuter and also the plural.  If any provision of this instrument shall be prohibited or
invalid under applicable law, such provision shall be ineffective but only to the extent of such prohibition or invalidity, without invalidating the remainder of
such provision or the remaining provisions of this Note.

H.  If any payment is not paid within ten (10) days of the Due Date, undersigned agrees to pay to Lender a late payment fee as provided for in the Loan
Agreement.

I.  Interest not paid when due shall bear interest.

J.  Should it become necessary to collect this Note through an attorney, all parties hereto, whether maker, endorser, surety or guarantor each severally agree to
pay all costs of collecting this Note, including a reasonable attorney's fee, whether at trial, at any appellate level, or in any bankruptcy proceeding, whether
collected by suit or otherwise. As used herein, attorney's fees shall include a separate award for paralegal or legal assistants’ fees.

K.  Borrower waives presentment for payment, protest and notice of protest and non-payment of this Note, and consents that this Note or any part hereof may
be extended without further notice.

L.  Where the context requires, the singular shall include the plural and the plural the singular, and any one gender shall include all genders.

M. Borrower waives its right to a jury trial of any claim or cause of action based upon or arising out of this Note, and/or the transactions
contemplated by this Note, or any dealings between Borrower and Lender.  The scope of this waiver is intended to be all-encompassing of any and all disputes
that may be filed in any court and that relate to the subject matter of this transaction, including without limitation, contract claims, tort claims, breach of duty
claims, and all other common law and statutory claims.
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Borrower acknowledges that this waiver is a material inducement to Lender to loan money to Borrower.

N.  Any judgment rendered on this Note shall bear interest at the highest rate of interest permitted pursuant to Chapter 687, Florida Statutes.

O.  This Note is secured by a Mortgage on real estate in Lee County Florida upon which documentary stamp taxes were paid and secured by the other Security
Instruments as defined in the Loan Agreement.

Innovative Food Holdings, Inc.,
a Florida corporation
 
By:                                                      
 Justin Wiernasz, its President
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Exhibit 99.1
 
 
 
 
Innovative Food Holdings purchases property and facility in Bonita Springs and announces new commercial banking relationship.
 
NAPLES, FL – 3/14/13 -- Innovative Food Holdings, Inc. (OTCQB: IVFH) is pleased to announce that it has purchased an office and warehouse building  in
Bonita Springs, Florida  which will serve as  the  headquarters for Innovative Food Holdings and its subsidiaries.  The building was built in 2007 utilizing high
quality construction and offers a variety of high efficiency operational features including state of the art technology and security throughout the building.   The
property includes 1.1 acres of land and close to 10,000 square feet of combined office and warehouse space and was purchased as part of a bank short sale.
 
As part of the transaction, Innovative Food Holdings has entered into a banking relationship with Fifth Third Bank through which Fifth Third Bank will be
providing financing for approximately 70% of the purchase price of the building. In addition, discussions are ongoing with Fifth Third Bank to further expand
Innovative Food Holdings’ banking relationship with the bank.
 
Justin Wiernasz, President of Innovative Food Holdings, commented “We had been seeking a suitable location to expand our business and we are excited to
have found a location which is both in an attractive real estate area and meets our growing needs. The additional warehouse space and office space provides
Innovative Food Holdings with additional flexibility and space at a lower ongoing monthly cash outlay than our current rented location. We plan on relocating
the company to the new headquarters towards the middle of 2013.”
 
Sam Klepfish, CEO of Innovative Food Holdings, further noted “I wish to congratulate our team on a job well done in all areas of this
transaction.  Furthermore, we are delighted to enter into a banking relationship with one of the premier baking institutions in the United States and we look
forward to working on expanding that relationship”.
 
Tim Reiter, Vice President of Fifth Third Bank, commented on the transaction “We are excited to enter into a business relationship with a fast growing
company like Innovative Food Holdings. We were truly impressed by Innovative Food Holdings’ vision and strategy for their business and look forward to
working with Innovative Food Holdings as they continue to grow their business”.
 
 

 



 
 
About Innovative Food Holdings
 
Innovative Food Holdings, through its subsidiaries, is a leading nationwide provider of direct from source specialty foods, healthcare foods and artisanal
foods, to the professional foodservice market.  IVFH also markets those products directly to the consumer, through its website at
www.forthegourmet.com.  Many of  Innovative Food Holdings’  7,000 products are used on a daily basis by approximately 30,000 of some of the leading
professional chefs across the United States.
 
About Fifth Third:
 
Fifth Third Bancorp is a diversified financial services company headquartered in Cincinnati, Ohio. Fifth Third Bancorp has $122 billion in assets and operates
18 affiliates with 1,324 full-service Banking Centers, including 106 Bank Mart® locations open seven days a week inside select grocery stores and 2,413
ATMs in Ohio, Kentucky, Indiana, Michigan, Illinois, Florida, Tennessee, West Virginia, Pennsylvania, Missouri, Georgia and North Carolina. Fifth Third
operates four main businesses: Commercial Banking, Branch Banking, Consumer Lending, and Investment Advisors. Fifth Third also has a 33% interest in
Vantiv Holding, LLC. Fifth Third is among the largest money managers in the Midwest and, as of December 31, 2012, had $308 billion in assets under care, of
which it managed $27 billion for individuals, corporations and not-for-profit organizations. Investor information and press releases can be viewed at
www.53.com. Fifth Third's common stock is traded on the NASDAQ® National Global Select Market under the symbol "FITB." Fifth Third Bank. Member
FDIC. Equal Housing Lender.
 
Investor Contacts:  KCSA Strategic Communications Philip Carlson / Josh Dver+1 212.896.1233 / +1 212.896.1239 pcarlson@kcsa.com / jdver@kcsa.com
 
This release contains certain forward-looking statements and information relating to Innovative Food Holdings, Inc. (the "Company") that are based on the
current beliefs of the Company's management, as well as assumptions made by, and information currently available to, the Company. Such statements reflect
the current views of the Company with respect to future events and are subject to certain assumptions, including those described in this release. Should one or
more of these underlying assumptions prove incorrect, actual results may vary materially from those described herein as "should," "could," "anticipate,"
"believe," "intend," "plan," "might," "potentially" or "expect." The Company does not intend to update these forward-looking statements.  The information
about Fifth Third Bank was supplied to us by a third party and we accept no responsibility for its accuracy.
 

 


