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< RBC CENTURA BANK

11011 Richmond Avenue, Suite 850
Houston, Texas 77042

Loan Number: 1977-023543

CONSTRUCTION MORTGAGE, SECURITY AGREEMENT AND FIXTURE
FINANCING STATEMENT WITH ASSIGNMENT OF LEASES AND RENTS

THIS CONSTRUCTION MORTGAGE, SECURITY AGREEMENT AND FIXTURE FINANCING STATEMENT
\ WITH ASSIGNMENT OF LEASES AND RENTS (as the same may from time to time be extended, renewed or modified, the
! “Mortgage ) 1s made as of Déﬁcﬁﬁ\bu g , 2005 by ADAMS HOMES, LLC., an Alabama limited liability company
| (“Mortgagor”),having its principal place of business at 3000 Gulf Breeze Parkway, Gulf Breeze, Florida 32563, to RBC CENTURA
f BANK, a North Carolina Bank as assignee of RBC MORTGAGE COMPANY, an Illinois corporation (“Mortgagee’), having its
principal place of business at 11011 Richmond Avenue, Suite 850, Houston, Texas 77042, Attention: John T. DeSpain. Notwithstanding
anything to the contrary in this Mortgage or the other Loan Documents (as defined in the Loan Agreement [hereafter detined]), this
Mortgage operates as a Mortgage in accordance with the laws of the State of Alabama.

To secure the following;:

(1) the payment of an indebtedness in the principal sum of up to Two Hundred Four Thousand Three Hundred
Fourteen and No/100 Dollars ($204,314.00) in lawful money of the United States of America, including all future
advances thereof as herein provided, which sum is a portion of the indebtedness evidenced by the Note (as heremafter
defined) to be paid (i) with interest according to that certain Modified and Restated Revolving Note in the stated
principal amount of $100,000,000.00 dated April 29, 2005 made by Mortgagor and Adams Homes of Northwest
Florida, Inc. to Mortgagee in order to evidence a loan in a maximum principal amount of up to $100,000,000.00
outstanding (the “Loan”) (all notes evidencing the Loan, together with all extensions, renewals, replacements or
modifications thereof being hereinafter collectively called the “ Note”), and all other sums, liabilities and obligations
constituting the Debt (hereinafter defined) and (ii) in accordance with the terms and conditions set forth in the Loan
Agreement,

(11) performance of all obligations of Mortgagor under any loan agreement governing any of the Loan (the “Loan
Agreement” whether one or more) between Mortgagor and Mortgagee pertaining to the use of the proceeds of the Note;

(i11) the payment of all sums advanced or incurred by Mortgagee contemplated hereby or in the other Loan
Documents, and the performance of the obligations and covenants herein contained or therein; and

(1v) payment of all other indebtedness, of whatever kind or character, now owing or which may hereafter become
owing by Mortgagor to Mortgagee, whether such indebtedness is evidenced by note, open account, overdraft, endorsement,
surety agreement, guaranty, any trust agreement or set aside letter issued or executed by Mortgagee in connection with the
Improvements (hereinafter defined), and/or any document executed in connection with the issuance of any letter of credit by
Mortgagee on behalf of or to Mortgagor, or is evidenced by note, open account, overdraft endorsement, surety agreement,
guaranty, any trust agreement or set-aside letter executed by Mortgagee in connection with the Improvements, any document
executed in connection with the issuance of a letter of credit, or otherwise (it being contemplated that Mortgagor may
subsequently become indebted to Mortgagee),

Notwithstanding the stated principal amount of the Note referred to herein ($100,000,000.00), this instrument is given to secure an initial

indebtedness not exceeding $204,314.00, and privilege tax in the amount of $[ 31N.\O ] is payable upon recording hereof in
accordance with Section 40-22-2(a)1 of the Code of Alabama, 1975, as amended.

Mortgagor has mortgaged, given, granted, bargained, sold, alienated, enfeoffed, conveyed, confirmed, warranted, pledged, assigned, and
hypothecated and by these presents does hereby mortgage, give, grant, bargain, sell, alien, enteoff, convey, confirm, warrant, pledge,
assign and hypothecate unto Mortgagee, and grant to Mortgagee a continuing security interest in, the real property described in Exhibit
"A" attached hereto (the “Premises”) and the buildings, structures, fixtures, additions, enlargements, extensions, modifications, repairs,
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replacements and improvements now or hereafter located thereon (the “Improvements” );

TOGETHER WITH: all right, title, interest and estate of Mortgagor now owned, or hereafter acquired, in and to the following
property, rights, interests and estates (the Premises, the Improvements together with the following property, rights, interests and estates
being hereinafter described are collectively referred to herein as the “Mortgaged Property™):

(a) all easements, rights-of-way, strips and gores of land, streets, ways, alleys, passages, sewer rights, water, water courses,
water rights and powers, air rights and development rights, and all estates, rights, titles, interests, privileges, liberties, tenements,
hereditaments and appurtenances of any nature whatsoever, in any way belonging, relating or pertaining to the Premises and the
Improvements and the reversion and reversions, remainder and remainders, and all land lying in the bed of any street, road or avenue,
opened or proposed, in front of or adjoining the Premises, to the center line thereof and all the estates, rights, titles, interests, dower and
rights of dower, curtesy and rights of curtesy, property, possession, claim and demand whatsoever, both at law and in equity, of
Mortgagor of, in and to the Premises and the Improvements and every part and parcel thereof, with the appurtenances thereto;

(b) any and all contracts, subcontracts, and agreements, written or oral, between Mortgagor and any other party, and
between parties other than Mortgagor, in any way relating to the construction of Improvements or the supplying of material (specially
fabricated or otherwise), labor, supplies, or other services therefore (collectively called the “Construction Contracts™);

(C) all of the right, title, and interest of Mortgagor in, to, and under any and all of the following (collectively called the
“Contracts”): (i) contracts for the purchase and/or sale of all or any portion of the Mortgaged Property, whether such Contracts are now or
at any time hereafter existing, including but without limitation, any and all earnest money or other deposits escrowed or to be escrowed or
letters of credit provided or to be provided by the purchasers under the Contracts, including all amendments and supplements to and
renewals and extensions of the Contracts at any time made, and together with all payments, earnings, income, and profits arising from sale
of all or any portion of the Mortgaged Property or from the Contracts and all other sums due or to become due under and pursuant thereto
and together with any and all earnest money, security, letters of credit or other deposits under any of the Contracts; (i1) contracts, licenses,
permits, and rights relating to living unit equivalents for water, wastewater, and other utility services whether executed, granted, or issued
by a private person or entity or a governmental or quasi-governmental agency, which are directly or indirectly related to, or connected
with, the development of the Mortgaged Property, whether such contracts, licenses, and permits are now or at any time thereafter existing,
including without limitation, any and all rights of living unit equivalents with respect to water, wastewater, and other utility services,
certificates, licenses, zoning variances, permits, and no-action letters from each governmental authority required: (a) to evidence
compliance by Mortgagor and all improvements constructed or to be constructed on the Mortgaged Property with all legal requirements
applicable to the Mortgaged Property, (b) for the construction of any improvements on the Mortgaged Property (including, without
limitation, the Construction Contracts), and (¢) to develop and/or operate the Mortgaged Property as a commercial and/or residential
project; (iii) any and all right, title, and interest Mortgagor may have in any financing arrangements relating to the financing of or the
purchase of all or any portion of the Mortgaged Property by future purchasers; (iv) all plans, specifications, and drawings prepared tor the
Mortgaged Property, including all amendments and supplements to and renewals and extensions of such contracts at any time made, and
together with all rebates, refunds or deposits, and all other sums due or to become due under and pursuant thereto and together with all
powers, privileges, options, and other benefits of Mortgagor under such contracts; and (v) all other contracts which in any way relate to
the design, use, enjoyment, occupancy, operation, maintenance, or ownership of the Mortgaged Property (save and except any and all
leases, subleases, or other agreements pursuant to which Mortgagor is granted a possessory interest in the Mortgaged Property), including
but not limited to engineers contracts, architects contracts, maintenance agreements and service contracts;

(d) all materials, supplies, equipment, systems, apparatus, and other items now owned or hereafter acquired by Mortgagor
and now or hereafter attached to, installed in, or used in connection with (temporarily or permanently) any of the Mortgaged Property,
which are now owned or hereafter acquired by Mortgagor and are now or hereafter attached to the Mortgaged Property, together with all
accessions, appurtenances, replacements, betterments, and substitutions for any of the foregoing and the proceeds thereof;

(€) all leases, subleases and other agreements affecting the use, enjoyment or occupancy of the Mortgaged Property
heretofore or hereafter entered into (including, without limitation, any and all security interests, contractual liens and security deposits)
(the “Leases”) and all income, rents, issues, profits and revenues (including all oil and gas or other mineral royalties and bonuses),
proceeds payable under any policy of insurance covering loss of rents and all damages following any lease defaults from or with respect
to the Mortgaged Property whether paid or accruing before or after the filing by or against Mortgagor of any petition for relief under 11
U.S.C. § 101 et seq. (the “Bankruptcy Code”) (the “Rents”) and all proceeds from the sale or other disposition of the Leases and the right
to receive and apply the Rents to the payment of the Debt;
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(1) all substances In, on, or under the Mortgaged Property which are now, or may become in the future, intrinsically
valuable, that is, valuable in themselves, and which now or may be in the future enjoyed through extraction or removal from the
Mortgaged Property, including without limitation, oil, gas, and all other hydrocarbons, coal, lignite, carbon dioxide and all other
nonhydrocarbon gases, uranium and all other radioactive substances, and gold, silver, copper, iron and all other metallic substances or
ores, upon extraction or removal from the Mortgaged Property;

(g) all of the right, title, and interest of Mortgagor in and to the following: (i) any and all plans, specifications, shop
drawings and other technical descriptions prepared for construction of the Improvements, and all supplements thereto and amendments
and modifications thereof; (ii) building and construction materials and equipment, all machinery, furnishings, equipment, fixtures
(including but not limited to all heating, air conditioning, plumbing, lighting, communications and elevator fixtures) and other property of
every kind and nature (hereinafter collectively called the “Equipment”), whether tangible or intangible, whatsoever owned by Mortgagor,
or in which Mortgagor has or shall have an interest, now or hereafter located upon the Mortgaged Property, or appurtenant thereto, and
usable in connection with the present or future operation and occupancy of the Mortgaged Property and all building equipment, materials
and supplies of any nature whatsoever owned by Mortgagor, or in which Mortgagor has or shall have an interest, now or hereafter located
upon the Mortgaged Property, or appurtenant thereto, or usable in connection with the present or future operation, enjoyment and
occupancy of the Mortgaged Property, including the proceeds of any sale or transfer of the foregoing, and the right, title and interest of
Mortgagor 1n and to any of the Equipment which may be subject to any security interests, as defined in the Uniform Commercial Code, as
adopted and enacted by the State or States where any of the Mortgaged Property is located (the “Uniform Commercial Code”); (iii) any
and all goods (including, but not limited to, crops, farm products, timber and timber to be cut, and extracted Minerals); (iv) general
intangibles, money, proceeds, accounts, contract and subcontract rights, trademarks, tradenames, and inventory, including (but not limited
to) all awards or payments (including interest thereon) which may heretofore and hereafter be made with respect to the Mortgaged
Property (whether from the exercise of the right of eminent domain or condemnation [including but not limited to any transfer made in
lieu of or in anticipation of the exercise of said rights], or for a change of grade, or for any other injury to or decrease in the value of the
Mortgaged Property), and all proceeds of and any unearned premiums on any insurance policies covering the Mortgaged Property
(including, without limitation, the right to receive and apply the proceeds of any insurance, judgments, or settlements made in lieu thereof,
for damage to the Mortgaged Property) (hereinafter collectively called the “Intangibles™); (v) all refundable, returnable, or reimbursable
fees, deposits or other funds or evidences of credit or indebtedness deposited by or on behalf of Mortgagor with any governmental
agencies, boards, corporations, providers of utility services, public or private, including specifically, but without limitation, all refundable,
returnable, or reimbursable tap fees, utility deposits, commitment fees and development costs, any awards, remunerations,
reimbursements, settlements, or compensation heretofore made or hereafter to be made by any governmental authority pertaining to the
Mortgaged Property, including but not limited to those for any vacation of, or change of grade in, any streets affecting the Mortgaged
Property and those for municipal utility district or other utility costs incurred or deposits made in connection with the Mortgaged Property;
(vi) the right, in the name and on behalf of Mortgagor, to appear in and defend any action or proceeding brought with respect to the
Mortgaged Property and to commence any action or proceeding to protect the interest of Secured Party in the Mortgaged Property; and
(vi1) all other personal property of any kind or character as defined in and subject to the provisions of the Uniform Commercial Code; any
and all of which are now owned or hereafter acquired by Mortgagor, and which are now or hereafter situated in, on, or about the
Mortgaged Property, or used in or necessary to the complete and proper planning, design, development, construction, financing, use,
occupancy, or operation thereot, or acquired (whether delivered to the Mortgaged Property or stored elsewhere) for use in or on the
Mortgaged Property, together with all accessions, replacements, and substitutions thereto or therefore and the proceeds thereof:

(h) all refunds, rebates or credits in connection with a reduction in real estate taxes and assessments charged against the
Mortgaged Property as a result of tax certiorari or any application or proceedings for reduction or as a result of any re-proration
agreements affecting the Mortgaged Property;

(1) all proceeds of the conversion, voluntary or involuntary, of any of the foregoing including, without limitation, proceeds
of insurance and condemnation awards, into cash or liquidation claims;

() all rights of Mortgagor as developer or declarant (or otherwise), under any covenants, conditions and restrictions,
condominium declarations or other planned unit development type documents affecting the Premises and Improvements, or any other part

of the Mortgaged Property, and all rights necessary to develop and sell any portion of the Mortgaged Property, including (but not limited
to) water rights, sewer rights and the right to tap into public utilities or to create private utilities; and

(k) any and all proceeds and products of any of the foregoing and any and all other security and collateral of any nature
whatsoever, now or hereafter given for the repayment of the Debt and the performance of Mortgagor’s obligations under the Loan

Documents (including, without limitation, the Tax and Insurance Escrow Fund hereafter defined and all other escrows established with
Mortgagee by Mortgagor).

Page 3 of 27




N - MO A

~0051228000665770 4/27 $395 .60

te, AL
helby Cnty Judge of Probale,
?2?28!2@@5 11 -59:558M FILED/CERT

TO HAVE AND TO HOLD the above granted and described Mortgaged Property unto and to the use and benefit of Mortgagee
and 1ts successors and assigns, forever;

PROVIDED, HOWEVER, subject to the provisions of Section 54 hereof and the provisions of the Loan Agreement regarding
the partial release of the lien of this Mortgage in connection with the sale of individual Lots and Homes, Mortgagee shall release this
Mortgage, at Mortgagor’ s expense, when (1) Mortgagor shall have paid the Debt in its entirety and performed each and every covenant
hereof, and (i1) Mortgagor shall have fully performed its obligations under the Loan Documents, and until so released this Mortgage shall
remain in full force and effect. No release of this Mortgage shall be valid unless executed by Mortgagee.

AND Mortgagor represents and warrants to and covenants and agrees with Mortgagee as follows:

1. Payment of Debt and Incorporation of Covenants, Conditions and Agreements. Mortgagor will pay the Debt at the
time and in the manner provided in the Note and in this Mortgage. Mortgagor will duly and punctually perform all of the covenants,
conditions and agreements contained in the Note, this Mortgage, the other Loan Documents all of which covenants, conditions and
agreements are hereby made a part of this Mortgage to the same extent and with the same force as if fully set forth herein. As used in this
Mortgage, “Debt” means, collectively, (i) the unpaid principal balance of and the accrued but unpaid interest on the Note, (ii) all other
sums due, payable or reimbursable to Mortgagee under the Loan Documents (including, without limitation, sums due or payable to
Mortgagee for deposit into the Tax and Insurance Escrow Fund [hereafter defined] and any other escrows established or required under
the Loan Documents, if any), and (iii) any and all other liabilities and obligations of Mortgagor under the Note, this Mortgage, the other
LLoan Documents.

2. Warranty of Title. Mortgagor warrants that Mortgagor is the sole owner of and has good, legal, marketable and
insurable fee simple title to the Mortgaged Property and has the full power, authority and right to execute, deliver and perform its
obligations under this Mortgage and to encumber, mortgage, give, grant, bargain, sell, alienate, enfeoff, convey, confirm, pledge, assign
and hypothecate the same and that Mortgagor possesses an unencumbered fee estate in the Premises and the Improvements and that it
owns the Mortgaged Property free and clear of all liens, encumbrances and charges whatsoever except for those exceptions shown in the
title insurance policy insuring the lien of this Mortgage and that this Mortgage is and will remain a valid and enforceable first lien on and
security interest in the Mortgaged Property, subject only to said exceptions. Mortgagor shall forever warrant, defend and preserve such
title and the validity and priority of the lien of this Mortgage and shall forever warrant and defend the same to Mortgagee against the
claims of all persons whomsoever.

3. Insurance.

(a) Mortgagor, at its sole cost and expense, for the mutual benefit of Mortgagor and Mortgagee, shall obtain and maintain
during the entire term of this Mortgage the insurance required as a condition precedent to the Initial Advance (as defined in the Loan
Agreement) under the Loan Agreement, together with such other insurance as may from time to time be reasonably required by
Mortgagee in order to protect its interests.

(b) Unless Mortgagor provides Mortgagee with evidence of the required insurance coverage Mortgagee may purchase
insurance at Mortgagor’s expense to protect Mortgagee’s interests in the Mortgaged Property. This insurance may, but need not, protect
Mortgagor’s interests. The coverage that Mortgagee purchases may not pay any claim that Mortgagor makes or any claim that is made
against Mortgagor in connection with the collateral. Mortgagor may later cancel any insurance purchased by Mortgagee, but only after
providing Mortgagee with evidence that Mortgagor has obtained the required insurance. If Mortgagee purchases insurance for the
collateral, Mortgagor will be responsible for the costs of that insurance, including interest and any other charges Mortgagee may incur
prior to or after the effective date of the cancellation or expiration of the insurance. The costs of that insurance may be added to

Mortgagor total outstanding balance or obligation. The cost of the insurance may be more than the cost of insurance Mortgagor may be
able to obtain on its own.

(¢) [n the event of the entry of a judgment of foreclosure, sale of the Mortgaged Property by non-judicial foreclosure sale,
or delivery of a deed in lieu of foreclosure, Mortgagee hereby is authorized (without the consent of Mortgagor) to assign any and all
Policies to the purchaser or transferee thereunder, or to take such other steps as Mortgagee may deem advisable to cause the interest of

such transferee or purchaser to be protected by any of the Policies without credit or allowance to Mortgagor for prepaid premiums
thereon.

(d) [f the Mortgaged Property shall be damaged or destroyed, in whole or in part, by fire or other casualty, Mortgagor shall
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give prompt notice thereof to Mortgagee.

(1) In case of loss covered by Policies, Mortgagee may either (1) settle and adjust any claim without the consent of
Mortgagor (Mortgagee agrees to endeavor to notify Mortgagor during such settlement or adjustment process provided that the
failure to so notify shall not affect the validity of such settlement or adjustment), or (2) allow Mortgagor to agree with the
insurance company or companies on the amount to be paid upon the loss; provided, that Mortgagor may adjust losses
aggregating not in excess of $100,000.00 if such adjustment is carried out in a competent and timely manner, and provided that
in any case Mortgagee shall and is hereby authorized to collect and receipt for any such insurance proceeds; and the expenses
incurred by Mortgagee in the adjustment and collection of insurance proceeds shall become part of the Debt and be secured
hereby and shall be reimbursed by Mortgagor to Mortgagee upon demand (unless deducted by and reimbursed to Mortgagee
from such proceeds).

(11) In the event of any insured damage to or destruction of the Mortgaged Property or any part thereof (herein called an
“Insured Casualty”), if (A) the loss is In an aggregate amount less than twenty-five percent (25%) of the original principal
balance of the Note, and (B) in the reasonable judgment of Mortgagee, within the earlier of the Completion Date (as defined in
the Loan Agreement) or six (6) months after insurance proceeds are made available, the Mortgaged Property can be restored to
an economic unit not less valuable (including an assessment of the impact of the termination of any Leases due to such Insured
Casualty) and not less usetul than the same was prior to the Insured Casualty, and after such restoration will adequately secure
the outstanding balance of the Debt, and (C) no Event of Default (hereinafter defined) shall have occurred and be then
continuing, then the proceeds of insurance shall be applied to reimburse Mortgagor for the cost of restoring, repairing, replacing
or rebuilding the Mortgaged Property or part thereof subject to Insured Casualty, as provided for below; and Mortgagor hereby
covenants and agrees forthwith to commence and diligently to prosecute such restoring, repairing, replacing or rebuilding;
provided, however, in any event Mortgagor shall pay all costs of such restoring, repairing, replacing or rebuilding in excess of
the net proceeds of insurance made available pursuant to the terms hereof.

(111) Except as provided above, the proceeds of insurance collected upon any Insured Casualty shall, at the option of
Mortgagee In 1ts sole discretion, be applied to the payment of the Debt or applied to reimburse Mortgagor for the cost of
restoring, repairing, replacing or rebuilding the Mortgaged Property or part thereof subject to the Insured Casualty, in the manner
set forth below. Any such application to the Debt shall not reduce or postpone any payments otherwise required pursuant to the
Note, other than the final payment on the Note.

(1v) In the event that proceeds of insurance, if any, shall be made available to Mortgagor for the restoring, repairing,
replacing or rebuilding of the Mortgaged Property, Mortgagor hereby covenants to restore, repair, replace or rebuild the same to
be of at least equal value and of substantially the same character as prior to such damage or destruction, all to be effected in
accordance with applicable law and plans and specifications approved in advance by Mortgagee.

(v) In the event Mortgagor is entitled to reimbursement out of insurance proceeds held by Mortgagee, such proceeds shall
be disbursed from time to time upon Mortgagee being furnished with (1) evidence reasonably satisfactory to it (which evidence
may iInclude inspection[s] of the work pertormed) that the restoration, repair, replacement and rebuilding covered by the
disbursement has been completed in accordance with plans and specifications approved by Mortgagee, (2) evidence reasonably
satisfactory to it of the estimated cost of completion of the restoration, repair, replacement and rebuilding, (3) funds, or, at
Mortgagee’s option, assurances reasonably satisfactory to Mortgagee that such funds are available, sufficient in addition to the
proceeds of insurance to complete the proposed restoration, repair, replacement and rebuilding, and (4) such architect’s
certificates, waivers of lien, contractor’s sworn statements, title insurance endorsements, bonds, plats of survey and such other
evidences of cost, payment and performance as Mortgagee may reasonably require and approve; and Mortgagee may, in any
event, require that all plans and specifications for such restoration, repair, replacement and rebuilding be submitted to and
approved by Mortgagee prior to commencement of work. With respect to disbursements to be made by Mortgagee: (A) no
payment made prior to the final completion of the restoration, repair, replacement and rebuilding shall exceed ninety percent
(90%) of the value of the work performed from time to time; (B) funds other than proceeds of insurance shall be disbursed prior
to disbursement of such proceeds; and (C) at all times, the undisbursed balance of such proceeds remaining in the hands of
Mortgagee, together with funds deposited for that purpose or irrevocably committed to the satisfaction of Mortgagee by or on
behalf of Mortgagor for that purpose, shall be at least sufficient in the reasonable judgment of Mortgagee to pay for the cost of
completion of the restoration, repair, replacement or rebuilding, free and clear of all liens or claims for lien and the costs
described in subsection 3(e)(vi) below. Any surplus which may remain out of insurance proceeds held by Mortgagee after
payment of such costs of restoration, repair, replacement or rebuilding shall be paid to any party entitled thereto. In no event
shall Mortgagee assume any duty or obligation for the adequacy, form or content of any such plans and specifications, nor for
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the performance, quality or workmanship of any restoration, repair, replacement and rebuilding.

(vi) Notwithstanding anything to the contrary contained herein, the proceeds of insurance reimbursed to Mortgagor in
accordance with the terms and provisions of this Mortgage shall be reduced by the reasonable costs (if any) incurred by
Mortgagee in the adjustment and collection thereof and in the reasonable costs incurred by Mortgagee of paying out such
proceeds (including, without limitation, reasonable attorneys’ fees and costs paid to third parties for inspecting the restoration,
repair, replacement and rebuilding and reviewing the plans and specifications therefore).

4, Payment of Other Charges. Subject to Section 28 hereof, Mortgagor shall pay all assessments, water rates and sewer
rents, ground rents, maintenance charges, other governmental impositions, and other charges, including without limitation vault charges
and license fees for the use of vaults, chutes and similar areas adjoining the Premises, now or hereafter levied or assessed or imposed
against the Mortgaged Property or any part thereof (the “Other Charges™) as the same become due and payable. Mortgagor will deliver to
Mortgagee evidence satisfactory to Mortgagee that the Taxes (hereinafter defined) and the Other Charges have been so paid or are not
then delinquent no later than thirty (30) days following the date on which the Taxes and/or the Other Charges would otherwise be
delinquent if not paid. Mortgagor shall not suffer and shall promptly cause to be paid and discharged any lien or charge whatsoever
which may be or become a lien or charge against the Mortgaged Property, and shall promptly pay for all utility services provided to the
Mortgaged Property.

5. Tax and Insurance Escrow Fund. If required by Mortgagee where an Event of Default has occurred and is continuing:
(A) Mortgagor shall make an initial deposit to the Tax and Insurance Escrow Fund (hereinafter defined) of an amount which, when added
to the monthly amounts to be deposited as specified below, will be sufficient in the estimation of Mortgagee to satisfy the next due taxes,
assessments, Insurance premiums and other similar charges; and (B) Mortgagor shall pay to Mortgagee on the first day of each calendar
month (a) one-twelfth of an amount which would be sufficient to pay all the taxes, assessments and other similar governmental
impositions (the “Taxes”) payable, or estimated by Mortgagee to be payable, during the next ensuing twelve (12) months, and (b) one-
twelfth of an amount which would be sufficient to pay the Insurance Premiums due for the renewal of the coverage afforded by the
Policies upon the expiration thereof (said amounts in subsections [a] and [b] above hereinafier called the “Tax and Insurance Escrow
Fund”). Mortgagee may, in its sole discretion, retain a third-party tax consultant to obtain tax certificates or other evidence or estimates of
tax due or to become due or to verify the payment of taxes and Mortgagor will promptly reimburse Mortgagee for the reasonable cost of
retaining any such third-parties or obtaining such certificates. Any unpaid reimbursements for the aforesaid shall be added to the Debt.
The Tax and Insurance Escrow Fund and the payments of interest or principal or both, payable pursuant to the Note, shall be added
together and shall be paid as an aggregate sum by Mortgagor to Mortgagee. Mortgagor hereby pledges (and grants a lien and security
Interest) to Mortgagee any and all monies now or hereafter deposited in the Tax and Insurance Escrow Fund as additional security for the
payment of the Debt. Mortgagee will apply the Tax and Insurance Escrow Fund to payments of Taxes and Insurance Premiums required
to be made by Mortgagor pursuant to Sections 3 and 4 hereof. If the amount of the Tax and Insurance Escrow Fund shall exceed the
amounts due for Taxes and Insurance Premiums pursuant to Sections 3 and 4 hereof, Mortgagee shall, in its discretion, return any excess
to Mortgagor or credit such excess against future payments to be made to the Tax and Insurance Escrow Fund. In allocating such excess,
Mortgagee may deal with the person shown on the records of Mortgagee to be the owner of the Mortgaged Property. If the Tax and
Insurance Escrow Fund is not sufficient to pay the items set forth in subsections (a) and (b) above, Mortgagor shall promptly pay to
Mortgagee, upon demand, an amount which Mortgagee shall reasonably estimate as sufficient to make up the deficiency. Upon the
occurrence of an Event of Default, Mortgagee shall be entitled to exercise both the rights of setoff and banker’s lien, if applicable, against
the interest of Mortgagor in the Tax and Insurance Escrow Fund to the full extent of the outstanding balance of the Debt, application of
any such sums to the Debt to be in any order in its sole discretion. Until expended or applied as above provided, any amounts in the Tax
and Insurance Escrow Fund shall constitute additional security for the Debt. The Tax and Insurance Escrow Fund shall not constitute a
trust fund and may be commingled with other monies held by Mortgagee. Unless otherwise required by applicable law, no earnings or
interest on the Tax and Insurance Escrow Fund shall be payable to Mortgagor even if Mortgagee or its servicer is paid a fee and/or
receives interest or other income in connection with the deposit or placement of such fund (in which event such income shall be reported
under Mortgagee’s or its servicer’s tax identification number, as applicable). Upon payment of the Debt and performance by Mortgagor
of all its obligations under this Mortgage and the other Loan Documents, any amounts remaining in the Tax and Insurance Escrow Fund
shall be refunded to Mortgagor.

6. Condemnation. Mortgagor shall promptly give Mortgagee written notice of the actual or threatened commencement of
any condemnation or eminent domain proceeding and shall deliver to Mortgagee copies of any and all papers served in connection with
such proceedings. Mortgagee is hereby irrevocably appointed as Mortgagor’s attorney-in-fact, coupled with an interest, with exclusive
power to collect, receive and retain any award or payment for said condemnation or eminent domain and to make any compromise or
settlement in connection with such proceeding, subject to the provisions of this Mortgage. Notwithstanding any taking by any public or
quasi-public authority through eminent domain or otherwise (including but not limited to any transfer made in lieu of or in anticipation of
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the exercise of such taking), Mortgagor shall continue to pay the Debt at the time and in the manner provided for its payment in the Note,
in this Mortgage and the other Loan Documents and the Debt shall not be reduced until any award or payment therefore shall have been
actually received after expenses of collection and applied by Mortgagee to the discharge of the Debt. Mortgagee shall not be limited to
the interest paid on the award by the condemning authority but shall be entitled to receive out of the award interest at the rate or rates
provided in the Note. Mortgagor shall cause the award or payment made in any condemnation or eminent domain proceeding, which is
payable to Mortgagor, to be paid directly to Mortgagee. Mortgagee may apply any such award or payment to the reduction or discharge
of the Debt whether or not then due and payable (such application to be without the prepayment consideration provided in the Note,
except that if an Event of Default has occurred, then such application shall be subject to the full prepayment consideration computed in
accordance with the Note, if applicable). [f the Mortgaged Property is sold, through foreclosure or otherwise, prior to the receipt by
Mortgagee of such award or payment, Mortgagee shall have the right, whether or not a deficiency judgment on the Note shall have been
sought, recovered or denied, to receive said award or payment, or a portion thereof sufficient to pay the Debt.

7. Representations Concerning L.oan. Mortgagor represents, warrants and covenants as follows:
(a) Mortgagor has no defense to the payment in full of the Debt that arises from applicable local, state or federal laws,

regulations or other requirements. None of the Loan Documents are subject to any right of rescission, set-off, abatement, diminution,
counterclaim or defense, including the defense of usury, nor will the operation of any of the terms of any such Loan Documents, or the
exercise of any right thereunder, render any Loan Documents unenforceable, in whole or in part, or subject to any right of rescission, set-
off, abatement, diminution, counterclaim or defense, including the defense of usury, and no such right of rescission, set-off, abatement,
diminution, counterclaim or defense has been, or will be, asserted with respect thereto.

(b) To the actual knowledge of Mortgagor, there are no proceedings pending or threatened for the partial or total
condemnation of the Mortgaged Property.

(C) There 1s no action, suit or proceeding, judicial administrative or otherwise pending or, to the best of Mortgagor’s
knowledge threatened or contemplated against Mortgagor or against or affecting the Mortgaged Property that (i) has not been disclosed to
Mortgagee and has a material, adverse effect on the Mortgaged Property or Mortgagor’s and Guarantor’s ability to perform their

obligations under any Loan Document or (ii) is not adequately covered by insurance, each as determined by Mortgagee in its sole and
absolute discretion.

(d) The Mortgaged Property is not subject to any Leases (except as expressly consented to in writing by Mortgagee) or

operating agreements and no person has any possessory interest in the Mortgaged Property or right to occupy the same (except as
expressly consented to in writing by Mortgagee).

(e) All tinancial data, including, without limitation, statements of cash flow and income and operating expenses, delivered
to Mortgagee by, or on behalf of Mortgagor are (i) true and correct in all material respects; (ii) accurately represent the financial condition
of Mortgagor or the Mortgaged Property as of the date thereof in all material respects; and (iii) to the extent reviewed by an independent

certified public accounting firm, have been prepared in accordance with generally accepted accounting principles consistently applied
throughout the periods covered.

(f) To the actual knowledge of Mortgagor, the survey of the Mortgaged Property delivered to Mortgagee in connection
with this Mortgage, has been performed by a duly licensed surveyor or registered professional engineer in the jurisdiction in which the

Mortgaged Property is situated, and to the best of Mortgagor’s knowledge, does not fail to reflect any material matter affecting the
Mortgaged Property or the title thereto.

(g) The Loan evidenced by the Loan Documents complies with, or is exempt from, applicable state or federal laws,
regulations and other requirements pertaining to usury and any and all other requirements of any federal, state or local law.

(h) The Mortgaged Property is (or shall be) served by public utilities and services in the surrounding community, including

police and fire protection, public transportation, refuse removal, public education, and enforcement of safety codes which are adequate in
relation to the premises and location on which the Mortgaged Property is located.

(1) The Mortgaged Property is (or shall be) serviced by public water and sewer systems which are adequate in relation to
the premises and location on which the Mortgaged Property is located.

(j) To the actual knowledge of Mortgagor, the Mortgaged Property is a contiguous parcel and a separate tax parcel, and
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there are no delinquent Taxes or other outstanding charges adversely atfecting the Mortgaged Property.

(k) To the actual knowledge of Mortgagor, the Mortgaged Property is not relied upon by, and does not rely upon, any
building or improvement not part of the Mortgaged Property to fulfill any zoning, building code or other governmental or municipal
requirement for structural support or the furnishing of any essential building systems or utilities, except to the extent of any valid and
existing reciprocal easement agreements shown in the title insurance policy insuring the lien of this Mortgage.

(1) No action, omission, misrepresentation, negligence, fraud or similar occurrence has taken place on the part of any
person that would reasonably be expected to result in the failure or impairment of full and timely coverage under any insurance policies
providing coverage for the Mortgaged Property.

(m) There are no defaults by Mortgagor beyond any applicable grace period under any contract or agreement (other than
this Mortgage and the other Loan Documents) that binds Mortgagor and/or the Mortgaged Property, including any management, service,
supply, security, maintenance or similar contracts; and Mortgagor has no knowledge of any such default for which notice has not yet been
given; and no such agreement is 1n effect with respect to the Mortgaged Property that is not capable of being terminated by Mortgagor on
less than thirty (30) days notice except as previously disclosed to Mortgagee by a delivery of a copy of all such agreements.

(n) Mortgagor represents and warrants to Mortgagee as follows, and acknowledges that such representations and
warranties shall be continuing representations and warranties from Mortgagor to Mortgagee:

(1) Mortgagor 1s and shall remain in compliance with the Trading with the Enemy Act, as amended, and each
of the foreign assets control regulations of the United States Treasury Department (31 CFR, Subtitle B, Chapter V, as
amended) and any other enabling legislation, regulations or executive orders relating thereto, and the Uniting and
Strengthening America By Providing Appropriate Tools Required To Intercept and Obstruct Terrorism Act (USA Patriot Act
of 2001), as amended, and any other enabling legislation, regulations or executive orders relating thereto;

(11) Mortgagor 1s and shall remain in compliance with 31 U.S.C., Section 5313, as amended, 31 C.F.R. Section
103.22, as amended, and any similar laws or regulations involving currency transaction reports or disclosures relating to
transactions in currency of more than $10,000.00, or of more than any other minimum amount specified by any laws or
regulations; and

(111) Mortgagor (1) i1s not a person whose property or interest in property is blocked or subject to blocking
pursuant to Section 1 of Executive Order 13224 of September 23, 2001 Blocking Property and Prohibiting Transactions With
Persons Who Commit, Threaten to Commit, or Support Terrorism (66 Fed. Reg. 49079 (2001)), (ii) does not engage in any
dealings or transactions prohibited by Section 2 of such executive order, and is not otherwise associated with any such
person 1n any manner violative of Section 2, or (iii) is not a person on the list of Specially Designated Nationals and Blocked
Persons or subject to the limitations or prohibitions under any other U.S. Department of Treasury’s Office of Foreign Assets
Control regulation or executive order.

(0) Additional Covenants. Mortgagor covenants and agrees with Mortgagee that no part of any loan proceeds or
advances evidenced by or referenced in this Construction Mortgage, Security Agreement, Fixture Financing Statement and
Assignment of Leases and Rents, and no part of any other amounts or sums derived from any property which secures repayment of
such loan proceeds or advances, including, without limitation, any accounts, payment intangibles, money, rents, issues or profits, will
be used, directly or indirectly, for any payments to any governmental official or employee, political party, official of a political party,
candidate for political office, or anyone else acting in an official capacity, in order to obtain, retain or direct business or obtain any
improper advantage, in violation of the United States Foreign Corrupt Practices Act of 1977, as amended.

8. Maintenance of Mortgaged Property. Mortgagor shall cause the Mortgaged Property to be operated and maintained in
a good and safe condition and repair and in keeping with the condition and repair of properties of a similar use, value, age, nature and
construction. Mortgagor shall not use, maintain or operate the Mortgaged Property in any manner which constitutes a public or private
nuisance or which makes void, voidable, or cancelable, or increases the premium of, any insurance then in force with respect thereto.
Except as contemplated in the Plans and Specifications (as defined in the Loan Agreement) and the Loan Documents, the Improvements
and the Equipment shall not be removed, demolished or materially altered (except for normal replacement of the Equipment) without the
consent of Mortgagee. Mortgagor shall promptly comply with all laws, orders and ordinances affecting the Mortgaged Property, or the
use thereof. Mortgagor shall promptly repair, replace or rebuild any part of the Mortgaged Property which may be destroyed by any
casualty, or become damaged, worn or dilapidated or which may be affected by any proceeding of the character referred to in Section 7
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hereof and shall complete and pay for any structure at any time in the process of construction or repair on the Premises.

9. Use of Mortgaged Property. Without Mortgagee’s prior written consent, Mortgagor shall not initiate, join in, acquiesce
In, or consent to any change in any private restrictive covenant, zoning law or other public or private restriction, limiting or defining the
uses which may be made of the Mortgaged Property or any part thereof, nor shall Mortgagor initiate, join in, acquiesce in, or consent to
any zoning change or zoning matter affecting the Mortgaged Property. If under applicable zoning provisions the use of all or any portion
of the Mortgaged Property is or shall become a nonconforming use, Mortgagor will not cause or permit such nonconforming use to be
discontinued or abandoned without the express written consent of Mortgagee. Mortgagor shall not permit or suffer to occur any waste on
or to the Mortgaged Property or to any portion thereof and shall not take any steps whatsoever to convert the Mortgaged Property, or any
portion thereof, to a condominium or cooperative form of management. Mortgagor will not install or permit to be installed on the
Premises any underground storage tank or above-ground storage tank without the written consent of Mortgagee.

10. Transfer or Encumbrance of the Mortgaged Property. Subject to the provisions of Section 54 hereof regarding
permitted sales of Lots (as defined in the Loan Agreement) and payment of Partial Release Prices (as defined in the Loan Agreement):

(a) Mortgagor acknowledges that Mortgagee has examined and relied on the creditworthiness and experience of Mortgagor
In developing, constructing, owning and operating properties such as the Mortgaged Property in agreeing to make the loan
secured hereby, and that Mortgagee will continue to rely on Mortgagor’s ownership of the Mortgaged Property as a means of
maintaining the value of the Mortgaged Property as security for repayment of the Debt. Mortgagor acknowledges that
Mortgagee has a valid interest in maintaining the value of the Mortgaged Property so as to ensure that, should Mortgagor default
In the repayment of the Debt, Mortgagee can recover the Debt by a sale of the Mortgaged Property. Mortgagor shall not, without
the prior written consent of Mortgagee, sell, convey, lease, alienate, mortgage, encumber, pledge or otherwise transfer the
Mortgaged Property or any part thereof, or permit the Mortgaged Property or any part thereof to be sold, conveyed, leased,
alienated, mortgaged, encumbered, pledged or otherwise transferred; provided, however, Mortgagee may, in its sole discretion,
give such written consent (but shall have no obligation to do so) to any such sale, conveyance, lease, alienation, mortgage,
encumbrance, pledge or other transfer, and any such consent may be conditioned upon the satisfaction of such conditions
precedent as Mortgagee may require; provided, further, in no event shall this Section 10 include nor prohibit a Lease.

(b) Mortgagee may predicate its decision to grant or withhold consent to any subsequent sale, conveyance, lease,
alienation, mortgage, encumbrance, pledge or other transfer upon the satisfaction (in the sole determination of Mortgagee) with
such conditions as may be imposed by Mortgagee, which may include, but shall not be limited to, the following matters: (i) the
delivery to Mortgagee of an endorsement (at Mortgagor’s sole cost and expense) to the mortgagee policy of title insurance then
insuring the lien created by this Mortgage in a form and substance acceptable to Mortgagee, in its sole judgment; (ii) the
grantee’s integrity, reputation, character, creditworthiness and development ability being satisfactory to Mortgagee, in its sole
judgment; (ii1) the grantee executing (prior to such sale or transfer) a written assumption agreement containing such terms as
Mortgagee may require; (1v) an adjustment to the term of the Note, a principal pay down on the Note or an increase in the rate of
Interest payable on the Note; (v) payment by Mortgagor of a transfer and assumption fee not to exceed one percent (1%) of the
then unpaid principal balance of the Note; and (vi) payment by Mortgagor of the expenses described in subsection 10(d) below;
Mortgagee shall not be required to demonstrate any actual impairment of its security or any increased risk of default hereunder in
order to declare the Debt immediately due and payable upon any sale, conveyance, lease, alienation, mortgage, encumbrance,
pledge or transfer by Mortgagor of the Mortgaged Property without Mortgagee’s consent.

(C) Mortgagee’s consent to any one sale, conveyance, lease, alienation, mortgage, encumbrance, pledge or transfer of the
Mortgaged Property shall not be deemed to be a waiver of Mortgagee’s right to require such consent to any future occurrence of
same. Any sale, conveyance, alienation, mortgage, encumbrance, pledge or transfer of the Mortgaged Property made in
contravention of this Section 10 shall be null and void and of no force and effect.

(d) Mortgagor agrees to bear and shall pay or reimburse Mortgagee on demand for all reasonable expenses (including,
without limitation, all recording costs, taxes, reasonable attorney’s fees and disbursements and title search costs) incurred by

Mortgagee in connection with the review, approval and documentation of any such sale, conveyance, alienation, mortgage,
encumbrance, pledge or transfer.

1]. ODDE ortl ates and No Detault A ttidavi

(a) After request by Mortgagee, Mortgagor shall within ten (10) days furnish Mortgagee with a statement, duly
acknowledged and certified, setting forth (i) the amount of the original principal amount of the Note, (ii) the unpaid principal
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amount of the Note, (iii) the rate of interest of the Note, (iv) the date installments of interest and/or principal were last paid, (v)
any offsets or defenses to the payment of the Debt, if any, and (vi) that the Note, this Mortgage and the other Loan Documents
are valid, legal and binding obligations and have not been modified or if modified, giving particulars of such modification.

(b) After request by Mortgagee, Mortgagor shall within ten (10) days furnish Mortgagee with a certificate reaffirming all
representations and warranties of Mortgagor set forth herein and in the other Loan Documents as of the date requested by
Mortgagee or, to the extent of any changes to any such representations and warranties, so stating such changes.

(C) If the Mortgaged Property includes commercial property, Mortgagor shall deliver to Mortgagee upon request, tenant
estoppel certificates from each commercial tenant at the Mortgaged Property in form and substance reasonably satisfactory to
Mortgagee provided that Mortgagor shall not be required to deliver such certificates more frequently than two (2) times in any
calendar year.

12. Changes in the Laws Regarding Taxation. If any law is amended, enacted or adopted after the date of this Mortgage
which deducts the Debt from the value of the Mortgaged Property for the purpose of taxation or which imposes a tax, either directly or
indirectly, on the Debt or Mortgagee’s interest in the Mortgaged Property, Mortgagor will pay such tax, with interest and penalties
thereon, if any. In the event Mortgagee is advised by counsel chosen by it that the payment of such tax or interest and penalties by
Mortgagor would be unlawful or taxable to Mortgagee or unenforceable or provide the basis for a defense of usury, then in any such
event, Mortgagee shall have the option, by written notice of not less than ninety (90) days, to declare the Debt immediately due and
payable.

13. No Credits on Account of the Debt. Mortgagor will not claim or demand or be entitled to any credit or credits on
account of the Debt for any part of the Taxes or Other Charges assessed against the Mortgaged Property, or any part thereof, and no
deduction shall otherwise be made or claimed from the assessed value of the Mortgaged Property, or any part thereof, for real estate tax
purposes by reason of this Mortgage or the Debt. In the event such claim, credit or deduction shall be required by law, Mortgagee shall
have the option, by written notice of not less than ninety (90) days, to declare the Debt immediately due and payable.

14. Documentary Stamps. If at any time the United States of America, any State thereof or any subdivision of any such
State shall require revenue or other stamps to be affixed to the Note or this Mortgage, or impose any other tax or charge on the same,
Mortgagor will pay for the same, with interest and penalties thereon, if any.

15. Controlling Agreement. It is expressly stipulated and agreed to be the intent of Mortgagor and Mortgagee at all times
to comply with applicable state law or applicable United States federal law (to the extent that it permits Mortgagee to contract for, charge,
take, reserve, or receive a greater amount of interest than under state law) and that this section shall control every other covenant and
agreement in this Mortgage and the other Loan Documents. If the applicable law (state or federal) is ever judicially interpreted so as to
render usurious any amount called for under the Note or under any of the other Loan Documents, or contracted for, charged, taken,
reserved, or received with respect to the Debt, or if Mortgagee’s exercise of the option to accelerate the maturity of the Note, or 1f any
prepayment by Mortgagor results in Mortgagor having paid any interest in excess of that permitted by applicable law, then it 1s
Mortgagor’s, and Mortgagee’ s express intent that all excess amounts theretofore collected by Mortgagee shall be credited on the principal
balance of the Note and all other Debt (or, if the Note and all other Debt have been or would thereby be paid in full, refunded to
Mortgagor), and the provisions of the Note and the other Loan Documents immediately be deemed reformed and the amounts thereafter
collectible hereunder and thereunder reduced, without the necessity of the execution of any new documents, so as to comply with the
applicable law, but so as to permit the recovery of the fullest amount otherwise called for hereunder or thereunder. All sums paid or
agreed to be paid to Mortgagee for the use, forbearance, or detention of the Debt shall, to the extent permitted by applicable law, be
amortized, prorated, allocated, and spread throughout the full stated term of the Debt until payment in full so that the rate or amount of
interest on account of the Debt does not exceed the maximum rate permitted under applicable law from time to time in effect and
applicable to the Debt for so long as the Debt is outstanding. Notwithstanding anything to the contrary contained herein or in any of the
other Loan Documents, it is not the intention of Mortgagee to accelerate the maturity of any interest that has not accrued at the time of
such acceleration or to collect unearned interest at the time of such acceleration.

16. Books and Records. Mortgagor will keep accurate books and records in accordance with sound accounting principles
in which full, true and correct entries shall be promptly made with respect to the Mortgaged Property and the operation thereof, and will
permit all such books and records (including without limitation all contracts, statements, invoices, bills and claims for labor, materials and
services supplied for the construction, repair or operation of the Improvements) to be inspected or audited and copies made by Mortgagee
and its representatives during normal business hours and at any other reasonable times upon three (3) business days prior notice to
Mortgagor. Mortgagor represents that its chief executive office is as set forth in the introductory paragraph of this Mortgage and that all
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books and records pertaining to the Mortgaged Property are maintained at such location. At any time and from time to time Mortgagor
shall deliver to Mortgagee or its agents such other financial data as Mortgagor prepares for its own use and which data Mortgagee or its
agents shall specifically request with respect to the development, ownership, maintenance, use and operation of the Mortgaged Property.
Mortgagor will permit representatives appointed by Mortgagee, including independent accountants, agents, attorneys, appraisers and any
other persons, to visit and inspect during its normal business hours and at any other reasonable times upon three (3) business days prior
written notice to Mortgagor any of the Mortgaged Property and to make photographs thereof, and to write down and record any
information such representatives obtain, and shall permit Mortgagee or its representatives to investigate and verify the accuracy of the
information furnished to Mortgagee under or in connection with this Mortgage or any of the other Loan Documents and to discuss all
such matters with its officers, employees and representatives. Mortgagor will furnish to Mortgagee at Mortgagor’s expense all evidence
which Mortgagee may from time to time reasonably request as to the accuracy and validity of or compliance with all representations and
warranties made by Mortgagor in the Loan Documents and satisfaction of all conditions contained therein. Any inspection or audit of the
Mortgaged Property or the books and records ot Mortgagor, or the procuring of documents and financial and other information, by or on
behalt of Mortgagee, shall be for Mortgagee’s protection only, and shall not constitute any assumption of responsibility or liability by
Mortgagee to Mortgagor or anyone else with regard to the development, condition, construction, maintenance or operation of the
Mortgaged Property, nor Mortgagee’s approval of any certification given to Mortgagee nor relieve Mortgagor of any of Mortgagor’s
obligations.

17. Performance of Other Agreements. Mortgagor shall observe and perform each and every term to be observed or
performed by Mortgagor pursuant to the terms of any agreement or recorded instrument affecting or pertaining to the Mortgaged Property.

18. Further Acts. etc.

(a) Mortgagor will, at the cost of Mortgagor, and without expense to Mortgagee, do, execute, acknowledge and deliver all
and every such further acts, deeds, conveyances, mortgages, assignments, notices of assignment, Uniform Commercial Code
financing statements or continuation statements, transfers and assurances as Mortgagee shall, from time to time, reasonably
require, for the better assuring, conveying, assigning, transferring, and confirming unto Mortgagee the property and rights hereby
mortgaged, given, granted, bargained, sold, alienated, enfeoffed, conveyed, confirmed, pledged, assigned and hypothecated or
intended now or hereafter so to be, or which Mortgagor may be or may hereafter become bound to convey or assign to
Mortgagee, or for carrying out the intention or facilitating the performance of the terms of this Mortgage or for filing, registering
or recording this Mortgage. Mortgagor, on demand, will execute and deliver and hereby authorizes Mortgagee to execute in the
name of Mortgagor or without the signature of Mortgagor to the extent Mortgagee may lawfully do so, one or more financing
statements, chattel mortgages or other instruments, to evidence more effectively the security interest of Mortgagee in the
Mortgaged Property. Mortgagor grants to Mortgagee an irrevocable power of attorney coupled with an interest for the purpose
of exercising and perfecting any and all rights and remedies available to Mortgagee at law and in equity, including without
limitation such rights and remedies available to Mortgagee pursuant to this subsection.

(b) Mortgagee (and its mortgage servicer and their respective assigns) shall have the right to disclose in confidence such
financial information regarding Mortgagor or the Mortgaged Property as may be necessary (i) to complete any sale or attempted
sale of the Note or participations in the loan (or any transfer of the mortgage servicing thereof) evidenced by the Note and the
Loan Documents, (11) to service the Note, or (iii) to furnish information concerning the payment status of the Note to the holder
or beneficial owner thereof, including, without limitation, all Loan Documents, financial statements, projections, internal
memoranda, audits, reports, payment history, appraisals and any and all other information and documentation in the Mortgagee’s
files (and such servicer’s files) relating to Mortgagor and the Mortgaged Property. This authorization shall be irrevocable in
favor of Mortgagee (and its mortgage servicer and their respective assigns), and Mortgagor waives any claims that it may have
against Mortgagee, its mortgage servicer and their respective assigns or the party receiving information from Mortgagee
pursuant hereto regarding disclosure of information in such files and further waive any alleged damages which they may suffer
as a result of such disclosure.

(¢) Mortgagor acknowledges that Mortgagee may sell the Loan evidenced by the Note and the Loan Documents or a
participation interest therein to a party who may pool the Loan with a number of other loans and to have the holder of such loans

(most likely a special purpose REMIC) issue one or more classes of Mortgage Backed Pass-Through Certificates (the
“Certificates”), which may be rated by one or more national rating agencies. Mortgagee (and its mortgage servicer and their
respective assigns) shall be permitted to share any of the information referred to in subsection (b) above, whether obtained before
or after the date of the Note, with the holders or potential holders of the Certificates, investment banking firms, rating agencies,
accounting firms, custodians, successor mortgage servicers, law firms and other third-party advisory firms involved with the
Loan evidenced by the Note and the Loan Documents or the Certificates. It is understood that the information provided by
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Mortgagor to Mortgagee (or its mortgage servicer and their respective assigns) or otherwise received by Mortgagee (or its
mortgage servicer and their respective assigns) in connection with the Loan evidenced by the Loan Documents may ultimately
be incorporated into the offering documents for the Certificates and thus various prospective investors may also see some or all
of the information. Mortgagee (and its mortgage servicer and their respective assigns) and all of the aforesaid third-party
advisors and professional firms shall be entitled to rely on the information supplied by, or on behalf of, Mortgagor.

19. Recording of Mortgage, etc. Upon the execution and delivery of this Mortgage and thereafter, from time to time,
Mortgagor will cause this Mortgage, and any security instrument creating a lien or security interest or evidencing the lien hereof upon the
Mortgaged Property and each instrument of further assurance to be filed, registered or recorded in such manner and in such places as may
be required by any present or future law in order to publish notice of and fully to protect the lien or security interest hereof upon, and the
interest of Mortgagee in, the Mortgaged Property. Mortgagor will pay all filing, registration or recording fees, and all reasonable
expenses incident to the preparation, execution and acknowledgment of this Mortgage, any mortgage supplemental hereto, any security
instrument with respect to the Mortgaged Property and any instrument of further assurance, and all federal, state, county and municipal,
taxes, duties, imposts, assessments and charges arising out of or in connection with the execution and delivery of this Mortgage, any
mortgage supplemental hereto, any security instrument with respect to the Mortgaged Property or any instrument of further assurance,
except where prohibited by law so to do. Mortgagor shall hold harmless and indemnify Mortgagee, its successors and assigns, against any
liability incurred by reason of the imposition of any tax on the making and recording of this Mortgage.

20. Reporting Requirements. Mortgagor agrees to give prompt notice to Mortgagee of the insolvency or bankruptcy filing
of Mortgagor.

21. Events of Default. Subject to the notice requirements and cure periods provided in Section 22 hereof, the term “Event
of Default” as used herein shall mean the occurrence or happening, at any time and from time to time, of any one or more of the
following:

(a) if any portion of the Debt is not paid within fifteen (15) days from the date when the same is due;

(b) if the Policies are not kept in full force and effect, or if the Policies are not delivered to Mortgagee upon request;

(C) if Mortgagor fails to timely provide any monthly, quarterly or annual financial or accounting report;

(d) if Mortgagor sells, conveys, leases, alienates, mortgages, encumbers, pledges or otherwise transfers any portion of the

Mortgaged Property or permits the Mortgaged Property or any part thereof to be sold, conveyed, leased, alienated, mortgaged,
encumbered, levied, pledged or otherwise transferred (other than in connection with the sale of a Lot for which a Partial Release
Price has been paid as provided for in Section 54 hereof) without Mortgagee’s prior written consent;

(e) if any representation or warranty of Mortgagor made herein, in any Loan Document, any guaranty, or in any certificate,
report, financial statement or other instrument or document furnished to Mortgagee shall have been false or misleading in any
material respect when made;

(f) if Mortgagor shall make an assignment for the benefit of creditors or if Mortgagor shall admit in writing its inability to
pay, or Mortgagor’s failure to pay, debts generally as the debts become due;

(g) if a receiver, liquidator or trustee of Mortgagor shall be appointed or if Mortgagor shall be adjudicated a bankrupt or
insolvent, or if any petition for bankruptcy, reorganization or arrangement pursuant to federal bankruptcy law, or any similar
federal or state law, shall be filed by or against, consented to, or acquiesced in by, Mortgagor or if Mortgagor shall admit in
writing its insolvency or bankruptcy or if any proceeding for the dissolution or liquidation of Mortgagor shall be instituted;
however, if such appointment, adjudication, petition or proceeding was involuntary and not consented to by Mortgagor, upon the
same not being discharged, stayed or dismissed within sixty (60) days;

(h) subject to Mortgagor’s right to contest as provided herein, if the Mortgaged Property becomes subject to any
mechanic’s, materialman’s, mortgage or other lien except a lien for local real estate taxes and assessments (including, without
limitation, assessments or levies by any special improvement districts) not then due and payable;

(1) if Mortgagor fails to cure properly any violations of laws or ordinances affecting or which may be interpreted to aftect
the Mortgaged Property;
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0) except as permitted 1n this Mortgage or contemplated under the Loan Documents or the Plans and Specifications, the
actual or threatened alteration, improvement, demolition or removal of any of the Improvements without the prior consent of
Mortgagee;

(k) damage to the Mortgaged Property in any manner which is not covered by insurance solely as a result of Mortgagor’s
failure to maintain insurance required in accordance with this Mortgage;

(1) 1f Mortgagor shall default under any term, covenant, or condition of this Mortgage or any of the other Loan Documents
other than as specified in any of the above subparagraphs;

(m) iIf all or a substantial part of Mortgagor’s assets (other than the Mortgaged Property) are attached, seized, subjected to a
writ or distress warrant or are levied upon (unless such attachment, seizure, writ, distress warrant or levy is vacated within sixty
[60] days following the date of the same);

(n) entry of a judgment in excess of $100,000.00 and the expiration of any appeal rights or the dismissal or final
adjudication of appeals against Mortgagor (unless such judgment is vacated within sixty [60] days following the date of the

same);
(0) this Mortgage shall cease to constitute a first-priority lien on the Mortgaged Property (other than in accordance with its
terms);
(p) seizure or forfeiture of the Mortgaged Property, or any portion thereof, or Mortgagor’s interest therein, resulting from

criminal wrongdoing or other unlawful action of Mortgagor, its affiliates or any tenant in the Mortgaged Property under any
federal, state or local law;

(q) if Mortgagor shall die, dissolve, terminate or liquidate, or merge with or be consolidated with any other entity, or
become permanently disabled; or

(1) iIf any default occurs (and continues after any applicable notice and cure period) under the terms of any document or
Instrument encumbering the Property, including any subordinate or subordinated debt.

22. Notice and Cure. Notwithstanding the foregoing, Mortgagee agrees to give to Mortgagor written notice as described
below of (a) Mortgagor’s failure to pay any part of the Debt when due (a “Monetary Default™), (b) a default referred to in subsection
21(0) above (a “First Lien Default”), and (c) a default referred to in subsections 21(c), (i) or (1) above (a “Nonmonetary Default”).
Mortgagor shall have a period of ten (10) days from its receipt of notice in which to cure a Monetary Default (which written notice period
may run concurrently with the fifteen (15) day period referred to in subsection 21[a]), shall have a period of twenty (20) days from its
receipt of notice to cure a First Lien Default and shall have a period of twenty (20) days from its receipt of notice in which to cure a
Nonmonetary Detfault unless such Nonmonetary Default is not susceptible to cure within such twenty (20) day period, in which case
Mortgagor shall commence to cure such Nonmonetary Default within twenty (20) days following notice and diligently prosecute such
cure to completion; provided, however, that Mortgagor will provide Mortgagee with such information as Mortgagee may reasonably
request concerning the status of any attempted cure of any such Nonmonetary Default and the cure of any such Nonmonetary Default
must be completed to the satisfaction of Mortgagee within sixty (60) days of notice in any case. Notwithstanding the foregoing,
Mortgagee may, but shall not be required, to give notice of a Monetary Default or a recurrence of the same Nonmonetary Default more
frequently than two times in any calendar year. A Monetary Default and/or First Lien Default and/or Nonmonetary Default shall
nevertheless be an Event of Default for all purposes under the Loan Documents (including, without limitation, Mortgagee’s right to
collect Default Interest and any other administrative charge set forth in the Note) except that the acceleration of the Debt or other exercise
of remedies (including, without limitation, those set forth in Section 23 hereof and in Section 7.2 of the Loan Agreement) shall not be
prior to the expiration of the applicable cure and/or grace periods provided in Section 21 or in this section.

23. Remedies. Upon the occurrence of an Event of Default and subject to any applicable cure period, Mortgagee may, at
Mortgagee’s option do any one or more of the following:

(a) Right to Perform Mortgagor’s Covenants. If Mortgagor has failed to keep or perform any covenant whatsoever
contained in this Mortgage or the other Loan Documents, Mortgagee may, but shall not be obligated to any person to do so,
perform or attempt to perform said covenant; and any payment made or expense incurred in the performance or attempted
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performance of any such covenant, together with any sum expended by Mortgagee that 1s chargeable to Mortgagor or subject to
reimbursement by Mortgagor under the Loan Documents, shall be and become a part of the “Debt,” and Mortgagor promises,
upon demand, to pay to Mortgagee, at the place where the Note is payable, all sums so incurred, paid or expended by Mortgagee,
with interest from the date when paid, incurred or expended by Mortgagee at the Default Rate as specified in the Note.

(b) Right of Entry. Mortgagee may, prior or subsequent to the institution of any foreclosure proceedings, enter upon the
Mortgaged Property, or any part thereof, and take exclusive possession of the Mortgaged Property and of all books, records, and
accounts relating thereto and to exercise without interference from Mortgagor any and all rights which Mortgagor has with
respect to the management, possession, operation, protection, or preservation of the Mortgaged Property, including without
limitation the right to rent the same for the account of Mortgagor and to deduct from such Rents all costs, expenses, and
liabilities of every character incurred by Mortgagee in collecting such Rents and in managing, operating, maintaining, protecting,
or preserving the Mortgaged Property and to apply the remainder of such Rents on the Debt in such manner as Mortgagee may
elect. All such costs, expenses, and liabilities incurred by Mortgagee in collecting such Rents and in managing, operating,
maintaining, protecting, or preserving the Mortgaged Property, if not paid out of Rents as hereinabove provided, shall constitute
a demand obligation owing by Mortgagor and shall bear interest from the date of expenditure until paid at the Default Rate as
specified in the Note, all of which shall constitute a portion of the Debt. If necessary to obtain the possession provided for
above, Mortgagee may invoke any and all legal remedies to dispossess Mortgagor, including specifically one or more actions for
forcible entry and detainer, trespass to try title, and restitution. In connection with any action taken by Mortgagee pursuant to
this subsection, Mortgagee shall not be liable for any loss sustained by Mortgagor resulting from any failure to let the Mortgaged
Property, or any part thereof, or from any other act or omission of Mortgagee in managing the Mortgaged Property unless such
loss 1s caused by the willful misconduct of Mortgagee, nor shall Mortgagee be obligated to perform or discharge any obligation,
duty, or liability under any Lease or under or by reason hereof or the exercise of rights or remedies hereunder. Mortgagor shall
and does hereby agree to indemnify Mortgagee for, and to hold Mortgagee harmless from, any and all liability, loss, or damage,
which may or might be incurred by Mortgagee under any such Lease or under or by reason hereof or the exercise of rights or
remedies hereunder, and from any and all claims and demands whatsoever which may be asserted against Mortgagee by reason
of any alleged obligations or undertakings on its part to perform or discharge any of the terms, covenants, or agreements
contained 1n any such Lease. Should Mortgagee incur any such liability, the amount thereof, including without limitation costs,
expenses, and reasonable attorneys’ fees, together with interest thereon from the date of expenditure until paid at the Default
Rate as specified in the Note, shall be secured hereby, and Mortgagor shall reimburse Mortgagee therefore immediately upon
demand. Nothing in this subsection shall impose any duty, obligation, or responsibility upon Mortgagee for the control, care,
management, leasing, or repair of the Mortgaged Property, nor for the carrying out of any of the terms and conditions of any
such Lease; nor shall it operate to make Mortgagee responsible or liable for any waste committed on the Mortgaged Property by
the tenants or by any other parties, or for any hazardous substances or environmental conditions on or under the Mortgaged
Property, or for any dangerous or defective condition of the Mortgaged Property or for any negligence in the management,
leasing, upkeep, repair, or control of the Mortgaged Property resulting in loss or injury or death to any tenant, licensee,
employee, or stranger. Mortgagor hereby assents to, ratifies, and confirms any and all actions of Mortgagee with respect to the
Mortgaged Property taken under this subsection.

(¢) Right to Accelerate. Mortgagee may, without notice (except as provided in Section 22 above), demand, presentment,
notice of nonpayment or nonperformance, protest, notice of protest, notice of intent to accelerate, notice of acceleration, or any
other notice or any other action, all of which are hereby waived by Mortgagor and all other parties obligated in any manner
whatsoever on the Debt, declare the entire unpaid balance of the Debt immediately due and payable; and upon such declaration,
the entire unpaid balance of the Debt shall be immediately due and payable. Upon the occurrence of an Event of Default under

any other document or instrument encumbering the Property, the Debt shall be deemed to be accelerated pursuant to this Section
23 automatically, without further notice.

(d) Foreclosure-Power of Sale.

(1) When all or any part of the Indebtedness shall become due, whether by acceleration or otherwise, Mortgagee may,
either with or without entry or taking possession as hereinabove provided or otherwise, proceed by suit or suits at law
or in equity or any other appropriate proceeding or remedy (a) to enforce payment of the Note or the performance of
any term thereof or any other right, power or remedy hereunder, (b) to foreclose this Mortgage and to sell the Premises,
as an entirety or separate lots or parcels, as provided by applicable law, and (¢) to pursue any other remedy available to
it, all as the Mortgagee shall deem most effectual for such purposes. The Mortgagee shall take action either by such

proceedings or by the exercise of its powers with respect to entry or taking possession, as the Mortgagee may
determine.
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(11) When all or any part of the Indebtedness shall become due, whether by acceleration or otherwise, Mortgagee may sell
the Premises at public outcry to the highest bidder for cash in front of the Court House door in the county where said
property is located, either in person or by auctioneer, after having first given notice of the time, place and tems of sale
by publication once a week for three (3) successive weeks prior to said sale in some newspaper published in said
county, and, upon payment of the purchase money, Mortgagee or any person conducting the sale for Mortgagee is
authorized to execute to the purchaser at said sale a deed to the premises so purchased. Mortgagee may bid at said sale
and purchase said premises, or any part thereof, if the highest bidder therefor. At the foreclosure sale the Premises may
be offered for sale and sold as a whole without first offering it in any other manner or may be offered for sale and sold
in any other manner Mortgagee may elect. In the event of a foreclosure sale, Mortgagee is hereby authorized, without
the consent of Mortgagor, to assign any and all insurance policies to the purchaser at such sale or to take such other
steps as Mortgagee may deem advisable to cause the interest of such purchaser to be protected by any of such insurance
policies.

(1i1) In any action to foreclose the lien hereof, there shall be allowed and included as additional indebtedness all
expenditures and expenses which may be paid or incurred by or on behalf of Mortgagee for reasonable attorneys’ fees,
appraisers’ fees, publication costs, costs of procuring all such abstracts of title, title searches and examinations, title
insurance policies, and similar data and assurances with respect to the title, and all other such costs or expenses as
Mortgagee may deem reasonably necessary in connection with the exercise of any right or remedy hereunder. All
expenditures and expenses of the nature mentioned in this paragraph and such other expenses and fees as may be
incurred in the enforcement of Mortgagor’s obligations hereunder, the protection of said Premises and the maintenance
of the lien of this Mortgage, including the reasonable fees of any attorney employed by Mortgagee in any litigation or
proceeding affecting this Mortgage, the Note, or the Premises, including probate and bankruptcy proceedings, or in
preparations for the commencement or defense of any proceeding or threatened suit or proceeding shall be immediately
due and payable by Mortgagor, with interest thereon until paid at the Default Rate and shall be secured by this
Mortgage.

(€) Application of Proceeds of Foreclosure . The proceeds of any foreclosure sale of the Premises shall be distributed
and applied in accordance with the Act and, unless otherwme specified therein, in such order as Mortgagee may determine in its
sole and absolute discretion.

() Mortgagee’s Right to Appointment of Receiver. Mortgagee, as a matter of right and (i) without regard to the
sufficiency of the security for repayment of the Debt, (ii) without notice to Mortgagor, (iii) without any showing of insolvency,
fraud, or mismanagement on the part of Mortgagor, (iv) without the necessity of filing any judicial or other proceeding other
than the proceeding for appointment of a receiver, and (v) without regard to the then value of the Mortgaged Property, shall be
entitled to the appointment of a receiver or receivers for the protection, possession, control, management and operation of the
Mortgaged Property, including (without limitation), the power to collect the Rents, enforce this Mortgage and, in case of a sale
and deficiency, during the full statutory period of redemption (if any), whether there be a redemption or not, as well as during
any further times when Mortgagor, except for the intervention of such receiver, would be entitled to collection of such Rents.
Mortgagor hereby irrevocably consents to the appointment of a receiver or receivers. Any receiver appointed pursuant to the
provisions of this subsection shall have the usual powers and duties of receivers in such matters.

(g) Mortgagee’s Uniform Commercial Code Remedies. Mortgagee may exercise its rights of enforcement under the
Uniform Commercial Code in effect in the state in which the Mortgaged Property 1s located.

(h) Other Rights. Mortgagee (i) may surrender the Policies maintained pursuant to this Mortgage or any part thereof, and
upon receipt shall apply the unearned premiums as a credit on the Debt, and, in connection therewith, Mortgagor hereby appoints
Mortgagee as agent and attorney-in-fact (which is coupled with an interest and is therefore irrevocable) for Mortgagor to collect
such premiums; (ii) may apply the Tax and Insurance Escrow Fund (if any) and any other funds held by Mortgagee toward
payment of the Debt; and (iii) shall have and may exercise any and all other rights and remedies which Mortgagee may have at
law or in equity, or by virtue of any of the Loan Documents, or otherwise.

(1) Discontinuance of Remedies. In case Mortgagee shall have proceeded to invoke any right, remedy, or recourse
permitted under the Loan Documents and shall thereafter elect to discontinue or abandon same for any reason, Mortgagee shall
have the unqualified right so to do and, in such event, Mortgagor and Mortgagee shall be restored to their former positions with
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respect to the Debt, the Loan Documents, the Mortgaged Property or otherwise, and the rights, remedies, recourses and powers
of Mortgagee shall continue as if same had never been invoked.

() Remedies Cumulative. All rights, remedies, and recourses of Mortgagee granted in the Note, this Mortgage and the
other Loan Documents, any other pledge of collateral, or otherwise available at law or equity: (i) shall be cumulative and
concurrent; (ii) may be pursued separately, successively, or concurrently against Mortgagor, the Mortgaged Property, or any one
or more of them, at the sole discretion of Mortgagee; (iii) may be exercised as often as occasion therefore shall arise, it being
agreed by Mortgagor that the exercise or failure to exercise any of same shall in no event be construed as a waiver or release
thereot or of any other right, remedy, or recourse; (iv) shall be nonexclusive; (v) shall not be conditioned upon Mortgagee
exercising or pursuing any remedy in relation to the Mortgaged Property prior to Mortgagee bringing suit to recover the Debt;
and (vi1) in the event Mortgagee elects to bring suit on the Debt and obtains a judgment against Mortgagor prior to exercising any
remedies in relation to the Mortgaged Property, all liens and security interests, including the lien of this Mortgage, shall remain
in full force and effect and may be exercised thereafter at Mortgagee’s option.

(k) Election of Remedies. Mortgagee may release, regardless of consideration, any part of the Mortgaged Property
without, as to the remainder, in any way impairing, affecting, subordinating, or releasing the lien or security interests evidenced
by this Mortgage or the other Loan Documents or affecting the obligations of Mortgagor or any other party to pay the Debt. For
payment of the Debt, Mortgagee may resort to any collateral securing the payment of the Debt in such order and manner as
Mortgagee may elect. No collateral taken by Mortgagee shall in any manner impair or affect the lien or security interests given
pursuant to the L.oan Documents, and all collateral shall be taken, considered, and held as cumulative.

(1) Waivers. Mortgagor hereby irrevocably and unconditionally waives and releases: (i) all benefits that might accrue to
Mortgagor by virtue of any present or future law exempting the Mortgaged Property from attachment, levy or sale on execution
or providing for any appraisement, valuation, stay of execution, exemption from civil process, redemption, or extension of time
for payment; (ii) all notices of any Event of Default except as expressly provided herein or of Mortgagee’s exercise of any right,
remedy, or recourse provided for under the Loan Documents; and (iii) any right to a marshaling of assets, a sale in inverse order
of alienation or any other right to direct in any manner, the order of sale of any of the Mortgaged Property.

(m) Statute of Limitations. To the extent permitted by applicable law, Mortgagee’s rights hereunder shall continue even to
the extent that a suit for collection of the Debt, or part thereof, is barred by a statute of limitations. Mortgagor hereby expressly

waives and releases to the fullest extent permitted by law, the pleading of any statute of limitations as a defense to payment of the
Debt.

(n) Waiver of Automatic or Supplemental Stay. In the event of the filing of any voluntary or involuntary petition under the
Bankruptcy Code by or against Mortgagor (other than an involuntary petition filed by or joined in by Mortgagee), Mortgagor
shall not assert, or request any other party to assert, that the automatic stay under § 362 of the Bankruptcy Code shall operate or
be interpreted to stay, interdict, condition, reduce or inhibit the ability of Mortgagee to enforce any rights it has by virtue of this
Mortgage, or any other rights that Mortgagee has, whether now or hereafter acquired, against any guarantor of the Debt.
Further, Mortgagor shall not seek a supplemental stay or any other relief, whether injunctive or otherwise, pursuant to § 105 of
the Bankruptcy Code or any other provision therein to stay, interdict, condition, reduce or inhibit the ability of Mortgagee to
enforce any rights it has by virtue of this Mortgage against any guarantor of the Debt. The waivers contained in this subsection
are a material inducement to Mortgagee’s willingness to enter into this Mortgage and Mortgagor acknowledges and agrees that
no grounds exist for equitable relief which would bar, delay or impede the exercise by Mortgagee of Mortgagee’s rights and
remedies against Mortgagor or any guarantor of the Debit.

(0) Bankruptcy Acknowledgment. In the event the Mortgaged Property or any portion thereof or any interest therein
becomes property of any bankruptcy estate or subject to any state or federal insolvency proceeding, then Mortgagee shall

immediately become entitled, in addition to all other relief to which Mortgagee may be entitled under this Mortgage, to obtain (i)
an order from the Bankruptcy Court or other appropriate court granting immediate relief from the automatic stay pursuant to §
362 of the Bankruptcy Code so as to permit Mortgagee to pursue its rights and remedies against Mortgagor as provided under
this Mortgage and all other rights and remedies of Mortgagee at law and in equity under applicable state law, and (ii) an order
from the Bankruptcy Court prohibiting Mortgagor’s use of all “cash collateral” as defined under § 363 of the Bankruptcy Code.
In connection with such Bankruptcy Court orders, Mortgagor shall not contend or allege in any pleading or petition filed in any
court proceeding that Mortgagee does not have sufficient grounds for relief from the automatic stay. Any bankruptcy petition or
other action taken by Mortgagor to stay, condition, or inhibit Mortgagee from exercising its remedies are hereby admitted by
Mortgagor to be in bad faith and Mortgagor further admits that Mortgagee would have just cause for relief from the automatic
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stay in order to take such actions authorized under state law.

(p) Application of Proceeds. The proceeds from any sale, lease, or other disposition made pursuant to this Mortgage, or the
proceeds from the surrender of any insurance policies pursuant hereto, or any Rents collected by Mortgagee from the Mortgaged
Property, or the Tax and Insurance Escrow Fund (if any) or sums received pursuant to Section 7 hereof, or proceeds from
insurance which Mortgagee elects to apply to the Debt pursuant to Section 3 hereof, shall be applied by Mortgagee, as the case
may be, to the Debt in the following order and priority: (1) to the payment of all expenses of advertising, selling, and conveying
the Mortgaged Property or part thereof, and/or prosecuting or otherwise collecting Rents, proceeds, premiums or other sums
including reasonable attorneys’ fees and a reasonable fee or commission to Mortgagee, not to exceed five percent of the proceeds
thereof or sums so received; (2) to the full and final payment of the Debt as follows: first, to accrued but unpaid interest, second,
to the matured portion of principal of the Debt, and third, to prepayment of the unmatured portion, if any, of principal of the Debt
applied to installments of principal in inverse order of maturity; (3) after the full and final payment of the Debt, to the full
performance and discharge of any other obligations of Mortgagor under the Loan Documents; (4) the balance, if any or to the
extent applicable, to the holder or beneficiary of any inferior liens covering the Mortgaged Property, if any, in order of the
priority of such inferior liens (Mortgagee shall hereby be entitled to rely exclusively on a commitment for title insurance issued
to determine such priority); and (5) the cash balance, if any, to Mortgagor. The application of proceeds of sale or other proceeds
as otherwise provided herein shall be deemed to be a payment of the Debt like any other payment. The balance of the Debt
remaining unpaid, if any, shall remain fully due and owing in accordance with the terms of the Note and the other Loan
Documents.

24, Right of Inspection. Mortgagee and its agents shall have the right to enter and inspect the Mortgaged Property during
normal business hours upon reasonable notice at least one (1) business day prior to entry.

235. Security Agreement. This Mortgage 1s both a real property mortgage and a “security agreement” within the meaning of
the Uniform Commercial Code. The Mortgaged Property includes both real and personal property and all other rights and interests,
whether tangible or intangible in nature, of Mortgagor in the Mortgaged Property. Mortgagor by executing and delivering this Mortgage
has granted and hereby grants to Mortgagee, as security for the Debt, a security interest in the Mortgaged Property to the full extent that
the Mortgaged Property may be subject to the Uniform Commercial Code (said portion of the Mortgaged Property so subject to the
Uniform Commercial Code being called in this section the “Collateral”). Mortgagor hereby agrees with Mortgagee to execute and deliver
to Mortgagee, in form and substance satistactory to Mortgagee, such financing statements and such further assurances as Mortgagee may
from time to time, reasonably consider necessary to create, perfect, and preserve Mortgagee’s security interest herein granted. This
Mortgage shall also constitute a “fixture filing” for the purposes of the Uniform Commercial Code. All or part of the Mortgaged Property
are or are to become fixtures. Information concerning the security interest herein granted may be obtained from the parties at the
addresses of the parties set forth in the first paragraph of this Mortgage. If an Event of Default shall occur, Mortgagee, in addition to any
other rights and remedies which they may have, shall have and may exercise immediately and without demand, any and all rights and
remedies granted to a secured party upon default under the Uniform Commercial Code, including, without limiting the generality of the
foregoing, the right to take possession of the Collateral or any part thereof, and to take such other measures as Mortgagee may deem
necessary for the care, protection and preservation of the Collateral. Upon request or demand of Mortgagee, Mortgagor shall at its
expense assemble the Collateral and make it available to Mortgagee at a convenient place acceptable to Mortgagee. Mortgagor shall pay
to Mortgagee on demand any and all expenses, including legal expenses and attorneys’ fees, incurred or paid by Mortgagee in protecting
the interest in the Collateral and in enforcing the rights hereunder with respect to the Collateral. Any notice of sale, disposition or other
intended action by Mortgagee with respect to the Collateral sent to Mortgagor in accordance with the provisions hereof at least five (5)
days prior to such action, shall constitute commercially reasonable notice to Mortgagor. The proceeds of any disposition of the Collateral,
or any part thereof, may be applied by Mortgagee to the payment of the Debt in such priority and proportions as Mortgagee in its
discretion shall deem proper. In the event of any change in name, identity or structure of any Mortgagor, such Mortgagor shall notify
Mortgagee thereot and promptly after request shall execute, file and record such Uniform Commercial Code forms as are necessary to
maintain the priority of Mortgagee’s lien upon and security interest in the Collateral, and shall pay all expenses and fees in connection
with the filing and recording thereof. If Mortgagee shall require the filing or recording of additional Uniform Commercial Code forms or
continuation statements, Mortgagor shall, promptly after request, execute, file and record such Uniform Commercial Code forms or
continuation statements as Mortgagee shall deem necessary, and shall pay all expenses and fees in connection with the filing and
recording thereof, it being understood and agreed, however, that no such additional documents shall increase Mortgagor’s obligations
under the Note, this Mortgage and the other Loan Documents. Mortgagor hereby irrevocably appoints Mortgagee as its attorney-in-fact,
coupled with an interest, to file with the appropriate public office on its behalf any financing or other statements signed only by
Mortgagee, as Mortgagor’s attorney-in-fact, in connection with the Collateral covered by this Mortgage. Notwithstanding the foregoing,
Mortgagor shall appear and defend in any action or proceeding which affects or purports to affect the Mortgaged Property and any interest
or right therein, whether such proceeding affects title or any other rights in the Mortgaged Property (and in conjunction therewith,
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Mortgagor shall fully cooperate with Mortgagee in the event Mortgagee is a party to such action or proceeding).

26. Actions and Proceedings. Mortgagee has the right to appear in and defend any action or proceeding brought with
respect to the Mortgaged Property and to bring any action or proceeding, in the name and on behalf of Mortgagor, which Mortgagee, in its
discretion, decides should be brought to protect their interest in the Mortgaged Property. Mortgagee shall, at its option, be subrogated to
the lien of any mortgage or other security instrument discharged in whole or in part by the Debt, and any such subrogation rights shall
constitute additional security for the payment ot the Debt.

27. Waiver of Setoff and Counterclaim. All amounts due under this Mortgage, the Note and the other Loan Documents
shall be payable without setoff, counterclaim or any deduction whatsoever. Mortgagor hereby waives the right to assert a setoft,
counterclaim or deduction in any action or proceeding in which Mortgagee is a participant, or arising out of or in any way connected with
this Mortgage, the Note, any of the other Loan Documents, or the Debt.

28. Contest of Certain Claims. Notwithstanding the provisions of Section 4 and subsection 21(h) hereof, Mortgagor shall
not be in default for failure to pay or discharge Taxes, Other Charges or mechanic’s or materialman’ s lien asserted against the Mortgaged
Property if, and so long as, (a) Mortgagor shall have notified Mortgagee of same within five (5) days of obtaining knowledge thereof; (b)
Mortgagor shall diligently and in good faith contest the same by appropriate legal proceedings which shall operate to prevent the
enforcement or collection of the same and the sale of the Mortgaged Property or any part thereof, to satisfy the same; (¢) Mortgagor shall
have furnished to Mortgagee a cash deposit, or an indemnity bond satisfactory to Mortgagee with a surety satisfactory to Mortgagee or an
endorsement to the Title Policy insuring over such lien or encumbrance, in the amount of the Taxes, Other Charges or mechanic’s or
materialman’s lien claim, plus a reasonable additional sum to pay all costs, interest and penalties that may be imposed or incurred In
connection therewith, to assure payment of the matters under contest and to prevent any sale or forfeiture of the Mortgaged Property or
any part thereof; (d) Mortgagor shall promptly upon final determination thereof pay the amount of any such Taxes, Other Charges or
claim so determined, together with all costs, interest and penalties which may be payable in connection therewith; (e) the failure to pay the
Taxes, Other Charges or mechanic’s or materialman’s lien claim does not constitute a default under any other deed of trust, mortgage or
security interest covering or affecting any part of the Mortgaged Property; and (f) notwithstanding the toregoing, Mortgagor shall
immediately upon request of Mortgagee pay (and if Mortgagor shall fail so to do, Mortgagee may, but shall not be required to, pay or
cause to be discharged or bonded against) any such Taxes, Other Charges or claim notwithstanding such contest, if in the opinion of
Mortgagee, the Mortgaged Property or any part thereof or interest therein may be in danger of being sold, forfeited, foreclosed,
terminated, canceled or lost. Mortgagee may pay over any such cash deposit or part thereot to the claimant entitled thereto at any time
when, in the judgment of Mortgagee, the entitlement of such claimant is established.

29. Recovery of Sums Required to Be . Mortgagee shall have the right from time to time to take action to recover any
sum or sums which constitute a part of the Debt as the same become due, without regard to whether or not the balance of the Debt shall be
due, and without prejudice to the right of Mortgagee thereafter to bring an action of foreclosure, or any other action, for a default or
defaults by Mortgagor existing at the time such earlier action was commenced.

30. [Intentionally omitted].

31. Indemnification. In addition to any other indemnifications provided in any of the Loan Documents, Mortgagor shall, at
Its sole cost and expense, protect, defend, indemnity, release and save harmless Mortgagee, or any person or entity who is or will have
been involved in the servicing of this Loan, any person or entity whose name the encumbrance created by this Mortgage is or will have
been recorded, persons and entities who may hold or acquire or will have held a full or partial interest in this Loan (including but not
limited to investors or prospective investors, as well as custodians, trustees and other fiduciaries who hold or have held a full or partial
interest in the Loan for the benefit of third parties) as well as the respective affiliates, subsidiaries, persons controlling or under common
control, directors, officers, shareholders, members, partners, employees, agents, servants, representatives, contractors, subcontractors,
participants, successors and assigns of any and all of the foregoing (including but not limited to any other person or entity who holds or
acquires or will have held a participation or other full or partial interest in this Loan or the Mortgaged Property, whether during the term
of this Loan or as a part of or following a foreclosure of this Loan and including, but not limited to any successors by merger,
consolidation or acquisition of all or a substantial portion of Mortgagee’s assets and business) (collectively, the “Indemnified Parties”),
from and against all liabilities, obligations, claims, demands, damages, penalties, causes of action, losses, fines, costs and expenses
(including without limitation reasonable attorneys’ fees and expenses), imposed upon or incurred by or asserted against any of the
Indemnitied Parties and directly or indirectly arising out of or in any way relating to any one or more of the following: (a) management,
development and ownership of this Mortgage, the Mortgaged Property or any interest therein or receipt of any Rents; (b) any amendment
to, or restructuring of, the Debt, and the Note, this Mortgage or any other Loan Documents; (¢) any and all lawful action that may be taken
by Mortgagee in connection with the enforcement of the provisions of this Mortgage or the Note or any other Loan Documents; (d) any
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and all lawful action that may be taken by Mortgagee in connection with the enforcement of the provisions of this Mortgage or the Note
or any other Loan Documents, whether or not suit is filed in connection with same, or in connection with Mortgagor and/or any member,
partner, joint venturer or shareholder thereof becoming a party to a voluntary or involuntary federal or state bankruptcy, insolvency or
similar proceeding; (e) any accident, injury to or death of persons or loss of or damage to property occurring in, on or about the
Mortgaged Property or any part thereof or on the adjoining sidewalks, curbs, adjacent property or adjacent parking areas, streets or ways;
(f) any use, nonuse or condition in, on or about the Mortgaged Property or any part thereof or on adjoining sidewalks, curbs, adjacent
property or adjacent parking areas, streets or ways; (g) any failure on the part of Mortgagor to perform or comply with any of the terms of
this Mortgage; (h) performance of any labor or services or the furnishing of any materials or other property in respect of the Mortgaged
Property or any part thereof; (i) any failure of the Mortgaged Property to comply with any laws or ordinances aftecting or which may be
interpreted to affect the Mortgaged Property, including, without limitation, the Access Laws; (j) any representation or warranty made in
the Note, this Mortgage or the other Loan Documents being false or misleading in any respect as of the date such representation or
warranty was made; (k) any claim by brokers, finders or similar persons claiming to be entitled to a commission in connection with any
Lease or other transaction involving the Mortgaged Property or any part thereof under any legal requirement or any liability asserted
against Mortgagee with respect thereto; (1) the claims of any lessee to any portion of the Mortgaged Property or any person acting through
or under any lessee or otherwise arising under or as a consequence of any Lease; (m) [intentionally deleted]; (n) the enforcement by any
Indemnified Party of the provisions of this Section 31; (0) any and all claims and demands whatsoever which may be asserted against
Mortgagee by reason of any alleged obligations or undertakings on its part to perform or discharge any of the terms, covenants, or
agreements contained in any Lease; or (p) any investigation, defense, and settlement incurred in correcting any prohibited transaction or in
the sale of a prohibited loan, and in obtaining any individual prohibited transaction exemption under ERISA that may be required, in
Mortgagee’s sole discretion as a result of a default under Section 55. The obligations and liabilities of Mortgagor under this Section 31
(A) shall survive for a period of one (1) year following any release of this Mortgage executed by Mortgagee and satisfaction of the Loan
evidenced by the Loan Documents, and (B) shall survive the transfer or assignment of this Mortgage, the entry of a judgment of
foreclosure, sale of the Mortgaged Property by judicial foreclosure sale, or delivery of a deed in lieu of foreclosure (including, without
limitation, any transfer by Mortgagor of any of its rights, title and interest in and to the Mortgaged Property to any party, whether or not
affiliated with Mortgagor), provided however that the obligations of Mortgagor hereunder shall not apply to any claim or liability or
expense caused by the gross negligence, intentionally willful, or wanton misconduct of any Indemnified Party.

32. Notices. Unless oral notice is expressly permitted hereunder any notice, demand, statement, request or consent made
hereunder shall be in writing and shall be deemed to be received by the addressee on the first (1st) business day after such notice is
tendered to a nationally-recognized overnight delivery service or on the third (3rd) day following the day such notice is deposited with the
United States postal service first class certified mail, return receipt requested, in either instance, addressed to the address, as set forth
above, of the party to whom such notice is to be given, or to such other address as Mortgagor or Mortgagee, as the case may be, shall in
like manner designate in writing.

33. Authority. (a) Mortgagor (and the undersigned representative of Mortgagor, if any) has full power, authority and right
to execute, deliver and perform its obligations pursuant to this Mortgage, and to mortgage, give, grant, bargain, sell, alien, enfeoft,
convey, confirm, warrant, pledge, hypothecate and assign the Mortgaged Property pursuant to the terms hereof and to keep and observe
all of the terms of this Mortgage on Mortgagor’s part to be performed; (b) Mortgagor is duly organized, validly existing and in good
standing under the laws of its state of organization or incorporation; (c) Mortgagor is duly qualified to transact business and 1s in good
standing in the state where the Mortgaged Property is located and has all necessary approvals, governmental and otherwise, and full
power and authority to own the Mortgaged Property and carry out its business as now conducted and proposed to be conducted; and (d)
Mortgagor represents and warrants that Mortgagor is not a “foreign person” within the meaning of Section 1445(f)(3) of the Internal
Revenue Code of 1986, as amended and the related Treasury Department regulations.

34. Waiver of Notice. Mortgagor shall not be entitled to any notices of any nature whatsoever from Mortgagee except with
respect to matters for which this Mortgage specifically and expressly provides for the giving of notice by Mortgagee to Mortgagor and
except with respect to matters for which Mortgagee is required by applicable law to give notice, and Mortgagor hereby expressly waives
the right to receive any notice from Mortgagee with respect to any matter for which this Mortgage does not specifically and expressly
provide for the giving of notice by Mortgagee to Mortgagor.

35. Remedies of Mortgagor. In the event that a claim or adjudication is made that Mortgagee has acted unreasonably or
unreasonably delayed acting in any case where by law or under the Note, this Mortgage or the other Loan Documents, it has an obligation

to act reasonably or promptly, Mortgagee shall not be liable for any monetary damages, and Mortgagor’s remedies shall be limited to
injunctive relief or declaratory judgment.

36. Sole Discretion of Mortgagee. Wherever pursuant to this Mortgage or the other Loan Documents, Mortgagee exercises
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any right given to it to approve or disapprove, or any arrangement or term is to be satisfactory to Mortgagee, the decision of Mortgagee to
approve or disapprove or to decide that arrangements or terms are satisfactory or not satisfactory shall be in the sole discretion of
Mortgagee and shall be final and conclusive, except as may be otherwise expressly and specifically provided herein or therein.

37. Non-Waiver. The failure of Mortgagee to insist upon strict performance of any term hereof shall not be deemed to be a
waiver of any term of this Mortgage. Mortgagor shall not be relieved of Mortgagor’s obligations hereunder by reason of (a) the failure of
Mortgagee to comply with any request of Mortgagor to take any action to foreclose this Mortgage or otherwise enforce any of the
provisions hereof or of the Note or other Loan Documents, (b) the release, regardless of consideration, of the whole or any part of the
Mortgaged Property, or of any person liable for the Debt or any portion thereof, or (c) any agreement or stipulation by Mortgagee
extending the time of payment or otherwise modifying or supplementing the terms of the Note, this Mortgage, or the other Loan
Documents. Mortgagee may resort for the payment of the Debt to any other security held by Mortgagee in such order and manner as
Mortgagee, in its discretion, may elect. Mortgagee may take action to recover the Debt, or any portion thereof, or to enforce any covenant
hereof without prejudice to the right of Mortgagee thereafter to foreclosure this Mortgage. The rights and remedies of Mortgagee under
this Mortgage shall be separate, distinct and cumulative and none shall be given effect to the exclusion of the others. No act of Mortgagee
shall be construed as an election to proceed under any one provision herein to the exclusion of any other provision. Mortgagee shall not
be limited exclusively to the rights and remedies herein stated but shall be entitled to every right and remedy now or hereafter atforded at
law or in equity. It is agreed that the risk of loss or damage to the Mortgaged Property is on Mortgagor and Mortgagee shall have no
liability whatsoever for decline in the value of the Mortgaged Property, for failure to maintain the Policies, or for failure to determine
whether insurance in force is adequate as to the amount of risks insured.

38. No Oral Change. This Mortgage and the other Loan Documents may not be modified, amended, waived, extended,
changed, discharged or terminated orally or by any act or failure to act on the part of Mortgagor or Mortgagee, but only by an agreement
in writing signed by the party against whom enforcement of any modification, amendment, waiver, extension, change, discharge or
termination 1s sought.

39. Liability. If Mortgagor consists of more than one person, the obligations and liabilities of each such person hereunder
shall be joint and several. Subject to the provisions hereof requiring Mortgagee’s consent to any transter of the Mortgaged Property, this
Mortgage shall be binding upon and inure to the benefit of Mortgagor and Mortgagee and their respective successors and assigns forever.

40). napplicable Provisions. If any term, covenant or condition of this Mortgage is held to be invalid, illegal or
unenforceable in any respect, this Mortgage shall be construed without such provision.

41. Headings, etc. The headings and captions of various sections of this Mortgage are for conventence of reference only
and are not to be construed as defining or limiting, in any way, the scope or intent of the provisions hereof.

42. Counterparts. This Mortgage may be executed in any number of counterparts each of which shall be deemed to be an
original but all of which when taken together shall constitute one agreement.

43. Definitions. Unless the context clearly indicates a contrary intent or unless otherwise specifically provided herein,
words used in this Mortgage may be used interchangeably in singular or plural form and the word “Mortgagor” shall mean “each
Mortgagor and any subsequent owner or owners of the Mortgaged Property or any part thereof or any interest therein,” the word
“Mortgagee” shall mean “Mortgagee and any subsequent holder of the Note,” the word “Debt” shall mean “the Note and any other
evidence of indebtedness secured by this Mortgage,” the word “person” shall include an individual, corporation, partnership, trust,
unincorporated association, government, governmental authority, and any other entity, and the words “Mortgaged Property” shall include
any portion of the Mortgaged Property and any interest therein and the words “attorneys’ fees” shall include any and all attorneys’ fees,
paralegal and law clerk fees, including, but not limited to, fees at the pre-trial, trial and appellate levels incurred or paid by Mortgagee in
protecting its interest in the Mortgaged Property and Collateral and enforcing its rights hereunder. Whenever the context may require, any

pronouns used herein shall include the corresponding masculine, feminine or neuter forms, and the singular form of nouns and pronouns
shall include the plural and vice versa.

44, Homestead. Mortgagor hereby waives and renounces all homestead and exemption rights provided by the constitution
and the laws of the United States and of any state, in and to the Premises as against the collection of the Debt, or any part hereof.

45. Assignments. Mortgagee shall have the right to assign or transfer its rights under this Mortgage and the other Loan
Documents without limitation, including, without limitation, the right to assign or transfer its rights to a servicing agent. Any assignee or
transteree shall be entitled to all the benefits afforded Mortgagee under this Mortgage and the other Loan Documents.
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46. Survival of Obligations; Survival of Warranties and Representations. Each and all of the covenants and obligations of
Mortgagor (other than warranties and representations contained herein) shall survive the execution and delivery of the Loan Documents

and shall continue in full force and eftect until the Debt shall have been paid in full; provided, however, that nothing contained in this
section shall limit the obligations of Mortgagor except as otherwise set forth herein. In addition, any and all warranties and
representations of Mortgagor contained herein shall survive the execution and delivery of the Loan Documents and (i) shall continue for a
period of one (1) year following any release of this Mortgage executed by Mortgagee and satisfaction of the loan evidenced by the Loan
Documents, and (11) shall survive the transfer or assignment of this Mortgage, the entry of a judgment of foreclosure, sale of the
Mortgaged Property by non-judicial foreclosure or deed in lieu of foreclosure (including, without limitation, any transfer of the Mortgage
by Mortgagee of any of its rights, title and interest in and to the Mortgaged Property to any party, whether or not affiliated with
Mortgagee).

47. Covenants. Running with the Land. All covenants, conditions, warranties, representations and other obligations
contained in this Mortgage and the other Loan Documents are intended by Mortgagor and Mortgagee to be, and shall be construed as,
covenants running with the Mortgaged Property until the lien of this Mortgage has been fully released by Mortgagee.

48. Governing Law; Jurisdiction. THIS MORTGAGE SHALL BE GOVERNED, CONSTRUED, APPLIED AND
ENFORCED IN ACCORDANCE WITH THE LAWS OF THE STATE IN WHICH THE MORTGAGED PROPERTY IS LOCATED
(WITHOUT REGARD TO ANY CONFLICT OF LAWS PRINCIPLES) AND THE APPLICABLE LAWS OF THE UNITED STATES
OF AMERICA. MORTGAGOR HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY COURT OF
COMPETENT JURISDICTION LOCATED IN THE STATE IN WHICH THE MORTGAGED PROPERTY IS LOCATED IN
CONNECTION WITH ANY PROCEEDING OUT OF OR RELATING TO THIS MORTGAGE.

49, Time. Time i1s of the essence in this Mortgage and the other Loan Documents.
50. 0 Third Party Beneficiaries. The provisions of this Mortgage and the other Loan Documents are for the benefit of

Mortgagor and Mortgagee and shall not inure to the benefit of any third party (other than any successor or assignee of Mortgagee). This
Mortgage and the other Loan Documents shall not be construed as creating any rights, claims or causes of action against Mortgagee or
any of its officers, directors, agents or employees in favor of any party other than Mortgagor including but not limited to any claims to any
sums held in the Tax and Insurance Escrow Fund.

S1. Relationship of Parties. The relationship of Mortgagee and Mortgagor is solely that of debtor and creditor, and
Mortgagee has no fiduciary or other special relationship with Mortgagor, and no term or condition of any of the Loan Documents shall be
construed to be other than that of debtor and creditor. Mortgagor represents and acknowledges that the Loan Documents do not provide
for any shared appreciation rights or other equity participation interest.

52. Investigations. Any and all representations, warranties, covenants and agreements made in this Mortgage (and/or in
other Loan Documents) shall survive any investigation or inspection made by or on behalf of Mortgagee.

53. Assiegnment of Rents and L ease

(a) For Ten Dollars ($10.00) and other good and valuable consideration, including the indebtedness evidenced by the Note,
the receipt and sufficiency of which are hereby acknowledged and confessed, Mortgagor has GRANTED, BARGAINED,
SOLD, and CONVEYED, and by these presents does GRANT, BARGAIN, SELL, and CONVEY unto Mortgagee, as security
for the payment, performance and discharge of the Debt, the Leases and the Rents subject only to the License (herein defined);
TO HAVE AND TO HOLD the Leases and the Rents unto Mortgagee, forever, and Mortgagor does hereby bind itself, its
successors, and assigns to warrant and forever defend the title to the Leases and the Rents unto Mortgagee against every person
whomsoever lawfully claiming or to claim the same or any part thereof; provided, however, that if Mortgagor shall pay or cause
to be paid the Debt as and when same shall become due and payable and shall perform and discharge or cause to be performed
and discharged the Debt on or before the date same are to be performed and discharged, then this assignment shall terminate and

be of no further force and effect, and all rights, titles, and interests conveyed pursuant to this assignment shall become vested in
Mortgagor without the necessity of any further act or requirement by Mortgagor or Mortgagee.

(b) Mortgagee hereby grants to Mortgagor a limited license (the “License”) to exercise and enjoy all incidences of the
status of a lessor of the Leases and the Rents, including without limitation, the right to collect, demand, sue for, attach, levy,

recover, and receive the Rents, and to give proper receipts, releases, and acquittances therefore. Mortgagor hereby agrees to
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receive all Rents and hold the same as a trust fund to be applied, and to apply the Rents so collected, first to the payment of the
Debt, and then to the performance and discharge of the Obligations. Thereafter, Mortgagor may use the balance of the Rent
collected in any manner not inconsistent with the Loan Documents. From and after the occurrence of an Event of Default and so
long as such Event of Default shall be continuing (whether or not Mortgagee shall have exercised Mortgagee’s option to declare
the Note immediately due and payable), the License shall be revoked.

(¢) So long as the License is in effect, Mortgagor shall (i) submit any and all proposed Leases to Mortgagee for approval
prior to the execution thereof; (ii) duly and punctually perform and comply with any and all representations, warranties,
covenants, and agreements expressed as binding upon the lessor under any Lease; (iii) maintain each of the Leases in full force
and effect during the term thereof; (iv) appear in and defend any action or proceeding in any manner connected with any of the
Leases; (v) deliver to Mortgagee copies of all Leases; and (vi) deliver to Mortgagee such further information, and execute and
deliver to Mortgagee such further assurances and assignments, with respect to the Leases as Mortgagee may from time to time
request. Without Mortgagee’s prior written consent, Mortgagor shall not (i) do or knowingly permit to be done anything to
impair the value of any of the Leases; (ii) except for security or similar deposits, collect any of the Rent more than one month in
advance of the time when the same becomes due under the terms of any Lease; (iii) discount any future accruing Rents; (iv)
amend, modity, or terminate any of the Leases; or (v) assign or grant a security interest in or to the License or any of the Leases
or Rents.

(d) So long as any part of the Debt secured hereby remain unpaid and unperformed or undischarged, the fee and leasehold
estates to the Mortgaged Property shall not merge but rather shall remain separate and distinct, notwithstanding the union of such
estates either in Mortgagor, Mortgagee, any lessee, or any third party purchaser or otherwise.

(e) SO LONG AS THE LICENSE IS IN EFFECT, MORTGAGOR SHALL INDEMNIFY AND HOLD HARMLESS
MORTGAGEE FROM AND AGAINST ANY AND ALL LIABILITY, LOSS, COST, DAMAGE, OR EXPENSE WHICH
MORTGAGEE MAY INCUR UNDER OR BY REASON OF THIS ASSIGNMENT, OR FOR ANY ACTION TAKEN BY
MORTGAGEE HEREUNDER, OR BY REASON OF OR IN DEFENSE OF ANY AND ALL CLAIMS AND DEMANDS
WHATSOEVER WHICH MAY BE ASSERTED AGAINST MORTGAGEE ARISING OUT OF THE LEASES OR WITH
RESPECT TO THE RENTS. IN THE EVENT MORTGAGEE INCURS ANY SUCH LIABILITY, LOSS, COST, DAMAGE,
OR EXPENSE, THE AMOUNT THEREOF TOGETHER WITH ALL REASONABLE ATTORNEYS’ FEES AND
INTEREST THEREON AT THE DEFAULT RATE (AS SPECIFIED IN THE NOTE) SHALL BE PAYABLE BY
MORTGAGOR TO MORTGAGEE IMMEDIATELY, WITHOUT DEMAND, AND SHALL BE DEEMED A PART OF
THE DEBT.

54, ot Sales and Partial R¢ . Notwithstanding any other provision hereof, Mortgagor shall have the right to sell one
or more Individual Lots constituting the Mortgaged Property and obtain a partial release from Mortgagee of the effect of this Mortgage
with respect to any such individual Lots, upon satisfaction of the terms and conditions therefore in the Loan Agreement, which terms and
conditions are hereby incorporated by reference, including the payment of all required Partial Release Prices (as defined in the Loan

Agreement).
53, ERISA.
(a) Mortgagor shall not engage in any transaction which would cause any obligation, or action taken or to be taken,

hereunder (or the exercise by Mortgagee of any of its rights under the Note, this Mortgage and the other Loan Documents) to be

a non-exempt (under a statutory or administrative class exemption) prohibited transaction under the Employee Retirement
Income Security Act of 1974, as amended (“ERISA”™).

(b) As of the date hereof and throughout the term of this Mortgage, (i) Mortgagor is not and will not be an “employee
benefit plan” as defined in Section 3(3) of ERISA, which is subject to Title I of ERISA, and (ii) the assets of Mortgagor do not
and will not constitute “plan assets” of one or more such plans for purposes of Title I of ERISA.

(C) As of the date hereof and throughout the term of this Mortgage, (i) Mortgagor is not and will not be a “governmental
plan” within the meaning of Section 3(3) of ERISA, and (ii) transactions by or with Mortgagor are not and will not be subject to
state statutes applicable to Mortgagor regulating investments of and fiduciary obligations with respect to governmental plans.

(d) Mortgagor further covenants and agrees to deliver to Mortgagee such certifications or other evidence from time to time
throughout the term of the Mortgage, as requested by Mortgagee in its sole discretion, that (i) Mortgagor is not an “employee
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benefit plan” as defined in Section 3(3) of ERISA, which is subject to Title I of ERISA, or a “governmental plan” within the
meaning of Section 3(3) of ERISA; (ii) Mortgagor is not subject to state statutes regulating investments and fiduciary obligations
with respect to governmental plans; and (iii) one or more of the following circumstances is true: (A) equity interests in
Mortgagor are publicly offered securities, within the meaning of 29 C.F.R. § 2510.3-101(b)(2); (B) less than 25 percent of each
outstanding class of equity interests in Mortgagor are held by “benefit plan investors” within the meaning of 29 C.F.R. §
2510.3-101(f)(2); or (C) Mortgagor qualifies as an “operating company” or a “real estate operating company” within the
meaning of 29 C.F.R. § 2510.3-101(c) or (¢) or an investment company registered under The Investment Company Act of 1940.

56. Duty to Defend. Upon written request by an Indemnified Party, Mortgagor shall defend such Indemnified Party (if
requested by an Indemnified Party, in the name of the Indemnified Party) by attorneys and other professionals approved by the
[ndemnified Parties. Notwithstanding the foregoing, any Indemnified Parties may, in their sole and absolute discretion, engage their own
attorneys and other professionals to defend or assist them, and, at the option of the Indemnified Parties, their attorneys shall control the
resolution of claim or proceeding. Upon demand, Mortgagor shall pay or, in the sole and absolute discretion of the Indemnified Parties,
reimburse, the Indemnified Parties for the payment of reasonable fees and disbursements of attorneys, engineers, and other professionals
In connection therewith. Any amounts payable to any of the Indemnified Parties by reason of the application of Section 31 or this section
shall be secured by this Mortgage and shall become immediately due and payable and shall bear interest at the Default Rate specified in
the Note from the date loss or damage is sustained by any of the Indemnified Parties until paid.

37. Mortgagor’s Expense. Mortgagor acknowledges and confirms that Mortgagee shall impose certain administrative
processing and/or commitment fees in connection with (a) the extension, renewal, modification, amendment and termination of its loans,
(b) the release or substitution of collateral therefore, (c) obtaining certain consents, waivers and approvals with respect to the Mortgaged
Property, or (d) the review of any Lease or proposed Lease or the preparation or review of any subordination, non-disturbance.
Mortgagor further acknowledges and confirms that it shall be responsible for the payment of all costs of reappraisal of the Mortgaged
Property or any part thereof, whether required by law, regulation, Mortgagee or any governmental or quasi-governmental authority.
Mortgagor hereby acknowledges and agrees to pay, immediately, with or without demand, all such fees (as the same may be increased or
decreased from time to time), and any additional fees of a similar type or nature which may be imposed by Mortgagee from time to time,
upon the occurrence of an event set forth in this section or otherwise. Wherever it is provided for herein that Mortgagor pay any costs and
expenses, such costs and expenses shall include, but not be limited to, all reasonable legal fees and disbursements of Mortgagee, whether
of retained firms, the reimbursement for the expenses of in-house staff or otherwise.

58. Attorneys’ Fees. (a) Mortgagor shall pay all reasonable legal fees incurred by Mortgagee in connection with (i) the
preparation of the Note, this Mortgage and the other Loan Documents; and (ii) the items set forth in Section 57 above, and (b) Mortgagor
shall pay to Mortgagee on demand any and all reasonable, out-of-pocket expenses, including legal expenses and attorneys ° fees, incurred
or paid by Mortgagee in protecting its interest in the Mortgaged Property or in collecting any amount payable under the Note, Mortgage or
other Loan Documents or enforcing its rights hereunder with respect to the Mortgaged Property, whether or not any legal proceeding is
commenced hereunder or thereunder and whether or not any default or Event of Default shall have occurred and is continuing, together
with interest thereon at the Default Rate from the date paid or incurred by Mortgagee until such expenses are paid by Mortgagor.

59. Construction [.oan Agreement . The Note evidences a debt created by one or more disbursements made by Mortgagee
to Mortgagor to finance the cost of the construction of certain improvements upon the Premises in accordance with the provisions of a
Loan Agreement dated June 28, 2002 between Mortgagor, Adams Homes of Northwest Florida, Inc. and Mortgagee, which loan
agreement constitutes a “L.oan Agreement” as hereinabove defined, and this Mortgage is a construction mortgage as such term is defined
In Section 9-313(1)(c)of the Code. The terms and conditions recited and set forth in the Loan Agreement are fully incorporated in this
Mortgage and made a part hereof, and an Event of Default under any of the conditions or provisions of the Loan Agreement shall
constitute a default hereunder. Upon the occurrence of any such Event of Default and subject to Section 22 hereof, the holder of the Note
may at its option declare the Indebtedness immediately due and payable, or complete the construction of said improvements and enter into
the necessary contracts therefore, in which case all money expended shall be so much additional Indebtedness and any money expended
In excess of the amount of the original principal shall be immediately due and payable with interest until paid at the Default Rate. In the
event of a conflict between the terms of the Loan Agreement and this Mortgage, the provisions of the Loan Agreement shall apply and
take precedence over this Mortgage.

60. Future Advances. This Mortgage is given to secure a portion of the indebtedness outstanding under the Note, the Loan
Agreement or any other Loan Documents, including all future advances thereof, whether such advances are obligatory or to be made at
the option of the Mortgagee, or otherwise, to the same extent as if such future advances were made on the date of execution of this
Mortgage, although there may be no advance made at the time of execution of this Mortgage and although there may be no Indebtedness
outstanding at the time any advance is made. The lien of this Mortgage shall be valid as to all Indebtedness Including future advances,
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from the time of its filing for record in the Office of the Judge of Probate of the County in which the real estate is located. The total
amount of Indebtedness secured hereby shall increase as future advances are made, up to the maximum amount set forth herein, and any
disbursements which Mortgagee may make under this Mortgage, the Note [or the Loan Agreement] or any other document with respect
hereto (e.g., for payment of taxes, insurance premiums or other advances to protect Mortgagee’s liens and security interests, as permitted
hereby) shall be additional Indebtedness secured hereby. This Mortgage is intended to and shall be valid and have priority over all
subsequent liens and encumbrances, including statutory liens, excepting solely taxes and assessments levied on the real estate, to the
extent of the maximum amount secured hereby.

61. Waiver of Rights. The Mortgagor hereby covenants and agrees that it will not at any time insist upon or plead, or in
any manner claim or take any advantage of, any stay, exemption or extension law or any so-called “Moratorium Law” now or at any time
hereafter in force providing for the valuation or appraisement of the Premises, or any part thereof, prior to any sale or sales thereof to be
made pursuant to any provisions herein contained, or to decree, judgment or order of any court of competent jurisdiction; or, after such
sale or sales, claim or exercise any rights under any statute now or hereafter in force to redeem the property so sold, or any part thereof, or
relating to the marshalling thereof, upon foreclosure sale or other enforcement hereof; and without limiting the foregoing:

(a) The Mortgagor hereby expressly waives any and all rights of reinstatement and redemption, if any, under any order or
decree of foreclosure of this Mortgage, on its own behalf and on behalf of each and every person, it being the intent hereof that
any and all such rights of reinstatement and redemption of the Mortgagor and of all other persons are and shall be deemed to be
hereby waived to the full extent permitted by the provisions of Alabama law or other applicable law or replacement statutes;

(b) The Mortgagor will not invoke or utilize any such law or laws or otherwise hinder, delay or impede the execution of
any right, power remedy herein or otherwise granted or delegated to the Mortgagee but will suffer and permit the execution of
every such right, power and remedy as though no such law or laws had been made or enacted; and

(¢) If the Mortgagor is a trustee, Mortgagor represents that the provisions of this paragraph (including the waiver of
reinstatement and redemption rights) were made at the express direction of Mortgagor’s beneficiaries and the persons having the
power of direction over Mortgagor, and are made on behalf of the trust estate of Mortgagor and all beneficiaries of Mortgagor, as
well as all other persons mentioned above.

62. ire Advance and Maximum Indebtedness. It is the intent hereof to secure payment of the Note whether the entire
amount shall have been advanced to the Mortgagor on the date hereof or at a later date, and to secure any other amount that may be added
to the mortgage indebtedness under the terms of this instrument. This mortgage secures the principal debt as set out in the Note, advances
received by the Mortgagor from the Mortgagee during the term hereof, all other indebtedness that may hereafter be due, owing or existing
from the Mortgagor to the Mortgagee during the existence of this mortgage, and any renewal or renewals of the Note or Notes for said
present or future indebtedness, up to the stated amount hereof. Notwithstanding any provision hereof, it is the intention to secure all
future advances made commencing with the date hereof by the lien of this mortgage in all respects as though such advances had been
made simultaneously with the execution hereof and secured hereby; provided, however, that all such further or future advances shall be
wholly optional with the Mortgagee and further provided, however, that no such advance or advances shall cause the unpaid principal
obligation herein secured to exceed 500% of the original principal balance secured hereby , except that there may be added to such
amount interest thereon and any and all disbursements made by the Mortgagee for the payment of taxes, levies or insurance on the
Property covered by the lien of this Mortgage with interest on such disbursements at the maximum rate of interest permitted by law, and
for reasonable attorneys’ fees and court costs incurred in the collection of any or all of such sums of money, including all such fees and
costs in connection with appellate proceedings.

63. No Merger. The parties hereto intend that the Mortgage and the lien hereof shall not merge in fee simple title to the
Premises, and if Mortgagee acquires any additional or other interest in or to the Premises or the ownership thereof, then, unless a contrary
intent is manifested by Mortgagee as evidenced by an express statement to that effect in an appropriate document duly recorded, this
Mortgage and the lien hereof shall not merge in the fee simple title and this Mortgage may be foreclosed as if owned by a stranger to the
fee simple title.

[Signature page follows]
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage as of the date and year tirst written above.

Signed, sealed and delivered
in the presence of:

, C;L_/___L;Cﬁ o ADAMS HOMES, LLC, an Alabama limited hability
Print Name;: company

MARY C. HART
) A
By: .‘l.'l.f A Jdﬁ==! cd
GLENN H. SCHNEITER, Assistant Controller

HEBECCA F. KATES

By: ADAMS HOMES OF NORTHWEST FLORIDA, INC,, a
corporation, its Member

e AR AL—

GLENN H. SCHNEITER
Assistant Controller

Constituting all of its members and managers
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THE STATE OF FLORIDA )

COUNTY OF ESCAMBIA )

[, the undersigned notary public in and for said county, in said state, hereby certify that GLENN H. SCHNEITER, whose
name as Assistant Controller for ADAMS HOMES, LLC, an Alabama limited liability company, is signed to the foregoing
instrument, and who is known to me, acknowledged before me on this day that, being informed of the contents of the instrument, he,
as such Member and sole Manager and with full authority, executed the same voluntarily for and as the act of said company.

Given under my hand and official seal this X%L—day of ZQ{ Anfre— | 2005.

Notary Public in and for
The State of Florida

REBECCA F. KATES

otary Public-State of FL 3
gomrg Exp. Oct. 20, 2009
Comm. No. DD 466749 |

[Printed Name of Notar)-/]

My commission expires:

THE STATE OF FLORIDA )

COUNTY OF ESCAMBIA )

[, the undersigned notary public in and for said county, in said state, hereby certify that GLENN H. SCHNEITER, whose
name as Assistant Controller of Adams Homes of Northwest Florida, Inc., a corporation, in its capacity as Member of ADAMS
HOMES, LLC, an Alabama limited liability company, is signed to the foregoing instrument, and who is known to me, acknowledged
before me on this day that, being informed of the contents of the instrument, he, as such officer and with full authority, executed the
same voluntarily for and as the act of said corporation, acting in its capacity as Member as aforesaid.

Given under my hand and official seal this .:P mfday of @( o )-*fg"aa__..,——; 2005.

/;2 Z/ %_____

Notary Public in and for
The State of Florida

[Printed Name of Notary]

REBECCA F. KATES |

Notary Public-State of FL |

Exp. Oct. 20, 2009 |
Comm. EXp D 466749 |

My commission expires:

. i"ﬁ%

Comm. No.
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Exhibit "A"

Lots 147 through 135, inclusive and Lots 174 and 182 Old Ivy Subdivision, Phase 1, being a

resurvey of portions of Lots 22 through 32 Tract Fifty-One Subdivision, Parcel "B", as recorded
In Document 20050614000290310 and Map Book 35, Page 43-A, in the Office of the Judge of

Probate of Shelby County, Alabama.




