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MORTGAGE

THIS MORTGAGE (the “Mortoage™) is made on 11-20-2025 by

{“Eﬂn’ﬂ?ﬁfﬁ}! whose address 1s;
14320 Ventura Bivd, Sherman Caks, GA. 81423 USA . . e

i favor of Kisvi Funding, Inc., a Delaware corporahion, {“Lender”), whose mﬂdm is:

sburgh, PA 15214

_Z Allegheny Center, Nova Tower 2, Suite 200, B

WEHE#LS# 1ender has agreed to provide Borrower with & Loas (the “Laan™) 3s evidenced by that certain
Promissory Note Secured by Security Instrument dated of even date herewith in the amount of
£ 17360000 by and between Lender and Borrower {the "Note”); and

y Ty e — ey

WHEREAS, Lender is making the Loan io reliance on this Morigage, and it is a condition precedent to the
making of the Loan by Lender that Borrower execute and deliver this Morfgage.

NOW, THEREFORE, in consideration of the foregoing and ofher benefits accruing fo Borower, the recerpl
and sufficiency of which are hersby acknowledged, Bormower bereby covenants and agrees with Lender, as follows:

AN TING CLAUSES

BORROWER IRREVOCABLY MORTGAGES AND WARRANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, il of Borrower's present and fiuture estate, right, title and interest 1o and io the following described
nroperty {collectively, the “Proporty™):

{ﬂ} The real property located in the County of Shelly
commonly known aad addressed as:

_, State of A}

T T Ty (I T - == -y = — _..I'-I.I-I.I..;-F_LIII:-.IJ-I:-

" —

318 7th Stresi Northwest, Alsbaster Al 30007 i | R
and more particularly described in Exhibit A attached to this Morigage and incorporated hercin by reference {the

“Land”); and

{B) All Buildings, Fixtures, Fasemernts, Rents and Profits, Development Rights, Water Rights, and
Mineral Rights, inciuding without limitation all present and future Leases relating to the foregoing real property and
all guaraatics and security and security deposits supporting such Lesses {as those terms are defined in Article | of
thiz Mortgage) (as those terms are defined in Avticle 1 of this Mortgage); and

() All of the following related o the assets specified i {A) and (B} above, (3) Books and Records,
nlans, specifications, surveys (i} Inmance Policies, title insurance policies, sales contracts, consirachion contradts,
architectural agreements, engineering contracts, service and mainignance coniracts, management contracts, and
marketing contracts; {iif} work product arising from any such coniract or agreemen, (iv} all warranties, guarartees,
and other similar contract rights and (v} a3l other tangible personal property locsted on or used in connection with
the forgoing (excluding only Consumer Goods as defined in the Uniform Commercial Code).
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THIS MORTGAGE SECURES THE FOLLOWING INDEBTEDNESS AND OBLIGATIONS
(collectively, the “Obligations”} in such order of priority as Leader may from time o tiume elect;

{I} Payment and performance of Borrower’s indebledness and obligations under tao Nofe and thig
Mortgage and all extensions, renewals, modifications, and replacements thereol, mmcluding the Reserve Advance
pursuant to the Note(if applicable} ("Heserve Advance’}; and

{2) Payment snd performance of any and all other indebledness which may bereafier be owing by
Berower to Lender under the Nete, this Mortgage o other Loan Documests, however inctrred, including bat not
limited to the attorneys® fees, court costs, withess fees, expert witness fees, collection costs, and costs and cxpenses
paid by Lender in the preservation and enforcement of its rights and remediss under this Mortgage or other Loan
Digcuments.

(3) To the extent that Lender’s rights to recover a deficiency from Borrower are subject to California
real property law (including without limitation the provisions of Code of Civil Procedure 580a, 580b, 5804, 580, 720,
7265 and 736) Borrower and Lender hereby agree and acknowledge that this Security Instrument shall pot seoure the
following obligations which are hereby exchuded from the definition of “Oligations™ (i) the obligations of Borrower
under Section 2.3 of this Security Instrument or (i) any obligations under any other enviroumental indeninity
pgreament or (1i1) any obhigations undsr any other guasranty of mdemnity agrosment

THIS MORTGACGE constitutes {i) a personal property securifly apresment to the extent that o mcludes
personal f}rﬁgﬁﬁﬂ’}*‘ assets herepnder that are not real property assets subjeet 1o the applicable real property recording
siatues (and Borrower hereby grants Lender a security interest in all such porsonal propetty assets to secure the
Obligations) and {ii} a Fixture Filing in accordance with the Axticle 9 of ihe Unitform Commercial Code.

ARTICLE 1

DEFINITIONS

Fﬂr parposes of this Morigage, the following terms shall have the fellowing defimtions;

i,i Books and Records. “Books and Records™ means all books and records relating to the design,
construction, improvement, development, use, ownership, eperation, mainisnance, repaty, lease, taxation or marketing
of the Property whether kept in hard copy or electronic form.

1.2 Buildings. “Buildings™ means all buildings, strocmres and other tmprovements pow exagling or
hereafier located om the Land,

1.3 Condernpaton Claims. “Condempation Claims™ means all claims, actions, causes of schon,
dernandds, Hens, rights, judgments, settiements, awards, compensation, and damages of every kind and nature which
Bomower now has or which may hereafier accorue against any Person, whether artsing in torf, by contract or stafule, or
in any other manner, which in any way directly or indirectly relate to or arise out of any condemnation of the Property
or other taking of the Property for public or quasi-public use by ¢tuinent domain or to the transfer of the Property in
tien of copdemnation or any such taking,

1.4 Conderenation Proceeds. “Condemnation Proceeds™ means all proceeds, tangible and intangible
property resulting from the payment, collection of, recovery on, or other disposition of any or all of the Condemmation
Claims.

1.5 Covenants and Restrictions, “Covenants and Restrictions” means all covenants, conditions,
rastriﬂtm{zs, equitable servitudes, and all other similar matters now or hereafier atiecting the Property, tochuding any
condominium, plasmed unit development, or cooperative apariment declatation of covenanis, conditions and
restrictions, by-laws, articles, rules, and regulations to which Borrower or the Property is subject of bouna.
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1.6 Developrent Ripbts. “Development Rights” means all existing and futwre development rights,
development credits, air rights, and options of any kind relgiing to the Property.

1.7 Easements. “Hasements” means all existing and future sasements, nghts of way, licenses, and
sirnilar rights relating or appurtenant 1o the Property and all existing and future rights in or to streets, roads, sidewalks,
alleys, strips and gores adjoining or used in connection with the Pruperty.

1.8 Event of Default.  “Fvent of Defavlt” means any of the evenis described in Asticle 3 of this
Mortgage.,

1.8 Fixtures. “Fixtures” means all fixtures, machinery, eguipment, building matenals, applianees,
landscaping, systems, buili-in furniture, plumbing, electrical, coverings and other commonly recogmzed fixtures now
ar hereafier located in, on, attached or affixed to, or used In connection with the Laod or the Buildings, mcinding, but
not limited to, all HVAC and uﬂlﬂy systems: security and access confrol squiprment; water heaters, showers, bathtubs,
tanks, pumps, toilets, sinks, pipes, and otner ;}fﬁmbmg fixtures and cgpupment; sioves, ranges, refrigeratorns,
dishwashers, and disposals; laundry equipment; engines, mofors, generators, hodlers, furmaces, and incinerators; wall,
window, and floor coverings, including screens, shades, drapes, and swnings; partitions, doors, windows, ¢abinets,
bookeases, and hardware; chandeliers and other lght fixiures; trees, plants and othor landscaping; and all atlachments,
substitntions, dccessories, accessions, replacements, improvements, and additions to any or all of the foregoing, #ll of
which shall conclusively be deemed to be part of the Land and Buildings and conveyed by this Mortgage, whether or

not affixed or attached to the Land or the Buildings.

1.10  General Partner. “Geperal Parfner” means any Porson who Is acting as a general patiner of o
partnerdbip.

1,11 Governmental Authorities. “Covernmental Anthoriies™ rmeans all governmental or quasi-
governmental authorities, boards, bureaus, agencies, commissions, departments, administrative wibunals, and other
instrumentalities, judicial and non-judicial authoritics, and public ufilities having or exercising yunisdichion over
Borrower or the Property.

1.1% yovernmental Pernmis. “UCovernmenial Permits” means ali permts, approvais, and authorizalions
now or hereafter issued by all Governmental Authorities for or i connection with the Property, inchudmg grading
narmits, foundation permits, building permits, textative subdivision mep approvals, Zone changes, zone variances,
conditional use permits, tempotary certificates of occupangy, and final certificates of occupancy.

113 Governmentsl Reguirements. “Governmental Requirements” means all existing and fiuturs laws,
ordinsnces, mies, regulations, orders, and requirements of a2l Governmental Aurthorities applicable to Borrower or the

Property, inchuding those respecting the desigr, construction, improvement, developruent, use, ownersiup, operation,
mainfenanes, repair, or marketing of the Property.

1.14  Guarasty. “Guaranty” means the gearanty agreement o7 agroements execuled by any Guarantor.

1.18  Guarantor. “Guarantor” means the Person or Persons, if any, now or hereafier guaranteeing
paymﬂsnt ﬂf the Note or payment or performance of any or all of the other Obdigations.

Llﬁ hnpositions,  “Impositions” means all {8) Taxes; (b) Insurance Premiwmy; {c) gas, electncity,
water, sewer, and other utility charges which are incurred for the benefit of the Property or which may become a lien
against the Property; {d)nssessments, charges, and fees imposed pursuant to apy Covenants and Restrictions;
(¢) assessments, charges and fees payable with respect to any Fasememts, Water Rights or Development Rights;
(f) principal, interest, and other amounts payable in connection with any Liens; and (g) such other taxes, charoes,
premiums, assessments and impositions relating to the Property, the payment of which Lender determines to be
necessary to protect Lender’s security for the Obligations.

1.4 Improvements. “Improvements” means the Buildings and Fixtures, collectively.
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.18 insurance Claims. “inswrance Claims”™ means zll claims, schions, causes of achion, demands, liens,
rights, fudgments, settlements, awards, sompensation, and damages of every kind snd nature which Borrower now
has or which may hereafter acerue against any Person, whether anstitg in forh, by confract or statute, or in any other
manner, which in any way directly or ndirectly relate 0 or arize nader 2oy policy of nsurance which Borrower
maintaing ‘with respect to the Property or which Borrower 18 reguined fo maintaia under this Mortgage {collectively,
the “insurance Policies™).

1.19 Insurance Proceeds. “Inzurance Procecds”™ means all proceads, tangible and intangible property
r::suh:mg fmm the payment, collection of recovery on, or other disposition of any or all of the Insurance Claims.

LEB Insursnce Preminms. “Insuranee Premiums” means all premiums and other amounts payable in
connection with procuring or maintaining the Inswrance Policies.

.23 Leages. “Leases™ means all existing and future rentgl agreenments, leoases, licenses, coucessions,
pocupancy agreements, and other similar sgreerents affecting the Property, meluding ell subleases at any level,

1.22  fdems. “Liens” means all mortgages, deeds of trusi, mechanics’ liens, and other leas and
encurnbrances of every kind and nature, other than this Mortgage, now or hereafior affecting the Propenty.

i&ﬁ Loan DBocuments. “Loan Documents” means the Note, (s Mortgage {fogether with any niders},
the Guaranty, and all other documents sxeouted by Barrower or any of the Guaraniors and debvered 1o Lender at
Lender’s request in connection with the Loan, and all extensions, renewals, modifications, and replacements of such
documents.

1.24  Manager. “Manager” means any Person who iz acling as 8 manager of & limited Hability cornpany,
including any member whe is acting in such capacity.

I 25 Viineral Righis. “Mineral Rights™ means alf existing and tuture right, tttle, and mterest in and o
all ﬂnﬂﬂrﬂls oil, gas ami f}ihﬂf hydmtarhﬂn substanives m or on the Property.

1,25 Persan. “Person” means any natural person or apy entity, inchudhing any corporation, parinership,
joint venture, limated hability company, trust, srencorporated organization, trustes, or Governmendal Authority.

3.27  Preperty Claims, “Propernty Claims”™ meaans all clatems, sctions, causes of action, demands, Hens,
rights, fudements, settlements, awards, compensation, and damages of every kind and narure {other than the Insurance
Claims and Condemmnation Ulaims) which Borrower now Das or which may horeafier accrue against any Person,
whether arising 1n tort, by contract or stalule, or in any other manner, which 1 any way dirgctly pr indirectly relsic to
or arise sut of any or all of the following: (a) the Property; (h) any existing or future fact, matter, ocourrence, or
frapsaction relating o the Property, or (¢} the desigh, consbruction, mprovement, deveiopment, use, owbership,
ﬂpﬁm‘iiﬁr{ maintenance, repayr or mnarketing of the Property.

1.23 Property Proceceds. “Properiy Proceeds”™ mesns ail procoeds, tngible and mtangible property
resultng &ﬂm the payment, mﬂeﬂtxm of, recovery on, or other disposition of any or all of the Property Claims.

is'iﬁ Rents and Profifs. “"Kenls and Profis” means all existing and future rents, rovalties, issues, profils,
procesds, revenues, income and other benefits of the Property and all Leases, including all security deposits and

prepaid rent.

1.38 Taxes. “Taxes” means {n} ail taxes, bonds, levies and asgessments now or hereafler affecting the
Property, including all general and special real and personal property taxss, bonds, and assessments affecting the
Property; (1) all other faxes, bonds, levies and assessments which now are or hereafler may become a ficn on the
Property, inchuding all income, profits, fanchise, withholding, and gross receipt taxes; {c) all other charges now or
hereafler imposed on or assessed against the Property by any Governmental Authority or ansing with respect 1o the
design, n.;ﬂnmmnm improvement, developroent, use, ownership, operation, maintenance, repair or marketing of the
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Property; and (d) all raxes, bonds, levies, and sysessments now or hereafter iroposed by any Governmental Authontes
nn Lender by reason of their respective interests in the Loan Diocusnents, excluding any franchise, estats, inheritancs,
income, of similer tax imposed on Lender. |

1.31  Tepapts. “Tenants” means all tenants and oocupants of e Property under the Leases.

1.37  Water riphts. “Water rights” moans ali existing and future water, water rights (whether ripanun,
appropriative, or otherwise, and whether or not appurtenant), and all waier stock reluting to the Froperty.

ARTICLE 2

21 Performance of Secured Obligations. Borrowar shall pay and perform each and all of the
Obligetions in accordance with their respestive tormis.

2.2 Prescrvation of the Froperty. Borrower {a) shall maintain the Property in good condition and
repair; {b) shall prompily repair and restore in a good and workmanlike manner any part of the Property which may
be damnged or destroyed, whether or not any Insurance Proceeds are adeauate to pay for the cost of such repair and
restoration: (c) shall comply and cause the Property 1o comply with the provisions of all insurance Policies; {d) shall
comply and cause the Property to comply with all Governmental Requirements; {¢) shall comply and cause the
Property to comply with all Covenants and Resirictions; (1) dhall maintain it effect al] Governmental Permits, (g) shall
not initiate, join in or consent to any change in the zoning, general pian, specific plan, or any other land use
classification affecting the Property or any Covenant or Restriction withont the prior written consent of Lender;
(h} shall not remove, demolish, improve, add to, or alter the Improvements (exchuding non-structural aiterations whick
preserve ar ingresse the value of the Property, alterations required by Governmental Requirernents and alterations
approved by Lender) or change the character or use of the Property without the prior written consent of Lender:
(i} shall not commit or permit any waste respecting the Property or impairment of the Propenty; () shall not abandon
the Property; (k) shall not commit or permit any act upon the Property in vielation of snv Govermmental Requirements;
(1) shall promptly complete in 2 good and workmanhike manner, and shall pay, when due, all claims for labor
nerformed and for meterials fumished in connechion with, Improvements which Borrower commences {0 CoRsHuct on
the Land: and (m) shall paint, cultivete, irrigate, fertilize, fomigate, prone, rasintain amd do all other acts, in a timely
and proper maaner, which from the character or use of the Property may he necessary or appropriate to preserve,
protect and maintain the value of the Property.  Borrower herebv recognizes and acknowledges that the condition
and appraisal of the Property and all relevant cocuments refating to the Property are imporiant and necessary for
Lender to protect its position as secured creditor {(whether or not Borrower is o debtor in any bankrupicy, recciversip,
liquidation or credit restructuring case or proceeding under state or Foderal or bankruptey law). Therefore, Bormower
hereby agrecs: {a) to prompily provide to Lender all documents ang filings reasonably requested by Lender winch
relate 1o (1) the Property, (i} its condition, (iii) any Operations related thersto, {iv) the maintenance thercot, {v} any
taxes or assessments thereon, {vi) any insurance therefor, (vii) any liens, claims or mierests thereon asserted by third
parties, (viii} any leases thereof, and (ix) any renis of nrofits arising thersfrom; {b) to provide Lender or 1s agents
upon two days notice with 2 reasonable opportumty o conduct an internal and external appraisal of the Property and
to cooperate with any reasonable requesis in connection with such appraisal; and (¢} to coordinate with Lender o take
the forgoing actions on an expedited basis of not more than sRe. day in the svent that Borrower should becorue a debtor
in any bankruptey, receivership, Hquidation or credil restructure oase of proceeding under state or Federal or
bankruptcy law.

2.3 2 ances, As used in this Section 2.3, (a) “Harzardous Substances” are those
substances defined as toxic or hazardous substances, pollutants, or wastes by Environmental Law and the following
substances: gasoline, kerosene, other flammable or toxic petroleam produsts, foxic pestivides and herbicides, volatile
solvents, materials containing asbestos or formaldelyde, and radivactive materials; b} “Envirommental Law”™ means
federal laws and laws of the jurisdiction where the Property is located that refate to health, safety or environmental

protection; () “Environmental Cleanap” includes any response action, remedial aclion, or remaoval action, a3 defined

FEYeq I"f' _#
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b Eﬂvmnmmm} Law, and (4} en “Envirenmental Condition” means s condifion that ¢as cause, conitibute &, or
otherwise trigrer an Environmental Cleanup.

Borrower shall not cause or permut the presence, use, éﬁpﬂmh storage, or release of any Hazarcous
Substances, or threaten to relsase any Hazardons Substances, on of in the Property. Borrower shall not do, nor allow
anyone else to do, anything affecting the Property (a) that is in viclation of any Environmental Law, (b) which creaies
an Environmental Condition, or {¢) which, due {o the presence, use, or release of & Hazardous Substance, creates a

condition that adversely affacts the value of the Property. The preceding two sentences shall not apply to the presence,
use, or siorage on the Property of small quantibes of Hazardous Substanoes that are generally rocognized w be
anpropriate to normal residential uses and to maintenance of the Property (including, buf not troited to, Hazardous

Substances in consumer products).

Rorrower shall prompily give Lender written notice of (&) any Investigation, cleim, demand, lawsuit of aiber

action by any governmental or regulatory agency or private parfy involving the Property and any Hazardous Substance
or Bnvironmental Law of which Barrower bas actual knowledge, (b) any Environmental Conditon, including but not
limited to, any spilling, leaking, discharge, release or threat of mimﬂz of sny Havardous Substance, and (o) any
condition caused by the presence, use of relegse of a Hazardous Substance which adversely affects the value of the

Property. If Borrower learns, or is notified by 2ay governmental or rogulalory anthority, or any privale party, that any
removal or other remediation of any Hazardous Substance affecting the Property is necessary, Borrower shall promptly
take all necessary remedial acthions i sccordance with Environmental Lew, Mothing hersin shall create any obligation

an Lender for an Environmental Cleanup.

3.4 Tasnrance. Bomower shall keep the Improvements now existing or hereafler ¢rected on the
Property insured against loss by fire, hazards included within the ieren “extended coverage,” and any other hezards
inchuding, but not kmited fo, carthquakes and floods, for which Lender requires insurance. Each of the insurance
Policies, including the amounts, form, coverage, deductibles, insurer and loss payable and cansellation provisions,
shall be aceeptabic to Lender and the nsurance company providing coverage must have rating of avleast A-V or better
in the latest edition of “Best’s Tnsurance Guide,” must be Hoensed to do business in the state in which the property 15
located, and ronst be licensed to transact the lnes of msurance required in this transaction. Without himiting any of
the terms of this Section, (i) each of the Insurance Policies shall provide that i may be canceled or modified oniy upon

ntot less than thirty {30} days prior written notice to Lender; and (ii) the fire and extsnded coverage and ofher casualty
nsurance palicies which Borrower i3 reqmred to maintain under iz Movigage shall contain 2 mortgagee’s loss
payable endorsement acoepiable to Lender naming Lender bs Joss payee and shall be writtap with habdility 1 an ameunt
equal to the lesser of (x) the original principal amount of the Loan plus any Reserve Advance and {y} the full
replacement cost of the Improvements. Borrower shall provide evidence to Lender of all required insurance herennder
on or before the closing of the Loan.

1.5 Insprance Policies. Within thirty (30) days after closing of the Loan, Borrower shall deliver to
Lender the originals of all nsurance Policies together with receipis for the full payment of all Insurance Prenmums,
and Lender shall have the right to hold such policies 2s long as any Obligations are outstanding. Lender shali not be
lable or responsible for the suitability, adequacy, enforceability, validity, amount, form, or content of any Insurance
Policies, the solvency of anv Insurer, or the collection of any Insurance Proceeds, and Borrower shall af gli times have
full responsibility for-sH of such matters, Not later than thirty (36} {ia}ﬂa nrioy to the expiration of each of the Insurance
Policies, Borrower shatl daliver to Lender a policy or policies renswing or exionding the expiting Insurance Pohicics
together with written evidence showing payment of the Insurance Premiums for such policies. I Bomowsr fzils to
deliver any of the Insurance Policies (o Lender in accordance with this Morigage, or if any of the Insurance Policies
is canceled, Lender, without notice to or demand upon Borrower, shall have the night to obtain such insurance in such
forrn, content and amount and with such insurer as Lender determines to be necessary or sppropriafe 1o proiect its
interest. Wtﬂiﬁm limiting any other provision of this Morigage, all preraiums and other costs and expenses paid or
incurred by Lender in connection with Lender’s obtaining any Insarance Policies under this Section shall be payable
by Borrower to Lender on Lender's demand. Lender shall ot be cbligated io oblain or mamtain sny pohicy of
insurance with respect to the Property.  All Inswrance Policies relating to the Property and all unearned insurance
Premiums shall automatically inure to the benefit of and be deemed to be assigued to the grantec of the Property at
any iudicial or nonjudicial foreclosure sale under this Mortgage or by any deed in iew of foreclosare under thus

Mortgage.
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2.6 Assignment of Insurance {laims and Proceeds. To secure the Obligations, Borrower grants,
tranisfers, and assigns to Lender the Insurance Claims and Insurance Proceeds.

E;’:‘ Assienment of Condemnntion Claims and Froceeds and Other Claimg.  To secure the

Obligations, Borrower grants, transfers, and assigos to Lender the Condemnation Claims, Condemnation Proceeds,
Property Claims, and Property Proceeds.

2.8 Pavinent of Proceeds. Borrower shall cause all Insurance Proceeds, Condermnation Proceeds and
Property Proceeds (collectively, the "“Proceeds™ to be paid or delivered directly to Lender. Lender shall at all times
have the right but not the obligation (a) to demand, collect, accept, receive and give receipts for any and all of the
Proceeds: and (b) to direct any Person to pay or deliver any or ail of the Proceeds directly to Lender. Nothing contained
in this Mortgage shall be deemed to obligate Lender to make any inguiry as to the sufficiency of any Proceeds received
by Lender. If for any reason Borrower receives any Prooceeds, Borrower shall immediately pay, assign, endorse or
deliver such Proceeds to Lender in the original form in which received by Borrower and shall not commingle such
Proceeds with any of Borrower’s other funds or property.

2.9 Prosecution and Settlement of Claims. Prior to the occurrence of any Bvent of Default, Borrower
shall have a license to prosecuie and enforce the Insurance Claims, Condemmation Claims, and Property Claims

(collectively, the “Claims™). Lender shall at all times have the right to appear in, defend, and Prosecute any #ction of
procecding arising out of or relating to any or all of the Claims if Lender determines that such action i necessary or

appropriate to protect Lender's interest in connection with the Obligations, Upon the occurrence of an Event of
Defanit, Borrower’s license to prosecute and enforce the Claims shall be revoked upon, and to the extent provided in,
notice by Lender to Borrower. Following such revocation, Lender, at its option, shall have the exclusive right to
prosecute and enforce any or all of the Claims fo the extent provided in Lender's notice of revocation and {o
compromise, adjust, settle or dismiss any or all of the Claims, whether or not Lender has taken possession of the

Property. Without Lender’s prior written consent, Borrower shall not (&) sell, transfer, pledge, hypothecate or
ptherwise ﬁ‘lspﬂﬁﬂ of or abandon any or all of the Claims; or (b) compromise, adjust, seftle, or dismiss any or ail of the

Clanmns.

210 Title Policy. Upon recordation of this Mortgage, Borrower shall cause the Lender to be furmshed
with an lender’s policy of title insurance acceptable to Lender (3) written in an amount equal to the principal amount
of the Loan; (b) issued by a title insurance compatry acceptable to the Lendes; {c) showing title to the Property to be
vested in & manger aceﬁptabie to the Lender; {d) containing a legal description of the Property satisfactory to the
Lender; () insuring this Mortgage as a first lien on the Property, subject only to such exceptions.as have been approved
in writing by the Lender; (f} containing such title insurance endorsements as may be required by the Lender; and {g)
otherwise scceptable to the Lender in form and substance, including the policy revision date. Within five {5) business
days after the Lender’s request from time to time, Bomrower, at its expense, shall furnish the Lender with such
additional Yitle insurance endorsements as the Lender may require insuring the continping first prienty of this
Mortgape. Bormrower shall at all times cooperate with the Lender and its title insurer and provide the Lender’s title
insurer with such information a5 such title insurer may request or require in order to provide the Lender with the

policies and endorsements described in this Scction.

2.11  Subordinate Morizages. Borrower shall not grant or permit any other Lien on the Property
("Subordinate Mﬂrtgagt”} without Lender’s prior written consent. To obtain Lender’s written consent, which Lender

may mth}mid for any reason in its discretion, Borrower must first deliver to Lender a wiitten agreetnent, acceptabie
to Lender, executed by the holder of the Subordinate Mortgage which provides that (a) the Subordinate Mortgage 13
and shall at all times rematn unconditionally subject and subordinate fo this Mortgage; (b) if any action or proceeding
is commenced to foreclose the Subordinate Mortgsge, no Tenant under any Lease shall be named as a defendant in
such action or proceeding, nor shall sach action or proceeding terminate any Lease, without Lender’s prior written
consent; (c) all Rents and Profits, whether collected directly by the holder of the Subordinate Morigage or through a
receiver, shall be applied first to the Obligations, second to the payment of the Impasitions, and thereafter 1o payment
of maintenance and operating costs relating to the Property; and (d) the holder of the Subordinate Mortgage shall give
written notice to Lender not later than ten (10) days prior fo commencing any judicial or nonjudicial action or

Proce a&mg to forecliose the Subordinate Mortgage.

% 7 35111737
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2.12 Permitied Leasing: Assipnment of and Cempliance with Leases. Notwithstanding Section 3,12
below, Borrower shall have the nght to enter into Leases 1o the mdzm course of Borrower’s business without
Lender's prior wriiten consent, provided that all of the following conditions are satisfied with respect to any such
Iease or modification thereto: (a} the term of such Lease, including any extension or renewal options, does not excesd
a total of five (5) vears; (b} the form used for such Lease represents a commercially reasonable leage form or has been
approved in writing by Lender prior to Bomrower’s execution of the Lease; (¢ such Lease 1s unconditionally
subordinate to this Mortgage and contains an atfornment provision consistent with Section 2.13 below,; (d) no Bvent
of Defanlt has ocowmred and is continuing at the time of Borrower's execution of such Lease; (2} Borrower provides
Lender with an accurate and complete copy of such Leage within ten {10) busincss days sfier such Lease 15 executed
by Borrower: {f) Rorrower does not collect rent for more than one {1} month in advance; and (o) Borrower does not
in any other manner impair Lender’s rights with respect to or interest in the Rents and Profits. Upan Lender’'s request,
Borrower shall execute, acknowledge and deliver to Lender an absolute and uncenditional assignment acceptable w
Lender of all of Borrower’s interest in all Leases and all guarantios of and security for the Tenands® respective
oblgations under the Leases, Borrower shall perform and dischargs all obligations of the lessor under the Leases 1o
stoordance with the terms thereof and shall ditizently enforce all romedies avaiizble to Borrowsr 11 a commorcially

rﬂaﬂnnﬂbiﬂ manner in the event of & defacit by the Tenand under any Leaze,

2 iii Attornment at Lender’s Option. Each Tenant who enters into 4 Lease for the Property affer the
date of recordation of this Mortgage (each such Lease is referred to.as a “Subordinate Lease™) and who has ot entered

into 3 written non-disturbance and attormnent agreement with Lender shall bhe desmed o have agreed o atiorn (o
Lender and accept Lender as the landlord under its Lease on the terms of this Section. Il Lender acquires titie to the
Property by judicial or noniudicial foreclosure under this Mortgage or by deed in lisu of foreclosure under thie
Mortgage, Lender, at its option, shall bave the sight to require any or all Tenants under Subordinate Leages to attorn,
to and accept Lender 38 the landlord under such Tenant’s Subordimar Lease {the “Attornment Option™} by giving
writfen notice to such Tenant within thirty {38) days after the date on which Lender acquires fitle to the Property (the
“Aconisition Date™). I Lender excrcises the Attornment Option with respect o any Subordinate Lease, such
attornment shall be effective and seif-operative as of the Acquisition Date without the execution of any further
documents on the part of the Tenant, Lender, or any other party, and the Tenant under the Subordinate Lease shali be
hound to Lender under a1l of the isrus, covenants, and conditions of the Suberdinate Lease for e remaming balance
of the term thereof, with the same force and effect as if Lender were the landlord under such Lease. Whether or not
Lender exerciges its Attornment Option with respect to any Subordinate Lease, Lender {2} shall not be iable for any
act or oraission of any prior landlord under any Subordinate Lease, includmg Borrower; (D) shall not be subject to any
offsef, defense, or claim which any Tensnt may have against any prior andlord under any Subordmate Lease,
including Borrower; {¢) shall not be obligated {1} 1o relun any security depounit now or hercafier paid by any Tenant;
(it} i retusn any prepad rent or other smnonnts prepaid by any Tenant; or () 1o grant agy Tenant 2 credd for any soch
security deposit, prepaid rent or other prepaid amounts {(excluding monthly rent and other ¢harges wiich have not
been prepaid for more than oze month in advance), cxcept to (be exient, if amy, fhat Lender has actually and
wnconditionally received such security deposit; prepaid rent or other prepatd amounts; and (d) shall not be obligated
to complete the construction of any or all Improvements. Without limitung the terms of this Sechion, wpon Lender’s
request, each Tenant under a Subordinate Lease shall execute and deliver 1o Lender any document which Lender
determines to be necessary or appropriate to evidence such Tenant’s attornment 1o Lender on the terms of this Spetion;
including & new lease with Lender on the same terms and conditions as the Subordinate Lease for a term equal (o the
unexpired term of the Subordinate Lease. Nothing contained in this Bection shall be deemed to obligate Lender to
recognize any Subordinate Lease or accept an atfornment by any Tenant upon Lender’s acquisitton of fitle to the
Property.: If Lender elfects not (o exercise the Attornment Option within the Hime period specified m this Section with
respect to any Subordinate Lease, such Subordinate Lease and all of the rights, privileges and powers of the Tenant
therennder shall automatically terminate and shall be of no further fores or effect from and after the Acquisthon Date.

2.34  No Liability by Lender. Nothing contained in this Morigage shall be deemed to obligate Lender
to prosecuie or enforce any or all of the Claims nor shall Lender have any liability or responsimbity for any failure or
delay by Lender in prosecuting or enforcing any or all of the Claims or to coliect any or ali of the Proceeds. Borrower
shall at ail times have the right to determine and follow its own policies and practives in the conduct of its business,
subject ta the terms and conditions of the Loan Documents.

; & IV11737
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215  Agpplication of Proveeds. Lender, at s oplion, shall have the right {8) to apply any or all Procesds
received by Lender to any or all of the Obligaticns in such order snd manner as Lender shall doternune, whether or
not such Obligations sre then due and payable and without regard 1o the adequacy or impainend of the security for
the Obligations; (b} 1o release any or all of the Proceeds recetved by Lender for payment of the costs of repair or
recongtraction. of the Property on such ternw and conditions as may be accepiable 1o Lender; or (2) to releasc any or
all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceptable to Lender. To
the extent 1t is determined that Lender has applied paymenis in any order prahibited by any Governrentas Authonty,
Lender shall refund to Borrower any fees and/or interest associated with the misepplication of paymentis. Acceptance
of such refund by Borrower shall be deemed sufficient remedy and Borrower will have no right to seek further claims

or damages from Lender.

2.16  Release of Proceeds for Reconstruction. Without Ihniting the generality of Secnon 2.15 above,
if Lender elects to release any Proceeds for repair or reconstroction of the Property, at Lender's ophon, such reiease

shall be conditioned on Borrower's satisfaction of the following conditions within one hundred and twenty {126) days
after the occarrence of the damage requiring the repair or reconstruction: {8) Borrower s deposit with Lender of such
funds in addition to the Proceeds as Lender determines 1o be necessary to pay all direst and indirect costs relatmg to
the repair or meonstruction of the Property; (b} the establishment of a procedure acceptable 1o Lender for Lender’s
disbursement of the Proceeds, (o) Lender’s receips and approval of final plans znd specifications and 8 cost breakdown
for the repair or reconstruction of'the Property; (d) Lender’s receipt and apprivval of (3} 2 general construction contract
for the repair or reconstruction of the Property executed by Bomower and a coniractor accepiable to Lender; and
{it) payment snd performsnce bonds written on such general contractor jasued by a surcty accepiable to Lender;
() evideace acceptable o Lender that (i) the repair and reconstruction of the Property can be completed and a finat
and unconditional certificate of occupancy for the Property can be issued not later than thitty (30} days betore the
maturity date of the Note; (i) upon completion of the repair or reconstiuction of the Property, the income from the
Property will be sufficient to pay all Impositions, operating expensos of the Froperty and installment payments due i
connection with the Loan; (i) leases aceepiahle to Lender will be in effect or rematn 1o offect upon completion of the
repair or reconstruction of the Property; {iv) upon completion of the repair or reconstruction of the Property, the fair
market vahue of the Property will be at least as great as it-was prior to the date on which the demage or condemmanon
aceurred as shown in an appraisal acceptable to Lender; (v) there has been no adverse change in the inancal condition
of Borrower or any Guaranfors since the date of this Mortgage; 2nd {vi) no Event of Default exists; and {{) such
additional conditions as Lender may establish.

2,17 Taxes and Impositions. Borrower {a) shall pay all Taxes at least ten (10} days before delinguency;
and (1) shall pay ail other Tmpositions when due. Upon Lender's request, Borrower shall deliver to Lender receipls
and such other substantiating documentation as may be required by Leonder to evidence payment of all Impoesitions by
Borrower in aceordance with this Section.

i.:m

transfers m:sd assigns fo Lendr.:r all E.mig ami Profits. Prior to the cccurrence ﬂ!f art BEvent of Diefanlt, Borrower shaﬂ
have a license to collect and Tetain on the terms of this Scotion 2.18 all Rents and Profits as tbey bocome due and
payable.  Upon the ocourrence of azc Event of Default, Borrower's license to coliect the Rents and Profits shall
sutomatically be revoked without notice to Borrower, Following such revocation, Lender shall be entitled to collect
and retain all Rents and Profits, whether or not Lender bas taken possessivn of the Property, and Borrower shall
immediately pay, deliver or cause to be delivered to Lender any Rents and Profits then held or thereafter collected by
Borrower. All Rents and Profits cellectad by or on behalf of Lender may be applied by Lender to the Obligations mn
such e:rr{iﬁr and amouns as Lender may determine. If Lender elects to seek the appeintment of a recerver following
the accwrence of an Bvent of Default, Borrower irrevocably and unconditionally consente {6 the appointment of a
receiver without regard to the adequacy of the seeurity for any of the Obligations. Notwithstanding anything to the
conirary contained in this Mortgage, the assignment of Rents and Profits contained in thus Section 15 an absoluie
Eﬁﬁlgﬂmﬂﬂt and not sn assignment as security. Neither the assignmeont of Rents and Profits contained m this dSection
oot any action taken by Lender to coliect the Rents and Profits shall be deemed to make Lender a morigagee-in-

possession of the Property or shall be deemed 1o zender Lender divectly or indirecily habile or responsible for {1} the
é 3 ISNM1757
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use, {:{mh‘ﬂi condition, care, operation, occupancy, management, repair, or leasing of the Property; (i) the production
of Rents and Profits from the Property; or {iif} to the exiont permitted under applicable Jaw, the performance or
abservance of any or all of Borrower’s duties, obligations, representations, or warranties under any Leases or other

agroements relating fo- the Rexnts and Profits. Lender shall have ne responsibiticy or Habibioy of any kind for any fatlure
or delay by Lender in enforcing any of the terms or conditions of this Section £.18.

| {} Applications of Rents and Profits Prioy {o Revocgtion of License. Borrower shizll apply
the Rents and Profits to the payment of all reasonable and necessary ﬂpﬁ&ﬁﬂg ¢osts and expenses of the Property,
installment payments due in connection with the Loan, payment of Impositions, and & reasonable reserve for tuture
reasonable and necessary expenses, repairs and replacements relating to the Property before using the Rents and Protits

for any other purpose which doces not directly bencix the Property.

| {c} Notices to Tepants. Upon revocation of the license deseribed in Section 2.18(a} above,
Borrower irrevocably suthorizes and directs 2 Tenants under the Leases to comply with any notice or demand by
Lender for payment to Lender of any Rents and Profits or for the performance of any of the Tenant’s other rospeciive
obligations under the Leases, regardless of any conflicting dermand by Barower or notice by Borrower {0 any Tenant
that Lender’s demand is invalid or wrongful. No Tenant shall have any duty to inguire as 10 whetber gny default by
Borrower has occurred under the Loan Documents in connection with any notice or demand by Lender under the

S CCTIOn.,

219 Reauest for Lender’s Consent o Transfers, Al requests by Borrower for Lender’s consent 10
transfers omder Section 3.12 below (a) shall specifically describe the tansaction with respect o which Lender’s
consent is requested; (b} shall be delivered to Lender not less than fiffeen {15} days before Borrower proposes (o tane
the action with respect to which Lender’s consent is requested; and {¢} shall be sccompanied by complete and accurate
copies of all documents relating to the transaction with respect to whick Lender’s consent is requtested, mchuding
financial statements and other informution regarding the proposed transferse, Borrower acknowledges and agrees that
Lender’s right to withhold its consent, in its sole and absolute disoretion, to any or all of the events described 1o
Section 3.12 below iy hased, in part, on the fact that Borrower’s particulsr finencial condition, credit history, chamcter,
experience, ability and expertise, as represcoted by Bomower o Lender, were material and important factors in
Lender’s decision to make the Loan, and that Lender will continue to rely on such matters to insure satistactory
compliance with the Loan Documents during the entire term of the Loan. 1 Lender, in1ts sole and absolute discretion,
consents to any of the fransfers described in Section 3.12 below, such consent shall not be deemed to reiease Borrower
or aay other Person Hable for payment or performance of the Obligations, and Borrower and such Persons shall
coniipue to remain liable for pavment and performance of the Obligations in accordance with the terms of the Loan
Documents, unless expressly released pursnant 1o a further writlen agreement signed by Lender.

2,28 Fixures. Notwithstanding Section 3.12 below, Borrower may from tme o tme replace any
Fixtures constituting 2 part of the Property in the ordinary course of Borrower’s business, provided that {a) the
replacement property for such Fixtures is at least equivaient in value, character, and quality to the Fixturcs bemng
replaced; (b} Borrower has good and marketable title to such replacement property frec and clear of all liens, claims,
nngd mterests other tan the hen of thm Mortgage; and {¢) this Mortgape shall eonstitute 5 first lien on such replacement

Pr ﬁpﬂﬂ}

2 21 Notice of Certain Maftters. Borrower shall promiptly netify Lender in writing of (1) any claim,
demand, right, or Lien relating to the Property which may be adverse to the len of this Mortgage, (i) any maleral
loss, ﬂaprec:aﬂm or sdverse change in the value of the Property and any other ocourrence whick may materially and

adversely affect Lender’s Hen on the Property; (i) any material adverse change in Borrower's sbility to perform any
or all of the Obligations; (iv} any event or condition which constitutes an Event of Drefauit; and (v) any dispute between

Borrower and any Governmental Authority relating to the Property which may have a matenial adverse effect on the
Property.

i 22 Inspection. lender shall have the right at all reasonable times {8) upoen reasonable pnior witlen or
telephonic notice {except that no such notice shall be required in e case of an emergency of any inspection lunited

to the pubhc ateas or common areas of the Property) to enter upon and inspect the Property, including any entry which

; 10 KHERRENT
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Lender determines is necessary or appropriate in connection with enforcing or exercising #ny vight, remedy oF power
available to or conferred on Lender under the Loan Documents; {b) to contact any Ferson 1o vertfy any information
provided or disclosed by Borrower fo Lender; and {c) to release such information regarding the Property, Borrower,
or ihe Oblipations as Lender may deternuine fo be necessary or appropriate in connection with enforcing or exergising
any tight, remedy or power available to or cenferred on Lender under the Loan Documents.  Lendet shail have no
obligation or duty to inspect the Property, and all such inspections by Lendes shali be for Lender’s sole benefit and

not for the benefit of Borrower or any other Person.

223 Defense of Actions and Protection of Securily by Barrower. DBorrower shail appear i anxd
defend any action or proceeding comrenced by apy Person other than Lender which sffects or which Lender
deterrines may affect any or oil of the following: {a} the Property: (b} the Insurance Claims, Condermation Claims,
or Property Claims; {c) Lender’s or Borrower’s respective tights and obligations under the L.oan Documents; {d) the
Obtigations; or {¢) any other transaction or matter which affects Lender by reason of s inferest in the Propery.
Borrower shall promptly commence and diligently prosecute all actions and proceedings which are necessary of
appropriate or which Lender determines may be necessary or appropriate 1o ¢o any or ali of the following: {1) prevent
any damage, destruction, or injury to the Property; (i1} enforce or recover upon the Insurance Claims, Condemnation
Cleims or Property Claims or collect the Insurance Proceeds, Condemnation Proceeds, or Froperty Proceeds; or{iii) to
preserve, protect, mainiain, and defend the Property and Tender’s hiea thercon,

224  Enforcement of Covenants and Restrictions. If any of the Covenants and Restrichions apply to
Persons owning or occupying real property which is adjacent to or in the vicmity of the Property, Bomower shall
diligently enforce the Covenants and Restrictions against such Persous if (s} such Persons have breached thesr
obligations wnder the Covenants and Restrictions; and (b} such breach has not been cured by such Persons within
ninety (90) days after a request by Lender to Borrower to enforce the Covensnis and Reswictions.

115  Further Assurances. Upon Lender's request, Borrower shall exeeute, acknowledge snd deliver fo
Lender such fiurther documents and agreements and take such further actiens as Lender may reasonably require from
time o time to effectuate or carry out the pusposes of the Loan Decuments of o evidence, perfect, maintain, preserve
or protect Lender’s lien on the Property, including Borrower’s execution of security sgresments, assignmernts,
financing statersents, and continugtion financing ststernents. Upon Lender's request, Borrower shall execute,
acknowledge sod deliver to Lender an assignment acceptable to Lender of such additional rights, priviieges,
Governmental Permaits, and documents relating to the Propeny as Leader may reasonably determine 1o be necessary
or appropriate in connection with the design, construction, improvement, development, use, owperstip, operstion,
maintenance, repair or marketing of the Property.

ARTICLE 3
EVENTS OF DEFAULT

Leﬂder, at its option, shall have the dght-to declare Bomower o be in default under this Morigage and the
other Loan Documents upon the cccurrence of any orall of the following events:

a1 Pavment of Note Other Monetary Oblizations Unger Lo Docoments. If{a)an Bvent of
Default occurs uander the terms of the Note: or (b} Borrower fails perform any of its other obligations under the Loan
Documents or under any ofher document with Lender requiring the payment of money to Lender or any third Person
within ten {10} days after the date on which such indebtedness or monstary vhiigation is due.

3.2 Performance of Nop-Monetary Obligations Under Losn Docrments. if Borrower breaches or

otherwise fails to perform any of its pon-monetary obligations to Lender or any third Person under any of the Loan
Documents or under any other document with Lender when due.

3.3 Misrepresentation, If any request, statement, informaton, certification, or represeniation, whether
written or oral, submitted or made by Bomrowes to Lender in connection with the Loan is false or misleading 1n any

material respest.
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3.4 Insslvency of Borrpwer. If (a)a petition is filed by or agzinst Borower under the federal
bankruptcy laws or any other applicable federal or state bankruptey, imsclvency or similar Iaw, (b}a recapver,
liquidator, trustee, custodian, sequestrator, or other similar official is appointed o take possession of Borrowser oF the
Praperty, or Borrower consents o such appointment; {c) Borrower makes an assignment for the benehit of creditors;
provided, however, that Borrower shall have thirty (30) days wiathun which to cause any mvoluntary bankrupicy
nroceeding to be dismissed or the involuntary appointment of any receiver, ligmidator, trustee, a‘:ﬂﬁt&@i&n, i
sequestrator to be discharged. The cure provision contained in thig Sechion shall be i ey of, amxd not in addition o,

any and all other cure provisions contained in the Loan Documents.

1.5 formance of Oblipations o Senior Lien Holders or Third Fersons. If (1) Borrowst folls to
nay any of its indebtedness or to perform any of ity obligations under any agreement between Borrower and any other
Person who holds 2 Lien sendor to this Mortgage when due; or (i) Borrower fails to pay any of ity indebledness or 1o
perform any of its obligations when due under any other matenal document between Borrower and any other Person.

36 Attachment. If all or any material part of the asssts of Borrower or Guarantor are attached, seized,
subjected to a writ or levied upon by any court process and Booower fails to cause such attachment, seizure, wril or
levy to be fully released or removed within sixty {60) days after the ocourrence of such event. The cure BrOVISION
contained in this Section shall be in lieu of, and not in addition 1o, any and a1l ether cure perieds contained in the Loan

Documents.

3.7 Injunctions. If a court order is entered against Berrower enjoining the conduct of all ot part of 1is
business and Borrower fails (o cause such injunction to be fully stayed, dissolved or removed within sixty (60) days
after such order is entered. The core provision contained in this Section shall be in Heu of, and pot m addition to, any

and all other cure periods contained 1a the Loan Documeonts.

3K Dissolution. The dissolution, liguidation, or fermination of existence of Borower or any ol
Bomrower's General Paciners or Managers.

3;9 Lepairment of Priority. If (i} the priority of this Mortgage or Lender’s security mterest under any
of the other agreernents securing aay or all of the Obligations is impaired for amy resson; or (1) the value of the
Property has deteriorated, declined or depreciated gs a result of any intentional torticus act or smssion by Borrower,

3108  Condemnstion. If all oy any material part of the Properly is transferred {o any Governmental
Autherity as a result of any condemmnation proceeding or action with respent to all or any material part of the Property,
3;11 Failure to Repair Casualty. If there i5 an uninsured casualty with respect to the Proporty anc
Rorrower {8} fails to comruence repairs and reconstruction of the Property withsn ninety (90) days afier such damage;
or (b} thereafter fails to diligently prosecute such repaits and reconstruction to compietion.

3;32 Sales, Trapsfers snd Further Encumbrances. I{ any ove olthe following events occurs withowt
Lender’s prior writien consent, which may be withheld in Lender’s sole and absolute discretion:

_ () the sale, convevance, transfer, morigage, encumbrance, fease (except for (i) the leaging of
space in the Improvements which is permitted under Section 2.12 of this Motigage and {if) the conveyance or
trangfer of any part or any interest in the Property 10 a revocable family trust affilialed with Bozrower, provided that
such conveyance or transfer is solely for estate planning purposes), or alienation of all or any part of the Property or
any interest in the Property, whether vohmtary o inveluntary, or Borrower's graet of any oplion or agreement to
effect any such transaction.

: (b} if Borrower or any General Partner or Manager of Borrower is a partnerghip, the
admission. withdrawal, retirement or removal of any General Partner of Borrower or any of Borrower's Ueneral
Partners or Mapagers, or the sale or transfer of more than forty-nine percent {48%%) nf the heneficial inrergsts in
Bormrower or any of Borrower's General Partners or Managers. ’
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{c] if Borrower or any General Partner or Manager of Borrower is a corporation, the sale or

trapsier nf an aggregate of more than forty-nine percent (49%) of any class of stock in such corporation or the
issuance by such corporation of edditional stock o any Person who is not 2 shareholder in such corporation as of the

date of this Morigage.

{d) if Borrower or any General Partner or Manager of Borrowey is a limited lrability

company, the appointroent, withdrawal, retirement or removal of any Munager of Borrower or any of Borrower's
General Partners or Managers or the sale:or transfer of more than forty-nine peroent (4%%) of the beneticial interests

in Borrower or any of Borrower’s General Pariners or Managers.

{£) if Borrower or any General Partngr or Manager of Borrower is an {ndtvidual, the death or
mmm;}ﬂtenﬁ}f of such Person, excent where applicable law linits or prohibits Lender’s daclaration of a detault
based on such occurrences; provided, however, that Lender shail not declars an Event of Default lo exist based
solely on the death or mental incompetence of any individual Borrewer, General Fartmer, or Manager if, witinn
ninety (90} days afier the occurrence of such event, a substitute is appointed, and Lender determines that the
financial condition, credit higtory, character, experience, ability and expertise of such substitute 1s otherwise

acceptable,

313 Default by Guaranter. If Guarantor fails to pay any of is indebiedness or perform any of Ay
obligations under the Guaranty when due or the revocation, Hmimstien or termization or attempted revocation,
firmitation or termdnation of any of the obligations of Guarantor under the Guaranty, except in accordance with the

express written terms of the Guaranty,

314  Misrepresentstion by Gearantor. If any reguest, sisfement, imformation, certification, or
representation, whether written or oral, submitted or made by Guaransor to Lender in counection with the Loan or any

other extensicn of credit by Lender to Borrower or such Guaranior is false or misieading in sny matenal respect.

3,15  Cross-Defanlt. If Borrower, or any Affiliated Borrower fas hereinafier defined), fuils to pay any
of its indebtedness or to perform any of its obligations s fo any other loan or loans or uny other obligation owed to
Lender when due. As used in this Section, “Affiliated Borrower™ means, any borrower (individual or entity) directly
or indirectly controlting, controlled by, or under common control with, Borrower, and “control™ means an ownership
interest egual to or greater than 10% of the entiry or the ability fo direot the management or affairs of that enuty,
whether through owaership, by confract or otherwise,

ARTICLE 4
REMEDIES

ﬂpﬁn Lender's election fo declare Bomower to be in default under this Morigage and the otier Loan

Documents pursuant to Article 3 above, Borrower shall be deemed to be in default under this Mortgage and the ofher
Loan Documents, and Lender shall have the following rights and remedios:

4.1 Actions by Lender. Lender shall have the right (2) 1o enter, take possession of, and manage,
operate and lease the Property; (b) to take possession of any or all Books and Records; (¢} to collect any or all Rents
and Profits, whether or not Lender has taken possession of the Property; and () to take anhy or all actions which Lender
determings to be necessary or approprizis in connection therswith or to preserve, protect, mainfain and defend the
Property and Lender's lien thereon, including {3) the exercise and enforcement of all of Borrower’s rights under any
or all of the Leages; (ii) the termination, acceptance of a surrender, modification or amendment of any or all of the
Leages: (m} the execution of new Leases on such terms and conditions as Lender determines to be appropriate; &nd
(iv} the repair, alteration, improvement or completion of the Property in such manner and to such extent as Lender
determines to be necessary or pppropriste. If Lender elects to take possession of the Property or w take any or ali of
the other af.:mms described in this Section by court process, Borrowsr irrevocably and unconditionally agrees that a

receiver my he appointed by a court for such purpose pursnant 1o Section 4.5 below,

| 13 35111737
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4;2 Judicial Action. Lender shall have the right to conmmence an schion o proceeding 10 foreciose thg
Mortgage and to enforce any or all of the terms of the Loan Documents, including specific performance of the
covenants of Borrower under this Morigage.

4.3 Foreclosure by Power of bale.

(&) Deciaration and Notice of Default. Londer shall have the right (3} to cause the Property
0 be sold umie;r the power of sale condained in this Morlgage in any manner permitted by applicable faw; and (1) t0
deliver to Borrower a written notice of defanlt and election to causs the Property to be sold. Upon the expiranion of
such period of time after delivery of such notice of default and election 1o sell and the giving of such notice of sale as
may then be required b'j-' law, and without the necessity of any demand on Borrower, Lender or any demguated shenft
or clerk, at the time and place specified in the notice of sale, shall sell the Property at public auction to the highest
hidder for cash in U.S. Dollars payable at the time of sale, Lender or any obligee, creditor, or the holder or holders of
the Note or Loan Documents may bid and purchase at such sale.

{h Postponements: Multinle Parcels. To the extent peromited by law, Lender may, from
time 1o time, postpone any sale hercunder by public anncuncement at the time and place noticed for such sale or may,
in its discretion, give a new notice of sale. Ifthe Property congigts of several lots, parcels or items of property, Lender
shall have the exclusive right (i) to designate the order in which such lots, parcels or tizimns shali be oftered for sale or
sold; and {ii) 1o elect to sell such lots, parcels or items through 2 single sale, Hrough tWo or MOLE SUCCEBRIVE sales, OF
in any other manner Lender determines to be n ils best interest. Any Person, tneluding Borrower and Lender, may
purchase at any sale under this Mortgage, and Lender shall have the right fo purchase at any such saie by crediting
upon the bid price the amount of all or any part of the Obligations. I Lender determings to sell the Property m more
thae one sale, Lender may, at its opton, cause such sales of the Property fo be conducted simulisnecusly of
successively, on the same dav or on such different davs or thmes aud in such order as Lender may determine, and no
such sale shall terminate or otherwise affect the Hen of this Mortzage on any part of the Property that hag not been
soid until gl Obligations have been paid in full.

- {c) osts of Sale: Incomplete, Defective or Dyrepnler Sales. Bomrower shall pay all costs,
fces, an.d ﬁﬁpﬁﬂaﬂﬁ of all sales of the Property ;.mﬂesr ﬂns Mﬁﬁg&gﬁ mgtusimg i’hﬁ costs, fees, and expenses (including
attornevs’ {ees) of Lender, together with inferest thereon at the intercst rate applicable to principal nnder the Note. A
saie of 15335 than all of the Property or any defective or irregular ssic under this Morigage shall not exhaust, impar or
otherwise affect the power of sale contained in this Mortgage, and subseguent sales of the Properly may be made
onder this Mortgage untit all Obligations have been satisfied or until the eutire Property has been gold without delect

or reguianty. .

4.4 Anplication of 8ale Proceeds. Lender shall apply the proceeds of the sale or ssles in the fellowmg
order of priority: {a) first, to payment of all expenscs of such sale or sales and il costs, expenses, fess, and Habijities
of Lender, including attorneys’ fees, costs of other evidence of titig; (b)Y second, 1o all amounts advanced or disbursed
by Lender under any of the terros of this Mortgage which have not then been repaid, together with interest thereon at
the rate applicable to principal under the Note; (¢} thivd, 1o the payment of a1l other Obligations in such order and
amounis as Lender determises: and {d) the remainder, if any, 1o the Person or Parsons legally entitied therew.

4.5 Appointment of 3 Receiver. Lender shall have the absalute and unconditional nght 1o appiy o
any court; having jurisdiction and obtain the appointment of a roceiver or reccivers of the Property, and Borrower
irrevocably and unconditionaily consents io such appoiatment and agrees that Lender shail have the right to obtub
sach appointment (a) without notice 1o Borrower or any other Person; () without regard to the value of the Propenty
or any other collateral securing the Obligations; and {¢) without acceleration of the Obligations or commencerent of
foreclosure proceedings nnder this Mortgage., Any such receiver or receivers shall have the usual powers and duties

of receivers in similar cascs and all powers and duties necessary or appropriate 1o exercise the rights of Lender as
nrovided in this Morigage.

4& Profection of Lender’s Security; Lender, without obligation to do so and without notice te or
demand on Borrower, and without relessing Borrower from any of is Obligetions or waiving Lender’s rights under

; 14 3B 117S7
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the Loan I_ﬁ:}sumemﬁ, shall have the right fo perform any Obligation which Borrower bas breached in soch maoner, 2t
such time, and 1o such extent as Lender detenmnines 1o be necessary or appropriate o preserve, protect, maintam and
defend the Property and Lender’s Hen thereon,

4;7 Assembly of Property. Upon Lender’s request, Borrower shal assembie and make availabic ©

Lender at the location of the Land all Property which has been removed from or which is not loeated on the Land.

4.3 Rescission of Notice of Defaglt. Prior to the conduet of any sale under the power of sale contaived
in this Mortgage, Lender, at its option, shall have the right to rescind any notice of defanlt gnd election o sell the
Property. Lender’s rescission of any notice of defauli and election to seil sursuent 0 this Section or under applicablc
1aw shall ot constitgte or be construed as a waiver of any Bvent of Default or impeir, prejudice or otherwise alfect
{a} Londer's right 1o record a new potice of default and election fo sell the Property based on the same or any other

Event of Default; or {b) Lender’s rights and remedies in connection with the Obligations.

4.9 Exercise of Riphts Under Other Loan Documents and f.aws. tender shell bave the right o
exercise any or all rights and remedies which Lender may have under any or all of the other Loan Documents and al;
ather apolicable law, including witbout limitation the applicable Uniform Commercial Code as it relates to such
personal property assets as are encursbered under this Agrecment,

410  Continuing Recourse Liability. Notwithstanding any contractual or statutory defense to, ot
prohibition of, (x) continuing labiitty on the Toan or the Note or e gther Loan Documents or () hiability for any
deficiency remaining on the Loan, the Noto and or any other Loan Document sficr {oreciosure upon any item Of
Property (collectively “Deficiency Diefense™), Borrower bereby agrees, to the extent not profibited by applicabie law,
that:

{a) Borrower shall be continue to be ligble for, and shall be subect o fudl recourse lisbility for, ali
amonnts owed under the Lom, the Note or any other Loan Docwmnents i any of the following conditions
OCLUL

(i} in the event of (1) the commencernent of a case by Borrower or agaiust
Buorrower by any person or entity other then Lender or any person of enfity affiliated with Lender under
Title 11 of the United States Code (11 U.S.C. 58101, et seq.) or any successor stamte {the "Bankruptey
Cade") or under any other law governing any federal or glate bankruptcy, msolvency, reorgantzation, or
other similar proceeding (collectively, & "Banlorupicy Proceeding”™), or {2) the consent of the Borrewer {o
any Ravkruptey Proceeding; or (3) the failure of Borrower 1o oppose i good faith and to the maximum
extent permitted by law of such involuntary Bankrupicy Precesding; or (4} if any involuntary Proceeding 18
filed, the failure of Borrower to promptly stipulaie fo entry of an order granting Lender reliet from the
*automatic stay” under 11 U.S.C, 342 to proceed with a foreclosure of the Property, or {3} any collusion by
Borrower with other creditors to cause, assist, or support sueh involuntary Banlouptey Proceeding.

{1} in the event that Guaranior joins or consents to any Rankruptey Proceeding for
Borrower of opposes any stipalation or moetion secking fo grani Lender velied from the "automatic stay”
ander 11 U.8.C 342 to proceed with a foreclosure of the Proporty.

{111} in the event that Borrower makes g transfor of any interest in the Borrower or in
the Property or makes or allows to exist an encumbrance on the Property or o an interest in the Horrower,
{1) that is not expressly permitted pursuant to the terms, conditions, and provisions of the Loan Docurnents
and {2} without the prior express wiitien approval of the Lender and (3) that 15 not cused within thirty (30}
days after written notice from the Lender.

{b} Borrower shall be contimue to be liahle for, and shall be subject to full recourse hability
for, all amounts owed under the Loan, the Note and the other Loan Documents gunug sny recovery the

Lender is sucoessful in collecting on any title insurance policy it holds in copnection with the Property in
the event that the Lender is prevented from acquiring title to the Property after the ocourrence of an Event
of Default) because of the failure of the Borrower's title to the Property under apphicable federal, state, or
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local laws due fo the comamission of 2 criminal act by the Borrower or an affiliate of the Bomrower as a
result of which the applicable governmental entity is entitled to (under such applicsble law) and does, take

title to the Property.

; {e) Borrower shall be continue to be liable for, and shall be subject to fell recourse liability
for, all darnages and losses incurred by Lender directly or indirectly arising out of or relating to any of the
following: (1) frand or misrepresentation by Borrower in connection with oz relating to the Loan; (2) waste
or willful mismanagement by Borrower with respect to any or all of the Property; (3) the application by
Borrower of the Loan proceeds in any manner or for any purpose other than as specified m or rﬁq&imd;by
the Loan Documents; (4) the removal ar disposition by Borrower of any or all of the Property in violation
of any of the terms of eny of the Loan Documents; (5} any failure by Borrower to pay any Impositions in
accordance with the Loan Docurments, (6) the misapplication or misappropriation by Borrower of Insurance
Procecds {7} failure 1o deliver to Lender condemnetion proceeds, insurance proceeds, or other proceeds of
the Property or other similar proceeds, funds or payments, ar other benefits of all or part of any collateral;
(8} the misapplication or misappropriation of any Rents and Profits, prepaid rents, secunty deposits and
similar sums paid to Borrower or any other Person in connection with any or gll Leases of any part of the
Property in violation of the terms of the Loan Documents; (9) recovery of amounts, demages, Costs and |
expenses, including without limitation atterneys® fees, owing or payable to the Lender by Bormower relating
to certain environmental matiers or under any secured or unsecured indemmity agresment relating to
Hazardous Substances executed by Borrower in connaction with the Loan, including withowut limitation
under {A) any Environmenial Indemnity Agreement executed by Borrower in comection with the Loan,
and (B) all terms of the Loan Documents which constitute “environmental provisions” under appitcable law
(including without limitation Californis Code of Civil Procedure Section 726.5 and 736, as such Section
may be amended from time to time); respectively; and (10) all amounts owing to the Lender by Borrower
pnder any other indemnification provision contained in the Loan Documents or with respect to claims
asserted by any third Person against the Lender or lisbilities incurred by the Lender with respect 1o any
third Person, which claims or Habilities directly or indirectly result from or anise out of any act or onussion
of Borrower or from the occupancy or use of all or part of the Property by Borrower prior to Lender’s
gequisition of title to such Property.

() To the extent not prohibited by applicable law, Bosrower hereby waives any and all nghts
and protections of the Deficiency Defenses.

ARTICLE S

WARRANTIE REPRESENTATIONS

5.1 Warrantics and Representations. As a matenal inducement to Lender’s extension of credsd {0
Borrower in connection with the Loan, Borrower warrants and represents to Lender as follows:

; {2} Oualifications. Borrower is qualified to do business in the jurisdiction in which the
Property is located.

; {b) Litization. To the best of Borrower’s knowledge, there are no actions, suits, proceedings
or im*r:stiﬁatium pending or threatened against or affecting Bormower or the Property in any cour! or before any other
Governinental Authorities that could reasonably be expected to have 2 material adverse effect on Borrower's abihity
to repay the Loan or on the vslue of the Property, nor does Borrower know of any basis for any such action, suit,

proceeding of investigation.

| (<) Ownership. Upon recordation of this Morigage, Borrower will be the sole _lﬂgal anid
beneficial owner of, and will have good and marketable title to, the Property and all other collateral which is the
subject of the Loan Documents.

s i8 5111737
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(d) Liens. To the best of Borrower's knowledge, there are no Liens, clains, ennmac‘hmﬂntg,
Covenants and Restrictions, Leases, Easements, or other rights affecting the Property which would not be disclosed
by & customary search of the records relating to the Land of the county recorder for the county in which_ the E‘t‘rf}perty
is Iocated, except for such maiters as have been specifically disclosed by Borrower to and approved i wrifing by
Lender prior to the date of recordation of this Mortgage.

;. {e} Condition. Upon completion of the Project (as defined on the Construction Loan Rider
attached hereto), the Property will be in good condition and repair without any material defects known 1o Borrower.

: () Property Compliance. Upon completion of the Project, the Property witl be in
compliance with all Governmental Requirements in all material respects.

; {g) Borrower Compliance. Borrower shall comply with sl Governmental Mﬂir#menFs,
except 1o the extent that failure to comply therewith would not have a material adverse effect on 1ts ability ta fulfill its
Obligations or otherwise fully comply with the Loan DPocuments.

; {I} Pamage. FExcept for any damage to be repaired by the Project, the Property 15 free from
material casualty or termite damage.

- (i} Condemnation. To the best of Borrower’s knowledge, there 18 no cunéemnatia_n! zﬂmtng
change, or other proceeding or action pending, threatened or contermnplated by any Governmental Authonty which
would in any way aifect the Property,

(i) Commercial Loan. Borrower represents and warrants that the proceeds of this loan will
be used by Borrower only for business purposes. If Borrower is a natural person, Bomower represents and warraats
that Borrower does not intend to, and will net, occupy or reside on the Properfy s0 long as the Loan remains
outstanding. If Borrower is a legal entity, Borrower represents and warrants that no person affiliated with Borrower
irtends to or will occupy or reside on the Property so-long as the Loan remains oulstanding.

{k} -Lenyth Transaction. Borrower represents snd warrants that Borrower is operating
at arms-length with, and has no material interest in, all parties to the Loan transaction, including the seller(s}, azty
assignor(s) of the purchase and sale agreement for the Property, any loan bhroker or real estate *agmt'{s), seithing
agent(s), escrow and title companies, insurance ageni(s) or companies, or others, except for any relationship Borrower
has disclosed to Lender and which Lender has approved in wiiting.

52 { ontinuing angd Representations. 1he warranties and represeniations cm%taincﬂ in
this Article 5 shall be true and correct as of the date of recordation of this Mortgage, shall survive the closing of the
[ oan, and shall remain true and correct as of the date on which such warranties and representalions are given.

ARTICLE &

6.1 Lender Statement: Certain Charges, With respect to {a) any statement, accounting, or sirnilar
information requested by Borrower or any other Person; or (b} any other document furnished to Borrower or any aﬂzﬂr
Person by Lendcr al Borrower’s request, Lender shall have the right to charge the maximum amount the;n permitted
by law or, if there is no such maxinmum, Lender’s customary charge for providing such statement, 4CCOUNHRE, O ﬂl?lﬂr
information. Borrower shall pay Lender its customary charge for any other service rendered by Lender in connection
with the Loan or the Property, including the issuance of a request for full or partial reconveyance of this Morigage,

transmitting Loan proceeds to an escrow holder and changing Lender’s records relating 1o the Obligations.

6.2 yecution of Instroments bv Lender. Without notice to or affecting the lisbihty of Borrower or

any other Person for the payment ot péfﬁce of the Obligations, without affecting the lien or priority of this

Mortgage or Lender’s rights and remedies under the Loan Documents, and without liability to Borrower of any other
5 7 35111737
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Person, Lender shall have the right, at any firne and from time to tone, (© 40 any URC O INOTC of the following:
{a) release any part of the Property from the lien of this Mortgage; (o) consent in writing te the making of any msp Or
plat relating to the Property; {c}join in or consent fo the granting of any Hasement affecting the Property; and
(d) execute any extension agrecment relating to any or all of the Obligations, any document suberdinating the hen of
this Mortgage to any other Lien or document, or any other document relating to the Property, Obligations, or Loan
Documents,

6.3 fate Charges. If any installment payment under the Note is nof paid when due, Borrower shal
nay any late charge provided for in the Note.

6.4 Requests by Berrower for Approvals by Lender. Al requosts by Borrower for Lender’™s consent
o or approval of any transaction ot matter requiring Lender’s consent or approval under the Loan Documents () shall
be made by Borrower in writing {inchusive of electronic delivery); (b} shall specifically descnibe the transaction or
matter with respect to which Lender's consent or approval is requested; (¢j shall be accompanied by such information
and documentaiion as Lender may require in connestion with such yequest; and {43 shall be delivered to Lender not
less than fifteen {15) days before Borrower proposes to iake the action or effect the transaction with respect to whnch
Lender's consent or aporoval is requested, uniess a different period of time 13 expressly provided for m the Loan

Documents,

6.8 Approvals by Lender. Whenever (a) the ferms of the Loan Documents grant Lender the right o
congent &0 or epprove any tansaction or matter; (b} Lender s authonized ot erpowersd uoder the Loan Documents io
make a determination with respect to any fransaction or matter; o {c) the Loan Documents provide that any document
or other item must be approved by or acceptable to Lender, then sxeept as otherwige expressly provided iy the Loan
Documents, (i) Lender shall have the right {o grant or withhold such approval or consent and make such defermination
in its sple and absolute discretion; and (if} the form and substanoe of such document or other item must be satisfactory
to Lender in Hs sole and absolute discretion. Whenever the terms of the Loan Decuments reguire {ender’s congent to
or approval of any transaction, matter, or docwment, such consent or approval shall not be deemed to be effective
uniess it 13 set forth in g wrilten instrutnent execwid by Lender,

6.6 reansfers by Rorrower Without Lender’s Consent: Mo Releuse of Barrower. The following
provisions shall apply if Bartower sells the Property to a third Person either {1} without Lender’s consent; or {it) with
Lender's consent in & transaction in which Borrower it not released from liability under the Loan Documents:

{a3 No Release of Borrowsy, No such action by Borrower nor any assumption of aay or ail
of the Oblipations by any transferee of the Property (“Transferee”™) shall be deemed to release Botrower or any other
Person, including Guarantor, from any liability under the terms of the Losn Documents, and Borrower and such

Persons shall remain lable to Lender for the payment and performance of all of their respective obligations under the
Loan Documents.

(b 'Y 31 Borrowex's Consent.  Borrower agrees that Lender may do any one of
all of the following without netice to or the consent of Borrower and without affecting Lender’s vights or remedies
against Borrower; (i} accelerate, aceept partial payment of, compromiss, seitle, romew, extend the time for payment of
nerforraance of, or refuse to enforce any of Borrower’s Obligations to Lender under or in connection with this
Mortgage or any of the other Loan Documents; (ii) grant any induigence or forbesrance 1o the Transieree or any other
Person unider or in congection with any or all of the Loan Documents; {1ii) relpase, waive, substitute or add any or all
cﬁllatemlisﬂauﬁﬂg-pamﬂt of anry. or all of the Obligations; {iv) relesse, substitute or add any one or more endorsers
or guarantors of any or 2ll of the Obligations; (v} amend, supplement, alter or change in any respect whatsoever any
term or provision of the Loan Bocuments or any other agreement relating to the Obligations; and {vi) exercise any
right or remedy with respect to the Obligations or any collatersl securing the Obhigations, notwithstanding any effect
on or impairment of Borrower’s subrogation, reimbursement or other righis against the Transferee.

AL 130]

| (<) Waivers. Borrower waives all rights which it may have (1) to require Lender to exhaust
its rights and remedies against the Transferee, any other Person, or auy collmteral securing any or alf of the Obligations
before pursuing its rights and remedies against Borrower; (is] to require Lesder 10 gxercise any right of power or (o
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pursue any remedy which Lender may have under the Loan Documents of soplicable law before pursumyg 18 nghts
and remedies against Borrower; and (iif} to assert any defense to Lender's siforcement of its rights and remedies
against Borrower besed on an election of remedies by Lender or the mmanner in which Lender CXCTCISES ANy rﬂ?}&d‘}*
which destroys, diminishes or interferes with any or all of Borrower’s subrogation, reimbursemsnt or other rights
sgainst the Transferee.

6.7 Dedense of Actions and Protection of Secorlty by Lender. Whether or nol an fvent of Default
hay occurred, Lender shall have the right, but not the obligation, to appear in and defend any action or proceeding,
whether commenced by or against Borrowsr, any of the Guarantors, or any other Person, which affecis or wh_i::h
Lender {iﬂ}m-‘miﬂes may affect any or al! of the following: () the Property; (b} the Insurance Clamms, Condemnation
Claims, or Property Claims; (¢) Lender’s, or Bommower’s respective rights and obligations under the Loan Documents;
() the Obligations; or {¢) any other transaction or matter which affects Lender by reason of iis terest i the Property.
Iender shall have the right, but not the obligation, to commence and prosecute any action or proceeding wiich Lender
determines 10 be necessary of appropriate to do any or all of the following: (1) prevent any damage, destruction, of
injury to the Property; (iiy enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Clanms
or collect the Insurance Ptoceeds, Condemmnation Proceeds, or Property Proceeds pursuant to this Mortgage;
(iii) preserve, protect, maintain, and defend the Property and Lender's lien thereon; or {iv) entoroe or CRETCING ANy
right, remedy or power available to or conferred on Lender under the Loan Documents or applicable faw. Lendor
shall have the right to discontinue, suspend or dismiss any such action or proceeding which has been commenced by
Lender at any time.,

6.8 Expenses. Lender shall have the right to incur and pay all costs, fees, expenses, ang liabiiilics that
Lender determines to be necessary or appropriate in connecticn with any or a3 of the following matters (the
“Reimbursabie Cosis™): {a) the exervise of any or all of Lender’s rights and remedics nnder the Loan Documents,
(b} the enforcement of any or all of the Obligations or any other obligation of auy Person liable to Lender in conpaction
with the Loan, whether or not any legal action or proceeding is cormmenced by Lender; (¢) the preservatlon, proiection,
maintenance, or defemse of the Property or Lender's Hen thereon; (d) the ssle or digposition of the Property or any
other collateral securing anv or all of the Obligations; (¢} the defense of any action or proceeding commenced by
Borrower or Guarantor; or {) the commencement and prosecution of any aciion or proceedmng by Lender with respect
to any or all of the matters described in this Section or in Section 6.7 above, including an action for rehef from any
stav, injunction, or similar order or ensctment avising under any foderal or state bankrupicy, insolvency or stnpilar law.
Without limiting the terms of this Section, Lender shall have the right to do any or all of the following in vonnection
with any of the matters described iu this Section, and al costs, fess, expenses, and liabilities incurred oy paid in
connection therewith shall constitute Reimbursabls Costs: (1) select, retain, and consut with sitomeys, socountants,
appraisers, contractors, brokers, architects, engineers and such other oxparis, consuliants, advisors and third Persons
as Lender determines o be necessary or appropriate; {2 settle, purchase, compromise oy pay any or all claims,
demands, and Liens: and (3} obtain tithe insurance coverage relating fo the Property which Lender determings o be
NECESsary Or appropriate.

6.9 Taxex impozed on Lender. [, after the date of thia Mortgage, any Governmental Requiremeants
are enapted for the purpose of taxing any len on the Proporty or chunging in any way the iaws for the taxation of
mortgages or debis secured by morigages, so as to impose an Lender payment of ail or part of any Taxes assessed
against the Property, then prior to the due date of such Taxes, Borrower shall pay all such Taxes and agree o pay
such Taxes when levied or assessed against the Property or Lender,

610  Pavment of Advances by Borrower. All Reimbursable Costs and all ofber costs, fees, expensss
and liabilities incurred or paid by Lender under any other provision of the Loan Documents or under applicable law
in connection with the Obligations or the Property (2} shall be pavable by Borrower ie Lender on Lender’s demand;
(b} shall constitute additional indebtedness of Borrower to Lender; (¢} shall be secured by this Morigage; and (6) shall
hear interest from the date of expenditure af the rate of interest applicable to principal under the Note. Notuing
contained in this Mottgage shall be deemed to obligate Lender (i) to incur any costs, fees, expenses, or habilities;
{11} 10 mﬁkﬂ atry appearances in or defend any action or procesding; or {ili} {0 COMMENCE OF Prosecute any action or
proceeding relating to any maiter.

_5 10 33111737
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611  No Third Party Beneficlaries. The Loan Documents are cntered inte for the sole protection and
benefit of Lender and Borrower and their respective permitted successors and agsigns. No other Person shall have

amy rights or causes of astion under the Loan Documents,

612  Motces. Al notices and demands by Lender to Borrower under this Mortgage and the other Losn
Documents shall be in writing and shall be effective on the earliest of (2} personal delivery to Borrower, (b} electronic
delivery to Borrower addressed to Borrower at the e-mail address set forth in this Morigage {g) two {7} days after
deposit in first-class or certified United States mail, postage prepatd, addressed to Borrower ai the sddress set forth (n
this Mortgage; and (d) one (1) business day afler deposit with a reputable nationally recogmzed overnight debvery
service, delivery charges prepaid, addressed io Bosvower af the addrese sef forth in thas Mortgage, provided, however,
that notwithstanding anything 1o the contrary contained in this Section, service of any notice of defaudt o7 notice of
sale provided or required by Jaw shall, if mailed, be deemed effective on the date of maiiing. All notices and demands
by Borrower to Lender under this Mortgage shall be in writing and shall be effective on actugl receipr by Lender al
Lender's addrass set forth in this Mortgape: provided, howsver, that nonreceipt of any such notice or demand by
[ender as 2 result of Lender’s refusal 1o accept delivery or Lender’s failure (o notify Borrower of Lender’s change of
address shall be deemed receipt by Lender. Borrower's and Lender’s respective addresses set forth in this Morlgage
may be changed by written notice given to the other party in scoordance yath thie Seetion.  If Borrower consists of
more than onc Person, service of any netice or demand on any one of such Persons by Lender shall be efiechve SRIVICE

on Borrowar for all purposes,

6.13 Performance of Covenauts, Borrower shall pesform and comply with ull of its ohligations undes
this Mortgage at Borrower's sole cost and expense.

6.14 Severability; Sayings Clause. [fany provision of e Loan Documents shall be beld by any court

of competent jurisdiction to be unlawfil, voidable, veid, or unenforceable for any reason, such provision shall be
deemed ta be seversble from and shall in no way affect the validity or enforveability of the remaining provisions of
the Loan Documents, Notwithstanding anvthing to the contrary contained in the Note or any of the other Loan
Documents, the interest and other amounts paid or agreed to be paid to the Lender ln consideration of the Loan
evidenced by the Note {such interest and other amounts are referred 1o coliectively a3 “Imterest”} shall not exceed the
maximum rate permitted uader applicable usury laws. If, for eny reases, the Interest exceeds the maximum rate
permitted under applicable usury laws, then (a) il excess Interest amounis previously collected by the Lender shall
be credited against the principal balance of the Note or, at the Lender’s oplion, {0 any other prineipel indebiedaess of
Rorrower to Lender arising out of the Loan evidenced by the Note; {b) if the Note and ell such olher indebiedness
have becn paid in full, such excess amounts shall be refunded by the Lender to Bomower; and {¢) the provisions of
the Note shall automatically be deemed to be reforrned and the amount of Inferest payable hereunder sball
automatically be déemed to be reduced, without the execution of any firther documents by Borrower or Lender, 8o as
to provide for the payment of Inferest in an amount equal to, but not exceeding, the maxurmum rate permuitos pnder
applicable usury laws. All consideration paid to Lender which constitutes Interest under applicable usury laws shall
be amortized, protated, allocated, or otherwise apportioned throughout the termn of the Note so that, to the extent
possible, the rate of intcrest on the principal smount of the Note does not exceed the maximum rate permitied under
applicable usury iaws.

6.15  Interpretation. Whenover the context of the Loan Documents reasongbly requires, all words used
in the singutar shall be deemed to have been used in the plural, and the neuter gender shall be deemed to include the
mascidine and feminine gender, and vice versa. For purpeses of tns Morigage, all references to the Property or
Improvements shall be deemed to refer fo all or any part of the Properly or lmprovements, respectively. The headings
to sections of this Mortgage are for convenient reference only, and they do not in any way define or limit any of the
terms of this Mortgage and shall not be used in interpreting thuy Morigage.

6.16 [ime of the Essence. Time is of the essence in the performanee of each provision of the Loan
Documents by Borrower,

ﬁ.l? Amendments. The Loan Documents (excluding the Guaranty) may be modified only by writien
agreement signed by Lender and Borrower.
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6.i8  Enfire Apreement. The Loan Documents contain the entire sgreement conseming the subiect
matter of the Loan Documents and supersede all prior and confernporagecus negolialions, agreements, statements,
understandings, terms, conditions, representations and warranties, whether oral or written, between Lender and
Bomower concerning the Loan which are the subject matter of the Loan Documents.

619  No Waiver by Lender. No waiver by Lender of any of 1is rights or remedies in connection with
the Obligetions or of uny of the terms or condifions o the Loan Doouments shall be effective unless such watver is m
writing and signed by Lender. Without limiting the generality of this Scchon, (8] no delay or omission by Lender in
exercising any of its rights or remedies in conpection with the Obhigaiions shell consiitute or be construed as a waiver
of suck rights or remedies; (b) no waiver by Lender of any defaukt by Borrower under the Loan Documienis or consent
by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of of consent 10 &ny other
ar subsequeat- default, act or omission by Borrower; (¢} no scegptance by Lender of any late payment or late or
defective performance of any of the Obligations by Borrower shall constituie @ waiver by Lender of the right to regurre
prompt pavment and performance strictly in accordance with the Loan Dotuments with respect to any other paymont
or performance of any of the Obligations; (d) no acceptance by Lender of any payinent or performance fullowing any
notice of default which has been given or recorded by Lender shall constitute a waiver of Lender’s night to proceed
with the exercise of its remedies with respect to any Obligations which have sot been paid or performed in full; (o) no
acceptance by Lender of any partial payment or performance shall constbate o waiver by [ender of any of ils righis
or remedies relating to any Oblipatinas which have not béon paid or performed in full; and () po appheation of Rents
and Profits, Insurance Proceeds, Condemmation Proceeds or Property Proceeds to amy of the Obligations shalt
constitute or be construed as a waiver by Lender or cure of any Hvent of Default or itepair, prejudice, invalidate ot
otherwise affect any action by Lender in response to such defankt.

620  Waivers by Borrower. Borrower waives presenunen, demand for payment, protest, notice of
demand, dishonor, protest and non-payment, and all other notices and demands in connection with the delivery,
acceptance, performance, default under, and enforcement of the Loan Doguments. Borrower waives the right {0 as50ri
any stalute of limitations as 2 defense to the enforcement of any or all of the Loar Documents to the fullest extent
permitted by law. Without limiting the generality of the immediately preceding sentence, in the event of Borrowsr’s
pavment in partisl satisfaction of any or all of the Obligations, Lender shall have the sole and exchusive right and
authority to desiznate the portion of the Obligations that is to be satished. :

6.21 Waiver of Marshalling. Borrower and all Persons holding a Licn affecting the Property who have
actual or constructive notice of this Mortgage waive (a) all rights to require marshalling of assets or liens in the event
of Lender's exercise of any of its rights and remedies under this Mortgage, including any judicial or nonjudicial
foreclosure sale of the Property; (b all rights to require Lender to exhaust its rights and remedies against any otber
collateral securing any or all of the Obligaticns before pursuing is rights and remedies under this Mortgage, and (o) all
rights to require Lender to exercise any other right or power or to pursue any other remedy which Lender may have
ander any document or applicable law before pursuing its rights and remedies under this Mortgage.

6.22  Waiver of Suprogation. Borrower waives all rights 16 recover against Lender for any loss o
damage incwrred by Borrower from any cause which is insured under any of the Insurance Policies, cxcept that the
forsgoing waiver of subrogation shall not be effective with respect o any Insurance Policy if the coverage ahider such
nolicy would be materially reduced or impaired as a result of such waiver. Borrower shell use its best efforts to obtain
Insurance Policies which permit the waiver of subrogation contained in this Section.

6.23  Cumulative Remedies. Mo right or remedy of Lender under this Mortgage or the other Loan
Documents shall be exclusive of any other right or remedy under the Loan Dosuments or to which Lender may be
entiled. Lender's rights and remedies under the Loan Documents are curanlative and m addition to all other nights
and remedies which Lender may have under any other document with Borrower and under applicable law, Lender
shall have the righi to exercise any one or more of its rights and remedies in copnection with the Obligations at
Lender’s option and in its sole and absolute discretion, without notice to Botrower or any other Person {except as
otherwise expreasty required by law or under the Loan Docutnents), and i such arder as Lender may determine w iis
sole and absolute discretion. IT Lender holds any coliateral in addition to the Property for any of the Obligations,
Lender, at its option, shall have the right to pursne its rights or remedies with respect to such other collateral cither
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before, cﬁﬁtﬂmpnranﬁﬂuﬁly with, orafter Lender’s exercise of its rights o romedies with respect to the Praperty. U}?ﬁﬂ!&
the accurrence of an Event of Defauli, Lender, at its opiion, shall have the right to offset against any debt or montes
due from Lender to Borrower against all or part of the Obligations.

624  Subrepstion fo.Lien Riphts. If any or all of the proceeds of the Note are directly or indirectly
used to ;mﬁf BITY outstanding Lien against the Propesty, or if Lerder pays or discharges sny Lien pursuant to any of the
terms of the Loan Documents or under applicable law, Lender shall be subrogated to all rights and hens held by the
holder of such Lien, regardiess of whether such Lien 15 reconveyed.

625  Joint and Several Linbiliry. RBach Person signing this Mertgage as Borrower shall be jomtly and
severally liable to Lender for the performance of Borrower's obligations under the Loan Docoments. If Bormower
consists of more than one Person, the occurrence of any Bvent of Default with respect to any one or more of such
Persons shall constitute an Event of Default and entitle Lender to exercise its rights and remedies under Article 4 of

this Mortgage.

616  Sale of Loap Documents. Lender shall have the tight to do any or all of the Tollowing ot any time
without prior notice to of the consent of Borrower or any other Person: (3) to sell, wransfer, pledge or assign any or ali
of Loan Documents, or any or all servicing rights with respect thereto; (b} fo sell, transfer, pledge or asagn
participations in the Loan Documents (“Participations”); and (¢} o issue mortgage pass-through certificates or other
securities evidencing a beneficial interest in a rated or unrated public offering of private placement {the “Secnrities”).
Lender is suthorized to forward or disclose to sach murchaser, transteree, pledges, assignes, servicer, participant, of
investor in such Participations or Secuzities (collectively, the “Tnvestor”) or any Rating Agency rating such Securziies,
cach prospective [nvester, and any organization mamisining datsbases on the underwriting and performance of
commercial morigage loans, all documents and information which Lender now has or may bereafler acquire relating
to the Loan and 1o Borrower or any Guaranior as Lender determines 1o be necsssary or desirable. Upon Lender’s
request, Borrower shatl reasonably cooperate with Lender in connection with any of the transactions contemplated by
this Section. Notwithstanding anything to the confrary contained in this Morigage or any of the other Loan
Dovuments, Fom and afler the date of any sale, transfor or assignment of the Note and other Loan Documernis by
Lender or upon any realization of a pledge by a pledgee, the cross-default provision contained in Scction 3,15 of this
Mortgage shall terminate and shail be of no fusther foree or effect.

6.27  Applicable Law; Furisdiction: Venume. This Morigage shall be povernad by and construed under
the laws of the statc in which the Property is located {without giving effect to any state’s contlict of law principles).
All pavments made pursuant to this Moerigage are to be mude to the Lender i the Commonwesith of Penasylvania m
which state the last act occurred to make the Note effective between the partins, Borrower agrees that the state and
federal courds in the siate and county in which the Property is located shall have exclusive jurisgdiction and venue of
apy action or proceeding directly or indirectly arising out of or related 1o the negotietion, excoution, dehivery,
perforpance, breach, enforcement or inferpretation of this Morigage, regardiess of bow any claim, counterclaim or
defense in any such action or proceeding is characterized. Bomrower immevocably consents to the personal junsdiction
and vemxe of such courts, and to the service of process in the manner provided for the giving of nolces in fhs
Mortgage. Borrower waives alf objections to sach jurisdiction and venue, including all objections that are based upon
inconvenience or the nature of the forem.

ﬁ,z& NUCCOSZ0Y'S, Subject to the restriclions comiained in the Loan Documents, the Loan
Documents shall be binding upon and inure to the benefit of Lender and Borrower and their respective permitied
stccessors and assigns.

626  Pewer of Atternev. Borrower irevocably appoints Lender, with full power of substitution,
as Borrower's attomev-in-fact, coupled with an interest, with full power, in Lender’'s own name or m the name
of Botrower to tuke any or all of the actions specified in Article 4 above with respect to the Property. Lender saall
have the right to exercise the power of attorney granted in this Section direcily or w0 delegate all or part of such
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power 1o one or wore agenis of Lender. Nothing confained m this Morigage shall be construed to obligate
Lender to act on behalf of Bomower as attorney-in-1aet.

6.3  Indetmification. Bomower shall indemanfy and hold Lender and sts officers, directors, agents,
employees, representatives, shareholders, affibiates, sucoessors and assigns {collectvely, the “Indemmified Parties™)
harmiess from and agamst any and all claims, demands, damages, Babikties, zctions, causes of action, suits, coss,
and expenses, inchuding attorneys’ foes and costs, ansing drreetly or indirectly out of or relating to sny or all of the
following: {a) Borrower’s breach of any of its Obligations or warranties under the Loan Documents; (b} any act or
pmission by Borrower; {¢} any act oF omission by a contractor, archifoct or any other Ferson providing labor,
services, mafernals or squipment in connection with the design, construction, improvement, development, use,
ownership, operation, meirdenance, repair or marketing of the Property; (8) Borrower’s use and occupancy of the
Property or any other activity or thing allowed or suffered by Borrower t© be done on or about the Property; {¢) any
claims for commissions, bnder's {pes or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Documents; and (1) Lender's exercise of any or ai of Lender™s righis or remedies vnder the Loan
Procuments in accordance with the terms thereof, except in the case of negligence or intentional tortious conduct of
such lndemnified Party which such Indemuified Party iy determined by the final jndgment of a court of compeient
jarisdiction to have commiited.

631  State Specific Provisions. State specthe provisions are outhned op Exhibii B {f appliceble),
aitached hereto and incorporated herem.

{the remainder of this page intentionally left blaok]
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IN WITNESS WHEREOF, Borrower bas caused this Mortgage to be executed as of the day and year first
written above.

BORROWER: Al BZ Assets LLC, An Alabama Limited Liability Company

Lt
._:-_

- y*SEtt T AT
By: Brian Zatuiove, Manager

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE NOTARIZED
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ACKNOWLEDGMENT

A notary public or other officer completing this

" certificate verifies only the identity of the individual

who signed the document to which this certificate Is
attached and rmt the truthfulness, accuracy, or

State of Calij’omia _
County of _ LosAngeles e )

Shlc:mo thzamf Notary Pubhc

; ' A o
o . - o NE .-
@ d ; i L. e SR, :;'.-'-"-:"-:"ﬁ
s :' N . . B e g e ) .-.. g A i .. .
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personally appea AR A AN Y A
_.?,

who proved {o me on the bams r::nf satisfactory ewdence ttl be the persan(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same In
nis/her/their authorized capacity(ies), and that by his/herftheir signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

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

ESS my hand and official seal. ) (e B8 CDMM # 2436928 2
WITNESS my nan o NOTARY PUBLIC - CALIFORNIA &

(Seal)




20251203000370030 12/03/2025 11:33:48 AM MORT 26/44

EXHIBIT A

Property 1;
Lot 2, according to the Resurvey of Blocks 5 and 12 of Alabaster Gardens, as recorded in Map Book 9,
Page 51, m the Office of Shelby County, Alabama.

Exhibii A
File No.: BHM-25-11590 Page | of 1
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CONSTRUCTION LOAN RIDER

TOSECURITY ENSTRUMENT
{Principal Advances)

This Construction Loan Rider B to Security Instrument (the “Rider”™) is attached 1o and
made a part of the Deed of Trust, Mortgage, or Security Deed {the “Security Instrument”, a:nd
together with the Rider, the “Agreement”) including an Assignment of Rents, and Fixture Filing
dated 11-20-2025 ___execuied by

B oo {("Borrower"),
for the benefit of Kiavi Funding, Inc., 2 Delaware corporation (“Lender™), and encurbering
the property described in the Security Instrument. Capitalized terms uvsed in this Rider
without definition have the meaanings ascribed to them In the Security Instrument and/or Note,

ALBZ Assets LLC, An Alabama Limited Liability Company _

mm, Borrower desires fo finance the construchion of certain improvements to
the Property and Borrower and Lender desire fo establish certain terms and conditions relating
to the advance of proceeds of the Construction Loan for such construction.

WHEREAS, all references to the word “Loan” in the Security Instrument should include
this Construction Loan.

NOWj THEREFORE, for valuable consideration, the Security Instrument 1s
hereby amended and supplemented as follows:

1. CHANGEIN DEFINED TERMS:

1. The words “the reserve advance” in paragraph (1) of the definition of “Obligations”™
on page two of the Security Instrument are hereby replaced by the words “any advance,” and the
word “Reserve” is hereby deleted from the parenthetical at the end of said paragraph.

2. The defined term “Reserve Advance” in clanse (i1} of the penultimate sentence of
Section 2.4 of the Security Instrument is hereby replaced by the defined texm "Advance”™.

II.  CONSTRUCTION PROVISIONS:

Th& following Article 7 is hereby added to the Secunity Instrument:

ARTICLE 7

?1 Additional Definitions. For purposes of this Security Instrument, the following
terms shall have the following definitions:

{(a) Aeccount. “Account” means a constraction loan account used (o deposit
additional funds provided by Borrower, if applicable.

1708i-ConstBrglAD-20210621 1 35111737
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~ (b) Additional Advance(s}. “Additional Advance(s) means all advances made as
provided hereunder following the Initial Advance.

(c) Approved Sale Costs. “Approved Sale Costs™ means:

g (1) Any actual brokerage fees payable to an unaffiliated thurd party 1n an
arnount not to exceed three percent (3%) of the Gross Retail Sales Froceeds of th:e Prﬂfgﬁrt}v which
has been pre-approved by Lender in writing unless otherwise agreed by Lender in wnting; plus

(2} Reasonable escrow, closing, recording, loan pavoll: plus

{3} Appraisal fees.

- (d) Architect. “Architect” means any architect who provides or provided materiais
to Contractor and/or the Borrower relative o the Project.

() Budget. “Budgst” means the amounts set forth in Exhibit B-1 to be disbursed
according to the timetable and dates set forth therein.

(f) Business Day. “Business Day” shall mean a day other than a Saturday, Sunday
or & day on which commercial banks are traditionally autborized or required by Law to ciose.

| (g} Completion Date. “Completion Date” means either: (i} three hundred sixty
(360} days after the Initial Advance if the Loan has an original twelve (12) month term and seven
hundred twenty (720) days after the Initial Advance if the Loan has an original Wﬂﬁt}'-:fﬁﬂr {Zﬁ)
month term, subject to extension as may be agreed to by Lender in is discretion 1n writmg or (11}
at Lender’s option, the dates set forth in the Work Schedule.

(h) Coniract Price. “Contract Price” means total cost of construction project.

5 (i) Contractor. “Contractor” means the general contracior or contractors who have
been retained by Borrower to construct the Project and approved by Lender. As used herein, and
if so approved by Lender in its sole discretion, “Contractor’” may be (or include) Borrower.

(i} Construction Account. “Construction Account” means the bank account
maintained by Borrower from which Loan payments shall be debited and (o which Advances may

be deposited by Lender.

_ tion atract. “Construction Contract” means the general
construction contract or coniracts between Boirower and the Contractor, which have heen
submitted to and approved by Lender including without limitation, any Infrastructure Contract.

(ky Construction

.- (1} Construction Loap. “Construction Lean” meusns the total amount of the
Additional Advances made under this Agreement, including the principal sum identified in
Schedule A to the Note plus all other sums due under the Note and under this Agreement.

(m) Construction Preiect. “Construction Project” means the work of improvement
to be undertaken by the Borrower with respect to the Property, as described in the Scope of W?rk,
and, unless otherwise agreed by Lender in writing, with respect to which all necessary zoning,
mapping, sub-division, utilities, site clearing, street, sidewalk and drainage instaliations and other
horizontal site improvements required by Lender have been completed prior to the date of the Loan.

(n) Determined Value. “Determined Value” means the value of the remaining
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Property as determined by Lender in its reasonable discretion.

(o) zross A};Erm&ﬂ Value, “Gross Appraised Value™ means the gross fair market
value of the Property remaining subject to the liens of the Security Instrument as of a particular

date as determined by Lender based upon an appraisal conducied by a licensed MAI appraiser not
plder than sixty {60) days.

' (p) MMM “Gross Retail Sale Proceeds” means the gross
cash pwﬂ%ds plus the fair market value in cash of any non-cash consideration, resulting from the
sale of a Property (including any persons] property therewith) to 2 bona fide, unaffiliated third
party, i immediately available funds. Cash equal to the fair market value of any non-cash

consideration shall be paid by Borrower to lender concurrently with the closing of the sale of any
applicable Property.

(q) Improvements. “Improvements” are the improvements made to g residence or
new construction of a residence.

| (r) Infrastructure Contractf. “Infrastructure Condract” means any contract for
Inirastmcmrﬂ Improvements for the Property.

_ (s) Infrastructure Improvements. “lnfrastructure Improvements” means any and
all streets, storm drains, sewers and other improvements required by any governmental agency (o
be constructed as a condition to construction, sale and occupancy of any residence on the Property
as more particularly described in the Plans and Specifications, togsther with any rough grading of
home siies.

(ty Infrastructare Plaps. “Infrastructure Plans” means any and all Plans and
Specifications relating to Infrastructure Improvements.

(u) Law. “Law” shall mean any applicable Federal, state, or local law or laws
{(including common law), constitution, stalute, treaty, copvention, regulation, rule, ordinance,
order, injunction, writ, decree or awsrd of any Goveramental Authority.

(v} Loan to Valne. “Loan to Value” shall be deternmined by Lender by (akang (1)
the sum of: the outstanding principal balance of the Loan pius (11} the remaining costs to compiete
the Improvements; and dividing the total by the Determined Value.

(w)Minimum Sale Price. “Minimum Sale Price” shall mean the minimum price
at which each Unit shall be sold as agreed to by Lender at the time of any sale or pursuant to
Schedule 1 attached hereto.

| (x} Net Sale Proceeds. “Net Sales Proceeds” means the Gross Retail Sale Proceeds
for the Property less applicable Approved Sale Costs for such Property.

: (v) Plans and Specifications. “Plans and Specifications”™ are any and all plans and,
maps, surveys, drawings, specifications, or lists of materials approved by Lender including
without limitation any Infrastructure Plans, as any of them may be from time to time hereafter
changed, amended, modified, and/or otherwise supplemented.

5 ()} Project. “Project” means the improvements that Borrower proposes (o
construct on the Land as desmbed in the Scope of Wark.
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(az) Property. “Property” means the particular single family residence witich 18
encumbered by this Security Instrument.

- (bb} Release Price. “Release Price”™ means the payment that must be received by Lender
for application to the secured obligations in connection with the sale of each Umt as nrovided in Schedule
1 if attached hereto.

(cc) Secope of Work. “Scope of Work” means the documents (inchuding without

limitation the final Plans and Specifications for the Project, describing in reasonable detail the
improvements to be performed and/or construction on the Land that have been submitted fo Lender

on or around the date of the loan application, and subsequently approved by Lender.

(dd)y Yiility Services. “Utility Services” means all utility services commonly
provided for residential properiy in the area where the Property is located, including without
limitation, gas, sewer, water, ¢lectrical, and teiephone.

(ee) Work. “Work” means labor performed and materials furnished by Contractor.

(ff) Work Schedule. “Work Schedule”™ means the work schedule and any line item
Budget approved by Lender,

7.2 Advances of Construction Loan Proceeds. Subject fo the terms, conditions, ard

provisions of the Note, Security Instrument, Contract, and this Agreement, and proviceg no BEvent
of Default (or potential Event of Default which with notice and/or passage of time would become
an Bvent of Defauit) has occurred and is continving under the same, Lender agrees to advance the
Construction Loan proceeds to Borrower’s Construction Accournt at any time during the period
from the date of recordation of this Security Instrument up (o but not including the Advance
Termination Daile {as defined in Schedule A of the Note} m the aggregate principal amount not 1o
exceed at any time the amount of the Construction Loan under the terms and conditions set forth
below: provided, bowever, that, except as otherwise set forth in Section 7.9, such disbursement of
the Constroction Loan shall not occur until (1) Borrower successfidly submits to Lender a Request
for Advance {as defined below}; (2) Borrower submits (¢ Lender any other documents Loender may
require; and (3) Bomower complies with all requirements sef forth in this Section 7.2 (the
“Advance’). All Advances made by the Lender for fimancing construction of the Improvements
shall be charged against the Note, shall bear interest on said amount as provided in the Note from
the date of advance, and shall become a part of the indebtedness as additional unpaid principal
halance of the Constnuction Loan from the date of Advance. If the funds to be advanced under the
Loan, together with the funds in the Account, appear to Lender af any time to be msuilicient o
complete the Improvements in accordance with the Plans and Specifications, Borrower agrees to
promptly deposit in an Account with Lender (the “Account”) funds to cover the msufficiency.
Any excess funds will, at Borrower’s option, be refunded to Borrowsr or credited against any
compietion costs.

; (a) Use of Construction Loan Proceeds. Ail Construction Loan proceeds received
by Borrower shall be held in trust and shafl be applied solely for the purpeses for which such
proceeds bave been advanced umder the Loan Documents. Lender shall have no obhgation to
manitor or verify the use or application of any Construction Loan proceeds advanced by Lenger,
Borrower understands that if amounts properly owing are nof actually paid, subcontractors,
artisans, laborers, or materialmen may file liens against the Property. Borrower understands that
Rorrower has selected Contractor, and thereby agrees to assume all risks in the event Contractor
fails to pay for all fabor and material furnished, or otherwise fails to perform under the Contract.
Notwithstanding the foregoing, Borrower shall not use any portion of the Construction Loan
proceeds to make any payment on the Loan or on any other outstanding loan(s) from or serviced
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by Lendﬁr

_ (b} Request for Advance. The proceeds of the Construction Loan and any funds
heid in the Account shall be advanced at such times as Borrower has successfully submitted, on
any Business Day, a request that the Lender make such Advance, by delivery 1o the Lender of an
executed reguest for advance (“Request for Advance”), which shall be satisfactory to Lender in
form and substance, not later than 12:00 PM NOON (Fastern Standard Time) at least five (5)
Business Days prior to the proposed Business Day of said Advance. The amount of each such
Advance shall be for reimbursement for the items identified o the draw request as previously pad
bv Borrower, as approved by Lender. At any time, Lender shall have the right to request any other
documentation as it may deem necessary to accompany the Request for Advance. The Request for
Advance shall be fully completed and executed, and shall specify (i) the borrowing date {which
shall be a Business Day) in respect {o the Advance and (i) the amount of the proposed borrowing,
From time to time during the course of construction of the Project and upon Lender’s request,
Borrower shall, or shall cause its Contractor (if any) to, submit to Lender an itemized statement
(the “Itemized Statement”) showing the cost of those items of labor, services, matenals, and
equipment that have been performed on or incorporated in, or delivered to the Project togelher
with, if applicable, the pro rata portion of any contractor’s fee, overhead, or general conditions
attributable to such labor, services, materials, and equipment. Each Itemized Statement (i) shall be
satisfactory to Lender in form and substance; (i) shall be stated on a standard AIA payment request
torm or other form approved by Lender and shall be only with respect to work actually done and
materials actually incorporated into the Improvements; (3ii} shall be signed and certified as bemg
true and correct by Borrower; {iv) shall be signed and certified as being true and correct by the
coniractor who was responsible for completing the work identified in the Itemized Statement; {v)
shall be accompanied by a true and correct copy of the bills and itemized receipts and invoices
setting forth in reasonable detail the labor, services, materials, and eqguipment used or performed
which are the subject of the Itemized Statement (collectively, the “Invoices™}; (vi) shall be
accompanied by the names of all parties who have been paid by Borrower, the payment of which
will be reintbursed to Borrower in whole or in part with the proceeds of such ltemized Staternent
(the “Claimants™); (vii) shall be accompanied by photographic evidence substantiating the wark
performed; (viii) at Lender’s request, shall be accompanied by recorded video evidence
substantiating the work performed; (ix) shall be accompanied by a lien waiver and release m form
and subgtance satisfactory to Lender upon progress payment in the form required by the laws of
the state in which the Property is located execufed by each Clasment; and (x) shall be accompanied
by such title insurance endorsements or other information as may be required by Lender to insure
the first priority of this Security Instrument insofar as it secures such advance as provided in
Sections 7.2{(d)(2) and {e}{3) below. Ali of the items and documentation required to accompany
each Advance Request shall be considered a part of such Advance Reguest. For each Advance
Reguest submitted to Lender, Borrower shall pay to Lender an administrative fee; provided that
Lender shall have no obligation to approve any Advance Bequest or Itemized Statement that does
not comply with this Section.

; (¢) Advances. Upon Borrower’s successfil submmission of an Advance Request,
Lender shall advance funds directly to Borrower’s Account, at Lender’s option, on such borrowing
date for reimbursement of the amount(s) shown in the Advance Reguest, which amounts were paid
by the Borrower for the purposes of completing the Project. Notwithstanding anything m the
foregoing, Lender shall not have any obligation to advance any funds if the work performed is
outside the scope of the Scope of Work. If, at the time any such draw request is made, Lender
determines in its sole discretion that there are insufficient funds remaining to be advanced to
complete the Jmprovements in accordance with the Confract, Lender shall have no obligation o
advance funds hereunder until such time as Borrower has deposited sufficient funds into the
Account which, when added to the remaining funds to be advanced, are sufficient in the opinion
of Lender to complete said Improvements in accordance with the Contract.
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; (d) Initisl Advance. As a condition precedent to the initial advance of funds for
the construction of the Improvements, and in addition o the requirements for all additional
advances, all of the following conditiouns shall have been satisfied, which satisfaction shall be
determined solely by Lender:

(1) Decumentation. Borrower shall have delivered the following

ﬂ{}ﬂmmﬁts to Lender:

Al This Agreement fully executed and acknowledged,;

IB] A copy of the recordable Warranty Deed (1 applicable) conveying
the Property to Borrower,

[C] The original executed Note and any applicable Allonge,

D] A fully executed and acknowledged Secunty Insfrument and
applicable Riders covering the Property and all Improvements
thercon, whether now existing or hereafier constructed;

'R] Satisfactory evidence that a notice of commencement (xf required
by applicable law), has been properly executed, recorded and
nosted at the Property or will be recorded and posted promptly
following acquisition of the Property by Borrower; and

[F] Any other documentation required by Lender.

-' (2) Morigagee Title Policy. Borrower shall furmish to Lender, at
Borrower's expense, an acceptable ALTA Lender’s Policy of Title Insurance (“Mortgagee Trle
Policy™) insuring that the lien created by the Security Insfrument constitutes a valid furst hien on
the Property. Such policy shall, in form and substance, be accepiable to Lender, and contain only
the Lender-approved exceptions. Such policy must evidence that all due and payable real estate
taxes, including subsequent assessments for prior years due to change n land usage or ownership,
have been paid in full. At the completion of construction, Borrower shall be responsible for the
cost of any endorsements or additional title coverage necessary o satisty Lender.

. (3) Countract and Work Schedule. Borrower shall have furmished to
Lender, in form and content acceptable to Lender, (i) the Contract executed between Contractor
and Borrower; (ii) any confract or other agreement between any Arcintect and the Contracior
and/or the Borrower relative to the Project; (iii) the Work Schedule and budget prepared for the
project; and {iv) the names, addresses and telephone numbers of all subgontractors, arfisans,
laborers and materialmen with whom Borrower or Contractor has contracted or intends to contract

for the construction of the Improvements.

(4) Plans and Specifications. Borrower shall have furnished to Lender iwo
final sets of the Plans and Specifications for the Improvements and any modifications thereof with,
if required, the appropriate governmental approval, which shail be reviewed and approved by
Iender. Furthermere, Borrower shall provide such additional sets of the Plans and Specifications
as may be required by any Governmental Authorities.

: (5) Soil Test. If requested to do so by Lendey, Borrower shall furnish to
Lender a copy of all fault line maps and soil and subscil iest reporis for the Property prepared by
a registered engineer qualified to do seil testing and acceptable to Lender,
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(6) Building Fermit Borrower shalé h;:ﬂ fumishﬂti to Ii,egfier ::;gig!
permits and all other necessary approvals, with respect to the ImMprovemenis, INCINENg val
from any appropriate environmental agency, issued 1?3: the appropriate _Gmfemcnt'ai ﬁ%%thﬁﬂ;y*
Rorrower shall provide Lender with satisfactory evidence that all Plans and S pamﬁf;ahﬂns for
construction of the Improvements have been approved by all ugi:?vﬁmmema} units ha&qug
jurisdiction and, if applicable, by the appropriate homeowners associaion o architectural review
committee, and that construction shall comply with applicable zomng, building, use and DECUpANCY
codes, and restrictions. Borrower represents and warrants 1o Lender that all u%;{zty Services and
facilitics necessary for the construction and use of the Improvements are unconditionally availabie
to the Property and any costs associated therewith are included in the Contract Price.

7 Survey. Where applicable, Borrower agrees 1o fqmish Iender @
survey, prepared by a {rigiatered surveyor or engineer acceptable to Lender, which survey shall
chow that the foundation will comply with the minimum siab level regulations pr?mulg_ated by
the Federal Housing Administation and the regulations of the mumicipanty in which the
Property is located. If the Property contains existing iraprovements, a current survey made and
certified by a registered public swrveyor of professional engineer m a fonn as;?itpta,‘bie to Lender,
which survey will include a flood stamp, shall be furmished to Lender. Additionally, Borrower
agrees to furnish a final survey upen completion of the fimprovements.

(8) Contracter’s Warranties. If required by Lender, Borrower must
furnish evidence to Lender that Contractor i8 approved by an association accepiable to Lender for

the issuance of 8 homeowner's warranty.

{9) Insurance. Borrower or Contractor shall have obtained or cause to have
heen obtained from an insurance company acceptable to Lender, builder's all nsk e;ﬂﬂndfid
coverage insurance against loss or damage, which coverage in no gvent 5{11&11 he less %ham the
expected value of the structures upon completion of the Improverments. Such msurance policy shall
name the Lender as a "loss-payes” as ifs interest may appear, and shail coniaip a :n{mwmﬁmbmﬁr}f
mortgagee clause. Borrower or Contractor shall furnish Lender with 2 certificate that Sﬂf&th
insurance is in full force and effect, Borrower or Contractor shail also furnish a general or public
lability insurance policy and evidence of Contractor's workers cornpensation nsurance in
accordance with applicable state law requiremaents. Each such policy shall be m an amount and
form and issued by an insurer acceptable to Lender, Each such poicy shall provide that Lender

receive written notice thirty (30) days prior to cancellation of said policy, m@ shal}* be otherwise
satisfactory in content to Lender. The originals of such policies shall be deposited with Lender, or
in lieu thereof, certified copies of the original policies along with original certificates of insurance
coverage. In case of loss, Lender, at ifs option, shall be entstled to receive and refain the proceeds
of the insurance policies, applying the proceeds to the balance of the Nete, and the balance of such

proceeds, if any, shall be paid to Borrower.

(10} Floog Insurance. Lender shall have been provided with cviaenee,
satisfactory to Lender that the Property 18 not sifuaied in an area designated by the Federal
Emergency Managemeni Agency as being located in a special fiood hazard ares or Berrower shall
provide flood insurance from an insurer acceptable to Lender and n form and amount satsfactory

{0 Lendﬁ‘
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(11} Infrastructure Arvangements. 1o the extent that any governmental
agency shall require posting of security to permit construction of any Infrastructure Improvements,
Rorrower shall provide evidence to Lender prior to commencement of construction that sufficient
security has been posied.

s (12) Entitlements. The Property shall have ali necessary approvals,
consents and entitlements from all appropriate agencies to complete all Improvements as provided
in the Plans and Specifications and to obtain a certificate of ococupancy for each Property.

() Additional Advances. Each advance js subject to the satisfaction, at the pption
of and as determmined solely by Lender, of each of the following conditions listed in thiz Section 7.2{e) at

the time of such advance. Lender reserves the right to make advances which are allocated to any of the

designated items in the approved Work Schedule for such other purposes or in: such different proportions
as Lender may, in its sole discretion, deem necessaty of advisable. Borrower or Contractor may not
reallocate items of cost or change the appreved Work Schedule without the prior writien consent of
Lender. In the absence of 2 Work Schedule, Lender shall make advances in its sole discretion. Botrower
agrees to fulfill each of these conditions, and to furmish to Lender such evidence of compliance therewith

as Lender may require:

; (1) Foundation Survey. A foundation survey, if required by Lender,
showing no encroachments of the Improvements on any boundary line, or casement, setback line
or other restricted area shall have been furnished to Lender within ten {10) days after laying of the
foundation of the Improvements. If applicable, the foundation survey will refer to the basement.

(2) No_Casualtv. No fire or other casualty has occurred which could
reasonably be expected to make it impossibie for the improvements {o be completed by the
Completion Date. There have been no notifications from any municipal authority of any potential
fire or environmental hazarg.

(3) Title Insurance Endorsement. If requested by Lender, Borrower will
furnish to Lender, at the expense of Borrower, a tifle insurance policy endorsement insuring the
lien of the Security Instrument to be a valid first lien, containing only such exclusions and
exceptions as Lender may approve, issued by a title insurance company satisfactory to Lender,
current 1o the date of the advance and covering that advance and all prior advances.

(4) Confract in Force. The Contract shall be in full force and fee from
default; all amounts then payable for labor and materials with respect to construction of
Improvements have been or will be paid with the requested advance; that Lender has been informed
in writing as to whether or not Borrower and Contractor have been served with any wriften notice
or otherwise informed that a lien will be elaimed for any amounts unpaid for materials furnished
or labor performed by any person, firm, or corporation furnishing matenals or performing labor of
any kind entering into the construction of any of the Improvements, and that a copy of any such
notice 15 thereto attached to the written notice.

(5) Sworn Staternents. Lender has been furnished with sworn statements
by Contractor, any Architect, and Borrower as specially requested to do so by Lender, specifying
as follows:

' A] The Contract between Contractor and Borrower is in full force and
free from defanlt, and the names, aned the amounts due as well as
the amounts already paid or to be paid contemporaneously with the
requested advance to each contractor, subcontractor, artisans,
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laborers and materialmen or other person or entity furnishing
materials or performing work entering into the construction of any
improvements are accurate,

'B] The stage of completion of comsiruction and overall cost of

construction theretofore incurred, and that no material changes
from the Plans and Specifications bave been made.

[C] The estimated overall cost of completing the Improvements, to be

o5

in such form and with such supporting details as Lender shall
require, including (without imitation) certification by Contractor
of the estimated cost of completing construction, dermonstrating {0
the saiisfaction of Lender that the amount to be subsequently
advanced will be sufficient to pay the remaimung overall cost of
completing construction.

[ That all Work performed to the date of the advance in guestion has

been performed in a good and workmanlike manner pursuant o the
provisions of the Contract and in conformance with the Plans and
Specifications and any menufacturer requirernents, That ali
construction has been performed in strict compliance wiih al
applicable ordinances, statutes, regulations, and subdivision
requirernents or restrictions.

[E] That no defanlt exists under the Note, the Security Instrument, the

Contract, or this Agreement, and that no event has occwrred which,
with the giving of notice, or otherwise, would constitute an event
of default under said Note, Security Instrument, Contract, or this
Agreement. Any advance made by Lender prior 1o the fulfiliment
by Borrower of any requirements made by Lender, or of any
condition precedent set forth in this Agreement, shall not be
deemed a waiver of Lender's right to have such requirement or
condition precedent fulfiled prior to advancing future Loan
proceeds. Lender may, but shall not be obligated to, advance an
arnount that exceeds the face amount of the Note.

[F] That there are no liens or encumbrances against said Property other

than the liens created by the Security Instrument or those otherwise
approved by Lender.

: {(F) Final Draw. Notwithstanding anything herein to the contrary and unless Lender
agrees otherwise, (i} for a Construction Project, the final Request for Advance (the "Kinal Reguest
for Advance”) shall be for an advance in an amount equal to or greater than 10% of the onginal
principal amount of the Construction Loan and (ii} for alt other Projects, the Final Request for
Advance amount shall be at least 25% of the original principal amount of the Construction Loan.

; (g} Borrower Certification. With respect to cach Request for Advance that
Borrower submits, Borrower shall be deemed conclusively to have certified to Lender that (1} the
items of labor, services, materials, and equipment shown in the Request for Advance have been
performed on, supplied to, or installed in the Project in conformance with the Scope of Work and
all Governmental Permits; (i1} the costs of labor, services, matenals, and equipment ghown in the
Request for Advance are commercially reasonable, and (iii) all funds advanced to or for the benelit
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of Borrower by Lender in connection with the Request for Advance shall be in reimbursement of
the cost of those items of labor, services, materials, and equipment shown in the Reguest for
Advance. Borrower shall be deerned 1o have made the certification described in this Section 7.2{g)
with respect to each Request for Advanee received by Lender, aptwithstanding Borrower’s fatlure
to sign such Request for Advance. Each Request for Advance shall be deemed a reaffirmation of
each representation and warranty provided in this Agresment and as representation and warranty
by Borrower that no event of default exists under this Agreement.

: (h) Reliance by Lender. Lender may conclusively presume that all Ttemized
Statements, Request for Advance, statements, inforrmation, certifications, and representations,
whether written, oral or electronic, submitted or made by Borrower, Contractor, or any of the other
parties involved in the Project, or any of their respective agents, o Lender in connection with the
Construction Loan are true and correct, and Lender shall be entitied to rely thercon, without
investigation or inquiry of any kind by Lender, in advancing the Cepstruction Loan proceeds and
taking or refraining from taking any other action in connection with the Construction Loan.

(1) [Reserved].

; (i) Mo Default. To receive disbursement of any Construction Loan proceeds,
Borrower must not be in default under the Loan Documents or under any monthly payment grace
period for this Loan or any other loan made or serviced by Lender. If an Event of Default has
occurred, all obligations on the part of Lender to make any further advances hereunder or under
the Security Instrument shall, at Lender’s election, cease and all amounts orevipusly advanced
shall, at the option of Lender, become due and payable under the terms of the Note.

| (k) Records. All financial records of Borrewer and of Contractor shall be prepared
and maintained in accordance with Generally Accepted Accoumting Principles (GAAP).

: {1) Set Aside Letters. Borrower may request that Lender 1ssue letters (“Set Aside
Letters”) to any governmental agency or any bonding company whereby Lender agrees with such
third party to allocate Loan proceeds for the construction of off-site, common area or other
improvements for which bonds may be required in comnection with the development of the
Propetty. Lender may agree to issue such Set Aside Letters on such terms and conditions as it may
impose. Lendet’s consent to issue one Sef Aside Letter shall not obligate it 1o issue any other Set
Aside Letter,

, (m) Pledge and Assignment. As additional security for Borrower’s performance
under the Loan Documents, Borrower hereby irrevocsbly grants Lender a securify interest and
assigns to Lender all present and future Account which contains any proceeds of the Loan or Net
Sale Proceeds from the saie of any Property.

* 3 Construction Covenants. Borrower covenants and agrees to comply with each of the
following terms and conditions.

, (a} Approval of Scepe of Work, Perutils and Mvotices. B3omower shall deliver 1o
Lender for Lender’s approval complete and accurate copies of the following documents upon
Rorrower’s receipt thereof: (i) Scope of Work and any material modifications thereto; (i1} the
Construction Contracts and any material modifications thereto; (111} Govermnmental Permits related
to the Project; (iv) and all material notices, requests, and demands received by Borrower from any
Governmental Authority, architect, contractor, subcontractor or engineer related to the Project.

(b} Commencement of Censtruction. Afer recordation of this Secunty
Instrument and Lender’s approval of the Scope of Work and other documents described in Section
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7.3(a) herein, Borrower shall commence any site preparation work or construction of the Project
and shall thereafter diligently prosecute counstruction in 2 good and workmanlike manner in
accordance with the Scope of Work. For the avoidance of doubt, Borrower shall not commence
any construction activity prior to the date of recordation of this Security Instrument which may
result in apy mechanic's lien or similar lien gaining priority over the lien of this Securty
Instrument, unless arrangements acceptable to Lender have been made by Borrower for the
issuance of a title insurance policy to Lender which satisfies the requirements of this Security
Instrument.

5 (c) Completion of Construction. Borrower sha!l complete construction of the
Project on or before the Completion Date. For purposes of this Agreement, the Work shall be deemed
completed on the day the Property is ready for occupancy, subject only to the completion of the usual
punch list items. Prior to the advance of funds upon completion of the Improvements, Borrower agrees,
where deemed applicable by Lender:

(1) To deliver an acceptable final survey which would allow the title insurer
to remove the survey exceptions from the Mortgagee Title Policy;

(2) To deliver an appraiser's final mspection,

(3) To deliver a hazard insurance policy, acceptable to Lender and, if
applicable, flood insurance application reflecting the correct property address;

| (4) To pay any funds due under the Note, Construction Loan, Security
Instrument and/or this Agreement;

| {5) To file a completion affidavit, or the statutory equivalent, m a form
acceptable to Lender, of record in the county where the Property is located,

: (6) To pay any escrow impounds required by Lender for appropriate taxes,
insurance, mortgage insurance and homeowners association dues;

(7) To obtain an affidavit from Contractor which affirmatively states that
all subcontractors, artisans, laborers, or materialmen have been paid in full;

(8) To obtain any further documentation required by Lender; and

| (9) To execute, acknowledge and deliver to Lender any documentation
deemed necessary by Lender.

The Improvements shall not be considered complete unless and wntil: (i) all the work requiring
inspection by any homeowners association or similar entity, municipal or other governmental
authorities having jurisdiction has been duly inspected and approved by such emizhies or
authorities and all requisite certificates of occupancy and other approvals have been duly issued,
and provided, further, that satisfactory evidence shall have been presented to Lender showing
nayment in full of all obligations incurred in connection with construction of the Improvements,
and waiver of all Hens in conjunction with such obligations and (11) all Utility Services for the
Project have been completed and are in full operation.

5 (d} Notice of Completion. Lender may from time to time request Borrower to sign
and record a notice of completion for the Project in the office of the county recorder for the county
in which the Property is located as soon as permitted under applicable law. Upon Lender’s request,
Borrower (i) shall sign and record a notice of cessation of labor and such other similar notices or
documents as Lender may reasonably require to protect its interest in conngction with the
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C@nstruc%iﬂn Loan; and (ii) shall provide Lender with a copy of all nofices recorded pursuant {0
this Section 7.3(d).

| (¢) Substitution of Contractor. In the event that Borrower and Coniractor agree
to release Contractor from its obligation under the Contract and substitute a different Contractor,
Borrower agrees to execute and acknowledge, and to obtaim Contractor’s execution and
acknowledgment, if required by Lender, of a recordable document evidencing the substitution and
the continuing validity of all liens arising from the Work and benefiting Lender. Lender s congent
is a condition precedent for any substintion of contracter.

(f) Approval of Changes to the Construciion. Borrower agrees and understands
ihat, with respect 1o the construction of the Improvements, no modification, deletion, addition,
and/or amendment to the Contract or Plans and Specifications subsedquent to the execution of this
Agreement, may be made without the prior writien approval of Lender, If any change order 18
nroposed by the partics, the Plans and Specifications shall be amended, and a modified set shall be
submitted to Lender. Anv such proposed change order shall be subject 1o Lender's approvai, which
approval may be withheld in its sole discretion. Bormower agrees 1o be responsible to Lender for
Lender's fees and costs in connection with such review.

7.4 Inspection. Lender shall have the right at all times fo enter upon and inspect the
Property, or designate an agent to do the same, and o contact any Person supplymg labor,
materials, services, or equipment to the Property to verify information disclosed by Borrower or
the Contractor to Lender, to obtain information relating to the Property, or for any other purpose
relating to the Construction Loan, and Borrower authorizes each such Person to provide such
information to Lender. NOTHING, INCLUDING, WITHOUT LIMITATION, APPROVAL OF
ANY PLANS AND SPECIFICATIONS OR WORK, ANY DISBURSEMENT HEREUNDER
OR THE DEPOSIT OR ACCEPTANCE OF ANY DOCUMENT OR INSTRUMENT, SHALL
BE CONSTRUED AS A REPRESENTATION, WARRANTY, OR WAIVER, EXPRESS OR
IMPLIED, AS TO KIND, QUALITY, VALUE, MARKETABILITY OR FITNESS FOR ANY
PURPOSE OF THE IMPROVEMENTS, ON LENDER’S PART.

{a} Right to Stop Work. If Lender determines that any portion of the Project does
not conform in any material respect to the Scope of Work or the requirements of the lLoan
Documents, Lender shall have the right (2} to requirs Borrower and the Contractor to stop WOrK.
on such portion of the Project and to correct the non-conforming matier as soon as reasonably
practicable; and (b) to withhold any or all further advances relating to such portion of the Project
vntil the matter has been corrected. No such action by Lender shall affeet Borrower’s obligation
io complete the Project on or hefore the Completion Date. Berrower, al its expense, shall take all
actions which may be reasonably necessary to correet any non~conforming matter within the time
period reasonably specified by Lender or, if no time period is specified, as soon as reasonably
practicable.

(b) Right to Complete. Burrower agrees that, 1f construction of the Improvements
is delayed or suspended for a period in excess of fifteen (13) days, or if Contractor fails to supply
workmen and materials which are satisfactory to Lender at any time dunng the progress of the
construction, or if Contractor or any other persons engaged in such construction or any part thereol
refuses, omits or neglects to supply a quantity of material or workmen necessary to compiete the
Work within the required time period, ot if Borrower shali be in default with respect to any
provision hereof, or any provision of the mstruments referenced in this Agreement, Lender may
(but is not obligated) and is hereby authorized, in its sole discretion, upon five (5) days writien
notice to Borrower, to proceed with the Improvements..
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. (c) Right to Secure. if construction is delayed or suspended, Lender, in Lender's
sole discretion, and without notice to Bosrower or {ontractor, may take S%Iﬂh steps as Lender deems
rezsonable to secure the Property and Improvements from the elements, intruders of other }lmrfiﬁq
Any costs so incumred shall be at Borrower's expense, Lender may act bereunder by }fﬁ?if, O
through any agent, representative or contractor. ALl disbursements by Lender shall be m:msndared
advances made by Lender to Borrower under the provisions of this Agreement and the Note.

(d) Right of Access. For the purposes specified above, Lender, a}ui any persons
authorized or employed by it, are expressly authorized to enter into and upon said Property and
hnprovements and take charge thereof, together with ﬂlljmatﬁiais*ﬁ equipment and other pﬂm;};ﬁl
property thereon and: (i) to proceed with the construction of said Improvements, Or {0 require
Rorrower and Contractor to complete construction, with any such changes, alterations, additions
or modifications as may be deemed necessary or expedient by Lender, and {0 do whatever Lender
may, in its sole discretion, deem necessary to insyre furtherance or completion of the consiruction

and (i) to proceed to secure the Properly and Improvements..

1.6 Lien Claims; Stop Notices. Borrower shall prompfly pay and discharge all claims and
liens for labor, services, materials and equipment furnished in connection with the development of
the Property, including without limitation mechanics Liens. Lender shall have the right fo withhoid
Construction Loan proceeds pursuant to any stop notice or bended stop notiee that 15 served on
T ender in connection with the Construction Loan. Within ten (10) days afler service of any such
siop notice on Lender or the recordation of any mechanic’s lien or other similar lien against the
Property, Borrower (@) shall cause the claim evidenced by the stop netice or lien to be paid m full
out of Borrower’s own funds and not out of the Construction Loan proceeds and thereby caunse
such stop notice or lien to be released and discharged; (b) shall deliver to Lender or record, as
appropriate, a surety bond complying with all applicable Governmental Requirements which 18
sufficient to release such stop notice or lien; or (c) shall make such other arrangements as may be
acceptable to Lender for the payment of the claim evidenced by the stop notice or hen and the
proteciion of Lender and the Property from the effect of the stop notice or hen.

'?.7 Sales of Units. To the extent that the Scope of Work contemplates the construction of
multiple Units on the Property and the sale theresf prnior to the Maturity Date ”‘:'ff the Note,
Borrower may request the sale of any Unit and a partial reconyeyance of Lender’s hen on such

Unit, provided that all of the conditions set forth below zre satisfied at the time of and with
respect to, each such partial reconveyance. Lender may reject such request i its rcasonable
discretion based upon the facts and circumstances at the time.:

(&) Without Lender’s written consent, Borrower will not sell any Unit for Jess than 3;113
respective Minimum Sale Price. Absent Lender’s writien consent Lﬂﬂﬂﬁ:f‘ shall recerve the
greater of (1) the Net Sales Procesds from the Unit or (11} the Release Price.

(b) No event of defanlt exists on the Loan Documents.

(¢} Borrower’s request shall be received by Lender with sufficient time to m_piment the
partial release and coordinate with the title company handling the sale, which ime shall
not jese than 5 business days prior to the proposed closing of the sale of the Unit. Lender
shall be provided with a CLTA 111 and 116.3 endorsements on its existing title msurance

polcy.

td) All expenses of Lender including title insurance fees and expenses shall be paid by
Bﬂrmwer..

(¢} The partial release shall not affect Borrower’s obligations: (i) under the Loan
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ﬁﬂﬂume'ﬂts except to the extent that paymenis received by Lender m respect to su ch
release will be credited upon receipt of funds by Lender or (i) under the decurily
Instrument as regards the remaioder of the Propesty which 15 not released .

(£) Lender shall have received evidence reasonably satisfactory to Lender that any tax,

. bond, or assessments, including without limitation any Mello-Roos Community Facilifies
Act of 1987 which constitutes a len against the Property and Iprovements bas been
properly allocated between the portion of the Property and lmprovements to be conveyed

and the portion of the Property and Improvements which shall remain encumbered by the
Security [nstrument,

7 9 Additional Events of Default. In addition to the Events of Default specified m Article
3 of the Security Instrument, the following also sonstitute additional Events of Default: (3) if the
Contractor does not proceed diligently and continuously with an adequate supply of labor and
materials to construct and complete the Improvements, except for a penod of not more than fifteen
{15} days (or of such greater length of time as the Lender may agree to in writing in any given
case); (i1} if any statement, representation, or warranty contained hereimn ot m any certificate or
other instrument at any time delivered 1o Lender pursuant to this Agreement shall be unirue mn any
material respect at the time such statement, representation, or warrsuty was made or (i) for any
Construction Project if, by the date which 15 one hundred and cighty {180) days from the date
hereof, Borrower fails to obtain any permits or other governmental approvals necessary to allow
improvement of the Property consistent the dcope of Work, or the governmental authority
responsible for the issuance of any such permit or approval has formally declined to 1ssue any

necessary permit or approval.

7.9 Additional Rgmedieﬁ of Lender.

5 (a) In addition to the remedies provided in Asticle 4, upon the occurrence of an
Event of Default, Lender, at its option (and whether or not it exercises any other rights hereunder),
may therenpon or at any time thereafter (i) take possession of the Property, together with ali
meterials, equipment, and Improvements thereon, whetier or not affixed 1o the Property; {11
nerform any and all Work and labor and purchase any and all materials necessary to complete the
Improvements substantially according to the Plans and Specifications and to equip the same; and
(i) incur and pay such other cosis and expenscs as are reason ably connected with any of the
foregoing. The authorization granted hereby shall be deemed irrevocably vested m Lender for the
purpose of protecting Lender's security interest in the Froperty and shall constitute a power coupled
with an interest, and may not be revoked by Borrower or interfered with by Coniractor, In no event
shall such remedies taken by Lender generate any right or claim to compensation by Contracior,
Lender has any rights and/or remedics given to Lender in the Note, Security Instrument, or any
other document executed in connection with the Loan, and any remedy at law or in equity under

the laws of the state where the Property 15 located.

; (b) All costs and expenses paid or incurred by the Lender pursyant o the foregoing
Section 7.8(a) shall be deemed to be advanced to Borrower and shall be & part of the indebtedness
evidenced by the Note and secured by the Security nstrument, At the option of Lender, such sums
may be deducted from any advance thereafter becoming due.

. 5 (¢} Nothing herein contained shall be deemed fo waive any right given © {.ender
pursuant to the applicable law relating to Contractor's, subcontraciors, artisan's and materialman's
liens.

7,10 Use of Funds by Lender. Lender or ifs escrow agent may at any timne without
the consent of Borrower or Contractor, pay bills and contimue the construction pursuant to this
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Agreement in accordance with the Plans and Specifications on file with Lender, using for such
purposes such sums as may be available in the Accouui o such additional fumds as may be
otherwise advanced by Lender (but not in excess of the maximum principal amount secured by
this Security Instrument under applicable Law); provided, however, that nothing herein shall 1o
any way be construed to obligate Lender to pay bills or to complete the Work, No use of such
funds by the Lender shall generate any right or claim to compensation by Contractor. Any use of
funds by Lender pursnant to this Section 7.9 shall be deemed an Advance for all purposes under

this Agreement and the Note.

7.11 Costs to_be Paid by Borrower. Borrower wili pay Lender for all expenses
contemplated in this Agreement of any kind which may be incurred by Lender 1 connection with
this fransaction. and Lender may deduct from any advance to be made hereunder any arnount
necessary for the payment of any unpaid mterest owing to Lender hereunder or any fees and
expenses of or relating 1o the examination of the title to the Property, surveys, appraisals, re-
appraisals, inspection fees, recording fees, wire transter fees, architect’s fees, attorney fees and
legal expenses incurred in the enforcement by Lender of any of the provisions contained in this
Agreement, and any other amounts necessary for the pavment of the costs of said Improvements,
whether incurred by an escrow agent or by Lender, and all sums so deducted or applied shall be
deemed advances under this Agreement, In addition, Lender has the option, but not the obligation,
to pay or discharge any lien or claim upon the Property and (o pay any delinguent tax or assessiment
thereon, and upon such payment, Lender shall be subrogated to the rights of the holder of such lien
or claim or the rights of the taxing authority, Lender may alsc advance any unpaid insurance
premiums and obtain and maintain insurance not provided by Borrower of Contractor. Borrower
hereby expressly agrees to pay Lender, upen demand, any and ail disbursements made under this
Agreement, together with interest thereon at the rate stated in the Note, from the date each
disbursernent is made, and Borrower agrees that all such disbursernents shall become a part of the

indebtedness represesnted by the Note.

7.12 Indemnification. In addition to the indemnification provisions in Section 6.30 of the
Security Instrument, Borrower herein indemnifies and agrees to hold Lender harmless from any
and all lability or claims or causes of action arising from any applicable statute or regulation,
which Lender tay at any time be subject to arising from any interest of Lender in the Property
related to the Loan. Borrower and Contractor or any ofher interesied pagiies indemntfy and shall
hold Lender, its agents-and attorneys barmliess from any and all actions, claims, demands, damages,
costs, expenses, and other liabilities, including without limitation attorney's fees, that any such
parties may incur or that in any way relate to or arise out of the construction of the Improvements,
mehuding without limitation those arising out of the negligence of Lender. Borrower indemmnifies
and shall hold Lender harmless for any losses or damages incurred as a result of any delay
construction including without limitation the estimated reasonable rental value of the completed
Improvements during the period of delay in completion which Lender would have recovered

following any ioreclosure.

7.13 Compliasice with Applicable Laws. Borrower shall at all times comply with and
keep in effect all Governmental Permits. Borrower shiall at all timies cause the Property to comply
with {a) all Govemnmential Requirements; (b} all requirements and orders of ali judicial authorities
which have jurisdiction over the Property; and (c} all covenants, conditions, restnictions and other
matters of record affecting the Property.

7.14 Additienal Insurance. In addition to the insurance requirements set forth in Sechion
2.3 of this Security Instrument, Borrower at its expense shali at all times maintain in full force
builder’s all-risk insurance covering the Project and all materials stored on the Property, together
with such endorsements as Lender may require, including vandahsm, malicious mischiet,
earthquake, and flood coverage, and such other types of insurance as may from time fo time be
required by Lender.
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7.1% Cosperation. Borrower shall at all times cooperate with Lender In order 10 ensure
that the Property is developed in accordance with the requirements of the Loan Documents. Upon
Lender’s request, Borrower (a) shall execute such further documents and instruments and nerform
such further acts as may be required by Lender to carry out the terms and conditions of the Loan
Documents; and {b) shall assign to Lender as additional collateral for the Construction Loan such
further rights, privileges, permits, licenses, approvals, contracts, agreements, reports, and other
documents relating to the Property as Lendér may require.

7.16 No Duty to Inspect. Lender shall have no obligaiion to supervise or inspect the
Project or to examine any of Borrower’s or Contractor’s books and records relating to the Property.
ANl such inspections and examinations by Lender, including Lender’s review and approval of the
Scope of Work or Construction Contract shall be for Lender’s sole benefit and not for the henefit
of Borrower. No inspection of the Project by Lender shall constinute or be construed as a
representation or determination by Lender that the Project complies with the Scope of Work or
that the Project is or will be fiec from defective work or materials,

7.17 No Liability of Lender. Borrower shall have the sole responsibility for all aspects of
Borrower’s business and the development of the Property, imcluding () the quality, suitability and
adequacy of the Scope of Work; (b) the inspection and supervision of construction of the Project;
(¢} the qualifications, financial condition and performance of all architects, engineers, contractors,
subcontractors, material suppliers, consultants, sureties, bonding compames, property managers
and other Persons supplying labor, materials, services, or equipment to the Property; (d) the
accuracy of all applications for advances of the Construction Loan proceeds; (e) the proper
application of all Construction Loan advances; (f) the suitability, adequacy, enforceaniiity, and
validity of the Construction Contracts; (g) the conformance of the Project with the Scope of Work
and the existence or non-existence of any defective work or materials in the Project; and (hj the
legitimacy of any party making a_ Request for Advance on Borrower or Contractor’s behalf.
Borrower agrees that Lender shall not be directly or indirectly lisble or responsible in any way or
under any circumstances to Borrower or any other Person for any or all of the matters described m
parts (a) through (h} of this Section 7.16, and Lender owes no duly of care to protect Borrower
against negligent, faulty, inadequate or defective workmanship or materials in connection with the
construction of the Project.

7.18 Third Parties. This Agreement is made for the sole profeciion and benelit of
Borrower and Lender, and no other person shall be deemed to have any privity of contract
hereunder nor any right of action of any kind hereon. Borrower agrees that, without the writien
consent of Lender, Borrower will not assign this Agreement or any inierest herein, or assign or
issue an order on Lender for any advances or any part thereol, and that any such purposted
assignment or order shail be hull and void, and Lender shall not be obhigated to recognize, accept,
or fulfill any such assignment or order.

7.19 Environmental. Borrower or Contractor have made such mspections of the Property
as each deerns reasonable and necessary, regarding the presence of hazardous waste or other toxe
substances in or on the Property. Borrower warranis and represents to Lender that it 18 not awarc
of any presence of any hazardous waste or toxic substance in or on the Property, whether m
caontainers or otherwise, any storage medium or facilities for hazardous waste or other toxic
substances in or on the Property, or the use of any part of the Property for processing or storage of
any hazardous waste or other toxic substance. There is excepted from this provision such matters
as may pertain to normal residential uttlity service 1o the Property.

7.20 Relationship of Partivs. Nothing contained in the Loan Documents or the
transactions conternplated by the Loan Documents shall () constitute or be construed as the
formation of a partmership or joint venture between Lender and Borrower or any Person; or (b)
constitute or be construed as the creation of any confidential or fiduciary relationship of any kind
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between Lender and Borrower or any other Person; or (¢} result in Lender being deemed to be a
manager, controlling person, or other business associate or participant of any kind in the conduct
of Borrower’s business or affairs, including the design, construction, improvement, development,
use, ownership, operation, maintenance, repair or marketing of the Property.

7.21 Power-of-Attorney. In addition to the Power of Attomey provided mn Section 6.32,
Borrower does hereby irrevocably constitute and appoint Lender to be Emrm_arer’s true afld %awful
attorney-in-fact, and in Borrower’s name to sign any and all rcleases, waivers, substifution of
contractor documentation, and all draw requests for the advances o be made hereunder as Lender
may, in its sole discretion, deem necessary and proper to secure the continuance and completion
of said Improvements according to the terms hereof, and to pay ail sums necessary for expenses mn
connection therewith, all of which disbursements and sums shall be considered advances made by
Lender to Borrower under the provisions of this Agreement and the Note. Lender may make such
payments without regard to any requirements otherwise in this Agreement or the Contract for draw
requests or other instruments to be signed by any party. Borrower does hereby also irrevocably
authorize and empower Lender to do and perform for Borrower and in Borrower’s name, place
and stead all actions which Lender may in its judgment deem necessary and proper to be done to
effect the construction of said Improvements, including but not limited to the execution and
recording of any notice or other instrument which Lender may in its sole discreti on deem necessary
to protect its interest or security. Further, Lender has the option but not the obligation to commence,
appear in or defend any action or proceeding which may affect the Property. The Powers-of-
Attorney contained herein shall be a power coupled with an interest.

[the remainder of this page intentionally lefl blank]
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indicated on the Security Instrument.

BORROWER: AL BZ Assets LLC, An Alabama Limited Liabiiity Cornpany

— | R A au Ll L tor ey

L ————— RE PR RE Y

1708k ConstBrglAD-20210621rs

Filed and Recorded
Official Public Records

Judge of Probate, Shelby County Alabama, County

Clerk

Shelby County, AL
12/03/2025 11:33:48 AM
$411.40 JOANN
202351203000370030

18

QM,;.S.M

38111737



