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MORTGAGE

THIS MORTGAGE (the “Mortgage™) is made on _12-18-2025

_Tudor Enterprises Inc., An Alabama Corporafion . . . - L

(“Borrower’”), whose address 1s:

1513 Scout Trece, Hoover, AL, 35244, USA - - | :
in favor of Kiavi Funding, Inc., a Delaware corporation, (“Lender™), whose address is:

2 Allegheny Center, Nova Tower 2. Suite 200, Pitisburgh, PA 15212

WITNESSETH

WHEREAS, Lender has agreed to provide Borrower with a Loan (the “Loan™) as evidenced by that certain
Promissory Note Secured by Security Instrument dated of even datc herewith in the amount ol
§ 184,200.00 | by and between Lender and Borrower (the “Note™); and

WHEREAS, Lender is making the Loan in reliance on this Mortgage, and it is a condition precedent to the
making of the Loan by Lender that Borrower execuie and deliver this Mortgage.

NOW, THEREFORE, in consideration of the foregoing and other benefits aceruing to Borrower, the receipl
and sufficiency of which are hereby acknowledged, Borrower hereby covenants and agrees with Lender, as foliows:

GRANTING CLAUSES

BORROWER IRREVOCABLY MORTGAGES AND WARRANTS TO LENDER, ITS SUCCESSORS
AND ASSIGNS, all of Borrower’s present and future estate, right, title and (nterest 1n and to the following described
property {collectively, the “Property™):

(A) The real property located in the County of Shelby “ ) , State of AL
comimonly known and addressed as:

788 Merlin Drive, Calera, AL 35040 |
and more particularly descnibed in Exhibii A attached to this Mottpage and incorporated herein by reference (the
“Land™); and

(B) All Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Water Rights, and
Mimeral Rights, including without limitation all present and uture Leases rclating to the foregoing real property and
all guaranties and securlty and security deposits supporting such Leases {as those terms are defined in Article T of
this Mortgage) (as those terms are defined in Article 1 of this Morigage); and

(C) All of the following related to the assets specified in (A) and (B) above, (i} Books and Records,
plans, specifications, surveys (i) Insurance Policies, title insurance policies, sales contracts, construction contracts,
archilectural agreements, engingering contracts, service and maintenance contracts, management contracts, and
marketing contracts; (it} work product arising from any such contract or agreement; (iv) all warrantics, guarantees,
and other similar contract rights and {v) all other tangible personal property located on or used in connection with
the torgoing (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™) 1n such order of priority as Lender may from fime to time elect:

{1} Payment and performance of Borrower’s indebtedness and obligations under the Note and this
Mortgage and all extensions, renewals, modifications, and replacements thereof, including the Reserve Advance
pursuant to the Note(1f apphicable) ("Reserve Advance™); and

(2) Payment and performance of any and all other mmdebtedness which may herealter be owing by
Borrewer 1o Lender under the Note, this Mortgage or other Loan Documents, however incurred, including but not
e o the attorneys” fees, courl costs, witness fees, expert witness fees, collection costs, and costs and cxpenses

paic by Lender m the preservation and enforcement of its nghts and remedies under this Mortgage or other Loan
Documents.

(3) To the extent that Lender’s rights to recover a deficiency from Borrower are subject to California
real property law (including without linmtation the provisions of Code of Civil Procedure 580a, 580b, 580d, 580¢, 726,
726,5 and 736) Borrower and Lender hercby agree and acknowledge that this Security Instrument shall not secure the
following obligations which are hereby excluded from the defimtion of “Obligations™; (1) the obligations of Borrower
under Section 2.3 of this Security Instrument or {(ii} any obligations under any other environmental indemnity
agreement or (111) any obligations under any other guaranty or indemnity agreement

THIS MORTGAGE constitutes (1) a personal property security agreement to the extent that it inciudes
personal property assets hereunder that are not real property assets subject to the applicable real property recording
statues (and Borrower hereby grants Lender a security inferest in all such personal property assets to secure the
Obligations) and (11) a Fixture Filing in accordance with the Article 9 of the Uniform Commercial Code.

ARTICLE 1

DEFINITIONS

For purposes of this Mortgage, the following terms shall have the following definitions:

1.1 Books and Records. “Books and Records™ means all books and records relating to the design,
censtruction, improvement, development, use, ownership, operation, maintenance, repair, lease, taxation or marketing
of the Property whether kept in hard copy or electronic form.

1.2 Buildings. “Buildings” means all buildings, structures and other improvements now existing or
hercafter located on the Land.

1.3 Condemnation Claims. “Condemnation Claims™ means all claims, actions, causes of action.
demands, liens, rights, judgments, settlements, awards, compensation, and damages of every kind and naturc which
Borrower now has or which may hereafter accrue against any Person, whether arising in tort, by contract or statute, or
in any other manner, which in any way directly or indircctiy relate to or arise out of any condemnation of the Property

or other taking of the Property for public or quasi-public use by eminent domain or to the transfer of the Property 1n
lieu of condemnation or any such taking. -‘

1.4 Condemnation 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 Condemnation
Claims.

1.5 Covenants and Restrictions. “Covenants and Restrictions” means all covenants, conditions,

restrictions, equitable servitudes, and all other similar matters now or hereafter aflecting the Property, including any
condominimm, planned unit development, or cooperative apartment declaration of covenants, conditions and
resiriciions, by-iaws, articles, rules, and regulations to which Borrower or the Property 15 subject or bound.

2
1668-MtgBrg-20180222rs 32136534



20251219000388830 12/19/2025 12:04:44 PM MORT 4/45

i.6 Development Rights. “Development Rights” means all existing and fufure development nghts,
development credits. air rights, and options of any kind relating to the Property.

1.7 Easements. “Easements” means all exisung and future casements, nights of way, licenses, and
simnilar rights relating or appurtenant to the Property and all existing and future rights in or 1o streets, roads, sidewalks.
atleys, strips and gores adjoining or used in connection with the Property.

1.8 Event of Default. “Event of Default” means any of the events described in Asticle 3 of this
Mortgage.
1.9 Fixtures. “Fixtures” means all fixtures, machinery, equipment, building materials, appliances,

landscaping, systems, built-in furniture, plunbing, eiectrical, coverings and other commonly recognized fixtures now
or hereafter located in, on, attached or affixed to, or used in connection with the Land or the Bulidings, 1ncluding, but
not limited to, all HVAC and utility systems; security and access control equipment; water heaters, showers, bathtubs,
tanks, pumps, toilets, sinks, pipcs, and other plumbing fixtures and equipment:; stoves, ranges, refrigerators,
dishwashers, and disposals; laundry equipment; engines, motors, generators, boilers, furnaces, and mcinerators; wall,
window, and floor coverings, including screens, shades, drapes, and awnings; partilions, doors, windows, cabinets,
bookcases, and hardware; chandeliars and other light fixtures; trees, plants and other landscaping; and all attachments,
snbstitutions, accessories, accessions, replacements, improvements, and additions to any or all of the foregoing, all ol
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 Bwidings.

1.10 General Partner. “General Partner” means any Person who is acting as a general partner of a
partnership.

1.11  Governmental Authorities. “Governmental Authorities” means all govermmental or quasi-
governmental authorities, boards; bureaus, agencies, commissions, departments, administrative tribunais, and other
instrumentalities, judicial and non-judicial authorities, and public utilitics having or exercising jurisdiction over
Borrower or the Property.

1.12 Governmental Permits. “Governmental Permits™ means all permits, approvals, and authorizations
now or hereafter issued by all Governmental Authorities for or in connection with the Property, including grading
nernuls, foundation permits, building permits, tentative subdivision map approvals, zone changes, zone variances,
condii:onal use permmts, temporary certificaies of occupancy, and final certificates of occupancy.

1.13 Governmental Reguirements. “Governmental Requirements” means all existing and mture laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authorities applicable to Borrower or (he

Property, mcluding those respecting the design, constiuction, improvement, development, use, ownership, opsration,
mainicnance, repair, or marketing of the Property.

1.14 Guaranty., “Ouaranty’ means the guaranty agreement or agreements executed by any Guarantor.

1.15 Guarantor.  “Guarantor” means the Person or Persons, if any, now or hereafter guaranteeing
payment of the Note-or payment or performance of any or all of the other Oblizations.

1.16 - Lmpositions. “Impnﬂitinﬁs” means all (a) Taxes; (b) Insurance Premiums; (¢) gas, electricity,
water, sewer, and other utility charges which are incurred tor the benefit of the Property or which may become a lien
againsl the Property; (d) assessments, charges, and fees imposed puwrsuant to any Covenants and Restrictions:
(e) assessments, charges and fees payable with respect o any Easements, Water Rights or Development Rights;
() principal, interest, and other ammounts payable in conpection with any Liens; and (g) such other taxes, charges,

prenuums, assessments. and unpositions relating to the Property, the payment of which Lender determines to be
necessary to proleet Lender’s security for the Obligations.

1.17 Improvements. “lmprovements” means the Buildings and Fixtures, collectively.
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1.18  losurance Claims. “Insurance Claims™ means all ciaims, actions, causes of action, demands, liens,
rights, judgments, settlements, awards, compensation, and damages of every kind and nature which Borrower now
has or which may hereafter accrue against any Person, whether arisinig in tort, by contract or staiute, or in any other
manner, which in any way directly or indirectly relate to or arise under any policy of msurance which Borrower
maintains with respect to the Property or which Borrower 1s required to maintain under this Mortgage (collectively,
the “Insurance Policies™. '

.19 [nsurance Proceeds. “Insurance Proceeds” means all proceeds, tangible and intangible property
resulting from the payment, collection of, recovery on, ot other disposition of any or all of the Insurance Clanns.

1.28 Insurance Premiums. “Insurance Premiums™ means all premiums and other amounts payable in
connection with procuring or maintaiming the Insurance Policies.

1,21 Leases. “Leases” means all gxisting and future rental agreements, leases, licenses, concessions,
cccupancy agreements, and other similar agreements aftecting the Property, including all subleases at any level.

1.22  Liens. “liens” means all mortgages, deeds of trust, mechanics™ liens, and other lens and
encumbrances of cvery kind and nature, other than this Mortgage, now or hereafter affecting the Property.

1.23 Loan Documents. “Loan Documents” means the Note, this Mortgage (together with any rniders),
the Guaranty, and ail other documents executed by Bomrower or any of the Guarantors and delivered to Lender at

Lender’s request in connection with the Loan, and all extensions, renewais, modifications, and replacements of such
documents.

1.24  Manager. “Manager means any Person who 1s acting as a manager of a limited liability company,
including any member who is acting in such capacity.

1.25 Mineral Rights. “Mmeral Rights” means all existing and future right, title, and interest in and to
all mingrals, o1l, gas and other hydrocarbon substances in or on the Property.

1.26 Person. “Person” means any natural person or any cntity, including any corporation, partnership,
joint venture, limited lability company, trust, unincorporated organization, trustee, or Governmental Authority,

1.27 Property Claims. “Property Claims™ means all claims, actions, causes of action, demands, liens.
nights, judgments, setttements, awards, compensation, and damages of every kind and nature (other than the lusurance
Clauns and Condemnation Claims) which Borrower now has or which may hereafter accrue against any Person.
whether arising 1n tort, by contract or statute, or in any other manner, which in any way directly or indirectly relate to
or arise out of any or all of the following: (a) the Property; (b} any existing or future fact, matter, occurrence, or
fransaction relating to the Property; or (c) the design, construction, unprovement, development, use, ownership,
operation, maintenance, repair or marketing of the Property.

I.28 Lroperty Proceeds. “Property Proceeds” meauns ail proceeds, tangiblc and intangible property
resulting from the payment, collection of, recovery on, or other disposition of any or all of the Property Claims.

1.29 Rents and Profits. “Rents and Profits” means all cxisting and future rents, royalties, issues, profits,

proceeds, revenues, mcome and other benefits of the Property and all Leascs, including all security deposits and
prepaid rent,

1.30 Laxes. “Taxes” means (a) all taxes, bonds, levies and assessments now or hereafter affecting the
Property, including all general and special real and personal property taxes, bonds, and assessments atfecting the
Property; (b} all other taxes, bonds, levies and assessments which now are or hereafter - ay become a lien on the
Property, including all income, profits, franchise, withholding, and gross reccipt taxes; (¢) all other charges now or
hereafter imposed on or assessed against the Property by any Governmental Authority or arising with respect to the
design, construction, improvement, development, use, ownership, operation, maintenance, repair or marketing of the
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Property; and (d) ali taxes, bonds, levies, and assessments now or hereatter imposed by any Governmental Authorities
on Lender by reason of their respective interests in the Loan Documendts, excluding any franchise, estate, inheritance,
income, or similar tax nnpesed on Lender.

1.31 Tenants. “Tenants” means all tenants and occupants of the Property under the Leases.

1.32 Water rights. “Water nghts” means all existing and future water, water rights (whether ripanan,
appropriative, or otherwise, and whether or not appurtenant), and all water stock relating to the Property.

ARTICLE 2

COVENANTS OF BORROWER

24 Performance of Secured Obligations. Bomower shall pay and perform each and all of the
Obligations in accordance with their respective terms.

2.2 Preservatien of the Prowperty. Bomrower (a) shali maintain the Property mn good condition and
repair; () shall promptly repair and restore in a good and workmanlike manner any pari of the Property which may
be damaged or destroyed, whether or not any [nsurance Proceeds are adeguate to pay for the cost of such repair and
restoration; (¢) shall comply and cause the Property to comply with the provisions of all Insurance Policies: (d) shall
conply and cause the Property to comply with all Governmental Requirements; (¢) shall comply and cause the
Property to comply with all Covenants and Restrictions; (£) shall maintair in effect all Governmental Permits; (g) shall
not mihate, jomn m or consent to any change in the zoning, general plan, specific plan, or any other land use
classification affecting the Property or any Covenant or Restriction without the prior written conscat of Lender;
(h) shall not remove, demolish, improve, add to, or alter the lmprovements {excluding non-structural alterations which
preserve or increase the value of the Property, alterations required by Governmental Requirements and alterations
approved by Lender) or change the character or use of the Property without the prior written consent of Lender;
(1) shall not commt or permit any waste respecting the Property or impairment of the Property; (i) shall not abandon
the Property; (k) shall not commut or permit any act upon the Property in violation of any Governmental Requirements:
(1) shall prompily complete in a good and workmanlike manner, and shall pay, when due, all claims for labor
performed and for materials [urnished in connection with, Improvements which Borrower commences to construct on
the Land: and (m) shall paint, cultivate, irrigate, feriilize, fumigate, prune, maintain and do all other acts, in a timely
and proper manner, which from the character or use of the Property may be necessary or appropriate to preserve,
protect and maintain the value of the Property.  Borrower hereby recognizes and acknowledges that the condition
and appraisal of the Property and all relevant documents relating to the Property are important and necessary for
Lender to protect 113 position as secured creditor (whether or not Borrower is a debtor in any bankruptcy, receivership,
liquidation or credit restructuring case or proceeding under state or Federal or bankruptcy law). Therefore. Borrower
hereby agrees: (a) to promptly provide to Lender all documents and filings reasonably requested by Lender which
relate 1o (1) the Property, (11} its condition, (ii1} any operations related thereto. (iv} the maintenance thereol, {v) Any
taxes or assessments thereon, (vi) any insurance therefor, (vii) any liens, claims or interests thereen asserted by third
parties. {vin) any leases thereof, and (ix} any rents or profits arising therefrom; (b) to provide Lender or its agents
Lpan o days notice_with a reasonable opportuanity to conduct an internal and external appraisal of the Property and
to cooperate with any reasonabie requests in connection with such appraisal: and (¢) to coordinate with Lender to take
the forgoing actions on an expedited basis of not more thauﬂdﬁy’iu the event that Borrower should become a debtor

i any bankrupicy, rcceivership, liquidation or credit restructure case or proceeding under state or Federal or
bankruptey law. o

2.3 Hazardous Substances. As used in this Section 2.3, (a) “Hazardous Substances” are those
substances defined as 1oxic or hazardous' substances, pollutants, or wastes by Environmenial Law and the following
substances: gasoline, kerosene, other flammable or toxic petroleum products, toxic pesticides and herbicides, voiatile
solvents, materials containing asbestos or formaldehyde, and radioactive materials: (b) “Environmental Law™ means
federal laws and laws of the jurisdiction where the Property 1s located that relate to health, safety or environmental
protection; (¢) “Environmentai Cleanup™ includes.-any tesponse action, remedial action, or removai action, as defined
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in Environmental Law; and {(d) an "Environmental Condition” means a cuﬂdltmn that can cause, coniribute to, or
otherwise trigger an Environmenial Cleanup. -

Borrower shall not cause or permit the presence, use, disposal, storage, or retease of any IHazardous
Substancﬂs or threaten to release any Hazardous Substances, on ot 1 the Property. Borrower shail not do, nor allow
HERRAS Isi to do. anything affecting the Property (a) that 1s in violation of any Envitonmental Law, (b) which creates
an £nv 11011Jnc.,ntal Condition, or (¢) which, due to the presence, use, or release of a Hazardous Substance, creates 2
CO ﬂditll}ﬂ that adversely atfects the value of the Property. The preceding two sentences shall not apply to the presence,
use, or storage on the Property of small quantities of Hazardous Substances that are generally recognized to be
appropriate to normal residential uses and to maintenance of the Property (including, but not lhimited to, Hazardous
Subsiances in consumer products).

Borrower shall promptly give Lender writlten notice of (a) any investigation, claim, demand, lawsuit or other
action by any governmental or regulatory agency or private party involving the Property and any Hazardous Substance
or Environmental Law of which Borrower has actual knowledge, (b) any Environmental Condition, including but not
limited to, any spilling, leaking, discharge, release or threat of release of any Hazardous Substance, and (c) any
condition caused by the presence, use or release of a Hazardous Substance whuch adversely affects the value of the
Property. If Borrower leams, or is notified by any governmental or regulatory authority, or any private party, that any
removal or other remediation of any Hazardous Substance affecting the Property is necessary, Borrower shall promptly
take all hecessary remedial actions m accordance with Environmenial Law. Nothing herein shall create any obligation
on Lender lor an Environmental Cleanup.

2.4 Insurgnce. Borrower shall keep the lmprovements now existing or hereafier crected on the
Property insured against loss by fire, hazards included within the term “extended coverage,” and any other hazards
including, but not limited to, earthquakes and floods, for which Lender requires insurance. Each of the Insurance
Policies, including the amounts, forim, coverage, deductibles, insurer and loss payable and cancellation provisions,
shali be acceptable to Lender and the msurance company providing coverage must have rating of at least A-V or better
in the latest edition of “Best’s Insurance Guide,” must be licensed to do business in the state in which the property is
locact, and must be lcensed to transact the lines of insurance required in this transaction. Without limiting any of
tnc forms of this Section, (1) each of the Insurance Policies shall provide that it may be canceled or modified only upon
not less than thirty (30) days prior written notice to Lender; and (ii) the fire and extended coverage and other casualty
insurance policies which Borrower is required to maintain under this Morigage shall contain a mortgagee's loss
payable endorsemnent acceptable to Lender naming Lender as loss payee and shall be written with liability in an amount
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 her eunder
ot or before the closing of the Loan.

2.5 Insurance Policies. Within thirty (30) days after closing of the Loan, Borrower shall deliver to
Lender the origmals of all Insurance Policies together with receipts for the full payment of all Insurance Premiums,
and Lender shall have the nght to hold such policies as long as any Obligations are outstanding. Lender shall not be
liable or responsible for the suitability, adequacy, enforceability, validity, amount, forin, or content of any Insurance
Policies, the solvency of any insurer, or the collection of any Insurance Proceeds, and Borrower shall at all times have
full responsibility for all of such matters. Not later than thirty (30) days prior to the expiration of each of the Insurance
Pohcies, Borrower shall deliver to Lender a policy or policies renewing or extending the expiring Insurance Policies
together with written cvidence showing payment of the Insurance Premiums for such policies. If Borrower fails to
dchiver any of the Insurance Policies to Lender in accordance with this Mortgage, or if any of the Insurance Policies
15 canceled, Lender, without notice to or demand upen Borrower, shall have the right to obtain such insurance in such
form, content and amount and with such insurer as Lender determines to be necessary or appropriate o protect its
interest. Without limiting any other provision of this Mortgage, all premiwms and other costs and expenses paid or
incurred by Lender in connection with Lender’s cbtaining any Insurané¢e Policies under this Section shall be payabig
by Hoerrower to Lender on Lender’s demand. Lender shall not be obligated to obiain or maintain any policy of
Insurance with respect to the Property.  All insurance Policies relating to the Property and all unearned Insurance
Premiums snali automatically 1nure to the benefit of and be deemed to be assigned to the grantee of the Property at

any judicial or ﬂi}ﬂjudtb}ﬂl Ioreclosure sale under this Mortgage or by any daad i lieu of foreclosure under this
Mortgage. - .
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2.6 Assignment of Insurance Claims and Proceeds. To secure the Obligations, Borrower grants,
transfers, and assigns to Lender the Insurance Claiins and Insurance Proceeds.

2.7 Assignment of Condemnation Claims and Proceeds and Other Claims, To secure the
Obligations, Borrower grants, transfers, and assigns to Lender the Condemmation Claims, Condemmnation Proceeds.

Property Claims, and Property Proceeds.

2.8 Paxnient of Proceeds. Borrower shall cause all Insurance Proceeds, Condemnation Proceeds and
Property Proceeds (collectively, the “Proceeds™) te be paid or delivered directly to Lender. Lender shall at ali 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 all of the Proceeds directly to Lerder. Nothing contained
in this Mortgage shall be deemed to obligate Lender to make any inquiry as to the sufficicncy of any Proceeds received
by Lender. If for any reason Borrower receives any Proceeds, Borrower shall immediatcly pay, assign, endorse or
deliver such Proceeds to Lender in the original form in which received hy Borrower and shall not comringle such
Proceeds with any of Bmmwer s other tunds or property.

2.9 Prosecution and Settlement of Claims. Pricr to the accurrence of any Event of Default, Borrower
shall have a ticense to prosecute 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 action or
proceeding arising out of or relating to any or all of the Claims if Lender determines that such action is necessary or
appropnate to protect Lender's imterest in connection with the Obligations. Upon the occurrence of an Event of
Default, Borrower’s license to prosecute and enforce the Claims shalt 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
prosecuie and enforce any or all of the Claims to the extent provided in Lender’s notice of revocation and to
compromise, adjust, settle or dismuss 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 (a) scil, transfer, pledge, hypothecate or
otherwise dispose of or abandon any or all of the Claims; or (b) compromise, adjust, seftle, or dismiss any or all of the
Claims.

2.10 FTitle Policy. Unpon recordation of this Mortgage, Borrower shall cause the Lender o be furnished
with an lender’s policy of title insurance acceptabic to Lender (a) written in an amount equal to the principal amount
ot the Loan: (b) 1ssued by a title insurance company acceptable to the Lender; (¢) showing title to the Property to be
vested In a manner acceptable 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
i writing by the Lender; (f) containing such title insurance endorsements as may be required by the Lender; and (2)
otherwise aceeptable to the Lender in form and substance, ma,ludlng the policy revision date. Withun five (5) business
days after the Lender’s request from time to time, Borrower, at 1t5 expense, shail fumish the Lender with such
additional fitle insurance endorsements as the Lender may rcquire insuring the continuing first priority of this
Mortgage. Borrower shall at all times cooperate with the Lender and its title insurer and provide the Lender’s title
insurer with such information as such title insurer inay request or require in order to provide the Lender with the
policies and endorsements descnibed in this Section.

2.11 Subordinate Mortgages. Béﬁuwcr shall not grant or permit any other Lien on the Property
(“Subordinate Mortgage”) without Lender’s prior wrrten consent. To obtain Lender’s written consent, which Lender
may withhold for any reason in its discretion, Borrower must first deliver to Lehder a written agreement, acceptable
to Lender, executed by the holder of the Sub-::nrdmate Mmtg&ge whlcn provides that {a) the Subordinate Mortgage i3
and shall at all times remain unconditionally subject and subordinate to this Mortgage: (b} 1 any action or proceeding
15 comimenced to foreclose the Subordinate M{}I‘tg&gﬁ no Tenant under any Lease sh:all re named as a defendant in
such action or proceeding, nor shall such action or pmceedmg terminate any Lease, without Lender’s prior written
consent; (¢) ail Rents and Profits, whether collected directly by the holder of the Subordinate Mortgage or through a
receiver, shall be applied first to the Obligations. second to the paymﬂnt of the lmpositions, and thereafter to payment

of maintenancc and operating costs relating to the Pmperty and {d) the holder of the Subordinate Mortgage shall give
wriiten noticc to Lender not later than ten (10} days prior to commencing any judicial or nonjudicial action or
procesding to foreclose the Subordinate Mortgage,
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2.12 Permitted Leasing; Assicnment of and Compliance with Leases. Notwithstanding Section 3.12
below. Borrower shall have the right to enter intv Leases in the ordinary course of Borrowet’s business without
Lender’s prior written consent, provided that all of the following conditions are satisfied with respect to any such
I ease or modification thereto: (a) the term of such Lease, including any extension or renewal options, does not exceed
a total of five (5) years; (b) the form used for such Lease represents a commercially reasonable lease form or has been
approved in writing by Lender prior to Borrower’s execution ol the Lease; (c) such Lease is unconditionally
subordinate to this Mortgage and contains an atternment provision consistent with Section 2.13 below; (d) no Event
of Defanlt has occurred and is continuing at the time of Borrower’s execution of such Lease: (¢) Borrower provides
Lender with an aceurate and complete copy of such Lease within ten (10) business days after such Lease 1s exe cuted
by Borrower; (f) Borrower does not collect rent for more than one (1) month in advance; and (g) Borrower does not
in any other manner impair Lender’s rights with respect to or interest in the Rents and Prolits. Upon Lender’s request,
Rorrower shall execute, acknowledge and deliver to Lender an absolute and unconditional assignment acceptable to
Lender of all of Borrower’s interest in all Leases and all guaranties of and security for the Tenants’ respective
obligations under the Leases. Borrower shall perform and discharge all obligations of the lessor under the Leases in
accordance with the terms thereof and shall diligently enforce all remedies available to Borrower 1n a commercially
reasonable manner in the event of a default by the Tenant under any Lease.

2.13 Attornment at Lender’s Option. Each Tenant who enters into a Lease for the Property atter the
date of recordation of this Mertgage {(each such Leasc is referred to as a “Subordinate Lease™) and who has not entered
into a written non-disturbance and attornment agreement with Lender shall be deemed to have agreed to attorn to
Lender and accept Lender as the landlord under its Lease on the terms of this Section. If Lender acquires title to the
Property by judicial or nonjudicial foreclosure under this Mortgage or by deced in lieu of foreclosure under this
Mortgage, Lender, at its option, shall have the right to require any or all Tenants under Subordinate Leases to attorn
to and accept Lender as the landlord under such Tenant’s Subordinate Lease (the “Attornment Option™) by giving
written notice to such Tenant within thirty (30) days afier the date on which Lender acquires title to the Property (the
“Acquisition Date”). If Lender excrcises the Attornment Option with respect to any Subordinate [ease, such
attornment shall be effective and self-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 shall be
bound to Lender under all of the terms, covenants, and conditions of the Subordinate Lease for the remaiming balance
of the term thereof, with the same force and effect as if Lender were the landlord under such Lease, Whether or not
Lender exercises its Attomment Option with respect to any Subordinate Lease, Lender (a) shall not be liable for any
act or omission of any prior landlord under any Subordinate Lease, including Borrower; (b) shall not be subject to any
offset, defense, or claim which any Tenanl may have against any prior landlord under any Subordinate Lease,
including Borrower; {¢) shall not be obligated (i) to return any security deposit now or hereafter paid by any Tenant;
(11} o retutn any prepaid rent or other amounts prepaid by any Tenant; or {111} to grant any Tenant a credit for any such
security deposit, prepaid rent or other prepaid amounts (excluding monthly rent and other charges which have not
been prepaid for more than ome month in advance), except to the extent, if any, that Lender has actually and
unconditionally received such security deposit, prepaid rent or other prepaid amounts; and (d) shall not be obligated
to complete the construction of any or all lmprovements. Without limiting the terms of this Section, upon Lender’s
request, each Tenant under a Subordinate Lease shall execute and deliver to Lender any document which Lender
determines to be necessary or appropriate to evidence such Tenant’s attornment to Lender on the terms of this Section,
including a new lease with Lender on the same terms and conditions as the Subordinate Lease for a term equal 1o the
unexpired term of the Subordinate Lease, Nothing contained in this Section shall be deemed to obligaie Lender to
recogmize any Subordinate Lease or accept an attornment by any Tenant upon Lender’s acquisition of title to the
Property. If Lender elects not to exercise the Attornment Opnon within the time period specilied m this Section with
respect to any Subordinate Lease, such Subordinate Lease and all of the rights, privileges and powers of the Tenant
thereunder shall automatically terminate and shall be of no further force or eifect from and afier the Acguisinon Date,

2.14 No Liability by Lender. Nothing contained 1n this Mortgage shall be deemed o obligate Lender
to prosecute or enforce any or all of the Claims nor shall Lender have any liabiiity or responsibility for any faikure or

delay by Lender in prosecuting or enforcing any or all of the Claims or to collect any or all of the Proceeds. Borrower

shall at all times have the night to determine and foliow its own policies and practices i the conduct of its business,
subject to the terms and conditions of the Loan Documents.
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2.15  Application of Proceeds. Lender, at its option, shall have the right (a) to apply any or ail Proceeds
received by Lender to any or all of the Obligations in such order and manner as Lender shall determine, whether or
not such Obligations are then due and payable and without regard to the adequacy or impairment of the security for
the Obligations; (b) to release a'uy or all of the Proceeds received by Lender for payment of the costs of repair or
reconstruction of the Property on such terms and conditions as may be acceptable to Lender; or (¢) to release 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 it is determined that Lender has applied payments in any order promibited by any Governmental Authority,
Lender shali refund to Borrower any fees and/or mterest associated with the misapplication of payments. 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 himiting the generahity of Section 2.15 abaove,
il Lender elects to release any Proceeds for repair or reconstruction of the Property, at Lender’s option, such release
shall be conditioned on Borrower’s satisfaction of the following condifions within one hundred and twenty (120) days
after the occurrence of the damage reguiring the repair or reconstruction: {a) Borrower’s deposit with Lender of such
funds in addition to the Proceeds as Lender determines to be necessary to pay all dicect and ndirect costs relating to
the repair or reconstruction ot the Property, (b} the establishment of a procedure acceptable to Lender for Lender’s
disbursciment of the Proceeds; (¢) Lender’s receipt and approval of final plans and specifications and a cost breakdown
for the repair or reconsiruction of the Property; (d) Lender’s receipt and approval of (1) a general construction contract
for the Tepair or reconstruction of the Property cxecuted by Borrower and a contractor acceptable to Lender; and
(i) payinent and performance bonds written on such general contractor issued by a surety acceptable to Lender;
(e} evidence acceptable to Lender that {1} the repair and reconstruction of the Property can be completed and a final
and unconditional certificate of occupancy for the Property can be issued not later than thirty (30) days before the
matunty date of the Note; (11) upon completion of the repair or reconstruction of the Property, the income from the
Property wili be suilicient to pay all Impositions, operating expenses of the Property and installment payments due in
connection with the Loan: (311) leases acceptable to Lender will be in effect or remain in effect upon completion of the
repalr or reconstruction of the Property; (iv) upon completion of the repair or reconstruction of the Property, the fair
market value of the Property will be at least as great as it was prior to the date on which the damage or condemnation
occurred as shown 1 an appraisat acceptlable to Lender; (v) there has been no adverse change in the financial condition

of Borrower or any Guarantors since the dafe of this Mortgage; and (v1) 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 delinquency:
and (b) shall pay all other Impositions when due. Upon Lender’s request, Borrower shall deliver to Lender receipts

and such other substantiating documentation as may be required by Lender to evidence payment of all Impaesitions by
Borrower in accordance with this Scetion.

2.18 Absolute Assignment of Rents and Profits.

(a) Absolute Assignment.” Borrower absolutely, irrevocably and unconditionally grants,
transters and assigns to Lender all Rents and Profits. Prior to the occuitence of an Event of Default, Borrower shall
have a licensc to collect and retain on the terms of this Section 2.18 all Rents and Profits as they become due and
payable. Upen the occurrence of an Event of Default, Borrower’s license to collect the Rents and Profits shall
automatically be revoked without notice to Borrower. Following such revocation, Lender shail be entitled to collect
and retain all Rents and Profits, whether or not Lender has taken possession of the Property, and Borrower shall
immediately pay, deliver or cause (o be delivered to Lender any Rents and Profits then held or thereafter coltected by
Borrower. All Rents and Profits collected by or on behalf of Lender may be applicd by Lender to the Obligations in
such order and amounts as Lender may determine, If Lender clects to seek the appointiment of a receiver following
the occurrence of an Event of Default, Borrower irrevocably and unconditionally consents to the appointment of a
receiver without regard to the adequacy of the security for any of the Obligations. - Notwithstanding anything to the
contrary contained in this Mortgage, the assignment of Rents and Profils contained in this Section is an absolute
assignment and not an assignment as security, Neither the assignment of Rents and Profits contained in this Section
nor any action taken by Lender to collect the Rents and Profits shall be deemed to make Lender a mortgagee-in-
possession of the Property or shall be deemed to render Lender directly or indirectly liable or responsible for (1) the
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use, control, condition, care. operation, occupancy, management. repair, or leasing of the Property; (i1) the production
of Rents and Profits from the Property; or (iil) to the extent permittcd under applicable law, the performance or
observance of any or 2ll of Borrower’s duties, obligations, representations, or warranties under any Leases or other
agreements relating to the Rents and Profits. Lender shall have no responsibility or hiability of any kind for any failure
or delay by Lender in enforcing any of the terms or conditions of this Section 2.18.

(b) Applications of Rents and Profits Prior to Revocation of License. Borrower shall apply
the Rents and Profits to the payment of all reasonable and necessary operating costs and expenscs of the Property,
installment payments due in connection with the Loan, payment of [mpositions, and a reasonable reserve for future
reasonable and necessary expenses, repairs and replacements rclating to the Property betore using the Rents and Profits
for any other purpose whlch d{]CS not directly benetit the Property.

{¢c)  Notices to Tenants, Upon revocation of the license described in Section 2,18(a) above,
Borrower irrevocably authorizes and directs all Tenants under the Leases to comply with any notice or demand by
i ender for payment to Lender of any Rents and Profits or for the performance of any of the Tenant’s other respective
cbligations under the Leases, regardless of any conflicting demand by Borrower or notice by Borrower to any Tenant
thar Lender™s demand is invalid or wrongful. No Tenant shall have any duty to inquire as to whether any default by
Borrower has occurred nnder the Loan Documents in connection with apy notice or demand by Lender under {his
SeCtion.

2.19 Request for Lender’s Consent to Transfers. All requests by Borrower for Lender’s consent to
transfers under Section 3.12 below (a) shall specifically describe the transaction with respect to which Lender’s
consent is requested; (b) shall be delivered to Lender not lesy than fifteen (15) days before Borrower proposcs to take
the action with respect to which Lender’s consent is requested; and (c) shall be accompamed by complcte and accuraie
copies of all documents relating to the transaction with respect to which Lender’s consent is requested, mcluding
financial statements and other information regarding the proposed transferee. Borrower acknowledges and agrees that
Lender’s right to withhold its conscnt, in its sole and absolute discretion, to any or all of the events described 1n
Scction 3,12 below is based, in part, on the fact that Borrower’s particular financial condition, credit history, character,
experience, ability and experuse, as represented by Borrower to Lender, were material and mmportant factors in
Lender’s decision to make the Loan, and that Lender will continue to rety on such matters to insurc satisfactory
compliance with the Loan Documents duning the entirc term of the Loan. [f Lender, mn 1ts sole and absolute discretion,
consents to any of the transfers described 1n Section 3.12 below, such consent shall not be deemed to release Borrower
or any other Person iable for payment or performance of the Obligations, and Borrower and such Persons shall
contmue {6 remain liable for payment and performance of the Obligations in accordance with the terms of the Loan
Documents, unless expressly released pursuant to a further written agreement sighed by Lender,

2.20 Fixtures. Notwithstanding Section 3.12 below, Borrower may from time to aime replace any
Fixiures constituting a part of the Properiy in the ordmary course of Borrower’s business, provided that (a) the
replaceinent property for such Fixtures 15 at least equivalent in value, character, and quality to the Fixturcs being
replaced; (b) Borrower has good and marketable titic to such replaccment property free and clear of all liens, claiins,
and interests other than the lien of this Mortgage; and (¢) this Mortgage shall constitute a first lien on such replacement

Property.

2.21 Notice of Certain Matters. Borrower shall promptly notify Lender in writing of (1) any clamm,
demand, right, or Lien relating to the Property which may be adverse to the lien of this Mortgage; (i) any matenial
loss, depreciation, or adverse change in the valuc of the Property and any other occurrence which may materiaily and
adversely affcct Lender’s lien on the Property; {iii) any matcrial adverse change in Borrower’s ability to perform any
or all of the Obligations; (1v) any event or condition which constitutes an Event of Default; and (v) any dispute between

Borrower and any Govermmental Authority relating to the Property ‘Wh]{}]:i may have a material adverse ¢ffect on the
Property. - |

2.22  Inspection. Lender shall have the right at all reasonable times (a) upon reasonable prior written or
telephonic notice (cxcept that no such notice shall be required in the casc of'an emergency or any mspection limited
to the public areas or common arcas of the Property} o enter upon and inspect the Property, mciuding any entry which
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[ ender deterimines 1s necessary or appropnate in connegction with enforcing or exercising any right, remedy or power
available to or conferred on Lender under the Loan Documents; (b) vo contact any Person to venty any mformation
provided or disclosed by Borrower to Lender; and (c) to release such information regarding the Property, Borrower,
or the Obligations as Lender may determine 10 be neeessary or appropriate in connection with enforcing or exercising
any right, remedy or power available to or conferred on Lender under the Loan Documents. Lender shail have no
obligation or duty to inspect the Property, and all such inspections by Lender shall be for Lender’s sole benefit and
not for the benefit of Borrower or any other Person.

2.23 Defense of Actions and Proteetion of Security by Borrower. Borrower shall appear m and
defend any action or proceeding commenced by any Person other than Lender which affects or which Lender
determines may affect any or all of the followtng: (a) the Property; (b) the [nsurance Claims, Condemnation Clauns,
or Property Claims; (¢) Lender’s or Borrower’s respective rights and obligations under the Loan Documents; {d) the
Obligations; or (¢) any other transaction or matter which affects Lender by reason of its mierest in the Property.
Borrower shall promptly commence and diligently prosecute ail actions and proceedings which are necessary or
approprate or which Lender deterrmnes may be necsssary or appropnate to do any or all of the followinp: (1) prevent
any damage, destruction, or injury to the Property; (i) enforce or recover upon the Insurance Claims, Condemnation
Clanns or Property Claumns or collect the Insurance Proceeds, Condemnation Proceeds, or Property Proceeds: or (111) to
preserve, protect, mamtatn, and defend the Property and Lender’s lien thergon.

2.24 Enforcement of Covenants and Restrictions. ! any of the Covenants and Restrictions apply to
Persons owning or occupying real property which 1s adjacent to or in the vicinity of the Property, Borrower shall
diligently enforce the Covenants and Restrictions against such Persons 1f (a) such Persons have breached their
obligations under the Covenants and Restrictions; and (b) such breach has not been cured by such Persons within
mnety (90) days after a request by Lender to Borrower to enforce the Covenants and Restrictions.

2.25  Further Assurances. Upon Lender’s request, Borrower shall execute, acknowledge and dcliver to
Lender such further documents and agreements and take such further actions as Lender may reasonably require from
time to time to effectuate or carry out the purposes of the Loan Documents or to ¢vidence, perfect, maintain, preserve
or proteci Lender’s lien on the Property, including Borrower’s execution of security agreements, assignients,
financing statements, and continuation financing statemients. Upon Lender’s request, Borrower shall execute.
acknowleage and deliver to Lender an assignment acceptable to Lender of such additional rights, privileges,
Governmental Pennits, and documents relating to the Property as Lender may reasonably determine to be necessary

or appropriate 1 connection with the design, mnstructmn mmprovement, development, use, ownership, operation,
maintenance, repair or marketing of the Property. -

ARTICLE 3

EVENTS OF DEFAULT

Lender, at its option, shall have the right tf:r declare Borrower to be In default under this Mortgage and the
other Loan Documents upon the occurrence of any or ail of the foliowing events:

5.1 Pavment of Note and Other Mbhetarg Obligations {nder L.oan Decuments. If{a) an Event of
Default occurs under the terms of the Note; or (b) Borrower fails perform any of its other obligations under the Loan
Documcnts or under any other document with Lender requuing the payment of money to Lender or any third Person
within ten (10) days after the date on whlt:h such indebtedness or monetary obligation is due.

3.2 Performance of Non-Monetary Obligations Under'ican Documents. If Borrower breaches or

otherwise fails to perform any of its non-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, information, certification, or represeniation, whether

writlen or oral, submitted or made by Borrower to Lender in cnnner:tmn wu:h the Loan is false or misleading in any
maierial respect.
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t 4 Insolvency of Beorrower. [t {a)a pcotion 15 filed by or agamnst Borrower under the tederal
bankiuptcy laws or any other applicable federal or stare bankruptey, insolvency or similar law; {b) 2 reeciver,
liquidator, trustee, custodian, sequestrator, or other similar official is appointcd to take possession of Borrower or the
Property, or Borrower consents to such appointment; (¢) Borrower makes an assighment for the benehit of ¢reditors;
provided, however, that Borrower shall have thirty (30) days within which to cause any involuntary bankruptcy
proceeding to be dismuissed or the inveluntary appomntinent of any recetver, liquidator, trustee, custodian, or
sequestrator to be discharged. The cure provision contained in this Seciion shall be 1n licu of, and not in addition to,
any and all other cure provisions contained in the Loan Documents.

3.5 Performance of Obligations to Senior Lien Holders or Third Persons. If (i) Borrower fails to

pay any of its indebtedness or to perform any of its obligations under any agreement between Borrower and any other
Person who holds a Lien semor to this Mortgage when due; or {11) Borrower fails 1o pay any of 1ts indebtedness or to
perform any of its obligations when due under any other material document between Borrower and any other Person.

3.6 Attachment, Ifall or any material part {]ff thc asscts of Borrower or Guarantor are attached, seized,
subjected fo a writ or levied upon by any court process and Borrower fails to cause such attachment, seizure, writ or
levy to be fully released or removed within sixty (60) dﬂ}r':s after the occurrence of such cvent, The cure provision
contained m this Section shall be m lieu of, and not m addition to, any and all other cure periods contained 1n the Loan
Documents.

3.7 Injunctions. If a court order 15 entered against Borrower enjoining the conduct of all or part of 1ts
business and Borrower fails to cause such immjunction to be Tully stayed, dissolved or removed withm sixty (60) days
after such order is entered. The cure provision contained in this Section shall be in lieu of, and not in addition to, any
and all other cure penods contained m the Loan Dﬂcumenté.

3.8 Dissolution. ~ The dissolution, 11q111dal,1011 or termindanon of existence of Borrower or any of
Borrower’s General Partners or Managers. '

3.9 Impairment of Priority. 1f (i) the priority of this Mortgage or Lender’s security intercst under any
of the other agreements securing any or all of the Obligations is impaired for any reason; or (ii) the value of the
Property has deteriorated, declined or depreciated as a result of any intentional tortious act or omission by Borrower,

3.10  Condemnation, I[f ail or any matertal part of the Property is transferred to any Governmental
Authority as a result of any condemnation proceeding or action with respect to all or any material part of the Property,

3.11 Failure to Repair Casualty. If there is an uninsured casualty with respect to the Property and
Borrower (a) fails to commence repairs and reconstruciion of the Property within ninety (90) days after such damage;
or (b) thereatter fails to diligently prosecute such repairs and reconstruction to completion.

3.12 Sales, Transfers and Fuyrther Encumbr;inces. [f any one of the following events occurs without
Lender’s prior written consent, which may be withheld in Lender’s sole and absolute discretion:

(a) the sale, conveyance, transfer, mortgage, encumbrance, lease (except for (i) the leasing of
space 1 the Improvements which is permitted under Section 2.12 of this Mortgage and (ii) the convevance or
transfer of any part or any interest in the Property to a revocable family trust affiliated with Borrower, provided that
such conveyance or transfer is solely for estate planning purposes), or alicnation of all or any part of the Property or

any 1mterest m the Property, whcthu vcrluntary or mv@luntﬂry, QT BGI‘I‘DWGI‘ s grant ::rf any option or agreement to
effect any such transaction. , -

{h) 1f Borrower or any General Parter or Manager of Borrower 1s a partnership, the
admission, withdrawal. retirement or removal of any General Partnér of Borrower or any of Borrower’s General

Partners or Managers, or the sale or transfer of more than forty-nine percent (49%}) of the heneficial interests in
Borrower or any of Borrowei’s General Pariners or Managers.
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(c) if Borrower or any General Partner or Manager of Borrower 1s a corporation, the sale or
transfer of an aggregate of more than forty-nine percent (49%) of any class of stock 1n such corporation or the
issuance by such corporation of additicnal stock to any Person who is not a sharcholder in such corporation as of the
date of this Mortgage.

(d) if Borrower or any General Partner or Manager of Borrower 15 a hmited liability
company, the appointment, withdrawal, retirement or removal of any Manager of Borrower or any of Borrower’s
General Partners or Managers or the sale or transfer of more than forty-nine percent (49%) of the beneficial interests
in Borrower or any of Borrower’s General Partners or Managets, |

(e} if Borrower or any General Partner or Manager of Borrower is an individual, the death or
incompetency of such Person, except where applicable law limits or prohibits Lender’s declaration of a default
based on such occurrences; provided, however, that Lender shall not declare an Event of Defauli to exisl based
solely on the death or mental incompetence of any individual Borrower, General Partner, or Manager if, within
ninety (90} days afier the occurrence of such event, a substitute is appointed, and Lender determines that the
financial condition, credit history, character, experience, ability and expertise of such substitute 15 otherwise
acceptable. |

3.13 Default by Guaranter. If Guarantor fails to pay any of its indebtedness or perform any of its
obligations under the Guaranty when due or the revocation, limitation or terrmnation or attempted revocation,
limitation or termination of any of the obligations of Guarantor under the Guaranty, except in accordance with the
express written terms ot the Guaranty.

3.14 Misrepresentation by Guarantor. If any request, statement, information, certification, or
representation, whether written or oral, submitted or made by Guarantor to Lender in connection with the Loan or any

other extension of credit by Lender to Borrower or such Guarantor 1s false or misleading in any materizal respect.

3.15 Cross-Default. [f Borrower, or any Afhliaicd Borrower (as herematter defined), fails to pay any
of 1ts indebtedness or to perform any of its obligations as to any other loan or loans or any other obligation owed to
Lender when due, As used in thus Section, “Affiliated Borrower” means, any borrower {individual or entity) directly
or indirectly controlling, controtled by, or under common control with, Borrower, and “control” means an ownership

mterest cqual to or greater than 10% of the entity or the ability to direct the management or affairs of that entity.
whether through ownership, by contract or otherwise,

ARTICLE 4

REMEDIES

Upon Lender’s eiection to declare Borrower to be in default under this Mortgage and the other Loan

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

4.1 Actions by Lender. Lender shall have the right (a) to 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 (d) to take any or all actions which Lender
determines to be necessary or appropriate in connection therewith or to preserve, protect, maintain and defend the
froperty and Lender's iten thereon, including (1) the cxercise and enforcement of all of Borrower’s rights under any
or all of the Leases; (i1) the termination, acceptance of a surrender, modification or amendment of any or all of the
Leases; (111) the execution of new Leases on such terms and conditions as Lender determines to be appropriate; and
(1v} the repair, alteration, improvement or completion of the Property in such manner and to such extent as Lender
deterrmines to be necessary or appropriate, If Lender ¢lects to take possession of the Property or to take any or all of
the other actions described in this Section by court process, Borrower imrevocably and unconditionally agrecs that a
rccelver may be appointed by a court for such purpose pursuant to Section 4.5 below.
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4.2 Judicial Action. Lender shall have the right to cormnmence an action or proceeding to foreclose this
Morteage snd to enforce any or all of the terms of the Loan Documents, iucluding specific performance ot the
covenants of Borrower under this Mortgage.

4.3 Foreclosure by Power of Sale.

(a) Declaratien and Notice of Default. Lender shall have the mght (i) to cause the Property
to be sold under the power of sale contained in this Mortgage in any manner permitted by applicable law; and (i1) to
deliver to Borrower a written notice of default and election to cause the Property to be sold. Upon the expiration of
such period of time after delivery of such notice of default and election to sell and the giving of such notice of sale as
may then be required by law, and without the necessity of any demand on Borrower, Lender or any designated sheriff
or clerk, at the time and place specified in the notice of sale, shall s¢ll the Property at public auction to the ghest
bidder for cash in U.S. Dollars payable at the time of sale. Lender or any obligee, creditor, or the holder or holders ot
the Note or Loan Documents may bid and purchase at such sale.

(b} Postponements; Mulfiple Parcels. To the extent permitted by law, Lender may, from
time to time, postpone any sale hereunder by public announcement at the time and place noticed for such saie or may,
in its discretion, give a new notice of sale. 1f the Property consists 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 items shall be offered for salc or
sold; and (i1) o clect to sell such lots, parcels or items through a single sale, through two or more successive sales, or
in any other manner Lender determines to be in its best interest. Any Person, including Borrower and Lender, may
purchase at any sale under this Mortgage, and Lender shall have the right to purchase at any such sale by crediting
upon e bid price the amount of all or any part of the Obligations. If Lender determmnes to sell the Property i more
fan one sale. Lender may, at its option, cause such sales of the Property to be conducted simultaneousiy or
successively. on the same day or on such different days or times and in such order as Lender may detcrmine. and no
such sale shall terminate or otherwise affect the lien of this Mortgage on any part of the Property that has not been
sold until all Obligations have been paid in full.

(c) Costs of Sale; Incomplete, Defective or Irregular Sales. Borrower shall pay ali costs,
fees, and expenses of all sales of the Property under this Mortgage, including the costs, fees, and expenses (including
attorncys’ fees) of Lender, together with interest thereon at the interest rate applicable to principal under the Note, A
sale of less than all of the Property or any defective or-irregular sale under thus Mortgage shali not cxhaust, mmpair or
otherwise affect the power of salc contained in this Mortgage, and subsequent sales of the Property may be made
under this Mortgage until all Obligations have been samﬂed or until the entire Property has been sold without detfect
or irr¢gnlarity. .

4.4 Application of Saie Proceeds. Lender shall apply the proceeds of the sale or sales in the following
order of priority: {a) first, to payment of all expenses of such sale or sales and all costs, expenses, tees, and habilities
of Lender, including attorneys’ fees, costs of other evidence of title; (b) second, o all amounts advanced or disbursed
by Lender under any of the terms of this Mortgage which have not then been repaid, together with interest thercon at
the rate applicable to principal under the Note; (¢} third, to the payment of all other Obligations in such order and
amounts as Lender deterimines; and (d) the remamder, if any, to the Person or Persons legally entitled thereio.

4.5 Appointment of a Receiver. Lender shall have the absolute and unconditional right to apply to
any ot having jurisdiction and obtain the appointment of a receiver or receivers of the Property, and Borrower
T VO D Lmd unconditionally consents to such appomtment and agrces that Lendcer shall have the right to obtam
sucihr appoiniment (a) without notice to Borrower or any other Person; (b) without regard to the value of the Property
OT any Gter collatcral sccuring the Obligations; and (c¢) without acceleration of the Obligations or cominencement of
foreclosure proceedings under this Mortgage., Any such receiver or receivers shall have the usual powers and dutics

of rcceivers in similar cases and all powers and duties necessary or appmpnatﬁ to excrcisc the nights of Lender as
provided 1in this M[}rtg&ge

4.6 Protection of iender’s Security. Lender, without obhigation 0 do so and without notice to or
demand on Borrower, and without releasing Borrower from any of its Obligations or waiving Lender’s rights under
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the Loan Documents, shall have the right to perform any Obligation which Borrower has breached in such manner, at
such time, and to such extent as Lender determines to be necessary or appropnate to preserve, protect, maintaih and
defend the Property and Lender’s lien thereon.

4.7 Assembly of Preperty. Upon Lender’s request, Borrower shall assemble and make available to
1 ender at the location of the Land all Property which has been removed from or which is not located on the Land.

4,8 Rescission of Notice of Default. Prior to the conduct of any sale under the power of sale contained
in thts Mortgage, Lender, at its option, shall have the right to rescind any notice of default and elcction to sell the
Property. Lender’s rescission of any notice of default and ¢lection to scll pursuant to this Section or under apphcable
law shall not constitute or be construed as a waiver of any Event of Default or impair, prejudice or otherwise attect
(a) Lender’s right to record a new notice of default and election to sell the Property based on the same or any other
Event of Defanit; or (b) Lender’s rights and remedies in connection with the Obligations.

4.9 Exercise of Rights Under Other L.oan Documents and Laws. lender shall have the nght to
exercise any or all rights and remedics which Lender may have under any or all of the other Loan Documents and all

other applicable law, including without limitation the applicable Uniform Commercial Code as it relates to such
personal property assets as are encumbered under this Agreement.

4.10 Continuing Recourse Liabilitv. Notwithstanding any contractual or statutory defense to, or
prohibition of, (x) continuing lability on the Loan or the Note or the other Loan Documents or (y) habilsty for any
deficiency remaining on the Loan, the Note and or any other Loan Document after foreclosure upon any item of

Property (collectively “Deficiency Defense™), Borrower hereby agrees, to the extent not prohibited by applicable law.
that:

(a) Borrower shall be continue to be liable for, and shall be subject to full recourse liability tor, ail
amounts owed under the Loan, the Note or any other Loan Documents if any of the {ollowing conditions
Gecug:

(1) n the event of (1) the commmencement ¢f a case by Borrower or against

Borrower by any person or entity other than Lender or any person or entity affiliated with Lender under
Title 11 of the United States Code {11 U.S.C. §§101, et seq.) or any successor statute (the "Bankruptcy
Code") or under any other law governing any fcderal or state bankruptcy, msolvency, reorganization, or
other similar proceeding {collectively, a "Bankruptey Proceeding"), or (2) the consent of the Borrower to
any Bankruptcy Proceeding; or (3) the failure of Borrower to oppose in good [arth and to the maximum

. extenl permitted by law of such inveluntary Bankruptcy Proceeding; or (4) if any involuntary Proceeding is
filed, the fallure of Borrower lo prompily stipulate io entry of an order granting Lender relief from the
"antomatic stay” under 1| U.5.C, 342 to proceed with a foreclosure of the Property, or (5) any collusion by
Borrower with other creditors to cause, assist, or support such involuntary Bankruptey Proceeding.

(1) ~ 1n the cvent that Guarantor joins or consents to any Bankruptcy Proceeding for
Borrower or opposes any stipulation or motion seeking to grant Lender rehief from the "automatic stay”
under 11 LI.5.C 342 to proceed with a foreclosure of the Property.

(1i1) m the event that Borrower makes a transfer of any interest in the Borrower or in
the Property or makes or allows to exist an encumbrance on the Praperty or on an nferest in the Borrower,
(1} that 15 not expreqc;ly permitted pursuant to the terins, conditions, and provisions of the L.oan Documents

and (2) without the prior express wntten approval of the Lender and (3) that is not cured within thirty (30)
days after written notice from the Lender,

(b) Borrower shall be continue to be liable for, and shall be subject to full recourse liability
for, all amounts owed under the Loan, the Note and the other Loan Documents minus any recovery the
Lender is successful in collecting on any title insurance policy it holds in connection with the Property in
the event that the Lender is prevented from acquiring title to the Property afier the occwrrence of an Event
of Default) because of the failure of the Borrower’s title to the Property under applicable federal, state, or
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local Jaws due to the commission of a criminal act by the Borrower or an affiliate of the Borrower as a
resuft of which the applicable governmental satity 15 entitled to (under such applicable law) and does, take
title to the Property.

{c) Borrower shall be continue to be liable for, and shall be subject to full recourse habihty
for, all damages and losses incurred by Lender directly or indirectly arising out of or relating to any of the
following: (1) fraud or misrepresentation by Borrower in connection with or 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 1n or required by
the Loan Documents; (4) the removal or disposition by Borrower of any or all oi the Property 1n violation
of anv of the terms of any of the Loan Documents; (3) any failure by Borrower to pay any Impositions in
accordance with the Loan Documents, (6) the misapplication or misappropriation by Borrower of Insurance
Proceeds {7) tailure to deliver to Lender condemnation proceeds, insurance proceeds, or other proceeds of
the Property or other similar proceeds, funds or payments, or other benefits of all or part of any collateral;
(8) the misapplication or musappropriation of any Rents and Profits, prepaid rents, security deposits and
simiiar sums paid to Borrower or any other Person in connection with any or all Leases of any part of the
Property In violation of the terms of the Loan Documents; (9) recovery of amounts, damages, costs and
expenses, including without limitation atformeys’ fees, owing or payable o the Lender by Borrower relating
to certamn enrvironmental-matters or under any secured or unsecured 1ndemnity agreement relating to
[Mazardous Substances executed by Borrower in connection with the Loan, including without limitation
under (A) any Environmental Indemmity Agreement executed by Borrower in connection with the Loan;
and (B} ail terms of the Loan Documents which constitute “envirommental provisions” under applicable law
(including without limitation California 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
under any other indemnification provision contained in the Loan Documents or with respect to claims
asserted by any third Person against the Lender or liabilities incurred by the Lender with respect to any
third Person, winch clammns or liabilitics directly or indirectly result from or arise out of any act or omission
of Borrower or from the occupancy or use of all or part of the Property by Borrower prior to Lender’s
acquisition of title to such Property.

(d) 1o the extent not prohibited by applicable law, Borrower hereby waives any and all rights
and protections of the Deficiency Defenses.

ARTICLE 5

WARRANTIES AND REPRESENTATIONS

5.1 Warrantics and Representations. As a material inducement te Lender’s extension of credit (o
Borrower 1n connection with the Loan, Borrower warrants and represents to Lender as follows:

(a) Qualifications. Bormrower is qualified to do business in the jurisdiction in which the
Properly s located.

(b) Litigation. To the best of Borrower’s knowledge, there are no actions, suits, proceedings
or vestigations pending or threatened against or affecting Borrower or the Property in any court or before any other
Governmental Authorities that could reasonably be expected to have a material adverse effect on Borrower's ability

to repay the Loan or on the value of the Property, nor does Borrower know of any basis for any such actron, suit,
proceeding or investigation. '

(C) Ownership.  Upon rccordation of this Mortgage, Borrower will be the sole legal and

benclicial owner of, and will have good and marketable title to, the Property and all other collateral which is the
subject of the Loan Documents.
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(d) Liens. To the best of Borrower’s knowledge, there are no Liens, clamns, encroachments,
Covenants and Restrictions, Leases, Easements, or other rights aftecting the Property which would not be disclosed
by a customary search of the records relating to the Land of the county recorder for the county m which the Property
is located, except for such matters as have been specifically disclosed by Borrower to and approved in writing 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 detects known to Borrower.

(D) Property Compliance, Upon completion of the Project, the Property will be 1
comstianee with all Governmental Requirements in all material respects.

(¢} Borrower Compliance. Borrower shall comply with all Governmental Requircments,
except to the extent that failure to comply therewith would not have a material adverse effect on its ability to fultill rts
Obligations or otherwise fully comply with the Loan Documents.

(h) Damage. Except for any damage to be repaired by the Project, the Property is free from
material casualty or termite damage,

(1} Condemnation. To the best of Borrower’s knowledge, there 18 no condemnation, zoning
change, or other proceeding or action pending, threatened or contemplated by any Governmental Authority which
would in any way affect the Property.

(1) Commercial Loan. Borrower represents and warrants that the proceeds of this loan will
be used by Borrower only for business purposes. 1f Borrower 1s a natural person, Borrower represents and warrants
that Borrower does not intend to, and will not, occupy or reside on the Property so long as the Loan remains
outstanding. 1f Borrower is a legal entity, Borrower represents and warrants that no person afiiliated with Borrower
intends to or will occupy or reside on the Property so long as the Loan remains outstanding,

(k) Arms-Length Transaction. Borrower represents and warrants that Borrower 15 operating
at arms-length with, and has no matcrial interest in, all parties to the Loan transaction, including the seller(s), any
assignor(s} of the purchase and sale agreement for the Property, any loan broker or real cstate agent(s), settlng
aoent(s), escrow and title companies, insurance agent(s) or companies, or others, except for any relationship Borrower
has disclosed to Lender and which Lender has approved in wnting.

5.2 Continuing Warranties and Representations. The warrantics and representations contamed 1n
thus Article 5 shall be ttue and correct as of the date of recordation of this Mortgage, shall survive the closing of the
Loan, angd shall remain true and correct as of the date on which such warranties and representations arc given.

ARTICLE 6

MISCELLANEOQUS

6.1 Lender Statement: Certain Charges. With respect to (a) any statement, accounting, or stmlar
information requested by Borrower or any other Person; or (b) any other document furnished to Borrower or any other
Person by Lendcer at Borrower’s request, Lender shall have the right to charge the maximum amount then pennitted
by law or, if there 1s no such maximum, Lender’s customary charge for providing such statement, accounting, or gther
intormation, Borrower shall pay Lender its customary charge for any other service rendered by Lender in conncction
with the Loan or the Property, including the issuance of a request for full or partial reconveyance of this Mortgage,
franstmtting Loan proceeds to an escrow holder and changing Lender’s records relating to the Obligations.

6.2 Execution of Instrumenis by Lender. Without notice to or affecting the lability of Borrower or
any oOther Person for the payment or performance of the Obligations, without affecting the lien or priority of this
Mortgage or Lender’s nghts and remedies under the Loan Documents, and without liability to Borrower or any other
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Person, Lender shall have the right, at any t1zne and {rom tnne to tume. to de any one or more of ihe following:
(a) release any part of the Property from the lien of this Morntgage, (b) consent in writing to the making of any map or
plat rglating to the Property; (¢) join 1in or consent to the granfing of any Fasement affecting the Property; and
(d} execute any extension agreement relating to any or all of the Obligations, any decument subordinating the lien of
s Morigage to any other Lien or document, or any other document relating to the Property, Obligations, or Loan
Liccumnenis.

6.3 Late Charges. I{ any installment payment vader the Note is not paxd when due, Borrower shall
pay any late charge provided for in the Note.

- 6.4 - Reguests by Borrower for Approvals by $.ender. All requests by Borrower for Lender’s consent
to or approval of any transaction or matter requiring Lender’s consent or approval under the Loan Documents (a) shall

be made by Borrower 1n writing (imnclusive of electronic delivery); (b) shall spcerficaliy descrnibe the transaction or
matter with respect to which Lender’s consent or approval 1s requested; {¢) shall be accompanied by such information
and documentation as Lender may require in conngction with such request; and (d) shall be delivered to Lender not
less than fifteen (15) days before Borrower proposes to take the action or effect the transaction with respect to which
Lender’s consent or approval 1s requested, unless a different period of wme s expressly provided for in the Loan
Docuinents.

6.3 Approvals by Lender. Whenever (a) the terms of the Loan Documents grant Lender the right to
consent to or approve any transaction or matter; (b) Lender is authorized of empowered under the Loan Documents to
make a determunation with respect to any transaction or matter; or (¢) the Loan Documents provide that any document
or other item must be approved by or acceptable to Lendet, then except as otherwise expressly provided 1n the Loan
Documents, (1) Lender shall have the right to grant or withhold such approval or consent and make such determination
I its sole and absclute discretion; and (11) the form and substance of such document or other item must be satisfactory
to Lender in its sole and absolute discretion. Whenever the terms of the Loan Documents require Lender’s consent to
or approval of any transaction, matter, or document, such consent or apprm*al shall not be deemed to be effective
winless it 1s set forth in a written instrument executed by Lender.

6.6 Transfers by Borrower Without L.ender’s C-:_insent" NoO Ré[ease of Borrower. The following
provisions shall apply 1f Borrower sells the Property to a third Person either (i) without Lender’s consent: or (i1} with

Lender’s consent 1n & transaction in which Borrower is not released from liability under the Loan Documents:

(a) ' No Release of Borrower. No such action by Borrower nor any assumption of any or all
of the Obliganons by any transferee of the Property (“Transferee™) shall be deemed to release Borrower or any other
Person, mchuding Guarantor, from any liability noder the termis of the Lean Documents, and Borrower and such

Persons shall remain liable to Lender fmf the pa}?lﬂﬂﬂt and performance of all of thmr respective obligations under the
Loan Documents.

(b) Actions Without Borrower’s CﬂIISE]]t Borrower agrees that Lgndc,r may d¢ any one or
all of the following without notice to or the consent of Borrower and without affceting Lender’s rights or remedies
agamst Borrower: (i) accelerate, aceept partial payment of, comnpromise, settle, renew, extend the time for payment or
performance 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; (i1) grant any indulgence or forbearance to the Transferee or any other
Person under or in connection with any or all of the LL.oan Documents; (1) rclease, waive, substitute or add any or all
collateral sccuring payment of any or all of the Gbligations; {w} release, substitute or add any one or more endorsers

or guarantors of any or all of the Obligations; (v) amend, supplement atter or change 1n any respect whatsoever any
term or provision of the Loan Documents or any other agreement relating to the Obligations, and (vi) exercise any

right o cemedy with respect to the Obligations or any collateral securing the Obligations, notwithstanding any cffect
G Or mmamnem of Elﬂrmwel 5 Suhrﬂgatmn rclmbuI‘Sﬂmﬁﬂt t:'.-r ﬂlhﬂr rlg,hts agamsrt the Transferce.

(c) YWaivers. ‘Borrower waive's' all rights which it may have (i) to require Lender to exhaust
its rights and remedies against the Transferee, any other Person, or any collateral sceuring any or all of the Obligations

before pursuing its rights and 16111':::(1165 against Borrower; (11) to requm: Lender to exercise any right or power or to
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pursue any remcdy which Lender may have under the Loan Documents or applicable law before pursumg its nghts
and remedies against Borrower; and (iii) to assert any defensc to Lender’s enforcement of its rights and remedies
against Borrower based on an election of remedies by Lender or the manner in which Lendcr cxcrciscs any remedy
which destroys, diminishes or mterferes with any or all of Borrower’s subrogation, reunbursement or other rights

against the Transferee.

6.7 Defense of Actions and Pretection of Security by Lender. Whether or not an Event of Default

has occurred, Lender shall have the right, but not the obligation, to appear m and defend any action or proceeding,
whether commenced by or against Borrower, any of the Guarantors, or any other Person, which affects or which
lender determines may affcct any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation
Ciaims. or Property Claims; (¢) Lender’s, or Borrower’s respective rights and obligations under the Loan Documents;
o vhe Osligotions; or (€) any other transaction or matter which affects Lender by reason of its interest in the Property,
Loiwder shall have the right, but not the obligation, to commence and prosecute any action or proceeding which Lender
dctermines to be necessary-or appropriate to do any or all of the following? (i) prevent any damage, destruction, or
injury to the Property; (ii) enforce or recover upon the Insurance Claims, Condemnation Claims, or Property Claiins
or collect the Insurance Procceds, Condemnation Proceeds, or Property Proceeds pursuant to this Mortgage;
(iii) preserve. protect, maintain, and defend the Property and Lender’s lien thereon; or (iv) enforce or exercise any
right, remedy or power available to or conferred on Lender under the Loan Documents or applicable law. Lender
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. [.cnder shall have the right to incur and pay all costs, fees, expenses, and habilities that
Lender determines to be necessary or appropriate in connection with any or all of the following matters {the
“Reimbursable Costs™): (a} the exercise of any or all of Lender’s rights and reimnedies under the Loan Documents,
(b} the enforcemment of any or all of the Obligations or any other obligation of any Person liable to Lender in connection
with the Loan, whether or not any legal action or proceeding is commenced by Lender; (¢) the preservation, protection,
maintenance, or defense of the Property or Lender’s lien thereon; (d) the sale or disposition of the Property or any
other collateral securing any or all of the Obligations; {¢) the defense of any action or proceeding commenced by
Borrower or Guarantor; or (f) the commencement and prosecution of any action or proceeding by Lender with respect
to any or ali of the matters described in this Section or in Section 6.7 above, including an action for refief from any
stay, imunction, or similar order or cnactment arising under any federal or state bankruptcy. insolvency or similar law.
Without limiting the terms of this Section, Lender shall have the right to do any or all of the following in connection
with any of the matlers described n this Section, and all costs, fees, expenses, and liabilities incurred or paid in
conneciion therewith shall constitute Reimbursabie Costs; (1) select, retain, and consult with attorneys, accountants.
apprassers, coniractors, brokers, architects, engineers and such other experts, consultants, advisors and third Persons
as Lender determines to be necessary or appropriate; (2) settle, purchase, compromise or pay any or all clains,
dernands. and Liens; and (3) obtain title insurance coverage relating ta the Property which Lender determines ta be
necessary or appropriate.

6.9 1laxes Imposed on Lender. If, after the date of this Mortgage, any Governmental Reguirements
arc enacted tor the purpose of taxing any lien onthe Property or changing in any way the laws for the taxation of
mortgages or debts secured by mortgages, so as to imposc on Lender payment of all or part of any Taxes assessed
agamst the Property, then prior to the due date of such Taxes, Borrower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Property or Lender.

6.10 Pavment of Advances by Berrower. All Reimbursable Costs and all other costs, fees, expenses
and liabilities incurred or paid by Lender under any other provision of the Loan IDocuments or under applicable law
in connection with the Obligations or the Properiy (2) shall be payable by Borrower to Lender on Lender’s demand:
(b} shail constitute additional indebtedness of Borrower to Lender; (c) shall be sccured by this Mortgage; and (d) shali
bear interest from the date of expenditure at the rate of interest applicable to principal under the Note. Nothing
contamed in this Mortgage shall be deemed to obligate Lender (i) to incur any costs, fees, expenses, or liabilitics:

(11) to make any appearances in or defend any action or proceeding; or (iii) 10 commence or prosecute any action or
procecding relating to any iatter,
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h.11 No Third Party Beneficiaries. The Loan Documents are entered into for the sole protection and
benefit of Lender and Borrower and thelr respective pertnitted successors and assigns. No other Person shall have
any rights or causes of action under the Loan Documents.

6,12  Notices. All notices and demands by Lender to Bormrower under this Mortgage and the other Loan
Documents shall be in writing and shall be efiective on the earliest of (a) personal delivery to Borrower; (b) electronic
delivery to Borrower addressced to Borrower at the ¢-mail address sct {orth 1 this Mortgage (¢) two (2) days affer
deposit i first-class or certified United States mail, postage prepaid, addressed to Borrower at the address set torth 1in
this Mortgage; and {d) one (1) business day after deposit with a reputable nationally recognized overnight delivery
service, delivery charges prepaid, addressed to Borrower at the address set forth in this Mortgage; provided, however,
that notwithstanding anything to the conirary contained 1n this Section, service of any notice of default or notice of
sale provided or requii'ed by taw shall, 1f mailed, be deemed effective on the date of mailing. All notices and demands
by Borrower to Lender under this Mortgage shall be in writing and shall be effective on actual receipt by Lender at
Lender’s address set forth in this Mortgage; provided, however, that nonreceipt of any such notice or demand by
Lender as a result of Lender’s refusal to accept delivery or Lender’s failure to 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 Mortgage
may be changed by written notice given to the other party in accordance with this Section. If Borrower consists of
more than one Person, service of any notice or demand on any one of such Persons by Lender shall be effective service
on Borrower for all purposes.

6,13 Performance of Covenants, Borrower shail perform and comply with all of 1ts obligations under
this Mortgage at Borrower’s sole cost and expense.

6.14  Severability; Savings Clause, If any provision of the Loan Documents shall be held by any court
of competent jurisdiction to be unlawlul, voidable, void, or uncnforceable for any reason, such provision shall be
deemed to be severable from and shall 10 no way affect the validity or enforceabitity of the remaining provisions of
the Loan Documents. Notwithstanding anything to the contrary contained in the Note or any of the other Loan
Docuinents, the interest and other amounts paid or agreed to be paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are referred to collectively as “Interest™) shall not exceed the
maxunum rate permitted under applicable usury laws, If, for any reason, the Intcrest exceeds the maximum rate

permittcd under applicable usury laws, then (a) all excess Interest amounts previously collected by the Lender shall
be credited agamst the principal balance of the Note or, at the Lender’s option, to any other principal indebtedness of
Borrower to Lender arising out of the Loan evidenced by the Noie; (b) if the Note and all such other indebtedness
have been paid in full, such excess amounts shall be tefunded by the Lender to Borrower; and (¢} the provisions of
the Note shall automatically be deemed o be refmmed and the amount of Interest payable hereunder shall
automatically be deemed to be reduced, without the execution of any further documents by Borrower or Lender, so as
to provide for the payment of Interest in an amount equal te, but not exceeding, the maximum rate permitted under
appicable usury laws. All consideration paid to Lender which constitutes Interes! under applicable usury laws shall
be amortized, prorated, allocaled, or otherwise apportioned throughout the term of the Note so that, to the extent

possible, the rate of interest on the principal amount of the Note does not exceed the maximum rate permitted under
applicable usury laws.

6.15  lInterpretation. Whenever the context of the Loan Documents reasonably requires, all words used
i the singular shall be decemed to have been used in the plural, and the neuter gender shall be deemed to include the
masculine and feminine gender, and vice versa. For purposes of this Mortgage, all references to the Property or
Improvements shall be deemed to refer to all or any part of the Property or Improvements, respectively. The headings
to sections of this Mortgage are tor 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 this Mortgage.

6.16  Time of the Essence. Time is of the essence in the performance of each provision of the Loan
Documents by Borrower. '

6.17 Amendments. The Loan Documents (excluding the Guaranty) may be modified only by written
agreement signed by Lender and Borrower.
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6.18 Entire Agreement, The Loan Documents confain the cntire agreement concerming the subject
matter of the Loan Documents and supersede all prior and contermporaneous negotiations, agre¢ments, statements,
understandings, terms, conditions, representations and warranties, wWhether oral or written, between Lender and
Borrower concerning the Loan which are the subject matter of the Loan Documents.

6.19  No Waiver by Lender. No waiver by Lender of any of its rights or remedies 1n conncetion with
the Obligations or of any of the terms or conditions of the Loan Documents shall be effective unle;s ?Uﬂh walver 18 %n
writing and signed by Lender. Without limiting the generality of this Section, (a) no delay or omission by Lende.r in
exercising any of its rights or remedies in connection with the Obligations shall constitute or be construed as a walver
of such rights or remedies; (b) no waiver by Lender of any default by Borrower undet the Loan Documents or consent
v L ender to any act or omission by Borrower shall constitute or be construcd as a waiver of or consent {o any other
or subsequent defanlt. act of omission by Borrower; (c) no acceptance by Lender of any late payment or late or
defective performance of any of the Obligations by Borrower shall constitute a waiver by Lender of the right to require
prompt payment and performance strictly in accordance with the Loan Documents with respect to any other p:ayment
or performance of any of the Obligations; (d) no acceptance by Lender of any payment ot performance following any
notice of default which has been given or recorded by Lender shall constitute a waiver of Lender’s right to proceed
with the exercise of ifs remedies with respect to any Obligations which have not been paid or performed 1n full; (e) no
acceptance by Lender of any partial payment or performance shall constitute a watver by Lender of any of 1ts righis
or remedies relating to any Obligations which have nol been paid or performed in fuil; and (f) no application of Rents
and Profits, Insurance Proceeds, Condemnation Proceeds or Property Proceeds to any of the Obligations shall
conslitute or be construed as a waiver by Lender or cure of any Event of Defaull or impair, prejudice, mvalidate or
otherwise affect any action by Lender in response to such default.

6.20  Waivers by Borrower. Borrower waives presentment, 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 Documents. Borrower waives the right to assert
any statute of limitations as a defense to the enforcement of any or all of the Loan Documents io the fullest cxtent
permitted by law. Without limiting the generality of the immediatcly preceding sentence, in the event of Borrower's
payment in partial satisfaction of any or all of the Obligations, Lender shall have the sole and exclusive right and
authority to designate the portion of the Obligations that is to be satisfied.

6.21 Waiver of Marshalling, Bomower and ail Persons holding a Lien affecting the Property who have
acrus . or constructive notice of this Mortgage waive (a) all rights to require marshalling of assets or liens 1n the cvent
of Lender's exercise of any of its rights and remedies under this Mortgage, including any judicial er nonjudicial
foreclosure sale of the Property; (b) all rights to require Lender to ¢xhaust its rights and remedies against any other
collateral sccuring any or all of the Obligations before pursuing its rights and remedies under this Mortgage; and {c}) all
rights to require Lender to exercise any other nght or power or to pursue any other remedy which Lender may have
under any document or applicable law before pursuing its rights and remedies under thns Mortgage.

6.22 Waiver of Subrogation. Bormrower waives all righis to recover agamnst Lender 1or any loss or
damage incurred by Borrower from any cause which 18 insured under any of the Ilnsurance Policies, except that the
foregoing waiver of subrogation shail not be effective with respect to any [nsurance Policy if the coverage under such
policy would be materially reduced or impaired as a result of such waiver. Borrower shall use its best efforts to obtain
Insurance Policies which penmit the waiver of subrogation contained 11 this Section.

6.23 Cumulative Remedies. No right or remedy of Lender under this Mortgage or the other Loan
Documenis shall be exclusive of any other right or remedy under the Loan Documents or to which Lender may be
entitled, Lender’s rights and remedies under the Loan Documents are cumulative and in addition to alt other rights
and remedies which Lender may have under any other document with Borrower and under applicable law, Lender
shall have the right t0 exercise any one or more of its rights and remedies in connection with the Obligations at
Lender’s option and in 1ts sole and absolute discretion, without nofice to Borrower or any other Person (except as
otherwise expressly required by law or under the Loan Documents), and i such order as Lender may determine in tts
sole and absolute discretion. If Lender holds any collaterat i addition to the Propesty for any of the Obligations,
Lender. at its option, shall have the right to pursue its nghts or remedies with respect to such other collateral erther
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before. contemporaneously with, or after Lender’s exercise of its rights or remedies with respect to the Property. Upon
e oecurmence of an Event of Default, Lender, at its option, shall have the right to offset agamst any debt or monies
due Fom Lender to Borrower against all or part of the Obligations.

6.24  Subrogation to Lien Rights. If any or all of the proceeds of the Note are directly or mdirectly
used to pay any outstanding Lien against the Property, or if Lender pays or discharges any Licn pursuant to any ot the
terms of the Loan Documents or under applicable law, Lender shall be subrogatcd to all rights and liens held by the
holder of such Lien, regardless of whether such Lien is reconveyed.

6.25 Jaint and Several Liability. Each Person sighing this Mortgage as Borrower shall be jointly and
severally liable to Lender for the performance of Borrower’s obligations under the Loan Documents. {i Borrower
consists of more than one Person, the occurrence of any Event 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.

6.26 Sale of Lean Documents. Lender shall have the right to do any or all of the following at any time
withoul prior notice to or the consent of Borrower or any other Person: (a) to sell, transfer, pledge or assign any or all
of Loan Documents, or any or- all servicing rights with respect thereto; (b) to sell, transter, pledge or A555 00
participations in the Loan Documcnts (“Participations™); and (c) {0 issue mortgage pass-through cettificates or other
sceurities evidencing a benelicial interest in a rated or unrated public offering or privale placement (the “Securities™),
Lender is auihotized to forward or disclose to each purchaser, transferce, pledgee, assignee, scrvicer, participant, ot
investor in such Participations or Securities (collectively, the “Investor”) or any Rating Agency rating such Secunties,
each prospective Investor, and any organization maintaining databases on the underwriting and performance of
commereial morteage loans, all documents and information which Lender now has or may hereaiter acquire relating
to U Loan and to Borrower or any Guarantor as Lender determines to be nccessary or desirable. Upon Lender’s
request, Borrower shall reasonably cooperate with Lender in connection with any of the transactions contemplated by
this Section. Notwithstanding anything to the contrary contained in this Mortgage or any of the other Loan
Documents, from and after the date of any sale, transfer or assignment of the Note and other Loan Documents by
Lender or upon any realization of a pledge by a pledgee, the cross-default provision conlained in dection 3.15 of this
Mortgage shall lerminate and shall be of no further force or effect.

6.27 Applicable Law; Jurisdiction; Venuwe. This Mortgage shall be governed by and consfrued under
the laws of the state in which the Property is located (without giving effect to any state’s conflict of law principles).
Al} payments made pursuant to this Mortgage are to be made to the Lender in the Commonwealth of Pennsylvania in
which state the last act aoccurred to make the Note effective between the parties. Borrower agrees that the state and
federal courts in the state and county in which the Property is located shall have exclusive jurisdiction and venue of
any action or proceeding directly or indirectly arising out of or related to the negotiation, execution, delivery,
performance, breach, enforcement or interpretation of this Mortgage, regardless of how any claim, counterclain or
defense in any such action or proceeding is characterized. Borrower irrevocably consents to the personal junsdiction
and venue of such courts, and to the service of process in the manner provided for the giving of notices 1n s

Mortgage. Borrower waives all objections to such jurisdiction and venue, mcludimg all objections that are based upon
inconventence or the nature of the forgm.

6.28 Successors. Subject fo the resirictions contained in the Loan Documents, the Loan

Documents shall be binding upon and inure to the benefit of Lender and Borrower and their respective permitted
successors and assigns.

6.29 Power of Attorney. Borrower irrevocably appoints Lender, with full power of substitution,
as Borrower’s attorney-in-fact, coupled with an interest, with full power, in Lender’s own name or i the name
of Borrower to take any or all of the actions specified in Article 4 above with respect to the Property. Lender shall
have the nght to exercise the power of attorney granted in this Section directly or to delegate all or part of such
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power to onc or more agents of Lender. Nothing contained 1ni this Mortgage shall be construed to obligate
{.ender to act on behalf of Borrower as attomey-1a-tact.

6.30 Indemnification. Borrower shall indemmity and hold Lender and 1ts otlicers, directors, agents,
cmployees, 1‘ﬂprﬁseﬁ1:atives, shareholders, athiliates, successors and assigns (collectively, the “Indemnitied Parties™)
harmless from and against any and all claims, demands, damages, liabilines, actions, causes of action, suits, costs,
and expenses, including attorneys’ fees and costs, arising directly or indirectly out of or relating to any or all of the
following: (a) Borrower’s breach of any of its Obligations or warranties under the Loan Documents; (b) any act or
omission by Borrower; (¢) any act or omission by a conftractor, architect or any other Person providing labor,
services, materials or equipment in connection with the design, construction, improvement, development, use,
ownership, operation, maintenance, repair or marketing of the Property; {d} Borrowcr’s use and occupancy of the
Property or any other activity or thing allowed or suffered by Borrower to be done on or about the Property; {¢) any
claims for commissions, finder’s fees or brokerage fees arising out of the Loan or the transactions contemplated by
the Loan Docurments: and (f) Lender’s exercise of any or all of Lender’s rights or remedies under the Loan
Documents in accordance with the terms thereof, except m the case of negligence or intentional tortious conduct of
such Indemnified Party which stuch Indemnified Party is determined by the final judgment of a court of competent
jurisdiction to have committed.

6.31 State Specific Provisions. State specitic provisions are outlined on Exhubit B (if applicable},
attached hereto and mcomporated herein. |

[the remainder of this page 1nientionally left blank]
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IN WITNESS WHEREOF, Borrower has caused this Mortgage to be execuied as of the day and year first
written above.

TR(}WER Tud{;}rEn?AES Inc., An Alabama Corporation

‘ool "-n."'l T A

sy: Paul Schultz, resndent

NOTE: ALL SIGNATURES ON THIS MORTGAGE MUST BE. NOTARIZED
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CONSTRUCTION LOAN RIDER

TO SECURITY INSTRUMENT
(Principal Advances)

This Construction Loan Rider B to Security Instrument (the “Rider™) is attached to and

made a part of the Deed of Trust, Mortgage, or Security Deed (the “Security Instrument”, and
together with the Rader, the “Agreement™) including an Assignment of Rents, and Fixture Filing

dated 12-18-2025 __executed by:

ke

Tudor Enterprises Inc., An Alabama Corporation _ ("Borrower"),

for the benefit of Kiavi Funding, Inc., a Delaware cc}rpﬂratmn (“‘Lender‘"") and encumbering
the properly described n the Sccunty Instrumcnt. Capitalized terms used in this Rider
without definition have the meanings ascribed 1o them in the Security Instrument and/or Note.

WHEREAS, Borrower desires to {inance the construction of certain improvements to
the Property and Borrower and Lender desire (o 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 Secunty Instrument should include
this Construction Loan.

~OW, THEREFORE, for valuable consideration, the Security Instrument is
nereny amended and supplemented as follows:

CHANGE IN DEFINED TERMS:

1. The words “the reserve advance™ in paragraph (1) of the definition of “Obligations”
on page two ol 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. FThe defined term “Reserve Advance™ in clause (ii) of the penultimate sentence of
Section 2.4 of the Security Instrument is hereby replaced by the defined term “Advance”.

1. CONSTRUCTION PROVISIONS:

T'he following Article 7 1s hereby added to the Security Instrument:
ARTICLE 7

CONSTRUCTION PROVISIONS

7.1 Additional Definitions. For purposes of this Security Tnstrument, the following
terms shail have the following definitions:

(a) Account. “Account” means a construction loan account used to deposit
additional funds provided by Borrower, if applicable.
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(b) Additional Advance(s). “Additional Advance(s) means all advances made as
provided hereunder following the Initial Advance.

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

(1) Any actual brokerage fees payable to an unaffiliated third party in an
amount not to exceed three percent (3%) of the Gross Retail Sales Proceeds of the Property which

has been pre-approved by Lender in writing unless otherwise agreed by Lender in writing; plus
(2) Reasonable escrow, closing, recording, loan payofT; plus

(3) Appraisal fees.

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

() Budget. “Budgct” means the amounts set forth in Exhibii B-1 to be disburscd
according to the timetable and dales set forth therein.

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

(g} Completion Date. “Completion Date” means either: (1) 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 twenty-four (24)
month term, subject to extension as may be agreed to by Lender in 1ts discretion tn writing or (i1)

at Lender’s option, the dates set forth 1n the Work Schedule.
(h) Contract Price. “Confract Price” mcans total cost of construction project.

(1) Contractor. “Contractor” means the general contractor 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 1n its sole discretion, “Contractor” may be (or include) Borrower.

(1) Construction Account. “Construction Account” means the bank account
maintained by Borrower from which L.oan payments shall be debited and to which Advances may
be deposited by Lender.

(k) Construction Contract. “Construction Contract” means the general
construchion contract or contracts between Borrower and the Contractor, which have been
submitted to and approved by Lender including without limitation, any Infrastructure Contract.

(1) Construction Loan. “Construction Loan” means 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 Project. “Construction Project” means the work of improvement
to be undertaken by the Borrower with respect to the Property, as described in the Scope of Work,

and, U_mles:s otherwise agreed by Lender in writing, with respect to which all necessary zoning,
mapping, SL}buc_:lwlsmn, utilities, sttc clearing, street, sidewalk and drainage installations and other
horizontal sitc improvements requircd 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.

{0) Gross Appraised 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 parficular
date as determined by Lender based upon an appraisal conducted by a licensed MALI appraiscr not

older than sixty (60) days.

(p) Gross Retail Sale Proceeds. “Gross Retail Sale Proceeds™ means the gross
cash proceeds plus the fair market value in cash of any non-cash consideration, resulting from the
sale of a Property (including any personal property therewith) to a bona fide, unaffiliated third
party, in 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 10 a residence or
new construction of a residence.

(r) Infrastructure Contract. “Infrastructure Contract™ means any contract for
Infrastructure Improvements for the Property.

(s) Infrastructure Improvements. “Infrastructure Improvements™ means any and
all streets, storm drains, sewers and other improvements required by any governmental agency to
be conslructed as a r;ﬂnditmn to construction, sale and occupancy of any residence on the Property
as more particularly described in the Plans and Specifications, together with any rough grading of
home sites.

(1) Infrastructure Plans. “Infrasiructure Plans” mecans any and all Plans and
Spectlications relating to Infrastructure Imiprovements.

(u} Law. “Law” shall mean any applicable Federal, state, or local law or laws
(including common law), constitution, stafute, treaty, convention, regulation, rule, ordinance,
order, injunction, writ, decree or award ol any Governmental Authority.

(v) Loan to Value. “Loan to Value™ shall be determined by Lender by taking (i)
the «:m of! the outstanding principal balance of the Loan plus (ii) the remaining costs to complete
the Bmprovements; 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 bales Proceeds” means the Gross Retail Sale Proceeds
for the Property less a_pplicable Appmved_SaIg Costs for such Pmperty_ﬁ

(v) Plans and Speclﬁcatmn “Plans and Spec1ﬁcat10ns are any and all plans and,

maps, surveys, drawings, specifications, or hisis of materials approved by Lender including

without limitation any Infrastructure Plans, as any of them may be from time to time hereafter
changed, amendcd, modified, and/or otherwisc su'pplemented.

(z) Project. “Project” means the improvements that Borrower proposes to
consfruct on the Land as described in the Scope of Work.
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(aa) Property. “Property” means the particular single [amily residence which 1s
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 provided in Schedule
1 1f attached hereto.

(cc) Scope of Work. “Scﬂpe of Work™ means the documents (including 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 to Lender
on or around the date of the loan application, and subsequently approved by Lender.

(dd) Utility Services. “Utility Services” means all utility scrvices commonly
provided for residential property in the area where the Property 15 located, including without
limitaiion, gas, sewer, waler, ¢lectrical, and telephone.

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

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

7.2 Advances of Construction Loan Proceeds. Subject to the terms, conditions, and
provisions of the Note, Security Instrument, Contract, and this Agreemeni, and provided no Event
of Default (or potential Event of Default which with notice and/or passage of time would become
an Event of Default) has occurred and 1s continuing under the same, Lender agrees to advance the
Construction Loan proceeds to Borrower’s Construction Account at any time during the period
from the date of recordation of this Security Instrument up to but not including the Advance
Termination Date (as defined in Schedule A of the Note) in the aggregate principal amount not to
exceed at any time the amount of the Construction Loan under the terms and conditions set forth
below; provided, however, that, except as otherwise set forth in Section 7.9, such disbursement of
the Construction Loan shall not occur until (1) Borrower successfully submils to Lender a Request
for Advance (as defined below); (2) Borrower submits to Lender any other documents Lender may
require; and (3) Borrower complies with all requirements set forth in this Section 7.2 (the
“Advance”). All Advances made by the Lender for financing 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
balance of the Construction 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 at any time to be insufficient to
complete the Improvements in accordance with the Plans and Specifications, Borrower agrees to
promptly deposit in an Account with Lender (the “Aeccount”™) funds to cover the insufficiency,

Any excess funds will, at Borrower’s option, be refunded to Borrower or credited against any
completion costs.

(2) Use of Construction Loan Proceeds. All Construction Loan proceeds received
by Borrower shall be held in trust and shall be applied solely for the purposes for which such
proceeds have been advanced under the Loan Documents. Lender shall have no obligation to
momitor or verify the use or application of any Construction Loan proceeds advanced by Lender.
Borrower understands that if amounts properly owing arc notl actually paid, subcontractors,
artisans, laborers, or materialmen may file liens against the Property. Borrower understands that
Borrower has selected Conlractor, and thereby agrees to assume all risks in the event Contractor
tails to pay for all labor and material furnished, or otherwise fails to perform under the Conlract.
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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bv Lender.

(b) Request for Advance. The proceeds of the Construction Loan and any funds
held in the Account shall be advanced at such tinies as Borrower has successtully submitted, on

any Business Day, a request that the Lender make such Advance, by delivery to the Lender ot an
executed request for advance (“Request for Advance”), which shall be satisfactory to Lender 1n

form and substance, not later than 12:00 PM NOON (Eastern Standard Time) at least five (5)
Business Days prior (o the proposed Business Day of said Advance. The amount of each such
Advance shall be for reimbursement for the items identitied in the draw request as previously paid
by 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 (1} the borrowing date (which
shall be a Business Day) in respect to the Advance and (ii) 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 1fems of-labor, services, materials, and
equipment that have been performed on or incorporated 1n, or delivered to the Project together
with, if applicable, the pro rata portion of any contractor’s fec, overhead, or general condifions
atiributable to such labor, services, materials, and equipment. Each ltemized Statement (1) shall be
satisfactory to Lender in form and substance; (11) shall be stated on a standard AIA payment request
form or other form approved by Lender and shali be only with respect to work actually done and
materials actually incorporated into the Improvements; (111) shall be signed and certified as being
frue and correct by Borrower; (1v) shall be signed and certified as bemg true and correct by the
contractor who was responsible for completing the work 1dentified 1 the Itemized Statement; (v)
shall be acmmpanied by a true and correct copy of the bills and 1itemized receipts and invoices
setting forth in reasonable detail the labor, services, materials, and equipment used or performed
which are the subject of the Itemized Stafement (collectively, the ‘Invmces”) {v1) shall be
accompanied by the names of all parties whcr have been paid by Borrower, the payment of which
will be reimbursed to Borrower 1n whole or in part with the proceeds of such Itemized Statement
(the *“Claimants”); (vii) shall bc accompanied by photographic evidence substantiating the work
performed; (viii) at Lendecr’s request, shall be accompanied by recorded video evidence
substantiating the work performed; (ix) shall be accnmpamed by a lien waiver and release in form
and substance satisfactory to Lender upon progress payment in the form required by the laws of
the state in which the Property 1s located executed by each Claimant; and (x) shall be HGC{)rﬂpd‘ﬂlEd
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. All of the items and documentation required to accompany
each Advance Request,shall be considered a part of such Advance Request. For each Advance
Request submitted to Lender, Borrower shall pay to Lender an- administrative fee; provided that

Lender shail have no obligation to approve any Advance Request or Itemizcd Statement that does
not comply with this Sectlﬂn

(c) Advances. Upon Borrower’s successful subm ssion of an Advance Request,
Lender shall advance funds directly to Borrower’s Account, at Lender’s oplion, on such borrowing
date for reimbursement of the amount(s) shown in the Advance Request, which amounts were paid
by the Borrower for the purposes of campletmg the Project. Notwithstanding anything in the
foregoing, Lender shall not have any ebhgatmn to advance any funds it the work performed is
outside the scope of the Scope of Work. If, at the time any such draw request 1s made, Lender
determines in its sole dlscmtmn that theré are msuﬂwwnt funds remaining to be advancecl fo
complete the Improvements in accordance with the Contract, [ender shall have no obligation to
advance funds hereunder until such time as Borrower has deposited sufficient funds into the
Account which, when added to the remainirig funds to be advanced, are sufficient in the opinion
ol Lender to cmmp]ete sa1d Imprmfemcnts It dccﬂrdance w1th the Contract.
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{d) Initial Advance. As a coridition precedent lo the initial advance of funds for
the construction of the Improvements, and in addition 10 the requirements for all additional
advances, all of the following conditions shall have been satishied, which satisfaction shall be
determincd solely by Lender: |

(1) Documentation. Borrower shall have delivered the following
documents to Lender: - ~ -

-~ [A] This Agreement tully executed and acknowledged;

~ {B] A copy of the recordable Warranty Deed (if applicable) conveying
the Property to Borrower:

[C] The onginal executed Note and any applicable Allonge;

(D] A fully executed and acknowledged Security Instrument and
applicable Riders covering the Property and all Improvements
thereon, whether now existing or hereafter consirucled;

[E] Satisfactory evidence that a notice of commencement (if required
by apphcable law), has been properly executed, recorded and
posted at the Property or will be recorded and posted promptly
following acquisition of the Property by Borrower; and

- [F] Any other docurnentation required by Lender.

-~ {2) Mortgagee Title Policy. Borrower shall furnish to Lender, at
Eorrower's expense, an acceptable ALTA Lender’s Policy of Title Insurance (“Mortgagee Title
foiicy” ) mnsunng that the lien created by the Security Instrument constitutes a valid first lien on
the Property. Such policy shall, in form and substance, be acceptable 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 in land usage or ownership,
have been paid in [ull. At the completion of construction, Borrower shall be responsible for the
cost of any endorsements or additional title coverage necessary to salisfy Lender.

(3) Contract and Work Schedule. Borrower shall have furnished to
Lender, in form and content acceptable to Lender, (i) the Contract executed between Contractor
and Borrower; (i1) any contract or other agreement between any Architect and the Contractor
and/or the Borrower relative to the Project; (iii) the Work Schedule and budget prepared for the
project; and (iv) the names, addresses and telcphone numbers of all subcontractors, artisans.
laborers and malerialmen with whom Borrower or Contractor has contracted or intends to contract
for the construction of the Improvements.

(4) Plans and S Eﬁiﬁm . Borrower shall have furnished to Lender two
tmal sets of the Plans and Specifications for the Improvemeits and any modifications thereof with.

if required, the appropriate governmental approval, which shall be reviewed and approved by
Lender. Furthermore, Borrower shall provide such additional sets of the Plans and Specifications
as may be required by any Governmental Authorities.

(3) Soil Test. If requested to do so by Lender, Borrower shall furnish to
Lend_er a copy qf all fault line maps and soil and subseil test reports for the Property prepared by
a registered engineer qualified to do soil testing and acceptable to Lender.
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(6) Building Permit. Borrower shall have furmished to Lender building
permits and all other nccessary approvals, with respect to the Improvements, including approval
from any appropriate environmental agency, 1ssued by the appropriate Governmental Authorty.
Borrower shall provide Lender with satisfactory evidence that all Plans and Spectfications for
construction of the Improvements have been approved by all governmental units having
jurisdiction and, 1f applicable, by the appropnate homeowners association or architectural review
commitice, and that construction shall comply with applicable zoning, building, use and occupancy
codes, and restrictions. Borrower represents and warrants to Lender that all utility services and
facilities necessary for the construction and use of the Improvements are unconditionally available
to the Property and any costs associated therewith are included in the Contract Price.

(7)  Survey. Where applicable, Borrower agrees to furmish Lender a
survey, prepared by a registered surveyor or engineer acceptable to Lender, which survey shall
show that the foundation will comply with the minimum slab Jevel regulations promulgated by
(he Federal Housing Administration and the regulabions of the municipality m which the
Property 15 located. It the Property contains existing nunprovements. a current survey made and
certified by a registered public surveyor or professional engineer in a form acceptable to Lender,
which survey will include a flood stamp, shall be furnished to Lender. Additionally, Borrower
agrees to furnish a final survey upon completion ol the Improvements.

(3) Conftractor's Warranties. If required by Lender, Borrower must
turnish evidence to Lender that Contractor is approved by an association acceptable to Lender for
the 1ssuance of a homeowner's warranty.

(9) Insurance. Borrower or Contractor shall have obtained or cause to have
been obiamed from an insurance company acceptable to Lender, builder's all risk extended
coverage insurance against loss or damage, which coverage in no event shall be less than the
expected value of the structures upon completion of the Improvements. Such insurance policy shall
name the Lender as a "loss-payee" as its interest may appear, and shall contain a non-contributory
mortgagee clause. Borrower or Contractor shall furnish Lender with a certificate that such
nsurance 1s 1n full force and eflect, Borrower or Contractor shall also furnish a general or public
ltability msurance policy and evidence of Contractor's workers compensation insurance in
accordance with applicable state law requirements. Each such policy shall be in an amount and
form and issued by an insurer acceptable to Lender. Each such policy shall provide that Lender
receive written notice thirty (30) days prior to cancellation of said policy, and shall be otherwise
satislactory 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 ol loss, Lender, at its option, shall be entitled to receive and retain the procecds

of the insurance policies, applying the proceeds 10 the balance of the Note, and the balance of such
proceeds, if any, shall be paid to Borrower.

| (10) Flood Insurance. Lender shall have been provided with evidence,
satisfactory to Lender that the Property is not situated in an area designated by the Federal
Emergency Management Agency as being located in a special flood hazard area or Borrower shall

provide flood insurance from an insurer acceptable to Lender and in form and amount satisfactory
to Lender. '
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(11) Infrastructure Arrangements. To the extent that any governmental
apency shall require posting of security lo permit construction of any Infrastructurc Improvements.
Bomower shall provide evidence to Lender prior to commencement of construction that sufficient
security has been posted.

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

(e) Additional Advances. Each advance_is subject to the satisfaciion, at the option
of and as determuned solely by Lender, of each of the following conditions listed 1n this 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 1tems in the approved Work Schedule for such other purposes or in such different proportions
as Lender may, in 1t$ sole discretion, deem necessary or advisable., Borrower or Contractor may not
reallocate items of cost or change the approved Work Schedule without the prior written consent of
Lender. In the absence of a Work Schedule, Lender shall make advances 1n its sole discretion. Borrower
acrees to fulfill each of these conditions, and to furnish to Lender such evidence of compliance therewth

as Lender may requirc:

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

(2) No_Casualty. No fire or other casualty has occurred which could
reasonably be expected to make it impossible for the Improvements to be completed by the
Compietion Date. There have been no notifications from any municipal authority of any potential
fire or environmental hazard.

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

(4) Conftract in Force. The Contract shall be in full force and (ree {rom
detault; all amounts then payable for labor and materials with respeci 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 written notice
or otherwise mnformed that a lien will be claimed for any amounts unpaid for materials furnished
or 1abor performed by any person, firm, or corporation furnishing materials or performing labor of

any Kind entering into the construction of any of the Improvements, and that a copy of any such
notice 1s thereto attached to the written notice.

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

|A] The Contract between Contractor and Borrower is in full force and
free from default, and the names, and the amounts duc 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 materiaimen or other person or entity furnishing
materials or performing work entering into the consiruction of amy
Improveinents are accurate.

iB] The stage of completion of construction and overall cost of
construction theretofore incusred, and that no material changes
from the Plans and Specifications have been made.

[C] The estimated overall cost of completing the Improvements, 1o be
in such form and with such. supporting details as Lender shall
require, including (without limitation) certification by Contractor
of the estimated cost of completing construction, demonstrating to
the satisfaction of Lender that the amount to be subsequently
advanced will be sufficient to pay the remaining overall cost of
completing construction.

D] That all Work performed to the date of the advance in qguestion has
been performed in a good and workmanlike manner pursuant to the
provisions of the Contract and in conformance with the Plans and
Specifications and any manufacturer requirements. That all
construction has been performed in strict compliance with all
applicable ordinances, statutes, regulations, and subdivision
requirements or restrictions, |

[E] That no default exists under the Note, the Sccurity Instrument, the
Contract, or this Agrecment, and that no event has occurred which,
with the giving of notice, or otherwise, would constitute an event
of defanlt under said Note, Security Instrument, Contract, or this
Agreement. Any advance made by Lender prior to the fulfillment
by Borrower of any requirements made by Lendcr, 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
condifion precedent ﬁllﬁliad prior to advancing future Loan
proceeds. Lender may, but shall not be obligated (o, advance an
amount 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 Secunty Instrument or those otherwise
approved by Lender.

(f) Final Draw. Notwithsianding anything herein to the contrary and unless Lender
agrees otherwise, (1) lor a Construction PI‘GJPCt the tinal Requesi for Advance (the “Final Request
for Advance”) shall be for an advance in-an amount equal to or greater than 10% of the original
principal amount of the Construction Loan and (i1) for all other Projects, the Final Request for
Acivancs amount shall be at least 25% {::f the original principal amount of the Construction Loan.

(g) Borrower Certification.: With respect to each Request for Advance that
Borrower submits, Borrower shall be deemed conclusively to have certified o Lender that (1) the
items of labor, services, matenals, and equipment shown in the Request for Advance have been
performed on, supplied {o, or instalied in the Project in conformance with the Scope of Work and
all Governmental Permuits; (11) the costs of labor, servieces, materials, and equipment shown in the
Request for Advance are commercially reasonable, and (i11) all funds advanced to or for the benefit
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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 1n the Request tor
Advance. Borrower shall be deemed to have made the certification described in this Section 7.2(g)
with respect to each Request for Advance received by Lender, notwithstanding Borrower’s tailure
to sign such Request for Advance. Each Request for Advance shall be deemed a reaffirmation of
each representation and warranty provided in this Agreement and as representation and warranty
bv Borrower that no event of default exists under this Agreement.

(h) Reliance by Lender. Lender may conclusively presume that all Itemized
Statements, Request for Advance, statements, information, certifications, and rcpresentations,
whether written, oral or electronic, submitted or made by Borrower, Contractor, ot any of the other
parties involved in the Project, or any of their respective agents, to Lender in connection with the
Construction Loan are true and correct, and Lender shall be entitled to rely thereon, without
investigation or inquiry of any kind by Lender, in advancing the Construction Loan proceeds and
taking or refraining from taking any other aciion in connection with the Construction Loan.

(1) [Reservedi.

(i) No_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 Detault has
occurred, all obligations on the part of Lender to make any further advances hereunder or under
the Security Instrument shall, at Lender’s e¢lection, cease and all amounts previously advanced
shall, at the option of Lender, become due and payable under the terms ot the Note.

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

(1) Sct Aside Letters. Borrower may reguest 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 connection with the development of the
Property. Lender may agree to 1ssue such Set Aside Letters on such terms and conditions as it may

impose. Lender’s consent to 1ssue one Set Aside Letter shall not obligate it to 1ssue any other Sef
Astde Letter.

(m) Pledge and Assignment. As addithonal securnity for Borrower's pertormance
under the Loan Documents, Borrower hereby wrrevocably grants Lender a security interest and
assigns to Lendcer all present and future Account which contains any proceeds of the Loan or Net
Sale Proceeds from the sale of any Property.

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

(a) Approval of Scope of Work, Permits and Notices. Borrower shall deliver to
Lender [or Lender’s approval complete and accurate copies of the following documents upon

Borrower’s receipt thereof: (1) Scope of Work and any material modifications thereto; (i1) the
Construction Contracts and any material modifications thereto; (111) Governmental Permits related
to the Project; (tv) and all material notices, requesis, and demands received by Borrower from any
(roverninental Authority, architect, contractor, subcontractor or engineer related to the Project.

(b) Commencement of 'Cﬂ_nstructiﬂn. After recordation of this Security
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 prepatration work or construction of the Project
and shall thereafter dihigently prosecute construction in a good and workmanlike manner in
accordance with the Scope of Work. For the avoidance ol doubt, Borrower shall not commence
any construction activity prior to the date of recordation of this Secunty Instrument which may
result 1n any mechanic’s lien or similar lien gaining priority over the lien of this Securnity
Instrument, unless arrangements acceptable to Lender have been made by Borrower for the
1ssuance of a title insurance policy to Lender which satisfies the requirements of this Security
Instrument.

(c) Complction of Construction. Borrower shall 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 1s ready for occupancy, subject only to the completion of the usual

punch iist 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 inspection;

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

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

(5) To file a completion affidavit, or the stafitory equivalent, in 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 msurance 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 io Lender any documentation
deemed necessary by Lender. | | ' R

Lhe Ilmprovements shall not be considered complete unless and uxtil: (i) all the work reguiring
1nspection by any homeowners association or similar entity, municipal or other governmental
authorities having jurisdiction has been duly inspected and approved by such entities or
authorties 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
payment in full of all obligations incurred in connection with construction of the Improvements,

and_ walver of all liens i conjunction with such obligations and (ii) all Utility Services for the
Project have been completed and are in full operation.

(d) Notice of Completion. Lender may from time to time request Borrower (o sign
;md record a notice of completion for the Project in the office of the county recorder for the county
i wihich the Property is located as soon as permitted under applicable law. Upon Lender’s request,
Borrower (1) shall sign and re¢ord a notice of cessation of labor and such other similar notices or
documents as Lender may reasonably require to protect its interest in conmection with the
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Construction L{}aﬁ; and (11) éhalll'prbvide“i;ender with a copy of all notices recorded pursuant to
this Section 7.3(d).

(¢) Substitution of Contractor. In the event that Borrower and Contractor agree
to release Contractor from its obligation under the Contract and substitule a different Contractor,
Borrower agrees to execute and acknowledge, and to obtain 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 consent
is a condition precedent for any substitution of contractor.

(f) Approval of Changes to the Construction. Borfower agrees and understands

that, with respect to the construction of the Improvements, no modification, deletion, addition,
and/or amendment to the Contract or Plans and Specifications subsequent to the execution of this
Agreement, may be made without the prior written approval of Lender. If any change order 15
proposed by the parties, the Plans and Specifications shall be amended, and a modified set shall be
submitied lo Lender. Any such proposed change order shall be subject to Lender's approval, which
approval may be withheld in its sole discretion. Borrower agrees to be responsible to Lender for
Lender's fees and costs in connection with such review.

7.4 nsgecuun [ender shall have the nght at all times to enter upon and inspect the
Property, or dcmgnatc an agent to do the same, and to contact any Person supplying 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. -

7.5 Right to Stop Work, Cnmglete or Secure.

(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 requircments of the Loan
Documents, Lender shall have the right (a) to require Borrower and the Contractor Lo stop work
on such portion of the Project and to correct the non-conforming matter as soon as reasonably
practicable; and (b) to withhold any or all further advances relating to such portion of the Project
until the matter has been corrected. No such action by Lender shall affect Borrower’s obligation
to complete the Project on or before the Completion Date. Borrower, at its expense, shall take all

actions which may be reasonably necessary to correct any non-conforming matter within the time

period reasonably specified by Lender ar, 1f no tlme period 1s specified, as soon as reasonably
practicable.

(b) Right to Complete. Borrower agfééﬂfh&t if construction of the Improvements
15 delayed or suspended for a period in excess of fifteen (15) days, or if Contractor fails to supply
workmen and materials which are satisfactory to Lendef at any time during the progress of the

construction, or if Contractor or any other persc:uns engaged in such consiruction or any part thereof

refuses, omits or neglects to supply a quantity of material or workmen necessary to complete the
Work within the required time period, or if Borrower shall be in default with respect to any

prowsmn hereof, or any prcuvmnn of the instruments referenced in this Agrecment, Lender may

(but 1s not obligated) and is hereby authorized, in its sole dlSCl’E‘.tlf}n upon five (5) days written
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
scle discretion, and without notice to Borrower or Contractor, may take such steps as Lender deems
reasonable to secure the Property and Improvements from the elements, intruders or other hazards.
Any costs so mmcurred shall be at Bortower’s expense, Lender may act hereunder by 1itself, or
through any agent, representative or contractor. All disbursements by Lender shall be considered
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, and any persons
authorized or employed by it, are cxpressly authorized to enter into and upon said Property and
Improvements and take charge thereof, together with all materials, equipment and other personal
property thereon and: (i) to proceed with the construction of said Improvements, or to require
Borrower and Contractor to complete construction, with any such changes, alterations, additions
or modifications as may be deemed necessary or expedient by Lender, and to do whatever Lender
may, in its sole discretion, deem necessary to insure furtherance or completion of the construction
and (11} to proceed to secure the Property and Improvemenits..

7.6 Lien Claims: Stop Notices. Borrower shall promptly pay and discharge all claims and
licns 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 to withhold
Construction Loan proceeds pursuant to any stop notice or bonded stop notice that is served on
Lender 1 connection with the Construction Loan. Within ten (10) days after service of any such
stop notice on Lender or the recordation of any mechanic’s lien or other similar lien against the
Property, Borrower (a) shall causc the claim evidenced by the stop notice or lien to be paid in full
out of Botrower’s own funds and not out of the Construction Loan proceeds and thereby cause
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 is
sufficient to release such stop notice or lien; or (¢} shall make such other arrangements as may be
accepiable to Lender for the payment of the claim evidenced by the stop notice or lien and the
protection of Lender and the Property from the effect of the stop notice or lien.

7.7 Sales of Units, To the extent that the Scope-of Work coniemplates the construction of
multiple Units on the Property and the sale thereof prior to the Maturity Date of the Note,
Borrower may request the sale of any Unil and a partial reconveyance of Lender’s lien on such
Unit, provided that all of the conditions set forth below are satisfied at the time of and with
respect to, each such partial reconveyance. Lender may reject such request in its rcasonable
discretion based upon the facts and circumstances at the time.:

(a) Withﬂut ]L_,ender’s written consent, Borrower will not sell any Unit for less than its
respective Mmlmum Sale Price. Absent Lender’s written consent Lender shall receive the
greater ol (1) the Net Sales Proceeds from the Unit or (ii) the Release Price.

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

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

policy.

(d) All expenses of Lender including title insurance fees and expenses shall be paid by
Borrower.

(e) The partial rejease shall not affect Borrower’s obligations: (i) under the Loan
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Documents egcept to the extent that payments received by Lender m respect to such
release will be credited upon receipt of funds by Lender or (11) under the Security
[nstrument as regards the remainder of the Property which is not released .

(f} Lender shall have received evidence reasonably satisfactory to Lender that any tax,
bond, or assessments, including without limitation any Mello-Roos Community Facilities
Act of 1982 which constilutes a lien against the Property and Improvements has been
properly allocated between the portion of the Property and Improvements to be conveyed
and the portion of the Property and Improvements which shall remain encumbered by the
Security Instrument.

7.8 Additional Events of Default. In addition to the Events of Default specified 1 Article
3 of the Security Instrument, the following also constitute additional Events of Default: (1) if the
Contracior does not proceed diligently and continuously with an adequate supply of labor and
materials to construct and complete the Improvements, except for a period of not morc than fifteen
(15} days (or of such greater length of time as the Lender may agree to in writing in any given
case); (ii) if any statement, representation, or warranty contained herein or in any certificate or
other instrument at any itme delivered to Lender pursuant to this Agreement shall be untrue 1 any
material respect at the time such statement, representation, or warranty was made or (11) for any
Construction Projcet if, by the date which is 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 Scope of Work, or the govermmental authorty
responsible for the issuance of any such permit or approval has formally declined to 1ssue any
necessary permtit or approvail.

7.9 Additional Remedies of Lender.,

(a) In addition to the remedies provided in Article 4, upon the occurrence of an
Event of Default, Lender, at its option {and whether or not it exercises any other rights hereunder),
mav thereupon or at any time thercafter (i) take possession of the Property, together with all
materials, equipment, and Improvements thereon, whether or not affixed to the Property; (ii)
periorm 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 1o equip the same; and
(111) incur and pay such other costs and expenscs as are reasonably connected with any of the
foregoing. The authonzation granted hereby shall be deemed irrevocably vested in Lender for the
purpose of protecting Lender’s security mterest in the Property and shall constitute a power coupled
with an interest, and may not be revoked by Borrower or interfered with by Contractor, In no event
shall such remedies taken by Lender generate any right or claim fo compensation by Contractor,
Lender has any rights and/or remedies given to Lender in the Note, Secunty Instrument, or any
other document executed in connection with the Loan, and any remedy at law or in equify under
the laws of the state where the Property is located. |

(b) All costs and cxpenses paid or incurred by the Lender pursuant to the forcgoing
Section 7.8(a) shall be deemed {o be advanced to Borrower and shall be a part of the indcbtedness

evidenced by the Note and secured by the Security Instrument, At the option of Lender, such sums
may be deducted from any advance thereafter becoming due.

{(¢) Nothing herein contained shall be deemed to walve any right given to Lender

pursuant to the applicable law relating to Contractor’s, subcontractors, artisan's and materialman's
liens. | -

7.10 Use of Funds by Lender. Lender or 1fs escrow agent may at any time without
the consent of Borrower or Contractor, pay bills and continue 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 Account or such additional funds 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 heremn shall 1n
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 pursuant 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 bv Borrower. Borrower will pay Lender for all expenses
contemplated in this Agreement of any kind which may be incurred by Lender 1n connectton with
this transaction, and Lender may deduct from any advance to be made hereunder any amount
necessary for the payment of any unpaid interest owing to Lender hereunder or any fees and
expenses of or relating to the examination of the title to the Property, surveys, appraisals, re-
appraisals, inspection fees, recording fees, wire transfer fees, architect’s fees, afiomey fees and
legal expenses incurred in the enforcement by Lender of any of the provisions contamed 1 this
Agreement, and any other amounts necessary for the payment 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 hien or claim upon the Property and to pay any delinquent tax or assessment
thereon, and upon such payment, Lender shall be subrogated to the nghts of the holder ot such lien
or claim or the nights of the taxing authonty. Lender may also advance any unpaid insurance
premiums and obtain and maintain msurance not provided by Borrower or Contractor. Borrower
hereby expressly agrees to pay Lender, upon demand, any and all disbursements made under this
Agreement, together with interest therecon at the rate stated in the Note, from the date each
disbursement 1s made, and Borrower agrees that all such disbursements shall become a part of the
indebtedness represented by the Note.

7.12 Indemnification. In addition to the indemnisfication provisions in Scction 6.30 of the
Security Instrument, Borrower herein indemnifies and agrees to hold Lender harmless from any
and all liability or claims or causes of action arising from any applicable statute or reguiation,
which Lender may at any time be subject to arising from any interest of Lender in the Property
relitea o the Loan. Borrower and Contractor or any other inierested parties indemnify and shall
holid Lender, 1ts agents and attorneys harmless from any and ali actions, claims, demands, damages,
cosis, expenses, and other liabilities, including without limitation attorney's fees, that any such
parhics may mcur or that in any way relate to or arise out of the construction of the Improvements,
mcluding without limitation those arising out of the negligence of Lender. Borrower indemnifies
and shall hold Lender harmless for any losses or damages incurred as a result of any delay in
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 foreclosure. ' '

7.13 Compliance with Applicable Laws. Borrower shall at all times comply with and
keep in effect all Governmental Permits. Borrower shall at all times cause the Property to comply

with (a) all Governmental Requirements; (b) all requirements and orders of all judicial authorities

which have jurisdiction over the Property; and (¢) all covenants, conditions, restrictions and other
matters of record affecting the Property.

7.14 Additional Insurance. In additton to the insurance requirements set forth in Section
2.3 of this Security Instrument, Borrower at its expense shall 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 vandalism, malicious mischief,

carthquake, and flood coverage, and such other types of insurance as may from time to time be
required by Lender.
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7.15 Cooperation. Borrower shall at all times cooperate with Lender in order to ensure
that the Property is developed i accordance with the requirements of the Loan Documents. Upon
Lender’s request, Borrower (a) shall execute such further documents and mstruments and perform
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 Lender may require.

7.16 No Duty to Inspect. Lender shall have no obligation to supervise or inspect the
Project or to examine any of Borrower’s or Contractor’s books and records relating to the Property.

All such mspections 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 benefit
of Borrower. No inspection of the Project by Lender shall constitute or be construed as a
representation or determination by Lender thai the Project complies with the Scope of Work or
that the Project s or will be free from defective work or materials.

7.17 No LiabHity of Lender. Borrower shall have the sole responsibility for all aspects of
Borrower’s business and the development of the Property, including (a) the quality, suitability and
adequacy of the Scope of Work; (b) the inspection and supervision of construction of the Project;
(c) the qualitications, finaneial condition and performance of all architects, engineers, contractors,
subcontractors, material suppliers, consuliants, sureties, bonding companics, property managcrs
and other Persons supplying labor, materials, services, or equipment to the Property; (d) the
accuracy of all applications for advances of the Consfruction Loan procecds; (¢) the proper
apphication of all Construction Loan advances; (f) the suitability, adequacy, enforceability, and
validity of the Construction Contracts; (g) the conformance of the Project with the Scope of Work
and the exislence or non-existence of any defective work or materials in the Project; and (h) 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 indircctly liable or responsible in any way or
under any circumstances to Borrower or any other Person for any or all of the matters described in
parts (a) through (h) of this Section 7.16, and Lender owes no duty 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 madec for the sole protection and benefit 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 written
consent of Lender, Borrower will not assign this Agreement or any interest herein, or assign or
1ssue an order on Lender for any advances or any part thereof, and that any such purported

assignment or order shall be hull and void, and Lender shall not be obhigated to recognize, accept,
or fullill any such assignment or order.

7.19 Environmental. Borrower or Contractor have made such inspections of the Property
as cach deems reasonable and necessary, regarding the presence of hazardous waste or other toxic
substances in or on the Property. Borrower warrants and represents to Lender that it is not aware
of any presence of any hazardous waste or toxic substance in or on the Property, whether in

- containers or otherwise, any storage medium or facilities for hazardous waste or other toxic
substances 1n 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 utility service to the Property.

?.2(] Relationship of Parties. Nothing contained in thc Loan Documents or the
lransactions contempiated by the Loan Documents shall (a) constitute or be construed as the

fﬂﬂﬂ&}ti{}n of a partnership 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 Porrower’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 Attorney provided in Section 6.32,
Borrower does hereby urrevocably constitute and appomt Eender lo be Borrower’s true and lawful
attorney-in-fact, and in Borrower’s name {o sign any and all releases, waivers, substitution of
contractor documentation, and all draw requests for the advances to be made hercunder as Lender
may, 1n 1ts sole discretion, deem neccssary and proper to secure the continuance and complction
of said Improvements according to the terms hereof, and to pay all sums necessary for expenses in
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 mstruments to be signed by any party. Borrower does hereby also 1rrevocably
authorize and empower Lender to do and perform for Borrower and 1n Borrower’s name, place
and stead all actions which Lender may 1n its judgment decem necessary and proper to be done to
effect the construction of said Improvements, imcluding but not limited to the execution and
recording of any notice or other instrument which Lender may 1n 1ts sole discretion deem necessary
to protect 1ls interest or security. Further, Lender has the option bul not the obligation to commence,
appear in or deiend any action or proceeding which may affect the Property. The Powers-of-
Attorney contained herein shall be a power coupled with an imterest.

[the remainder of this page intentionally left blank]
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IN WITNESS WHEREOQF, Borrower has caused this instrutnent to be executed as of the daie
indicated on the Security Instrument.

BORROWER: Tudor Enterprises Inc., An Alabama Corporation

X\ QQN

Big gnatme

By: Paul Schultz, F’r'em ent

Signature
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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 not the truthfulness, accuracy, or k
vatidity of that document. | B

State of ,Af&.éwﬁm S - )

County of %h?l(n/\él - )

On 17114 P _beforeme, _ Nushn SeelHummne Afﬂi“{?r
(insert hame and title of the officer)

personally appeared Faui 5 .;;,1'\ y H’ g i’ﬂwﬁ :"Jt;-ﬁ i— ,

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in

his/her/their authorized capacity(ies), and that by hisfher/their 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.iraws of the State of ﬁrfaga:mg( that the
foreqoing paragraph is true and correct.

WITNESS my hand and official seal.

JUSTIN SMITHERMAN

Notary Fublic, Alabama State At Large
My Commission Expires Jan. 7. 2029

Signature ‘ yd {Seal)
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Exhibit “A”
- Property Description. .

Lot &, according to the map and survey of the Roundtable as recorded in Map Book 7, Page 38,
in the Probate Ofﬁce of Shelby Cﬂunty Alabama | -

Filed and Recorded
..3;_"_ -('-'fﬁ;;;-.. Official Public Records

5‘#’" /\N___ -. Judge of Probate, Shelby County Alabama, County

A 0 Clerk

. PN Shelby County, AL

\}— S 4 12/19/2025 12:04:44 PM

AR $431.35 BRITTANI -
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