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UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF NORTH CAROLINA
Charlotte Division

IN RE:
Chapter 11

BRD LAND & INVESTMENT, et al.!
Case No. 26-30215

Debtors.
(Joint Administration Pending)

DLP LENDING FUND LLC AND DLP CAPITAL LENDING CH LLC’S
LIMITED OBJECTION TO EMERGENCY MOTION OF THE
DEBTORS FOR INTERIM AND FINAL ORDERS AUTHORIZING
THE DEBTOR TO USE CASH COLLATERAL
AND GRANTING RELATED RELIEF

DLP Lending Fund LLC (“DLP Lending”) and DLP Capital Lending CH LLC (“DLP
LendingCH”, DLP Lending and DLP LendingCH collectively referred to as (“DLP”)) by their
attorneys, hereby file this limited objection (the “Objection™) to the Emergency Motion of the
Debtors for Interim and Final Orders Authorizing the Debtor to Use Cash Collateral and Granting
Related Relief [ECF. No. 11] (the “Cash Collateral Motion”).! In support of its Objection, DLP
states as follows:

| Preliminary Statement

1. DLP holds blanket priority liens on substantially all of the Debtors’ assets,

including cash collateral.

U All references to ECF docket numbers refer to the ECF number in the lead case, BRD Land & Investment,
unless stated otherwise.
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II. Jurisdiction and Venue

2. The Court has jurisdiction over this matter pursuant to 28 U.S.C. § 1334 and 157.
This matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue is proper before this
Court pursuant to 28 U.S.C. §§ 1408 and 1409.

3. The statutory predicates for the relief requested herein are 11 U.S.C. §§ 105, 361,
and 363.

I11. Procedural History

4. On February 24, 2026 (the “Petition Date”), BRD Land & Investment (“BRD”),
BRDL Warden Station Holding Co LLC (“Holding Co.”), and BRDL Warden Station, LLC
(“Warden Station” and with BRD and Holding Co., the “Debtors”) filed voluntary petitions for
relief under chapter 11 of the United States Bankruptcy Code, 11 U.S.C. §101 et seq., with this
Court.  The Debtors continue to operate their business and manage their assets as
debtors-in-possession, pursuant to 11 U.S.C. §§ 1107 and 1108.

5. Pending before this Court is Debtors’ motion for joint administration. The Debtors
have not been substantively consolidated.

6. The Debtors operate an entitlement and permitting company focusing on delivering
residential land development opportunities across the Southeast.

7. Holding Co. owns 100% of the membership interest in Warden Station.

8. DLP and the Debtors entered a series of loan transactions, which are in default.

9. On February 24, 2026, the Debtor filed the Cash Collateral Motion.

10. The Cash Collateral Motion attaches a consolidated budget for the months of March

and April.
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11. The proposed budget reflects that sale proceeds of $2,000,000 from sale of real
property or properties.> The Cash Collateral Motion provides no adequate protection payments or
replacement liens to DLP or any creditor.

12. The Cash Collateral Motion and supporting Declaration do not provide any
appraisals, brokers opinions or market data.

13. The Cash Collateral Motion indicates that additional liens encumber the properties

owned by the Debtors, which constitute DLP’s collateral.

1Vv. Background

A. The Warden Station Loan

14. On February 29, 2024, Warden Station executed and delivered a Loan and Security
Agreement to DLP Lending. A copy of the Loan and Security Agreement is attached hereto and
incorporated herein as Exhibit A. The Loan and Security Agreement provided that security

interest consisted of:

2.4.1. Real Property Collateral. All Real Property Collateral.

2.4.2. Personal Property Collateral. All Personal Property Collateral.
2.4.3. Borrower Funds. All of Borrower's interest in and to the proceeds
of the Secured Obligations, whether disbursed or not; all present and future
monetary deposits given by Borrower to any public or private utility with
respect to utility services furnished to the Real Property Collateral; all
Lender Retained Funds; and all accounts maintained by the Borrower with
Lender or any subsidiary or affiliate of Lender, including, without
limitation, any accounts established in connection with the Secured
Obligations regardless of whether or not such accounts are with Lender;
2.4.4. Lender Retained Funds. The Lender Retained Funds shall be subject
to the sole and absolute control of Lender during the term of this Agreement.
Borrower shall execute such documents and take such other action as may be
requested by Lender to ensure in Lender such sole and absolute control.
Borrower shall have no right to the Lender Retained Funds except as provided
in this Agreement and the Note. Upon the maturity of the Note, any remaining
funds in the Lender Retained Funds shall be credited against amounts due
under the Note. Upon the occurrence of an Event of Default hereunder, Lender
shall have (i) the right to withdraw all or any portion of the Lender Retained
Funds and apply the Lender Retained Funds against the amounts owing under

2 No details are provided as to which real property or properties or as to which Debtor. Similarly, no details are
provided about a purchase and sale agreement(s).
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the Note, or any other Loan Document in such order of priority as Lender may
determine; (i1) all rights and remedies of a secured party under the Uniform
Commercial Code; or (iii) the right to exercise all remedies under the Loan
Documents or otherwise available in law or in equity. Unless an agreement is
made in writing or applicable law requires interest to be paid on the Lender
Retained Funds, Lender shall not be required to pay Borrower any interest or
earnings on the Lender Retained Funds.

2.4.5. Additional Property, Any additional personal property otherwise set
forth in the Loan Documents;

2.4.6. Proceeds. All proceeds of, supporting obligations for, additions and
accretions to, substitutions and replacements for, and changes in any of the
Collateral described in this Agreement.

15. The Loan and Security Agreement permitted extensions of the maturity date upon
satisfaction of specified conditions, including payment of an extension fee.?

16. The Loan and Security Agreement also provided Warden Station with the
requirement to pay an Exit Fee, as follows:

2.10. Exit Fee. Borrower shall pay an Exit Fee in the amount of Seventy-
Two Thousand Four Hundred Forty and 00/100 Dollars ($72,440.00) (the
"Exit Fee") upon the earliest of the following occurrences: (i) the Maturity
Date of the Loan; (ii) Borrower's prepayment of the Loan in full prior to the
Maturity Date; (iii) a sale, assignment, transfer or other conveyance of all
or any part of Borrower's fee interest in the Real Property Collateral; or, (iv)
an Event of Default as defined in either this Agreement, the Note, or the
Security Instrument. The Exit Fee is in addition to any Prepayment
Premium which may be due and owing under the Note.

17. Warden Station was also obligated to keep all of DLP’s collateral “free from all

liens, claims, encumbrances and security interests.”

18. In the event of a default, Section 8.10 of the Loan and Security Agreement’
provided for a cross-default as to any affiliate of Warden Station, as follows:

8.10. Cross-Default. Any default under the terms of any loan agreement,
promissory note, deed of trust, mortgage, lease, conditional sale contract or
other agreement, document or instrument evidencing, governing or securing
any indebtedness owing by Borrower or any Affiliate of Borrower to Lender
or any Affiliate of Lender; shall, at Lender's option, constitute an Event of
Default under this Agreement. Notwithstanding anything contained in the
Loan Documents to the contrary, any Loan sold, participated, or otherwise

3 See Loan and Security Agreement Sec. 2.9.
4 See Loan and Security Agreement Sec. 5.5.
5 Warden Station initialed this provision of the Loan and Security Agreement.

4
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transferred to a third party shall not be cross-defaulted or cross-collateralized
with any other loan not sold or transferred to the same third party. The
following definitions shall apply to this Section:
"Affiliate" means, with respect to any Person, any other Person that
is directly or indirectly Controlling, Controlled by or under common
Control with, such Person.
"Control" and derivative terms means the possession, directly or
indirectly, and acting either alone or together with others, of the power
or authority to direct or cause the direction of the management, material
policies, material business decisions or the affairs of a Person, whether
through the ownership of equity securities or interests, by contract or
other means.
"Person' means any natural person, business, corporation, company,
and or association, limited liability company, partnership, limited
partnership, limited liability partnership,
joint venture, business enterprise, trust, governmental authority or
other legal entity.

19. On February 29, 2024, Warden Station executed and delivered a Secured Note
Cognovit Note to DLP Lending in the principal amount of $14,488,000 (the “Warden Note”). A
copy of the Warden Note is attached hereto and incorporated herein as Exhibit B.

20.  To secure payment of the Warden Note, Warden Station executed and delivered to
DLP Lending a Mortgage, Assignment of Leases and Rents, Fixture Filing, and Security
Agreement (the “Warden Mortgage”), which was recorded in the Register of Deeds Office for
Horry County, South Carolina, on March 5, 2024, in Book 6763, Page 673 covering the real
property described as 1740.80 AC+/- Hwy 701 S., Warden Station, Conway, South Carolina and
further identified as Parcel IDs: 40300000002, 40300000001, 38000000038, and 40300000022
(the “Warden Station Property”). A copy of the Warden Mortgage is attached hereto and
incorporated herein as Exhibit C. The Warden Station Property consists of 1,295.74 acres of
vacant land located at Warden Station in Bucks Township, Horry County, South Carolina.

21. To further secure payment of the Warden Note, Warden Station executed and
delivered to DLP Lending an Ownership Interest Pledge Agreement (the “Pledge”), dated February
29, 2024. The Pledge provided that as security for the Warden Note, Holding Co. pledged its now

and after-acquired membership interest in the Warden Station. The Pledge further provided

5
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security for all obligations under the Warden Note to all cash and other property and all proceeds
of the property. A copy of the Pledge is attached hereto and incorporated herein as Exhibit D.

22.  To further secure payment of the Warden Note, Timothy Robert Samuels executed
Guaranty / Cognovit dated February 29, 2024 (collectively, the “Warden Guaranty”). A copy of
the Warden Guaranty is attached hereto as Exhibit E.

23. On November 29, 2024, an Assignment of Real Estate Mortgage was executed by
DLP Lending in favor of DLP LendingCH. A copy of the Assignment is attached hereto as Exhibit
F.

24. The Warden Note originally matured on March 1, 2025 and at the request of
Warden Station the loan was extended for three months to June 1, 2025 to allow Warden Station
to close with a buyer, Ashton Woods. However, Ashton Woods did not close on the property and
filed a lawsuit against Warden Station to obtain the return of its deposit. A copy of the First
Amendment to Loan and Security Agreement is attached hereto as Exhibit G.

25. Warden Station failed to pay the loan on the June 1, 2025 extended maturity date
and thus negotiated with DLP LendingCH terms of again extending the maturity date to December
1, 2025, which triggered an Extension Fee. A copy of the Second Amendment to Loan and
Security Agreement is attached hereto as Exhibit H.

26. However, despite DLP LendingCH providing almost a year of loan maturity
extension, Warden Station failed to pay the Note on the December 1, 2025 maturity date. This
was a maturity default.

27. Warden Station requested a third extension and proposed to start making monthly
payments. DLP LengingCH agreed and entered into a Third Amendment to Loan and Security

Agreement. Just one month later, Warden Station failed to timely pay the January 2026 full
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installment payment. A copy of the Third Amendment to Loan and Security Agreement is attached
hereto as Exhibit I.

28. As of February 24, 2026, more than $10.8 million was due and owing to DLP
LendingCH on the Warden Note.

29.  In addition, Warden Station has failed to pay the real estate taxes owed on the
Warden Station Property in the amount of $323,106.95.

30.  The Warden Station Property is declining in value as demonstrated by Debtor’s
own inability to sell the property.

B. The Old Town Loan

31. On July 24, 2024, BRD executed and delivered a Loan and Security Agreement to
DLP Lending. A copy of the Loan and Security Agreement is attached hereto and incorporated
herein as Exhibit J. The Loan and Security Agreement provided that security interest consisted
of:

2.4.1. Real Property Collateral. All Real Property Collateral.

2.4.2. Personal Property Collateral. All Personal Property Collateral.
2.4.3. Borrower Funds. All of Borrower's interest in and to the proceeds
of the Secured Obligations, whether disbursed or not; all present and future
monetary deposits given by Borrower to any public or private utility with
respect to utility services furnished to the Real Property Collateral; all
Lender Retained Funds; and all accounts maintained by the Borrower with
Lender or any subsidiary or affiliate of Lender, including, without
limitation, any accounts established in connection with the Secured
Obligations regardless of whether or not such accounts are with Lender;
2.4.4. Lender Retained Funds. The Lender Retained Funds shall be subject
to the sole and absolute control of Lender during the term of this Agreement.
Borrower shall execute such documents and take such other action as may be
requested by Lender to ensure in Lender such sole and absolute control.
Borrower shall have no right to the Lender Retained Funds except as provided
in this Agreement and the Note. Upon the maturity of the Note, any remaining
funds in the Lender Retained Funds shall be credited against amounts due
under the Note. Upon the occurrence of an Event of Default hereunder, Lender
shall have (i) the right to withdraw all or any portion of the Lender Retained
Funds and apply the Lender Retained Funds against the amounts owing under
the Note, or any other Loan Document in such order of priority as Lender may
determine; (ii) all rights and remedies of a secured party under the Uniform
Commercial Code; or (iii) the right to exercise all remedies under the Loan
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Documents or otherwise available in law or in equity. Unless an agreement is
made in writing or applicable law requires interest to be paid on the Lender
Retained Funds, Lender shall not be required to pay Borrower any interest or
earnings on the Lender Retained Funds.

2.4.5. Additional Property, Any additional personal property otherwise set
forth in the Loan Documents;

2.4.6. Proceeds. All proceeds of, supporting obligations for, additions and
accretions to, substitutions and replacements for, and changes in any of the
Collateral described in this Agreement.

32. The Loan and Security Agreement provided for the ability of BRD to extend the
Maturity Date, as long as certain conditions were met and an Extension Fee was paid. The
Extension Fee was due and payable with each written request for an extension.®

33. The Loan and Security Agreement also provided BRD with the requirement to pay
an Exit Fee, as follows:

2.10. Exit Fee. Borrower shall pay an Exit Fee in the amount of Seventy-
Two Thousand Four Hundred Forty and 00/100 Dollars ($53,790.00) (the
"Exit Fee") upon the earliest of the following occurrences: (i) the Maturity
Date of the Loan; (ii) Borrower's prepayment of the Loan in full prior to the
Maturity Date; (iii) a sale, assignment, transfer or other conveyance of all
or any part of Borrower's fee interest in the Real Property Collateral; or, (iv)
an Event of Default as defined in either this Agreement, the Note, or the
Security Instrument. The Exit Fee is in addition to any Prepayment
Premium which may be due and owing under the Note.

34.  BRD was also obligated to keep all of DLP’s collateral “free from all liens, claims,

encumbrances and security interests.”’

35. In the event of a default, Section 8.10 of the Loan and Security Agreement®
provided for a cross-default as to any affiliate of BRD, as follows:

8.10. Cross-Default. Any default under the terms of any loan agreement,
promissory note, deed of trust, mortgage, lease, conditional sale contract or
other agreement, document or instrument evidencing, governing or securing
any indebtedness owing by Borrower or any Affiliate of Borrower to Lender
or any Affiliate of Lender; shall, at Lender's option, constitute an Event of
Default under this Agreement. Notwithstanding anything contained in the
Loan Documents to the contrary, any Loan sold, participated, or otherwise
transferred to a third party shall not be cross-defaulted or cross-collateralized

¢ See Loan and Security Agreement Sec. 2.9.
7 See Loan and Security Agreement Sec. 5.5.
8 BRD initialed this provision of the Loan and Security Agreement.

8
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with any other loan not sold or transferred to the same third party. The
following definitions shall apply to this Section:
"Affiliate" means, with respect to any Person, any other Person that
is directly or indirectly Controlling, Controlled by or under common
Control with, such Person.
"Control" and derivative terms means the possession, directly or
indirectly, and acting either alone or together with others, of the power
or authority to direct or cause the direction of the management, material
policies, material business decisions or the affairs of a Person, whether
through the ownership of equity securities or interests, by contract or
other means.
"Person' means any natural person, business, corporation, company,
and or association, limited liability company, partnership, limited
partnership, limited liability partnership,
joint venture, business enterprise, trust, governmental authority or
other legal entity.

36. On July 24, 2024, BRD executed and delivered a Secured Note Cognovit Note to
DLP Lending in the principal amount of $5,379,000 (the “BRD Note”). A copy of the BRD Note
is attached hereto and incorporated herein as Exhibit K.

37. To secure payment of the BRD Note, BRD executed and delivered to DLP Lending
a Deed of Trust, Assignment of Leases and Rents, Fixture Filing, and Security Agreement (the
“BRD Deed”), which was recorded in the Register of Deeds Office for Brunswick County, North
Carolina, on July 25, 2024, in Book 5212, Page 135 covering the real property described as 304
Old Town Creek Road, Leland, North Carolina 28451 and further identified as Parcel ID:
0560005102 (the “Old Town Property” or “Leland”). A copy of the BRD Deed is attached hereto
and incorporated herein as Exhibit L. The Old Town Property consists of 170.15 acres of vacant
land in Leland, North Carolina.

38. To further secure payment of the BRD Note, Timothy Robert Samuels executed
Guaranty / Cognovit dated July 24, 2024 (collectively, the “Old Town Guaranty”). A copy of the
Old Town Guaranty is attached hereto as Exhibit M.

39. As of February 24, 2026, approximately $5.4 million was due and owing to DLP

on the Old Town Note.
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40. The Old Town Property is declining in value as demonstrated by Debtor’s own
inability to sell the property. In addition, the Old Town Property according to the Motion to Use
Cash Collateral serves as collateral for “roughly $20 million.” Thus, there is no equity in the Old
Town Property.

C. The Clark Project Loan

41. On September 5, 2024, BRD executed and delivered a Loan and Security
Agreement to DLP Lending. A copy of the Loan and Security Agreement is attached hereto and
incorporated herein as Exhibit N. The Loan and Security Agreement provided that security
interest consisted of:

2.4.1. Real Property Collateral. All Real Property Collateral.

2.4.2. Personal Property Collateral. All Personal Property Collateral.
2.4.3. Borrower Funds. All of Borrower's interest in and to the proceeds
of the Secured Obligations, whether disbursed or not; all present and future
monetary deposits given by Borrower to any public or private utility with
respect to utility services furnished to the Real Property Collateral; all
Lender Retained Funds; and all accounts maintained by the Borrower with
Lender or any subsidiary or affiliate of Lender, including, without
limitation, any accounts established in connection with the Secured
Obligations regardless of whether or not such accounts are with Lender;
2.4.4. Lender Retained Funds. The Lender Retained Funds shall be subject
to the sole and absolute control of Lender during the term of this Agreement.
Borrower shall execute such documents and take such other action as may be
requested by Lender to ensure in Lender such sole and absolute control.
Borrower shall have no right to the Lender Retained Funds except as provided
in this Agreement and the Note. Upon the maturity of the Note, any remaining
funds in the Lender Retained Funds shall be credited against amounts due
under the Note. Upon the occurrence of an Event of Default hereunder, Lender
shall have (i) the right to withdraw all or any portion of the Lender Retained
Funds and apply the Lender Retained Funds against the amounts owing under
the Note, or any other Loan Document in such order of priority as Lender may
determine; (i1) all rights and remedies of a secured party under the Uniform
Commercial Code; or (iii) the right to exercise all remedies under the Loan
Documents or otherwise available in law or in equity. Unless an agreement is
made in writing or applicable law requires interest to be paid on the Lender
Retained Funds, Lender shall not be required to pay Borrower any interest or
earnings on the Lender Retained Funds.

2.4.5. Additional Property, Any additional personal property otherwise set
forth in the Loan Documents;

2.4.6. Proceeds. All proceeds of, supporting obligations for, additions and
accretions to, substitutions and replacements for, and changes in any of the
Collateral described in this Agreement.

10

85628062;4



Case 26-30215 Doc 24 Filed 02/27/26 Entered 02/27/26 17:41:19 Desc Main
Document Page 11 of 18

42. The Loan and Security Agreement provided for the ability of BRD to extend the
Maturity Date, as long as certain conditions were met and an Extension Fee was paid. The
Extension Fee was due and payable with each written request for an extension.’

43. The Loan and Security Agreement also provided BRD with the requirement to pay

an Exit Fee, as follows:

2.10. Exit Fee. Borrower shall pay an Exit Fee in the amount of Seventy-
Two Thousand Four Hundred Forty and 00/100 Dollars ($25,800.00) (the
"Exit Fee") upon the earliest of the following occurrences: (i) the Maturity
Date of the Loan; (i1) Borrower's prepayment of the Loan in full prior to the
Maturity Date; (iii) a sale, assignment, transfer or other conveyance of all
or any part of Borrower's fee interest in the Real Property Collateral; or, (iv)
an Event of Default as defined in either this Agreement, the Note, or the
Security Instrument. The Exit Fee is in addition to any Prepayment
Premium which may be due and owing under the Note.

44. BRD was also obligated to keep all of DLP’s collateral “free from all liens, claims,

encumbrances and security interests.”!°

45. In the event of a default, Section 8.10 of the Loan and Security Agreement!!
provided for a cross-default as to any affiliate of Warden Station, as follows:

8.10. Cross-Default. Any default under the terms of any loan agreement,
promissory note, deed of trust, mortgage, lease, conditional sale contract or
other agreement, document or instrument evidencing, governing or securing
any indebtedness owing by Borrower or any Affiliate of Borrower to Lender
or any Affiliate of Lender; shall, at Lender's option, constitute an Event of
Default under this Agreement. Notwithstanding anything contained in the
Loan Documents to the contrary, any Loan sold, participated, or otherwise
transferred to a third party shall not be cross-defaulted or cross-collateralized
with any other loan not sold or transferred to the same third party. The
following definitions shall apply to this Section:
" Affiliate' means, with respect to any Person, any other Person that
is directly or indirectly Controlling, Controlled by or under common
Control with, such Person.
"Control" and derivative terms means the possession, directly or
indirectly, and acting either alone or together with others, of the power
or authority to direct or cause the direction of the management, material
policies, material business decisions or the affairs of a Person, whether

9 See Loan and Security Agreement Sec. 2.9.
10 See Loan and Security Agreement Sec. 5.5.
" BRD initialed this provision of the Loan and Security Agreement.

11
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through the ownership of equity securities or interests, by contract or
other means.

"Person' means any natural person, business, corporation, company,
and or association, limited liability company, partnership, limited
partnership, limited liability partnership,

joint venture, business enterprise, trust, governmental authority or
other legal entity.

46. Section 8.3 of the Loan and Security Agreement provided the following notice
address for BRD:
BRD Land & Investment

234 Kingsley Park Drive, Ste 110
Fort Mill, South Carolina 29715

47. On September 5, 2024, BRD executed and delivered a Secured Note Cognovit Note
to DLP Lending in the principal amount of $2,580,000.00 (the “Vance Note”). A copy of the
Vance Note is attached hereto and incorporated herein as Exhibit O.

48. To secure payment of the Vance Note, BRD executed and delivered to DLP
Lending a Mortgage, Assignment of Leases and Rents, Fixture Filing, and Security Agreement
(the “Vance Mortgage”), which was recorded in the Register of Deeds Office for Orangeburg
County, South Carolina, at Official Records Book 03056, Page 098, covering the real property
described as 9929 Old Number Six Highway, Vance, South Carolina and further identified as
Parcel ID: 0327-00-00-002-000 (the “Clark Property”). A copy of the Vance Mortgage is attached
hereto and incorporated herein as Exhibit P. The Clark Property consists of 220.99 acres of vacant
land located in Vance, North Carolina.

49.  On February 13, 2025, an Assignment of Real Estate Mortgage was executed by
DLP Lending in favor of DLP LendingCH. A copy of the Assignment is attached hereto as Exhibit
Q.

50.  To secure payment of the Vance Note, DLP Lending recorded a UCC Financing

Statement. The UCC Financing Statement reflects the address of BRD at 234 Kinsley Park Drive,

12
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Suite 110, Fort Mill, SC 29715, which is the same address as stated in the Loan and Security
Agreement. A copy of the UCC Financing Statement is attached hereto as Exhibit R.

51.  To further secure payment of the Vance Note, Timothy Robert Samuels executed
Guaranty / Cognovit dated September 5, 2024 (collectively, the “Vance Guaranty”). A copy of
the Vance Guaranty is attached hereto as Exhibit S.

52.  As of February 24, 2026, approximately $2.6 million was due and owing to DLP
LendingCH on the Vance Note.

53.  In addition, BRD has failed to pay the 2024 real estate taxes owed on the Clark
Property. For the tax year of 2024, taxes are due and outstanding in the amount of $80,573.67.
This is grounds of and event of default under the Loan Documents.

54. Similarly, BRD has failed to pay the 2025 real estate taxes owed on Clark Property.
For the tax year of 2025, taxes are due and outstanding in the amount of $89,988.62.

55. The Clark Property is declining in value as demonstrated by Debtor’s own inability
to sell the property.

V. Limited Objection

56. This objection is narrowly tailored to Debtors’ request for an interim award of use
of cash collateral'? until such time as the Debtors have met their burden of proof under 11
U.S.C. § 363(p).

57. DLP requests that any interim authorization to use cash collateral be conditioned
upon enhanced transparency and regular reporting, specifically weekly operating and cash

reporting, to protect DLP’s interests.

12 DLP reserves all rights to address Debtors’ continued and final use of cash collateral.
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85628062;4



Case 26-30215 Doc 24 Filed 02/27/26 Entered 02/27/26 17:41:19 Desc Main
Document  Page 14 of 18

58.  DLP requests that the Court schedule a second interim hearing approximately two
to three weeks from the March 2, 2026 hearing before proceeding to a final hearing.
VI.  Argument

59. Under 11 U.S.C. § 363(p), the Debtors bear the burden of proof on adequate
protection.

60. Pursuant to 11 U.S.C. § 363(e):

Notwithstanding any other provision of this section, at any time, on
request of an entity that has an interest in property used, sold, or
leased, or proposed to be used, sold, or leased, by the trustee, the
court, with or without a hearing, shall prohibit or condition such use,
sale, or lease as is necessary to provide adequate protection of such
interest.

11 U.S.C. § 363(e).

61. Section 361 of the Bankruptcy Code sets forth the various forms that adequate
protection can take, including (i) cash payment; (i1) additional or replacement liens; and (ii1) other
relief that “will result in the realization of . . . the indubitable equivalent of [an] entity’s interest in
such property.” 11 U.S.C. § 361(1)-(3).

1. Requested Reporting

62. Section 363(c)(2) of the Bankruptcy Code permits use of cash collateral only with
consent of the secured party or court authorization, and Section 363(e) requires that the court
condition such use as necessary to provide adequate protection.

63.  This Court’s Guidelines for First-Day Cash Collateral Order explicitly states that
“[p]rovisions that require the submission of periodic (e.g., weekly, bi-weekly, monthly) reports

regarding use of cash, aging of accounts receivable, etc.) is appropriate for inclusion in orders

granting use of cash colkateral.

14
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64.  Regular, detailed, and timely reporting is a baseline component of adequate
protection, particularly where cash collateral consists of proceeds of accounts receivable and
ongoing operations.

65.  Without weekly reporting, parties in interest lack the ability to assess:

a. Whether cash collateral is being used in accordance with the budget (if any);
b. Whether receivables are being timely generated and collected; and
c. Whether disbursements are reasonable, necessary, and consistent with

preservation of the estate.
66. DLP requests that any interim order authorizing use of cash collateral require the
Debtor to provide weekly written reports (delivered electronically) that include, at a minimum:

A summary of weekly operating results;

Weekly cash receipts and disbursements;

Accounts receivable generated during the reporting period;
Accounts receivable collections during the reporting period,
An updated accounts receivable aging; and

Beginning and ending cash balances.

Mmoo o

67. Such reports should be delivered no later than three (3) business days after the end
of each week to counsel for DLP and any other parties designated by the Court.

2. Absence of Valuation Evidence

68. The Debtors rely heavily on the assertion that DLP is adequately protected by a
substantial equity cushion. However, at the interim stage, unsupported assertions of value are
insufficient to satisfy the Debtors’ burden under § 363(p).

69. Neither the Cash Collateral Motion nor Mr. Barbee’s Declaration attaches current
appraisals; broker opinions of value; executed purchase and sale agreements; or evidence

establishing the timing or certainty of anticipated closings.

15
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70.  While courts may accept an equity cushion as a form of adequate protection, the
existence and size of that cushion must be supported by competent evidence, particularly where
collateral consists of undeveloped or partially entitled real property subject to market volatility. In
the absence of such evidence, enhanced reporting and transparency are necessary interim
protections to preserve the status quo until a final hearing.

3. Anticipated Sale Proceeds Do Not Constitute Present Adequate Protection

71. The Debtors propose to rely, in part, on future real-property sales as a basis for
adequate protection. Anticipated proceeds, however, are speculative by nature and cannot
substitute for present adequate protection absent safeguards.

72. At a minimum, where interim cash collateral use is tied to expected sales: sale
proceeds must be clearly identified and proceeds should be segregated. The Debtors should be
reporting to this Court on the tracing relating to such sale proceeds.

4. Consolidated Budget is Not Appropriate Where the Debtors are Not
Substantively Consolidated

73. The interim budget attached to the Cash Collateral Motion is consolidated across
multiple Debtors and multiple projects despite two different secured creditors, thereby obscuring
collateral-specific risk.

74.  Weekly reporting is therefore essential to permit the Court and parties in interest to
evaluate whether expenditures are reasonably related to value preservation of the underlying
collateral.

V. Reservation of Rights

DLP reserves the right to amend, supplement or otherwise update this Objection prior to
any hearing and to further supplement its object to any further interim or final requests for use of

cash collateral.

16
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VI.  Conclusion

WHEREFORE, DLP Lending Fund LLC and DLP Capital Lending CH LLC respectfully
requests that the Court enter an Order: (i) any use of Cash Collateral by the Debtors be conditioned
on the Debtors providing weekly reporting to the DLP, reflecting any variance in the budget; and
(i1) granting such other and further relief as the Court deems just and proper.

Dated: February 27, 2026.

ALEXANDER RICKS, PLLC

/s/ Louis G. Spencer

Louis G. Spencer (NC Bar No. 36019)
louis@alexanderricks.com

1420 E. 7™ Street, Suite 100

Charlotte, North Carolina 28204

Telephone: (980) 335-0711

Facsimile: (704) 365-3676

Counsel for DLP Lending Fund LLC and DLP Capital
Lending CH LLC

and

Esther McKean, Esquire

Florida Bar Number: 28124

Texas Bar Number: 24122145

AKERMAN LLP

420 South Orange Avenue, Suite 1200
Orlando, FL 32801

Phone: (407) 423-4000 / Fax: (407) 843-6610
Email: esther.mckean@akerman.com

(Pro Hac Vice to be Applied For)

17
85628062;4


mailto:louis@alexanderricks.com
mailto:esther.mckean@akerman.com

Case 26-30215 Doc 24 Filed 02/27/26 Entered 02/27/26 17:41:19 Desc Main
Document  Page 18 of 18

UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF NORTH CAROLINA
Charlotte Division

IN RE:
Chapter 11

BRD LAND & INVESTMENT, et al.!
Case No. 26-30215

Debtors.
(Joint Administration Pending)

CERTIFICATE OF SERVICE

I, Louis G. Spencer, hereby certify that on this 27" day of February 2026, I caused the
foregoing DLP LENDING FUND LLC AND DLP CAPITAL LENDING CH LLC’S LIMITED
OBJECTION TO EMERGENCY MOTION OF THE DEBTORS FOR INTERIM AND FINAL
ORDERS AUTHORIZING THE DEBTOR TO USE CASH COLLATERAL AND GRANTING
RELATED RELIEF filed herewith to be served by this Court’s CM/ECF System.

Dated: February 27, 2026.

ALEXANDER RiCksS, PLLC

/s/ Louis G. Spencer

Louis G. Spencer (NC Bar No. 36019)
louis(@alexanderricks.com

1420 E. 7™ Street, Suite 100
Charlotte, North Carolina 28204
Telephone: (980) 335-0711

Facsimile: (704) 365-3676

Counsel for DLP Lending Fund LLC and DLP Capital
Lending CH LLC
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LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT {this “Agreement”) dated as of February 29,
2024, is entered into by BRDL Warden Station LLC, a North Carolina limited liabitity company

In consideration of the covenants, conditions, representations, and warranties contained jn this
Agreement, the parties agree ag follows:

1. DEFINITIONS. As used herein, the following terms shall have the following meanings (all
terms defined in this Section or in any other provision of this Agreement i the singular are to have the
plural meanings when used in the pluraf and vice versa, and whenever the context requires, each gender
shall include any other gender):

L1.  “Agreement” shall mean this Loan and Security Agreement together with g schedules ang
exhibits hereto, as amended, supplemented or otherwise modified from time to fime.

1.2, “Applicable Law” shall mean; (a) with respect to maftters relating to the creation, perfection
and procedures relating to the enforcement of the liens created pursuant to g Security Instrument
(including specifically, without limitation, the manner of establishing the amoyns of any deficiency for
which Borrower is liable after any foreclosure of any Real Property Collateral), the laws of the state
where the Rea] Property Collatera] subject to such Security Instrument ig located; or (b} with respect
to any other Loan Document {including but not limited to the Note and thig Agreement) the laws of the
State of Pennsylvania {or any other Jurisdiction whosge laws are mandatorily applicable notwithstanding
the parties' choijce of Pennsylvania law). In either case, Applicable Law sha)] refer to such faws, ag
such laws now eXist, or may be changed or amended or come into effect in the futyre,

1.3, “Attorneys’ Fees.” Any and all attorney fees (including the allocated cost of in-house counsel},

1.5. “Environmenta] Laws” shall mean any Governmenta] Requirements pertaining to health,
industrial hygiene, or the environment, including, without limitation, the Comprehengive
Environmenta| Response, Compensation, and Liability Act of 1980 (CERCIA) as amended (42 United
States Code (“U.8.C.”) §§ 9601-9675); the Resource Conservation and Recovery Act of 1976 (RCRA)
(42 U.S.C. §3 6901-6992(): the Hazardous Materials Transportation Act (49 Us.C §§ 5101 -3127);
the Federal Water Pollution Controf Act 33 US.C §§ 1251 -1376); the Clean Ajr Act (42 US.C. §
7401-7671q); the Toxic Substances Control Act (15U.8.C. 88 2601-2692); the Refuse Act (33U.s.C.
§§ 407-426p); the Emergency Planning ang Community Right-To-Know Act (42 US.C. §§ 11001-
11050); the Safe Drinking Water Act (42 U.8.C. §8 3001-300)), and a1/ bresent or future environmenty]
quality or protection laws, statutes or codes or other requirements of any federal or state governmenta]
unit, or of any regional or local governmental unit with Jurisdiction over the Collatera],

1.6.  “Event of Default” shall mean any event specified in the Event of Default heading below.

or authorities of any nature whatsoever for any governmental unjt (federal, state, county, district, municipal,
city, or otherwise) whether now or later in existenge,

1.8, “Governmental Requiremens” shall mean any and all laws, statutes, codes, ordinances,
regulations, enactments, decrees, Judgments, and orders of any Governmental Authority,

1
© 2007 Geraci Law Fitmy; All Rightg Reserved, vig2
Loan No. LF WARDEN] '

Lean and Security Agreement



hibit
7:41:19 Desc Ex

1 Filed 02/27/26 Enteredé)2/27/26 1

Case 26-30215 Doc 24- LA Page > of 3

¥ other
Indebtedness evidenced by a Loan Document between Lender ang any other guarantey,
1.10. “Guaranty” shall mean each Guaranty, Limited Guaranty, Springing Guaranty, or Guaranty of
Completion of €ven date herewith executed by a Guarantor.

1.11, “Hazardoys Materials» means any and a]j (a) substanceg defined a5 “hazardoys substances,”
“hazardoys Mmaterials,” “toxic substances,” o “solid wagte” in CERCLA, RCRA, and the Hazardoyg
Materials Transporiation Act (49 United States Code §§5101-5] 27), and in the regulations Promulgated
under thoge laws; (b) substances defined ag “hazardous wastes” under Environmenta] Laws and in the
regulationsg Promulgated under that law in (e State where the Real Property Collateral ig located ang
in the regulations Promulgated unde, that law, (c) substances defined ag “hazardous substances” under
Environmenta) Laws in the State where the Real Property Collateral is located; (d) substances listed in

ot evidenced by the following:

1.12.1. The Note (including, without limitation, the Prepayment premium, Iate Payment, and other
charges Payable under the Note),

1.12.2, Thig Agreement;

1123, The Security Instrument ang all other Loap Documents;

1.12.4. A) funds later advanced by Lender to or fo the benefit of Borrower under any provision
of any of the Loan Documents;

1.12.5, Any future loans Oramounts advanced by Lender to Borrower when evidenced by a written
instrument of document that specifically reciteg that the Secured Obligationg evidenced by such document
are secured by the terms of the Security Agreement, including, but not limited to, funds advanced to protect
the security or priority of the Security Agreement; and

1.12.6. Any amendment, modiﬁcation, xtension, fearrangement, restatement, renewal,
Substitution, or replacement of any of the foregoing,

1.13. “Insurance Rating Requiremen¢s means the requirements for 4 Property insurance policy
issued by an insurer having a ciaims-paying or financia) strength rating of any one of the following:
(A) at least “A-vige from A.M. Best Company, (B) at least “A 3~ (or the equivalent) from Moody s
Investors Service, Inc. or (C} at least “A _» from Standarqg & Poor’s Ratings Service.

L14.  “Lender Retained Funds” gha)) mean all of

funds retained by the Lender or its agents including byt not limited to any Appraisal Holdbacks, Dby
Service Holdbacks, Default Reserves, Impounds, Construction Reserves, Construction Completion
Hoidbacks, Repair Hoidbacks, Tax Hoidbacks, Capital Expenditure Holdbacks and Insurance
Holdbacks. Lender shaj hold Lender Retained Fyngs in a non-interest bearing account,

115, “Loap» shall mean the loan and financial accommodations made by the Lender to the Borrower
in accordance with the termg of thig Agreement ang the Loan Documengs.

L16. “Logn Amount” gh,; mean Fourteep Million Four Hundred Eighty-Eight Thousand apg

00/100 Dollars ($i4,488,000.00).

2
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1.17.  “Lean Document(s)» means thisg Agreement, the Note, Security Agreement, and any other
agreement executed in connection therewith, all other documents evidencing, securing or otherwise
governing the Loan between Lender, Borrower, any guarantor, pledgor, or debtor, whether now
existing or made in the future, and al] amendments, modjﬁcations, and supplements thereto,
Notwithstandfng the foregoing, when used in the definitiong of Indebtedness, Secured Obligations, and
Obligations, and in relation to the discussion of the Secured Obligations, Obligations and Indebtedness
that are secured by any Security Agreement, the term
Guaranty and Environmenta] Indemnity Agreement, each of which are not secured by any Security
Agreement unjegg specifically identifieq therein,

1.18. “Maturity Date” shall mean March 1, 2025,

1.19, “Note(s)” meang any and al] promissory notesg payable by Borrower, ag maker to the order of
Lender or order, executed concurrently herewith o subsequent to the execution of this Agreement,

together with any and all rearrangements, €Xtensions, renewals, substitutions, replacements,
modiﬁcations, restatements, and amendments to the Secured Note.

1.21.  “Personal Property Collateral” shajj mean any property pledged to secure the Note that is
not Real Property Collateral, including but net limited to the Pleq ge.

1.22. “Pledge” shal] tmean the Ownership Interest Pledge Agreement of even date herewith made for
the benefit of Lender,

1.23.  “Rea) Property Collateral” sha mean all Morigaged Property described in the Security
Instrument(s), commonly known ag 1740.80 AC +/. Hwy 701 S., Warden Station, Conway, South
Carolina 29527

1.24,  “Secured Obligations” sha|f have the meaning defined i Section 2 below and shail in¢lyde
all Indebtedness, obligations, and liabilit

account of principal, interest, indemnities, feeg (including, without limitation, Atlorneys’ F ees,
remarketing fees, origination fees, collection fees, and all other professiona) fees), costs, expenses,
taxes, or otherwise,

1.25, “Security Agreement” shyj] mean any and all agreements, promises, covenants, arrangements,
understandings or other agreements, whether created by law, contract or otherwise Creating,
evidencing, governing or representing a Security interest of Lender in the Collateral securing the
Secured Obligations, Including, byt not limited 1o any Collatera)] Security Agreement, Security
Instrument, or Ownership Interest Pledge Agreement, ag applicable. The term shall refer (o 4] Security
Agreements both individually and collectively.

i.26, “Security Instrument(s)” shall mean any and all agreements ofeven date herewith that secure
the Regl Property Collateral, meluding but not limited to any (i) Deeds of Trust, Assignment of Leaseg

Fixture F iling, and Security Agreement, (iv) Security Deeds, Assignment of Leases and Rents, Fixture
Filing, and Security Agreement, and (v) Mortgages.

k!
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1.27. “Tenant Affiliate» shall mean B0y occupant of the Real Property Collateral, other than
Borrower, that that is directly or indirectly controlling, controlled by o under commop control with,
the Borrower.

Capitalized terms not otherwise defined shaj have their respective meanings ag defined in the
Loan Documents.

Amount and pyy 0s¢. In reliance op Borrower's Iepresentations ang warranties, and subject
to the terms and conditions jn thig Agreement and in the Loap Documents, Lender agrees to make the
Loan to Borrower gn the termg and conditions set forth in the Note, this Agreement and the other Loan
Documents,

The primary businesg activity of Borrower is purchase, rehabilitate, ang resell real Property
for profit. The sole and complete purposes of the Loan js to finance the purchase, rehabilitation, and
resale of the Regj Property Collateral for investment or business Purposes.

2.2, Paymeng. Borrower shall fepay the Loan ip accordance with the provisiong of the Note. The
Principal balance Outstanding ynder the Note shal] be due ang bayable in fyyl] op the Maturity Date.

2.4.2. Personal Property Collateral, Al Personal Property Collatera,

2.4.3. Borrower F unds. All of Borrower’s interest iy ang to the proceeds of the Securegd
Obligations, whether disbursed Or not; all present apd future onetary depositg given by Borrower tg any
public or privase utility with Tespect to utitity services furnished to the Reg] Property Collateral; aj Lender

Retained Funds; and a1 accounts maintained by the Botrower wish Lender or any subsidiary or affiliate of
Lender, including, without limitation, any accounts established in fonnection with the Secured Obligationg

244, Lender Retained Funds. The Lender Retained unds shall pe subject to the sole and
absolute congre) of Lender during the tegm of this Agreement Borrower shaj) execute such documentg and
take such other action as may be requested by Lender (o €nsure in Lender such sole ang absolute contro].
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Retained Funds, Lender shall not be required to pay Borrower any interest or carnings on the Lender
Retained Funds.
24,5, Additional Property, Any additiona] personal property otherwise set forth in the Loan
Documents;

246, Proceeds, All proceeds of, Supporting obligations for, additions and accretiong to,
substitutions and replacements for, and changes in any of the Collaterg] described in thig Agreement,

232, Loan Documents, Payment and/or performance of each and €very other obligation of
Borrower under the Loan Documents;

perform (whether ag principal, surety or guarantor) for the benefit of Lender, its Successors and assigns,
(it being contemplated by Borrower apg Lender that Borrower may hereafter become indebted to
Lender in sych further sum Or sums), when such borrower and/or obligations gre evidenced by a written
instrument reciting that it or they are secured by this Agreement and 5 related Security Instrument or
Security Agreement; apd

255, Modifications and Payvments, Payment ang petformance of all modifications,
amendments, extensions, and renewals, however evidenced, of any of the Secured Obligations.
2.6, Application of Payments, Except ag otherwise expressly provided by Governmental

claim has been made hereunder prior to such expiration date.
2.8, Debt Service Reserve. Oyt of the Loan proceeds, Lender wil| hold in reserye Five Hundred
Forty-Two Thousand Nipe Hundred Thirty-Seven and 80/100 Dollars ($542,937.80) as a debt service

hereunder, (i) making protective advances under the Security Instrument, or (iii) Paying down the
principal amoynt owed on the Loan, in Lender’s sole and absolyte discretion, Should Lender pe

shall be required to replenish funds in the Debt Service Reserve, The failure to replenish the Dept
5
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Service Reserve upon five (5) businegs days written notice by Lender to Borrower shal] be an additional
Event of Defaujt under this Agreement. Upon full repayment of the Loan, and subject to any
Prepayment Premium required in the Note, Lender shal credit the Debt Service Reserve balance ang
reduce any beneficiary demand accordingly,

2.9.  Conditionaj Right to Extension. Borrower shall have the right to Fequest two (2) six (6) month

(a) Borrower delivers to Lender a writteq equest for an extension with the Extension F ee
referenced herein no later than forty-five (45) days prior to the Maturity Date for each extension request

{b) Borrower has made all payments dye under the Note on or before the date they were due

(c) Borrower and any Guarantor have complied with all of the covenants of and is currently
1ot in default under thig Agreement, the Note, the Security Instrument and all Loan Documengs

{d) Borrower delivers to Lender written confirmation that any and ail property taxes and
assessments due and owing on the Property have been paid;

(e Borrower delivers to Lender written confirmation that g nsurance policieg required under
the Security Instrument are paid and in effect for a period that is no Jegs than the length of the extension
requested;

() Borrower and any Guarantor’s credit rating have pot materially changed since the

execution of the Loan Documents;
(g) If requested, Borrower and any Guarantor provide to Lender updated financial statements

execution of the Loan Documents;

(h) Lender determines, in jts reasonable discretion, that there has not been 4 material negative
change to the physical condition op value of the Collateral, other than a change Lender hag authorized in
Writing;

(i) Borrower has agreed to pay the costs associated with the loan extension, inclusive of an

recorded or filed against the Collatera).
291, Time of Extension. If Borrower safisfies each condition set forth above for each

to Lender in good funds One and 00/100 Percent (1%) of the outstanding principa] balance of the Note as an
extension fee (“Extension Fee™) for each Extension granted. The Extension Fee is due and payable with each
written request for extension described in the Subsection (a) above.

2.10.  Exit Fee. Borrower sha]l pay an Exit Fee i the amount of Seventy-Tywq Thousand Foyr Hundred
Forty and 00/100 Dollars ($72,440.00) (the “Exit Fee”) upon the earliest of the following Occurrences: (i)
the Maturity Date of the Loan; (ii) Borrower’g PtCpayment of the Loan in fy]] prior to the Maturity Date;
(iif) a sale, assignment, transfer op other conveyance of all or any part of Borrower’s fee interest in the Req|
Property Collateral; or, (iv) an Event of Default as defined ip either this Agreement, the Note, or the Security
Instrument. The Exi; Fee is in addition to any Prepayment Premiun which may be due ang owing under
the Note.
2,11,  Pledg
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The Lender Retained Funds shall be subject to the sole and absolute control of Lender during the term of
this Agreement. Borrower shall execute such documents and take such other action as may be requested
by Lender to ensure in Lender such sole and absolute control. Borrower shall have no right to the Lender
Retained Funds except as provided in this Agreement. Upon the maturity of the Note, any remaining funds
in the Lender Retained Funds shall be credited against amounts due under the Note, Upen the occurrence
of an Event of Default hereunder, Lender shall have (i) the right to withdraw all or any portion of the Lender
Retained Funds and apply the Lender Retained Funds against the amounts owing under the Note, or any
other Loan Document in such order of priority as Lender may determine; (i) all rights and remedies of a
secured party under the Uniform Commercial Code; or (iii) the right to exercise all remedies under the Loan
Documents or otherwise available in law or in equity,

2.12.  Rental Income Lock Box Account,

2.12.1. Establishment of Control Accounts. Within thirty (30) days after the first date any
proceeds have been distributed to or on behalf of the Borrower, Borrower shall (i) establish a deposit
account at AXOS Bank (“Deposit Account™} for the benefit of Lender pursuant fo a Deposit Account
Control Agreement approved by Lender in Lender’s commercially reasonable discretion, which Deposit
Account shall thereafter receive all payments of Rent (as defined in the Security Instrument) from the
tenants of the Real Property Collateral; and (i) establish a cash management account at AX0S Rank
(“Cash Management Account”); the Cash Management Account and the Deposit Account shall be
referred to collectively as the “Lockbox Accounts”} for the benefit of Lender pursuant to a Cash
Management Agreement, which Cash Management Agreement shal] be approved by Lender in Lender’s
commercially reasonable discretion. Borrower shall instruct all tenants located at the Real Property
Collateral, in writing, to deposit all rents and other payments due to Borrower or the landlord of the Real
Property Collateral, if different, into the Deposit Account. The tenant letter shall be the form of the tenant
notice letter attached hereto in Schedule 2 “Lockbox Forms” and incorporated herein.

2.12.2. Imposition_of Lockhox. Upon an Event of Default, AXOS Bank shall commence
sweeping all payments of Rent from the Deposit Account into the Cash Management Account. Borrower
shall make written requests to Lender to pay operating expenses for the Real Property Collateral from the
Cash Management Account, which Lender shall accept or deny in its commercially reasonable discretion.
Lender shall retain sole control and possession of the Lockbox Accounts until Borrower has paid all sums
due under this Agreement and the Note to Lender. Lender shall owe no duty to Borrower to account for
any sums in the Lockbox Accounts. Lender shall also retain a collateral security interest in the funds held
in the Lockbox Accounts. Monthly disbursements shall be made from the Cash Management Account in
the following order and amounts, if specified, until no proceeds remain in the Cash Management Account:

(i) Default Debt Service of Loan. Any and all amounts required to pay Lender to cure payment

default under the Loan Documents, including any Late Charges and any interest accruing at the

Default Rate.

(i) Debt Service of Loan, Any and all amount due to Lender to satisfy Borrower’s payment

obligations under the Loan Documents.

(iliy  Miscellaneous Expenses. Any other amounts due and payable to Lender and/or the loan

servicer pursuant to the terms of the Loan Documents.

(iv) Property Tax Impound. The amount Lender, in its commercially reasonable discretion,

considers is necessary to ensure payment of real property taxes to be delivered to Lender to hold as

a property tax impound and pay real property taxes in accordance with the provisions in Section

5.3 of this Agreement,

(v} Property Tnsurance Impound. The amount Lender, in its commercially reasonable

discretion, considers is necessary to ensure payment of real property insurance premiums to be

delivered to Lender to hold as a property insurance impound and pay real property insurance in
accordance with the provisions in Section 5.3 of this Agreement.
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(viy  Operating Expenses, Payment of operating expenses in an amount Lender, in its

commercially reasonable discretion, considers necessary to operate the Real Property Collateral.

(viiy  Balance of Monthly Deposits. If any amounts remain in the Cash Management Account,

following the disbursements described in (i) through (vi), the balance shall be held by Lender in a

reserve account to be used for Real Property Collateral and/or Loan related expenses at Lender’s

commetrcially reasonable discretion.

2.12.3. Execution of Agreements. Borrower shall execute any and all documents necessary
to establish and maintain the Lockbox Accounts, including, but not limited to a Deposit Account
Control Agreement and Cash Management Agreement with AXOS Bank.

2.12.4. Limitation of Lender’s Liability. Lender shall not be liable to Borrower for an act or
omission done in good faith when making payments or otherwise disposing of assets held in the Lockbox
Accounts, unless the act or omission constitutes gross negligence or willful misconduct.

2.12.5. Lockbox Accounts Indemnification. Except as limited by law, Borrower shall indemnity
Lender for all expenses, losses, liabilities and damages the Lender actually and reasonably incurs in
connection with the defense or settlement of any action arising out of or relating to the Lockbox
Accounts. The Borrower shall advance the costs and expenses of defending actions against the Lender
arising out of or relating to the management of the Lockbox Accounts.

3. BORROWER'’S REPRESENTATIONS AND WARRANTIES. To induce Lender to make
the Loan, Borrower represents and warrants as follows, which representations and warranties shall be
true and correct as of the execution of this Agreement, as of the date of each - Advance and at all times
any Indebtedness exists, and shall survive the execution and delivery of the Loan Documents:

3.1,  Capacity. Borrower and the individuals executing Loan Documents on Borrower’s behalf have
the full power, authority, and legal right to execute and deliver, and to perform and observe the provisions
of this Agreement, the other Loan Documents, and any other document, agreement, certificate, or
instrument executed in connection with the Loan, and to carry out the contemplated transactions, All
signatures of Borrower and Guarantor, and the individuals executing Loan Documents on their respective
behalf, are genuine.

3.2.  Authority and Enforceability. Borrower's execution, delivery, and performance of this
Agreement, the other Loan Documents, and any other document, agreement, cettificate, or instrument
executed in connection with the Loan, have been duly authorized by all necessary corporate or other
business entity action and do not and shall not require any registration with, consent, or approval of, notice
to, or any action by any Person or Governmental Authority. Borrower has obtained or will obtain all
approvals necessary for Borrower to comply with the Loan Documents. This Agreement, the Note, and the
other Loan Documents executed in connection with the Loan, when executed and delivered by Borrower,
shall constitute the legal, valid, binding, and joint and several obligations of Borrower enforceable in
accordance with their respective terms,

3.3. Compliance with Other Instruments. The execution and delivery of this Agrecement and the
other Loan Documents, and compliance with their respective terms, and the issuance of the Note and other
Loan Documents as contemplated in this Agreement, shall not result in a breach of any of the terms or
conditions of, or result in the imposition of, any lien, charge, or encumbrance (except as created by this
Agreement, the Security Agreement and the other Loan Documents) on any Collateral, or constitute a
default (with due notice or lapse of time or both) or result in an occurrence of an event for which any holder
or holders of indebtedness may declare the same due and payable under, any indenture, agreement, order,
judgment, or instrument to which Borrower is a party or by which Borrower or its properties may be bound
or affected.

3.4. Compliance with Law. The execution and delivery of this Agreement, the Note, and the other
Loan Documents, ot any other document, agreement, certificate, or instrument to which Borrower is bound
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in connection with the Loan, do not conflict with, result in a breach or default under, or create any lien or
charge under any provision of any Governmental Requirements to which it is subject and shall not violate
any of the Governmental Requirements.

3.5.  Adverse Events. Since the date of the financial statements delivered to Lender before execution
of this Agreement, neither the condition (financial or otherwise) nor the business of Botrower and the
Collateral have been materially adversely affected in any way.

3.6.  Litigation. There are no actions, suits, investigations, or proceedings pending or, to Borrower’s
knowledge after due inquiry and investigation, threatened against or affecting Borrower at law or in equity,
before or by any Person or Governmental Authority, that, if adversely determined, would have a material
adverse effect on the business, properties, or condition (financial or otherwise) of Borrower or on the
validity or enforceability of this Agreement, any of the other Loan Documents, or the ability of Borrower
to perform under any of the Loan Documents.

3.7.  No Untrue Statements. All statements, representations, and warranties made by Borrower in this
Agreement or any other Loan Document and any other agreement, document, certificate, or instrument
previously furnished or to be furnished by Borrower to Lender under the Loan Documents (a) are and shall
be true, correct, and complete in all material respects at the time they were made and as of the execution of
this Agreement, (b) do not and shall not contain any untrue statement of a material fact, and (c) do not and
shall not omit to state a material fact necessary to make the information in them neither misleading nor
incomplete. Borrower understands that all such statements, representations, and warranties shall be deemed
1o have been relied on by Lender as a material inducement to make the Loan.

3.8.  Policies of Insurance. Fach copy of the insurance policies relating to the Collateral delivered to
Lender by Borrower (a} is a true, correct, and complete copy of the respective original policy in effect on
the date of this Agreement, and no amendments or modifications of said documents or instruments not
included in such copies have been made, and (b) has not been terminated and is in full force and effect.
Borrower is not in default in the observance or performance of its material obli gations under said documents
or instruments and Borrower has done all things required to be done as of the date of this Agreement to
keep unimpaired its rights thereunder.

3.9.  TFinancial Statements. All financial statements furnished to Lender are true and correct in all
material respects, are prepared in accordance with generally accepted accounting principles, and do not
omit any material fact the omission of which makes such statement or statements misleading. There are no
facts that have not been disclosed to Lender by Borrower in writing that matertally or adversely affect or
could potentially in the future affect the Collateral or the business prospects, profits, or condition (financial
or otherwise) of Borrower or any Guarantor or Borrower’s abilities to perform the Secured Obligations and
pay the Indebtedness.

3.10. Taxes. Borrower has filed or caused to be filed all tax returns that are required to be filed by
Borrower under the Governmental Requirements of each Governmental Authority with taxing power over
Borrower, and Borrower has paid, or made provision for the payment of, all taxes, assessments, fees,
Impositions {as defined in the Security Instrument), and other governmental charges that have or may have
become due under said returns, or otherwise, or under any assessment received by Borrower except that
such taxes, if any, as are being contested in good faith and as to which adequate reserves (determined in
accordance with generally accepted accounting principles) have been provided.

3.11. TFurther Acts. Borrower shall, at its sole cost and expense, and without expense to Lender, do,
cxecute, acknowledge, and deliver all and every such further acts, deeds, conveyances, deeds of trust,
mortgages, assignments, notices of assignments, transfers, and assurances as Lender shall from time to time
require, for the purpose of better assuring, conveying, assigning, transferring, pledging, mortgaging,
warranting, and confirming to Lender the Collateral and rights, and as to Lender the security intetest,
conveyed or assigned by this Agreement or intended now or later so to be, or for carrying out the intention
or facilitating the performance of the terms of this Agreement, or for filing, registering, or recording this
Agreement and, on demand, shall execute and deliver, and authorizes Lender to execute in the name of
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Borrower, to the extent it may lawfully do so, one or more financing statements, chattel mortgages, or
comparable security instruments, to evidence more effectively the lien of Lender on the Collateral.

3.12. TFiling Fees. Borrower shall pay all filing, registration, or recording fees, all Governmental
Authority stamp taxes and other fees, taxes, duties, imposts, assessments, and all other charges incident to,
arising from, ot in connection with the preparation, execution, delivery, and enforcement of the Note, this
Agreement, the other Loan Documents, or any instrument of further assurance.

3.13. Entity Compliance. As long as any part of the Secured Obligation is owed by Borrower,
Borrower, if a corporation, limited liability company, partership, or trust shall do all things necessary to
preserve and keep in full force and effect its existence, franchises, rights, and privileges as such entity under
the laws of the state of its incorporation or formation, and shall comply with all Governmental Requirements
of any Governmental Authority applicable to Borrower or to any Collateral or any part of it, and Borrower
shall qualify and remain in good standing in each jurisdiction where it is required to be so under any
applicable Governmental Requirement.

3.14. Improper Financial Transactions.

3.14.1. Borrower is, and shall remain at all times, in full compliance with all applicable laws and
regulations of the United States of America that prohibit, regulate or restrict financial transactions, and any
amendments or successors thereto and any applicable regulations promulgated thereunder (collectively, the
“Financial Control Laws™), including but not limited to those related to money laundering offenses and
related compliance and reporting requirements (including any money laundering offenses prohibited under
the Money Laundering Control Act, 18 U.5.C. Section 1956 and 1957 and the Bank Secrecy Act, 31 U.S.C.
Sections 5311 et seq.) and the Foreign Assets Control Regulations, 31 C.F.R. Section 500 et seq.

3.14.2. Borrower represents and warrants that: Borrower is not a Barred Person (hereinafter
defined); Borrower is not owned or controlled, directly or indirectly, by any Barred Person; and Borrower
is not acting, directly or indirectly, for or on behalf of any Barred Person.

3.14.3. Borrower represents and warrants that it understands and has been advised by legal counsel
on the requirements of the Financial Control Laws.

3.14.4. Under any provision of the Loan Documents where Lender shall have the right to approve
or consent to any particular action, including, without limitation any (A) sale, transfer, assignment of any
Collateral, or any direct or indirect ownership interest in Borrower, (B) leasing of any Collateral, or any
portion thereof, or {C} incurring any additional financing secured by the Collateral, or any portion thereof,
or by any direct or indirect ownership interest in Borrower, Lender shall have the right to withhold such
approval or consent, in its sole discretion.

3.14.5. Borrower covenants and agrees that it will upon request provide Lender with (or cooperate
with Lender in obtaining) information required by Lender for purposes of complying with any Financial
Control Laws. As used in this Agreement, the term “Barred Person” shall mean (A} any person, group or
entity named as a “Specially Designated National and Blocked Person™ or as a person who commits,
threatens to commit, supports, or is associated with terrorism as designated by the United States Department
of the Treasury’s Office of Foreign Assets Control (“OFAC”), (B) any person, group or entity named in the
lists maintained by the United States Department of Commerce (Denied Persons and Entities), (C} any
government or citizen of any country that is subject to a United States Embargo identified in regulations
promulgated by OFAC, and (ID) any person, group or entity named as a denied or blocked person or terrorist
in any other list maintained by any agency of the United States government,

3.15. Representation on Use of Proceeds. Borrower represents and warrants to Lender that the
proceeds of the Loan will be used solely for business, commercial investment, or similar purposes, and that
no pottion of it will be used for personal, family, or household purposes.

3.16. Brokerage Fees. Borrower represents and warrants to Lender that Borrower has not dealt with
any Persor, other than the parties identified in the final settlement statement, who are or may be entitled to
any finder’s fee, brokerage commission, loan commission, or other sum in connection with the execution
of the Loan Documents, the consummation of the transactions contemplated by the Loan Documents, or
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the making of the Loan by Lender to Borrower, and Borrower indemnifies and agrees to hold Lender
harmless from and against any and all loss, liability, or expense, including court costs and Attorneys’ Fees,

that Lender may suffer or sustain if such warranty or representation proves inaccurate in whole or in part.

The provisions of this Section shall survive the expiration and termination of this Agreement and the
repayment of the Indebtedness.

3.17. Perfection and Priority of Security Interest. Borrower represents and warrants that unless

otherwise previously disclosed to Lender in writing, Borrower has not entered into or granted any
security agreements, or permitted the filing or attachment of any security interests on or affecting any

of the Collateral directly or indirectly securing repayment of the Loan, that would be prior or that may

in any way be superior to Lender’s sccurity interests and rights in and to the Collateral.

3.18. Title to Property. Borrower represents and warrants that Borrower is the sole owner of and

has good marketable title to the fee interest in the Collateral, free from any lien or encumbrance of any

kind whatsoever.

4, INSURANCE. Lender's obligation to make the Loan and perform its duties under this
Agreement shall be subject to the full and complete satisfaction of the following conditions precedent:

4.1. Casualty Insurance. Borrower shall at all times keep the Collateral insured for the benefit of
Lender as follows, despite Governmental Requirements that may detrimentally affect Borrower’s ability to
obtain or may materially increase the cost of such insurance coverage:

4.1.1. Against damage or loss by fire and such other hazards (including lightning, windstorm,
hail, explosion, riot, acts of striking employees, civil commotion, vandalism, malicious mischief, aircraft,
vehicle, and smoke) as are covered by the broadest form of extended coverage endorsement available from
time to time, in an amount not less than the Full Insurable Value (as defined below) of the Collateral, with
a deductible amount not to exceed an amount satisfactory to Lender; windstorm coverage is included under
the extended coverage endorsement of most hazard policies, but in some states it may be excluded. If the
hazard policy excludes the windstorm/hail endorsement a separate windstorm policy must be provided. The
coverage amounts must equal that of the hazard policy;

4.1.2. Rent loss or business interruption or use and occupancy insurance on such basis and in
such amounts and with such deductibles as are satisfactory to Lender;

4.1.3. Against damage or loss by flood if the Collateral is located in an area identified by the
Secretary of Housing and Urban Development or any successor or other appropriate authority
(governmental or private) as an area having special flood hazards and in which flood insurance is available
under the National Flood Insurance Act of 1968 or the Flood Disaster Protection Act of 1973, as amended,
modified, supplemented, or replaced from time to time, on such basis and in such amounts as Lender may
require;

4.1.4, Against damage or loss from (a) sprinkler system leakage and (b) boilers, boiler tanks,
heating and air conditioning equipment, pressure vessels, auxiliary piping, and similar apparatus, on such
basis and in such amounts as Lender may require;

4.1.5. During any alteration, construction, or replacement of Improvements, or any substantial
portion of it, a Builder’s All Risk policy with extended coverage with course of construction and completed
value endorsements and such other endorsements as may be required by Lender, including stipulations that
coverage will not be cancelied or diminished without at least thirty (30} days prior written notice to Lender,
for an amount at least equal to the Full Insurable Value of the Improvements, and workers’ compensation,
in statutory amounts, with provision for replacement with the coverage described herein, without gaps or
lapsed coverage, for any completed portion of the Improvements; and

4.1.6. If applicable, against damage or loss by earthquale, in an amount and with a deductible
satisfactory to Lender, if such insurance is required by Lender in the exercise of its business judgment in
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light of the commercial real estate practices existing at the time the insurance is issued and in the County
where the Collateral is located.

4.2.  Liability Insurance. Borrower shall procure and maintain workers” compensation insurance for
Borrower's employees, public liability and comprehensive general liability insurance (owner’s and if
required by Lender, general contractor’s) covering Borrower, and Lender against claims for bodily injury
or death or for damage occurring in, on, about, or resulting from the Real Property Collateral, or any street,
drive, sidewalk, curb, or passageway adjacent to it, in standard form and with such insurance company ot
companies and in an amount of at least as Lender may require, which insurance shall include completed
operations, product liability, and blanket contractual liability coverage that insures contractual liability
under the indemnifications set forth in this Agreement and the Loan Documents (but such coverage or its
amount shall in no way limit such indemnification).

4.3. Other Insurance. Borrower shall procure and maintain such other insurance or such additional
amounts of insurance, covering Borrower or the Collateral, as (a) may be required by the terms of any
construction contract for construction on the Collateral or by any Governmental Authority, (b) may be
specified in any other Loan Documents, ot (c) may be required by Lender from time to time.

4.4. Form of Policies. All insurance policies required under this Section shall be fully paid for and
nonassessable, The policies shall contain such provisions, endorsements, and expiration dates as Lender
from time to time reasonably requests and shall be in such form and amounts, and be issued by such
insurance companies doing business in the State where the Collateral is located, as Lender shall approve in
Lender’s sole and absolute discretion. Unless otherwise expressly approved in writing by Lender, each
insurer shall have a claims-paying or financial strength rating that satisfies the Insurance Rating
Requirements. (All policies shall (a) contain a waiver of subrogation endorsement; (b) provide that the
policy will not lapse or be canceled, amended, or materially altered (including by reduction in the scope or
limits of coverage) without at least 30 days prior written notice to Lender; (¢) with the exception of the
comptehensive general liability policy, contain a mortgagee’s endorsement (438 BFU Endorsement or
equivalent), and name Lender as insured; and (d) include such deductibles as .ender may approve. Ifa
policy required under this Section contains a co-insurance or overage clause, the policy shall include a
stipulated value or agreed amount endorsement acceptable to Lender.

4.5.  Duplicate Originals or Certificates. Duplicate original policies evidencing the insurance required
herein and any additional insurance that may be purchased on the Collateral by or on behalf of Borrower
shall be deposited with and held by Lender and, in addition, Borrower shall deliver to Lender (a) receipts
evidencing payment of all premiums on the policies and (b) duplicate original renewal policies or a binder
with evidence satisfactory to Lender of payment of all premiums at least 30 days before the policy expires.
In licu of the duplicate original policies to be delivered to Lender provided for herein, Borrower may deliver
an underlier of any blanket policy, and Borrower may also deliver original certificates from the issuing
insurance company, evidencing that such policies are in full force and effect and containing information
that, in Lender’s reasonable judgment, is sufficient to allow Lender to ascertain whether such policies
comply with the requirements herein.

4.6.  Increased Coverage. If Lender determines that the limits of any insurance carried by Borrower
are inadequate or that additional coverage is required, Borrower shall, within 10 days after written notice
from Lendcr, procure such additional coverage as Lender may require in Lender’s sole and absolute
discretion.

47.  No Separate Insurance. Borrower shall not carry separate or additional insurance concurrent in
form or contributing in the event of loss with that required herein unless endorsed in favor of Lender as
required by this Section and otherwise approved by Lender in all respects.

4.8. Transfer of Title. In the event of foreclosure of any Collateral or other transfer of title or
assignment of any Collateral in extinguishment, in whole or in part, of the Secured Obligations and the
Indebtedness, all right, title, and interest of Borrower in and to all insurance policies required herein or
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otherwise then in force with respect to the Collateral and all proceeds payable under, and unearned
premiums on, such policies shall immediately vest in the purchaser or other transferee of the Collateral.
4.9. Replacement Cost. For purposes of this Agreement, the term “Full Insurable Value” means the
actual cost of replacing the Collateral in question, without allowance for depreciation, as calculated from
time to time (but not more often than once every calendar year) by the insurance company or companies
holding such insurance or, at Lender’s request, by appraisal made by an appraiser, engineer, architect, or
contractor proposed by Borrower and approved by said insurance company or companies and Lender.
Borrower shall pay the cost of such appraisal.

4,10. No Warranty. No approval by Lender of any insurer may be construed to be a representation,
certification, or warranty of its solvency and no approval by Lender as to the amount, type, or form of any
insurance may be construed to be a representation, certification, or warranty of its sufficiency.

4.11. Lender’s Right to Obtain. Borrower shall deliver to Lender original policies or certificates
evidencing such insurance at least 30 days before the existing policies expire. If any such policy is not so
delivered to Lender or if any such policy is canceled, whether or not Lender has the pelicy in its possession,
and no reinstatement or replacement policy is received before termination of insurance, Lender, without
notice to or demand on Borrower, may (but is not obligated to) obtain such insurance insuring only Lender
with such company as Lender may deem satisfactory, and pay the premium for such policies, and the
amount of any premium so paid shall be charged to and promptly paid by Borrower or, at Lender’s option,
may be added to the Indebtedness. Borrower acknowledges that, if Lender obtains insurance, it is for the
sole benefit of Lender, and Borrower shall not rely on any insurance obtained by Lender to protect Borrower
in any way.

4.12. Duty to Restore After Casualty. If any act or occurrence of any kind or nature (including any
casualty for which insurance was not obtained or obtainable) results in damage to or loss or destruction of
the Collateral, Borrower shall immediately give notice of such loss or damage to Lender and, if Lender so
instructs, shall promptly, at Borrowet’s sole cost and expense, regardless of whether any insurance proceeds
will be sufficient for the purpose, commence and continue diligently to completion to restore, repair,
replace, and rebuild the Collateral as nearly as possible to its value, condition, and character immediately
before the damage, loss, or destruction.

5. BORROWER COVENANTS AND REPORTING REQUIREMENTS.

5.1.  Financial Statements.

51.1. Borrower’s Financial Statements. Borrower shall furnish to Lender the following on
receipt of Lender’s written request and without expensc to Lender: (a) an annual statement of the operation
of the Real Property Colfateral prepared and certified by Borrower and any Tenant Affiliate, showing in
reasonable detail satisfactory to Lender total Rents (as defined in the Security Instrument) received and
total expenses together with an annual balance sheet and profit and loss statement, within 90 days after the
close of each fiscal year of Borrower and any Tenant Affiliate, beginning with the fiscal year first ending
after the date of recordation of the Security Instrument; (b) within 30 days after the end of each calendar
quarter (March 31, Tune 30, September 30, December 31) interim statements of the operation of the Real
Property Collateral showing in reasonable detail satisfactory to Lender total Rents and other income and
receipts received and total expenses for the previous quarter, certified by Borrower; and (c) copies of
Borrowet’s and any Tenant Affiliate’s annual state and federal income tax returns within 30 days after filing
them. Borrower shall keep accurate books and records, and allow Lender, its representatives and agents,
on notice, at any time during normal business hours, access to such books and records regarding acquisition,
construction, development, and operations of the Real Property Collateral, including any supporting or
related vouchers or papers, shall allow Lender to make extracts or copies of any such papers, and shall
furnish to Lender and its agents convenient facilities for the audit of any such statements, books, and
records.
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5.1.2. Recordkeeping. Borrower shall keep adequate records and books of account in
accordance with generally accepted accounting principles and practices applied consistently throughout the
period reported and shall permit Lender, by its agents, accountants, and attorneys, to examine Borrowet’s
records and books of account and to discuss the affairs, finances, and accounts of Borrower with the officers
of Borrower, at such reasonable times as Lender may request.

51.3. Additional Financial Statements. Except to the extent atready required herein, Borrower,
its controlling shareholders, all Tenant Affiliates and all Guarantors of the Indebtedness, if any, shall deliver
to Lender with reasonable promptness after the close of their respective fiscal years a balance sheet and
profit and loss statement, prepared by the principal of the Borrower or an independent certified public
accountant satisfactory to Lender, setting forth in each case, in comparative form, figures for the preceding
year, which statements shall be accompanied by the unqualified opinion of the principal of the Borrower ot
such accountant as to their accuracy. Throughout the term of the Loan, Borrower, any Tenant Affiliate and
any Guarantor shall deliver, with reasonable promptness, to Lender such other information with respect to
Borrower, Tenant Affiliate or Guarantor as Lender may from time to time request. All financial statements
of Borrower, Tenant Affiliate or Guarantor shall be prepared using reasonably accepted accounting
practices applied on a consistent basis and shall be delivered in duplicate. Documents and information
submitted by Borrower to Lender are submitted confidentially, and Lender shall not disclose them to third
parties and shall limit access to them to what is necessary to service the Loan, accomplish the normal
administrative, accounting, tax-reporting, and other necessary functions, to sell all or any part of the Loan
and to report such information as required to the Comptroller of the Currency, the Federal Deposit Insurance
Corporation, the Internal Revenue Service, and similar entities.

5.1.4. No Waiver of Default or Rights. Lender’s exercise of any right or remedy provided for
herein shall not constitute a waiver of, or operate to cure, any default by Borrower under this Agreement,
or preclude any other right or remedy that is otherwise available to Lender under this Agreement or
Governmental Requirements.

5.2.  Borrower’s Obligation to Notify Lender.

521, Bankruptey, Insolvency, Transfer, or Encumbrance. Borrower shall notify Lender in
writing, at or before the time of the occurrence of any Event of Default, of such event and shall promptly
furnish Lender with any and all information on such event that Lender may request.

592 Government Notice. Borrower shall give immediate written notice to Lender of any
notice, proceeding or inquiry by any Governmental Authority. Borrower shall provide such natice to
Lender within five (5) days of Borrower’s knowledge, constructive or actual, of any such notice, proceeding
ot inquiry by any Government Authority.

5.3. Funds for Taxes, Insurance, and other Impositions. If Borrower is in default under this
Agreement or any of the Loan Documents, regardless of whether the default has been cured, then Lender
may at any subsequent time, at its option to be exercised on 30 days written notice to Borrower, require
Borrower to deposit with Lender or its designee, at the time of each payment of an installment of interest
or principal under the Note, an additional amount sufficient to discharge the Impositions (as defined in the
Security Instrument} as they become due. The caleulation of the amount payable and of the fractional part
of it to be deposited with Lender shall be made by Lender in its sole and absolute discretion. These amounts
shall be held by Lender or its designee not in trust and not as agent of Borrower and shall not bear interest,
and shall be applied to the payment of any of the Impositions (as defined in the Security Instrument) under
the Loan Documents in such order or priority as Lender shall determine. If at any time within 30 days
before the due date of these obligations the amounts then on deposit shall be insufficient to pay the
obligations under the Note and this Agreement in full, Borrower shall deposit the amount of the deficiency
with Lendet within 10 days after Lender’s demand. If the amounts deposited are in excess of the actual
obligations for which they were deposited, Lender may refund any such excess, or, at its option, may hold
the excess in a reserve account, not in trust and not bearing interest, and reduce proportionately the required
monthly deposits for the ensuing year. Nothing in this Section shall be deemed to affect any right or remedy
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of Lender under any other provision of this Agreement or under any statute or rule of law to pay any such
amount and to add the amount so paid to the Indebtedness secured by the Security [nstrument. Lender shall
have no obligation to pay insurance premiums or taxes except to the extent the fund established under this
Section is sufficient to pay such premiums or taxes, to obtain insurance, or to notify Borrower of any matters
relative to the insurance or taxes for which the fund is established under this Section.

Lender or its designee shall hold all amounts so deposited as additional security for the sums
secured by the Security Instrument, Lender may, in its sole and absolute discretion and without regard to
the adequacy of its security under the Security Instrument, apply such amounts or any portion of it to any
Indebtedness secured by the Security Instrument, and such application shall not be construed to cure or
waive any default or notice of default under this Agreement, or any other Loan Document.

If Lender requires deposits to be made under this Section, Borrower shall deliver to Lender all tax
bills, bond and assessment statements, statements for insurance premijums, and statements for any other
obligations referred to above as soon as Borrower receives such documents,

If Lender sells or assigns the Loan, Lender shall have the right to transfer all amounts deposited
under this Section to the purchaser or assignee. After such a transfer, Lender shall be relieved and have no
further ljability under this Agreement for the application of such deposits, and Borrower shall look solely
to such purchaser or assignee for such application and for all responsibility relating to such deposits.

5.4, Compliance with Law. Borrower shall: (a) maintain a yearly accounting cycle; {b) maintain
in full force and effect all material licenses, permits, governmental authorizations, bonds, franchises,
leases, trademarks, patents, contracts, and other rights necessary or desirable to the conduct of its
business, or related to the Collateral; (¢} continue in, and limit its operations to, substantially the same
general lines of business as those presently conducted by it; (d) pay when due all taxes, license fees, and
other charges upon the Collateral or upon Borrower's business, property or the income therefrom; and (e}
comply with all Governmental Requirements.

5.5, Care of Collateral. Borrower shall: (a) keep the Collateral in good condition and repair; (b)
restore and repair to the equivalent of its original condition all or any part of any Collateral that may
be damaged or destroyed, whether or not insurance proceeds are available to cover any part of the cost
of such restoration and repair, and regardless of whether Lender permits the use of any insurance
proceeds to be used for restoration under this Agreement, Security Instrament, and Collateral Security
Agreement; {¢) comply with all laws affecting the Collateral or requiring that any alterations, repairs,
replacements, or improvements be made thereon; (d) not commit or permit waste on or to any
Collateral, or commit, suffer, or permit any act or violation of law to occur on it; (e} not abandon any
Collateral; (f) notify Lender in writing of any condition of any Collateral that may have a significant
and measurable effect on its market value; {g) do all other things that the character or use of the
Collateral may reasonably render necessary to maintain it in the same condition (reasonable wear and
tear expected) as existed at the date of this Agreement; (h) at all times warrant and defend Borrower's
ownership and possession of the Collateral; and (i) keep the Collateral free from all liens, claims,
encumbrances and security interests.

5.6. Transfer of Collateral. Borrower will not, without obtaining the prior written consent of
Lender, transfer or petmit any transfer of any Collateral or any part thereof to be made, or any interest
therein to be created by way of a sale (cxcept as expressly permitted herein), or by way of a grant of a
security interest, or by way of a levy or other judicial process.

5.7. Indemnify Lender. Borrower shall indemnify and hold the Lender and its successors and
assigns harmless from and against any and all losses, cost, expense (including, without limitation
Attorneys’ Fees, consulting fees and court costs), demand, claim or lawsuit arising out of or related to
or in any way connected with or arising out of Borrower’s breach of the provisions of this Agreement
or any of the other Loan Documents. Lender may commence, appear in, or defend any action or
proceeding purporting to affect the rights, duties, or liabilities of the parties to this Agreement, or the
Collateral, and Borrower shall pay all of Lender’s reasonable costs and expenses so incurred on
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demand. If Borrower fails to provide such indemnity as the same accrues and as expenses are incurred,
the amount not paid shall be added to the principal amount of the Note and bear interest thereon at the
same rate then in effect (including any default rate in effect) and shall be secured by the same collateral
as securing the Note and Loan Documents. This Section shall survive execution, delivery,
performance, and termination of this Agreement and the other Loan Documents.

5.8,  Estoppel Certificates. Within 10 days after Lender’s request for such information, Borrower shall
execute and deliver to Lender, and to any third party designated by Lender, in recordable form, a certificate
of the principal financial or accounting officer of Borrower (“Estoppel Certificate™), dated within 3 days
after delivery of such statements, or the date of such request, as the case may be, reciting that the Loan
Documents are unmodified and in full force and effect, or that the Loan Documents are in full force and
effect as modified and specifying all modifications asserted by Borrower. Such certificate shall also recite
the amount of the Indebtedness and cover other matters with respect to the Indebtedness or Secured
Obligations as Lender may reasonably require, the date(s) through which payments due on the Indebtedness
have been paid and the amount(s) of any payments previously made on the Indebtedness. The certificate
shall include a detailed statement of any right of setoff, counterclaim, or other defense that Borrower
contends exists against the Indebtedness or the Secured Obligations; a statement that such Person knows of
no Event of Default or prospective Event of Default that has occurred and is continuing, or, if any Event of
Default or prospective Event of Default has oceurred and is continuing, a statement specifying the nature
and period of its existence and what action Borrower has taken or proposes to take with respect to such
matter; and, except as otherwise specified, a statement that Borrower has fulfilled all Secured Obligations
that are required to be fulfilled on or before the date of such certificate.

5.8.1. Failure to Deliver Estoppel Certificate. If Borrower fails to execute and deliver the
Estoppel Certificate within such 10-day period, (a} the Loan Documents shall, as to Borrower, conclusively
be deemed to be either in full force and effect, without modification, or in full force and effect, modified in
the manner and to the extent specified by Lender, whichever Lender reasonably and in good faith may
represent; (b) the Indebtedness shall, as to Borrower, conclusively be deemed to be in the amount specified
by Lender and no setoffs, counterclaims, or other defenses exist against the Indebtedness; and (¢) Borrower
shall conclusively be deemed to have irrevocably constituted and appointed Lender as Botrower’s special
attorney-in-fact to execute and deliver such certificate to any third party.

5.8.2. Reliance on Estoppel Certificate. Borrower and Lender expressly agree that any
certificate executed and delivered by Borrower, or any representation in lieu of a certificate made by Lender
as provided for above, may be rclied on by any prospective purchaser or any prospective assignee of any
interest of Lender in the Note and other Indebtedness secured by the Security Instrument or in the Real
Property Collateral, and by any other Person, without independent investigation or examination, to verify
the accuracy, reasonableness, or good faith of the recitals in the certificate or representation.

5.9.  Appraisal and Inspections. In addition to any other right to require an appraisal or inspection
of the Real Property Collateral provided in the Loan Documents, Lender may from time to time, at
Borrower’s expense, order an appraisal or inspection of any Real Property Collateral where:

5.9.1. There has been a change in any market conditions or other circumstances that in
Lender’s sole and absolute discretion would make a prior appraisal no longer accurate;

5.9.2. The occurrence of any fact or circumstance which in Lender’s belief would alter the
value or prior evaluated condition of any Real Property Collateral,

6. ENVIRONMENTAL MATTERS.

6.1. Environmental Indemnity Agreement. Concurrently with the execution of this Agreement,
Borrower shall execute and deliver to Lender a separate Environmental Indemnity Agreement
(“Environmental Indemmnity”) in form and substance satisfactory to Lender, pursuant to which
Borrower will indemnify, defend, and hold Lender harmiess from and against any and all Tosses,
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damages, claims, costs, and expenses incurred by Lender as a result of the existence or alleged
existence of hazardous or toxic substances on, under, or about the Real Property Collateral in violation
of Environmental Laws as provided in the Environmental Indemnity. The obligations of the Borrower
under the Environmental Indemnity shall not be secured by the Security Instrument.
6.2.  Borrower’s Representations and Warranties. Borrower represents and warrants to Lender that
each and every representation and warranty in the Environmental Indemnity (collectively *Environmental
Representations™) is true and correct.
6.3.  Survival of Representations and Warranties. The Environmental Representations shall be
continuing and shall be true and correct from the date of this Agreement. The provisions of this Section
shall survive the expiration and termination of this Agreement and the repayment of the Indebtedness.
6.4. Notice to Lender. Borrower shall give prompt written notice to Lender of:

6.4.1. Any proceeding or inquiry by any Governmental Authority regarding the presence or
threatened presence of any Hazardous Materials on the Real Property Collateral;

6.4.2. All claims made or threatened by any third party against Borrower or the Real Property
Collateral relating to any loss or injury resulting from any Hazardous Materials;

6.4.3. Auny notice given to Borrower under Environmental Laws; and

6.4.4, Discovery of any occurrence or condition on any real property adjoining or in the vicinity
of the Real Property Collateral that could cause it or any part of it to be subject to any restrictions on the
ownership, occupancy, transferability, or use of the Real Property Collateral under any Environmental
Laws.
6.5. Lender’s Right to Join Legal Actions. Lender shall have the right, at its option, but at Borrower’s
sole cost and expense, to join and participate in, as a party if it so elects, any legal proceedings or actions
initiated by or against Borrower or the Real Property Collateral in connection with any Environmental
Laws.

7. DEFAULT AND REMEDIES,

7.1.  Event of Default. The occurrence of any of the following events shall constitute an Event of
Default under this Agreement:

7.1.1. Payment of Indebtedness. Borrower fails to pay any installment of interest and/or
principal under the Note or any other Indebtedness when due and such failure continues for more than ten
(10} days after the date such payment was due and payable whether on maturity, the date stipulated in any
Loan Document, by acceleration, or otherwise.

7.1.2. Performance of Obligations. The failure, refusal, or neglect to perform and discharge
fully and timely any of the Secured Obligations as and when required.

7.1.3. Judgment. If any final judgment, order, or decree is rendered against Borrower or a
Guarantor and is not paid or executed on, or is not stayed by perfection of an appeal or other appropriate
action, such as being bonded, or is not otherwise satisfied or disposed of to Lender’s satisfaction within 30
days after entry of the judgment, order, or decree.

7.1.4. Voluntary Bankruptcy. If Borrower or its affiliates, or any Guarantor or its affiliates (a)
sccks entry of an order for relief as a debtor in a proceeding under the Bankruptey Code; (b) seeks, consents
to, or does not contest the appointment of a receiver or trustee for itself or for all or any part of its property;
(c) files a petition seeking relief under the bankruptcy, arrangement, reorganization, or other debtor relief
laws of the United States or any state or any other competent jurisdiction; (d) makes a general assignment
for the benefit of its creditors; or (e} states in writing its inability to pay its debts as they mature,

7.1.5. Involuntary Bankruptey. If (a) a petition is filed against Borrower or any Guarantor
seeking relief under any bankruptcy, arrangement, reorganization, or other debtor relief laws of the United
States or any state or other competent jurisdiction; or (b} a court of competent jurisdiction enters an order,
judgment, or decree appointing, without the consent of Borrower or any Guarantor, a receiver or trustee for

17

© 2007 Geraci Law Firm; All Rights Reserved. v1g2
Loan and Secority Agreement Loan No. LEFWARDENIL



Case 26-30215 Doc 24-1 Filed 02/27/26 Entered 02/27/26 17:41:19 Desc Exhibit
A-LSA Page 18 of 30

it, or for all or any part of its property; and (c) such petition, order, judgment, or decree is not discharged
or stayed within 30 days after its entry.

7.1.6, Foreclosure of Other Liens. If the holder of any lien or security interest on the Collateral
(without implying Lendet’s consent to the existence, placing, creating, or permitting of any lien or security
interest) institutes foreclosure or other proceedings to enforce its remedies thereunder and any such
proceedings are not stayed or discharged within 30 days after institution of such foreclosure proceedings.

7.1.7. Sale, Encumbrance, or Other Transfer. If Borrower sells, gives an option to purchase,
exchanges, assigns, conveys, encumbers (including, but not limited to PACE/HERO loans, any loans where
payments are collected through property tax assessments, and super-voluntary liens which are deemed to
have priority over the lien of the Security Instrument) (other than with a Permitted Encumbrance as defined
in the Security Instrument}, transfers possession, or alienates all or any portion of the Collateral, or any of
Borrower’s interest in the Collateral, or suffers its title to, or any interest in, the Collateral to be divested,
whether voluntarily or involuntarily; or if there is a sale or transfer of any interests in Borrower; or if
Borrower changes or permits to be changed the character or use of the Collateral, or drills or extracts or
enters into any lease for the drilling or extracting of oil, gas, or other hydrocarbon substances or any mineral
of any kind or character on the Real Property Collateral; or if title to the Collateral becomes subject to any
lien or charge, voluntary or involuntary, contractual or statutory, without Lender’s prior written consent,

7.1.8. Title and Lien Priority. If Borrower’s, or any other pledgor of Collateral, as applicable,
title to any or all of the Collateral or Lender’s security interest on the Collateral or the status of Lender’s
lien as a lien and security interest in the priority position indicated in any Security Agreement on any
Collateral is endangered in any manner, and Borrower fails to cure the same on Lender’s demand.

7.1.9. Other Defaults. The occurrence of an Event of Default or any default, as defined or
described in the other Loan Documents, or the occurrence of a default on any Indebtedness or Secured
Obligations.

7.1.10. Levy on Assets. A levy on any of the assets of Borrower or any Guarantor, and such levy
is not stayed or abated within 30 days after such levy.

7.1.11. Breach of Representations. The breach of any representation, warranty, or covenant in
this Agreement or other Loan Documents.

7.1.12. Default Under Prior Security Instrument, or Lien. The failure to pay on a timely basis,
or the occurrence of any other default under any note, deed of trust, contract of sale, lien, charge,
encumbrance, or security interest encumbering or atfecting the Collateral and having priority over the lien
of Lender.

7.1.13. Materially Adverse Event. The occurrence of any event that in Lender's judgment
materially adversely affects (i) the ability of Borrower to perform any of its obligations under this
Agreement or under any of the Loan Documents, including, without limitation, the occurrence of any
event of dissolution or termination of Borrower, of any member of Borrower, or of any Guarantor; (i)
the business or financial condition of Borrower, or of any member of Borrower, or of any Guarantor;
or (iii) the operation or value of the Collateral.

7.1.14. Violation of Governmental Requirements, The failure of Borrower, any tenant, or
any other occupant of the Real Property Collateral to comply with any Governmental Requirement.
Any potential violation by a tenant or other occupant of the Real Property Collateral of any
Governmental Requirement is an Event of Default under the terms of this Agreement; and upon the
occurrence of any such violation, Lender, at Lender’s option, may, without prior notice, declare all
Indebtedness, regardless of the stated due date(s), immediately due and payable and may exercise all
rights and remedies in this Agreement, and any other Loan Documents.

7.1.15. Events Affecting Guarantor. Any of the preceding events occurs with respect to any
Guarantor of any of the Indebtedness or any Guarantor dies or becomes incompetent, or revokes or
disputes the validity of, or liability under, any Guaranty of the Indebtedness evidenced by this
Agreement, the Note, or the Loan Documents.
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7.1.16. Change In Ownership. Any change in ownership of twenty-five percent (25%) or
more of the common stock or ownership interest of Borrower.

7.2, Remedies. On the occurrence of an Event of Default, Lender may, in addition to any other
remedies that Lender may have under this Agreement or under the Loan Documents or by law, at its
option and without prior demand or notice, take any or all of the following actions:

7.2.1. The Lender may, without prejudice to any of its other rights under any Loan Document or
by Applicable Law, declare all Secured Obligations to be immediately due and payable without
presentment, notice of intent to accelerate, representation, demand of payment or protest, which are hereby
expressly waived.

7.2.2. The obligation of the Lender, if any, to make additional disbursements, advances
(including Construction Disbursements), loans or financial accommodations of any kind to the Borrower
shall immediately terminate upon the occurrence of an Event of Default.

7.2.3. If an Event of Default shall have occurred and be continuing, the Lender may exercise
any remedy provided by any or all Security Agreements. In addition, the Lender may exercise in
respect of any Collateral, in addition to other rights and remedies provided for herein (or in any Loan
Document) or otherwise available to it, all the rights and remedies of a secured party under the
applicable Uniform Commercial Code (the "Code") whether or not the Code applies to the affected
Collateral, and also may (i) require the Borrower to, and the Borrower hereby agrees that it will at its
expense and upon request of the Lender forthwith, assemble all or part of the Collateral as directed by
the Lender and make it available to the Lender at a place to be designated by the Lender that is
reasonably convenient to both parties and (ii) without notice except as specified below or by Applicable
Law, sell the Collateral or any part thereof in one or more lots at public or private sale, at any of the
Lender's offices or elsewhere, for cash, on credit, or for future delivery, and upon such other terms as
the Lender may deem commercially reasonable. Borrower agrees that, to the extent notice of sale shall
be required by law, at least ten (10) days” notice to the Borrower of the time and place of any public
sale or the time after which any private sale is to be made shall constitute reasonable notification. The
Lender shall not be obligated to make any sale of the Coilateral regardless of notice of sale having
been given. The Lender may adjourn any public or private sale from time to time by announcement at
the time and place fixed therefore, and such sale may, without further notice, be made at the time and
place to which it was so adjourned. ’

7.2.4. Unless otherwise required by Applicable Law, all cash proceeds received by the Lender
in respect of any sale of, collection from, or other realization upon all or any part of the Collateral may,
in the discretion of the Lender, be held by the Lender as collateral for, or then or at any time thereafter
applied in whole or in part by the Lender against all or any part of the Secured Obligations in such
order as the Lender shall elect. Any surplus of such cash or cash proceeds held by the Lender and
remaining after the full, and final payment of all the Secured Obligations shall be paid over to the
Borrower or to such other Person to which the Lender may be required under Applicable Law, or
directed by a court of competent jurisdiction, to make payment of such surplus.

7.3. Rights and Remedies Cumulative. All rights and remedies provided for herein or in any other
Loan Document are not exclusive, each shall be cumulative and in addition to any and all other rights and
remedies existing at law or in equity, and all such remedies shall survive the acceleration of one or more of
the Notes. Lender’s exercise or partial exercise of, or failure to exercise, any remedy shall not restrict
Lender from further exercise of that remedy or any other available remedy. No extension of time for
payment or performance of any obligation shall operate to release discharge, modify, change or affect the
original liability of Borrower for any obligations, either in whole or in part,

7.4, Waiver of Marshalling. Despite the existence of interests in the Collateral other than that created
by the Security Agreements, and despite any other provision of this Agreement, if Borrower defaults in
paying the Indebtedness or in performing any Secured Obligations, Lender shall have the right, in Lender’s
sole and absolute discretion, to establish the order in which the Collateral will be subjected to the remedies
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provided in this Agreement and Security Agreement and to establish the order in which all or any part of
the Indebtedness secured by the Security Agreement is satisfied from the proceeds realized on the exercise
of the remedies provided in the Sccurity Agreement. Borrower and any Person who now has or later
acquires any interest in the Collateral with actual or constructive notice of this Agreement and/or any
Security Agreement waives any and all rights te require a marshaling of assets in connection with the
exercise of any of the remedies provided in this Agreement, any Security Agreement or otherwise provided
by Governmental Requirements.

7.5.  Limitations on Borrower During Cure Period. For any period during which Borrower has an
opportunity to cure an Event of Default in accordance with this Agreement, the Note, the Security
Agreement or any other Loan Document, Borrower shall not (a) make any distributions to its members and
{b) make any expenditures outside the ordinary course of business, except to cure a Default of this
Agreement, the Note, the Security Agreement or any other Loan Document.

7.6.  Limitation of Liability. No claim may be made by Borrower, or any other Person against
Lender or its affiliates, directors, officers, employees, attorneys or agents of any of such Persons for
any special, indirect, consequential or punitive damages in respect of any claim for breach of contract
or any other theory of liability arising out of or related to the transactions contemplated by this
Agreement or any act, omission or event occurring in connection therewith; and Borrower hereby
walves, releases and agrees not to sue upon any claim for any such damages, and waives the damages
themselves, whether or not accrued and whether or not known or suspected to exist in its favor.

8. GENERAL TERMS.

8.1. No Waiver by Lender. No waiver by Lender of any right or remedy provided by the Loan
Documents or Govermumental Requirements shall be effective unless such waiver is in writing and signed
by authorized officer{s) of Lender. Waiver by Lender of any right or remedy granted to Lender under the
Loan Documents or Governmental Requirements as to any transaction or occurrence shall not be deemed
a waiver of any future transaction or occurrence. The acceptance of payment of any sum secured by the
Collateral after its due date, or the payment by Lender of any Indebtedness or the perfermance by Lender
of any Secured Obligations of Borrower under the Loan Documents, on Borrower’s failure to do so, or the
addition of any payment s¢ made by Lender to the Indebtedness secured by the Cellateral, or the exercise
of Lender’s right to enter the Real Property Collateral and receive and collect the Rents from it, or the
assertion by Lender of any other right or remedy under the Loan Documents, shall not constitute a waiver
of Lender’s right to require prompt performance of all other Secured Obligations of Borrower under the
Loan Documents and payment of the Indebtedness, or to exercise any other right or remedy under the Loan
Documents for any failure by Borrower to timely and fully pay the Indebtedness and perform its Secured
Obligations under the Loan Documents. Lender may waive any right or remedy under the Loan Documents
or Governmental Requirements without notice to or consent from Borrower, any Guarantor of the
Indebtedness and of the Secured Obligations under the Loan Documents, or any holder or claimant of a lien
or other interest in the Collateral that is junior to the lien of Lender, and without incurring liability to
Borrower or any other Person by so doing.

8.2.  Successors and Assigns. This Agreement is made and entered into for the sole protection and
benefit of Lender and Borrower and their successors and assigns, and no other Person or Persons shall
have any right of action under this Agreement. The terms of this Agreement shall inure to the benefit
of the successors and assigns of the parties, provided, however, that the Borrower's interest under this
Agreement cannot be assigned or otherwise trapsferred without the prior consent of Lender. Lender in
its sole discretion may transfer this Agreement, and may sell or assign participations or other interests in
all or any part of this Agreement, all without notice to or the consent of Borrower.

8.3.  Notice. Except for any notice required by Governmental Requirements to be given in another
manner, (a) all notices required or permitted by the Loan Documents shall be in writing; (b) each notice
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shall be sent (i) for personal delivery by a delivery service that provides a record of the date of delivery, the
individual to whom delivery was made, and the address where delivery was made; (ii) by certified United
States mail, postage prepaid, return receipt requested; or (iii) by nationally recognized overnight delivery
service, marked for next-business-day delivery; and (c) all notices shall be addressed to the appropriate
party at its address as follows or such other addresses as may be designated by notice given in compliance
with this provision:

Lender: DLP Lending Fund, LLC, a Delaware limited
liability company
835 Hamilton Street
Allentown, Pennsylvania 18101

With a copy to:

DLP Capital Servicing, LLC
&35 Hamilton Street
Allentown, Pennsylvania 18101

Borrower: BRDIL Warden Station LL.C
234 Kingsley Park Dr, Ste 110
Fort Mill, South Carolina 29715

Notices will be deemed effective on the earliest of (2) actual receipt; (b) rejection of delivery; or
(c) if sent by certified mail, the third day on which regular United States mail delivery service is provided
after the day of mailing or, if sent by overnight delivery service, on the next day on which such service
makes next-business-day deliveries after the day of sending.

To the extent permitted by Governmental Requirements, if there is more than one Borrower, notice
to any Borrower shall constitute notice to all Borrowers. For notice purposes, Borrower agrees to keep
Lender informed at all times of Borrower’s current address(es).

8.4, Authority to File Notices. Borrower irrevocably appoints, designates, and authorizes Lender
as its agent (this agency being coupled with an interest) to file or send to any third party any notice or
documents or take any other action that Lender reasonably deems necessary or desirable to protect its
interest under this Agreement, or under the Loan Documents, and will on request by Lender, execute
such additional documents as Lender may require to further evidence the grant of this right to Lender.
8.5.  Attorney-in-Fact. Borrower irrevocably appoints Lender its true and lawful attorney-in-fact,
which appointment is coupled with an interest, for purposes of accomplishing any of the foregoing.
Borrower further nominates and appoints Lender as attorney-in-fact to perform all acts and execute all
documents deemed necessary by Lender in furtherance of the terms of this Agtreement; except, however,
for receiving notice on behalf of Borrower,

8.6. Time, Time is of the essence in the Loan Documents.

8.7.  Amendments, Termination, Waiver. No amendment, supplement, termination, or waiver of
any provision of this Agreement or of any of the Loan Documents, nor consent to any departure by
Borrower from the terms of this Agreement or of any of the other Loan Documents, shall be effective
unless it is in writing and signed by Lender and Borrower, and then such waiver or consent shall be
etfective only in the specific instance and for the specific purpose for which given,

8.8.  Headings. The article, section and paragraph headings in this Agreement are for reference
only and in no way define, limit, extend, or interpret the scope of this Agreement or of any particular
article or section.
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8.9.  Validity. If any provision of this Agreement is held to be invalid, that holding shall not affect
in any respect the validity of the remainder of this Agreement.

8.10. Cross-Default, Any default under the terms of any loan agreement, promissory note, deed of trust,
mortgage, lease, conditional sale contract or other agreement, document or instrument evidencing,
governing or securing any indebtedness owing by Borrower or any Affiliate of Borrower to Lender or any
Affiliate of Lender; shall, at Lender’s option, constitute an Event of Default under this Agreement,
Notwithstanding anything contained in the Loan Documents to the contrary, any Loan sold, participated,
or otherwise transferred to a third party shall not be cross-defaulted or cross-collateralized with any other
loan not sold or transferred to the same third party. The following definitions shall apply to this Section:

“Affiliate” means, with respect to any Person, any other Person that is directly or indirectly
Controlling, Controlled by or under common Control with, such Person.

“Control” and derivative terms means the possession, directly or indirectly, and acting
either alone or together with others, of the power or authority to direct or cause the ditection
of the management, material policies, material business decisions or the affairs of a Person,
whether through the ownership of equity securities or interests, by contract or other means.

“Person” means any natural person, business, corporation, company, and or association,
limited liability company, partnership, limited partnership, limited liability partnership,
Jjoint venture, business enterprise, trust, governmentauthority or other legal entity.

BORROWER’S INITIAL$:Z

8.11. Survival of Warranties. All agreements, representations, and warranties made in this
Agreement shall survive the execution and delivery of this Agreement, of the Loan Documents, and
the making of the Loan under this Agreement and continue m full force and effect until the Secured
Obligations have been fully paid and satisfied.

8.12. Attorney Fees. Borrower agrees to pay the following costs, expenscs, and Attorneys’ Fees paid
or incurred by Lender, or adjudged by a court: (a) reasonable costs of collection and costs, expenses, and
Attorneys’ Fees paid or incurred in connection with the collection ot enforcement of the Loan Documents,
whether or not suit is filed; {b) reasonable costs, expenses, and Attorneys’ Fees paid or incurred in
connection with representing Lender in any bankruptcy, reorganization, receivership, or other proceedings
affecting creditors' rights and involving a claim under the Loan Documents; {¢) reasonable costs, expenses,
and Attorneys’ Fees incurred to protect the lien of the Security Instrument; and (d) costs of suit and such
sum as the court may adjudge as Attorneys’ Fees in any action to enforce payment of the Loan Documents
or any part of it.

In addition to the aforementioned fees, costs, and expenses, Lender in any lawsuit or other
dispute shall be entitled to its Attorneys’ Fees, and all other fees, costs, and expenses incurred in any
post-judgment proceedings to collect or enforce any judgment. This provision for the recovery of post-
judgment fees, costs, and expenses is separate and several and shall survive the merger of the Loan
Documents into any judgment on the Loan Agreement, Note, Guaranty, Security Instrument, or any
other Loan Documents,

8.13. Governing Law: Consent to Jurisdiction and Venue. This Agreement is made by Lender and
accepted by Borrower in the State of Pennsylvania, except that at all times the provisions for the creation,
perfection, priority, enforcement and foreclosure of the liens and security interests created in the Real
Property Collateral under the Loan Documents shall be governed by and construed according to the laws
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of the state in which each Real Property Collateral is situated. To the fullest extent permitted by the law of
the state in which each Real Property Collateral is situated, the law of the State of Pennsylvania shall govern
the validity and enforceability of all Loan Documents, and the debt or obligations arising hereunder (but
the foregoing shall not be construed to limit Lender’s rights with respect to such security interest created in
the state in which each Real Property Collateral is situated). The parties agree that jurisdiction and venue
for any dispute, claim or controversy arising, other than with respect to perfection and enforcement of
Lender’s rights against the Real Property Collateral, shall be Lehigh County, Pennsylvania, or the
applicable federal district court that covers said County, and Borrower submits (o personal jurisdiction in
that forum for any and all purposes. Borrower waives any right Borrower may have to assert the doctrine
of forum non conveniens or to object to such venue.

BORROWER'S INITIALS® C‘./.‘,/

8.14.  Legal Relationships. The relationship between Borrower and Lender is that of lender and
borrower, and no partnership, joint venture, or other similar relationship shall be inferred from this
Agreement. Borrower shall not have the right or authority to make representations, to act, or to incur
debts or liabilities on behalf of Lender. Borrower is not executing this Agreement as an agent or
nominee for an undisclosed principal, and no third-party beneficiaries are or shall be created by the
execution of this Agreement.

8.15. Dispute Resolution: Waiver of Right to Jurv Trial.

8.15.1. ARBITRATION. CONCURRENTLY HEREWITH, BORROWER AND ANY
GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION AGREEMENT WHEREBY
BORROWER, ANY GUARANTOR, AND LENDER AGREE TO ARBITRATE ANY DISPUTES TO
RESOLVE ANY CLAIMS (AS DEFINED IN THE ARBITRATION AGREEMENT).

8.15.2. WAIVER OF RIGHT TO JURY_TRIAL. CONCURRENTLY HEREWITH,
BORROWER AND ANY GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION
AGREEMENT AND WAIVER OF RIGHT TO JURY TRIAL WHERERY BORROWER, ANY
GUARANTOR, AND LENDER AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM (AS DEFINED IN THE ARBITRATION AGREEMENT) OR CAUSE OF
ACTION BASED ON OR ARISING FROM THE LOAN,

BORROWER'S INITIALS,

8.16. Counterparts. This Agreement may be signed in one or more counterparts, each of which shall
be deemed an original. This Agreement shall be deemed fully executed and cffective when all Parties
have executed at least one of the counterparts, even though no single counterpart bears all such signatures,
8.17.  Severability, If any provision of the Loan Documents, or the application of them to the
circumstances, is held void, invalid, or unenforceable by a court of competent jurisdiction, the Loan
Documents, and the applications of such provision to other parties or circumstances, shall not be
affected thereby, the provisions of the Loan Documents being severable in any such instance.

8.18. Cooperation. Borrower acknowledges that Lender and its successors and assigns may (a) sell,
transter, or assign the Loan Documents to one or more investors as a whole loan, in a rated or unrated public
offering or private placement; (b) participate the Loan to one or more investors in a rated or untated public
offering or private placement; (c) deposit the Loan Documents with a trust, which trust may sell certificates
to investors evidencing an ownership intcrest in the trust assets in a rated or unrated public offering or
private placement; or (d) otherwise sell the Loan or interest therein to investors in a rated or unrated public
offering or private placement. (The transactions referred to in clauses {a)-(d) are hereinafter referred to as
"Secondary Market Transactions.”) Borrower shall, at Lender's expense, cooperate in good faith with
Lender in effecting any such Secondary Market Transaction and shall cooperate in good faith to implement
all requirements reasonably imposed by the participants involved in any Secondary Market Transaction
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(including, without limitation, a rating agency and/or an institutional purchaser, participant, or investor)
including, without limitation, all structural or other changes to the Loan Documents, modifications to any
documents to the Loan Documents, delivery of opinions of counsel acceptable to the rating agency or such
other purchasers, participants or investors, and addressing such matters as the rating agency or such other
purchasers, participants, or investors may require; provided, however, that the Borrower shall not be
required to modify any documents evidencing or securing the Loan Documents that would modify (i) the
interest rate payable under the Note, (ii) the stated Maturity Date, (iii) the amortization of principal of the
Note, or (iv) any other material terms or covenants of the Note. Borrower shall provide such information
and documents relating to Borrower, the Collateral, any Leases (as defined in the Security Instrument), and
any lessees as Lender or the rating agency or such other purchasers, participants, or investors may
reasonably request in connection with a Secondary Market Transaction. Lender shall have the right to
provide to the rating agency or prospective purchasers, participants, or investors any information in its
possession including, without limitation, financial statements relating to Borrower, the Collateral, and any
lessee. Borrower acknowledges and agrees that certain information regarding the Loan and the parties
thereto and the Real Property Collateral may be included in a private placement memorandum, prospectus,
or other disclosure documents and consents to the release of such information to third parties.

8.19. Obligations of Borrower Joint and Several, If more than one Person is named as Borrower,
each obligation of Borrower under this Agreement shall be the joint and several obligations of each
such Person.

8.20. No Modifications or Amendments: No Waiver. Except as specified herein, the Loan Documents
may not be amended, modified or changed, nor shall any waiver of the provisions hereof be effective,
except only by an instrument in writing signed by the party against whom enforcement of any waiver,
amendment, change, modification or discharge is sought. Additionally, a waiver of any provision in one
event shall not be construed as a waiver of any other provision at any time, as a continning waiver, or as a
waiver of such provision on a subsequent event.

8.21. Integration. This Agreement and all schedules and exhibits hereto referred to herein, together with
the Note and the other Loan Documents, embody the final, entire agreement among the parties and
supersede any and all prior commitments, agreements, representations and understandings, whether written
or oral, relating to the subject matter hereof and may not be contradicted or varied by evidence of prior,
contemporaneous, or subsequent oral agreements or discussions of the parties. There are no oral agreements
among the parties. Except as otherwise provided in this Agreement, if any provision contained in this
Agrecment is in conflict with, or inconsistent with, any provision in any Loan Document, the provision
contained in this Agreement shall govern and control.

8.22. REMIC Savings Clause. Notwithstanding anything to the contrary in this Agreement, if the
Loan is held by a “real estate investment conduit” (a “REMIC”) within the meaning of Section 860D
of the Internal Revenue Code of 1986, as amended (the “IRS Code”), and following the release of any
Real Property Collateral the ratio of the value of the Real Property Collateral securing the Loan is
greater than 125% (based solely on the value of the real property and excluding personal propetty or
going concern value, if any, as determined by Lender in its solc discretion, using any commercially
reasonable method permitted to a REMIC under the IRS Code) to the outstanding principal balance of
the Loan (such amount, the “REMIC LTV™), then Borrower shall pay down the principal balance of
the Loan by an amount equal to the greater of (A) the amount of principal required to be paid pursuant
to this Section and (B) the least of the following amounts: (1) if the released Real Property Collateral
i1s sold in an arm’s length transaction with an unrelated third party, the net proceeds of such sale; (2)
the fair market value of the released Real Property Collateral at the time of the release, as determined
by Lender in its sole discretion using any commercially reasonable method permitted to a REMIC
under the IRS Code; and (3) an amount such that the REMIC LTV does not increase due to the release,
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THIS AGREEMENT MAY BE EXECUTED IN COUNTER-PARTS.

[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, Borrower has exccuted this Agreement as an instrument under seal
as of the date first written above by and through their duly authorized representatives.

BORROWER;

BRDL WARDEN N LLC, ANORT ROLINA LIMITED LIABILITY COMPANY

ert Samifels, Authorized Agent

26
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SCHEDULE 3

LOCKBOX FORMS
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FORM OF NOTICE LETTER - TENANTS

» 20[__]

[TENANT]

Re: Direction letter for payments [Borrower][Affiliate Receiving Payments for Operation at
the Property][Property Manager] (“Borrower”) for that certain property known as
(the “Property™)

To Whom it May Concern:

A new cash management system has been adopted in connection with our loan from LENDER, its
successors and/or assigns (“Lender”). Consequently, from and after the date of this letter, please remit
all payments due to Borrower under the lease or other agreement relating to payments or services for the
Property to Lender at the following instructions:

Bank:
ABA Routing #:
Account Name:

FBO LENDER

Account #:
Bank Contact:

This payment direction may not be rescinded or altered, except by a written direction signed by the
Lender or its agent,

We appreciate your cooperation.
Very truly yours,

[Borrower][Affiliate Receiving Payments for
Operation at the Property][Property Manager]
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ADDENDUM TO L.OAN AND SECURITY AGREEMENT RE SURVIVAL EVENT

THIS ADDENDUM TO LOAN AND SECURITY AGREEMENT RE SURVIVAL EVENT
(“Addendum™) is entered into as of February 29, 2024, and is by and among BRDL Warden Station LIL.C, a
North Carolina limited liability company(“Borrower™); to and for the benefit of DLP Lending Fund, LL.C, a
Delaware limited liability company (“Lender™).

RECITALS

A, Borrower has obtained or will obtain a mortgage loan from Lender as evidenced by that certain Loan
and Security Agreement of even date, executed by Borrower (the “Loan Agreement™) and that certain Secured
Note of even date, executed by Borrower (the “Note™), which are secured by the Collateral identified in the
Loan Agreement. The Loan Agreement, Note, any Security Instrument, and Security Agreements are
collectively referred to herein as the “Loan Documents” which evidence the “Loan.”

AGREEMENT

NOW, THEREFORE, in consideration of Lender agreeing to make the Loan to Borrower, and other valuable
consideration, the receipt and sufficiency of which is acknowledged, Borrower agrees as follows:
1. Definitions.  The following terms as used in this Addendum and the Loan Documents shall have
the meaning set forth in this Section.

{a) “Survival Event(s)” mean(s) any of the following: (a) an Event of Default as provided in the
Loan Agreement; (b) Lender’s exercise of any of the remedies described in the Loan Agreement; (c) Lender
requiring immediate payment in full of all sums secured by the Security Tnstrument(s); (d) the Maturity Date;
(¢} the entry of any judgment under the Loan Documents; or (f) the execution sale or other disposition of Real
Property Collateral.

)] Other Capitalized Terms. Capitalized terms used but not defined herein shall have the
meaning ascribed to such term in the Loan Documents.

2. Effect of Survival Events.
(a) Borrower Obligations. Both before and after any Survival Event, Borrower shall:
{i) Pay all costs associated with administering any reserve, holdback, or advance as
required by the Loan Agreement;
(ii) Upon the occurrence of an Event of Default, permit Lender to apply any Lender

Retained Funds as provided in the Loan Agreement;

(ii)  Promptly pay taxes, insurance and other sums as required in Section 5.3 (Funds for
Taxes and Insurance) of the Loan Agreement;

(iv)  Indemnify and hold Lender and its successors and assigns harmless as provided in
Section 5.7 (Indemnify Lender) of the Loan Agreement;

(v) If the Security Instrument is on a leaschold, comply with all the provisions of the
lease;

(b) Remedies, Both before and after any Survival Event, Lender may enforce any and all
remedies under the Loan Documents, including, but net limited to those provided in the Remedies section of
the Loan Agreement, and Applicable Law, at its option and without prior demand.

3. Survival of Obligations. For avoidance of doubt, and regardless of whether a particular provision in
the Loan Documents references a “Survival Event,” the obligations of Borrower and the rights and remedies
of Lender thereunder and under any other Loan Documents shall continue after and survive the entry of a
judgment under the Loan Documents or otherwise, or the occurrence of any other Survival Event described in
the Loan Documents; it being the intention of the parties hereto that such rights, remedies, and obligations,
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including but not limited to the obligations of Borrower to perform any covenants in the Loan Documents shall
not merge into or be extinguished by such judgment nor be extinguished by the occurrence of any other
Survival Event, but shall continue in effect until the Secured Obligations have been fully paid and satisfied,

4. Loan Agreement. This Addendum is subject to the provisions of the Loan Agreement, which is
incorporated herein,

IN WITNESS WHEREOF, Borrower has executed this Agreement as an instrument under seal as of the
date first written above by and through their duly authorized representatives.
BORROWER:

BRDL WARDEN STATIQN LLC, A NOR AROLINA LIMITED LIABILITY COMPANY

By:

Authorized Agent

nmo%hW :
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SECURED NOTE
COGNOVIT NOTE
$14,488.000.00 Date: February 29, 2024
Lehigh County, Pennsylvania
Property Address: 1740.80 AC +/- Hwy 701 8., Warden Station, Conway, South
Carolinag 29527

FOR VALUE RECEIVED, the undersigned, BRDL Warden Station LLC, a North Carolina limited
liability company (“Borrower™), whose address is 234 Kingsley Park Dr, Ste 110, Fort Mill, South Carolina
29715, hereby promises to pay to DLP Lending Fund, LLC, a Delaware linited liability company, or order
(“Lender”), whose address is 835 Hamilton Street, Allentown, Pennsylvania 18101, the principal sum of
Fourteen Million Four Hundred Eighty-Eight Thousand and 00/100 Dollars ($14,488,000.00), together with
interest on the entire Loan Amount of this Note, as follows:

1. Interest. Interest on the entire loan amount, including any Lender Retained Funds, will accrue
from the date any proceeds have been distributed to or on behalf of the Borrower (the “Date of Advance™)
at an annual rate equal to Fourteen and 99/100 Percent (14,99%).

1.1.  Computation of Interest. Interest on this Note is computed on a 30/360 basis; that is, with
the exception of odd days before the first full payment cycle, monthly interest is calculated by applying the
ratio of the interest rate over a year of 360 days, multiplied by the entire Loan Amount, multiplied by a
month of 30 days. Interest for the odd days before the first full month and any partial month in which the
loan is repatd in full is calculated on the basis of the actual days and a 360-day year and shall include the
day of payoff. All interest payable under this Note is computed using this method.

2, Payment Obligationg,

2.1, In General. Borrower will make a payment each month until the entire indebtedness
evidenced by this Note and all accrued and unpaid principal, interest and other charges due hereunder have
been paid in full. If Borrower still owes amounts under this Note on March 1, 2025 (the “Maturity Date™),
Borrower will pay those amounts in full on that date. Payments due under the Note shall be made in LS.
currency. Lender may charge a non-sufficient funds fee, in Lender’s discretion, for each payment that is
returned unpaid by the Borrower’s bank. This charge may be in addition to any other charges provided for
herein. Further, if any check or other instrument received by Lender as payment under the Note or the
Security Instrument is returned to Lender unpaid, Lender may require that any or all subsequent payments
due under this Note and the Security Instrument be made in one or mote of the following forms, as selected
by Lender: (a) cash; (b) money order; (c) certified check, bank check, treasurer’s check or cashier’s check,
provided any such check is drawn upon an institution whose deposits are insured by a federal agency,
instrumentality, or entity; (d) Electronic Funds Transfer; or (¢) wire. Lender reserves the right, in its sole
and absolute discretion, to require payment in any other manner.

2.2.  Interest-Only Pavments. Interest-only payments shall be due and payable in consecutive
monthly installments of One Hundred Eighty Thousand Nine Hundred Seventy-Nine and 27/100 Dollars
($180,979.27) commencing with the first payment due on April 1, 2024 and continuing on the first day of
every month thereafter for a period of twelve (12) consecutive months.

2.3.  Balloon Payment, The payment schedule for this Loan requires that on the Maturity Date
Borrower make a balloon payment of all unpaid principal, interest, charges, fees, costs and any other unpaid
amounts due under the Loan Documents, inclusive of the Exit Fee as defined in the Loan Agreement.
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24.  Debt Service Reserve. Pursuant to the terms of the Loan Agreement (as defined below),
one or more of the payments due shall be paid from the Debt Service Reserve {as defined in the Loan
Agreement).

25.  Delivery of Payments. Payments shall be made to Lender’s loan servicer, DLP Capital
Servicing, LI.C.

2.6.

DLP Capital Servicing, LLC
835 Hamilton Street
Allentown, Pennsylvania 18101

2.7, Order of Application of Payments. Each payment under this Note shall be credited in
the following order: (a} costs, fees, charges, and advances paid or incurred by Lender or payable to Lender
and interest thereon under any provision of this Note, the Loan Agreement, or the Security Instrument, in
such order as Lender, in its sole and absolute discretion, elects, (b) interest payable under the Note, and (c)
principal under the Note.

2.8.  Other Terms. This Note is subject to the following additional terms as provided for in the
Loan Agreement, See headings in Loan Agreement sections for applicability.

2.8.1. Debt Service Reserve;

2.8.2. Conditional Right to Extension;
2.8.3. Exit Fee; and

2.8.4, Rental Income Lockbox Account.

3. Late Charge. Borrower acknowledges that default in the payment of any sum due under this Note
will result in losses and additional expenses to Lender in servicing the indebtedness evidenced by this Note,
handling such delinquent payments, and meeting its other financial obligations. Borrower further
acknowledges that the extent of such loss and additional expenses is extremely difficult and impractical to
ascertain. Borrower acknowledges and agrees that, if any payment due under this Note is not received by
Lender within five (5) days when due, a charge of 10 cents ($0.10) for each dollar ($1.00) that is not paid
when due would be a reasonable estimate of expenses so incurred (the “Late Charge™). Without prejudicing
or affecting any other rights or remedies of Lender, Borrower shall pay the Late Charge to Lender as
liquidated damages to cover expenses incurred in handling such delinquent payment.

4. Default. On (a) Borrower's failure to pay any installment or other sum due under this Note when
due and payable (whether by extension, acceleration, or otherwise), (b) an Event of Default (as defined in
the Loan Agreement), or {¢) any breach of any other promise or obligation in this Note or in any other
instrument now or hereafter securing the indebtedness evidenced by this Note, then, and in any such event,
Lender may, at its option, declare this Note (including, without limitation, all accrued interest) due and
payable immediately regardless of the Maturity Date. Borrower expressly waives notice of the exercise of
this option,

5. Prepayment. Borrower may prepay this Note in whole or in part at any time without penalty. All
prepayments of principal on this Note shall be applied to the most remote principal installment or
installments then unpaid.

6. Interest on Default, If Borrower is in default under the Loan Documents, then at the sole and
absolute discretion of Lender and without notice or opportunity to cure, the entire Loan Amount shall
immediately bear an annual interest rate equal to the lesser of (a) Twenty-Four and 00/100 Percent (24%);
or {b) the maximum interest rate allowed by law (the “Default Rate”). The Loan shall accrue interest at the
Default Rate only until all defaults are cured and the Loan is reinstated. Borrower acknowledges,
understands and agrees that in connection with any default: (i) Lender’s risk of nonpayment of the Loan
will be materially increased; (ii) Lender’s ability to meet its other obligations and to take advantage of other
investment opportunitics will be adversely impacted; (iii) Lender may need to set aside funds in a loan loss
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reserve, repurchase the loan from a credit provider or otherwise impair their capital; (iv) Lender may be
unable to raise additional funds from investors, credit facilities or other capital sources due to defaults in
its portfolio; (v) the value of the Lender’s loan will materially decrease and may become unmarketable
altogether; (vi) the value of Lender’s business enterprise will be reduced; (vit) Lender will incur additional
costs and expenses arising from its loss of the use of the amounts due; (viii) the aforementioned list of risks,
losses and damages is not exhaustive and Lender will suffer additional exposure to risk, losses and damages
not specifically identified above; (ix) it is extremely difficult and impractical to determine such additional
costs and expenses; (x) Lender is entitled to be compensated for such additional risks, costs, and expenses;
and (xi) the increase to the Default Rate represents a fair and reasonable estimate of the additional risks,
costs, and expenses Lender will incur by reason of Borrower’s default and the additional compensation
Lender is entitled to receive for the harms incurred by Lender due to Borrower’s default. Interest at the
Default Rate shall be payable by Borrower without prejudice to the rights of Lender to collect any other
amounts to be paid under this Note (including, without limitation, late charges), the Loan Agreement, or
the Security Instrument,

7. Interest on Interest. If any interest payment under this Note is not paid when due, the unpaid
interest shall be added to the principal of this Note, shall become and be treated as principal, and shall
thereafter bear like interest.

8. Due-on-Sale. If Borrower (a) sells, gives an option to purchase, exchanges, assigns, conveys,
encumbers (including, but not limited to PACE/HERO loans, any loans where payments are collected
through property tax assessments, and super-voluntary liens which are deemed to have priority aver the lien
of the Security Instrument} (other than with a Permitted Encumbrance as defined in the Seeurity
Instrument), transfers possession, or alienates all or any portion of the Property, or any of Borrower’s
interest in the Property, or suffers its title to, or any interest in, the Property to be divested, whether
voluntarily or involuntarily; or if there is a sale or transfer of any interests in Borrower; or if Borrower
changes or permits to be changed the character or use of the Property, or drills or extracts or enters into any
lease for the drilling or extracting of oil, gas, or other hydrocarbon substances or any mineral of any kind
or character on the Property; or (b) if title to such Property becomes subject to any lien or charge, voluntary
or involuntary, contractual or statutory, without Lender’s prior written consent, or (c) if a junior voluntary
or involuntary deed of trust or mortgage lien in favor of another lender encumbers the Mortgaged Property
(other than a Permitted Encumbrance) without Lender’s express prior written consent thereto, which
consent may be withheld in Lender’s absolute and sole discretion, then Lender, at Lender’s option, may,
without prior notice and subject to Applicable Law, declare all sums secured by the Security Instrument,
regardless of their stated due date(s), immediately due and payable and may exercise all rights and remedies
in the Loan Documents,

9. Waiver. Borrower, endorsers, and all other persons liable or to become liable on this Note waive
diligence, presentment, protest and demand, and also notice of protest, demand, nonpayment, dishonor and
maturity and consents to any extension of the time or terms of payment hereof, any and all renewals or
extensions of the terms hereof, any release of all or any part of the security given for this Note, any
acceptance of additional security of any kind and any release of any party liable under this Note. Any such
renewals or extensions may be made without notice to Borrower,

10. Notice. Any notice required to be provided in this Note shall be given in accordance with the notice
requirements provided in the L.oan Agreement.

11. Assignment. This Note is made and entered into for the sole protection and bencfit of Lender
and Borrower and their successors and assigns, and no other Person or Persons shall have any right of
action under this Note. The terms of this Note shall inure to the benefit of the successors and assigns
of the parties, provided, however, that the Borrower's interest under this Note cannot be assigned or
otherwise transferred without the prior consent of Lender. Lender in its sole discretion may transfer this
Note, and may sell or assign participations or other interests in all or any part of this Note, all without notice
to or the consent of Borrower.
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12 Usury. All agreements between Borrower and Lender are expressly limited, so that in no event or
contingency, whether because of the advancement of the proceeds of this Note, acceleration of maturity of
the Loan, or otherwise, shall the amount paid or agreed to be paid to Lender for the use, forbearance, or
retention of the money to be advanced under this Note exceed the highest lawful rate permissible under
applicable usury laws. If, under any circumstances, fulfillment of any provision of this Note, or the Loan
Documents, after timely performance of such provision is due, shall involve exceeding the limit of validity
prescribed by law that a court of competent jurisdiction deems applicable, then, ipso facto, the obligations
to be fulfilled shall be reduced to the limit of such validity. If, under any circumstances, Lender shall ever
receive as interest an amount that exceeds the highest lawful rate, the amount that would be excessive
interest shall be applied to reduce the unpaid principal balance under this Note and not to pay interest, or,
if such excessive interest exceeds the unpaid principal balance under this Note, such excess shall be
refunded to Borrower. This provision shall control every other provision of all agreements between
Borrower and Lender.

13. Capitalized Terms. Capitalized terms used but not defined herein shall have the meaning ascribed
to such term in the Loan Documents (as defined in the Loan Agreement).
14. Loan Agreement. This Note is also secured by and is subject to the provisions of that certain Loan

and Security Agreement of even date herewith (the “Loan Agreement™) between Borrower and Lender, and
all Collateral referenced and incorporated in the Loan Agreement. As specifically provided in the Loan
Agreement, if Borrower defaults under this Note, Lender has the right and option to foreclose against any
Collateral provided under the Loan Agreement.

15. No Accord and Satisfaction. Borrower shall not send payments to Lender that are marked "paid
in full”, "without recourse"”, or similar language (“Notated Payments”). Lender may accept any Notated
Payments without waiving any rights under this Note, including the right to payment of all Indebtedness
owing under the Loan Documents, and Borrower agrees that any such Notated Payments shall be considered
as if it did not contain any of the additional language described herein. All written communication
concerning any disputed amounts, including any Notated Payments or assertion that any payment is
tendered with other conditions or limitations or as full satisfaction of a disputed amount must be mailed or
delivered in accordance with the notice requirements in the Loan Agreement.

16. Counterparts, This Note may be signed in one or more counterparts, each of which shall be
deemed an original. This Note shall be deemed fully executed and effective when all parties have executed
at least one of the counterparts, even though no single counterpart bears all such signatures.

17. CONFESSION OF JUDGMENT. UPON THE OCCURRENCE OF AN EVENT OF
DEFAULT HEREUNDER OR UNDER THE LOAN DOCUMENTS, AND WHILE SUCH EVENT
OF DEFAULT SHALL BE CONTINUING, AND AFTER ANY NOTICE OR CURE PERIOD
REQUIRED BY LAW, BORROWER HEREBY IRREVOCABLY AUTHORIZES AND
EMPOWERS ANY ATTORNEY OR THE PROTHONOTARY OR CLERK OF ANY COURT IN
THE COMMONWEALTH OF PENNSYLVANIA, OR ELSEWHERE, TO APPEAR AT ANY
TIME FOR BORROWER IN ANY ACTION BROUGHT AGAINST BORROWER ON THIS
NOTE, WITH OR WITHOUT DECLARATION FILED, AS OF ANY TERM, AND THEREIN TO
CONFESS OR ENTER JUDGMENT AGAINST BORROWER FOR THE ENTIRE UNPAID
PRINCIPAL OF THIS NOTE AND ALL OTHER SUMS PAID BY LENDER ON BEHALF OF
BORROWER OR SUMS PAYABLE BY BORROWER TO OR ON BEHALF OF LENDER
PURSUANT TO THE TERMS OF THIS NOTE AND/OR THE LOAN DOCUMENTS AND ALL
ARREARAGES OF INTEREST THEREQON, TOGETHER WITH <COSTS OF SUIT
{(COLLECTIVELY, “TOTAL LIABILITY AMOUNT”), AND AN ATTORNEY’S FEE FOR
COLLECTION IN THE AMOUNT OF TEN PERCENT (19.00%) OF THE TOTAL LIABILITY
AMOUNT, BUT IN NO EVENT LESS THAN TEN THOUSAND ($10,000.06) DOLLARS; AND
FOR S0 DOING, THIS NOTE OR A COPY HEREOF VERIFIED BY AFFIDAVIT SHALL BE
SUFFICIENT WARRANT. THE AUTHORITY GRANTED HEREIN TO CONFESS JUDGMENT

© 2007 Geraci Law Firm; All Rights Reserved. v182
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SHALL NOT BE EXHAUSTED BY ANY EXERCISE THEREOF BUT SHALL CONTINUE
UNDIMINISHED FROM TIME TO TIME AND AT ALL TIMES, AS LENDER SHALIL ELECT,
UNTIL PAYMENT IN FULL OF ALL THE AMOUNTS DUE HEREUNDER. AFTER ENTRY OF
JUDGMENT PURSUANT TO THIS PARAGRAPH OR OTHERWISE, INTEREST AS
PROVIDED HEREIN SHALL ACCRUE AT THE DEFAULT RATE, AS SET FORTH HEREIN,
ONTHE UNPAID PRINCIPAL OF THIS NOTE AND SHALL CONTINUE TO ACCRUE AT THE
DEFAULT RATE SET FORTH HEREIN UNTIL THIS NOTE IS PAID IN FULL.

THE BORROWER, BY SIGNING IMMEDIATELY BELOW AND IN GRANTING THE
WARRANT OF ATTORNEY TO CONFESS JUDGMENT, HEREBY ACKNOWLEDGES THAT,
WITH RESPECT TO THE ENTRY OF JUDGMENT AUTHORIZED BY THE WARRANT OF
ATTORNEY HEREIN, THE BORROWER KNOWINGLY, INTENTIONALLY, VOLUNTARILY
AND UNCONDITIONALLY WAIVES ANY AND ALL RIGHTS WHICH THE BORROWER HAS
ORMAY HAVE TO PRIOR NOTICE AND AN OPPORTUNITY FOR HEARING PRIOR TO THE
ENTRY OF SUCH JUDGMENT. THE BORROWER ACKNOWLEDGES THAT THE
BORROWER HAS BEEN ADVISED BY ITS LEGAL COUNSEL IN CONNECTION WITH THIS
TRANSACTION.

[Space Intentionally Left Blank. Note Continued on Next Page]
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FURTHER, BY SIGNING IMMEDIATELY BELOW BORROWER ACKNOWLEDGES
AND AGREES THAT (a) THE FOREGOING WARRANT OF ATTORNEY TO CONFESS
JUDGMENT 1S BEING EXECUTED IN CONNECTION WITH A COMMERCIAL
TRANSACTION, (b) LENDER’S CONFESSION OF JUDGMENT FOLLOWING AN EVENT OF
DEFAULT AND IN ACCORDANCE WITH THE FOREGOING WARRANT OF ATTORNEY
WOULD BE AFTER ANY NOTICE OR CURE PERIOD REQUIRED BY LAW AND IN
ACCORDANCE WITH BORROWER’S REASONABLE EXPECTATIONS, AND (c) LENDER
DOES NOT AND, IN REGARDS TO THE LOAN OR THE LOAN DOCUMENTS, SHALL NOT
HAVE ANY OF THE DUTIES TO BORROWER SET FORTH IN 20 Pa.C.8.A. §5601.3(b). IN
ORDER TO AFFORD LENDER THE BENEFITS AND SECURITY INTENDED BY THIS NOTE
AND THE OTHER LOAN DOCUMENTS, BORROWER HEREBY WAIVES TO THE FULLEST
EXTENT PERMITTED BY LAW ALL SUCH DUTIES IMPOSED THEREBY.

IN WITNESS WHEREOF, Borrower has executed this Note as an instrument under seal as of
the date first written above by and through their duly authorized representatives.

BORROWER:

BRDL W4

© 2007 Geraci Law Firm; All Rights Reserved. v182
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ADDENDUM TO SECURED NOTE RE SURVIVAL EVENT
THIS ADDENDUM TO SECURED NOTE RE SURVIVAL EVENT (*Addendum”} is entered
into as of February 29, 2024, and is by and among BRDL Warden Station LLC, a North Carolina limited
liability company(“Borrower™); to and for the benefit of DLP Lending Fund, LLC, a Delaware limited
liability company (“Lender™),

RECITALS

Borrower has obtained or will obtain a mortgage loan from Lender as evidenced by that certain Loan and
Security Agreement of even date, executed by Borrower (the “Loan Agreement”) and that certain Secured
Note of even date, executed by Borrower (the “Note™), which are secured by the Collateral identified in the
Loan Agreement. The Loan Agreement, Note, any Security Instrument, and Security Agreements are
collectively referred to herein as the “Loan Documents” which evidence the “Loan.”

AGREEMENT

NOW, THEREFORE, in consideration of Lender agreeing to make the Loan to Borrower, and other
valuable consideration, the receipt and sufficiency of which is acknowledged, Borrower agrees as follows:
1. Capitalized Terms. Capitalized terms used but not defined herein shall have the meaning ascribed
to such term in the Loan Documents.

2. Effect of Survival Events,

{a) Borrower Obligations. Both before and afier any Survival Event, Borrower shall:

(1) Pay interest at the rate payable from time to time under the Note, including interest
at the Default Rate, plus any other late charges, fees and costs and non-sufficient funds fees in accordance
with the Note.

{b) Remedies, Both before and after any Survival Event, Lender may enforce any and all
remedies under the Loan Documents, including, but not limited to those provided in the Remedies section
of the Loan Agreement, and Applicable Law, at its option and without prior demand.

3. Survival of Obligatious. For avoidance of doubt, and regardless of whether a particular provision
in the Loan Documents references a “Survival Event,” the obligations of Borrower and the rights and
remedies of Lender thereunder and under any other Loan Documents shall continue after and survive the
entry of a judgment under the Loan Documents or otherwise, or the occurrence of any other Survival Event
described in the Loan Documents; it being the intention of the parties hereto that such rights, remedies, and
obligations, including but not limited to the obligations of Borrower to perform any covenants in the Loan
Documents shall not merge into or be extinguished by such judgment nor be extinguished by the occurrence
of any other Survival Event, but shall continue in effect until the Secured Obligations have been fully paid
and satisfied.

4. Loan Agreement. This Addendum is subject to the provisions of the Loan Agreement, which is
incorporated herein.

[SIGNATURES FOLLOW]
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IN WITNESS WHEREOT, Borrower has executed this Agreement as an instrument under seal as of
the date first written above by and through their duly authorized representatives.

BORROWER:

© 2007 Geraci Law Firm; All Rights Rescrved. v182
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SIMULTANEQUSLY RECORDED ELECTRONI

County,

SC Registrar of Deeds

WHEN RECORDED, RETURN TO:

DLP Lending Fund, LLC, a Delaware limited liability
company

405 Goltfway West Drive

St. Aupustine FL 32095

Loan No. LFWARDEN|
Property ID No.: 40300000002, 40300000001,
38000000038, 40300000022

MANDATORY ARBITRATION HEREIN: CERTAIN DISPUTES UNDER THIS INSTRUMENT
SHALL BE REQUIRED TO BE RESOLVED BY BINDING ARBITRATION OF THE PARTIES

HERETO. IF THE PARTIES CANNOT AGREE ON AN ARBITRATOR. EACH PARTY SHALL

SELECT ONE ARBITRATOR AND BOTH ARBITRATORS SHALL THEN SELECT A THIRD. THE
THIRD ARBITRATOR SO SELECTED SHALL ARBITRATE SALD DISPUTE. THE ARBITRATION
SHALL BE GOVERNED BY THE UNIFORM ARBITRATION ACT THEN IN FORCE AND EFFECT.

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, FIXTURE FILING,
AND SECURITY AGREEMENT

Note Amount: $14.488,000.00
Property Address: 1740.80 AC +/- Hwy 701 S., Warden Station, Conway, South Carolina
29527

FIXTURE FILING: THIS SECURITY INSTRUMENT COVERS GOODS THAT ARE OR ARE

TO__BECOME FIXTURES ON_THE REAL PROPERTY DESCRIBED HEREIN.

ACCORDINGLY, IN ADDITION TO ITS BEING FILED AS A MORTGAGE, IT IS FILED AND
SHALL BE INDEXED AS A FINANCING STATEMENT AND FIXTURE FILINGS PURSUANT

TO SECTION 36-9-502 AND RELATED PROVISIONS OF THE SOUTH CAROQLINA UNIFORM

"COMMERCIAL CODE, §.C. CODE ANN. § 36-9-101 ET SEQ.

FUTURE ADVANCES: UNDER §29-3-50 OF THE SOUTH CAROLINA CODE OF LAWS (1976)

- AS_AMENDED, THIS INSTRUMENT ALSO SECURES FUTURE ADVANCES. TO THE
_EXTENT PROVIDED HEREIN OR IN THE LOAN DOCUMENTS, INTEREST OR DISCOUNT
WILL BE DEFERRED, ACCRUED OR CAPITALIZED.

This Mortgage, Assignment of Leases and Rents, Fixture Filing, and Security Agreement (the
“Security Instrument” or “Mortgage™) is made as of February 29, 2024, among BRDL Warden Station
LLC, a North Carolina limited liability company (“Bomower”), whose address is 234 Kingsley Park Dr,
Ste 110, Fort Mill, South Carolina 29715; and DLP Lending Fund, LLC, a Delaware limited liability
company, as martgagee (“Lender”), whose address is 835 Hamilton Strect, Allentown, Pennsylvania 18101.

© 2007 Geraci Law Firm; All Rights Reserved. vig2
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WHEN RECORDED, RETURN TO:

DLP Lending Fund, LLC, a Delaware limited liability
company

405 Golfway West Drive

St. Augustine FL 32095

Loan No. LFWARDENI1
Property 1D No.: 40300000002, 40300000001,
38000000038, 40300000022

MANDATORY ARBITRATION HEREIN: CERTAIN DISPUTES UNDER THIS INSTRUMENT
SHALL BE REQUIRED TO BE RESOLVED BY BINDING ARBITRATION OF THE PARTIES
HERETO. IF THE PARTIES CANNOT AGREE ON AN ARBITRATOR. EACH PARTY SHALL
SELECT ONE ARBITRATOR AND BOTH ARBITRATORS SHALL THEN SELECT A THIRD. THE
THIRD ARBITRATOR SO SELECTED SHALL ARBITRATE SAID DISPUTE. THE ARBITRATION
SHALL BE GOVERNED BY THE UNIFORM ARBITRATION ACT THEN IN FORCE AND EFFECT.

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, FIXTURE FILING,
AND SECURITY AGREEMENT

Note Amount: $14,488,000.00
Property Address: 1740.80 AC +/- Hwy 701 S., Warden Station, Conway, South Carolina
29527

FIXTURE FILING: THIS SECURITY INSTRUMENT COVERS GOODS THAT ARE OR ARE
TO BECOME FIXTURES ON THE REAL PROPERTY DESCRIBED HEREIN.
ACCORDINGLY, IN ADDITION TO ITS BEING FILED AS A MORTGAGE, IT IS FILED AND
SHALL BE INDEXED AS A FINANCING STATEMENT AND FIXTURE FILINGS PURSUANT
TO SECTION 36-9-502 AND RELATED PROVISIONS OF THE SOUTH CAROLINA UNIFORM
COMMERCIAL CODE, S.C. CODE ANN. § 36-9-101 ET SEQ.

FUTURE ADVANCES: UNDER §29-3-50 OF THE SOUTH CAROLINA CODE OF LAWS (1976)
AS AMENDED, THIS INSTRUMENT ALSO SECURES FUTURE ADVANCES. TO THE
EXTENT PROVIDED HEREIN OR IN THE LOAN DOCUMENTS, INTEREST OR DISCOUNT
WILL BE DEFERRED. ACCRUED OR CAPITALIZED.

This Mortgage, Assignment of Leases and Rents, Fixture Filing, and Security Agreement (the
“Security Instrument” or “Mortgage”) is made as of February 29, 2024, among BRDL Warden Station
LLC, a North Carolina limited liability company (“Borrower”), whose address is 234 Kingsley Park Dr,
Ste 110, Fort Mill, South Carolina 29715; and DLP Lending Fund, LLC, a Delaware limited liability
company, as mortgagee (“Lender”), whose address is 835 Hamilton Street, Allentown, Pennsylvania 18101.

© 2007 Geraci Law Firm; All Rights Reserved. v182
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TRANSFER OF RIGHTS IN THE PROPERTY

To secure the full and timely payment of the Indebtedness and the full and timely performance and
discharge of the Obligations, Borrower does hereby MORTGAGE, GRANT, ASSIGN, REMISE,
BARGAIN, SELL, WARRANT, AND CONVEY to and for the benefit of Lender the Mortgaged Property,
with power of sale and right of entry, subject only to the Permitted Encumbrances, to have and to hold the
Mortgaged Property to Lender, its successors and assigns forever, and Borrower does hereby bind itself, its
successors, and its assigns to warrant and ferever defend the title to the Mortgaged Property to Lender
against anyone lawfully claiming it or any part of it; provided, however, that if the Indebtedness is paid in
full as and when it becomes due and payable and the Obligations are performed on or before the date they
are to be performed and discharged, then the liens, security interests, estates, and rights granted by the Loan
Documents shall terminate; otherwise, they shall remain in full force and effect. As additional security for
the full and timely payment of the Indebtedness and the full and timely performance and discharge of the
Obligations, Borrower grants to Lender a security interest in the Personalty, Fixtures, Leases, and Rents
under Article Nine of the Uniform Commercial Code in effect in the state where the Mortgaged Property is
located. Borrower further grants, bargains, CONVeys, assigns, transfers, and sets over to Lender, a security
interest in and to all of Borrower’s right, title, and interest in, to, and under the Personalty, Fixtures, Leases,
Rents, and Mortgaged Property (to the extent characterized as personal property) fo secure the full and
timely payment of the Indebtedness and the full and timely performance and discharge of the Obligations.

Borrower agrees to execute and deliver, from time to time, such further instruments, including, but
not limited to, security agreements, assignments, and UCC financing statements, as may be requested by
Lender to confirm the lien of this Security Instrument on any of the Mortgaged Property. Borrower further
irrevocably grants, transfers, and assigns to Lender the Rents. This assignment of Rents is to be effective
to create a present security interest 1 existing and future Rents of the Mortgaged Property.

TO MAINTAIN AND PROTECT THE SECURITY OF THIS SECURITY [NSTRUMENT, TO
SECURE THE FULL AND TIMELY PERFORMANCE BY BORROWER OF EACH AND EVERY
OBLIGATION, COVENANT, AND AGREEMENT OF BORROWER UNDER THE LOAN
DOCUMENTS, AND AS ADDITIONAL CONSIDERATION FOR THE INDEBTEDNESS AND
OBLIGATIONS EVIDENCED BY THE LOAN DOCUMENTS, BORROWER HEREBY COVENANTS,
REPRESENTS, AND AGREES AS FOLLOWS:

DEFINITIONS.
1. Definitions. For purposes of this Security Instrument, cach of the following terms shall have the
following respective meanings:

1.1 «Attorneys’ Fees.” Any and all attorney fees (including the allocated cost of in-house

counsel), paralegal, and law clerk fees, including, without limitation, fees for advice, negotiation,
consultation, arbitration, and litigation at the pretrial, trial, and appellate levels, and in any bankruptcy
proceedings, and attorney costs and eXpenses incurred or paid by Lender in protecting its interests in the
Mortgaged Property; including, but not limited to, any action for waste, and enforcing its rights under this
Security Instrument.
1.2 “Borrower.”
12.1. The named Borrower in this Security Instrument;

-

© 2007 Geraci Law Firm; All Rights Reserved. vig2
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1.2.2. The obligor under the Note, whether or not named as Borrower in this Security
Instrument; and

1.2.3. Subject to any limitations of assignment as provided for in the Loan Documents,
the heirs, legatees, devisees, administrators, executors, successors in interest to the Mortgaged Property,
and the assigns of any such Person.

All references to Borrower in the remainder of the Loan Documents shall mean the obligor
under the Note.

1.3 “Event of Default.” An Event of Default as defined in the Loan Agreement.

14 “Fixtures.” All right, title, and interest of Borrower in and to all materials, supplies,
equipment, apparatus, and other items now or later attached to, installed on or in the Land or the
Improvements, or that in some fashion are deemed to be fixtures to the Land or Improvements under the
laws of the state where the Mortgaged Property is located, including the Uniform Commercial Code.
“Fixtures” includes, without limitation, all items of Personalty to the extent that they may be deemed
Fixtures under Governmental Requirements.

1.5 “Governmental Authority.” Any and all courts, boards, agencies, commissions, offices,
or authorities of any nature whatsoever for any governmental unit (federal, state, county, district, municipal,
city, or otherwise) whether now or later in existence.

1.6 “Governmental Requirements.” Any and all laws, statutes, codes, ordinances,
regulations, enactments, decrees, judgments, and orders of any Governmental Authority.

1.7 “Impositions.” All real estate and personal property taxes, water, gas, sewer, electricity,
and other utility rates and charges; charges imposed under any subdivision, planned unit development, or
condominium declaration or restrictions; charges for any easement, license, or agreement maintained for
the benefit of the Mortgaged Property, and all other taxes, charges, and assessments and any interest, costs,
or penalties of any kind and nature that at any time before or after the execution of this Security Instrument
may be assessed, levied, or imposed on the Mortgaged Property or on its ownership, use, occupancy, or
enjoyment.

1.8 “Improvements.” Any and all buildings, structures, improvements, fixtures, and
appurtenances now and later placed on the Mortgaged Property, including, without limitation, all apparatus
and equipment, whether or not physically affixed to the land or any building, which is used to provide or
supply air cooling, air conditioning, heat, gas, water, light, power, refrigeration, ventilation, laundry, drying,
dish washing, garbage disposal, or other services; and all elevators, escalators, and related machinery and
equipment, fire prevention and extinguishing apparatus, security and access control apparatus, partitions,
ducts, compressors, plumbing, ovens, refrigerators, dishwashers, disposals, washers, dryers, awnings, storm
windows, storm doors, screens, blinds, shades, curtains, curtain rods, mirrors, cabinets, paneling, rugs,
attached floor coverings, furniture, pictures, antennas, pools, spas, pool and spa operation and maintenance
equipment and apparatus, and trees and plants located on the Mortgaged Property, all of which, including
replacements and additions, shall conclusively be deemed to be affixed to and be part of the Mortgaged
Property conveyed to Lender under this Security Instrument.

1.9 “Indebtedness.” The principal of, interest on, and all other amounts and payments due
under or evidenced by the following:

1.9.1. The Note (including, without limitation, the prepayment premium, late payment,
and other charges payable under the Note);

1.9.2. The Loan Agreement;

1.9.3. This Security Instrument and all other Loan Documents;

3
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1.9.4.  All funds later advanced by Lender to or for the benefit of Borrower under any
provision of any of the Loan Documents;

1.9.5.  Any future loans or amounts advanced by Lender to Borrower when evidenced by
a written instrument or document that specifically recites that the Obligations evidenced by such document
are secured by the terms of this Security Instrument, including, but not limited to, funds advanced to protect
the security or priority of the Security Instrument; and

1.9.6. Any amendment, modification, extension, rearrangement, restatement, renewal,
substitution, or replacement of any of the foregoing.

1.10 “Land.” The real estate or any interest in it described in Exhibit “A” attached to this
Security Instrument and made a part of it, together with all Improvements and Fixtures and all rights, titles,
and interests appurtenant to it.

1.11  “Leases.” Any and all leases, subleases, licenses, concessions, or other agreements
(written or verbal, now or later in effect) that grant a possessory interest in and to, or the right to extract,
mine, reside in, sell, or use the Mortgaged Property, and all other agreements, including, but not limited to,
utility contracts, maintenance agreements, and service contracts that in any way relate to the use, occupancy,
operation, maintenance, enjoyment, or ownership of the Mortgaged Property, except any and all leases,
subleases, or other agreements under which Borrower is granted a possessory interest in the Land.

1.12  “Lender.” The named Lender in this Security Instrument and the owner and holder
(including a pledgee) of any Note, Indebtedness, or Obligations secured by this Security Instrument,
whether or not named as Lender in this Security Instrument, and the heirs, legatees, devisees,
administrators, executors, successors, and assigns of any such Person.

1.13  “Loan.” The extension of credit made by Lender to Borrower under the terms of the Loan
Documents.

1.14  “Loan Agreement.” The Loan and Security Agreement given by Borrower evidencing the
Loan, in such form as is acceptable to Lender, together with any and all rearrangements, extensions,
renewals, substitutions, replacements, modifications, restatements, and amendments thereto.

1.15  “Loan Documents.” Collectively, this Security Instrument, the Note, and all other
instruments and agreements required to be executed by Borrower or any guarantor in connection with the
Loan. Notwithstanding the foregoing, when used in the definitions of Indebtedness and Obligations, and
in relation to the discussion of the Obligations and Indebtedness that are secured by this Security Instrument,
the term “Loan Documents™ specifically excludes any Guaranty and the Environmental Indemnity
Agreement dated the date of this Security Instrument, executed by Borrower and/or any guarantor of the
Loan, each of which are not secured by this Security Instrument.

1.16  “Mortgaged Propertv.” The Land, Improvements, Fixtures, Personalty, Leases, and
Rents that is described as follows:

SEE EXHIBIT “A” ATTACHED HERETO AND MADE A PART HEREOF,

commonly known as:  1740.80 AC +/- Hwy 701 S., Warden Station, Conway, South Carolina 29527
Property ID No.: 40300000002, 40300000001, 38000000038, 40300000022

together with:

© 2007 Geraci Law Firm; All Rights Reserved. vig2
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1.16.1. All right, title, and interest (including any claim or demand or demand in law or
equity) that Borrower now has or may later acquire in or to such Mortgaged Property; all easements, rights,
privileges, tenements, hereditaments, and appurtenances belonging or in any way appertaining to the
Mortgaged Property; all of the estate, right, title, interest, claim, demand, reversion, or remainder of
Borrower in or to the Mortgaged Property, either at law or in equity, in possession or expectancy., now or
later acquired; all crops growing or to be grown on the Mortgaged Property; all development rights or
credits and air rights; all water and water rights (whether or not appurtenant to the Mortgaged Property) and
shares of stock pertaining to such water or water rights, ownership of which affects the Mortgaged Property;
all minerals, oil, gas, and other hydrocarbon substances and rights thereto in, on, under, or upon the
Mortgaged Property and all royalties and profits from any such rights or shares of stock; all right, title, and
interest of Borrower in and to any streets, ways, alleys, strips, or gores of land adjoining the Land or any
part of it that Borrower now owns or at any time later acquires and all adjacent lands within enclosures or
occupied by buildings partly situated on the Mortgaged Property;

1.16.2. All intangible Mortgaged Property and rights relating to the Mortgaged Property
or its operation or used in connection with it, including, without limitation, permits, licenses, plans,
specifications, construction contracts, subcontracts, bids, deposits for utility services, installations, refunds
due Borrower, trade names, trademarks, and service marks;

1.16.3. All of the right, title, and interest of Borrower in and to the land lying in the bed
of any street, road, highway, or avenue in front of or adjoining the Land;

1.16.4. Any and all awards previously made or later to be made by any Governmental
Authority to the present and all subsequent owners of the Mortgaged Property that may be made with
respect to the Mortgaged Property as a result of the exercise of the right of eminent domain, the alteration
of the grade of any street, or any other injury to or decrease of value of the Mortgaged Property, which
award or awards are assigned to Lender and Lender, at its option, is authorized, directed, and empowered
to collect and receive the proceeds of any such award or awards from the authorities making them and to
give proper receipts and acquittances for them;

1.16.5. All certificates of deposit of Borrower in Lender’s possession and all bank
accounts of Borrower with Lender and their proceeds, and all deposits of Borrower with any Governmental
Authority and/or public utility company that relate to the ownership of the Mortgaged Property;

1.16.6. All Leases of the Mortgaged Property or any part of it now or later entered into
and all right, title, and interest of Borrower under such Leases, including cash or securities deposited by the
tenants to secure performance of their obligations under such Leases (whether such cash or securities are
to be held until the expiration of the terms of such Leases or applied to one or more of the installments of
rent coming due immediately before the expiration of such terms), all rights to all insurance proceeds and
unearned insurance premiums arising from or relating to the Mortgaged Property, all other rights and
easements of Borrower now or later existing pertaining to the use and enjoyment of the Mortgaged Property,
and all right, title, and interest of Borrower in and to all declarations of covenants, conditions, and
restrictions as may affect or otherwise relate to the Mortgaged Property;

1.16.7. Any and all proceeds of any insurance policies covering the Mortgaged Property,
whether or not such insurance policies were required by Lender as a condition of making the Loan secured
by this Security Instrument or are required to be maintained by Borrower as provided below in this Security
Instrument; which proceeds are assigned to Lender, and Lender, at its option, is authorized, directed, and
empowered to collect and receive the proceeds of such insurance policies from the insurers issuing the same
and to give proper receipts and acquittances for such policies, and to apply the same as provided below;

5
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1.16.8. If the Mortgaged Property includes a leasehold estate, all of Borrower’s right, title,
and interest in and to the lease, more particularly described in Exhibit “A” attached to this Security
Instrument (the *Leasehold™) including, without limitation, the right to surrender, terminate, cancel, waive,
change, supplement, grant subleases of, alter, or amend the Leasehold;

1.16.9. All plans and specifications for the Improvements; all contracts and subcontracts
relating to the Improvements; all deposits (including tenants’ security deposits; provided, however, that if
Lender acquires possession or control of tenants’ security deposits Lender shall use the tenants’ security
deposits only for such purposes as Governmental Requirements permit), funds, accounts, contract rights,
instruments, documents, general intangibles, and notes or chattel paper arising from or in connection with
the Mortgaged Property; all permits, licenses. certificates, and other rights and privileges obtained in
connection with the Mortgaged Property; all soils reports, engineering reports, land planning maps,
drawings, construction contracts, notes, drafts, documents, engineering and architectural drawings, letters
of credit, bonds, surety bonds, any other intangible rights relating to the Land and Improvements, surveys,
and other reports, exhibits, or plans used or to be used in connection with the construction, planning,
operation, or maintenance of the Land and Improvements and all amendments and modifications; all
proceeds arising from or by virtue of the sale, lease, grant of option, or other disposition of all or any part
of the Mortgaged Property (consent to same is not granted or implied); and all proceeds (including premium
refunds) payable or to be payable under each insurance policy relating to the Mortgaged Property;

1.16.10. All trade names, trademarks, symbols, service marks, and goodwill associated
with the Mortgaged Property and any and all state and federal applications and registrations now or later
used in connection with the use or operation of the Mortgaged Property;

1.16.11. All tax refunds, bills, notes, inventories, accounts and charges receivable, credits,
claims, securities, and documents of all kinds, and all instruments, contract rights, general intangibles,
bonds and deposits, and all proceeds and products of the Mortgaged Property;

1.16.12. All money or other personal property of Borrower (including, without limitation,
any instrument, deposit account, general intangible, or chattel paper, as defined in the Uniform Commercial
Code) previously or later delivered to, deposited with, or that otherwise comes into Lender’s possession;

1.16.13. All accounts, contract rights, chattel paper, documents, instruments, books,
records, claims against third parties, money, securities, drafts, notes, proceeds, and other items relating to
the Mortgaged Property;

1.16.14. All construction, supply, engineering, and architectural contracts executed and to
be executed by Borrower for the construction of the Improvements; and

1.16.15. All proceeds of any of the foregoing.

As used in this Security Instrument, “Mortgaged Property” is expressly defined as meaning
all or, when the context permits or requires, any portion of it and all or, when the context permits or requires,
any interest in it.

1.17  “Note.” The Secured Note payable by Borrower to the order of Lender in the principal
amount of Fourteen Million Four Hundred Eighty-Eight Thousand and 00/100 Dollars
($14,488,000.00), which matures on March 1, 2025, evidencing the Loan, in such form as is acceptable
to Lender, together with any and all rearrangements, extensions, renewals, substitutions, replacements,
modifications, restatements, and amendments to the Secured Note.

1.18  “Obligations.” Any and all of the covenants, warranties, representations, and other
obligations (other than to repay the Indebtedness) made or undertaken by Borrower to Lender as set forth
in the Loan Documents; any lease, sublease, or other agreement under which Borrower is granted a
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possessory interest in the Land; each obligation, covenant, and agreement of Borrower in the Loan
Documents or in any other document executed by Borrower in connection with the loan(s) secured by this
Security Instrument whether set forth in or incorporated into the Loan Documents by reference; each and
every monetary provision of all covenants, conditions, and restrictions, if any, pertaining to the Mortgaged
Property and on Lender’s written request, the enforcement by Borrower of any covenant by third parties to
pay maintenance or other charges, if they have not been paid, or valid legal steps taken to enforce such
payment within 90 days after such written request is made; if the Mortgaged Property consists of or includes
a leasehold estate, each obligation, covenant, and agreement of Borrower arising under, or contained in, the
instrument(s) creating any such leasehold; all agreements of Borrower to pay fees and charges to Lender
whether or not set forth in this Security Instrument; and charges, as allowed by law, when they are made
for any statement regarding the obligations secured by this Security Instrument.

The Obligations specifically exclude any Guaranty and the Environmental Indemnity
Agreement dated the date of this Security Instrument, executed by Borrower and/or any guarantor of the
Loan, which is not secured by this Security Instrument.

1.19  “Permitted Encumbrances.” At any particular time, (a) liens for taxes, assessments, or
governmental charges not then due and payable or not then delinquent; (b) liens, easements, encumbrances,
and restrictions on the Mortgaged Property that are allowed by Lender to appear in Schedule B, with Parts
[ and IT of an ALTA title policy to be issued to Lender following recordation of the Security Instrument;
and (c) liens in favor of or consented to in writing by Lender.

1.20  “Person.” Natural persons, corporations, partnerships, unincorporated associations, joint
ventures, and any other form of legal entity.

1.21  “Personalty.” All of the right, title, and interest of Borrower in and to all tangible and
intangible personal property, whether now owned or later acquired by Borrower, including, but not limited
to, water rights (to the extent they may constitute personal property), all equipment, inventory, goods,
consumer goods, accounts, chattel paper, instruments, money, general intangibles, letter-of-credit rights,
deposit accounts, investment property, documents, minerals, crops, and timber (as those terms are defined
in the Uniform Commercial Code) and that are now or at any later time located on, attached to, installed,
placed, used on, in connection with, or are required for such attachment, installation, placement, or use on
the Land, the Improvements, Fixtures, or on other goods located on the Land or Improvements, together
with all additions, accessions, accessories, amendments, modifications to the Land or Improvements,
extensions, renewals, and enlargements and proceeds of the Land or Improvements, substitutions for, and
income and profits from, the Land or Improvements. The Personalty includes, but is not limited to, all
goods, machinery, tools, equipment (including fire sprinklers and alarm systems); building materials, air
conditioning, heating, refrigerating, electronic monitoring, entertainment, recreational, maintenance,
extermination of vermin or insects, dust removal, refuse and garbage equipment; vehicle maintenance and
repair equipment; office furniture (including tables, chairs, planters, desks, sofas, shelves, lockers, and
cabinets); safes, furnishings, appliances (including ice-making machines, refrigerators, fans, water heaters,
and incinerators); rugs, carpets, other floor coverings, draperies, drapery rods and brackets, awnings,
window shades, venetian blinds, curtains, other window coverings; lamps, chandeliers, other lighting
fixtures; office maintenance and other supplies; loan commitments, financing arrangements, bonds,
construction contracts, leases, tenants’ security deposits, licenses, permits, sales contracts, option contracts,
lease contracts, insurance policies, proceeds from policies, plans, specifications, surveys, books, records,
funds, bank deposits; and all other intangible personal property. Personalty also includes any other portion
or items of the Mortgaged Property that constitute personal property under the Uniform Commercial Code.
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1.22  “Rents.” All rents, issues, revenues, income, proceeds, royalties, profits, license fees,
prepaid municipal and utility fees, bonds, and other benefits to which Borrower or the record title owner of
the Mortgaged Property may now or later be entitled from or which are derived from the Mortgaged
Property, including, without limitation, sale proceeds of the Mortgaged Property; any room or space sales
or rentals from the Mortgaged Property; and other benefits paid or payable for using, leasing, licensing,
possessing, operating from or in, residing in, selling, mining, extracting, or otherwise enjoying or using the
Mortgaged Property.

1.23  “Uniform Commercial Code.” The uniform commercial code as found in the statutes of
the state in which the Mortgaged Property is located.

1.24  “Water Rights.” All water rights of whatever kind or character, surface or underground,
appropriative, decreed, or vested, that are appurtenant to the Mortgaged Property or otherwise used or useful
in connection with the intended development of the Mortgaged Property.

Any terms not otherwise defined in this Security Instrument shall have the meaning given them in
the Loan Agreement and Note, dated of even date herewith between Borrower and Lender.

UNIFORM COVENANTS

2. Repair and Maintenance of Mortgaged Property. Borrower shall (a) keep the Mortgaged
Property in good condition and repair; (b) not substantially alter, remove, or demolish the Mortgaged
Property or any of the Improvements except when incident to the replacement of Fixtures, equipment,
machinery, or appliances with items of like kind; (c) restore and repair to the equivalent of its original
condition all or any part of the Mortgaged Property that may be damaged or destroyed, including, but not
limited to, damage from termites and dry rot, soil subsidence, and construction defects, whether or not
insurance proceeds are available to cover any part of the cost of such restoration and repair, and regardless
of whether Lender permits the use of any insurance proceeds to be used for restoration under this Security
Instrument; (d) pay when due all claims for labor performed, services performed, equipment provided and
materials furnished in connection with the Mortgaged Property and not permit any mechanics® or
materialman’s lien to arise against the Mortgaged Property or furnish a loss or liability bond against such
mechanics’ or materialman’s lien claims; (¢) comply with all laws affecting the Mortgaged Property or
requiring that any alterations, repairs, replacements, or improvements be made on it; (f) not commit or
permit waste on or to the Mortgaged Property, or commit, suffer, or permit any act or violation of law to
occur on it; (g) not abandon the Mortgaged Property; (h) cultivate, irrigate, fertilize, fumigate, and prune in
accordance with prudent agricultural practices; (i) if required by Lender, provide for management
satisfactory to Lender under a management contract approved by Lender; (j) notify Lender in writing of
any condition at or on the Mortgaged Property that may have a significant and measurable effect on its
market value; (k) if the Mortgaged Property is rental property, generally operate and maintain it in such
manner as to realize its maximum rental potential; and (1) do all other things that the character or use of the
Mortgaged Property may reasonably render necessary to maintain it in the same condition (reasonable wear
and tear expected) as existed at the date of this Security Instrument.

3. Use of Mortgaged Property. Unless otherwise required by Governmental Requirements or unless
Lender otherwise provides prior written consent, Borrower shall not change, nor allow changes in, the use
of the Mortgaged Property from the current use of the Mortgaged Property as of the date of this Security
Instrument. Borrower shall not initiate or acquiesce in a change in the zoning classification of the
Mortgaged Property without Lender’s prior written consent.
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4. Condemnation and Insurance Proceeds.

4.1 Assignment to Lender. The proceeds of any award or claim for damages, direct or
consequential, in connection with any condemnation or other taking of or damage or injury to the
Mortgaged Property, or any part of it, or for conveyance in lieu of condemnation, are assigned to and shall
be paid to Lender, regardless of whether Lender’s security is impaired. All causes of action, whether
accrued before or after the date of this Security Instrument, of all types for damages or injury to the
Mortgaged Property or any part of it, or in connection with any transaction financed by funds lent to
Borrower by Lender and secured by this Security Instrument, or in connection with or affecting the
Mortgaged Property or any part of it, including, without limitation, causes of action arising in tort or contract
or in equity, are assigned to Lender as additional security, and the proceeds shall be paid to Lender. Lender,
at its option, may appear in and prosecute in its own name any action or proceeding to enforce any such
cause of action and may make any compromise or settlement of such action. Borrower shall notify Lender
in writing immediately on obtaining knowledge of any casualty damage to the Mortgaged Property or
damage in any other manner in excess of $2,000.00 or knowledge of the institution of any proceeding
relating to condemnation or other taking of or damage or injury to all or any portion of the Mortgaged
Property. Lender, in its sole and absolute discretion, may participate in any such proceedings and may join
Borrower in adjusting any loss covered by insurance. Borrower covenants and agrees with Lender, at
Lender’s request, to make, execute, and deliver, at Borrower’s expense, any and all assignments and other
instruments sufficient for the purpose of assigning the aforesaid award or awards, causes of action, or claims
of damages or proceeds to Lender free, clear, and discharged of any and all encumbrances of any kind or
nature.

4.2 Insurance Pavments. All compensation, awards, proceeds, damages, claims, insurance
recoveries, rights of action, and payments that Borrower may receive or to which Lender may become
entitled with respect to the Mortgaged Property if any damage or injury occurs to the Mortgaged Property,
other than by a partial condemnation or other partial taking of the Mortgaged Property, shall be paid over
to Lender and shall be applied first toward reimbursement of all costs and expenses of Lender in connection
with their recovery and disbursement, and shall then be applied as follows:

4.2.1. Lender shall consent to the application of such payments to the restoration of the
Mortgaged Property so damaged only if Borrower has met all the following conditions (a breach of any one
of which shall constitute a default under this Security Instrument, the Loan Agreement, the Note, and any
other Loan Documents): (a) Borrower is not in default under any of the terms, covenants, and conditions of
the Loan Documents; (b) all then-existing Leases affected in any way by such damage will continue in full
force and effect; (c¢) Lender is satisfied that the insurance or award proceeds, plus any sums added by
Borrower, shall be sufficient to fully restore and rebuild the Mortgaged Property under then current
Governmental Requirements; (d) within 60 days after the damage to the Mortgaged Property, Borrower
presents to Lender a restoration plan satisfactory to Lender and any local planning department, which
includes cost estimates and schedules; (e) construction and completion of restoration and rebuilding of the
Mortgaged Property shall be completed in accordance with plans and specifications and drawings submitted
to Lender within 30 days after receipt by Lender of the restoration plan and thereafier approved by Lender,
which plans, specifications, and drawings shall not be substantially modified, changed, or revised without
Lender’s prior written consent; (f) within 3 months after such damage, Borrower and a licensed contractor
satisfactory to Lender enter into a fixed price or guaranteed maximum price contract satisfactory to Lender,
providing for complete restoration in accordance with such restoration plan for an amount not to exceed the
amount of funds held or to be held by Lender; (g) all restoration of the Improvements so damaged or
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destroyed shall be made with reasonable promptness and shall be of a value at least equal to the value of
the Improvements so damaged or destroyed before such damage or destruction; (h) Lender reasonably
determines that there is an identified source (whether from income from the Mortgaged Property, rental
loss insurance, or another source) sufficient to pay all debt service and operating expenses of the Mortgaged
Property during its restoration as required above; and (i) any and all funds that are made available for
restoration and rebuilding under this Section shall be disbursed, at Lender’s sole and absolute discretion to
Lender, through Lender, or a title insurance or trust company satisfactory to Lender, in accordance with
standard construction lending practices, including a reasonable fee payable to Lender from such funds and,
if Lender requests, mechanics’ lien waivers and title insurance date-downs, and the provision of payment
and performance bonds by Borrower, or in any other manner approved by Lender in Lender’s sole and
absolute discretion; or

4.2.2. If fewer than all conditions (a) through (i) above are satisfied, then such payments
shall be applied in the sole and absolute discretion of Lender (a) to the payment or prepayment, with any
applicable prepayment premium, of any Indebtedness secured by this Security Instrument in such order as
Lender may determine, or (b) to the reimbursement of Borrower’s expenses incurred in the rebuilding and
restoration of the Mortgaged Property. If Lender elects under this Section to make any funds available to
restore the Mortgaged Property, then all of conditions (a) through (i) above shall apply, except for such
conditions that Lender, in its sole and absolute discretion, may waive.

4.3 Material Loss Not Covered. If any material part of the Mortgaged Property is damaged
or destroyed and the loss, measured by the replacement cost of the Improvements according to then current
Governmental Requirements, is not adequately covered by insurance proceeds collected or in the process
of collection, Borrower shall deposit with Lender, within 30 days after Lender’s request, the amount of the
loss not so covered.

44 Total Condemnation Payments. All compensation, awards, proceeds, damages, claims,
insurance recoveries, rights of action, and payments that Borrower may receive or to which Borrower may
become entitled with respect to the Mortgaged Property in the event of a total condemnation or other total
taking of the Mortgaged Property shall be paid over to Lender and shall be applied first to reimbursement
of all Lender’s costs and expenses in connection with their recovery, and shall then be applied to the
payment of any Indebtedness secured by this Security Instrument in such order as Lender may determine,
until the Indebtedness secured by this Security Instrument has been paid and satisfied in full. Any surplus
remaining after payment and satisfaction of the Indebtedness secured by this Security Instrument shall be
paid to Borrower as its interest may then appear.

4.5 Partial Condemnation Pavments. All compensation, awards, proceeds, damages, claims,
insurance recoveries, rights of action, and payments (“Awarded Funds™) that Borrower may receive or to
which Borrower may become entitled with respect to the Mortgaged Property in the event of a partial
condemnation or other partial taking of the Mortgaged Property, unless Borrower and Lender otherwise
agree in writing, shall be divided into two portions, one equal to the principal balance of the Note at the
time of receipt of such Awarded Funds and the other equal to the amount by which such Awarded Funds
exceed the principal balance of the Note at the time of receipt of such Awarded Funds. The first such
portion shall be applied to the sums secured by this Security Instrument, whether or not then due, including
but not limited to principal, accrued interest, and advances, and in such order or combination as Lender
may determine, with the balance of the funds paid to Borrower.

4.6 Cure of Waiver of Default. Any application of such Awarded Funds or any portion of it
to any Indebtedness secured by this Security Instrument shall not be construed to cure or waive any default
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or notice of default under this Security Instrument or invalidate any act done under any such default or
notice.

5. Taxes and Other Sums Due. Borrower shall promptly pay, satisfy, and discharge: (a) all
Impositions affecting the Mortgaged Property before they become delinquent; (b) such other amounts,
chargeable against Borrower or the Mortgaged Property, as Lender reasonably deems necessary to protect
and preserve the Mortgaged Property, this Security Instrument, or Lender’s security for the performance of
the Obligations; (c) all encumbrances, charges, and liens on the Mortgaged Property, with interest, which
in Lender’s judgment are, or appear to be, prior or superior to the lien of this Security Instrument or all
costs necessary to obtain protection against such lien or charge by title insurance endorsement or surety
company bond; (d) such other charges as Lender deems reasonable for services rendered by Lender at
Borrower’s request; and (e) all costs, fees, and expenses incurred by Lender in connection with this Security
Instrument, whether or not specified in this Security Instrument.

On Lender’s request, Borrower shall promptly furnish Lender with all notices of sums due for any

amounts specified in the preceding clauses 5(a) through (e), and, on payment, with written evidence of such
payment. If Borrower fails to promptly make any payment required under this Section, Lender may (but is
not obligated to) make such payment. Borrower shall notify Lender immediately on receipt by Borrower
of notice of any increase in the assessed value of the Mortgaged Property and agrees that Lender, in
Borrower’s name, may (but is not obligated to) contest by appropriate proceedings such increase in
assessment. Without Lender’s prior written consent, Borrower shall not allow any lien inferior to the lien
of this Security Instrument to be perfected against the Mortgaged Property and shall not permit any
improvement bond for any unpaid special assessment to issue.
6. Leases of Mortgaged Property by Borrower. At Lender’s request, Borrower shall furnish Lender
with executed copies of all Leases of the Mortgaged Property or any portion of it then in force. If Lender
so requires, all Leases later entered into by Borrower are subject to Lender’s prior review and approval and
must be acceptable to Lender in form and content. Each Lease must specifically provide, inter alia, that (a)
it is subordinate to the lien of this Security Instrument; (b) the tenant attorns to Lender (and Borrower
consents to any such attornment), such attornment to be effective on Lender’s acquisition of title to the
Mortgaged Property: (c) the tenant agrees to execute such further evidence of attornment as Lender may
from time to time request; (d) the tenant’s attornment shall not be terminated by foreclosure; and (e) Lender,
at Lender’s option, may accept or reject such attornment. If Borrower learns that any tenant proposes to
do, or is doing, any act that may give rise to any right of setoff against Rent, Borrower shall immediately
(i) take measures reasonably calculated to prevent the accrual of any such right of setoff; (ii) notify Lender
of all measures so taken and of the amount of any setoff claimed by any such tenant; and (iii) within 10
days after the accrual of any right of setoff against Rent, reimburse any tenant who has acquired such right,
in full, or take other measures that will effectively discharge such setoff and ensure that rents subsequently
due shall continue to be payable without claim of setoff or deduction.

At Lender’s request, Borrower shall assign to Lender, by written instrument satisfactory to Lender,
all Leases of the Mortgaged Property, and all security deposits made by tenants in connection with such
Leases. On assignment to Lender of any such Lease, Lender shall succeed to all rights and powers of
Borrower with respect to such Lease, and Lender, in Lender’s sole and absolute discretion, shall have the
right to modify, extend, or terminate such Lease and to execute other further leases with respect to the
Mortgaged Property that is the subject of such assigned Lease.

Neither Borrower, tenant nor any other occupant of the Mortgaged Property shall use the
Mortgaged Property, except in compliance with all applicable federal, state, and local laws, ordinances,
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rules and regulations; nor shall Borrower, tenant or any other occupant cause the Mortgaged Property to
become subject to any use that is not in compliance with all applicable federal, state, and local laws,
ordinances, rules and regulations.

If Borrower suspects any tenant or other occupant of the Mortgaged Property is using the

Mortgaged Property in a manner that is not in compliance with any Governmental Requirement to which
Borrower, tenant, or any other occupant of the Mortgaged Property is subject, Borrower shall immediately
take appropriate action to remedy the violation, and shall notify Lender of any potential violation within
one (1) day of discovery of any such potential violation. Any potential violation by a tenant or any other
occupant of the Mortgaged Property of any Governmental Requirement is an Event of Default under the
terms of the Loan Agreement, the Note and this Security Instrument; and upon the occurrence of any such
violation, Lender, at Lender’s option, may, without prior notice, declare all sums secured by this Security
Instrument, regardless of their stated due date(s), immediately due and payable and may exercise all rights
and remedies in the Loan Documents.
7. Right to Collect and Receive Rents. Despite any other provision of this Security Instrument,
Lender grants permission to Borrower to collect and retain the Rents of the Mortgaged Property as they
become due and payable; however, such permission to Borrower shall be automatically revoked on default
by Borrower in payment of any Indebtedness secured by this Security Instrument or in the performance of
any of the Obligations, and Lender shall have the rights set forth in the laws and regulations where the
Mortgaged Property is located regardless of whether declaration of default has been delivered, and without
regard to the adequacy of the security for the Indebtedness secured by this Security Instrument. Failure of
or discontinuance by Lender at any time, or from time to time, to collect any such Rents shall not in any
manner affect the subsequent enforcement by Lender at any time, or from time to time, of the right, power,
and authority to collect these Rents. The receipt and application by Lender of all such Rents under this
Security Instrument, after execution and delivery of declaration of default and demand for sale as provided
in this Security Instrument or during the pendency of trustee’s sale proceedings under this Security
Instrument or judicial foreclosure, shall neither cure such breach or default nor affect such sale proceedings,
or any sale made under them, but such Rents, less all costs of operation, maintenance, collection, and
Attorneys” Fees, when received by Lender, may be applied in reduction of the entire Indebtedness from
time to time secured by this Security Instrument, in such order as Lender may decide. Nothing in this
Security Instrument, nor the exercise of Lender’s right to collect, nor an assumption by Lender of any
tenancy, lease, or option, nor an assumption of liability under, nor a subordination of the lien or charge of
this Security Instrument to, any such tenancy, lease, or option, shall be, or be construed to be, an affirmation
by Lender of any tenancy, lease, or option.

If the Rents of the Mortgaged Property are not sufficient to meet the costs, if any, of taking control
of and managing the Mortgaged Property and collecting the Rents, any funds expended by Lender for such
purposes shall become an Indebtedness of Borrower to Lender secured by this Security Instrument. Unless
Lender and Borrower agree in writing to other terms of payment, such amounts shall be payable on notice
from Lender to Borrower requesting such payment and shall bear interest from the date of disbursement at
the rate stated in the Note unless payment of interest at such rate would be contrary to Governmental
Requirements, in which event the amounts shall bear interest at the highest rate that may be collected from
Borrower under Governmental Requirements.

Borrower expressly understands and agrees that Lender will have no liability to Borrower or any
other person for Lender’s failure or inability to collect Rents from the Mortgaged Property or for failing to
collect such Rents in an amount that is equal to the fair market rental value of the Mortgaged Property.
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Borrower understands and agrees that neither the assignment of Rents to Lender nor the exercise by Lender
of any of its rights or remedies under this Security Instrument shall be deemed to make Lender a
“mortgagee-in-possession” or otherwise responsible or liable in any manner with respect to the Mortgaged
Property or the use, occupancy, enjoyment, or operation of all or any portion of it, unless and until Lender,
in person or by agent, assumes actual possession of it. Nor shall appointment of a receiver for the
Mortgaged Property by any court at the request of Lender or by agreement with Borrower, or the entering
into possession of the Mortgaged Property or any part of it by such receiver be deemed to make Lender a
mortgagee-in-possession or otherwise responsible or liable in any manner with respect to the Mortgaged
Property or the use, occupancy, enjoyment, or operation of all or any portion of it.

During an Event of Default, any and all Rents collected or received by Borrower shall be accepted

and held for Lender in trust and shall not be commingled with Borrower’s funds and property, but shall be
promptly paid over to Lender.
8. Assignment of Causes of Action, Awards, and Damages. All causes of action, and all sums due
or payable to Borrower for injury or damage to the Mortgaged Property, or as damages incurred in
connection with the transactions in which the Loan secured by this Security Instrument was made,
including, without limitation, causes of action and damages for breach of contract, fraud, concealment,
construction defects, or other torts, or compensation for any conveyance in lieu of condemnation, are
assigned to Lender, and all proceeds from such causes of action and all such sums shall be paid to Lender
for credit against the Indebtedness secured by this Security Instrument. Borrower shall notify Lender
immediately on receipt by Borrower of notice that any such sums have become due or payable and,
immediately on receipt of any such sums, shall promptly remit such sums to Lender.

After deducting all expenses, including Attorneys’ Fees, incurred by Lender in recovering or
collecting any sums under this Section, Lender may apply or release the balance of any funds received by
it under this Section, or any part of such balance, as it elects. Lender, at its option, may appear in and
prosecute in its own name any action or proceeding to enforce any cause of action assigned to it under this
Section and may make any compromise or settlement in such action whatsoever. Borrower covenants that
it shall execute and deliver to Lender such further assignments of any such compensation awards, damages,
or causes of action as Lender may request from time to time. If Lender fails or does not elect to prosecute
any such action or proceeding and Borrower elects to do so, Borrower may conduct the action or proceeding
at its own expense and risk.

9. Defense of Security Instrument; Litigation. Borrower represents and warrants that this Security
Instrument creates a first position lien and security interest against the Mortgaged Property. Borrower shall
give Lender immediate written notice of any action or proceeding (including, without limitation, any
judicial, whether civil, criminal, or probate, or nonjudicial proceeding to foreclose the lien of a junior or
senior mortgage or deed of trust) affecting or purporting to affect the Mortgaged Property, this Security
Instrument, Lender’s security for the performance of the Obligations and payment of the Indebtedness, or
the rights or powers of Lender under the Loan Documents. Despite any other provision of this Security
Instrument, Borrower agrees that Lender may (but is not obligated to) commence, appear in, prosecute,
defend, compromise, and settle, in Lender’s or Borrower’s name, and as attorney-in-fact for Borrower, and
incur necessary costs and expenses, including Attorneys’ Fees in so doing, any action or proceeding,
whether a civil, criminal, or probate judicial matter, nonjudicial proceeding, arbitration, or other altemative
dispute resolution procedure, reasonably necessary to preserve or protect, or affecting or purporting to
affect, the Mortgaged Property, this Security Instrument, Lender’s security for performance of the
Obligations and payment of the Indebtedness, or the rights or powers of Lender under the Loan Documents,
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and that if Lender elects not to do so, Borrower shall commence, appear in, prosecute, and defend any such
action or proceeding. Borrower shall pay all costs and expenses of Lender, including costs of evidence of
title and Attorneys’ Fees, in any such action or proceeding in which Lender may appear or for which legal
counsel is sought, whether by virtue of being made a party defendant or otherwise, and whether or not the
interest of Lender in the Mortgaged Property is directly questioned in such action or proceeding, including,
without limitation, any action for the condemnation or partition of all or any portion of the Mortgaged
Property and any action brought by Lender to foreclose this Security Instrument or to enforce any of its
terms or provisions.

10. Borrower’s Failure to Complv With Security Instrument. If Borrower fails to make any
payment or do any act required by this Security Instrument, or if there is any action or proceeding
(including, without limitation, any judicial or nonjudicial proceeding to foreclose the lien of a junior or
senior mortgage or deed of trust) affecting or purporting to affect the Mortgaged Property, this Security
Instrument, Lender’s security for the performance of the Obligations and payment of the Indebtedness, or
the rights or powers of Lender under the Loan Agreement, the Note or this Security Instrument, Lender
may (but is not obligated to) (a) make any such payment or do any such act in such manner and to such
extent as either deems necessary to preserve or protect the Mortgaged Property, this Security Instrument,
or Lender’s security for the performance of Borrower’s Obligations and payment of the Indebtedness, or
the rights or powers of Lender under the Loan Documents, Lender being authorized to enter on the
Mortgaged Property for any such purpose; and (b) in exercising any such power, pay necessary expenses,
retain attorneys, and pay Attorneys’ Fees incurred in connection with such action, without notice to or
demand on Borrower and without releasing Borrower from any Obligations or Indebtedness.

11. Sums Advanced to Bear Interest and to Be Secured bv Security Instrument. At Lender’s
request, Borrower shall immediately pay any sums advanced or paid by Lender under any provision of this
Security Instrument or the other Loan Documents. Until so repaid, all such sums and all other sums payable
to Lender shall be added to, and become a part of, the Indebtedness secured by this Security Instrument and
bear interest from the date of advancement or payment by Lender at the Default Rate provided in the Note,
regardless of whether an Event of Default has occurred, unless payment of interest at such rate would be
contrary to Governmental Requirements. All sums advanced by Lender under this Security Instrument or
the other Loan Documents, shall have the same priority to which the Security Instrument otherwise would
be entitled as of the date this Security Instrument is executed and recorded, without regard to the fact that
any such future advances may occur after this Security Instrument is executed, and shall conclusively be
deemed to be mandatory advances required to preserve and protect this Security Instrument and Lender’s
security for the performance of the Obligations and payment of the Indebtedness, and shall be secured by
this Security Instrument to the same extent and with the same priority as the principal and interest payable
under the Note.

12. Inspection of Mortgaged Propertv. In addition to any rights Lender may have under the laws
and regulations where the Mortgaged Property is located, Lender may make, or authorize other persons,
including, but not limited to, appraisers and prospective purchasers at any foreclosure sale commenced by
Lender, to enter on or inspect the Mortgaged Property at reasonable times and for reasonable durations.
Borrower shall permit all such entries and inspections to be made as long as Lender has given Borrower
written notice of such inspection at least 24 hours before the entry and inspection.

13. Uniform Commercial Code Security Agreement. This Security Instrument is intended to be and
shall constitute a security agreement under the Uniform Commercial Code for any of the Personalty
specified as part of the Mortgaged Property that, under Governmental Requirements, may be subject to a
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security interest under the Uniform Commercial Code, and Borrower grants to Lender a security interest in
those items. Borrower authorizes Lender to file financing statements in all states, counties, and other
jurisdictions as Lender may elect, without Borrower’s signature if permitted by law. Borrower agrees that
Lender may file this Security Instrument, or a copy of it, in the real estate records or other appropriate index
or in the Office of the Secretary of State and such other states as the Lender may elect, as a financing
statement for any of the items specified above as part of the Mortgaged Property. Any reproduction of this
Security Instrument or executed duplicate original of this Security Instrument, or a copy certified by a
County Recorder in the state where the Mortgaged Property is located, or of any other security agreement
or financing statement, shall be sufficient as a financing statement. In addition, Borrower agrees to execute
and deliver to Lender, at Lender’s request, any UCC financing statements, as well as any extensions,
renewals, and amendments, and copies of this Security Instrument in such form as Lender may require to
perfect a security interest with respect to the Personalty. Borrower shall pay all costs of filing such
financing statements and any extensions, renewals, amendments, and releases of such statements, and shall
pay all reasonable costs and expenses of any record searches for financing statements that Lender may
reasonably require. Without the prior written consent of Lender, Borrower shall not create or suffer to be
created any other security interest in the items, including any replacements and additions.

On any Event of Default, Lender shall have the remedies of a secured party under the Uniform
Commercial Code and, at Lender’s option, may also invoke the remedies provided in the Non-Uniform
Covenants section of this Security Instrument as to such items. In exercising any of these remedies, Lender
may proceed against the items of Mortgaged Property and any items of Personalty separately or together
and in any order whatsoever, without in any way affecting the availability of Lender’s remedies under the
Uniform Commercial Code or of the remedies provided in the Non-Uniform Covenants section of this
Security Instrument.

14. Fixture Filing. This Security Instrument constitutes a financing statement filed as a fixture filing
under the Uniform Commercial Code, as amended or recodified from time to time, covering any portion of
the Mortgaged Property that now is or later may become a fixture attached to the Mortgaged Property or to
any Improvement. The addresses of Borrower (“Debtor™) and Lender (“Secured Party™) are set forth on
the first page of this Security Instrument.

15. Waiver of Statute of Limitations. Borrower waives the right to assert any statute of limitations
as a defense to the Loan Documents and the Obligations secured by this Security Instrument, to the fullest
extent permitted by Governmental Requirements.

16. Default. Any Event of Default, as defined in the Loan Agreement, shall constitute an "Event of
Default" as that term is used in this Security Instrument (and the term "Default" shall mean any event which,
with any required lapse of time or notice, may constitute an Event of Default, whether or not any such
requirement for notice or lapse of time has been satisfied).

17. Acceleration on Transfer or Encumbrance.

17.1  Acceleration on Transfer or Encumbrance of Mortgaged Property. If Borrower sells,
gives an option to purchase, exchanges, assigns, conveys, encumbers (including, but not limited to
PACE/HERO loans, any loans where payments are collected through property tax assessments, and super-
voluntary liens which are deemed to have priority over the lien of the Security Instrument) (other than with
a Permitted Encumbrance), transfers possession, or alienates all or any portion of the Mortgaged Property,
or any of Borrower’s interest in the Mortgaged Property, or suffers its title to, or any interest in, the
Mortgaged Property to be divested, whether voluntarily or involuntarily; or if there is a sale or transfer of
any interests in Borrower; or if Borrower changes or permits to be changed the character or use of the
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Mortgaged Property, or drills or extracts or enters into any lease for the drilling or extracting of oil, gas, or
other hydrocarbon substances or any mineral of any kind or character on the Mortgaged Property; or if title
to such Mortgaged Property becomes subject to any lien or charge, voluntary or involuntary, contractual or
statutory, without Lender’s prior written consent, then Lender, at Lender’s option, may, without prior
notice, declare all sums secured by this Security Instrument, regardless of their stated due date(s),
immediately due and payable and may exercise all rights and remedies in the Loan Documents. For
purposes of this Section “interest in the Mortgaged Property” means any legal or beneficial interest in the
Mortgaged Property, including, but not limited to, those beneficial interests transferred in a bond for deed,
contract for deed, installment sales contract, or escrow agreement, the intent of which is the transfer of title
by Borrower to a purchaser at a future date.

17.2  Replacement Personalty. Notwithstanding anything to the contrary herein, Borrower
may from time to time replace Personalty constituting a part of the Mortgaged Property, as long as (a) the
replacements for such Personalty are of equivalent value and quality; (b) Borrower has good and clear title
to such replacement Personalty free and clear of any and all liens, encumbrances, security interests,
ownership interests, claims of title (contingent or otherwise), or charges of any kind, or the rights of any
conditional sellers, vendors, or any other third parties in or to such replacement Personalty have been
expressly subordinated to the lien of the Security Instrument in a manner satisfactory to Lender and at no
cost to Lender; and (c) at Lender’s option, Borrower provides at no cost to Lender satisfactory evidence
that the Security Instrument constitutes a valid and subsisting lien on and security interest in such
replacement Personalty of the same priority as this Security Instrument has on the Mortgaged Property and
is not subject to being subordinated or its priority affected under any Governmental Requirements.

17.3  Junior Liens. If Lender consents in writing, in Lender’s sole and absolute discretion, the
due-on-encumbrance prohibition shall not apply to a junior voluntary deed of trust or mortgage lien in favor
of another lender encumbering the Mortgaged Property (the principal balance of any such junior
encumbrance shall be added to the principal balance of the Indebtedness for purposes of determining
compliance with the financial covenants of the Loan Agreement and the Note). Borrower shall reimburse
Lender for all out-of-pocket costs and expenses incurred in connection with such encumbrance. Should
Borrower fail to obtain Lender’s express written consent to any junior voluntary lien, then Lender, at
Lender’s option, may, without prior notice and subject to Applicable Law, declare all sums secured by this
Security Instrument, regardless of any their stated due date(s), immediately due and payable and may
exercise all rights and remedies in the Loan Documents.

18. Waiver of Marshaling. Despite the existence of interests in the Mortgaged Property other than
that created by this Security Instrument, and despite any other provision of this Security Instrument, if
Borrower defaults in paying the Indebtedness or in performing any Obligations, Lender shall have the right,
in Lender’s sole and absolute discretion, to establish the order in which the Mortgaged Property will be
subjected to the remedies provided in this Security Instrument and to establish the order in which all or any
part of the Indebtedness secured by this Security Instrument is satisfied from the proceeds realized on the
exercise of the remedies provided in this Security Instrument. Borrower and any person who now has or
later acquires any interest in the Mortgaged Property with actual or constructive notice of this Security
Instrument waives any and all rights to require a marshaling of assets in connection with the exercise of
any of the remedies provided in this Security Instrument or otherwise provided by Governmental
Requirements.

19. Consents and Modifications; Borrower and Lien Not Released. Despite Borrower’s default in
the payment of any Indebtedness secured by this Security Instrument or in the performance of any
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Obligations under this Security Instrument or Borrower’s breach of any obligation, covenant, or agreement
in the Loan Documents, Lender, at Lender’s option, without notice to or consent from Borrower, any
guarantor of the Indebtedness and of Borrower’s Obligations under the Loan Documents, or any holder or
claimant of a lien or interest in the Mortgaged Property that is junior to the lien of this Security Instrument,
and without incurring liability to Borrower or any other person by so doing, may from time to time (a)
extend the time for payment of all or any portion of Borrower’s Indebtedness under the Loan Documents;
(b) accept a renewal note or notes, or release any person from liability, for all or any portion of such
Indebtedness; (c) agree with Borrower to modify the terms and conditions of payment under the Loan
Documents; (d) reduce the amount of the monthly installments due under the Note; (e) reconvey or release
other or additional security for the repayment of Borrower’s Indebtedness under the Loan Documents; (f)
approve the preparation or filing of any map or plat with respect to the Mortgaged Property; (g) enter into
any extension or subordination agreement affecting the Mortgaged Property or the lien of this Security
Instrument; and (h) agree with Borrower to modify the term, the rate of interest, or the period of
amortization of the Note or alter the amount of the monthly installments payable under the Note. No action
taken by Lender under this Section shall be effective unless it is in writing, subscribed by Lender, and,
except as expressly stated in such writing, no such action will impair or affect (i) Borrower’s obligation to
pay the Indebtedness secured by this Security Instrument and to observe all Obligations of Borrower
contained in the Loan Documents; (ii) the guaranty of any Person of the payment of the Indebtedness
secured by this Security Instrument; or (iii) the lien or priority of the lien of this Security Instrument. At
Lender’s request, Borrower shall promptly pay Lender a reasonable service charge, together with all
insurance premiums and Attorneys’ Fees as Lender may have advanced, for any action taken by Lender
under this Section.

Whenever Lender’s consent or approval is specified as a condition of any provision of this Security
Instrument, such consent or approval shall not be effective unless such consent or approval is in writing,
signed by two authorized officers of Lender.

20. Future Advances. Onrequest by Borrower, Lender, at Lender’s option, may make future advances
to Borrower. All such future advances, with interest, shall be added to and become a part of the
Indebtedness secured by this Security Instrument when evidenced by promissory notes reciting that such
note(s) are secured by this Security Instrument.

21. Prepayment. If the Loan Documents provide for a fee or charge as consideration for the
acceptance of prepayment of principal, Borrower agrees to pay said fee or charge if the Indebtedness or any
part of it shall be paid, whether voluntarily or involuntarily, before the due date stated in the Note, even if
Borrower has defaulted in payment or in the performance of any agreement under the Loan Documents and
Lender has declared all sums secured by this Security Instrument immediately due and payable.

22. Governing Law; Consent to Jurisdiction and Venue. This Loan is made by Lender and accepted
by Borrower in the State of Pennsylvania except that at all times the provisions for the creation, perfection,
priority, enforcement and foreclosure of the liens and security interests created in the Mortgaged Property
under the Loan Documents shall be governed by and construed according to the laws of the state in which
the Mortgaged Property is situated. To the fullest extent permitted by the law of the state in which the
Mortgaged Property is situated, the law of the State of Pennsylvania shall govern the validity and
enforceability of all Loan Documents, and the debt or obligations arising hereunder (but the foregoing shall
not be construed to limit Lender’s rights with respect to such security interest created in the state in which
the Mortgaged Property is situated). The parties agree that jurisdiction and venue for any dispute, claim or
controversy arising, other than with respect to perfection and enforcement of Lender’s rights against the
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Mortgaged Property, shall be Lehigh County, Pennsylvania, or the applicable federal district court that
covers said County, and Borrower submits to personal jurisdiction in that forum for any and all purposes.
Borrower waives any right Borrower may have to assert the doctrine of‘fQle non conveniens or to object
to such venue. \

BORROWER'S INITIAL

23. Taxation of Security Instrument. In the event of the enactment of any law deducting from the
value of the Mortgaged Property any mortgage lien on it, or imposing on Lender the payment of all or part
of the taxes, charges, or assessments previously paid by Borrower under this Security Instrument, or
changing the law relating to the taxation of mortgages, debts secured by mortgages, or Lender’s interest in
the Mortgaged Property so as to impose new incidents of tax on Lender, then Borrower shall pay such taxes
or assessments or shall reimburse Lender for them; provided, however, that if in the opinion of Lender’s
counsel such payment cannot lawfully be made by Borrower, then Lender may, at Lender’s option, declare
all sums secured by this Security Instrument to be immediately due and payable without notice to Borrower.
Lender may invoke any remedies permitted by this Security Instrument.

24. Mechanic’s Liens. Borrower shall pay from time to time when due, all lawful claims and demands
of mechanics, materialmen, laborers, and others that, if unpaid, might result in, or permit the creation of, a
lien on the Mortgaged Property or any part of it, or on the Rents arising therefrom, and in general shall do
or cause to be done everything necessary so that the lien and security interest of this Security Instrument
shall be fully preserved, at Borrower’s expense, without expense to Lender; provided, however, that if
Governmental Requirements empower Borrower to discharge of record any mechanic’s, laborer’s,
materialman’s, or other lien against the Mortgaged Property by the posting of a bond or other security,
Borrower shall not have to make such payment if Borrower posts such bond or other security on the earlier
of (a) 10 days after the filing or recording of same or (b) within the time prescribed by law, so as not to
place the Mortgaged Property in jeopardy of a lien or forfeiture.

25. Liabilitv for Acts or Omissions. Lender shall not be liable or responsible for its acts or omissions
under this Security Instrument, except for Lender’s own gross negligence or willful misconduct, or be liable
or responsible for any acts or omissions of any agent, attorney, or employee of Lender, if selected with
reasonable care.

26. Notices. Except for any notice required by Governmental Requirements to be given in another
manner, any notice required to be provided in this Security Instrument shall be given in accordance with
the Loan Agreement.

27. Statement of Obligations. Except as otherwise provided by Governmental Requirements, at
Lender’s request, Borrower shall promptly pay to Lender such fee as may then be provided by law as the
maximum charge for each statement of obligations, Lender’s statement, Lender’s demand, payoff
statement, or other statement on the condition of, or balance owed, under the Note or secured by this
Security Instrument.

28. Remedies Are Cumulative. Each remedy in this Security Instrument is separate and distinct and
is cumulative to all other rights and remedies provided by this Security Instrument or by Governmental
Requirements, and each may be exercised concurrently, independently, or successively, in any order
whatsoever.

© 2007 Geraci Law Firm; All Rights Reserved. v182
Mortgage | Loan No. LFWARDENI



Case 26-30215 Doc 24-3 Filed 02/27/26 Entered 02/27/26 17:41:19 Desc Exhibit
C - Mortg Page 20 of 29

29. Obligations of Borrower Joint and Several. If more than one Person is named as Borrower, each
obligation of Borrower under this Security Instrument shall be the joint and several obligations of each such
Person.

30. Delegation of Authoritv. Whenever this Security Instrument provides that Borrower authorizes
and appoints Lender as Borrower’s attorney-in-fact to perform any act for or on behalf of Borrower or in
the name, place, and stead of Borrower, Borrower expressly understands and agrees that this authority shall
be deemed a power coupled with an interest and such power shall be irrevocable.

31. Funds for Taxes Insurance, and Impositions. If Borrower is in default under this Security
Instrument or any of the Loan Documents, regardless of whether the default has been cured, then Lender
may at any subsequent time, at its option to be exercised on 30 days written notice to Borrower, require
Borrower to deposit with Lender or its designee, at the time of each payment of an installment of interest
or principal under the Note, an additional amount sufficient to discharge the Impositions as they become
due. The calculation of the amount payable and of the fractional part of it to be deposited with Lender shall
be made by Lender in its sole and absolute discretion. These amounts shall be held by Lender or its designee
not in trust and not as agent of Borrower and shall not bear interest, and shall be applied to the payment of
any of the Impositions under the Loan Documents in such order or priority as Lender shall determine. If at
any time within 30 days before the due date of these obligations the amounts then on deposit shall be
insufficient to pay the obligations under the Note and this Security Instrument in full, Borrower shall deposit
the amount of the deficiency with Lender within 10 days after Lender’s demand. If the amounts deposited
are in excess of the actual obligations for which they were deposited, Lender may refund any such excess,
or, at its option, may hold the excess in a reserve account, not in trust and not bearing interest, and reduce
proportionately the required monthly deposits for the ensuing year. Nothing in this Section shall be deemed
to affect any right or remedy of Lender under any other provision of this Security Instrument or under any
statute or rule of law to pay any such amount and to add the amount so paid to the Indebtedness secured by
this Security Instrument. Lender shall have no obligation to pay insurance premiums or taxes except to the
extent the fund established under this Section is sufficient to pay such premiums or taxes, to obtain
insurance, or to notify Borrower of any matters relative to the insurance or taxes for which the fund is
established under this Section. Notwithstanding the preceding, Borrower and Lender may agree to
impounds of taxes and insurance which impounds shall be identified in the Note.

Lender or its designee shall hold all amounts so deposited as additional security for the sums
secured by this Security Instrument. Lender may, in its sole and absolute discretion and without regard to
the adequacy of its security under this Security Instrument, apply such amounts or any portion of it to any
Indebtedness secured by this Security Instrument, and such application shall not be construed to cure or
waive any default or notice of default under this Security Instrument.

If Lender requires deposits to be made under this Section, Borrower shall deliver to Lender all tax
bills, bond and assessment statements, statements for insurance premiums, and statements for any other
obligations referred to above as soon as Borrower receives such documents.

If Lender sells or assigns this Security Instrument, Lender shall have the right to transfer all
amounts deposited under this Section to the purchaser or assignee. After such a transfer, Lender shall be
relieved and have no further liability under this Security Instrument for the application of such deposits,
and Borrower shall look solely to such purchaser or assignee for such application and for all responsibility
relating to such deposits.

32. General Provisions.
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32.1  Successors and Assigns. This Security Instrument is made and entered into for the sole
protection and benefit of Lender and Borrower and their successors and assigns, and no other Person
or Persons shall have any right of action under this Security Instrument. The terms of this Security
[nstrument shall inure to the benefit of the successors and assigns of the parties, provided, however,
that the Borrower's interest under this Security Instrument cannot be assigned or otherwise transferred
without the prior consent of Lender. Lender in its sole discretion may transfer this Security Instrument,
and may sell or assign participations or other interests in all or any part of this Security Instrument, all
without notice to or the consent of Borrower.

32.2  Meaning of Certain Terms. As used in this Security Instrument and unless the context
otherwise provides, the words “herein,” “hereunder” and “hereof” mean and include this Security
Instrument as a whole, rather than any particular provision of it.

32.3  Authorized Agents. In exercising any right or remedy, or taking any action provided in
this Security Instrument, Lender may act through its employees, agents, or independent contractors, as
Lender expressly authorizes.

32.4  Gender and Number. Wherever the context so requires in this Security Instrument, the
masculine gender includes the feminine and neuter, the singular number includes the plural, and vice versa.

32.5 Captions. Captions and section headings used in this Security Instrument are for
convenience of reference only, are not a part of this Security Instrument, and shall not be used in construing
it.

33. Dispute Resolution: Waiver of Right to Jury Trial.

33.1 ARBITRATION. CONCURRENTLY HEREWITH, BORROWER AND ANY
GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION AGREEMENT WHEREBY
BORROWER, ANY GUARANTOR, AND LENDER AGREE TO ARBITRATE ANY DISPUTES TO
RESOLVE ANY CLAIMS (AS DEFINED IN THE ARBITRATION AGREEMENT).

33.2 WAIVER OF RIGHT TO JURY TRIAL. CONCURRENTLY HEREWITH,
BORROWER AND ANY GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION
AGREEMENT AND WAIVER OF RIGHT TO JURY TRIAL WHEREBY BORROWER, ANY
GUARANTOR, AND LENDER AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM (AS DEFINED IN THE ARBITRATION AGREEMENT) OR CAUSE OF
ACTION BASED ON OR ARISING FROM THE LOAN. -

BORROWER'S INITIALS:”

33.3 PROVISIONAL REMEDIES; FORECLOSURE AND INJUNCTIVE RELIEF.
Nothing in the Section above, shall be deemed to apply to or limit the right of Lender to: (a) exercise self-
help remedies, (b) foreclose judicially or nonjudicially against any real or personal property collateral, or
to exercise judicial or nonjudicial power of sale rights, (c) obtain from a court provisional or ancillary
remedies (including, but not limited to, injunctive relief, a writ of possession, prejudgment attachment, a
protective order or the appointment of a receiver), or (d) pursue rights against Borrower or any other party
in a third party proceeding in any action brought against Lender (including, but not limited to, actions in
bankruptcy court). Lender may exercise the rights set forth in the foregoing clauses (a) through (d),
inclusive, before, during, or after the pendency of any proceeding referred to in the Section above. Neither
the exercise of self-help remedies nor the institution or maintenance of an action for foreclosure or
provisional or ancillary remedies or the opposition to any such provisional remedies shall constitute a
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waiver of the right of any Borrower, Lender or any other party, including, but not limited to, the claimant
in any such action, to require submission of the dispute, claim or controversy occasioning resort to such
remedies to any proceeding referred to in the Section above.

34, Contractual Right to Appoint a Receiver Upon Default. Upon an Event of Default under this
Security Instrument or a breach of any clause of any agreement signed in connection with the Loan to
Borrower, Borrower agrees that Lender may appoint a receiver to control the Mortgaged Property within
seven (7) days of any default. Borrower agrees to cooperate with the receiver and turn over all control to
said receiver and otherwise cooperate with the receiver appointed by Lender.

35. Loan Agreement. This Security Instrument is subject to the provisions of the Loan Agreement.
As specifically provided in the Loan Agreement, if Borrower defaults under this Security Instrument,
Lender has the right and option to foreclose against any Collateral provided under the Loan Agreement.
36. Condominium and Planned Unit Developments. If any of the Mortgaged Property includes a
unit or units in, together with an undivided interest in the common elements of, a condominium project (the
"Condominium Project") or a Planned Unit Development (“PUD"), the following additional requirements
shall be in place.

36.1 Additional Security. If the owners association or other entity which acts for the
Condominium Project and/or PUD (the "Owners Association") holds title to property for the benefit or use
of its members or shareholders, the Mortgaged Property also includes Borrower's interest in the Owners
Association and the uses, proceeds and benefits of Borrower's interest.

36.2 Obligations. Borrower shall perform all of Borrower's obligations under the
Condominium Project's and/or PUD Constituent Documents. The "Constituent Documents" are the: (1)
condominium declaration and/or any other document which creates the Condominium Project and or PUD;
(2) any by-laws; (3) any code or regulations; (4) articles of incorporation, trust instrument or any equivalent
document which create the Owners Association; and (5) other equivalent documents. Borrower shall
promptly pay, when due, all dues and assessments imposed pursuant to the Constituent Documents.

36.3 Owners Association Policy Proceeds. If the Owners Association maintains a "master" or
"blanket” policy on the Condominium Project or PUD and an event of a distribution of hazard insurance
proceeds in lieu of restoration or repair following a loss to the Mortgaged Property, whether to the unit or
to common elements, any proceeds payable to Borrower are hereby assigned and shall be paid to Lender
for application to the sums secured by this Mortgage, whether or not then due, with any excess paid to
Borrower.

36.4 Owners Association Liability Coverage. Borrower shall take such actions as may be
reasonable to insure that the Owners Association maintains a public liability insurance policy acceptable in
form, amount, and extent of coverage to Lender.

36.5 Consent of Lender. Borrower shall not, except after notice to Lender and with Lender's
prior written consent, either partition or subdivide the Mortgaged Property or consent to:

36.5.1. the abandonment and/or termination of the Condominium Project or PUD, except
for abandonment or termination required by law in the case of substantial destruction by fire or other
casualty or in the case of taking by condemnation or eminent domain;

36.5.2. any amendment to any provision of the Constituent Documents if the provision is
for the express benefit of Lender;

36.5.3. termination of professional management and assumption of self-management of
the Owners Association; or
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36.5.4. any action which would have the effect of rendering the any insurance coverage
maintained by the Owners Association unacceptable to Lender.

NON-UNIFORM COVENANTS.

Notwithstanding anything to the contrary elsewhere in this Security Instrument, Borrower and Lender
further covenant and agree as follows:

37. Acceleration: Remedies. Upon the occurrence of an Event of Default, Lender may, without notice
to Borrower, declare all sums secured by this Security Instrument immediately due and payable and may
commence proceedings to collect such sums, foreclose this Security Instrument and sell the Mortgaged
Property. At the foreclosure Lender shall be entitled to bid and to purchase the Mortgaged Property and
shall be entitled to apply the debt secured hereby, or any portion thereof, in payment for the Mortgaged
Property. The remedies provided to Lender in this Section shall be in addition to and not in lieu of any other
rights and remedies provided in this Security Instrument or by law, all of which rights and remedies may
be exercised by Lender simultaneously or consecutively in any order without being deemed to have waived
any right or remedy previously or not yet exercised. All remedies provided in this Security Instrument to
Lender are cumulative to any other right or remedy under this Security Instrument or afforded by law or
equity, and may be exercised concurrently, independently or successively and any costs, expenses or
monetary rights (including rights of the Lender to Attorneys' Fees) associated with the exercise of such
remedy or remedies shall be secured by this Security Instrument in addition to all other obligations herein
provided for. Lender may, in its sole and absolute discretion, from time to time waive or forbear from
enforcing any provision of this Security Instrument, and no such waiver or forbearance shall be deemed a
waiver by Lender of any other right or remedy provided herein or by law or be deemed a waiver of the right
at any later time to enforce strictly all provisions of this Security Instrument and to exercise any and all
remedies provided herein and by law.

37.1 Waiver by Borrower. BORROWER UNDERSTANDS THAT UPON DEFAULT
HEREUNDER, AMONG OTHER REMEDIES SET OUT HEREIN AND IN THE NOTE, THE LENDER
MAY FORECLOSE UPON THE MORTGAGED PROPERTY AND ASK FOR A DEFICIENCY
JUDGMENT PURSUANT TO SECTION 29-3-660, SOUTH CAROLINA CODE OF LAWS (1976).

38. Waiver of Stay, Extension and Redemption Laws. Borrower agrees to the full extent permitted
by law that in case of a default on its part hereunder, neither Borrower nor anyone claiming through to
under it shall or will set up, claim or seck to take advantage of any stay, extension or redemption laws now
or hereafter in force, in order to prevent or hinder the enforcement or foreclosure of this Security Instrument,
or the absolute sale of the Mortgaged Property or the final and absolute putting into possession thereof,
immediately after such sale, of the purchasers threat, and Borrower, for itself and all who may at any time
claim through or under it, hereby waives, to the full extent that it may lawfully so do, the benefit of all such
laws, and any and all right to have the assets comprising the Mortgaged Property marshaled upon any
foreclosure of the lien hereof and agrees that Lender or any court having jurisdiction to foreclose such lien
may sell the Mortgaged Property in part or as an entirety. In the event this Security Instrument is foreclosed,
Borrower also waives, to the extent such waiver may be enforceable at the time of foreclosure, any right to
have the Mortgaged Property appraised after foreclosure for the purpose of reducing a deficiency judgment.
39. Release. Upon payment of all sums secured by this Security Instrument, Lender shall release this
Security Instrument. Borrower shall pay any recordation costs unless South Carolina law provides
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otherwise. Lender may charge Borrower a fee for releasing this Security Instrument, but only if the fee is
paid to a third party for services rendered and the charging of the fee is permitted under South Carolina law.
40. Contractual Right to Apply for Appointment of a Receiver Upon Default. Upon an Event of
Default under this Security Instrument or a breach of any clause of any agreement signed in connection
with the Loan to Borrower, Borrower agrees that Lender may immediately apply for the appointment of a
receiver of the rents, income and profits from said Mortgaged Property, without notice. Lender shall be
entitled to the appointment of such receiver as a matter or right, without consideration to the value of the
Mortgaged Property as security for the amounts due or the solvency of any person or persons liable for the
payment of such amounts. Borrower agrees to cooperate with the receiver and turn over all control to said
receiver. Borrower waives any right it may have to post a bond (further described in Chapter 65 of Title
15 of the South Carolina Code of Laws) upon Lender’s application for a receiver.

41. Assignment of Rents. This assignment of Rents is to be effective to create a present security
interest and collateral assignment in existing and future Rents of the Mortgaged Property under the Uniform
Commercial Code — Secured Transactions as adopted by the State of South Carolina.

42. Maximum Advances. Any advances shall not exceed two times the original principal amount of
the Note. Any advances made by Lender for Impositions shall be deemed an advance with priority pursuant
to South Carolina Code Ann. § 29-3-40.

43. Secondary Financing Prohibited. Borrower may not pledge or encumber the Mortgaged Property
without first obtaining Lender’s prior written consent.

43.1  Waiver of Right of Offset. No portion of the Indebtedness secured by this Security
Instrument shall be or be deemed to be offset or compensated by all or any part of any claim, cause of
action, counterclaim, or cross-claim, whether liquidated or unliquidated, that Borrower may have or claim
to have against Lender. Borrower hereby waives, to the fullest extent permitted by Governmental
Requirements, the benefits of any rights to offset under South Carolina law.

44, Waiver of Appraisal. Borrower acknowledges that, prior to the transaction evidenced by the Note
and this Security Instrument, Borrower was notified in writing that the “Waiver of Appraisal” provision set
forth in Exhibit B to this Security Instrument would be required, and Borrower does hereby ratify and agree
to said provision, all in accordance with the requirements of South Carolina Code Ann. § 29-3-680(B).
45. Homestead Waiver. Borrower waives all rights of homestead exemption in the Mortgaged
Property to the extent allowed by South Carolina Law.

46. Attached Exhibits. The following Exhibits are attached to this Instrument:

1X] Exhibit A Legal Description of Property
1X] Exhibit B Waiver of Appraisal Rights

[SIGNATURES FOLLOW]|
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IN WITNESS WHEREOF, Borrower has executed and delivered this Security Instrument as an
instrument under seal as of the date first written above.

BORROWER:

BRDL WARDEN STATION LLC, A H CAROLINA LIMITED LIABILITY COMPANY

>/

ey L #
/

=
L~
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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 validity of that document.

N/VLL@KW N wr

State of

County of

Signature of Person Taking Acknowledgment:

Printed Name of Persd ing Acknow/[ed nllj)nt: /
Title or Rank: < A L e LA (S v € dae@tan
Serial Number (ifany): > * 7 "/ Kared E@J{‘Q

My Commission expires: W 19y a_) M
T | L = ‘g
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HVSEH-22-28767

EXHIBIT “A”
LEGAL DESCRIPTION

Tract 1

A certain tract of land lying and being in Horry County, South Carolina and being 1,636.67 acre
tract as shown on a plat prepared by International Paper Realty Corporation by Robert A. Warner
and Associates, Inc., dated March 14, 2004, which plat is recorded in the office of the Register of
Deeds for Horry County in Plat Book 205 at Page 66.

ALSO

Tract 2

ALL THAT CERTAIN piece, parcel or tract of land situate, lying and being in Conway
Township, Horry County, South Carolina and being more fully described as tract containing
15.285 acres, more or less as shown on the plat entitled "The Lands of Betty Lee Martin"
prepared by Thomas & Hutton Engineering Co. dated March 31, 2006, and recorded on June 14,
2006 in the office of the Register of Deeds for Horry County, South Carolina in Page Book 214
at Page 196.

ALSO

Tract 3

ALL THAT CERTAIN piece, parcel or tract of land situate, lying and being in Conway
Township, Horry County, South Carolina and being more fully described as 15.230 acres, more
or less, as shown on that plat entitled, "The Lands of Terry Ann Brown" prepared by Thomas &
Hutton Engineering Co., dated March 3, 2006, and recorded in the office of the Register of
Deeds for Horry County, South Carolina in Plat Book 213 at Page 5.

ALSO

Tract 4

ALL that certain tract of land situate in Bucks Township, Horry County, South Carolina,
consisting of Tract B, which is 72.8 acres, and the same is shown on a map as being owned by
Evelyn Brown Richardson, said map being made by S.D. Cox Surveyors, Inc. by S.D. Cox, Jr.,
R.L.S,, dated August, 1973, and this map is recorded in Plat Book 57 at page 239, Public
Records of Horry County, and is incorporated herein and made a part and parcel of this
description.

This being the same property conveyed to BRDL Warden Station, LLC by deed of Landbank
Fund XIV, LLC dadted February 27, 2024 and recorded simultaneously herewith and Landbank
Fund IX, LLC, dated February 27, 2024, to be recorded simultaneously herewith and by deed of
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Evelyn B Richardson, as Trustee of the Richardson Family Trust utd June 27, 1996, dated
February 29, 2024 and recorded simultaneously herewith.

TMS #: PIN 40300000002 (Tract 1); PIN: 40300000001 (Tract 2); PIN:
38000000038 (Tract 3); PIN: 403-00-00-0022 (Tract 4)
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EXHIBIT “B”
WAIVER OF APPRAISAL RIGHTS

WAIVER OF APPRAISAL. The laws of South Carolina provide that in any real estate foreclosure
proceeding a defendant against whom a personal judgment is taken or asked may within thirty days after
the sale of the mortgaged property apply to the court for an order of appraisal. The statutory appraisal value
as approved by the court would be substituted for the high bid and may decrease the amount of any
deficiency owing in connection with the transaction. THE UNDERSIGNED HEREBY WAIVES AND
RELINQUISHES THE STATUTORY APPRAISAL RIGHTS. WHICH MEANS THE HIGH BID AT
THE JUDICIAL FORECLOSURE SALE WILL BE APPLIED TO THE DEBT REGARDLESS OF ANY
APPRAISED VALUE OF THE MORTGAGED PROPERTY.

BORROWER:

BRDL WARDEN STAT[OV LLC,AN H CAROLINA LIMITED LIABILITY COMPANY

Tlmot s, Authorized Agent
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OWNERSHIP INTEREST PLEDGE AGREEMENT

THIS OWNERSHIP INTEREST PLEDGE AGREEMENT (this “Agreement”) dated as of February
29 2024 is given by BRDL Warden Station Holding Co LLC, a North Carolina limited liability
company (“Pledgor”), in favor of DLP Lending Fund, LLC, a Delaware limited liability company
(“Lender”).

RECITALS

A. BRDL WARDEN STATION LLC, a North Carolina limited liability company
(“Borrower”) executed that certain Secured Note for the benefit of Lender (the “Note”) in the original
principal amount of Fourteen Million Four Hundred Eighty-Eight Thousand and 00/100
Dollars ($14,448,000.00) (the “Loan”) of even date hereof which is secured by that certain Mortgage,
Assignment of Leases and Rents, and Security Agreement (“Security Instrument”) of even date herewith, for
the benefit of Lender securing real estate known as the Warden Station Tract located in Conway, Horry
County, South Carolina (the “Real Estate Collateral”), and which is more fully set forth in the Security
Instrument;

B. Pledgor owns 100% of the membership interests in Borrower. As a material inducement
for Lender to make the Loan to Borrower, Pledgor agrees to pledge Pledgor’s now and after-acquired
membership interests in Borrower to secure repayment of the Note. The Organizational Documents of the
Borrower are attached hereto as Exhibit “A”.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. Definitions. When used herein, (a) capitalized terms used but not defined in this
Agreement have the meanings assigned to such terms in the Loan Documents and (b) the following terms
have the following meanings (such meanings to be applicable to both the singular and plural forms of such
terms):

Agreement - see the introductory paragraph.

Borrower - see the recitals.
Collateral - see Section 2.

Borrower Interests — One Hundred Percent (100%) of all right, title and interest (membership,
limited liability company, ownership, and other equitable, legal, or beneficial interest) of Pledgor in and to
the following: the Borrower, all profits, income, surplus, compensation, return of capital, distributions and
other disbursements and payments to Borrower and/or Pledgor (including, without limitation, specific
properties of the Borrower upon dissolution or otherwise), and all interests in Borrower now owned or
hereafter acquired by Pledgor as a result of exchange offers, direct investments, contributions or otherwise;
but excluding any obligation or liability of Pledgor with respect to the Borrower or any duty of Pledgor as
an owner of the Borrower.

Event of Default - the occurrence of any of the following events: (a) any Event of Default (as
defined in the Loan Documents); (b) any breach or default under this Agreement; or (c) any representation,

warranty or covenant of the Pledgor herein is untrue or misleading in any material respect and, as a result
02983-005/00521654-1
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thereof, the Lender's security interest in any material portion of the Collateral is not perfected or the Lender's
rights and remedies with respect to any material portion of the Collateral are materially impaired or
otherwise materially adversely affected,

Other Liable Party — all other parties liable for some or all of the Obligations.

Loan Documents — the Note, Security Instrument and Loan Agreement.

Pledged Property - all Borrower Interests; all property received in exchange or substitution for
Borrower Interests; all profits, dividends, distributions and other returns from Borrower Interests; all other
property delivered by Pledgor to the Lender for the purpose of pledge under this Agreement; and all
proceeds of any of the foregoing.

Pledgor - see the introductory paragraph.

UCC - the Uniform Commercial Code as in effect from time to time in any applicable jurisdiction.

2. Pledge. As security for the payment of all Obligations, Pledgor hereby pledges to the
Lender, and grants to the Lender a continuing security interest in, all of the following (hereinafier,
collectively, as the “Collateral™):

A. the Borrower Interests;

B. all cash and other property, of any kind or nature, distributed or payable at any time or
from time to time by the Borrower to Pledgor, as a distribution, in complete or partial liquidation or
otherwise, including, without limitation, Pledgor’s share of any revenues of the Borrower derived from any
contract, or property owned by Borrower;

C. all patents and trademarks owned by or in the name of Borrower;

D. all other Pledged Property; and

E. all products and proceeds of ali of the foregoing,

3. Delivery of Pledged Property.

(a) All certificates or instruments representing or evidencing any Collateral, including
those representing or evidencing the Borrower Interests, shall be delivered to and held by or on behalf of
the Lender pursuant hereto, shall be in suitable form for transfer by delivery, and shall be accompanied by

all necessary endorsements or instruments of transfer or assignment, duly executed in blank.

(b) Borrower shall cause the issuer of the Collateral to register the Collateral in Lender’s
name in the manner required by Section 8-106(b) of the UCC.

4, Warranties. Pledgor warrants to Lender for the benefit of Lender that:

4.1 Ownership, No Liens, etc. Pledgor is the legal and beneficial owner of, and has good
title to 100% of (and has full right and authority to pledge and assign) the Collateral, free and clear of all
liens, options or other charges or encumbrances, No UCC financing statement covering any of the

Collateral is presently on file in any public office other than those in favor of the Lender, This Agreement
02983-005/00521654-1
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creates a legal and valid security interest in the Collateral which has been perfected as a first and prior lien
on the Collateral. No “control” as defined in Article 8 of the UCC has been given to any Person other than
the Lender.

4.2 Borrower Interests. Pledgor owns 100% of the outstanding ownership interest of the

Borrower.

4.3 Authorization, Approval, etc. Except for the filing of UCC financing statements, no
authorization, approval or other action by, and no notice to or filing with, any Governmental Authority,
regulatory body or any other Person is required for (i) the pledge by Pledgor of any Collateral pursuant to
this Agreement, (ii) the execution, delivery and performance of this Agreement by Pledgor, (iii) the exercise
by the Lender of the voting or other rights provided for in this Agreement or (iv) except as may be required
in connection with a disposition of the Borrower Interests by laws affecting the offering and sale of
securities generally, the exercise by the Lender of remedies in respect of the Collateral pursuant to this
Agreement,

4.4 Uncertificated Nature of Borrower Interests. No right, title or interest of Pledgor in the
Borrower is represented by a certificate of interest or instrument, except such certificates or instruments, if
any, as have been delivered to the Lender and are held in its possession, together with transfer documents
as required in this Agreement (and Pledgor covenants and agrees that any such certificates or instruments
hereafier received by Pledgor with respect to any of the Collateral will be held in trust for the Lender for
the benefit of the Lender and promptly delivered to the Lender). No Collateral is held in a securities
account,

4.5 Other, (i) The pledge and delivery of the Collateral pursuant to this Agreement, together
with the filing of appropriate UCC financing statements, will create a valid perfected security interest in
the Collateral in favor of the Lender; and (ii} all Borrower Interests are duly authorized, validly issued, fully
paid and non-assessable.

4.6, Payment and Performance of Obligations. Pledgor guarantees that Borrower will
promptly pay, perform, observe, and satisfy all Obligations when due.,

4.7. Ownership, Maintenance, and Preservation of Collateral; Compliance With Law.

4.7.1. Pledgor represents and warrants that it is (and as to any Collateral acquired
hereafier agrees and warrants that it will at all times be and remain) the sole owner of the Collateral, free
from any lien, security interest, or other claim, excepting only the security interest granted by this
Agreement. Pledgor represents and warrants that it has not executed or authorized the filing of any
financing statement covering any of the Collateral except in favor of Lender, and that no financing statement
covering any of the Collateral is on file in any public office in any jurisdiction. Without Lender’s prior
written consent, Pledgor will not execute, file, or authorize to be filed, in any jurisdiction, any financing
statement covering any of the Collateral in which Lender is not named as the sole secured party. Pledgor
represents and warrants that there is no personal property of any type or description that is leased to Pledgor,
and agrees and warrants that Pledgor will not become the lessee of any personal property without Lender’s
prior written consent.

4,7.2. Pledgor will comply with all applicable laws, ordinances, regulations,
covenants, conditions, restrictions, and requirements of governmental authorities now or hereafter

affecting the Collateral (collectively, “Applicable Law’™). Pledgor agrees not to commit, suffer, or allow

02983-005/00521654-1
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any act to be done in violation of Applicable Law and will make all payments required under Applicable
Law.

4.7.3. In the performance of all such acts and all other acts required by this
Agreement, Pledgor will promptly pay when due, at its own expense, all expenses incurred and will
promptly pay, discharge, or otherwise satisfy all claims for labor performed and materials furnished in
connection with the Collateral.

4.8, Litigation; Aitorney Fees.

4.8.1. Pledgor will promptly notify Lender of the commencement or threat of
commencement of any litigation that seeks to or could materially affect any of the Collateral, the security
interest of this Agreement, or the rights or powers of Lender under this Agreement. Pledgor will, at its own
expense, appear in and defend any such litigation. Lender will also have the right, but not the obligation,
to appear in any such litigation, and Pledgor will pay all costs and expenses (including Attorneys’ Fees) of
‘Lender in so appearing.

4.8.2. Pledgor agrees to pay the following costs, expenses, and Attorneys’ Fees
paid or incurred by Lender, or adjudged by a court: (a) reasonable costs of collection and costs, expenses,
and Attorneys’ Fees paid or incurred in connection with the collection or enforcement of the Loan
Documents, whether or not suit is filed; (b) reasonable costs, expenses, and Attorneys’ Fees paid or incurred
in connection with representing Lender in any bankruptcy, reorganization, receivership, or other
proceedings affecting creditors' rights and involving a claim under the Loan Documents; (c) reasonable
costs, expenses, and Attorneys’ Fees incurred to protect the lien of the Security Instrument; and (d) costs
of suit and such sum as the court may adjudge as Attorneys’ Fees in any action to enforce payment of the
Loan Documents or any part of it.

In addition to the aforementioned fees, costs, and expenses, Lender shall be entitled
to its Attorneys’ Fees, and all other fees, costs, and expenses incurred in any post-judgment proceedings to
collect or enforce any judgment. This provision for the recovery of post-judgment fees, costs, and expenses
is separate and several and shall survive the merger of this Agreement into any judgment on this Agreement.

4.9. Lender’s Right to Perform for Pledgor. If Pledgor fails to make any payment, perform
any Obligation, or do any act set forth in or secured by this Agreement, Lender, at Lender’s option, without
notice to or demand on Pledgor and without releasing Pledgor from the duty to make such payments,
perform such Obligations, or do such acts, then or in the future, may make such payment, perform such
Obligation or do such act in such manner and to such extent as Lender may deem necessary, in its sole
discretion, to protect the security of this Agreement. Without limiting any foregoing clause, Lender may
pay, purchase, contest, or compromise any encumbrance, charge, or lien that, in Lender’s sole judgment,
appears to be prior or superior to this Agreement. In exercising any such power, Lender may pay all
necessary expenses incurred, including Attorneys’ Fees. Pledgor will pay, immediately and without
demand, all sums so expended by Lender with interest, from the date of expenditure, at the rate from time
to time applicable under the Note,

4.10. Pledgor’s Additional Performance. Pledgor will execute any and alf further
agreements, assignments (including separate assignments of Third Party Agreements), documents,
financing statements, and authorizations of financing statements, and take such other further acts, as Lender
may reasonably request from time to time, in order to evidence, protect, perfect, or continue the security
interest of Lender in the Collateral or otherwise carry out the purposes and intent of this Agreement.

02983-005/00521654-1
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4.11. Financing Statements. Pledgor authorizes Lender to file financing statements in all
states, counties, and other jurisdictions as Lender may elect, without Pledgor’s signature if permitted by
law. At Lender’s election, in addition to or instead of any other description of the Collateral, any financing
statement description may use the terms “all assets,” “all personal property,” or words to similar effect,

4.12. Indemnity, Pledgor will indemnify, defend, and hold Lender harmless from and
against all liabilities, claims, actions, costs, and expenses, including Attormeys’ Fees, arising from or related
to Pledgor’s ownership or use of any of the Collateral, or Lender’s exercise of any of its rights or remedies
under this Agreement.

s. Default; Remedies.

5.1. Events of Default. Each of the following will constitute an Event of Default under this

Agreement:

5.1.1. Pledgor fails to pay any monetary amount due, as and when required, under
this Agreement and such failure continues to exist for more than 10 days;

5.1.2. Provided Pledgor is not in default pursuant to Section 5.1.1, Pledgor defaults
under or fails to perform, observe, or satisfy when due any nonmonetary condition, covenant, or other
provision of this Agreement and such failure continues to exist for more than 30 days;

5.1.3, Any Event of Default occurs under any other Loan Document or Other
Agreement, subject to any provision for notice and cure set forth in such Loan Document or Other
Agreement;

3.1.4. Any representation or warranty in this Agreement or in any other instrument
or agreement evidencing, securing, guaranteeing, or otherwise relating to any of the Obligations is or
becomes untrue or misleading in any material respect and is not cured within 30 days;

5.1.5. Any claim of lien is filed against any of the Collateral, or occurrence of a
default by Pledgor under any lien, mortgage, or security agreement that Lender has permitted against the
Collateral;

5.1.6. Pledgor or any Other Liable Party ceases operations, is dissolved, or
terminates its existence; or

5.1.7. Pledgor or any Other Liable Party makes a general assignment for the benefit
of creditors or generally is not paying, or is unable to pay, or admits in writing the inability to pay, its debts
as they become due, or any bankruptcy, insolvency, reorganization, receivership, conservatorship, or
debtor-relief proceeding is commenced with respect to Pledgor or any Other Liable Party; provided,
however, that if such a proceeding is commenced with respect to Pledgor by a party other than Pledgor or
any of Pledgor’s general partners or members, or if such a proceeding is commenced with respect to any
Other Liable Party by a party other than such Other Liable Party or any of such Other Liable Party’s general
partners or members, Pledgor or such Other Liable Party will have 15 calendar days to have the proceeding
dismissed or discharged.

5.2. Lender’s Remedies.

02983-005/00521654-1
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5.2.1. If an Event of Default under this Agreement occurs, Lender may, at its sole
option do any one or more of the following:

(a) Declare any or all of the Obligations immediately due and payable,
regardless of any otherwise applicable maturity date;

{b) After giving such notice as may be required by law but in all cases not
less than 10 days whether required by law or not (the “Notice”) and subject to the specific rights of Pledgor,
including the right to redeem the Collateral under Chapter 96 Section 9623 of the Uniform Commercial
Code of the Commonwealth of Pennsylvania (the “UCC of Pennsylvania™), and in the instance where the
UCC of Pennsylvania is held not to apply, then under Section 36-9-623 of the Code of Laws of South
Carolina (1976, as amended) which rights Pledgor does not waive and hereby specifically reserves,
foreclose on, sell, lease, license, or otherwise dispose of, nonjudicially and/or by judicial action, in any
order, separately or together, at the same time or different times or places, any or all of the Collateral and/or
any other real or personal property security for the Obligations, without waiving any other part of any of
the Collateral or any other such real or personal property sccurity, Pledgee.shall give Pledgor the written
Notice of Pledgee’s intention to make any public or private sales or sale at broker’s board or on a securities
exchange. Such Notice shall state the date after which in the case of a private sale such sale will be sought
and in the event of a public sale the location, board or exchange at which such sale is to be made and the
day on which the Collateral will first be offered to sale at such location, board or exchange. At any such
sale, the Pledged Collateral may only be sold in one lot as an entirety, If Pledgee purchases the Collateral,
then it must act in good faith in the determination of the purchase price of the Collateral and the application
of the proceeds from such sale towards the Obligations. Pledgor agrees Lender shall not be obligated to
(and the standards of commercially reasonableness shall not require Lender to) dispose of the Collateral or
any portion thereof by utilizing Internet sites that provide for the auction of assets of the type included in
the Collateral or that have the reasonable capability of doing so, or that match buyers and sellers of assets.
Nothing contained in this Section 5.2.1(b) shall be construed to grant or shall grant Pledgor the right to
reinstate the Loan and Pledgor expressly acknowledges that no right of reinstatement is created by this
Section 5.2.1(b). Pledgor acknowledges and agrees that the Collateral (as defined in this Agreement) does
not include the Real Estate Collateral which is owned by Borrower, Pledgor further acknowledges and
agrees that any right of redemption reserved by Pledgor applies to the Collateral and does not apply to the
Real Estate Collateral;

(c) Require Pledgor to assemble any or all of the Collateral and make it
available to Lender at a place designated by Lender that is reasonably convenient to Pledgor and Lender:

(d) Without removal, render the Collateral unusable and dispose of it on
the premises of Pledgor without judicial process, if Lender can do so without a breach of the peace, or by
judicial process;

(e) Enter on any property where any of the Collateral may be located and
possess and remove any or all of the Collateral without judicial process, if Lender can do so without a
breach of the peace, or by judicial process;

(f) Tn any sale, lease, license, or other disposition of any Collateral,

disclaim any or all warranties of any kind which by law may be disclaimed, and no such disclaimer shall
be considered to affect the commercial reasonableness of such sale, lease, license or other disposition;
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(g) Exclude Pledgor and its successors or assigns, agents, and employees
from the Collateral, and hold, store, use, operate, manage, and control the Collateral, and collect and receive
all rents, revenues, issues, income, and profits of the Collateral;

(h) Exercise any or all other remedies now or in the future available to a
secured party under the UCC;

(1) Obtain the appointment of a receiver ex parte and without prior notice
to Pledgor, which notice Pledgor hereby waives;

(7} Obtain specific performance of any covenant or agreement contained
in this Agreement, or in aid of the execution of any power or remedy granted in this Agreement;

(k) Exercise rights of Pledgor as owner of the Borrower Interests,
including payments, voting rights and control with respect to the Collateral; and

() Exercise any other legal, equitable, or contractual right or remedy
against Pledgor and/or any security and/or any Other Liable Party.

5.2.2. No remedy provided or permitted under this Agreement is exclusive of any
other, or of any remedy provided or permitted by law, equity, or any other instrument or agreement
evidencing, securing, guarantecing, or relating to any of the Obligations. Fach remedy is cumulative and
in addition to every other remedy. No exercise of remedies, including foreclosure, against any part of the
Collateral will exhaust or extinguish Lender’s rights to exercise remedies, including foreclosure, against
any other part of the Collateral until the Obligations are paid in full. No exercise of remedies will extinguish
Lender’s rights to exercise remedies, including foreclosure, against the Collateral until the Obligations are
paid in full. Lender may exercise any one or more of its remedies at its option without regard to the
adequacy of its security,

5.2.3. Lender’s delay or omission in the exercise of any right, remedy, or power
accruing on any Event of Default under this Agreement will not impair such right, remedy, or power or any
other, nor will such delay or omission be deemed a waiver of or acquiescence in that or any other Event of
Default,

5.3. Use of Proceeds. The proceeds of any disposition or use of Collateral will be applied
in the following priority: (a) to pay expenses of taking, holding, preparing for disposition, selling, using,
leasing, licensing, otherwise disposing of the Collateral, and the like, including Attorneys’ Fees and costs
incurred by Lender; (b) to satisfy all remaining Obligations in such order as Lender may elect; and (c) to
satisfy any indebtedness secured by any subordinate security interest in the Collateral, if an authenticated
demand for such payment is received before distribution of the proceeds is completed. The disposition of
any Collateral, the realization of any proceeds, the application of any proceeds, or any one or more of the
foregoing shall not operate to cure any nonmonetary or monetary default in or reinstate the Obligations for
any purpose, or otherwise affect in any way Lender’s rights and remedies with respect to any remaining
Collateral, or any other real or personal property security, except to the extent otherwise required by law.

0. Misceilaneous Provisions,

6.1. Governing Law; Consent To Jurisdiction And Venue. This Agreement is made by

Lender and accepted by Pledgor in the State of Pennsylvania except that at all times the provisions for the
creation, perfection, priority, enforcement and foreclosure of the liens and security interests created in the
02983-005/00521634-1
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Real Property Collateral (as defined in the Loan Documents) under the Loan Documents shall be governed
by and construed according to the laws of the state in which each Real Property Collateral is situated. To
the fullest extent permitted by the law of the state in which each Real Property Collateral is situated the law
of the State of Pennsylvania shall govern the validity and enforceability of all Loan Documents, and the
debt or obligations arising hereunder (but the foregoing shall not be construed to limit Lender’s rights with
respect to such security interest created in the state in which each Real Propetty Collateral is situated). The
Parties agree that jurisdiction and venue for any dispute, claim or controversy arising, other than with
respect to perfection and enforcement of Lender’s rights against the Real Property Collateral, shall be
Lehigh County, Pennsylvania, or the applicable federal district court that covers said County, and Pledgor
submits to personal jurisdiction in that forum for any and all purposes. Pledgor waives any right Pledgor
may have to assert the doctrine of forum non conveniens or to object to such venue.

PLEDGOR’S INITIALS:

6.2. Entire Agreement; Modification. The Lok} Documents collectively constitute the
entire understanding between Lender and Pledgor as to the matters contemplated in those documents and
may not be modified, amended, or terminated except by written agreement signed by both parties.

6.3. Partial Invalidity. Ifany provision of this Agreement or the instruments or agreements
reflecting the Obligations are held to be invalid, illegal, unenforceable, or voidable in any respect, 1o other
provision of this Agreement, or of any such other instrument or agreement, will be affected thereby, and
such other provisions will remain binding and enforceable,

6.4. Parties Benefited. This Agreement applies to, inures to the benefit of, and binds all
parties to this Agreement and their respective heirs, legatees, devisees, administrators, executors,
successors, and assigns (but this provision will not be interpreted to permit or validate any lien,
encumbrance, assignment, or other transfer by Pledgor that is prohibited by other provisions of this
Agreement or other Loan Documents). “Lender” means the owner and holder, including pledgees, of any
of the Obligations.

6.5. Headings. Headings are used for convenience of reference only and do not define or
limit the scope of this Agreement.

6.6. Written Notice; Delivery.

6.6.1. All notices contemplated under this Agreement will be given in writing, and
will be sent (a) for personal delivery by a delivery service that provides a record of the date of delivery, the
individual to whom delivery was made, and the address where delivery was made; (b) by certified United
States mail, postage prepaid, return receipt requested; or (c) by nationally recognized overnight delivery
service, marked for next-business-day delivery, with all charges prepaid or billed to sender’s account.

6.6.2. All notices will be addressed to the appropriate party at its address as follows
or such other addresses as may be designated by notice given in compliance with this provision:

Lender: DLP Lending Fund, LLC, a Delaware
limited liability company
835 Hamilton Street
Allentown, Pennsylvania 18101
Email: lending@dlpcapital.com
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With a copy to:

DLP Capital Servicing, LLC

835 Hamilton Street

Allentown, Pennsylvania 18101

Email: capitalservicing@dlpcapital.com

With a copy to:

DLP Capital
Attn: Legal

405 Golfway West Drive, Suite 300
St. Augustine, FL 32095

Email: transactions@dlpcapital.com

Pledgor: BRD Warden Station Holding Co, LLC
234 Kingsley Park Dr, Ste 110
Fort Mill, South Carolina 29715
Attn: Maurice Johnson and Jeri Thompson
(both required)
Email: Maurice johnson@brdland.com:
Jeri.thompson@brdland.com

With a copy to:

Harvey & Vallini, LLC

407 Bramson Court, Suite 201

M. Pleasant, SC 29464

Attn: Steven Harvey and Sarah Mockler
(both required)

Email: steveh@hvlawsec.com;
sarahm@hvlawsc.com

6.6.3. Notices will be deemed effective on the earliest of {a) actual receipt; (b}
rejection of delivery; (c) if sent by certified mail, the third day on which regular United States mail delivery
service is provided after the day of mailing; or (d) if sent by overnight delivery service, on the next day on
which such service makes next-business-day deliveries after the day of sending.

6.7. Joint and Several Obligations. If more than one person has executed this Agreement
as Pledgor, the obligations of all such persons will be joint and several. Any married person who executes
this Agreement agrees that recourse may be had against his or her separate property and against community
property. If Pledgor is a partnership, Pledgor’s obligations will be the joint and several obligations of all
general partners in that partnership., '

6.8. Capitalized Terms. Capitalized terms used but not defined herein shall have the
meaning ascribed to such term in the Loan Documents executed of even date herewith.,

6.9. Loan Agreement, This Agreement is subject to the provisions of the Loan Agreement,

which is incorporated herein.
02983-005/00521654-1
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6.10  Termination; Release. When the Note and the Obligations have been paid in full,
this Agreement shall terminate, and Lender, within 10 business days of the written request and sole expense
of Pledgor, shall execute and deliver to Pledgor a proper instrument or instruments acknowledging the
satisfaction and termination of this Agreement, and will duly assign, transfer and deliver to Pledgor such
Collateral (including any Certificate and Assignment) as are in the possession of Lender together with any
moneys at the time held by Lender hereunder an account of Pledgor.

6.11. Pledgor’s Rights of Redemption. Pledgor specifically reserves and does not waive
its rights to redeem the Collateral under Chapter 96 Section 9623 of the Uniform Commercial Code of the
Commonwealth of Pennsylvania (the “UCC of Pennsylvania”), and in the instance where the UCC of
Pennsylvania is held not to apply, then under Section 36-9-623 of the Code of Laws of South Carolina
(1976, as amended). Pledgor represents and agrees that Pledgor and Borrower are separate and distinct legal
entities, and Pledgor has no legal or otherwise recognizable interest directly in the Real Estate Collateral
that would give rise to Pledgor having its own right of redemption under the Security Instrument,
Accordingly, for the avoidance of doubt, Pledgor acknowledges that it does not have an equitable right of
redemption in the Real Estate Collateral

6.12. Pledgor’s Rights with Respect to Collateral. Unless and until an Event of Default
shall have occurred, Pledgor shall be entitled to vote any and all membership interests and to give or
withhold consents, waivers, or ratifications in respect thereof, provided that no vote shall be cast or any
consent, waiver or ratification given or withheld, or any action taken that would violate or be inconsistent
with any of the terms of this Agreement or the Note or that would have the effect of impairing the position
or interests of Lender with respect to the Collateral.

6.12.  Counterparts. This Agreement and any amendments, waivers, consents or
supplements hereto may be executed in counterparts (and by different parties hereto in different
counterparts), each of which shall constitute an original, but all taken together shall constitute a single
contract. Delivery of an executed counterpart of a signature page to this Agreement by facsimile or in
electronic (i.e., “pdf” or “tif’") format shall be effective as delivery of a manually executed counterpart of
this Agreement. This Agreement constitute the entire contract among the parties with respect to the subject
matter hereof’ and supersede all previous agreements and understandings, oral or written, with respect
thereto,

|SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, and intending to be legally bound, Pledgor has executed and delivered
this Ownership Pledge Agreement as of the date first written above.

PLEDGOR:

02983-005/00521634-1
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EXHIBIT “A”
ORGANIZATIONAL DOCUMENTS
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ASSIGNMENT SEPARATE FROM CERTIFICATE

For value received, and for security purposes pursuant to the Secured Note between the undersigned
and DLP Lending Fund, LLC, a Delaware limited liability company (“Lender”), the undersigned transfers
and assigns to Lender all of his rights, title, stock and interest in and to BRDL, WARDEN STATION LIC, a
North Carolina limited liability company. It is the intention of this assignment to confer possession of the
membership interest and all certificates, if applicable, thereto to Lender for security purposes only.

Dated: February _ 2 2024
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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 validity of that document.

State of MC/ )

County of W&W{Ox ) : 29 724

Tﬁ%&vregoing instrument was acknowledged before me th
shpssen, Vanace o &L

Signature of Person Taking Acknowledgment;

Printed Name of Parson Taking Acknowledgment:#’ e
Title or Rank: -
Serial Number (if any): {

My Comimission expires: "'7 iq /

o AT ‘W’d ”
R ,ﬁﬁggﬁ et o

| AGH
\% A HOTARY PUBLIC

\ Mecklenburg C:.ounty

§ Notth Gamlmaﬂg,'goze
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02983-005/00521654-1

14
© 2007 Goeraci Law Firm; All Rights Reserved. v179
Ownership Pledge Agreement
Loan No. LFWARDEN!
4872-1792-2715, v. 16



Case 26-30215 Doc 24-5 Filed 02/27/26 Entered 02/27/26 17:41:19 Desc Exhibit
E - Guaranty Page 1of 12

GUARANTY
COGNOVIT

THIS GUARANTY (“Guaranty”) is entered into and effective as of February 29, 2024, and is by
and among Timothy Robert Samuels, whose address for purposes of this Guaranty is 754 Lockhaven Road,
Waxhaw, North Carolina 28173; BRDL Warden Station Holding Co LLC, a North Carolina limited liability
company, whose address for purposes of this Guaranty is 234 Kingsley Park Dr, Ste 110, Fort Mill, South
Carolina 29715; and Vernon Lindsay Jarvis, whose address for purposes of this Guaranty is 21a Wildling
Avenue, Epsom, Auckland, 1023, New Zealand (individually and collectively, “Guarantor’™); and DLP
Lending Fund, LLC, a Delaware limited liability company (“Lender™), whose address for purposes of this
Guaranty is 835 Hamilton Street, Allentown, Pennsylvania 18101, and is delivered to and in favor of
Lender, its successors and assigns.

To induce Lender to make the Loan to BRDL Warden Station LL.C, a North Carolina limited
liability company (“Borrower™), which Guarantor acknowledges that Lender would not do without this
Guaranty, and for other valuable consideration, the receipt and adequacy of which are hereby
acknowledged, Guarantor agrees as follows:

1. Guaranty.

1.1 Guaranty of Obligations. Guarantor guarantees to Lender, its successors, and assigns the
full and faithful payment of all amounts owed and performance of each and every one of the obligations,
responsibilities, and undertakings to be carried out, performed, or observed by Borrower under the Loan
Agreement, the Note, the Security Agreement, any other agreement that now or later secures repayment of
the Note, any other agreement that Guarantor now or later states is guaranteed, and any other agreement
that Guarantor or Borrower signs in connection with the Loan obtained by Borrower. All these documents
are collectively referred to as the “Loan Documents,” which Loan Documents evidence the “Loan.” The
obligations guaranteed are referred to as the “Guaranteed Obligations.”

1.2 Guaranty of Borrower’s Performance. If at any time Borrower, or its successors or

permitted assigns, fails, neglects or refuses to pay when due amounts or perform when due any of its
obligations, responsibilities, or undertakings as expressly provided under the terms and conditions of the
Loan Documents, Guarantor shall pay such amounts or perform or cause to be performed such obligations,
responsibilities, or undertakings as required under the terms and conditions of the Loan Documents.
2. Absolute. This Guaranty is irrevocable, absolute, present, and unconditional. The obligations of
Guarantor under this Guaranty shall not be affected, reduced, modified, or impaired on the happening from
time to time of any of the following events, whether or not with notice to (except as notice is otherwise
expressly required) or the consent of Guarantor:

2.1 Failure to Give Notice. The failure to give notice to Guarantor of the occurrence of a
default under the terms and provisions of this Guaranty or the Loan Documents;
22 Modifications or Amendments. The modification or amendment, whether material or

otherwise, of any obligation, covenant, or agreement set forth in this Guaranty or I.oan Documents;

23 Lender’s Failure to Exercise Rights. Any failure, omission, delay by, or inability by
Lender to assert or exercise any right, power, or remedy conferred on Lender in this Guaranty or the Loan
Documents, including the failure to execute on collateral held for this Guaranty or the Loan Documents;

24 Release of Security. Any release of any real or personal property or other security now
held or to be held by Lender for the performance of the Guaranteed Obligations;

2.5 Borrower’s Termination, A termination, dissolution, consolidation, or merger of
Borrower with or into any other entity;

2.6 Borrower’s Bankruptey. The voluntary or involuntary liquidation, dissolution, sale, or
other disposition of all or substantially all of Borrower or its affiliate’s assets, the marshalling of Borrower
or its affiliate’s assets and liabilities, the receivership, insolvency, bankruptcy, assignment for the benefit
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of creditors, reorganization, arrangement, composition with creditors, or readjustment of, or other similar
proceedings affecting Borrower, Guarantor, their affiliates, or any of the assets of either Borrower or
Guarantor, or their affiliates;

2.7 Lender’s Assigcnment of Rights. The assignment of any right, title, or interest of Lender
in this Guaranty or the Loan Documents te any other person; or

2.8 Extent of Guarantor’s Obligations. Any other cause or circumstance, foreseen or
unforeseen, whether similar or dissimilar to any of the foregoing; it being the intent of Guarantor that its
obligations under this Guaranty shall not be discharged, reduced, limited, or modified except by (a) payment
of amounts owing pursuant to this Guaranty and/or Loan Documents (and then only to the extent of such
payment or payments); and (b) full performance of obligations under this Guaranty and/or Loan Documents
(and then only to the extent of such performed or discharged obligation or obligations).

2.9 Exercise of Lender Rights, Any action of Lender authorized herein.
3. Additional Credit. Additional credit under the Loan Documents may be granted from time to time
at Borrower’s request and without further authorization from or notice to Guarantor and shall automatically
be deemed part of the Guaranteed Obligations. Lender need not inquire into Borrower’s power or the
authority of its members, officers, or agents acting or purporting to act on its behalf. Each credit granted
to Borrower under the Loan Documents shall be deemed to have been granted at Guarantor’s insistence and
request and in consideration of, and in reliance on, this Guaranty.
4, Guaranty of Payment. Subject to the limitations provided herein, Guarantor’s liability on this
Guaranty is a guaranty of payment and performance, not of collectability.
5. Cessation of Liability. Guarantor’s liability under this Guaranty shall not in any way be affected
by the cessation of Borrower’s liability for any reason other than full performance of all the obligations
under the Loan Documents, including, without limitation, any and all obligations to indemnify Lender.
0. Authorization of Lender. Guarantor authorizes Lender, without notice or demand and without
affecting its liability under this Guaranty, and without consent of Guarantor or prior notice to Guarantor,
to:

6.1 Modify Loan Documents. Make any modifications to the Loan Documents;

6.2 Assign Guaranty. Assign the Loan Documents and this Guaranty;

6.3 Modify Securitv. Take, hold, or release security for the performance of the Guaranteed
Obligations with the consent of the party providing such security;

6.4 Additional Guaranters. Accept or discharge, in whole or in part, additional guarantors;

6.5 Order of Sale. Direct the order and manner of any sale of all or any part of security now
or later held under the Loan Documents or this Guaranty, and also bid at any such sale to the extent allowed
by law; and

6.6 Application of Proceeds. Apply any payments or recovery from Borrower, Guarantor, or
any source, and any proceeds of any security, to Borrower’s obligations under the Loan Documents in such
manner, ordet, and priority as Lender may elect, whether or not those obligations are guaranteed by this
Guaranty or secured at the time of such application.

7. Lender’s Rights on Borrower’s Defanlt. Guarantor agrecs that on Borrower’s default Lender
may elect to nonjudicially or judicially foreclose against all or part of the real or personal property securing
Borrower’s obligations, or accept an assignment of any such security in lieu of foreclosure, or compromise
or adjust any part of such obligations, or make any other accommodation with Borrower or Guarantor, or
exercise any other remedy against Borrower or any security. No such action by Lender shall releasc or
limit Guarantor’s lability to Lender, even if the effect of that action is to deprive Guarantor of the right to
collect reimbursement from Borrower or any other person for any sums paid to Lender or bar or prejudice
Guarantor’s tights of subrogation, contribution, or indemnity against Borrower or any other person.
Without limiting the foregoing, it is understood and agreed that, on any foreclosure or assignment in lieu
of foreclosure of any security held by Lender, such security shall no longer exist and that any right that
Guarantor might otherwise have, on full payment of the Borrower’s obligations by Guarantor fo Lender, to
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participate in any such security or to be subrogated to any rights of Lender with respect to any such security
shall be nonexistent; nor shall Guarantor be deemed to have any right, title, interest, or claim under any
circumstances in or to any real or personal property held by Lender or any third party following any
foreclosure or assignment in lieu of foreclosure of any such security. Guarantor again specifically
acknowledges and waives the above as more specifically provided for herein.

8. Effect of Borrower’s Bankruptey. The liability of Guarantor under this Guaranty shall in no way
be affected by:

8.1 Release of Borrower. Release or discharge of Boirower in any creditor proceeding,
receivership, bankruptcy, or other release or discharge of Borrower, for any reason;

8.2 Modification of Borrower’s Liability, Impairment, limitation, or modification of
Borrower’s liability or the estate, or of any remedy for the enforcement of Borrower’s liability, which may
result from the operation of any present or future provision of the Bankruptey Code (Title 11 of the United
States Code, as amended; 11 U.S.C. §§ 101-1330) or any bankruptcy, insolvency, state or federal debtor
relief statute, any other statute, or from the decision of any court;

8.3 Rejection of Debt, Rejection or disaffirmance of the Indebtedness, or any portion of the
Indebtedness, in any such proceeding;

8.4 Cessation of Borrower’s Liability. Cessation, from any cause whatsoever, whether
consensual or by operation of law, of Borrower’s liability to Lender resulting from any such proceeding; or

8.5 Modification and Replacement of Guaranteed Obligation. If the Guaranteed
Obligations are restructured ot replaced in connection with a bankruptey proceeding or case, Guarantor
shall remain liable as guarantor of such restructured or replaced obligation.

9. Subordination. Until the Guaranteed Obligations have been paid or otherwise discharged in full,
Guarantor subordinates any and all liability or indebtedness of Borrower owed to Guarantor to the
obligations of Borrower to Lender that arise under the Guaranteed Obligations.

10. Application of Payments. With or without notice to Guarantor, Lender, in its sole and absolute
discretion may:

10.1  Priority of Pavments. Apply any or all payments or recoveries from Borrower, from
Guarantor, or from any other guarantor or endorser under this or any other instrument, or realized from any
security, in such manner, order, or priotity as Lender sees fit, to the indebtedness of Borrower to Lender
under the Loan Documents, whether such indebtedness is guaranteed by this Guaranty or is otherwise
secured or is due at the time of such application; and

10.2  Refund to Borrower. Refund to Borrower any payment reccived by Lender on any
indebtedness guaranteed in this Guaranty, and payment of the amount refunded is fully guaranteed. Any
recovery realized from any other guarantor under this or any other instrument shall be first eredited on that
portion of the indebtedness of Borrower to Lender that exceeds the maximum liability, if any, of Guarantor
under this Guaranty.

11. Claims in Bankruptey. Guarantor shall file all claims against Borrower in any bankruptcy or
other proceeding in which the filing of ¢laims is required or allowed by law on any indebtedness of
Borrower to Guarantor, and shall assign to Lender all rights of Guarantor on any such indebtedness. If
Guarantor does not file any such claim, Lender, as attorney-in-fact for Guarantor, is authorized te do so in
Guarantor’s name, or, in Lender’s discretion, to assign the claim and to file a proof of claim in the name of
Lender’s nominee. In all such cases, whether in bankruptey or otherwise, the person or persons authorized
to pay such claim shall pay to Lender the full amount of any such claim, and, to the full extent necessary
for that purpose, Guarantor assigns to Lender all of Guarantor’s rights to any such payments or distributions
to which Guarantor would otherwise be entitled.

12. Representations and Warranties if Guarantor is an Entity. If Guarantor is an entity, Guarantor
represents and warrants to Lender that:

121  Legal Status. Guarantor (a) is duly organized, validly existing under, and in good standing
with, the laws of the state in which it is domiciled and in the state in which the property secured the Loan
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is located in; (b) has all requisite power, and has all material governmental licenses, authorizations,
consents, and approvals necessary to own its assets and carry on its business as now being or as proposed
to be conducted; and (c) is qualified to do business in the state in which any property securing the loan is
located in.

12.2  No Breach. Neither the execution and delivery of this Guaranty nor compliance with its
terms and provisions shall conflict with or result in a breach of, or require any consent under, the
organizational documents of Guarantor, or any agreement or instrument by which Guarantor is bound.

12.3  Authority and Power. Guarantor has all necessary power and authority to execute,
deliver, and perform its obligations under this Guaranty, Guarantor’s execution, delivery, and performance
of this Guaranty has been duly authorized by all necessary action on its part; and this Guaranty has been
duly and validly executed and delivered by Guarantor and constitutes its legal, valid, and binding obligation,
enforceable against Guarantor in accordance with its terms. Guarantor shall, concurrently with the
execution of this Guaranty, deliver to Lender a copy of a resolution of Guarantor’s managing member(s),
if & limited liability company, or board of directors and/or shareholders, if a corporation, authorizing or
ratifying execution of this Guaranty.

12.4  Financial Statements. All financial information furnished or to be furnished to Lender is
or will be true and correct, does or will fairly represent the financial condition of Guarantor, and was or
will be prepared in accordance with generally accepted accounting principles (“GAAP”).

12,5 Claims and Proceedings. There are no claims, actions, proceedings, or investigations
pending against Guarantor,

13. Representations and Warranties if Guarantor is an Individual. If Guarantor is an individual,
(uarantor represents and warrants to Lender that:

131  Legal Status. Guarantor has all requisite power and has all material governmental
licenses, authorizations, consents, and approvals necessary to carry on his business as now being or as
proposed to be conducted.

13.2  No Breach. Neither the execution and delivery of this Guaranty nor compliance with its
terms and provisions shall conflict with or result in a breach of, or require any consent under any agreement
or instrument by which Guarantor is bound.

13.3  Authority and Power. This Guaranty has been duly and validly executed and delivered
by Guarantor and constitutes its legal, valid, and binding obligation, enforceable against Guarantor in
accordance with its terms,

13.4  Financial Statements. All financial information furnished or to be furnished to Lender is
or will be true and correct, does or will fairly represent the financial condition of Guarantor, and was or
will be prepared in accordance with generally accepted accounting principles (“GAAP™),

13.5  Claims and Proceedings. There are no claims, actions, proceedings, or investigations

pending against Guarantor.
14, Information Not Required. Guarantor represents that Guarantor is fully aware of Borrower’s
financial condition and operation and is in a position by virtue of his, her, or its refationship to Borrower to
obtain all necessary financial and operational information concerning Bortower, Lender need not disclose
to Guarantor any information about:

14.1  Loan Documents. The Loan Documents or any modification of them, and any action or
non-action in connection with them;

142 Other Guaranteed Obligations. Any other obligation guaranteed in this Guaranty;

14.3  Borrower’s Financial Condition. The financial condition or operation of Borrower; or

14.4  Other Guarantors. Any other guarantors,

15, Notice. Except for any notice required by Governmental Requirements to be given in another
manner, (a) all notices required or permitted by this Guaranty shall be in writing; (b) each notice to
Guarantor shall be sent (i) for personal delivery by a delivery service that provides a record of the date of
delivery, the individual to whom delivery was made, and the address where delivery was made; (i) by
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certified United States mail, postage prepaid, return receipt requested; or (iii) by nationally recognized
overnight delivery service, marked for next-business-day delivery; and (c) all notices shall be addressed to
the appropriate party at its address stated on Page 1 of this Guaranty or such other addresses as may be
designated by notice given in compliance with this provision. Notices will be deemed effective on the
carliest of (a) actual receipt; (b) rejection of delivery; or (c) if sent by certified mail, the third day on which
regular United States mail delivery service is provided after the day of mailing or, if sent by overnight
delivery service, on the next day on which such service makes next-business-day deliveries after the day of
sending.

i6. No Waiver Upon Lender’s Lack of Enforcement. No failure or delay by Lender, or its successors
and assigns, in exercising any right, power, or privilege under this Guaranty shall operate as a waiver; nor
shall any single or partial exercise of any right, power, or privilege preclude any other or further such
exercise or the exercise of any other right, power, or privilege.

17. Governing Law; Consent to Jurisdiction and Venue. This Guaranty is made by Lender and
accepted by Guarantor in the State of Pennsylvania except that at all times the provisions for the creation,
perfection, priority, enforcement and foreclosure of the liens and security interests created in the Real
Property Collateral under the Loan Docurnents shall be governed by and construed according to the laws
of the state in which each Real Property Collateral is situated. To the fullest extent permitted by the law of
the state in which each Real Property Collateral is situated, the law of the State of Pennsylvania shall govern
the validity and enforceability of all Loan Documents, and the debt or obligations arising hereunder (but
the foregoing shall not be construed to limit Lender’s rights with respect to such security interest created in
the state in which each Real Property Collateral is situated). The parties agree that jurisdiction and venue
for any dispute, claim or controversy arising, other than with respect to perfection and enforcement of
Lender’s rights against the Real Property Collateral, shall be Lehigh County, Pennsylvania, or the
applicable federal district court that covers said County, and Guarantor submits to personal jurisdiction in
that forum for any and all purposes. Guarantor waives any right Guarantor may have to assert the doctrine
of forum non conveniens or to object to such venue.

18. Adyvice of Counsel. Guarantor expressly declares that it knows and understands the contents of
this Guaranty and has either consulted or had the opportunity to consult with an attorney as to its form and
content.

19. Attorney Fees. Guarantor agrees to pay the following costs, expenses, and Attorneys’ Fees paid
or incurred by Lender, or adjudged by a court: (a) reasonable costs of collection and costs, expenscs, and
Attorneys’ Fees paid or incurred in connection with the collection or enforcement of the Ioan Documents,
whether or not suit is filed; (b) reasonable costs, expenses, and Attorneys’ Fees paid or incurred in
connection with representing Lender in any bankruptcy, reorganization, receivership, or other proceedings
affecting creditors’ rights and involving a claim under the Loan Documents; (¢) reasonable costs, expenses,
and Attorneys’ Fees incurred to protect the lien of the Security Instrument: and (d) costs of suit and such
sum as the court may adjudge as Attorneys’ Fees in any action to enforce payment of the Loan Documents
or any part of it.

In addition to the aforementioned fees, costs, and expenses, Lender shall be entitled to it
Attorneys’ Fees, and all other fees, costs, and expenses incurred in any post-judgment proceedings to collect
ot cnforce any judgment. This provision for the recovery of post-judgment fees, costs, and expenses is
separate and several and shall survive the merger of this Guaranty into any judgment on this Guaranty.

20, Assignability. This Guaranty shall be binding on Guarantor and Guarantor’s heirs, representatives,
successors and assigns and shall inure to the benefit of Lender, its successors and assigns, and their
successors and assigns and respective personal representatives, suceessors, and assigns according to the

GUARANTOR'’S INITIALE: ~
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certified United States mail, postage prepaid, return receipt requested; or (iii) by nationally recognized
overnight delivery service, marked for next-business-day delivery; and (c) all notices shall be addressed to
the appropriate party at its address stated on Page | of this Guaranty or such other addresses as may be
designated by notice given in compliance with this provision. Notices will be deemed effective on the
carliest of (a) actual receipt; (b) rejection of delivery; or (¢) if sent by certified mail, the third day on which
regular United States mail delivery service is provided after the day of mailing or, if sent by overnight
delivery service, on the next day on which such service makes next-business-day deliveries after the day of
sending.

16. No Waiver Upon Lender’s Lack of Enforcement. No failure or delay by Lender, or its successors
and assigns, in exercising any right, power, or privilege under this Guaranty shall operate as a waiver; nor
shall any single or partial exercise of any right, power, or privilege preclude any other or further such
exercise or the exercise of any other right, power, or privilege.

17. Governing Law; Consent to Jurisdiction and Venue. This Guaranty is made by Lender and
accepted by Guarantor in the State of Pennsylvania except that at all times the provisions for the creation,
perfection, priority, enforcement and foreclosure of the liens and security interests created in the Real
Property Collateral under the Loan Documents shall be governed by and construed according to the laws
of the state in which each Real Property Collateral is situated. To the fullest extent permitted by the law of
the state in which each Real Property Collateral is situated, the law of the State of Pennsylvania shall govern
the validity and enforceability of all Loan Documents, and the debt or obligations arising hereunder (but
the foregoing shall not be construed to limit Lender’s rights with respect to such security interest created in
the state in which each Real Property Collateral is situated). The parties agree that jurisdiction and venue
for any dispute, claim or controversy arising, other than with respect to perfection and enforcement of
Lender’s rights against the Real Property Collateral, shall be Lehigh County, Pennsylvania, or the
applicable federal district court that covers said County, and Guarantor submits to personal jurisdiction in
that forum for any and all purposes. Guarantor waives any right Guarantor may, havg to assert the doctrine
of forum non conveniens or to object to such venue.

GUARANTOR’S INITIALS:

18. Advice of Counsel. Guarantor expressly declares that it knows and understands the contents of
this Guaranty and has either consulted or had the opportunity to consult with an attorney as to its form and
content.

19. Attorney Fees. Guarantor agrees to pay the following costs, expenses, and Attorneys’ Fees paid
or incurred by Lender, or adjudged by a court: (a) reasonable costs of collection and costs, expenses, and
Attorneys’ Fees paid or incurred in connection with the collection or enforcement of the Loan Documents,
whether or not suit is filed; (b) reasonable costs, expenses, and Attorneys’ Fees paid or incurred in
connection with representing Lender in any bankruptcy, reorganization, receivership, or other proceedings
affecting creditors' rights and involving a claim under the Loan Documents; (c) reasonable costs, expenses,
and Attorneys’ Fees incurred to protect the lien of the Security Instrument; and (d) costs of suit and such
sum as the court may adjudge as Attorneys’ Fees in any action to enforce payment of the Loan Documents
or any part of it.

In addition to the aforementioned fees, costs, and expenses, Lender shall be entitled to its
Attorneys’ Fees, and all other fees, costs, and expenses incurred in any post-judgment proceedings to collect
or enforce any judgment. This provision for the recovery of post-judgment fees, costs, and expenses is
separate and several and shall survive the merger of this Guaranty into any judgment on this Guaranty.

20. Assignability. This Guaranty shall be binding on Guarantor and Guarantor’s heirs, representatives,
successors and assigns and shall inure to the benefit of Lender, its successors and assigns, and their
successors and assigns and respective personal representatives, successors, and assigns according to the

o
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context of this Guaranty. Guarantor shall not have the right to assign the obligations in this Guaranty.
Lender may assign its rights under this Guaranty in connection with an assignment of all or part of the
Guaranteed Obligation, Notice is hereby waived as to any such assignment by Lender,
21. Revival of Guaranty. If a claim (“Claim™) is made on Lender at any time (whether before or after
payment or performance in full of any Guaranteed Obligation, and whether such claim is asserted in a
bankruptey proceeding or otherwise) for repayment or recovery of any amount or other value received by
Lender (from any source) in payment of, or on account of, any Guaranteed Obligation, and if Lender repays
such amount, returns value or otherwise becomes liable for all or part of such Claim by reason of (a) any
judgment, decree, or order of any court or administrative body or (b) any settlement or compromise of such
Claim, Guarantor shall remain severally liable to Lender for the amount so repaid or returned or for which
Lender is liable to the same extent as if such payments or value had never been received by Lender, despite
any termination of this Guaranty or the cancellation of any note or other document evidencing any
Guaranteed Obligation.
22, Captions. The captions and section headings appearing in this Guaranty are included solely for
convenience of reference and are not intended to affect the interpretation of any provision of this Guaranty.
23, Severability. If any provision in this Guaranty is invalid and unenforceable in the jurisdiction
whose law is applied to this Guaranty or in any particular context, then, to the fullest extent permitted by
law, (a) the other provisions shall remain in full force and effect in such jurisdiction or context and shall be
liberally construed in favor of Lender in order to carry out the parties’ intentions as nearly as possible, and
(b) the invalidity or unenforceability of any provision in that Jurisdiction or context shall not affect the
validity or enforceability of such provision in any other jurisdiction.
24, Waivers. Without limiting any other provision of this Guaranty or any other Loan Document.
241  Waiver of Rights to Require Lender to Act. Guarantor waives the right to require Lender

to:

24.1.1. Proceed against Borrower or any other person;

24.1.2. Proceed or exhaust any security held from any person;

24.1.3. Proceed against any other guarantor; or

24.1.4. Pursue any other remedy available to Lender.

24.2  Waivers Until Obligation Is Repaid. Until the Guaranteed Obligations have been paid
or otherwise discharged in full:

24.2.1. Guarantor waives all rights of subrogation, indemnity, any rights to collect
reimbursement from Borrower, and any right to enforce any remedy that Lender now has, or may have,
against Borrower,

24.2.2. Guarantor waives any benefit of, and any right to participate in, any security now
or later held by Lender.

2423, Guarantor waives any defense it may have now or in the future based on any
election of remedies by Lender that destroys Guarantor’s subrogation rights or Guarantor’s rights to proceed
against Borrower for reimbursement, and Guarantor acknowledges that it shall be liable to Lender even
though Guarantor may well have no such recourse against Borrower,

24.2.4. Guarantor waives notice of (a) acceptance and reliance on this Guaranty; (b)
notice of renewal, extension, or modification of any Guaranteed Obligation under this Guaranty; and {(c)
notice of default or demand in the case of default,

24.2.5. Guarantor waives any right or defensc it may now or hereafter have based on (a)
Lender’s full or partial release of any party who may be obligated to Lender; (b) Lender’s full or partial
release or impairment of any collateral for the Guaranteed Obli gations; and (¢} the modification or extension
of the Guaranteed Obligations,

24.2.6. Guarantor waives any and all suretyship defenses now or later available to it under
the law governing this Guaranty.
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24.2.7. Without limiting the generality of any other waiver or provision of this Guaranty,
Guarantor waives, to the maximum extent such waiver is permitted by law, any and all benefits or defenses
arising directly or indirectly under the law governing this Guaranty,

24.2.8. Guarantor waives any statute of limitation affecting liability under this Guaranty
or the enforceability of this Guaranty and further waives any defense that might otherwise exist because of
the expiration of the statute of limitations on the Loan Documents,

24.2.9. Guarantor waives any duty of Lender to disclose to Guarantor any facts Lender
may now know or later learn about Borrower or Borrower’s financial condition regardless of whether
Lender has reason to believe that any such facts matetially increase the risk beyond that which Guarantor
intends to assume, or has reason to believe that such facts are unknown to Guarantor, or has a reasonable
opportunity to communicate such facts to Guarantor, it being understood and agreed that Guarantor is fully
responsible for and is capable of being and keeping informed of Borrower’s financial condition and of all
circumstances bearing on the risk of nonpayment of any indebtedness guaranteed under this Guaranty.

24.2.10. Guarantor waives all notices to Guarantor.

25, Arbitration. Concurrently herewith, Borrower and Guarantor shall execute that certain Arbitration
Agreement whereby Borrower, Guarantor, and Lender agree to arbitrate any disputes to resolve any Claims
(as defined in the Arbitration Agreement).

26. Joint and Several, If this Guaranty is issued by more than one party or if any other party
guarantees the obligations of Borrower, the obligations of Guarantor and any others under this Guaranty
shall be joint and several.

27. Entire Agreement. This Guaranty embodies the entire agreement and understanding between
Guarantor and Lender pertaining to the subject matter of this Guaranty, and supersedes all prior agreements,
understandings, negotiations, representations, and discussions, whether verbal or written, of the parties,
pertaining to that subject matter. Guarantor is not relying on any representations, warranties, or
inducements from Lender that are not expressly stated in this Guaranty.

28, Further Assurances. Guarantor shall promptly and duly execute and deliver to Lender such
further documents and assurances and take such further action as Lender may from time to time reasonably
request, including, without limitation, any amendments to this Guaranty to establish and protect the rights,
interests, and remedies created or intended to be created in favor of Lender.

29, Gender; Singular Includes Plural. As used in this Guaranty, the singular includes the plural, and
the masculine includes the feminine and neuter, and vice versa, if the context so requires.

30, Nonwaiver, No provision of this Guaranty or right of Lender under this Guaranty can be waived,
nor can Guarantor be rcleased from its obligations under this Guaranty except by a writing duly executed
by an authorized representative of Lender.

31. Continving Liability. Guarantor shall continue to be liable under this Guaranty despite the transfer
by Borrower of all or any portion of the property encumbered by the Loan Documents.

32, Time Is of the Essence. Time is of the essence under this Guaranty and any amendment,
modification, or revision of this Guaranty.
33. Cumulative Rights. The extent of Guarantor’s liability and all rights, powers, and remedies of

Lender under this Guaranty, and under any other agrecment now or at any future time in force between
Lender and Guarantor, shall be cumulative and not alternative, and such rights, powers, and remedies shall
be in addition to all rights, powers, and remedies given to Lender by law. This Guaranty is in addition to
and exclusive of the guaranty of any other guarantor of any indebtedness of Borrower to Lender.

34. WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED RY APPLICABLE LAW,
GUARANTOR, AND LENDER AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED ON OR ARISING FROM THE LOAN
DOCUMENTS. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF
ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE
SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT LIMITATION,
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CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON
LAW AND STATUTORY CLAIMS. GUARANTOR AND, BY ITS ACCEPTANCE OF THE
BENEFITS OF THE LOAN, BORROWER EACIH (A) ACKNOWLEDGES THAT THIS WAIVER IS A
MATERIAL INDUCEMENT FOR BORROWER AND LENDER TO ENTER INTO A BUSINESS
RELATIONSHIP, THAT BORROWER AND LENDER HAVE ALREADY RELIED ON THIS WAIVER
BY ENTERING INTO THE LOAN OR ACCEPTING ITS BENEFITS, AS THE CASE MAY BE, AND
THAT EACH SHALL CONTINUE TO RELY ON THIS WAIVER IN THEIR RELATED FUTURE
DEALINGS, AND (B) FURTHER WARRANTS AND REPRESENTS THAT EACH HAS REVIEWED
THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT EACH KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, IT MAY NOT BE MODIFIED EITHER
ORALLY OR IN WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, SUPPLEMENTS, OR MODIFICATIONS TO THE LOAN
AGREEMENT OR THE NOTE.

35. Separation of Parties. Guarantor is separate and distinct from Borrower. Borrower and Guarantor
were solely responsible for all corporate structuring and Lender had no role in the corporate structuring of
Borrower and/or Guarantor. Borrower and Guarantor have provided independent financial statements to
Lender and Lender has relied on such financial statements in making loan to Borrower.

36. Capitalized Terms. Capitalized terms used but not defined herein shall have the meaning ascribed
to such term in the Loan Documents, each executed of even date herewith,
37. Community Property. If Guarantor (or any Guarantor, if more than one) is a married person, and

the state of residence of Guarantor or Guarantor’s spouse (“Guarantor Spouse”) is a community property
jurisdiction, then each of the following apply:

371 Guarantor (or each such married Guarantor, if more than one) agrees that Lender may
satisfy Guarantor’s obligations under this Guaranty to the extent of all Guarantor’s separate property and
against the marital community property of Guarantor and Guarantor Spouse.

37.2  If Guarantor Spouse is not also a Guarantor of the Loan, Guarantor certifies that none of
the assets shown on his or her financial statements submitted to Lender for purposes of underwriting the
Loan were either (i) Guarantor Spouse’s individual property, or (ii} community property under the sole
management, control, and disposition of Guarantor Spouse.

37.3  If Guarantor Spouse is not also a Guarantor of this loan and Guarantor or Guarantor
Spouse’s state of residence is Alaska, Arizona, Idaho, Louisiana, Nevada, New Mexico, Washington, or
Wisconsin, Guarantor has caused Guarantor Spouse to acknowledge this Guaranty as required on the
signature page of this Guaranty.

38. Loan Agreement. This Guaranty is subject to the provisions of the Loan Agreement, which is
incorporated herein,
39. Security for Guaranty. This Guaranty is not secured by any Collateral (including but not limited

to Real Property Collateral) which may secure the Loan, unless the Guarantor(s) are explicitly identified
within the subject Security Agreement which also specifically, and separately, states that such Security
Agreement secures the Guaranteed Obligations herein.

40. CONFESSION OF JUDGMENT. UPON THE OCCURRENCE AND DURING THE
CONTINUANCE OF AN EVENT OF DEFAULT AND AFTER ANY NOTICE REQUIRED BY
LAW, EACH UNDERSIGNED GUARANTOR HEREBY GRANTS TO LENDER THE RIGHT TC
DECLARE ALL PRINCIPAL, INTEREST AND CHARGES OWED UNDER THE NOTE AND
GUARANTEED HEREBY TO BE IMMEDIATELY DUE AND PAYABLE, WITHOUT FURTHER
ACTION OF ANY KIND ON THE PART OF THE LENDER. IN ADDITION, EACH
UNDERSIGNED GUARANTOR HEREBY IRREVOCABLY AUTHORIZES AND EMPOWERS
THE PROTHONOTARY OR CLERK OR ANY ATTORNEY OF ANY COURT OF RECORD TO
APPEAR FOR AND CONFESS JUDGMENT THEREIN AGAINST HIM/HERAT FOR THE
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AMOUNT WHICH MAY BE DUE UNDER THE NOTE AS EVIDENCED BY THE AFFIDAVIT
SIGNED BY AN OFFICER OF THE LENDER SETTING FORTH THE AMOUNT THEN DUE,
INCLUDING ACCRUED INTEREST, CHARGES, FEES, LATE CHARGES, COSTS, AND ANY
AND ALL CHARGES, TAXES, AND LIENS PAID BY LENDER, ITS SUCCESSORS AND
ASSIGNS AND IN ANY MANNER AFFECTING OR CHARGEABLE AGAINST THE PREMISES
AND IMPROVEMENTS DESCRIBED IN THE MORTGAGE (COLLECTIVELY, “TOTAL
LIABILITY AMOUNT”) PLUS ATTORNEYS’ FEES IN THE AMOUNT OF TEN PERCENT
(10%) OF THE TOTAL LIABILITY AMOUNT DUE, BUT IN NO EVENT LESS THAN TEN
THOUSAND ($10,000.00) DOLLARS, AND ANY AND ALL CHARGES, TAXES, AND LIENS
PAID BY LENDER, ITS SUCCESSORS AND ASSIGNS AND IN ANY MANNER AFFECTING
OR CHARGEABLE AGAINST THE PREMISES AND IMPROVEMENTS DESCRIBED IN THE
MORTGAGE TOGETHER WITH COSTS OF SUIT AND RELEASE OF ERRORS. IF A COPY
HEREOF, VERIFIED BY AN AFFIDAVIT, SHALL HAVE BEEN FILED IN SAID
PROCEEDING, IT SHALL NOT BE NECESSARY TO FILE THE ORIGINAL AS A WARRANT
OF ATTORNEY.

[Space Intentionally Left Blank. Guaranty Continued on Next Page]
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EACH GUARANTOR WAIVES THE RIGHT TO NOTICE AND A HEARING, ANY STAY
OF EXECUTION AND THE BENEFIT OF ALL. EXEMPTION LAWS NOW OR HEREAFTER IN
EFFECT WITH RESPECT TO THE ENTRY OF ANY CONFESSION OF JUDGMENT.,
FURTHER, EACH UNDERSIGNED GUARANTOR SPECIFICALLY WAIVES AND
DISCLAIMS THE BENEFITS AND PROTECTIONS AFFORDED T(OQ HIM/HER/IT AS
PRINCIPAL, WITH RESPECT TO THE EXERCISE OF A POWER OF ATTORNEY BY THE
AGENT UNDER 20 Pa.C.S. §5601.3(b), INCLUDING, BUT NOT LIMITED TO, THE AGENT’S
DUTY TC ACT LOYALLY AND IN THE BEST INTERESTS OF THE PRINCIPAL AND TO
AVOID CONFLICTS OF INTEREST. NO SINGLE EXERCISE SHALL BE DEEMED TO
EXHAUST THE POWER, WHETHER OR NOT ANY SUCH EXERCISE SHALL BE HELD BY
ANY COURT TO BE INVALID, VOIDABLE OR YOID, BUT THE POWER SHALL CONTINUE
UNDIMINISHED AND MAY BE EXERCISED FROM TIME TO TIME AS OFTEN AS THE
HOLDER HEREQOF SHALL ELECT, UNTIL ALL SUMS PAYABLE OR THAT MAY BECOME
PAYABLE BY THE BORROWER AND GUARANTEED HEREBY HAVE BEEN PAID IN FULL.

WAIVER OF APPRAISAL RIGHTS: The laws of South Carolina provide that in any real estate
foreclosure proceeding a defendant against whom a personal judgment is taken or asked may within thirty
(30) days after the sale of the mortgaged property apply to the court for an order of appraisal. The
statutory appraisal value as approved by the court would be substituted for the high bid and may decrease
the amount of any deficiency owing in connection with the transaction, THE UNDERSIGNED HEREBY
WAIVES AND RELINQUISHES THE STATUTORY APPRAISAL RIGHTS WHICH MEANS THE
HIGH BID AT THE JUDICIAL FORECLOSURE SALE WILL BE APPLIED TO THE DEBT
REGARDLESS OF ANY APPRAISED VALUE OF THE MORTGAGED PROPERTY.

IN WITNESS WHEREOF, Guarantor has executed this Guaranty as an instrument under seal as
of the date first written above by and through their duly authorized representatives,

GUARANTOR:

RTH CAROLINA LIMITED LIABILITY COMPANY

By: /
Marice J ohnéyﬁvranager

10
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GUARANTOR:

VERNON LINDSAY JARY,
D
/\--.._ >4
Vernon Lind€ay Jarvis, anQdividual
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SOUTH CAROLINA
COUNTY OF HORRY
LOAN NO.: LFWARDEN1

WHEN RECORDED MALL TO:
FIRST AMERICAN MORTGAGE SOLUTIONS, 1795 INTERNATIONAL WAY, IDAHO FALLS, ID 83402, PH.

208-528-9895
(UL UL LD L
ASSIGNMENT OF REAL ESTATE MORTGAGE

FOR VALUE RECEIVED, DLP LENDING FUND, LLC, A DELAWARE LIMITED LIABILITY
COMPANY, located at 405 GOLFWAY WEST DR, ST. AUGUSTINE, FL 32095, Assignor, does
hereby transfer, assign, and set over without recourse, representation or warmanty, expressed or implied
unto DLP CAPITAL LENDING CH, LLC, A FLORIDA LIMITED LIABILITY COMPANY, located
at 405 GOLFWAY WEST DR, ST. AUGUSTINE, FL 32098, Assignee, its successors and assigns,
forever, that certain Mortgage described below.
Said Mortgage dated FEBRUARY 29, 2024 and executed by BRDL WARDEN STATION LLC, A
NORTH CAROLINA LIMITED LIABILITY COMPANY, Montgagor(s), to DLP LENDING FUND,
LLC, Original Mortgagee, recorded on MARCH 05, 2024 in Mortgage Book 6763 at Page 673 in the
Office of the Clerk or Recorder of Deeds in and for the County of HORRY, State of SOUTH
CAROLINA.
AS DESCRIBED IN SAID MORTGAGE
TOGETHER WITH all Assignor’s'right, title, and interest, accrued or 1o accrue under said Mottgage. *
IN WITNESS WHEREOF, the undersigned has caused this Instument to be executed on
Nt 13 29024
DLP LENDING FUND, LLC, A DELAWARE LIMITED LIABILITY COMPANY
/V —_—
Name: Oo.Nnn¢ \—\m%y\
W W Title:Dv O edea

NiCole VOO W , Witness

. N { Witness
sTatEOF_F \DWid a couNTYOF_SY. J o1 )ss.

On LH]&[’LQE&{ , before me, [Em\/j bldea , personally appeared
Dannit 5“"%!2 known 0 me to be the G Aovined S19uaidvy  of DLP
LENDING FUND, y A DELAWARE LIMITED LIABILITY COMPANY the corporation that
executed the instrument or the person who executed the instrument on behalf of said corporation, and
acknowledged to me that such corporation executed the same.

Mo Vil de4 (COMM. EXP.
- - u
NOTARY PUBLIC

MARY KILDEA
MY COMMISSION # HH 126140

EXPIRES: May 5,2025
otaty Public Underwilters
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Loan Number: LFWARDEN1

FIRST AMENDMENT TO LOAN AND SECURITY AGREEMENT

This FIRST AMENDMENT TO LOAN AND SECURITY AGREEMENT (the “Amendment”) is made as of
March 1, 2025 (the “Effective Date”) by and between BRDL Warden Station LLC (the “Borrower”) and DLP
Lending Fund, LLC (together with its successors and assigns, the "Lender") (collectively, “the Parties”) in order to
amend that certain Loan and Security Agreement, dated as of February 29, 2024 between the Borrower and the
Lender (the “Original Agreement”’, together with this Amendment and all subsequent amendments, modifications
and supplements from time to time, the “Loan Agreement”). All capitalized terms used herein and not otherwise
defined shall have the meaning given to such terms in the Loan Agreement.

WHEREAS, pursuant to the Original Agreement, the Lender made a Loan in the original principal amount of
$14,488,000.00 to the Borrower, as more fully described in the Original Agreement; and

WHEREAS, pursuant to the terms of the Original Agreement, the current Maturity Date was March 1, 2025;
and

WHEREAS, it is the intent of the Parties to extend the Maturity Date to June 1, 2025 as may be extended
pursuant to the terms of the Loan Agreement and amend certain other provisions of the Original Agreement; and

NOW, THEREFORE, in consideration of the mutual promises and covenants hereinafter set forth, and of
other good and valuable consideration, the parties hereto agree as follows:

1. Recitals. The foregoing recitals, including all terms defined herein, are incorporated and made a part hereof.
2. Amendments to Original Agreement.

a. The definition of the term “Maturity Date” in the Original Agreement is hereby deleted in its
entirety. From and after the date of this First Amendment, the term “Maturity Date”, as used in
the Loan Agreement and all of the other Loan Documents shall mean: “June 1, 2025, or any
earlier date on which the unpaid principal balance of the Loan becomes due or payable by
acceleration or otherwise.” Borrower’s obligation to make monthly payments shall continue
beyond the initial term of the Loan until the Loan is paid off.

b. Notwithstanding anything to the contrary set forth in the Loan Agreement or herein, the
Borrower shall pay to Lender, on the date hereof, a fee equal to Seventy Two Thousand Four
Hundred Forty and 00/100 Dollars ($72,440.00) (the “Extension Fee”). The Extension Fee
shall be deemed earned by Lender immediately upon execution of this Amendment.

3. Payment of the Extension Fee. To satisfy the Extension Fee, Borrower hereby:

[1] authorizes Lender to automatically debit the Extension Fee from the bank account included on the
Authorization Agreement for ACH withdrawals on file; or

[X] agrees that upon execution of this Amendment, Borrower will immediately make payment of the
Extension Fee to Lender via wire transfer or other means approved by Lender.

4. Debt Service Reserve Funding. Lender is requiring that Borrower either establish a reserve for debt service
(the “Debt Service Reserve”) and/or replenish an exhausted Debt Service Reserve as a material condition for
granting the extension to this Loan. The Debt Service Reserve shall be considered Lender Retained Funds.
Borrower must fund in the amount of Five Hundred Forty Two Thousand Nine Hundred Thirty Seven and
81/100 Dollars ($542,937.81) (the “Debt Service Reserve Funding”) via wire transfer by March 4, 2025. The
Debt Service Reserve will be used to pay the monthly debt service payments due under the Note (the “Debt
Service Payments”) until the Debt Service Reserve is exhausted. Upon an Event of Default, Lender may use
the Debt Service Reserve to protect its Security Instrument, by: (i) making payments hereunder, (ii) making
protective advances under the Security Instrument, or (iii) paying down the principal amount owed on the Loan in
Lender’s sole and absolute discretion. Should Lender be required to utilize the Debt Service Reserve for
anything other than Debt Service Payments, Borrower shall be required to replenish funds into the Debt Service
Reserve. The failure by Borrower to replenish the Debt Service Reserve upon five (5) business days written
notice by Lender to Borrower shall be an additional Event of Default under the Loan. Upon full repayment of the
Loan, and subject to any Prepayment Premium required in the Note, Lender shall credit the Debt Service
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Reserve balance and reduce any beneficiary demand accordingly. In addition to any other payments against the
Loan, Borrower will need to pay to Lender the amount of the Debt Service Reserve Funding in order for Lender
to extend the Loan pursuant to this Amendment.

5. Continuing Warrant of Attorney. THIS PARAGRAPH SETS FORTH A CONTINUING WARRANT OF
AUTHORITY (THAT RELATES BACK TO THE SAME WARRANT OF ATTORNEY INCLUDED IN THE NOTE)
FOR ANY ATTORNEY TO CONFESS JUDGMENT AGAINST BORROWER. IN GRANTING THIS WARRANT,
BORROWER, FOLLOWING CONSULTATION WITH (OR DECISION NOT TO CONSULT) COUNSEL FOR
BORROWER AND WITH KNOWLEDGE OF THE LEGAL EFFECT HEREOF, HEREBY KNOWINGLY,
INTENTIONALLY, VOLUNTARILY, AND UNCONDITIONALLY WAIVES ANY AND ALL RIGHTS BORROWER
HAS OR MAY HAVE TO PRIOR NOTICE AND AN OPPORTUNITY OF REHEARING UNDER THE
RESPECTIVE CONSTITUTIONS AND LAWS OF THE UNITED STATES OF AMERICA, THE
COMMONWEALTH OF PENNSYLVANIA, OR ELSEWHERE. IT IS SPECIFICALLY ACKNOWLEDGED BY
BORROWER THAT LENDER HAS RELIED ON THIS WARRANT OF ATTORNEY AS AN INDUCEMENT TO
GRANT FINANCIAL ACCOMMODATIONS TO BORROWER. UPON AND FOLLOWING THE OCCURRENCE
OF AN UNCURED EVENT OF DEFAULT, BORROWER HEREBY AUTHORIZES AND EMPOWERS ANY
ATTORNEY OF ANY COURT OF RECORD OR THE PROTHONOTARY OR CLERK OF ANY COUNTY IN THE
COMMONWEALTH OF PENNSYLVANIA OR ELSEWHERE, TO APPEAR FOR BORROWER IN ANY AND
ALL ACTIONS WHICH MAY BE BROUGHT HEREUNDER AND ENTER AND CONFESS JUDGMENT
AGAINST BORROWER IN FAVOR OF LENDER FOR SUCH SUMS AS ARE DUE OR MAY BECOME DUE
HEREUNDER OR UNDER THE OTHER LOAN DOCUMENTS, TOGETHER WITH COSTS OF SUIT AND
ACTUAL COLLECTION COSTS INCLUDING, WITHOUT LIMITATION, REASONABLE ATTORNEYS’
COMMISSION OR FEES EQUAL TO FIVE PERCENT (5%) OF THE LIABILITIES THEN DUE AND OWING
BUT IN NO EVENT LESS THAN SEVEN THOUSAND FIVE HUNDRED AND 00/100 DOLLARS ($7,500.00),
WITH OR WITHOUT DECLARATION, WITHOUT PRIOR NOTICE, WITHOUT STAY OF EXECUTION, AND
WITH RELEASE OF ALL PROCEDURAL ERRORS AND THE RIGHT TO ISSUE EXECUTIONS FORTHWITH.
IF A COPY OF THIS NOTE VERIFIED BY AFFIDAVIT OF ANY OFFICER OF LENDER IS FILED IN SUCH
ACTION, IT SHALL NOT BE NECESSARY TO FILE THE ORIGINAL THEREOF AS A WARRANT OF
ATTORNEY, ANY PRACTICE OR USAGE TO THE CONTRARY NOTWITHSTANDING. THE AUTHORITY
HEREIN GRANTED TO CONFESS JUDGMENT SHALL NOT BE EXHAUSTED BY ANY SINGLE EXERCISE,
BUT SHALL CONTINUE AND MAY BE EXERCISED FROM TIME TO TIME AS OFTEN AS LENDER SHALL
FIND IT NECESSARY AND DESIRABLE AND AT ALL TIMES UNTIL FULL PAYMENT OF ALL AMOUNTS
DUE HEREUNDER OR UNDER ANY OF THE OTHER LOAN DOCUMENTS. LENDER MAY CONFESS ONE
OR MORE JUDGMENTS IN THE SAME OR DIFFERENT JURISDICTIONS FOR ALL OR ANY PART OF
BORROWER’S OBLIGATIONS ARISING HEREUNDER OR UNDER ANY OF THE OTHER LOAN
DOCUMENTS TO WHICH BORROWER IS A PARTY, WITHOUT REGARD TO WHETHER JUDGMENT HAS
HERETOFORE BEEN CONFESSED ON MORE THAN ONE OCCASION FOR THE SAME OBLIGATIONS. IN
THE EVENT ANY JUDGMENT CONFESSED AGAINST BORROWER IS STRICKEN OR OPENED UPON
APPLICATION BY OR ON BEHALF OF BORROWER, LENDER IS HEREBY AUTHORIZED AND
EMPOWERED TO AGAIN APPEAR FOR AND CONFESS JUDGMENT AGAINST BORROWER FOR ANY
PART OR ALL OF THE LIABILITIES DUE AND OWING UNDER THE NOTE AND ANY OF THE OTHER
LOAN DOCUMENTS, AS HEREIN PROVIDED.

DS
1S ] Borrower Initials

6. Representations and Warranties. To induce Lender to enter this Amendment, Borrower represents and
warrants that as of the Effective Date: (i) no default or Event of Default has occurred or is continuing; (ii) the
representations and warranties of Borrower contained in the Loan Agreement and Loan Documents are true and
correct in all respects to the same extent as initially made, except to the extent such representations and
warranties specifically related to an earlier date; (iii) the security instrument and liens granted to Lender securing
the Loan Agreement and Loan Documents are in full force and effect and remain enforceable; (iv) the execution,
delivery, and performance of this Amendment are within the power and authority of Borrower and have been duly
authorized by all necessary action; and (v) neither the execution, delivery, or performance of this Amendment by
Borrower (a) violates any law or any other rule or decree of any governmental authority, (b) conflicts with or
results in the breach or termination of, constitutes a default under, or accelerates any performance required by
an indenture, mortgage, deed of trust, security instrument, lease, agreement, or other instrument to which
Borrower is a party or by which Borrower or any of its property is bound, (c) violates or conflicts with the
operating agreements or other organizational documents of Borrower, or (d) requires the consent, approval, or
authorization of, or declaration or filing with, any other natural person, corporation, limited liability company, trust,
joint venture, association, company, partnership, governmental authority, or other entity, except for those already
duly obtained.
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Reference and Effect on Loan Documents.

a. Ratification. Except as specifically amended, the Loan Agreement and Loan Documents remain in full force
and effect. Borrower ratifies and reaffirms each of the terms and conditions of the Loan Agreement and Loan
Documents and all obligations thereunder. Except as expressly provided herein, this Amendment shall not
constitute (i) a modification of the Loan Documents or (ii) course of dealing with Lender such as to require
further notice by Lender to require strict compliance with the Loan Agreement or Loan Documents. Nothing
in this Amendment is intended, or shall be construed, to impair the perfection or continuity of any security
interest in, security titles to, or other liens on any collateral securing the Loan. Notwithstanding anything
contained herein, the terms of this Amendment are not intended to be a novation or accord and satisfaction
of the Loan Agreement or Loan Documents. This Amendment shall be and constitute a part of the Loan
Documents.

b. No Waiver. The execution, delivery, and effectiveness of this Amendment shall not operate as a waiver of
any right, power, or remedy of Lender under the Loan Agreement or Loan Documents.

Indemnities. Borrower hereby agrees that its obligations to indemnify and hold Lender harmless under the Loan
Agreement and Loan Documents shall now also include an obligation to indemnify and hold Lender harmless
with respect to all costs and expenses (including, without limitation, attorneys’ fees) (i) arising from the failure of
Borrower to observe, perform, or discharge any of its covenants, obligations, agreements or duties under this
Amendment, the Loan Agreement as amended by this Amendment, or the Loan Documents; (ii) arising from the
breach of any of the representations or warranties contained in this Amendment, the Loan Agreement, or the
Loan Documents; or (iii) arising by reason of this Amendment or the transaction herein contemplated. The
foregoing indemnity shall survive payment in full of the Loan and termination of the Loan Documents.

Release of Claims. In consideration of Lender entering this Amendment, and without any contingency,
precondition, or condition subsequent, Borrower, for itself and its successors and assigns, does hereby fully and
forever release, relinquish, discharge, settle, and compromise any and all claims, cross-claims, counterclaims,
causes, damages, and actions of every kind and character, and all costs, damages, expenses, compensation,
and liabilities of every kind, character, and description, whether direct or indirect, known or unknown, disclosed or
hidden, in law or in equity, which Borrower or its successors and assigns had or will have against Lender, and/or
any agent, representative, officer, employee, or contractor of Lender on account of, arising, or resulting from, or
in any manner incidental to, any and every thing or event occurring or failing to occur at any time in the past up to
and including the Effective Date, including without limitation, any claims relating to the Loan Agreement or Loan
Documents, any act or event relating to the administration of the Loan by Lender or any agent or representative
of Lender, this Amendment, or any other transaction contemplated by or related to this Amendment, the Loan,
the Loan Agreement, or the Loan Documents.

Conditions Precedent. This Amendment shall not be effective unless and until Lender receives any and all
documentation requested from Borrower related to the Property, the Loan Agreement, or the Loan Documents.

Miscellaneous. This Amendment constitutes the valid and binding obligation of Borrower and is enforceable in
accordance with its terms. This Amendment shall be binding on and inure to the benefit of Borrower and Lender,
and their respective successors and permitted assigns. This Amendment constitutes the entire agreement
between the Parties with respect to the subject matter hereof and to the extent specifically provided herein
supersedes all other understandings, oral or written, with respect to the same. Section headings in this
Amendment are included for convenience of reference only and shall not become a part of this Amendment for
any other purpose. Whenever possible, each provision hereof shall be interpreted in such a manner as to be
effective and valid under applicable law; if any provision shall be ineffective to the extent of such prohibition by or
invalid under applicable law, such provision shall be ineffective to the extent of such prohibition or invalidity
without invalidating the remainder of such provision or the remaining provisions of this Amendment. This
Amendment may be executed in any number of separate original counterparts (or telecopied counterparts with
original execution copy to follow) and by the Parties on separate counterparts, each of which shall be deemed an
original, but all of which shall together constitute one agreement. Delivery of an executed counterpart of a
signature page to this Amendment by telecopy or electronic mail shall be effective as delivery of a manually
executed counterpart. Unless otherwise defined herein, any and all terms, conditions, and provisions of the Loan
Agreement and Loan Documents are incorporated by this reference as if reproduced herein. This Amendment or
other document necessary to finalize the understanding contemplated herein may be accepted, signed, or
agreed to through the use of an electronic signature in accordance with the Electronic Signatures in Global and
National Commerce Act (E-Sign Act), Title 15, United States Code, Sections 7001 et seq., the Uniform Electronic
Transaction Act (UETA) and any applicable state law. All terms and conditions set forth in the Loan Agreement or
Loan Documents not specifically amended herein shall remain in full force and effect.
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IN WITNESS WHEREOF, intending to be legally bound, the Parties have executed and delivered this Amendment as
of the day and year first above written.

BRDL Warden Station LLC DLP Lending Fund, LLC
DocuSigned by: DocuSigned by:
ﬁmoﬂué Kot S amuels (ﬂm’ﬁ‘oﬂw Koumer
By: Timiothy Robeft Samuela, Authorized Agent By:Chfistophar Roemer, Authorized Signatory
2/19/2025 2/24/2025

Date of Execution: Date of Execution:
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Loan Number: LFWARDEN1

FIRST AMENDMENT TO PROMISSORY NOTE

This FIRST AMENDMENT TO PROMISSORY NOTE (the “Amendment”) is made as of March 1, 2025 (the
“Amendment Effective Date”) by and between BRDL Warden Station LLC (“Borrower”) and DLP Lending Fund
LLC (together with its successors and assigns, the "Lender") (collectively, “the Parties”).

WHEREAS, the Parties executed a Promissory Note dated February 29, 2024 in favor of Lender in the

principal amount of $14,488,000.00 (the “Note”);

WHEREAS, the entire unpaid principal balance of the Note, together with accrued and unpaid interest and

all other sums is due in full on March 1, 2025 and,

5.

WHEREAS, the Parties desire to extend the Maturity Date and amend other terms of the Note.
NOW, THEREFORE, intending to be legally bound, the Parties agree as follows:
Recitals. The foregoing recitals, including all terms defined herein, are incorporated and made a part hereof.

Extension of Maturity Date. The Maturity Date shall be extended from March 1, 2025 to June 1, 2025 (the
“New Maturity Date”). In consideration for said extension to the New Maturity Date, Borrower shall make
payment of $72,440.00 (the “Extension Fee”) to Lender as provided herein. The Extension Fee shall be deemed
earned by Lender immediately upon execution of this Agreement. Borrower’s obligation to make monthly
payments shall continue beyond the initial term of the Loan until the Loan is paid off.

Payment of the Extension Fee. To satisfy the Extension Fee, Borrower hereby:

[1] authorizes Lender to automatically debit the Extension Fee from the bank account included on the
Authorization Agreement for ACH withdrawals on file; or

[X] agrees that upon execution of this Amendment, Borrower will immediately make payment of the
Extension Fee to Lender via wire transfer or other means approved by Lender.

Debt Service Reserve Funding. Lender is requiring that Borrower either establish a reserve for debt service
(the “Debt Service Reserve”) and/or replenish an exhausted Debt Service Reserve as a material condition for
granting the extension to this Loan. The Debt Service Reserve shall be considered Lender Retained Funds.
Borrower must fund in the amount of Five Hundred Forty Two Thousand Nine Hundred Thirty Seven and
81/100 Dollars ($542,937.81) (the “Debt Service Reserve Funding”) via wire transfer by March 4, 2025. The
Debt Service Reserve will be used to pay the monthly debt service payments due under the Note (the “Debt
Service Payments”) until the Debt Service Reserve is exhausted. Upon an Event of Default, Lender may use
the Debt Service Reserve to protect its Security Instrument, by: (i) making payments hereunder, (ii) making
protective advances under the Security Instrument, or (iii) paying down the principal amount owed on the Loan in
Lender’s sole and absolute discretion. Should Lender be required to utilize the Debt Service Reserve for
anything other than Debt Service Payments, Borrower shall be required to replenish funds into the Debt Service
Reserve. The failure by Borrower to replenish the Debt Service Reserve upon five (5) business days written
notice by Lender to Borrower shall be an additional Event of Default under the Loan. Upon full repayment of the
Loan, and subject to any Prepayment Premium required in the Note, Lender shall credit the Debt Service
Reserve balance and reduce any beneficiary demand accordingly. In addition to any other payments against the
Loan, Borrower will need to pay to Lender the amount of the Debt Service Reserve Funding in order for Lender
to extend the Loan pursuant to this Amendment.

Continuing Warrant of Attorney. THIS PARAGRAPH SETS FORTH A CONTINUING WARRANT OF
AUTHORITY (THAT RELATES BACK TO THE SAME WARRANT OF ATTORNEY INCLUDED IN THE NOTE)
FOR ANY ATTORNEY TO CONFESS JUDGMENT AGAINST BORROWER. IN GRANTING THIS WARRANT,
BORROWER, FOLLOWING CONSULTATION WITH (OR DECISION NOT TO CONSULT) COUNSEL FOR
BORROWER AND WITH KNOWLEDGE OF THE LEGAL EFFECT HEREOF, HEREBY KNOWINGLY,
INTENTIONALLY, VOLUNTARILY, AND UNCONDITIONALLY WAIVES ANY AND ALL RIGHTS BORROWER
HAS OR MAY HAVE TO PRIOR NOTICE AND AN OPPORTUNITY OF REHEARING UNDER THE
RESPECTIVE CONSTITUTIONS AND LAWS OF THE UNITED STATES OF AMERICA, THE
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COMMONWEALTH OF PENNSYLVANIA, OR ELSEWHERE. IT IS SPECIFICALLY ACKNOWLEDGED BY
BORROWER THAT LENDER HAS RELIED ON THIS WARRANT OF ATTORNEY AS AN INDUCEMENT TO
GRANT FINANCIAL ACCOMMODATIONS TO BORROWER. UPON AND FOLLOWING THE OCCURRENCE
OF AN UNCURED EVENT OF DEFAULT, BORROWER HEREBY AUTHORIZES AND EMPOWERS ANY
ATTORNEY OF ANY COURT OF RECORD OR THE PROTHONOTARY OR CLERK OF ANY COUNTY IN THE
COMMONWEALTH OF PENNSYLVANIA OR ELSEWHERE, TO APPEAR FOR BORROWER IN ANY AND
ALL ACTIONS WHICH MAY BE BROUGHT HEREUNDER AND ENTER AND CONFESS JUDGMENT
AGAINST BORROWER IN FAVOR OF LENDER FOR SUCH SUMS AS ARE DUE OR MAY BECOME DUE
HEREUNDER OR UNDER THE OTHER LOAN DOCUMENTS, TOGETHER WITH COSTS OF SUIT AND
ACTUAL COLLECTION COSTS INCLUDING, WITHOUT LIMITATION, REASONABLE ATTORNEYS’
COMMISSION OR FEES EQUAL TO FIVE PERCENT (5%) OF THE LIABILITIES THEN DUE AND OWING
BUT IN NO EVENT LESS THAN SEVEN THOUSAND FIVE HUNDRED AND 00/100 DOLLARS ($7,500.00),
WITH OR WITHOUT DECLARATION, WITHOUT PRIOR NOTICE, WITHOUT STAY OF EXECUTION, AND
WITH RELEASE OF ALL PROCEDURAL ERRORS AND THE RIGHT TO ISSUE EXECUTIONS FORTHWITH.
IF A COPY OF THIS NOTE VERIFIED BY AFFIDAVIT OF ANY OFFICER OF LENDER IS FILED IN SUCH
ACTION, IT SHALL NOT BE NECESSARY TO FILE THE ORIGINAL THEREOF AS A WARRANT OF
ATTORNEY, ANY PRACTICE OR USAGE TO THE CONTRARY NOTWITHSTANDING. THE AUTHORITY
HEREIN GRANTED TO CONFESS JUDGMENT SHALL NOT BE EXHAUSTED BY ANY SINGLE EXERCISE,
BUT SHALL CONTINUE AND MAY BE EXERCISED FROM TIME TO TIME AS OFTEN AS LENDER SHALL
FIND IT NECESSARY AND DESIRABLE AND AT ALL TIMES UNTIL FULL PAYMENT OF ALL AMOUNTS
DUE HEREUNDER OR UNDER ANY OF THE OTHER LOAN DOCUMENTS. LENDER MAY CONFESS ONE
OR MORE JUDGMENTS IN THE SAME OR DIFFERENT JURISDICTIONS FOR ALL OR ANY PART OF
BORROWER’S OBLIGATIONS ARISING HEREUNDER OR UNDER ANY OF THE OTHER LOAN
DOCUMENTS TO WHICH BORROWER IS A PARTY, WITHOUT REGARD TO WHETHER JUDGMENT HAS
HERETOFORE BEEN CONFESSED ON MORE THAN ONE OCCASION FOR THE SAME OBLIGATIONS. IN
THE EVENT ANY JUDGMENT CONFESSED AGAINST BORROWER IS STRICKEN OR OPENED UPON
APPLICATION BY OR ON BEHALF OF BORROWER, LENDER IS HEREBY AUTHORIZED AND
EMPOWERED TO AGAIN APPEAR FOR AND CONFESS JUDGMENT AGAINST BORROWER FOR ANY
PART OR ALL OF THE LIABILITIES DUE AND OWING UNDER THE NOTE AND ANY OF THE OTHER
LOAN DOCUMENTS, AS HEREIN PROVIDED.

DS
[ XS 1 Borrower Initials

6. Representations and Warranties. To induce Lender to enter this Amendment, Borrower represents and
warrants that as of the Amendment Effective Date: (i) no default or Event of Default has occurred or is
continuing; (ii) the representations and warranties of Borrower contained in the Note and Loan Documents are
true and correct in all respects to the same extent as initially made, except to the extent such representations
and warranties specifically related to an earlier date; (iii) the security instrument and liens granted to Lender
securing the Note and Loan Documents are in full force and effect and remain enforceable; (iv) the execution,
delivery, and performance of this Amendment are within the power and authority of Borrower and have been duly
authorized by all necessary action; and (v) neither the execution, delivery, or performance of this Amendment by
Borrower (a) violates any law or any other rule or decree of any governmental authority, (b) conflicts with or
results in the breach or termination of, constitutes a default under, or accelerates any performance required by
an indenture, mortgage, deed of trust, security instrument, lease, agreement, or other instrument to which
Borrower is a party or by which Borrower or any of its property is bound, (c) violates or conflicts with the
operating agreements or other organizational documents of Borrower, or (d) requires the consent, approval, or
authorization of, or declaration or filing with, any other natural person, corporation, limited liability company, trust,
joint venture, association, company, partnership, governmental authority, or other entity, except for those already
duly obtained.

7. Reference and Effect on Loan Documents.

a. Ratification. Except as specifically amended, the Note and Loan Documents remain in full force and effect.
Borrower ratifies and reaffirms each of the terms and conditions of the Note and Loan Documents and all
obligations thereunder. Except as expressly provided herein, this Amendment shall not constitute (i) a
modification of the Loan Documents or (ii) course of dealing with Lender such as to require further notice by
Lender to require strict compliance with the Note or Loan Documents. Nothing in this Amendment is
intended, or shall be construed, to impair the perfection or continuity of any security interest in, security titles
to, or other liens on any collateral securing the Loan. Notwithstanding anything contained herein, the terms
of this Amendment are not intended to be a novation or accord and satisfaction of the Note or Loan
Documents. This Amendment shall be and constitute a part of the Loan Documents.
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b. No Waiver. The execution, delivery, and effectiveness of this Amendment shall not operate as a waiver of
any right, power, or remedy of Lender under the Note or Loan Documents.

Indemnities. Borrower hereby agrees that its obligations to indemnify and hold Lender harmless under the Note

and Loan Documents shall now also include an obligation to indemnify and hold Lender harmless with respect to
all costs and expenses (including, without limitation, attorneys’ fees) (i) arising from the failure of Borrower to
observe, perform, or discharge any of its covenants, obligations, agreements or duties under this Amendment,
the Note as amended by this Amendment, or the Loan Documents; (ii) arising from the breach of any of the
representations or warranties contained in this Amendment, the Note, or the Loan Documents; or (iii) arising by
reason of this Amendment or the transaction herein contemplated. The foregoing indemnity shall survive
payment in full of the Loan and termination of the Loan Documents.

Release of Claims. In consideration of Lender entering this Agreement, and without any contingency,
precondition, or condition subsequent, Borrower, for itself and its successors and assigns, does hereby fully and
forever release, relinquish, discharge, settle, and compromise any and all claims, cross-claims, counterclaims,
causes, damages, and actions of every kind and character, and all costs, damages, expenses, compensation,
and liabilities of every kind, character, and description, whether direct or indirect, known or unknown, disclosed or
hidden, in law or in equity, which Borrower or its successors and assigns had or will have against Lender, and/or
any agent, representative, officer, employee, or contractor of Lender on account of, arising, or resulting from, or
in any manner incidental to, any and every thing or event occurring or failing to occur at any time in the past up to
and including the Amendment Effective Date, including without limitation, any claims relating to the Note or Loan
Documents, any act or event relating to the administration of the Loan by Lender or any agent or representative
of Lender, this Amendment, or any other transaction contemplated by or related to this Amendment, the Loan,
the Note, or the Loan Documents.

Conditions Precedent. This Amendment shall not be effective unless and until Lender receives any and all
documentation requested from Borrower related to the Property, the Loan Agreement, or the Loan Documents.

Miscellaneous. This Amendment constitutes the valid and binding obligation of Borrower and is enforceable in
accordance with its terms. This Amendment shall be binding on and inure to the benefit of Borrower and Lender,
and their respective successors and permitted assigns. This Amendment constitutes the entire agreement
between the Parties with respect to the subject matter hereof and to the extent specifically provided herein
supersedes all other understandings, oral or written, with respect to the same. Section headings in this
Amendment are included for convenience of reference only and shall not become a part of this Amendment for
any other purpose. Whenever possible, each provision hereof shall be interpreted in such a manner as to be
effective and valid under applicable law; if any provision shall be ineffective to the extent of such prohibition by or
invalid under applicable law, such provision shall be ineffective to the extent of such prohibition or invalidity
without invalidating the remainder of such provision or the remaining provisions of this Amendment. This
Amendment may be executed in any number of separate original counterparts (or telecopied counterparts with
original execution copy to follow) and by the Parties on separate counterparts, each of which shall be deemed an
original, but all of which shall together constitute one agreement. Delivery of an executed counterpart of a
signature page to this Amendment by telecopy or electronic mail shall be effective as delivery of a manually
executed counterpart. Unless otherwise defined herein, any and all terms, conditions, and provisions of the Note
and Loan Documents are incorporated by this reference as if reproduced herein. This Amendment or other
document necessary to finalize the understanding contemplated herein may be accepted, signed, or agreed to
through the use of an electronic signature in accordance with the Electronic Signatures in Global and National
Commerce Act (E-Sign Act), Title 15, United States Code, Sections 7001 et seq., the Uniform Electronic
Transaction Act (UETA) and any applicable state law. All terms and conditions set forth in the Note or Loan
Documents not specifically amended herein shall remain in full force and effect.

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, intending to be legally bound, the Parties have executed and delivered this Amendment as
of the day and year first above written.

BRDL Warden Station LLC DLP Lending Fund, LLC
DocuSigned by: DocuSigned by:
ﬁmoﬂw Koburt S amuels [ﬂm’ﬁ‘oy&w Koumer
By: Timothy Robert Samuela, Authorized Agent By:Christopher Roemer, Authorized Signatory

2/19/2025
Date of Execution: /19/ Date of Execution: 2/24/2025
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Loan Number: LFWARDEN1

SECOND AMENDMENT TO LOAN AND SECURITY AGREEMENT

This SECOND AMENDMENT TO LOAN AND SECURITY AGREEMENT (the “Amendment”) is made this
June 1, 2025 (the “Effective Date”) by and between BRDL Warden Station LLC (the “Borrower”) and DLP
Lending Fund LLC (together with its successors and assigns, the "Lender") (collectively, “the Parties”) in order to
amend that certain Loan and Security Agreement, dated as of February 29, 2024 between the Borrower and the
Lender (the “Original Agreement”’, together with this Amendment and all subsequent amendments, modifications
and supplements from time to time, the “Loan Agreement”). All capitalized terms used herein and not otherwise
defined shall have the meaning given to such terms in the Loan Agreement.

WHEREAS, pursuant to the Original Agreement, the Lender made a Loan in the original principal amount of
$14,488,000.00 to the Borrower, as more fully described in the Original Agreement; and

WHEREAS, pursuant to the terms of the Original Agreement, the original Maturity Date was March 1, 2025;
and

WHEREAS, the Maturity Date has previously been extended to June 1, 2025; and

WHEREAS, it is the intent of the Parties to further extend the Maturity Date to December 1, 2025 as may be
extended pursuant to the terms of the Loan Agreement and amend certain other provisions of the Original
Agreement; and

NOW, THEREFORE, in consideration of the mutual promises and covenants hereinafter set forth, and of
other good and valuable consideration, the parties hereto agree as follows:

1. Recitals. The foregoing recitals, including all terms defined herein, are incorporated and made a part hereof.
2. Amendments to Original Agreement.

a. The definition of the term “Maturity Date” in the Original Agreement is hereby deleted in its
entirety. From and after the date of this Amendment, the term “Maturity Date”, as used in the
Loan Agreement and all of the other Loan Documents shall mean: “December 1, 2025, or any
earlier date on which the unpaid principal balance of the Loan becomes due or payable by
acceleration or otherwise.” Borrower’s obligation to make monthly payments shall continue
beyond the initial term of the Loan until the Loan is paid off.

b. Notwithstanding anything to the contrary set forth in the Loan Agreement or herein, the
Borrower shall pay to Lender, on the date hereof, a fee equal to One Hundred Forty Four
Thousand Eight Hundred Eighty and 00/100 Dollars ($144,880.00) (the “Extension Fee”) in
consideration for extension of the Loan. The Extension Fee shall be deemed earned by
Lender immediately upon execution of this Amendment.

3. Payment of the Extensjon Fee. To satisfy the Extension Fee, Borrower hereby:

[X] authorizes Lender to automatically debit the Extension Fee from the bank account included on the
Authorization Agreement for ACH withdrawals on file; or

[ 1] agrees that upon execution of this Amendment, Borrower will immediately make payment of the
Extension Fee to Lender via wire transfer or other means approved by Lender.

4. Immediate Reduction of Principal. Lender is requiring an immediate reduction in the principal sum of the Loan
in the amount of Three Hundred Fifty Thousand and 00/100 Dollars ($350,000.00) (the “Curtailment”) via

wire transfer within three (3) business days of the Effective Date. In addition to any other payments against the
Loan, Borrower will need to pay to Lender the amount of the Curtailment in order for Lender to extend the Loan
pursuant to this Amendment.

5. Future Reduction of Principal. Lender is requiring two additional reductions in the principal sum of the Loan.
The first such reduction in the amount of Three Hundred Seventy-Five Thousand and 00/100 Dollars
($375,000.00) via wire transfer must be made no later than July 31, 2025. The second such reduction in the
amount of Two Million One Hundred Seventy-Five Thousand and 00/100 Dollars ($2,175,000.00) via wire
transfer must be made no later than September 1, 2025.
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6. Default Reserve. In the event that the litigation with Ashton Charleston Residential, L.L.C. results in a lien
against the Real Property Collateral or Lender reasonably determines that such litigation requires the
establishment of a Default Reserve, Borrower shall either: (a) bond off such litigation to Lender’s reasonable
satisfaction or (b) deposit the sum of One Million One Hundred Thousand Dollars ($1,100,000) into an escrow
account controlled by Lender to serve as a default reserve for such litigation.

7. Continuing Warrant of Attorney. THIS PARAGRAPH SETS FORTH A CONTINUING WARRANT OF
AUTHORITY (THAT RELATES BACK TO THE SAME WARRANT OF ATTORNEY INCLUDED IN THE NOTE) FOR
ANY ATTORNEY TO CONFESS JUDGMENT AGAINST BORROWER. IN GRANTING THIS WARRANT,
BORROWER, FOLLOWING CONSULTATION WITH (OR DECISION NOT TO CONSULT) COUNSEL FOR
BORROWER AND WITH KNOWLEDGE OF THE LEGAL EFFECT HEREOF, HEREBY KNOWINGLY,
INTENTIONALLY, VOLUNTARILY, AND UNCONDITIONALLY WAIVES ANY AND ALL RIGHTS BORROWER HAS
OR MAY HAVE TO PRIOR NOTICE AND AN OPPORTUNITY OF REHEARING UNDER THE RESPECTIVE
CONSTITUTIONS AND LAWS OF THE UNITED STATES OF AMERICA, THE COMMONWEALTH OF
PENNSYLVANIA, OR ELSEWHERE. IT IS SPECIFICALLY ACKNOWLEDGED BY BORROWER THAT LENDER
HAS RELIED ON THIS WARRANT OF ATTORNEY AS AN INDUCEMENT TO GRANT FINANCIAL
ACCOMMODATIONS TO BORROWER. UPON AND FOLLOWING THE OCCURRENCE OF AN UNCURED
EVENT OF DEFAULT, BORROWER HEREBY AUTHORIZES AND EMPOWERS ANY ATTORNEY OF ANY
COURT OF RECORD OR THE PROTHONOTARY OR CLERK OF ANY COUNTY IN THE COMMONWEALTH OF
PENNSYLVANIA OR ELSEWHERE, TO APPEAR FOR BORROWER IN ANY AND ALL ACTIONS WHICH MAY
BE BROUGHT HEREUNDER AND ENTER AND CONFESS JUDGMENT AGAINST BORROWER IN FAVOR OF
LENDER FOR SUCH SUMS AS ARE DUE OR MAY BECOME DUE HEREUNDER OR UNDER THE OTHER LOAN
DOCUMENTS, TOGETHER WITH COSTS OF SUIT AND ACTUAL COLLECTION COSTS INCLUDING, WITHOUT
LIMITATION, REASONABLE ATTORNEYS’ COMMISSION OR FEES EQUAL TO FIVE PERCENT (5%) OF THE
LIABILITIES THEN DUE AND OWING BUT IN NO EVENT LESS THAN SEVEN THOUSAND FIVE HUNDRED
AND 00/100 DOLLARS ($7,500.00), WITH OR WITHOUT DECLARATION, WITHOUT PRIOR NOTICE, WITHOUT
STAY OF EXECUTION, AND WITH RELEASE OF ALL PROCEDURAL ERRORS AND THE RIGHT TO ISSUE
EXECUTIONS FORTHWITH. IF A COPY OF THIS NOTE VERIFIED BY AFFIDAVIT OF ANY OFFICER OF
LENDER IS FILED IN SUCH ACTION, IT SHALL NOT BE NECESSARY TO FILE THE ORIGINAL THEREOF AS A
WARRANT OF ATTORNEY, ANY PRACTICE OR USAGE TO THE CONTRARY NOTWITHSTANDING. THE
AUTHORITY HEREIN GRANTED TO CONFESS JUDGMENT SHALL NOT BE EXHAUSTED BY ANY SINGLE
EXERCISE, BUT SHALL CONTINUE AND MAY BE EXERCISED FROM TIME TO TIME AS OFTEN AS LENDER
SHALL FIND IT NECESSARY AND DESIRABLE AND AT ALL TIMES UNTIL FULL PAYMENT OF ALL AMOUNTS
DUE HEREUNDER OR UNDER ANY OF THE OTHER LOAN DOCUMENTS. LENDER MAY CONFESS ONE OR
MORE JUDGMENTS IN THE SAME OR DIFFERENT JURISDICTIONS FOR ALL OR ANY PART OF
BORROWER’S OBLIGATIONS ARISING HEREUNDER OR UNDER ANY OF THE OTHER LOAN DOCUMENTS
TO WHICH BORROWER IS A PARTY, WITHOUT REGARD TO WHETHER JUDGMENT HAS HERETOFORE
BEEN CONFESSED ON MORE THAN ONE OCCASION FOR THE SAME OBLIGATIONS. IN THE EVENT ANY
JUDGMENT CONFESSED AGAINST BORROWER IS STRICKEN OR OPENED UPON APPLICATION BY OR ON
BEHALF OF BORROWER, LENDER IS HEREBY AUTHORIZED AND EMPOWERED TO AGAIN APPEAR FOR
AND CONFESS JUDGMENT AGAINST BORROWER FOR ANY PART OR ALL OF THE LIABILITIES DUE AND
OWING UNDER THE NOTE AND ANY OF THE OTHER LOAN DOCUMENTS, AS HEREIN PROVIDED.

Ds
[ S ] Borrower Initials

8. Representations and Warranties. To induce Lender to enter this Amendment, Borrower represents and
warrants that as of the Effective Date: (i) no default or Event of Default has occurred or is continuing; (ii) the
representations and warranties of Borrower contained in the Loan Agreement and Loan Documents are true and
correct in all respects to the same extent as initially made, except to the extent such representations and warranties
specifically related to an earlier date; (iii) the security instrument and liens granted to Lender securing the Loan
Agreement and Loan Documents are in full force and effect and remain enforceable; (iv) the execution, delivery, and
performance of this Amendment are within the power and authority of Borrower and have been duly authorized by all
necessary action; and (v) neither the execution, delivery, or performance of this Amendment by Borrower (a) violates
any law or any other rule or decree of any governmental authority, (b) conflicts with or results in the breach or
termination of, constitutes a default under, or accelerates any performance required by an indenture, mortgage, deed
of trust, security instrument, lease, agreement, or other instrument to which Borrower is a party or by which Borrower
or any of its property is bound, (c) violates or conflicts with the operating agreements or other organizational
documents of Borrower, or (d) requires the consent, approval, or authorization of, or declaration or filing with, any
other natural person, corporation, limited liability company, trust, joint venture, association, company, partnership,
governmental authority, or other entity, except for those already duly obtained.
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9. Reference and Effect on Loan Documents.

a. Ratification. Except as specifically amended, the Loan Agreement and Loan Documents remain in full force
and effect. Borrower ratifies and reaffirms each of the terms and conditions of the Loan Agreement and Loan
Documents and all obligations thereunder. Except as expressly provided herein, this Amendment shall not
constitute (i) a modification of the Loan Documents or (ii) course of dealing with Lender such as to require
further notice by Lender to require strict compliance with the Loan Agreement or Loan Documents. Nothing
in this Amendment is intended, or shall be construed, to impair the perfection or continuity of any security
interest in, security titles to, or other liens on any collateral securing the Loan. Notwithstanding anything
contained herein, the terms of this Amendment are not intended to be a novation or accord and satisfaction
of the Loan Agreement or Loan Documents. This Amendment shall be and constitute a part of the Loan
Documents.

b. No Waiver. The execution, delivery, and effectiveness of this Amendment shall not operate as a waiver of
any right, power, or remedy of Lender under the Loan Agreement or Loan Documents.

10. Indemnities. Borrower hereby agrees that its obligations to indemnify and hold Lender harmless under the Loan
Agreement and Loan Documents shall now also include an obligation to indemnify and hold Lender harmless with
respect to all costs and expenses (including, without limitation, attorneys’ fees) (i) arising from the failure of Borrower
to observe, perform, or discharge any of its covenants, obligations, agreements or duties under this Amendment, the
Loan Agreement as amended by this Amendment, or the Loan Documents; (ii) arising from the breach of any of the
representations or warranties contained in this Amendment, the Loan Agreement, or the Loan Documents; or (iii)
arising by reason of this Amendment or the transaction herein contemplated. The foregoing indemnity shall survive
payment in full of the Loan and termination of the Loan Documents.

11. Release of Claims. In consideration of Lender entering this Amendment, and without any contingency,
precondition, or condition subsequent, Borrower, for itself and its successors and assigns, does hereby fully and
forever release, relinquish, discharge, settle, and compromise any and all claims, cross-claims, counterclaims,
causes, damages, and actions of every kind and character, and all costs, damages, expenses, compensation, and
liabilities of every kind, character, and description, whether direct or indirect, known or unknown, disclosed or hidden,
in law or in equity, which Borrower or its successors and assigns had or will have against Lender, and/or any agent,
representative, officer, employee, or contractor of Lender on account of, arising, or resulting from, or in any manner
incidental to, any and every thing or event occurring or failing to occur at any time in the past up to and including the
Effective Date, including without limitation, any claims relating to the Loan Agreement or Loan Documents, any act or
event relating to the administration of the Loan by Lender or any agent or representative of Lender, this Amendment,
or any other transaction contemplated by or related to this Amendment, the Loan, the Loan Agreement, or the Loan
Documents.

12. Conditions Precedent. This Amendment shall not be effective unless and until (i) the Extension Fee is received
by Lender in full; (ii) the Curtail is received by Lender in full and (iii) Lender receives any and all documentation
requested from Borrower related to the Property, the Loan Agreement, or the Loan Documents.

13. Miscellaneous. This Amendment constitutes the valid and binding obligation of Borrower and is enforceable in
accordance with its terms. This Amendment shall be binding on and inure to the benefit of Borrower and Lender, and
their respective successors and permitted assigns. This Amendment constitutes the entire agreement between the
Parties with respect to the subject matter hereof and to the extent specifically provided herein supersedes all other
understandings, oral or written, with respect to the same. Section headings in this Amendment are included for
convenience of reference only and shall not become a part of this Amendment for any other purpose. Whenever
possible, each provision hereof shall be interpreted in such a manner as to be effective and valid under applicable
law; if any provision shall be ineffective to the extent of such prohibition by or invalid under applicable law, such
provision shall be ineffective to the extent of such prohibition or invalidity without invalidating the remainder of such
provision or the remaining provisions of this Amendment. This Amendment may be executed in any number of
separate original counterparts (or telecopied counterparts with original execution copy to follow) and by the Parties on
separate counterparts, each of which shall be deemed an original, but all of which shall together constitute one
agreement. Delivery of an executed counterpart of a signature page to this Amendment by telecopy or electronic mail
shall be effective as delivery of a manually executed counterpart. Unless otherwise defined herein, any and all terms,
conditions, and provisions of the Loan Agreement and Loan Documents are incorporated by this reference as if
reproduced herein. This Amendment or other document necessary to finalize the understanding contemplated herein
may be accepted, signed, or agreed to through the use of an electronic signature in accordance with the Electronic
Signatures in Global and National Commerce Act (E-Sign Act), Title 15, United States Code, Sections 7001 et seq.,
the Uniform Electronic Transaction Act (UETA) and any applicable state law. All terms and conditions set forth in the
Loan Agreement or Loan Documents not specifically amended herein shall remain in full force and effect.
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IN WITNESS WHEREOF, intending to be legally bound, the Parties have executed and delivered this Amendment as
of the day and year first above written.

BRDL Warden Station LLC DLP Lending Fund LLC
DocuSigned by: DocuSigned by:
ﬁmoﬂw Kobert Samuels [Bm’s{oﬂwv Koumtr
By: Timothy Robert Samuels, Authorized Agent By:Christopher Roemer, Authorized Signatory
7/24/2025 7/25/2025

Date of Execution: Date of Execution:
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Loan Number: LFWARDEN1

SECOND AMENDMENT TO PROMISSORY NOTE

This SECOND AMENDMENT TO PROMISSORY NOTE (the “Amendment”) is made as of June 1, 2025 (the
“Amendment Effective Date”) by and between BRDL Warden Station LLC (“Borrower”) and DLP Lending Fund
LLC (together with its successors and assigns, the "Lender") (collectively, “the Parties”).

WHEREAS, the Parties executed a Promissory Note dated February 29, 2024 in favor of Lender in the
principal amount of $14,488,000.00 (the “Note”);

WHEREAS, the Note originally provided that the entire unpaid principal balance of the Note, together with
accrued and unpaid interest and all others sums were due in full on March 1, 2025;

WHEREAS, Borrower and Lender have previously extended the Maturity Date of the Note until June 1,
2025;

WHEREAS, the entire unpaid principal balance of the Note, together with accrued and unpaid interest and
all other sums is currently due in full on June 1, 2025 and,

WHEREAS, the Parties desire to extend the Maturity Date and amend other terms of the Note.

NOW, THEREFORE, intending to be legally bound, the Parties agree as follows:

1. Recitals. The foregoing recitals, including all terms defined herein, are incorporated and made a part hereof.
2. Extension of Maturity Date. The Maturity Date shall be extended from June 1, 2025 to December 1, 2025

(the “New Maturity Date”). In consideration for said extension to the New Maturity Date, Borrower shall
make payment of $144,880.00 (the “Extension Fee”) to Lender as provided herein. The Extension Fee shall
be deemed earned by Lender immediately upon execution of this Amendment. Borrower’s obligation to
make monthly payments shall continue beyond the initial term of the Loan until the Loan is paid off.

3. Payment of the Extension Fee. To satisfy the Extension Fee, Borrower hereby:

[x] authorizes Lender to automatically debit the Extension Fee from the bank account included on the
Authorization Agreement for ACH withdrawals on file; or
[ 1] agrees that upon execution of this Amendment, Borrower will immediately make payment of the

Extension Fee to Lender via wire transfer or other means approved by Lender.

4. Interest Rate Increase. Beginning on the Amendment Effective Date, the annual interest rate on the Note
shall increase to 15.99% Percent (%). Borrower’s monthly interest-only payments shall increase to One
Hundred Ninety Three Thousand Fifty Two and 60/100 Dollars ($193,052.60) and continue until the Note is
paid off in full.

5. Continuing Warrant of Attorney. THIS PARAGRAPH SETS FORTH A CONTINUING WARRANT OF
AUTHORITY (THAT RELATES BACK TO THE SAME WARRANT OF ATTORNEY INCLUDED IN THE
NOTE) FOR ANY ATTORNEY TO CONFESS JUDGMENT AGAINST BORROWER. IN GRANTING THIS
WARRANT, BORROWER, FOLLOWING CONSULTATION WITH (OR DECISION NOT TO CONSULT)
COUNSEL FOR BORROWER AND WITH KNOWLEDGE OF THE LEGAL EFFECT HEREOF, HEREBY
KNOWINGLY, INTENTIONALLY, VOLUNTARILY, AND UNCONDITIONALLY WAIVES ANY AND ALL
RIGHTS BORROWER HAS OR MAY HAVE TO PRIOR NOTICE AND AN OPPORTUNITY OF
REHEARING UNDER THE RESPECTIVE CONSTITUTIONS AND LAWS OF THE UNITED STATES OF
AMERICA, THE COMMONWEALTH OF PENNSYLVANIA, OR ELSEWHERE. IT IS SPECIFICALLY
ACKNOWLEDGED BY BORROWER THAT LENDER HAS RELIED ON THIS WARRANT OF ATTORNEY
AS AN INDUCEMENT TO GRANT FINANCIAL ACCOMMODATIONS TO BORROWER. UPON AND
FOLLOWING THE OCCURRENCE OF AN UNCURED EVENT OF DEFAULT, BORROWER HEREBY
AUTHORIZES AND EMPOWERS ANY ATTORNEY OF ANY COURT OF RECORD OR THE
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PROTHONOTARY OR CLERK OF ANY COUNTY IN THE COMMONWEALTH OF PENNSYLVANIA OR
ELSEWHERE, TO APPEAR FOR BORROWER IN ANY AND ALL ACTIONS WHICH MAY BE BROUGHT
HEREUNDER AND ENTER AND CONFESS JUDGMENT AGAINST BORROWER IN FAVOR OF LENDER
FOR SUCH SUMS AS ARE DUE OR MAY BECOME DUE HEREUNDER OR UNDER THE OTHER LOAN
DOCUMENTS, TOGETHER WITH COSTS OF SUIT AND ACTUAL COLLECTION COSTS INCLUDING,
WITHOUT LIMITATION, REASONABLE ATTORNEYS’ COMMISSION OR FEES EQUAL TO FIVE
PERCENT (5%) OF THE LIABILITIES THEN DUE AND OWING BUT IN NO EVENT LESS THAN SEVEN
THOUSAND FIVE HUNDRED AND 00/100 DOLLARS ($7,500.00), WITH OR WITHOUT DECLARATION,
WITHOUT PRIOR NOTICE, WITHOUT STAY OF EXECUTION, AND WITH RELEASE OF ALL
PROCEDURAL ERRORS AND THE RIGHT TO ISSUE EXECUTIONS FORTHWITH. IF A COPY OF THIS
NOTE VERIFIED BY AFFIDAVIT OF ANY OFFICER OF LENDER IS FILED IN SUCH ACTION, IT SHALL
NOT BE NECESSARY TO FILE THE ORIGINAL THEREOF AS A WARRANT OF ATTORNEY, ANY
PRACTICE OR USAGE TO THE CONTRARY NOTWITHSTANDING. THE AUTHORITY HEREIN
GRANTED TO CONFESS JUDGMENT SHALL NOT BE EXHAUSTED BY ANY SINGLE EXERCISE, BUT
SHALL CONTINUE AND MAY BE EXERCISED FROM TIME TO TIME AS OFTEN AS LENDER SHALL
FIND IT NECESSARY AND DESIRABLE AND AT ALL TIMES UNTIL FULL PAYMENT OF ALL
AMOUNTS DUE HEREUNDER OR UNDER ANY OF THE OTHER LOAN DOCUMENTS. LENDER MAY
CONFESS ONE OR MORE JUDGMENTS IN THE SAME OR DIFFERENT JURISDICTIONS FOR ALL OR
ANY PART OF BORROWER’S OBLIGATIONS ARISING HEREUNDER OR UNDER ANY OF THE OTHER
LOAN DOCUMENTS TO WHICH BORROWER IS A PARTY, WITHOUT REGARD TO WHETHER
JUDGMENT HAS HERETOFORE BEEN CONFESSED ON MORE THAN ONE OCCASION FOR THE
SAME OBLIGATIONS. IN THE EVENT ANY JUDGMENT CONFESSED AGAINST BORROWER IS
STRICKEN OR OPENED UPON APPLICATION BY OR ON BEHALF OF BORROWER, LENDER IS
HEREBY AUTHORIZED AND EMPOWERED TO AGAIN APPEAR FOR AND CONFESS JUDGMENT
AGAINST BORROWER FOR ANY PART OR ALL OF THE LIABILITIES DUE AND OWING UNDER THE
NOTE AND ANY OF THE OTHER LOAN DOCUMENTS, AS HEREIN PROVIDED.

DS

[ XS ] Borrower Initials

6. Representations and Warranties. To induce Lender to enter this Amendment, Borrower represents and
warrants that as of the Amendment Effective Date: (i) no default or Event of Default has occurred or is
continuing; (ii) the representations and warranties of Borrower contained in the Note and Loan Documents
are true and correct in all respects to the same extent as initially made, except to the extent such
representations and warranties specifically related to an earlier date; (iii) the security instrument and liens
granted to Lender securing the Note and Loan Documents are in full force and effect and remain
enforceable; (iv) the execution, delivery, and performance of this Amendment are within the power and
authority of Borrower and have been duly authorized by all necessary action; and (v) neither the execution,
delivery, or performance of this Amendment by Borrower (a) violates any law or any other rule or decree of
any governmental authority, (b) conflicts with or results in the breach or termination of, constitutes a default
under, or accelerates any performance required by an indenture, mortgage, deed of trust, security
instrument, lease, agreement, or other instrument to which Borrower is a party or by which Borrower or any
of its property is bound, (c) violates or conflicts with the operating agreements or other organizational
documents of Borrower, or (d) requires the consent, approval, or authorization of, or declaration or filing with,
any other natural person, corporation, limited liability company, trust, joint venture, association, company,
partnership, governmental authority, or other entity, except for those already duly obtained.

7. Reference and Effect on Loan Documents.

a. Ratification. Except as specifically amended, the Note and Loan Documents remain in full force and
effect. Borrower ratifies and reaffirms each of the terms and conditions of the Note and Loan
Documents and all obligations thereunder. Except as expressly provided herein, this Amendment shall
not constitute (i) a modification of the Loan Documents or (ii) course of dealing with Lender such as to
require further notice by Lender to require strict compliance with the Note or Loan Documents. Nothing
in this Amendment is intended, or shall be construed, to impair the perfection or continuity of any
security interest in, security titles to, or other liens on any collateral securing the Loan. Notwithstanding
anything contained herein, the terms of this Amendment are not intended to be a novation or accord
and satisfaction of the Note or Loan Documents. This Amendment shall be and constitute a part of the
Loan Documents.

b. No Waiver. The execution, delivery, and effectiveness of this Amendment shall not operate as a waiver
of any right, power, or remedy of Lender under the Note or Loan Documents.
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Indemnities. Borrower hereby agrees that its obligations to indemnify and hold Lender harmless under the
Note and Loan Documents shall now also include an obligation to indemnify and hold Lender harmless with
respect to all costs and expenses (including, without limitation, attorneys’ fees) (i) arising from the failure of
Borrower to observe, perform, or discharge any of its covenants, obligations, agreements or duties under
this Amendment, the Note as amended by this Amendment, or the Loan Documents; (i) arising from the
breach of any of the representations or warranties contained in this Amendment, the Note, or the Loan
Documents; or (iii) arising by reason of this Amendment or the transaction herein contemplated. The
foregoing indemnity shall survive payment in full of the Loan and termination of the Loan Documents.

Release of Claims. In consideration of Lender entering this Amendment, and without any contingency,
precondition, or condition subsequent, Borrower, for itself and its successors and assigns, does hereby fully
and forever release, relinquish, discharge, settle, and compromise any and all claims, cross-claims,
counterclaims, causes, damages, and actions of every kind and character, and all costs, damages,
expenses, compensation, and liabilities of every kind, character, and description, whether direct or indirect,
known or unknown, disclosed or hidden, in law or in equity, which Borrower or its successors and assigns
had or will have against Lender, and/or any agent, representative, officer, employee, or contractor of Lender
on account of, arising, or resulting from, or in any manner incidental to, any and every thing or event
occurring or failing to occur at any time in the past up to and including the Amendment Effective Date,
including without limitation, any claims relating to the Note or Loan Documents, any act or event relating to
the administration of the Loan by Lender or any agent or representative of Lender, this Amendment, or any
other transaction contemplated by or related to this Amendment, the Loan, the Note, or the Loan
Documents.

Conditions Precedent. This Amendment shall not be effective unless and until (i) the Extension Fee is
received by Lender in full; and (ii) Lender receives any and all documentation requested from Borrower
related to the Property, the Loan Agreement, or the Loan Documents.

Miscellaneous. This Amendment constitutes the valid and binding obligation of Borrower and is enforceable
in accordance with its terms. This Amendment shall be binding on and inure to the benefit of Borrower and
Lender, and their respective successors and permitted assigns. This Amendment constitutes the entire
agreement between the Parties with respect to the subject matter hereof and to the extent specifically
provided herein supersedes all other understandings, oral or written, with respect to the same. Section
headings in this Amendment are included for convenience of reference only and shall not become a part of
this Amendment for any other purpose. Whenever possible, each provision hereof shall be interpreted in
such a manner as to be effective and valid under applicable law; if any provision shall be ineffective to the
extent of such prohibition by or invalid under applicable law, such provision shall be ineffective to the extent
of such prohibition or invalidity without invalidating the remainder of such provision or the remaining
provisions of this Amendment. This Amendment may be executed in any number of separate original
counterparts (or telecopied counterparts with original execution copy to follow) and by the Parties on
separate counterparts, each of which shall be deemed an original, but all of which shall together constitute
one agreement. Delivery of an executed counterpart of a signature page to this Amendment by telecopy or
electronic mail shall be effective as delivery of a manually executed counterpart. Unless otherwise defined
herein, any and all terms, conditions, and provisions of the Note and Loan Documents are incorporated by
this reference as if reproduced herein. This Amendment or other document necessary to finalize the
understanding contemplated herein may be accepted, signed, or agreed to through the use of an electronic
signature in accordance with the Electronic Signatures in Global and National Commerce Act (E-Sign Act),
Title 15, United States Code, Sections 7001 et seq., the Uniform Electronic Transaction Act (UETA) and any
applicable state law. All terms and conditions set forth in the Note or Loan Documents not specifically
amended herein shall remain in full force and effect.

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, intending to be legally bound, the Parties have executed and delivered this Amendment as
of the day and year first above written.

BRDL Warden Station LLC DLP Lending Fund LLC
DocuSigned by: DocuSigned by:
[Tﬁmoﬂw Kobert Samuels (Hm’s{oﬂwv Koumtr
By: Timothy Robert Samuels, Authorized Agent By:Christopher — Roemer,  Authorized
Signatory
7/24/2025 7/25/2025

Date of Execution: Date of Execution:
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Loan Number: LFWARDEN1

THIRD AMENDMENT TO LOAN AND SECURITY AGREEMENT

This THIRD AMENDMENT TO LOAN AND SECURITY AGREEMENT (the “Amendment”) is made this
December 1, 2025 (the “Effective Date”) by and between BRDL Warden Station LLC (the “Borrower”) and DLP
Lending Fund LLC (together with its successors and assigns, the "Lender") (collectively, “the Parties”) in order to
amend that certain Loan and Security Agreement, dated as of February 29, 2024 between the Borrower and the
Lender (the “Original Agreement”’, together with this Amendment and all subsequent amendments, modifications
and supplements from time to time, the “Loan Agreement”). All capitalized terms used herein and not otherwise
defined shall have the meaning given to such terms in the Loan Agreement.

WHEREAS, pursuant to the Original Agreement, the Lender made a Loan in the original principal amount of
$14,488,000.00 to the Borrower, as more fully described in the Original Agreement; and

WHEREAS, pursuant to the terms of the Original Agreement, the original Maturity Date was March 1, 2025;
and

WHEREAS, the Maturity Date has previously been extended to December 1, 2025; and

WHEREAS, it is the intent of the Parties to further extend the Maturity Date to June 1, 2026 as may be
extended pursuant to the terms of the Loan Agreement and amend certain other provisions of the Original
Agreement; and

NOW, THEREFORE, in consideration of the mutual promises and covenants hereinafter set forth, and of
other good and valuable consideration, the parties hereto agree as follows:

1. Recitals. The foregoing recitals, including all terms defined herein, are incorporated and made a part hereof.
2. Amendments to Original Agreement.

a. The definition of the term “Maturity Date” in the Original Agreement is hereby deleted in its
entirety. From and after the date of this Amendment, the term “Maturity Date”, as used in the
Loan Agreement and all of the other Loan Documents shall mean: “June 1, 2026, or any
earlier date on which the unpaid principal balance of the Loan becomes due or payable by
acceleration or otherwise.” Borrower’s obligation to make monthly payments shall continue
beyond the initial term of the Loan until the Loan is paid off.

b. Notwithstanding anything to the contrary set forth in the Loan Agreement or herein, the
Borrower shall pay to Lender, on the date hereof, a fee equal to One Hundred Fifteen
Thousand Eight Hundred Eighty and 00/100 Dollars ($115,880.00) (the “Extension Fee”) in
consideration for extension of the Loan. The Extension Fee shall be deemed earned by
Lender immediately upon execution of this Amendment.

3. Payment of the Extensjon Fee. To satisfy the Extension Fee, Borrower hereby:

[X] authorizes Lender to automatically debit the Extension Fee from the bank account included on the
Authorization Agreement for ACH withdrawals on file; or

[ 1] agrees that upon execution of this Amendment, Borrower will immediately make payment of the
Extension Fee to Lender via wire transfer or other means approved by Lender.

4. Immediate Reduction of Principal. Lender is requiring an immediate reduction in the principal sum of the Loan
in the amount of Two Hundred Fifty Thousand and 00/100 Dollars ($250,000.00) (the “Curtailment”) via wire

transfer within three (3) business days of the Effective Date. In addition to any other payments against the Loan,
Borrower will need to pay to Lender the amount of the Curtailment in order for Lender to extend the Loan
pursuant to this Amendment.

5. Future Reductions of Principal. Lender is requiring five additional reductions in the principal sum of the Loan.
The first such reduction in the amount of Seven Hundred Fifty Thousand and 00/100 Dollars ($750,000.00)
via wire transfer must be made no later than January 1, 2026 The second such reduction in the amount of Five
Hundred Thousand and 00/100 Dollars ($500,000.00) via wire transfer must be made no later than February
1, 2026. The third such reduction in the amount of Five Hundred Thousand and 00/100 Dollars ($500,000.00)
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via wire transfer must be made no later than March 1, 2026. The fourth such reduction in the amount of Five
Hundred Thousand and 00/100 Dollars ($500,000.00) via wire transfer must be made no later than April 1,
2026. The fifth such reduction in the amount of Five Hundred Thousand and 00/100 Dollars ($500,000.00) via
wire transfer must be made no later than May 1, 2026.

Default Reserve. In the event that the litigation with Ashton Charleston Residential, L.L.C. results in a lien
against the Real Property Collateral or Lender reasonably determines that such litigation requires the
establishment of a Default Reserve, Borrower shall either: (a) bond off such litigation to Lender’s reasonable
satisfaction or (b) deposit the sum of One Million One Hundred Thousand Dollars ($1,100,000) into an escrow
account controlled by Lender to serve as a default reserve for such litigation.

Continuing Warrant of Attorney. THIS PARAGRAPH SETS FORTH A CONTINUING WARRANT OF
AUTHORITY (THAT RELATES BACK TO THE SAME WARRANT OF ATTORNEY INCLUDED IN THE NOTE)
FOR ANY ATTORNEY TO CONFESS JUDGMENT AGAINST BORROWER. IN GRANTING THIS WARRANT,
BORROWER, FOLLOWING CONSULTATION WITH (OR DECISION NOT TO CONSULT) COUNSEL FOR
BORROWER AND WITH KNOWLEDGE OF THE LEGAL EFFECT HEREOF, HEREBY KNOWINGLY,
INTENTIONALLY, VOLUNTARILY, AND UNCONDITIONALLY WAIVES ANY AND ALL RIGHTS BORROWER
HAS OR MAY HAVE TO PRIOR NOTICE AND AN OPPORTUNITY OF REHEARING UNDER THE
RESPECTIVE CONSTITUTIONS AND LAWS OF THE UNITED STATES OF AMERICA, THE
COMMONWEALTH OF PENNSYLVANIA, OR ELSEWHERE. IT IS SPECIFICALLY ACKNOWLEDGED BY
BORROWER THAT LENDER HAS RELIED ON THIS WARRANT OF ATTORNEY AS AN INDUCEMENT TO
GRANT FINANCIAL ACCOMMODATIONS TO BORROWER. UPON AND FOLLOWING THE OCCURRENCE
OF AN UNCURED EVENT OF DEFAULT, BORROWER HEREBY AUTHORIZES AND EMPOWERS ANY
ATTORNEY OF ANY COURT OF RECORD OR THE PROTHONOTARY OR CLERK OF ANY COUNTY IN THE
COMMONWEALTH OF PENNSYLVANIA OR ELSEWHERE, TO APPEAR FOR BORROWER IN ANY AND
ALL ACTIONS WHICH MAY BE BROUGHT HEREUNDER AND ENTER AND CONFESS JUDGMENT
AGAINST BORROWER IN FAVOR OF LENDER FOR SUCH SUMS AS ARE DUE OR MAY BECOME DUE
HEREUNDER OR UNDER THE OTHER LOAN DOCUMENTS, TOGETHER WITH COSTS OF SUIT AND
ACTUAL COLLECTION COSTS INCLUDING, WITHOUT LIMITATION, REASONABLE ATTORNEYS’
COMMISSION OR FEES EQUAL TO FIVE PERCENT (5%) OF THE LIABILITIES THEN DUE AND OWING
BUT IN NO EVENT LESS THAN SEVEN THOUSAND FIVE HUNDRED AND 00/100 DOLLARS ($7,500.00),
WITH OR WITHOUT DECLARATION, WITHOUT PRIOR NOTICE, WITHOUT STAY OF EXECUTION, AND
WITH RELEASE OF ALL PROCEDURAL ERRORS AND THE RIGHT TO ISSUE EXECUTIONS FORTHWITH.
IF A COPY OF THIS NOTE VERIFIED BY AFFIDAVIT OF ANY OFFICER OF LENDER IS FILED IN SUCH
ACTION, IT SHALL NOT BE NECESSARY TO FILE THE ORIGINAL THEREOF AS A WARRANT OF
ATTORNEY, ANY PRACTICE OR USAGE TO THE CONTRARY NOTWITHSTANDING. THE AUTHORITY
HEREIN GRANTED TO CONFESS JUDGMENT SHALL NOT BE EXHAUSTED BY ANY SINGLE EXERCISE,
BUT SHALL CONTINUE AND MAY BE EXERCISED FROM TIME TO TIME AS OFTEN AS LENDER SHALL
FIND IT NECESSARY AND DESIRABLE AND AT ALL TIMES UNTIL FULL PAYMENT OF ALL AMOUNTS
DUE HEREUNDER OR UNDER ANY OF THE OTHER LOAN DOCUMENTS. LENDER MAY CONFESS ONE
OR MORE JUDGMENTS IN THE SAME OR DIFFERENT JURISDICTIONS FOR ALL OR ANY PART OF
BORROWER’S OBLIGATIONS ARISING HEREUNDER OR UNDER ANY OF THE OTHER LOAN
DOCUMENTS TO WHICH BORROWER IS A PARTY, WITHOUT REGARD TO WHETHER JUDGMENT HAS
HERETOFORE BEEN CONFESSED ON MORE THAN ONE OCCASION FOR THE SAME OBLIGATIONS. IN
THE EVENT ANY JUDGMENT CONFESSED AGAINST BORROWER IS STRICKEN OR OPENED UPON
APPLICATION BY OR ON BEHALF OF BORROWER, LENDER IS HEREBY AUTHORIZED AND
EMPOWERED TO AGAIN APPEAR FOR AND CONFESS JUDGMENT AGAINST BORROWER FOR ANY
PART OR ALL OF THE LIABILITIES DUE AND OWING UNDER THE NOTE AND ANY OF THE OTHER
LOAN DOCUMENTS, AS HEREIN PROVIDED.

[ %S ] Borrower Initials

Representations and Warranties. To induce Lender to enter this Amendment, Borrower represents and
warrants that as of the Effective Date: (i) no default or Event of Default has occurred or is continuing; (ii) the
representations and warranties of Borrower contained in the Loan Agreement and Loan Documents are true and
correct in all respects to the same extent as initially made, except to the extent such representations and
warranties specifically related to an earlier date; (iii) the security instrument and liens granted to Lender securing
the Loan Agreement and Loan Documents are in full force and effect and remain enforceable; (iv) the execution,
delivery, and performance of this Amendment are within the power and authority of Borrower and have been duly
authorized by all necessary action; and (v) neither the execution, delivery, or performance of this Amendment by
Borrower (a) violates any law or any other rule or decree of any governmental authority, (b) conflicts with or
results in the breach or termination of, constitutes a default under, or accelerates any performance required by
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an indenture, mortgage, deed of trust, security instrument, lease, agreement, or other instrument to which
Borrower is a party or by which Borrower or any of its property is bound, (c) violates or conflicts with the
operating agreements or other organizational documents of Borrower, or (d) requires the consent, approval, or
authorization of, or declaration or filing with, any other natural person, corporation, limited liability company, trust,
joint venture, association, company, partnership, governmental authority, or other entity, except for those already
duly obtained.

Reference and Effect on Loan Documents.

a. Ratification. Except as specifically amended, the Loan Agreement and Loan Documents remain in full force
and effect. Borrower ratifies and reaffirms each of the terms and conditions of the Loan Agreement and Loan
Documents and all obligations thereunder. Except as expressly provided herein, this Amendment shall not
constitute (i) a modification of the Loan Documents or (ii) course of dealing with Lender such as to require
further notice by Lender to require strict compliance with the Loan Agreement or Loan Documents. Nothing
in this Amendment is intended, or shall be construed, to impair the perfection or continuity of any security
interest in, security titles to, or other liens on any collateral securing the Loan. Notwithstanding anything
contained herein, the terms of this Amendment are not intended to be a novation or accord and satisfaction
of the Loan Agreement or Loan Documents. This Amendment shall be and constitute a part of the Loan
Documents.

b. No Waiver. The execution, delivery, and effectiveness of this Amendment shall not operate as a waiver of
any right, power, or remedy of Lender under the Loan Agreement or Loan Documents.

Indemnities. Borrower hereby agrees that its obligations to indemnify and hold Lender harmless under the Loan
Agreement and Loan Documents shall now also include an obligation to indemnify and hold Lender harmless
with respect to all costs and expenses (including, without limitation, attorneys’ fees) (i) arising from the failure of
Borrower to observe, perform, or discharge any of its covenants, obligations, agreements or duties under this
Amendment, the Loan Agreement as amended by this Amendment, or the Loan Documents; (ii) arising from the
breach of any of the representations or warranties contained in this Amendment, the Loan Agreement, or the
Loan Documents; or (iii) arising by reason of this Amendment or the transaction herein contemplated. The
foregoing indemnity shall survive payment in full of the Loan and termination of the Loan Documents.

Release of Claims. In consideration of Lender entering this Amendment, and without any contingency,
precondition, or condition subsequent, Borrower, for itself and its successors and assigns, does hereby fully and
forever release, relinquish, discharge, settle, and compromise any and all claims, cross-claims, counterclaims,
causes, damages, and actions of every kind and character, and all costs, damages, expenses, compensation,
and liabilities of every kind, character, and description, whether direct or indirect, known or unknown, disclosed or
hidden, in law or in equity, which Borrower or its successors and assigns had or will have against Lender, and/or
any agent, representative, officer, employee, or contractor of Lender on account of, arising, or resulting from, or
in any manner incidental to, any and every thing or event occurring or failing to occur at any time in the past up to
and including the Effective Date, including without limitation, any claims relating to the Loan Agreement or Loan
Documents, any act or event relating to the administration of the Loan by Lender or any agent or representative
of Lender, this Amendment, or any other transaction contemplated by or related to this Amendment, the Loan,
the Loan Agreement, or the Loan Documents.

Conditions Precedent. This Amendment shall not be effective unless and until (i) the Extension Fee is received
by Lender in full; and (ii) Lender receives any and all documentation requested from Borrower related to the
Property, the Loan Agreement, or the Loan Documents.

Miscellaneous. This Amendment constitutes the valid and binding obligation of Borrower and is enforceable in
accordance with its terms. This Amendment shall be binding on and inure to the benefit of Borrower and Lender,
and their respective successors and permitted assigns. This Amendment constitutes the entire agreement
between the Parties with respect to the subject matter hereof and to the extent specifically provided herein
supersedes all other understandings, oral or written, with respect to the same. Section headings in this
Amendment are included for convenience of reference only and shall not become a part of this Amendment for
any other purpose. Whenever possible, each provision hereof shall be interpreted in such a manner as to be
effective and valid under applicable law; if any provision shall be ineffective to the extent of such prohibition by or
invalid under applicable law, such provision shall be ineffective to the extent of such prohibition or invalidity
without invalidating the remainder of such provision or the remaining provisions of this Amendment. This
Amendment may be executed in any number of separate original counterparts (or telecopied counterparts with
original execution copy to follow) and by the Parties on separate counterparts, each of which shall be deemed an
original, but all of which shall together constitute one agreement. Delivery of an executed counterpart of a
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signature page to this Amendment by telecopy or electronic mail shall be effective as delivery of a manually
executed counterpart. Unless otherwise defined herein, any and all terms, conditions, and provisions of the Loan
Agreement and Loan Documents are incorporated by this reference as if reproduced herein. This Amendment or
other document necessary to finalize the understanding contemplated herein may be accepted, signed, or
agreed to through the use of an electronic signature in accordance with the Electronic Signatures in Global and
National Commerce Act (E-Sign Act), Title 15, United States Code, Sections 7001 et seq., the Uniform Electronic
Transaction Act (UETA) and any applicable state law. All terms and conditions set forth in the Loan Agreement or
Loan Documents not specifically amended herein shall remain in full force and effect.

IN WITNESS WHEREOF, intending to be legally bound, the Parties have executed and delivered this Amendment as
of the day and year first above written.

BRDL Warden Station LLC DLP Lending Fund LLC
DocuSigned by: DocuSigned by:
ﬁmoﬂw Kobert Samuels (Hm’s{oﬂwv Koumtr
By: Timothy Robert Samuels, Authorized Agent By:Christopher Roemer, Authorized Signatory
12/4/2025 12/4/2025

Date of Execution: Date of Execution:
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Loan Number: LFWARDEN1

THIRD AMENDMENT TO PROMISSORY NOTE

This THIRD AMENDMENT TO PROMISSORY NOTE (the “Amendment”) is made as of December 1, 2025
(the “Amendment Effective Date”) by and between BRDL Warden Station LLC (“Borrower”) and DLP Lending
Fund LLC (together with its successors and assigns, the "Lender") (collectively, “the Parties”).

WHEREAS, the Parties executed a Promissory Note dated February 29, 2024 in favor of Lender in the
principal amount of $14,488,000.00 (the “Note”);

WHEREAS, the Note originally provided that the entire unpaid principal balance of the Note, together with
accrued and unpaid interest and all others sums were due in full on March 1, 2025;

WHEREAS, Borrower and Lender have previously extended the Maturity Date of the Note until December
1, 2025;

WHEREAS, the entire unpaid principal balance of the Note, together with accrued and unpaid interest and
all other sums is currently due in full on December 1, 2025 and,

WHEREAS, the Parties desire to extend the Maturity Date and amend other terms of the Note.

NOW, THEREFORE, intending to be legally bound, the Parties agree as follows:

1. Recitals. The foregoing recitals, including all terms defined herein, are incorporated and made a part hereof.
2. Extension of Maturity Date. The Maturity Date shall be extended from December 1, 2025 to June 1, 2026

(the “New Maturity Date”). In consideration for said extension to the New Maturity Date, Borrower shall
make payment of $115,880.00 (the “Extension Fee”) to Lender as provided herein. The Extension Fee shall
be deemed earned by Lender immediately upon execution of this Amendment. Borrower’s obligation to
make monthly payments shall continue beyond the initial term of the Loan until the Loan is paid off.

3. Payment of the Extension Fee. To satisfy the Extension Fee, Borrower hereby:

[x] authorizes Lender to automatically debit the Extension Fee from the bank account included on the
Authorization Agreement for ACH withdrawals on file; or
[ 1] agrees that upon execution of this Amendment, Borrower will immediately make payment of the

Extension Fee to Lender via wire transfer or other means approved by Lender.

4. Continuing Warrant of Attorney. THIS PARAGRAPH SETS FORTH A CONTINUING WARRANT OF
AUTHORITY (THAT RELATES BACK TO THE SAME WARRANT OF ATTORNEY INCLUDED IN THE
NOTE) FOR ANY ATTORNEY TO CONFESS JUDGMENT AGAINST BORROWER. IN GRANTING THIS
WARRANT, BORROWER, FOLLOWING CONSULTATION WITH (OR DECISION NOT TO CONSULT)
COUNSEL FOR BORROWER AND WITH KNOWLEDGE OF THE LEGAL EFFECT HEREOF, HEREBY
KNOWINGLY, INTENTIONALLY, VOLUNTARILY, AND UNCONDITIONALLY WAIVES ANY AND ALL
RIGHTS BORROWER HAS OR MAY HAVE TO PRIOR NOTICE AND AN OPPORTUNITY OF
REHEARING UNDER THE RESPECTIVE CONSTITUTIONS AND LAWS OF THE UNITED STATES OF
AMERICA, THE COMMONWEALTH OF PENNSYLVANIA, OR ELSEWHERE. IT IS SPECIFICALLY
ACKNOWLEDGED BY BORROWER THAT LENDER HAS RELIED ON THIS WARRANT OF ATTORNEY
AS AN INDUCEMENT TO GRANT FINANCIAL ACCOMMODATIONS TO BORROWER. UPON AND
FOLLOWING THE OCCURRENCE OF AN UNCURED EVENT OF DEFAULT, BORROWER HEREBY
AUTHORIZES AND EMPOWERS ANY ATTORNEY OF ANY COURT OF RECORD OR THE
PROTHONOTARY OR CLERK OF ANY COUNTY IN THE COMMONWEALTH OF PENNSYLVANIA OR
ELSEWHERE, TO APPEAR FOR BORROWER IN ANY AND ALL ACTIONS WHICH MAY BE BROUGHT
HEREUNDER AND ENTER AND CONFESS JUDGMENT AGAINST BORROWER IN FAVOR OF LENDER
FOR SUCH SUMS AS ARE DUE OR MAY BECOME DUE HEREUNDER OR UNDER THE OTHER LOAN
DOCUMENTS, TOGETHER WITH COSTS OF SUIT AND ACTUAL COLLECTION COSTS INCLUDING,
WITHOUT LIMITATION, REASONABLE ATTORNEYS’ COMMISSION OR FEES EQUAL TO FIVE
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PERCENT (5%) OF THE LIABILITIES THEN DUE AND OWING BUT IN NO EVENT LESS THAN SEVEN
THOUSAND FIVE HUNDRED AND 00/100 DOLLARS ($7,500.00), WITH OR WITHOUT DECLARATION,
WITHOUT PRIOR NOTICE, WITHOUT STAY OF EXECUTION, AND WITH RELEASE OF ALL
PROCEDURAL ERRORS AND THE RIGHT TO ISSUE EXECUTIONS FORTHWITH. IF A COPY OF THIS
NOTE VERIFIED BY AFFIDAVIT OF ANY OFFICER OF LENDER IS FILED IN SUCH ACTION, IT SHALL
NOT BE NECESSARY TO FILE THE ORIGINAL THEREOF AS A WARRANT OF ATTORNEY, ANY
PRACTICE OR USAGE TO THE CONTRARY NOTWITHSTANDING. THE AUTHORITY HEREIN
GRANTED TO CONFESS JUDGMENT SHALL NOT BE EXHAUSTED BY ANY SINGLE EXERCISE, BUT
SHALL CONTINUE AND MAY BE EXERCISED FROM TIME TO TIME AS OFTEN AS LENDER SHALL
FIND IT NECESSARY AND DESIRABLE AND AT ALL TIMES UNTIL FULL PAYMENT OF ALL
AMOUNTS DUE HEREUNDER OR UNDER ANY OF THE OTHER LOAN DOCUMENTS. LENDER MAY
CONFESS ONE OR MORE JUDGMENTS IN THE SAME OR DIFFERENT JURISDICTIONS FOR ALL OR
ANY PART OF BORROWER’S OBLIGATIONS ARISING HEREUNDER OR UNDER ANY OF THE OTHER
LOAN DOCUMENTS TO WHICH BORROWER IS A PARTY, WITHOUT REGARD TO WHETHER
JUDGMENT HAS HERETOFORE BEEN CONFESSED ON MORE THAN ONE OCCASION FOR THE
SAME OBLIGATIONS. IN THE EVENT ANY JUDGMENT CONFESSED AGAINST BORROWER IS
STRICKEN OR OPENED UPON APPLICATION BY OR ON BEHALF OF BORROWER, LENDER IS
HEREBY AUTHORIZED AND EMPOWERED TO AGAIN APPEAR FOR AND CONFESS JUDGMENT
AGAINST BORROWER FOR ANY PART OR ALL OF THE LIABILITIES DUE AND OWING UNDER THE
NOTE AND ANY OF THE OTHER LOAN DOCUMENTS, AS HEREIN PROVIDED.

[ %S ] Borrower Initials

5. Representations and Warranties. To induce Lender to enter this Amendment, Borrower represents and
warrants that as of the Amendment Effective Date: (i) no default or Event of Default has occurred or is
continuing; (ii) the representations and warranties of Borrower contained in the Note and Loan Documents
are true and correct in all respects to the same extent as initially made, except to the extent such
representations and warranties specifically related to an earlier date; (iii) the security instrument and liens
granted to Lender securing the Note and Loan Documents are in full force and effect and remain
enforceable; (iv) the execution, delivery, and performance of this Amendment are within the power and
authority of Borrower and have been duly authorized by all necessary action; and (v) neither the execution,
delivery, or performance of this Amendment by Borrower (a) violates any law or any other rule or decree of
any governmental authority, (b) conflicts with or results in the breach or termination of, constitutes a default
under, or accelerates any performance required by an indenture, mortgage, deed of trust, security
instrument, lease, agreement, or other instrument to which Borrower is a party or by which Borrower or any
of its property is bound, (c) violates or conflicts with the operating agreements or other organizational
documents of Borrower, or (d) requires the consent, approval, or authorization of, or declaration or filing with,
any other natural person, corporation, limited liability company, trust, joint venture, association, company,
partnership, governmental authority, or other entity, except for those already duly obtained.

6. Referen nd Effi n Loan D ments.

a. Ratification. Except as specifically amended, the Note and Loan Documents remain in full force and
effect. Borrower ratifies and reaffirms each of the terms and conditions of the Note and Loan
Documents and all obligations thereunder. Except as expressly provided herein, this Amendment shall
not constitute (i) a modification of the Loan Documents or (ii) course of dealing with Lender such as to
require further notice by Lender to require strict compliance with the Note or Loan Documents. Nothing
in this Amendment is intended, or shall be construed, to impair the perfection or continuity of any
security interest in, security titles to, or other liens on any collateral securing the Loan. Notwithstanding
anything contained herein, the terms of this Amendment are not intended to be a novation or accord
and satisfaction of the Note or Loan Documents. This Amendment shall be and constitute a part of the
Loan Documents.

b. No Waiver. The execution, delivery, and effectiveness of this Amendment shall not operate as a waiver
of any right, power, or remedy of Lender under the Note or Loan Documents.

7. Indemnities. Borrower hereby agrees that its obligations to indemnify and hold Lender harmless under the
Note and Loan Documents shall now also include an obligation to indemnify and hold Lender harmless with
respect to all costs and expenses (including, without limitation, attorneys’ fees) (i) arising from the failure of
Borrower to observe, perform, or discharge any of its covenants, obligations, agreements or duties under
this Amendment, the Note as amended by this Amendment, or the Loan Documents; (ii) arising from the
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breach of any of the representations or warranties contained in this Amendment, the Note, or the Loan
Documents; or (iii) arising by reason of this Amendment or the transaction herein contemplated. The
foregoing indemnity shall survive payment in full of the Loan and termination of the Loan Documents.

Release of Claims. In consideration of Lender entering this Amendment, and without any contingency,
precondition, or condition subsequent, Borrower, for itself and its successors and assigns, does hereby fully
and forever release, relinquish, discharge, settle, and compromise any and all claims, cross-claims,
counterclaims, causes, damages, and actions of every kind and character, and all costs, damages,
expenses, compensation, and liabilities of every kind, character, and description, whether direct or indirect,
known or unknown, disclosed or hidden, in law or in equity, which Borrower or its successors and assigns
had or will have against Lender, and/or any agent, representative, officer, employee, or contractor of Lender
on account of, arising, or resulting from, or in any manner incidental to, any and every thing or event
occurring or failing to occur at any time in the past up to and including the Amendment Effective Date,
including without limitation, any claims relating to the Note or Loan Documents, any act or event relating to
the administration of the Loan by Lender or any agent or representative of Lender, this Amendment, or any
other transaction contemplated by or related to this Amendment, the Loan, the Note, or the Loan
Documents.

Conditions Precedent. This Amendment shall not be effective unless and until (i) the Extension Fee is
received by Lender in full; and (ii) Lender receives any and all documentation requested from Borrower
related to the Property, the Loan Agreement, or the Loan Documents.

Miscellaneous. This Amendment constitutes the valid and binding obligation of Borrower and is enforceable
in accordance with its terms. This Amendment shall be binding on and inure to the benefit of Borrower and
Lender, and their respective successors and permitted assigns. This Amendment constitutes the entire
agreement between the Parties with respect to the subject matter hereof and to the extent specifically
provided herein supersedes all other understandings, oral or written, with respect to the same. Section
headings in this Amendment are included for convenience of reference only and shall not become a part of
this Amendment for any other purpose. Whenever possible, each provision hereof shall be interpreted in
such a manner as to be effective and valid under applicable law; if any provision shall be ineffective to the
extent of such prohibition by or invalid under applicable law, such provision shall be ineffective to the extent
of such prohibition or invalidity without invalidating the remainder of such provision or the remaining
provisions of this Amendment. This Amendment may be executed in any number of separate original
counterparts (or telecopied counterparts with original execution copy to follow) and by the Parties on
separate counterparts, each of which shall be deemed an original, but all of which shall together constitute
one agreement. Delivery of an executed counterpart of a signature page to this Amendment by telecopy or
electronic mail shall be effective as delivery of a manually executed counterpart. Unless otherwise defined
herein, any and all terms, conditions, and provisions of the Note and Loan Documents are incorporated by
this reference as if reproduced herein. This Amendment or other document necessary to finalize the
understanding contemplated herein may be accepted, signed, or agreed to through the use of an electronic
signature in accordance with the Electronic Signatures in Global and National Commerce Act (E-Sign Act),
Title 15, United States Code, Sections 7001 et seq., the Uniform Electronic Transaction Act (UETA) and any
applicable state law. All terms and conditions set forth in the Note or Loan Documents not specifically
amended herein shall remain in full force and effect.

IN WITNESS WHEREOF, intending to be legally bound, the Parties have executed and delivered this Amendment as
of the day and year first above written.

BRDL Warden Station LLC DLP Lending Fund LLC

DocuSigned by: DocuSigned by:

Timotluy Koburt Samuels (lunistoplunr Roumer

SOCEEDEREOEZ403

By: Timothy Robert Samuels, Authorized Agent By:Christopher Roemer,  Authorized

Date of Execution:

Signatory

12/4/2025 12/4/2025

Date of Execution:
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LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT (this “Agreement”) dated as of July 24, 2024,
is entered into by BRD Land & Investment, a South Carolina general partnership (“Borrower™), for the
benefit of DLP Lending Fund LLC, a Delaware limited liability company (“Lender™).

In consideration of the covenants, conditions, representations, and warranties contained in this
Agreement, the parties agree as follows:

1. DEFINITIONS. As used herein, the following terms shall have the following meanings (all
terms defined in this Section or in any other provision of this Agreement in the singular are to have the
plural meanings when used in the plural and vice versa, and whenever the context requires, each gender
shall include any other gender):

1.1.  “Agreement” shall mean this Loan and Security Agreement together with all schedules and
exhibits hereto, as amended, supplemented or otherwise modified from time to time.

1.2.  “Applicable Law” shall mean: (a) with respect to matters relating to the creation, perfection
and procedures relating to the enforcement of the liens created pursuant to a Security Instrument
(including specifically, without limitation, the manner of establishing the amount of any deficiency for
which Borrower is liable after any foreclosure of any Real Property Collateral), the laws of the state
where the Real Property Collateral subject to such Security Instrument is located; or (b) with respect
to any other Loan Document (including but not limited to the Note and this Agreement) the laws of the
State of Pennsylvania (or any other jurisdiction whose laws are mandatorily applicable notwithstanding
the parties' choice of Pennsylvania law). In either case, Applicable Law shall refer to such laws, as
such laws now exist, or may be changed or amended or come into effect in the future.

1.3.  “Attorneys’ Fees.” Any and all attorney fees (including the allocated cost of in-house counsel),
paralegal, and law clerk fees, including, without limitation, fees for advice, negotiation, consultation,
arbitration, and litigation at the pretrial, trial, and appellate levels, and in any bankruptcy proceedings, and
attorney costs and expenses incurred or paid by Lender as provided in the Loan Documents.

1.4.  “Collateral” shall mean the collateral described in Section 2 below.

1.5. “Environmental Laws” shall mean any Governmental Requirements pertaining to health,
industrial hygiene, or the environment, including, without limitation, the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980 (CERCLA) as amended (42 United
States Code (“U.S.C.”) §§ 9601-9675); the Resource Conservation and Recovery Act of 1976 (RCRA)
(42 U.S.C. §§ 6901-6992k); the Hazardous Materials Transportation Act (49 U.S.C. §§ 5101-5127);
the Federal Water Pollution Control Act (33 U.S.C. §§ 1251-1376); the Clean Air Act (42 U.S.C. §§
7401-7671q), the Toxic Substances Control Act (15 U.S.C. §§ 2601 -2692); the Refuse Act (33 U.S.C.
§§ 407-426p); the Emergency Planning and Community Right-To-Know Act (42 U.S.C. §§ 11001-
11050); the Safe Drinking Water Act (42 U.S.C. §§ 300£-300j), and all present or future environmental
quality or protection laws, statutes or codes or other requirements of any federal or state governmental
unit, or of any regional or local governmental unit with jurisdiction over the Collateral.

1.6.  “Event of Default” shall mean any event specified in the Event of Default heading below.
1.7.  “Governmental Authority” shall mean any and all courts, boards, agencies, commissions, offices,
or authorities of any nature whatsoever for any governmental unit (federal, state, county, district, municipal,
city, or otherwise) whether now or later in existence.

1.8. “Governmental Requirements” shall mean any and all laws, statutes, codes, ordinances,
regulations, enactments, decrees, judgments, and orders of any Governmental Authority.

1.9.  “Guarantor” shall mean Timothy Robert Samuels; and Vernon Lindsay Jarvis, and any other
guarantor of any Indebtedness evidenced by a Loan Document between Lender and any other
guarantor.
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1.10. “Guaranty” shall mean each Guaranty, Limited Guaranty, Springing Guaranty, or Guaranty of
Completion of even date herewith executed by a Guarantor.

1.11. “Hazardous Materials” means any and all (a) substances defined as “hazardous substances,”
“hazardous materials,” “toxic substances,” or “solid waste” in CERCLA, RCRA, and the Hazardous
Materials Transportation Act (49 United States Code §§5101-5127), and in the regulations promulgated
under those laws; (b) substances defined as “hazardous wastes” under Environmental Laws and in the
regulations promulgated under that law in the State where the Real Property Collateral is located and
in the regulations promulgated under that law; (c) substances defined as “hazardous substances” under
Environmental Laws in the State where the Real Property Collateral is located; (d) substances listed in
the United States Department of Transportation Table (49 Code of Federal Regulations § 172.101 and
amendments); (¢) substances defined as “medical wastes” under Environmental Laws in the State
where the Real Property Collateral is located; (f) asbestos-containing materials; (g) polychlorinated
biphenyl; (h) underground storage tanks, whether empty, filled, or partially filled with any substance;
(i) petroleum and petroleum products, including crude oil or any fraction thereof, natural gas, natural
gas liquids, liquefied natural gas, or synthetic gas usable for fuel, or any such mixture; and (j) such
other substances, materials, and wastes that are or become regulated under applicable local, state, or
federal law, or that are classified as hazardous or toxic under any Governmental Requirements or that,
even if not so regulated, are known to pose a hazard to the heaith and safety of the occupants of the
Real Property Collateral or of real property adjacent to it.

1.12. “Indebtedness” means the principal of, interest on, and all other amounts and payments due under
or evidenced by the following:

1.12.1. The Note (including, without limitation, any prepayment premium, late payment, and other
charges payable under the Note);

1.12.2. This Agreement;

1.12.3. The Security Instrument and all other Loan Documents;

1.12.4. All funds later advanced by Lender to or for the benefit of Borrower under any provision
of any of the Loan Documents;

1.12.5. Any future loans or amounts advanced by Lender to Borrower when evidenced by a written
instrument or document that specifically recites that the Secured Obligations evidenced by such document
are secured by the terms of the Security Agreement, including, but not limited to, funds advanced to protect
the security or priority of the Security Agreement; and

1.12.6. Any amendment, modification, extension, rearrangement, restatement, renewal,
substitution, or replacement of any of the foregoing.

1.13. “Insurance Rating Requirements” means the requirements for a property insurance policy
issued by an insurer having a claims-paying or financial strength rating of any one of the following:
(A) at least “A-:VIIT” from A .M. Best Company, (B) at least “A3” (or the equivalent) from Moody’s
Investors Service, Inc. or (C) at least “A-" from Standard & Poor’s Ratings Service.

1.14. “Lender Retained Funds” shall mean all of Borrower's right, title and interest in and to any
funds retained by the Lender or its agents including but not limited to any Appraisal Holdbacks, Debt
Service Holdbacks, Default Reserves, Impounds, Construction Reserves, Construction Completion
Holdbacks, Repair Holdbacks, Tax Holdbacks, Capital Expenditure Holdbacks and Insurance
Holdbacks. Lender shall hold Lender Retained Funds in a non-interest bearing account.

1.15. “Loan” shall mean the loan and financial accommodations made by the Lender to the Borrower
in accordance with the terms of this Agreement and the Loan Documents.

1.16. *“Loan Amount” shall mean Five Million Three Hundred Seventy-Nine Thousand and 00/100
Dollars ($5,379,000.00).

1.17. “Loan Document(s)” means this Agreement, the Note, Security Agreement, and any other
agreement executed in connection therewith, all other documents evidencing, securing or otherwise
governing the Loan between Lender, Borrower, any guarantor, pledgor, or debtor, whether now
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existing or made in the future, and all amendments, modifications, and supplements thereto.
Notwithstanding the foregoing, when used in the definitions of Indebtedness, Secured Obligations, and
Obligations, and in relation to the discussion of the Secured Obligations, Obligations and Indebtedness
that are secured by any Security Agreement, the term “Loan Documents” specifically excludes any
Guaranty and Environmental Indemnity Agreement, each of which are not secured by any Security
Agreement unless specifically identified therein.

1.18. “Maturity Date” shall mean August 1, 2026.

1.19. “Note(s)” means any and all promissory notes payable by Borrower, as maker to the order of
Lender or order, executed concurrently herewith or subsequent to the execution of this Agreement,
evidencing a loan from Lender to Borrower, together with any interest thereon at the rate provided in
such promissory note and any modifications, extensions or renewals thereof, whether or not any such
modification, extension is evidenced by a new or additional promissory note or notes. Note shall
include the Secured Note of even date herewith payable by Borrower to the order of Lender in the
amount of Five Million Three Hundred Seventy-Nine Thousand and 00/100 Dollars ($5,379,000.00),
which matures on the Maturity Date, evidencing the Loan, in such form as is acceptable to Lender,
together with any and all rearrangements, extensions, renewals, substitutions, replacements,
modifications, restatements, and amendments to the Secured Note.

1.20. “Person” means any natural person, business, corporation, company, and or association,
limited liability company, partnership, limited partnership, limited liability partnership, joint venture,
business enterprise, trust, government authority or other legal entity.

1.21. “Personal Property Collateral” shall mean any property pledged to secure the Note that is
not Real Property Collateral.

1.22. “Real Property Collateral” shall mean all Mortgaged Property described in the Security
Instrument(s), commonly known as 304 Old Town Creek Road, Leland, North Carolina 28451.

1.23. “Secured Obligations” shall have the meaning defined in Section 2 below and shall include
all Indebtedness, obligations, and liabilities of the Borrower under the Loan Documents, whether on
account of principal, interest, indemnities, fees (including, without limitation, Attorneys’ Fees,
remarketing fees, origination fees, collection fees, and all other professional fees), costs, expenses,
taxes, or otherwise.

1.24. “Security Agreement” shall mean any and all agreements, promises, covenants, arrangements,
understandings or other agreements, whether created by law, contract or otherwise creating,
evidencing, governing or representing a security interest of Lender in the Collateral securing the
Secured Obligations, including, but not limited to any Collateral Sccurity Agreement, Security
Instrument, or Ownership Interest Pledge Agreement, as applicable. The term shall refer to all Security
Agreements both individually and collectively.

1.25. “Security Instrument(s)” shall mean any and all agreements of even date herewith that secure
the Real Property Collateral, including but not limited to any (i) Deeds of Trust, Assignment of Leases
and Rents, Fixture Filing, and Security Agreement, (ii) Mortgages, Assignment of Leases and Rents,
Fixture Filing, and Security Agreement, (iii) Deeds to Secure Debt, Assignment of Leases and Rents,
Fixture Filing, and Security Agreement, (iv) Security Deeds, Assignment of Leases and Rents, Fixture
Filing, and Security Agreement, and (v} Mortgages.

1.26. “Tenant Affiliate” shall mean any occupant of the Real Property Collateral, other than
Borrower, that is directly or indirectly controlling, controlled by or under common control with, the
Borrower.

Capitalized terms not otherwise defined shall have their respective meanings as defined in the
Loan Documents.

2. GENERAL.
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2.1. Amount and Purpoese. In reliance on Borrower's representations and warranties, and subject
to the terms and conditions in this Agreement and in the Loan Documents, Lender agrees to make the
Loan to Borrower on the terms and conditions set forth in the Note, this Agreement and the other Loan
Documents.

The primary business activity of Borrower is to purchase, rehabilitate, and resell real property
for profit. The sole and complete purposes of the Loan is to finance the purchase, rehabilitation, and
resale of the Real Property Collateral for investment or business purposes.

2.2. Payment. Borrower shall repay the Loan in accordance with the provisions of the Note. The
principal balance outstanding under the Note shall be due and payable in full on the Maturity Date.
2.3. Loan Documentation and Security. Borrower shall execute and acknowledge, or obtain the
execution and acknowledgment of, and deliver concurrently with this Agreement, the Loan Documents and
other documents signed in connection with this Agreement. Any reference to the Loan Documents shall
refer to such documents as they may be amended, renewed, or extended from time to time with the written
approval of Lender. All of the Loan Documents shall be in form and substance satisfactory to Lender and
shall include such consents from third parties as Lender deems necessary or appropriate.

2.4,  Creation of Security Interest; Collateral. For good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and for the purpose of securing the full and timely payment
and performance of the Secured Obligations for the benefit of Lender, Borrower hereby irrevocably and
unconditionally grants, transfers, bargains, conveys and assigns to the Lender a continuing general, lien on,
and security interest in, all the Borrower's estate, right, title, and interest that the Borrower now has or may
later acquire in and to the following, which shall be collectively referred to as the "Collateral™:

2.4.1. Real Property Collateral. All Real Property Collateral.

2.4.2. Personal Property Collateral. All Personal Property Collateral.

2.4.3. Borrower Funds. All of Borrower’s interest in and to the proceeds of the Secured
Obligations, whether disbursed or not; all present and future monetary deposits given by Borrower to any
public or private utility with respect to utility services furnished to the Real Property Collateral; all Lender
Retained Funds; and all accounts maintained by the Borrower with Lender or any subsidiary or affiliate of
Lender, including, without limitation, any accounts established in connection with the Secured Obligations
regardless of whether or not such accounts are with Lender;

2.4.4. Lender Retained Funds. The Lender Retained Funds shall be subject to the sole and
absolute control of Lender during the term of this Agreement. Borrower shall execute such documents and
take such other action as may be requested by Lender to ensure in Lender such sole and absolute control.
Borrower shall have no right to the Lender Retained Funds except as provided in this Agreement and the
Note. Upon the maturity of the Note, any remaining funds in the Lender Retained Funds shall be credited
against amounts due under the Note. Upon the occurrence of an Event of Default hereunder, Lender shall
have (i) the right to withdraw all or any portion of the Lender Retained Funds and apply the Lender Retained
Funds against the amounts owing under the Note, or any other Loan Document in such order of priority as
Lender may determine; (ii) all rights and remedies of a secured party under the Uniform Commercial Code;
or (iii) the right to exercise all remedies under the Loan Documents or otherwise available in law or in
equity. Unless an agreement is made in writing or applicable law requires interest to be paid on the Lender
Retained Funds, Lender shall not be required to pay Borrower any interest or earnings on the Lender
Retained Funds.

2.4.5. Additional Property. Any additional personal property otherwise set forth in the Loan
Documents;

2.46. Proceeds. All proceeds of, supporting obligations for, additions and accretions to,
substitutions and replacements for, and changes in any of the Collateral described in this Agreement.

2.5. Secured Obligations. Borrower grants a security interest in the Collateral for the purpose of
securing the following Secured Obligations:

2.5.1. Notes. Payment of all obligations at any time under any and all Notes.

4
© 2007 Geraci Law Firm; All Rights Reserved. v185
Loan and Security Agreement Loan No. LFREFI3040LDT



Case 26-30215 Doc 24-10 Filed 02/27/26 Entered 02/27/26 17:41:19 Desc Exhibit
J-LSA Page5of 26

2.5.2. Loan Documents. Payment and/or performance of each and every other obligation of
Borrower under the Loan Documents;

2.5.3. Related Loan Documents. Payment and/or performance of each covenant and
obligation on the part of Borrower or its affiliates to be performed pursuant to any and all Loan
Documents that have been or may be executed by Borrower or its affiliates evidencing or securing one
or more present or future loans by Lender or its affiliates to Borrower or its affiliates (each a “Related
Loan,” and collectively, the “Related Loans™), whether now existing or made in the future, together
with any and all modifications, extensions and renewals thereof; provided, however, that nothing
contained herein shall be construed as imposing an obligation upon Lender, or as evidencing Lender’s
intention, to make any Related Loan to Borrower or its affiliates;

2.5.4. Future Obligations. Payment to Lender of all future advances, Indebtedness and
further sums and/or performance of such further obligations as Borrower may undertake to pay and/or
perform (whether as principal, surety or guarantor) for the benefit of Lender, its successors and assigns,
(it being contemplated by Borrower and Lender that Borrower may hereafter become indebted to
Lender in such further sum or sums), when such borrower and/or obligations are evidenced by a written
instrument reciting that it or they are secured by this Agreement and a related Security Instrument or
Security Agreement; and

2.5.5. Moadifications and Payments. Payment and performance of all modifications,
amendments, extensions, and renewals, however evidenced, of any of the Secured Obligations.

2.6. Application _of Payments. Except as otherwise expressly provided by Governmental
Requirements or any other provision of the Loan Documents, all payments received by Lender from
Borrower under the Loan Documents shall be applied by Lender in the following order: (a) costs, fees,
charges, and advances paid or incurred by Lender or payable to Lender and interest thereon under any
provision of this Agreement, the Note, the Security Agreement, or any other Loan Documents, in such
order as Lender, in its sole and absolute discretion, elects, {b) interest payable under the Note, and (c)
principal under the Note.

2.7. Termination. This Agreement shall terminate following the repayment in full of all amounts
due under the Note, this Agreement and any other documents evidencing the Loan, so long as no written
claim has been made hereunder prior to such expiration date.

2.8. Debt Service Reserve. Out of the L.oan proceeds, Lender will hold in reserve Two Hundred One
Thousand Five Hundred Seventy-Eight and 03/100 Dollars ($201,578.03) as a debt service reserve (the
“Debt Service Reserve™). Lender will use the Debt Service Reserve to pay the monthly debt service
payments due under the Note (“Debt Service Payments™) until the Debt Service Reserve is exhausted.
Accordingly, once the Debt Service Reserve is exhausted, and without further notice from Lender,
Borrower shall begin tendering payments, if any, to Lender. Upon an Event of Default, Lender may use
the Debt Service Reserve to protect its Security Instrument, by: (i) making payments hereunder, (ii)
making protective advances under the Security Instrument, or (iii} paying down the principal amount
owed on the Loan, in Lender’s sole and absolute discretion. Should Lender be required to utilize the
Debt Service Reserve for anything other than Debt Service Payments, Borrower shall be required to
replenish funds in the Debt Service Reserve. The failure to replenish the Debt Service Reserve upon
five (5) business days written notice by Lender to Borrower shall be an additional Event of Default
under this Agreement. Upon full repayment of the Loan, and subject to any Prepayment Premium
required in the Note, Lender shall credit the Debt Service Reserve balance and reduce any beneficiary
demand accordingly.

2.9. Conditional Right to Extension. Borrower shall have the right to request two (2) six (6) month
extensions of the Maturity Date of the Note if and only if the Lender consents to each extension and all of
the following conditions are met:

(a) Borrower delivers to Lender a written request for an extension with the Extension Fee
referenced herein no later than forty-five (45) days prior to the Maturity Date for each extension request;
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(b) Borrower has made all payments due under the Note on or before the date they were due;

{c) Borrower and any Guarantor have complied with all of the covenants of and is currently
not in default under this Agreement, the Note, the Security Instrument, and all Loan Documents;

(d) Borrower delivers to Lender written confirmation that any and all property taxes and
assessments due and owing on the Property have been paid;

(e) Borrower delivers to Lender written confirmation that all insurance policies required under

the Security Instrument are paid and in effect for a period that is no less than the length of the extension
requested;

() Borrower and any Guarantor’s credit rating have not materially changed since the
execution of the Loan Documents;
(g) If requested, Borrower and any Guarantor provide to Lender updated financial statements

that indicate that there is no material change in the financial condition of Borrower or any Guarantor since
execution of the Loan Documents;

(h) Lender determines, in its reasonable discretion, that there has not been a material negative
change to the physical condition or value of the Collateral, other than a change Lender has authorized in
writing;

(i) Borrower has agreed to pay the costs associated with the loan extension, inclusive of an
extension endorsement to the Lender’s title insurance policy; the fees charged by the County Recorder to
record the extension agreement; notary fees; all escrow fees inclusive of messenger and handling fees; legal
fees; and, the fee charged for the preparation of the extension agreement;

G Lender confirms that Borrower has not permitted any further encumbrances or liens to be
recorded or filed against the Collateral.

2.9.1. Time of Extension. If Borrower satisfies each condition set forth above for each
extension, and the Lender consents to an extension request, Borrower shall have the right to up to two (2)
six (6) month extensions of the Maturity Date (each an “Extension™).

2.9.2. Extension Fee. As consideration to Lender for granting each Extension, Borrower shall pay
to Lender in good funds One and 00/100 Percent (1%) of the outstanding principal balance of the Note as an
extension fee (“Extension Fee”) for each Extension granted. The Extension Fee is due and payable with each
written request for extension described in the Subsection (a) above.

2.10. Exit Fee. Borrower shall pay an Exit Fee in the amount of Fifty-Three Thousand Seven Hundred
Ninety and 00/100 Dollars ($53,790.00) (the “Exit Fee™”) upon the carliest of the following occurrences: (i)
the Maturity Date of the Loan; (ii) Borrower’s prepayment of the Loan in full prior to the Maturity Date;
(iii) a sale, assignment, transfer or other conveyance of all or any part of Borrower’s fee interest in the Real
Property Collateral; or, (iv) an Event of Default as defined in either this Agreement, the Note, or the Security
Instrument. The Exit Fee is in addition to any Prepayment Premium which may be due and owing under
the Note.

2.11. Pledge and Grant of Security Interest. To secure the due and punctual payment and performance
of all Secured Obligations due under the Note, Borrower hereby pledges, assigns, transfers, and delivers to
Lender and hereby grants Lender a security interest in and to all of Borrower's right, title and interest in and
to any funds retained by the Lender or its agents including but not limited to any Lender Retained Funds.
The Lender Retained Funds shall be subject to the sole and absolute control of Lender during the term of
this Agreement. Borrower shall execute such documents and take such other action as may be requested
by Lender to ensure in Lender such sole and absolute control. Borrower shall have no right to the Lender
Retained Funds except as provided in this Agreement. Upon the maturity of the Note, any remaining funds
in the Lender Retained Funds shall be credited against amounts due under the Note. Upon the occurrence
of an Event of Default hereunder, Lender shall have (i) the right to withdraw all or any portion of the Lender
Retained Funds and apply the Lender Retained Funds against the amounts owing under the Note, or any
other Loan Document in such order of priority as Lender may determine; (ii) all rights and remedies of a
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secured party under the Uniform Commercial Code; or (iii) the right to exercise all remedies under the Loan
Documents or otherwise available in law or in equity.

3. BORROWER’S REPRESENTATIONS AND WARRANTIES. To induce Lender to make
the Loan, Borrower represents and warrants as follows, which representations and warranties shall be
true and correct as of the execution of this Agreement, as of the date of each Advance and at all times
any Indebtedness exists, and shall survive the execution and delivery of the Loan Documents:

3.1.  Capacity. Borrower and the individuals executing Loan Documents on Borrower’s behalf have
the full power, authority, and legal right to execute and deliver, and to perform and observe the provisions
of this Agreement, the other Loan Documents, and any other document, agreement, certificate, or
instrument executed in connection with the Loan, and to carry out the contemplated transactions. All
signatures of Borrower and Guarantor, and the individuals executing Loan Documents on their respective
behalf, are genuine.

3.2.  Authority and Enforceabilitv. Borrower’s execution, delivery, and performance of this
Agreement, the other Loan Documents, and any other document, agreement, certificate, or instrument
executed in connection with the Loan, have been duly authorized by all necessary corporate or other
business entity action and do not and shall not require any registration with, consent, or approval of, notice
to, or any action by any Person or Governmental Authority. Borrower has obtained or will obtain all
approvals necessary for Borrower to comply with the Loan Documents. This Agreement, the Note, and the
other Loan Documents executed in connection with the Loan, when executed and delivered by Borrower,
shall constitute the legal, valid, binding, and joint and several obligations of Borrower enforceable in
accordance with their respective terms.

3.3. Compliance with Other Instruments. The execution and delivery of this Agreement and the
other Loan Documents, and compliance with their respective terms, and the issuance of the Note and other
Loan Documents as contemplated in this Agreement, shall not result in a breach of any of the terms or
conditions of, or result in the imposition of, any lien, charge, or encumbrance (except as created by this
Agreement, the Security Agreement and the other Loan Documents) on any Collateral, or constitute a
default (with due notice or lapse of time or both) or result in an occurrence of an event for which any holder
or holders of indebtedness may declare the same due and payable under, any indenture, agreement, order,
judgment, or instrument to which Borrower is a party or by which Borrower or its properties may be bound
or affected.

3.4. Compliance with Law. The execution and delivery of this Agreement, the Note, and the other
Loan Documents, or any other document, agreement, certificate, or instrument to which Borrower is bound
in connection with the Loan, do not conflict with, result in a breach or default under, or create any lien or
charge under any provision of any Governmental Requirements to which it is subject and shall not violate
any of the Governmental Requirements.

3.5. Adverse Events. Since the date of the financial statements delivered to Lender before execution
of this Agreement, neither the condition (financial or otherwise) nor the business of Borrower and the
Collateral have been materially adversely affected in any way.

3.6 Litigation. There are no actions, suits, investigations, or proceedings pending or, to Borrower’s
knowledge after due inquiry and investigation, threatened against or affecting Borrower at law or in equity,
before or by any Person or Governmental Authority, that, if adversely determined, would have a material
adverse effect on the business, properties, or condition (financial or otherwise) of Borrower or on the
validity or enforceability of this Agreement, any of the other Loan Documents, or the ability of Borrower
to perform under any of the Loan Documents.

3.7. No Untrue Statements. All statements, representations, and warranties made by Borrower in this
Agreement or any other Loan Document and any other agreement, document, certificate, or instrument
previously furnished or to be furnished by Borrower to Lender under the Loan Documents (a) are and shall
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be true, correct, and complete in all material respects at the time they were made and as of the execution of
this Agreement, (b) do not and shall not contain any untrue statement of a material fact, and (c) do not and
shall not omit to state a material fact necessary to make the information in them neither misleading nor
incomplete. Borrower understands that al} such statements, representations, and warranties shall be deemed
to have been relied on by Lender as a material inducement to make the Loan.

3.8. Policies of Insurance. Each copy of the insurance policies relating to the Collateral delivered to
Lender by Borrower (a) is a true, correct, and complete copy of the respective original policy in effect on
the date of this Agreement, and no amendments or modifications of said documents or instruments not
included in such copies have been made, and (b} has not been terminated and is in full force and effect.
Borrower is not in default in the observance or performance of its material obligations under said documents
or instruments and Borrower has done all things required to be done as of the date of this Agreement to
keep unimpaired its rights thereunder.

3.9. Financial Statements. All financial statements furnished to Lender are true and correct in all
material respects, are prepared in accordance with generally accepted accounting principles, and do not
omit any material fact the omission of which makes such statement or statements misleading. There are no
facts that have not been disclosed to Lender by Borrower in writing that materially or adversely affect or
could potentially in the future affect the Collateral or the business prospects, profits, or condition (financial
or otherwise) of Borrower or any Guarantor or Borrower’s abilities to perform the Secured Obligations and
pay the Indebtedness.

3.10. Taxes. Borrower has filed or caused to be filed all tax returns that are required to be filed by
Borrower under the Governmental Requirements of each Governmental Authority with taxing power over
Borrower, and Borrower has paid, or made provision for the payment of, all taxes, assessments, fees,
Impositions (as defined in the Security Instrument), and other governmental charges that have or may have
become due under said returns, or otherwise, or under any assessment received by Borrower except that
such taxes, if any, as are being contested in good faith and as to which adequate reserves (determined in
accordance with generally accepted accounting principles) have been provided.

3.11. Further Acts. Borrower shall, at its sole cost and expense, and without expense to Lender, do,
execute, acknowledge, and deliver all and every such further acts, deeds, conveyances, deeds of trust,
mortgages, assignments, notices of assignments, transfers, and assurances as Lender shall from time to time
require, for the purpose of better assuring, conveying, assigning, transferring, pledging, mortgaging,
warranting, and confirming to Lender the Collateral and rights, and as to Lender the security interest,
conveyed or assigned by this Agreement or intended now or later so to be, or for carrying out the intention
or facilitating the performance of the terms of this Agreement, or for filing, registering, or recording this
Agreement and, on demand, shall execute and deliver, and authorizes Lender to execute in the name of
Borrower, to the extent it may lawfully do so, one or more financing statements, chattel mortgages, or
comparable security instruments, to evidence more effectively the lien of Lender on the Collateral.

3.12. Filing Fees. Borrower shall pay all filing, registration, or recording fees, all Governmental
Authority stamp taxes and other fees, taxes, duties, imposts, assessments, and all other charges incident to,
arising from, or in connection with the preparation, execution, delivery, and enforcement of the Note, this
Agreement, the other Loan Documents, or any instrument of further assurance.

3.13. Entity Compliance. As long as any part of the Secured Obligation is owed by Borrower,
Borrower, if a corporation, limited liability company, partnership, or trust shall do all things necessary to
preserve and keep in full force and effect its existence, franchises, rights, and privileges as such entity under
the laws of the state of its incorporation or formation, and shall comply with all Governmental Requirements
of any Governmental Authority applicable to Borrower or to any Collateral or any part of it, and Borrower
shall qualify and remain in good standing in each jurisdiction where it is required to be so under any
applicable Governmental Requirement.

3.14. Improper Financial Transactions.
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3.14.1. Borrower is, and shall remain at ail times, in full compliance with all applicable laws and
regulations of the United States of America that prohibit, regulate or restrict financial transactions, and any
amendments or successors thereto and any applicable regulations promulgated thereunder (collectively, the
“Financial Control Laws™), including but not limited to those related to money laundering offenses and
related compliance and reporting requirements (including any money laundering offenses prohibited under
the Money Laundering Control Act, 18 U.S.C. Section 1956 and 1957 and the Bank Secrecy Act, 31 U.S.C.
Sections 5311 et seq.) and the Foreign Assets Control Regulations, 31 C.F.R. Section 500 et seq.

3.14.2. Borrower represents and warrants that: Borrower is not a Barred Person (hereinafter
defined); Borrower is not owned or controlied, directly or indirectly, by any Barred Person; and Borrower
is not acting, directly or indirectly, for or on behalf of any Barred Person.

3.14.3. Borrower represents and warrants that it understands and has been advised by legal counsel
on the requirements of the Financial Control Laws.

3.14.4. Under any provision of the Loan Documents where Lender shall have the right to approve
or consent to any particular action, including, without limitation any (A) sale, transfer, assignment of any
Collateral, or any direct or indirect ownership interest in Borrower, (B) leasing of any Collateral, or any
portion thereof, or (C) incurring any additional financing secured by the Collateral, or any portion thereof,
or by any direct or indirect ownership interest in Borrower, Lender shall have the right to withhold such
approval or consent, in its sole discretion.

3.14.5. Borrower covenants and agrees that it will upon request provide Lender with (or cooperate
with Lender in obtaining) information required by Lender for purposes of complying with any Financial
Control Laws. As used in this Agreement, the term “Barred Person” shall mean (A) any person, group or
entity named as a “Specially Designated National and Blocked Person™ or as a person who commits,
threatens to commit, supports, or is associated with terrorism as designated by the United States Department
of the Treasury’s Office of Foreign Assets Control (“OFAC”), (B) any person, group or entity named in the
lists maintained by the United States Department of Commerce (Denied Persons and Entities), (C) any
government or citizen of any country that is subject to 2 United States Embargo identified in regulations
promulgated by OFAC, and (D) any person, group or entity named as a denied or blocked person or terrorist
in any other list maintained by any agency of the United States government.

3.15. Representation on Use of Proceeds. Borrower represents and warrants to Lender that the
proceeds of the Loan will be used solely for business, commercial investment, or similar purposes, and that
no portion of it will be used for personal, family, or household purposes.

3.16. Brokerage Fees. Borrower represents and warrants to Lender that Borrower has not dealt with
any Person, other than the parties identified in the final settlement statement, who are or may be entitled to
any finder’s fee, brokerage commission, loan commission, or other sum in connection with the execution
of the Loan Documents, the consummation of the transactions contemplated by the Loan Documents, or
the making of the Loan by Lender to Borrower, and Borrower indemnifies and agrees to hold Lender
harmless from and against any and all loss, liability, or expense, including court costs and Attorneys’ Fees,
that Lender may suffer or sustain if such warranty or representation proves inaccurate in whole or in part.
The provisions of this Section shall survive the expiration and termination of this Agreement and the
repayment of the Indebtedness.

3.17. Perfection and Priority of Security Interest. Borrower represents and warrants that unless
otherwise previously disclosed to Lender in writing, Borrower has not entered into or granted any
security agreements, or permitted the filing or attachment of any security interests on or affecting any
of the Collateral directly or indirectly securing repayment of the Loan, that would be prior or that may
in any way be superior to Lender’s security interests and rights in and to the Collateral.

3.18. Title to Property. Borrower represents and warrants that Borrower is the sole owner of and
has good marketable title to the fee interest in the Collateral, free from any lien or encumbrance of any
kind whatsoever,
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4, INSURANCE. Lender's obligation to make the Loan and perform its duties under this
Agreement shall be subject to the full and complete satisfaction of the following conditions precedent:

4.1.  Casualty Insurance. Borrower shall at all times keep the Collateral insured for the benefit of
Lender as follows, despite Governmental Requirements that may detrimentally affect Borrower’s ability to
obtain or may materially increase the cost of such insurance coverage:

4.1.1. Against damage or loss by fire and such other hazards (including lightning, windstorm,
hail, explosion, riot, acts of striking employees, civil commotion, vandalism, malicious mischief, aircraft,
vehicle, and smoke) as are covered by the broadest form of extended coverage endorsement available from
time to time, in an amount not less than the Full Insurable Value (as defined below) of the Collateral, with
a deductible amount not to exceed an amount satisfactory to Lender; windstorm coverage is included under
the extended coverage endorsement of most hazard policies, but in some states it may be excluded. If the
hazard policy excludes the windstorm/hai! endorsement a separate windstorm policy must be provided. The
coverage amounts must equal that of the hazard policy;

4.1.2. Rent loss or business interruption or use and occupancy insurance on such basis and in
such amounts and with such deductibles as are satisfactory to Lender;

4.1.3. Against damage or loss by flood if the Collateral is located in an area identified by the
Secretary of Housing and Urban Development or any successor or other appropriate authority
(governmental or private) as an area having special flood hazards and in which flood insurance is available
under the National Flood Insurance Act of 1968 or the Flood Disaster Protection Act of 1973, as amended,
modified, supplemented, or replaced from time to time, on such basis and in such amounts as Lender may
require;

4.1.4. Against damage or loss from (a) sprinkler system leakage and (b) boilers, boiler tanks,
heating and air conditioning equipment, pressure vessels, auxiliary piping, and similar apparatus, on such
basis and in such amounts as Lender may require;

4,1,5. During any alteration, construction, or replacement of Improvements, or any substantial
portion of it, a Builder’s All Risk policy with extended coverage with course of construction and completed
value endorsements and such other endorsements as may be required by Lender, including stipulations that
coverage will not be cancelled or diminished without at least thirty (30) days prior written notice to Lender,
for an amount at least equal to the Full Insurable Value of the Improvements, and workers’ compensation,
in statutory amounts, with provision for replacement with the coverage described herein, without gaps or
lapsed coverage, for any completed portion of the Improvements; and

4.1.6. 1If applicable, against damage or loss by earthquake, in an amount and with a deductible
satisfactory to Lender, if such insurance is required by Lender in the exercise of its business judgment in
light of the commercial real estate practices existing at the time the insurance is issued and in the County
where the Collateral is located.

4.2.  Liability Insurance. Borrower shall procure and maintain workers’ compensation insurance for
Borrower’s employees, public liability and comprehensive general liability insurance (owner’s and if
required by Lender, general contractor’s) covering Borrower, and Lender against claims for bodily injury
or death or for damage occurring in, on, about, or resulting from the Real Property Collateral, or any street,
drive, sidewalk, curb, or passageway adjacent to it, in standard form and with such insurance company or
companies and in an amount of at least as Lender may require, which insurance shall include completed
operations, product liability, and blanket contractual liability coverage that insures contractual liability
under the indemnifications set forth in this Agreement and the Loan Documents (but such coverage or its
amount shall in no way limit such indemnification).

4.3.  Other Insurance. Borrower shall procure and maintain such other insurance or such additional
amounts of insurance, covering Borrower or the Collateral, as (a) may be required by the terms of any
construction contract for construction on the Collateral or by any Governmental Authority, (b) may be
specified in any other Loan Documents, or {c) may be required by Lender from time to time.
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4.4. Form of Policies. All insurance policies required under this Section shall be fully paid for and
nonassessable. The policies shall contain such provisions, endorsements, and expiration dates as Lender
from time to time reasonably requests and shall be in such form and amounts, and be issued by such
insurance companies doing business in the State where the Collateral is located, as Lender shall approve in
Lender’s sole and absolute discretion. Unless otherwise expressly approved in writing by Lender, each
insurer shall have a claims-paying or financial strength rating that satisfies the Insurance Rating
Requirements. (All policies shall (a) contain a waiver of subrogation endorsement; (b) provide that the
policy will not lapse or be canceled, amended, or materially altered (including by reduction in the scope or
limits of coverage) without at least 30 days prior written notice to Lender; (c¢) with the exception of the
comprehensive general liability policy, contain a mortgagee’s endorsement (438 BFU Endorsement or
equivalent), and name Lender as insured; and (d) include such deductibles as Lender may approve. If a
policy required under this Section contains a co-insurance or overage clause, the policy shall include a
stipulated value or agreed amount endorsement acceptable to Lender.

4.5.  Duplicate Originals or Certificates. Duplicate original policies evidencing the insurance required
herein and any additional insurance that may be purchased on the Coilateral by or on behalf of Borrower
shall be deposited with and held by Lender and, in addition, Borrower shall deliver to Lender (a) receipts
evidencing payment of all premiums on the policies and (b) duplicate original renewal policies or a binder
with evidence satisfactory to Lender of payment of all premiums at least 30 days before the policy expires.
In lieu of the duplicate original policies to be delivered to Lender provided for herein, Borrower may deliver
an underlier of any blanket policy, and Borrower may also deliver original certificates from the issuing
insurance company, evidencing that such policies are in full force and effect and containing information
that, in Lender’s reasonable judgment, is sufficient to allow Lender to ascertain whether such policies
comply with the requirements herein.

4.6. Increased Coverage. If Lender determines that the limits of any insurance carried by Borrower
are inadequate or that additional coverage is required, Borrower shall, within 10 days after written notice
from Lender, procure such additional coverage as Lender may require in Lender’s sole and absolute
discretion.

4.7. No Separate Insurance. Borrower shall not carry separate or additional insurance concurrent in
form or contributing in the event of loss with that required herein unless endorsed in favor of Lender as
required by this Section and otherwise approved by Lender in all respects.

4.8. Transfer of Title. In the event of foreclosure of any Collateral or other transfer of title or
assignment of any Collateral in extinguishment, in whole or in part, of the Secured Obligations and the
Indebtedness, all right, title, and interest of Borrower in and to all insurance policies required herein or
otherwise then in force with respect to the Collateral and all proceeds payable under, and unearned
premiums on, such policies shall immediately vest in the purchaser or other transferee of the Collateral.
4,9. Replacement Cost. For purposes of this Agreement, the term “Full Insurable Value™ means the
actual cost of replacing the Collateral in question, without allowance for depreciation, as calculated from
time to time (but not more often than once every calendar year) by the insurance company or companies
holding such insurance or, at Lender’s request, by appraisal made by an appraiser, engineer, architect, or
contractor proposed by Borrower and approved by said insurance company or companies and Lender.
Borrower shall pay the cost of such appraisal.

4.10. No Warranty. No approval by Lender of any insurer may be construed to be a representation,
certification, or warranty of its solvency and no approval by Lender as to the amount, type, or form of any
insurance may be construed to be a representation, certification, or warranty of its sufficiency.

4.11. Lender’s Right to Obtain. Borrower shall deliver to Lender original policies or certificates
evidencing such insurance at least 30 days before the existing policies expire. If any such policy is not so
delivered to Lender or if any such policy is canceled, whether or not Lender has the policy in its possession,
and no reinstatement or replacement policy is received before termination of insurance, Lender, without
notice to or demand on Borrower, may (but is not obligated to) obtain such insurance insuring only Lender
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with such company as Lender may deem satisfactory, and pay the premium for such policies, and the
amount of any premium so paid shall be charged to and promptly paid by Borrower or, at Lendet’s option,
may be added to the Indebtedness. Borrower acknowledges that, if Lender obtains insurance, it is for the
sole benefit of Lender, and Borrower shall not rely on any insurance obtained by Lender to protect Borrower
in any way.

4.12. Duty to Restore After Casualty. If any act or occurrence of any kind or nature (including any
casualty for which insurance was not obtained or obtainable) results in damage to or loss or destruction of
the Collateral, Borrower shall immediately give notice of such loss or damage to Lender and, if Lender so
instructs, shall promptly, at Borrower’s sole cost and expense, regardless of whether any insurance proceeds
will be sufficient for the purpose, commence and continue diligently to completion to restore, repair,
replace, and rebuild the Collateral as nearly as possible to its value, condition, and character immediately
before the damage, loss, or destruction.

5. BORROWER COVENANTS AND REPORTING REQUIREMENTS.

5.1. Financial Statements.

5.1.1. Borrower’s Financial Statements. Borrower shall furnish to Lender the following on
receipt of Lender’s written request and without expense to Lender: (a) an annual statement of the operation
of the Real Property Collateral prepared and certified by Borrower and any Tenant Affiliate, showing in
reasonable detail satisfactory to Lender total Rents (as defined in the Security Instrument) received and
total expenses together with an annual balance sheet and profit and loss statement, within 90 days after the
close of each fiscal year of Borrower and any Tenant Affiliate, beginning with the fiscal year first ending
after the date of recordation of the Security Instrument; (b) within 30 days after the end of each calendar
quarter (March 31, June 30, September 30, December 31) interim statements of the operation of the Real
Property Collateral showing in reasonable detail satisfactory to Lender total Rents and other income and
receipts received and total expenses for the previous quarter, certified by Borrower; and (c) copies of
Borrower’s and any Tenant Affiliate’s annual state and federal income tax returns within 30 days afier filing
them. Borrower shall keep accurate books and records, and allow Lender, its representatives and agents,
on notice, at any time during normal business hours, access to such books and records regarding acquisition,
construction, development, and operations of the Real Property Collateral, including any supporting or
related vouchers or papers, shall allow Lender to make extracts or copies of any such papers, and shall
furnish to Lender and its agents convenient facilities for the audit of any such statements, books, and
records.

5.1.2. Recordkeeping. Borrower shall keep adequate records and books of account in
accordance with generally accepted accounting principles and practices applied consistently throughout the
period reported and shall permit Lender, by its agents, accountants, and attorneys, to examine Borrower’s
records and books of account and to discuss the affairs, finances, and accounts of Borrower with the officers
of Borrower, at such reasonable times as Lender may request.

5.1.3. Additional Financial Statements. Except to the extent already required herein, Borrower,
its controlling sharcholders, all Tenant Affiliates and alt Guarantors of the Indebtedness, if any, shall deliver
to Lender with reasonable promptness after the close of their respective fiscal years a balance sheet and
profit and loss statement, prepared by the principal of the Borrower or an independent certified public
accountant satisfactory to Lender, setting forth in each case, in comparative form, figures for the preceding
year, which statements shall be accompanied by the unqualified opinion of the principal of the Borrower or
such accountant as to their accuracy. Throughout the term of the Loan, Borrower, any Tenant Affiliate and
any Guarantor shall deliver, with reasonable promptness, to Lender such other information with respect to
Borrower, Tenant Affiliate or Guarantor as Lender may from time to time request. All financial statements
of Borrower, Tenant Affiliate or Guarantor shall be prepared using reasonably accepted accounting
practices applied on a consistent basis and shall be delivered in duplicate. Documents and information
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submitted by Borrower to Lender are submitted confidentially, and Lender shall not disclose them to third
parties and shall limit access to them to what is necessary to service the Loan, accomplish the normal
administrative, accounting, tax-reporting, and other necessary functions, to sell all or any part of the Loan
and to report such information as required to the Comptroller of the Currency, the Federal Deposit Insurance
Corporation, the Internal Revenue Service, and similar entities.

5.1.4. No Waiver of Default or Rights. Lender’s exercise of any right or remedy provided for
herein shall not constitute a waiver of, or operate to cure, any default by Borrower under this Agreement,
or preclude any other right or remedy that is otherwise available to Lender under this Agreement or
Governmental Requirements.

5.2.  Borrower’s Obligation to Notify Lender.

5.2.1. Bankruptcy, Insolvency, Transfer, or Encumbrance. Borrower shall notify Lender in
writing, at or before the time of the occurrence of any Event of Default, of such event and shall promptly
furnish Lender with any and all information on such event that Lender may request.

5.2.2. Government Notice. Borrower shall give immediate written notice to Lender of any

notice, proceeding or inquiry by any Governmental Authority. Borrower shall provide such notice to
Lender within five (5) days of Borrower’s knowledge, constructive or actual, of any such notice, proceeding
or inquiry by any Government Authority.
5.3. Funds for Taxes, Insurance, and other Impeositions. If Borrower is in default under this
Agreement or any of the Loan Documents, regardless of whether the default has been cured, then Lender
may at any subsequent time, at its option to be exercised on 30 days written notice to Borrower, require
Borrower to deposit with Lender or its designee, at the time of each payment of an installment of interest
or principal under the Note, an additional amount sufficient to discharge the Impositions (as defined in the
Security Instrument) as they become due. The calculation of the amount payable and of the fractional part
of it to be deposited with Lender shall be made by Lender in its sole and absolute discretion. These amounts
shall be held by Lender or its designee not in trust and not as agent of Borrower and shall not bear interest,
and shall be applied to the payment of any of the Impositions (as defined in the Security Instrument) under
the Loan Documents in such order or priority as Lender shall determine. If at any time within 30 days
before the due date of these obligations the amounts then on deposit shall be insufficient to pay the
obligations under the Note and this Agreement in full, Borrower shall deposit the amount of the deficiency
with Lender within 10 days after Lender’s demand. If the amounts deposited are in excess of the actual
obligations for which they were deposited, Lender may refund any such excess, or, at its option, may hold
the excess in a reserve account, not in trust and not bearing interest, and reduce proportionately the required
monthly deposits for the ensuing year. Nothing in this Section shall be deemed to affect any right or remedy
of Lender under any other provision of this Agreement or under any statute or rule of law to pay any such
amount and to add the amount so paid to the Indebtedness secured by the Security Instrument. Lender shall
have no obligation to pay insurance premiums or taxes except to the extent the fund established under this
Section is sufficient to pay such premiums or taxes, to obtain insurance, or to notify Borrower of any matters
relative to the insurance or taxes for which the fund is established under this Section.

Lender or its designee shall hold all amounts so deposited as additional security for the sums
secured by the Security Instrument. Lender may, in its sole and absolute discretion and without regard to
the adequacy of its security under the Security Instrument, apply such amounts or any portion of it to any
Indebtedness secured by the Security Instrument, and such application shall not be construed to cure or
waive any default or notice of default under this Agreement, or any other Loan Document.

If Lender requires deposits to be made under this Section, Borrower shall deliver to Lender all tax
bills, bond and assessment statements, statements for insurance premiums, and statements for any other
obligations referred to above as soon as Borrower receives such documents.

If Lender sells or assigns the Loan, Lender shall have the right to transfer all amounts deposited
under this Section to the purchaser or assignee. After such a transfer, Lender shall be relieved and have no
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further liability under this Agreement for the application of such deposits, and Borrower shall look solely
to such purchaser or assignee for such application and for all responsibility relating to such deposits.

5.4. Compliance with Law. Borrower shall: (a} maintain a yearly accounting cycle; (b} maintain
in full force and effect all material licenses, permits, governmental authorizations, bonds, franchises,
leases, trademarks, patents, contracts, and other rights necessary or desirable to the conduct of its
business, or related to the Collateral; (c) continue in, and limit its operations to, substantially the same
general lines of business as those presently conducted by it; (d) pay when due all taxes, license fees, and
other charges upon the Collateral or upon Borrower's business, property or the income therefrom; and (e)
comply with all Governmental Requirements.

5.5. Care of Collateral. Borrower shall: (a) keep the Collateral in good condition and repair; (b)
restore and repair to the equivalent of its original condition all or any part of any Collateral that may
be damaged or destroyed, whether or not insurance proceeds are available to cover any part of the cost
of such restoration and repair, and regardless of whether Lender permits the use of any insurance
proceeds to be used for restoration under this Agreement, Security Instrument, and Collateral Security
Agreement; (c¢) comply with all laws affecting the Collateral or requiring that any alterations, repairs,
replacements, or improvements be made thereon; (d) not commit or permit waste on or to any
Collateral, or commit, suffer, or permit any act or violation of law to occur on it; (¢) not abandon any
Collateral; (f) notify Lender in writing of any condition of any Collateral that may have a significant
and measurable effect on its market value; (g) do all other things that the character or use of the
Collateral may reasonably render necessary to maintain it in the same condition (reasonable wear and
tear expected) as existed at the date of this Agreement; (h) at all times warrant and defend Borrower's
ownership and possession of the Collateral; and (i) keep the Collateral free from all liens, claims,
encumbrances and security interests.

5.6. Transfer of Collateral. Borrower will not, without obtaining the prior written consent of
Lender, transfer or permit any transfer of any Collateral or any part thereof to be made, or any interest
therein to be created by way of a sale (except as expressly permitted herein), or by way of a grant of a
security interest, or by way of a levy or other judicial process.

5.7. Indemnify Lender. Borrower shall indemnify and hold the Lender and its successors and
assigns harmless from and against any and all losses, cost, expense (including, without limitation
Attorneys’ Fees, consulting fees and court costs), demand, claim or lawsuit arising out of or related to
or in any way connected with or arising out of Borrower’s breach of the provisions of this Agreement
or any of the other Loan Documents. Lender may commence, appear in, or defend any action or
proceeding purporting to affect the rights, duties, or liabilities of the parties to this Agreement, or the
Collateral, and Borrower shall pay all of Lender’s reasonable cosis and expenses so incurred on
demand. If Borrower fails to provide such indemnity as the same accrues and as expenses are incurred,
the amount not paid shall be added to the principal amount of the Note and bear interest thereon at the
same rate then in effect (including any default rate in effect) and shall be secured by the same collateral
as securing the Note and Loan Documents. This Section shall survive execution, delivery,
performance, and termination of this Agreement and the other Loan Documents.

5.8.  Estoppel Certificates. Within 10 days after Lender’s request for such information, Borrower shall
execute and deliver to Lender, and to any third party designated by Lender, in recordable form, a certificate
of the principal financial or accounting officer of Borrower (“Estoppel Certificate™), dated within 3 days
after delivery of such statements, or the date of such request, as the case may be, reciting that the Loan
Documents are unmodified and in full force and effect, or that the Loan Documents are in full force and
effect as modified and specifying all modifications asserted by Borrower. Such certificate shall also recite
the amount of the Indebtedness and cover other matters with respect to the Indebtedness or Secured
Obligations as Lender may reasonably require, the date(s) through which payments due on the Indebtedness
have been paid and the amount(s) of any payments previously made on the Indebtedness. The certificate
shall include a detailed statement of any right of setoff, counterclaim, or other defense that Borrower
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contends exists against the Indebtedness or the Secured Obligations; a statement that such Person knows of
no Event of Default or prospective Event of Default that has occurred and is continuing, or, if any Event of
Default or prospective Event of Default has occurred and is continuing, a statement specifying the nature
and period of its existence and what action Borrower has taken or proposes to take with respect to such
matter; and, except as otherwise specified, a statement that Borrower has fulfilled all Secured Obligations
that are required to be fulfilled on or before the date of such certificate.

5.8.1. [Failure to Deliver Estoppel Certificate. If Borrower fails to execute and deliver the
Estoppel Certificate within such 10-day period, (a) the Loan Documents shall, as to Borrower, conclusively
be deemed to be either in full force and effect, without modification, or in full force and effect, modified in
the manner and to the extent specified by Lender, whichever Lender reasonably and in good faith may
represent; (b) the Indebtedness shall, as to Borrower, conclusively be deemed to be in the amount specified
by Lender and no setoffs, counterclaims, or other defenses exist against the Indebtedness; and (¢) Borrower
shall conclusively be deemed to have irrevocably constituted and appointed Lender as Borrower’s special
attorney-in-fact to execute and deliver such certificate to any third party.

5.8.2. Reliance on Estoppel Certificate. Borrower and Lender expressly agree that any
certificate executed and delivered by Borrower, or any representation in lieu of a certificate made by Lender
as provided for above, may be relied on by any prospective purchaser or any prospective assignee of any
interest of Lender in the Note and other Indebtedness secured by the Security Instrument or in the Real
Property Collateral, and by any other Person, without independent investigation or examination, to verify
the accuracy, reasonableness, or good faith of the recitals in the certificate or representation.

5.9. Appraisal and Inspections. In addition to any other right to require an appraisal or inspection
of the Real Property Collateral provided in the Loan Documents, Lender may from time to time, at
Borrower’s expense, order an appraisal or inspection of any Real Property Collateral where:

5.9.1. There has been a change in any market conditions or other circumstances that in
Lender’s sole and absolute discretion would make a prior appraisal no longer accurate;

5.9.2. The occurrence of any fact or circumstance which in Lender’s belief would alter the
value or prior evaluated condition of any Real Property Collateral.

6. ENVIRONMENTAL MATTERS.

6.1. Environmental Indemnity Agreement. Concurrently with the execution of this Agreement,
Borrower shall execute and deliver to Lender a separate Environmental Indemnity Agreement
(“Environmental Indemnity”) in form and substance satisfactory to Lender, pursuant to which
Borrower will indemnify, defend, and hold Lender harmless from and against any and all losses,
damages, claims, costs, and expenses incurred by Lender as a result of the existence or alleged
existence of hazardous or toxic substances on, under, or about the Real Property Collateral in violation
of Environmental Laws as provided in the Environmental Indemnity. The obligations of the Borrower
under the Environmental Indemnity shall not be secured by the Security Instrument.
6.2. Borrower’s Representations and Warranties. Borrower represents and warrants to Lender that
each and every representation and warranty in the Environmental Indemnity (collectively “Environmental
Representations™) is true and correct.
6.3.  Survival of Representations and Warranties. The Environmental Representations shall be
continuing and shall be true and correct from the date of this Agreement. The provisions of this Section
shall survive the expiration and termination of this Agreement and the repayment of the Indebtedness.
6.4. Notice to Lender. Borrower shall give prompt written notice to Lender of:

6.4.1. Any proceeding or inquiry by any Governmental Authority regarding the presence or
threatened presence of any Hazardous Materials on the Real Property Collateral;

6.4.2. All claims made or threatened by any third party against Borrower or the Real Property
Collateral relating to any loss or injury resulting from any Hazardous Materials;
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6.4.3. Any notice given to Borrower under Environmental Laws; and

6.4.4. Discovery of any occurrence or condition on any real property adjoining or in the vicinity
of the Real Property Collateral that could cause it or any part of it to be subject to any restrictions on the
ownership, occupancy, transferability, or use of the Real Property Collateral under any Environmental
Laws.
6.5. Lender’s Right to Join Legal Actions. Lender shall have the right, at its option, but at Borrower’s
sole cost and expense, to join and participate in, as a party if it so elects, any legal proceedings or actions
initiated by or against Borrower or the Real Property Collateral in connection with any Environmental
Laws.

7. DEFAULT AND REMEDIES.

7.1.  Event of Default. The occurrence of any of the following events shall constitute an Event of
Default under this Agreement:

7.1.1. Pavment of Indebtedness. Borrower fails to pay any installment of interest and/or
principal under the Note or any other Indebtedness when due and such failure continues for more than ten
(10) days after the date such payment was due and payable whether on maturity, the date stipulated in any
Loan Document, by acceleration, or otherwise.

7.1.2. Performance of Obligations. The failure, refusal, or neglect to perform and discharge
fully and timely any of the Secured Obligations as and when required.

7.1.3. Judgment. If any final judgment, order, or decree is rendered against Borrower or a
Guarantor and is not paid or executed on, or is not stayed by perfection of an appeal or other appropriate
action, such as being bonded, or is not otherwise satisfied or disposed of to Lender’s satisfaction within 30
days after entry of the judgment, order, or decree.

7.1.4. Voluntary Bankruptcy. If Borrower or its affiliates, or any Guarantor or its affiliates (a)
seeks entry of an order for relief as a debtor in a proceeding under the Bankruptcy Code; (b) seeks, consents
to, or does not contest the appointment of a receiver or trustee for itself or for all or any part of its property;
(c) files a petition seeking relief under the bankruptcy, arrangement, reorganization, or other debtor relief
laws of the United States or any state or any other competent jurisdiction; (d) makes a general assignment
for the benefit of its creditors; or (e) states in writing its inability to pay its debts as they mature.

7.1.5. Involumtary Bankruptcy. If (a) a petition is filed against Borrower or any Guarantor
seeking relief under any bankruptcy, arrangement, reorganization, or other debtor relief laws of the United
States or any state or other competent jurisdiction; or (b) a court of competent jurisdiction enters an order,
judgment, or decree appointing, without the consent of Borrower or any Guarantor, a receiver or trustee for
it, or for all or any part of its property; and (c) such petition, order, judgment, or decree is not discharged
or stayed within 30 days after its entry.

7.1.6. Foreclosure of Other Liens. If the holder of any lien or security interest on the Collateral
(without implying Lender’s consent to the existence, placing, creating, or permitting of any lien or security
interest) institutes foreclosure or other proceedings to enforce its remedies thereunder and any such
proceedings are not stayed or discharged within 30 days after institution of such foreclosure proceedings.

7.1.7. Sale, Encumbrance, or Other Transfer. If Borrower (a) sells, gives an option to
purchase, exchanges, assigns, conveys, encumbers (including, but not limited to PACE/HERO loans, any
loans where payments are collected through property tax assessments, and super-voluntary liens which are
deemed to have priority over the lien of the Security Instrument) (other than with a Permitted Encumbrance
as defined in the Security Instrument), transfers possession, or alienates all or any portion of the Collateral,
or any of Borrower’s interest in the Collateral, or suffers its title to, or any interest in, the Collateral to be
divested, whether voluntarily or involuntarily; or if there is a sale or transfer of any interests in Borrower;
or if Borrower changes or permits to be changed the character or use of the Collateral, or drills or extracts
or enters into any lease for the drilling or extracting of oil, gas, or other hydrocarbon substances or any
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mineral of any kind or character on the Real Property Collateral; or (b} if title to the Collateral becomes
subject to any lien or charge, voluntary or involuntary, contractual or statutory, without Lender’s prior
written consent; or (¢) if a junior voluntary or involuntary deed of trust or mortgage lien in favor of another
lender encumbers the Real Property Collateral (other than a Permitted Encumbrance) without Lender’s
express prior written consent thereto, which consent may be withheld in Lender’s sole and absolute
discretion, then Lender, at Lender’s option, may, without prior notice and subject to Applicable Law,
declare all sums secured by the Security Instrument, regardless of their stated due date(s), immediately due
and payable and may exercise all rights and remedies in the Loan Documents,

7.1.8. Title and Lien Priority. If Borrower’s, or any other pledgor of Collateral, as applicable,
title to any or all of the Collateral or Lender’s security interest on the Collateral or the status of Lender’s
lien as a lien and security interest in the priority position indicated in any Security Agreement on any
Collateral is endangered in any manner, and Borrower fails to cure the same on Lender’s demand.

7.1.9. Other Defaults. The occurrence of an Event of Default or any default, as defined or
described in the other Loan Documents, or the occurrence of a default on any Indebtedness or Secured
Obligations.

7.1.10. Levy on Assets. A levy on any of the assets of Borrower or any Guarantor, and such levy
is not stayed or abated within 30 days after such levy.

7.1.11. Breach of Representations. The breach of any representation, warranty, or covenant in
this Agreement or other Loan Documents.

7.1.12. Default Under Prior Security Instrument, or Lien. The failure to pay on a timely basis,
or the occurrence of any other default under any note, deed of trust, contract of sale, lien, charge,
encumbrance, or security interest encumbering or affecting the Collateral and having priority over the lien
of Lender.

7.1.13. Materially Adverse Event. The occurrence of any event that in Lender's judgment
materially adversely affects (i) the ability of Borrower to perform any of its obligations under this
Agreement or under any of the Loan Documents, including, without limitation, the occurrence of any
event of dissolution or termination of Borrower, of any member of Borrower, or of any Guarantor; (i)
the business or financial condition of Borrower, or of any member of Borrower, or of any Guarantor;
or (iii) the operation or value of the Collateral.

7.1.14. Violation of Governmental Requirements. The failure of Borrower, any tenant, or
any other occupant of the Real Property Collateral to comply with any Governmental Requirement.
Any potential violation by a tenant or other occupant of the Real Property Collateral of any
Governmental Requirement is an Event of Default under the terms of this Agreement; and upon the
occurrence of any such violation, Lender, at Lender’s option, may, without prior notice, declare all
Indebtedness, regardless of the stated due date(s), immediately due and payable and may exercise all
rights and remedies in this Agreement, and any other Loan Documents.

7.1.15. Events Affecting Guaranter. Any of the preceding events occurs with respect to any
Guarantor of any of the Indebtedness or any Guarantor dies or becomes incompetent, or revokes or
disputes the validity of, or liability under, any Guaranty of the Indebtedness evidenced by this
Agreement, the Note, or the Loan Documents.

7.1.16. Change In Ownership. Any change in ownership of twenty-five percent (25%) or
more of the common stock or ownership interest of Borrower.

7.2. Remedies. On the occurrence of an Event of Default, Lender may, in addition to any other
remedies that Lender may have under this Agreement or under the Loan Documents or by law, at its
option and without prior demand or notice, take any or all of the following actions:

7.2.1. The Lender may, without prejudice to any of its other rights under any Loan Document or
by Applicable Law, declare all Secured Obligations to be immediately due and payable without
presentment, notice of intent to accelerate, representation, demand of payment or protest, which are hereby
expressly waived.
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7.2.2. The obligation of the Lender, if any, to make additional disbursements, advances
(including Construction Disbursements), loans or financial accommodations of any kind to the Borrower
shall immediately terminate upon the occurrence of an Event of Default.

7.2.3. If an Event of Default shall have occurred and be continuing, the Lender may exercise
any remedy provided by any or all Security Agreements. In addition, the Lender may exercise in
respect of any Collateral, in addition to other rights and remedies provided for herein (or in any Loan
Document) or otherwise available to it, all the rights and remedies of a secured party under the
applicable Uniform Commercial Code (the "Code") whether or not the Code applies to the affected
Collateral, and also may (i) require the Borrower to, and the Borrower hereby agrees that it will at its
expense and upon request of the Lender forthwith, assemble all or part of the Collateral as directed by
the Lender and make it available to the Lender at a place to be designated by the Lender that is
reasonably convenient to both parties and (ii) without notice except as specified below or by Applicable
Law, sell the Collateral or any part thereof in one or more lots at public or private sale, at any of the
Lender's offices or elsewhere, for cash, on credit, or for future delivery, and upon such other terms as
the Lender may deem commercially reasonable. Borrower agrees that, to the extent notice of sale shall
be required by law, at least ten (10) days’ notice to the Borrower of the time and place of any public
sale or the time after which any private sale is to be made shall constitute reasonable notification. The
Lender shall not be obligated to make any sale of the Collateral regardiess of notice of sale having
been given. The Lender may adjourn any public or private sale from time to time by announcement at
the time and place fixed therefore, and such sale may, without further notice, be made at the time and
place to which it was so adjourned.

7.2.4. Unless otherwise required by Applicable Law, all cash proceeds received by the Lender
in respect of any sale of, collection from, or other realization upon all or any part of the Collateral may,
in the discretion of the Lender, be held by the Lender as collateral for, or then or at any time thereafter
applied in whole or in part by the Lender against all or any part of the Secured Obligations in such
order as the Lender shall elect. Any surplus of such cash or cash proceeds held by the Lender and
remaining after the full, and final payment of all the Secured Obligations shall be paid over to the
Borrower or to such other Person to which the Lender may be required under Applicable Law, or
directed by a court of competent jurisdiction, to make payment of such surplus.

7.3.  Rights and Remedies Cumulative. All rights and remedies provided for herein or in any other
Loan Document are not exclusive, each shall be cumulative and in addition to any and all other rights and
remedies existing at law or in equity, and all such remedies shall survive the acceleration of one or more of
the Notes. Lender’s exercise or partial exercise of, or failure to exercise, any remedy shall not restrict
Lender from further exercise of that remedy or any other available remedy. No extension of time for
payment or performance of any obligation shall operate to release discharge, modify, change or affect the
original lability of Borrower for any obligations, either in whole or in part.

7.4.  Waiver of Marshalling. Despite the existence of interests in the Collateral other than that created
by the Security Agreements, and despite any other provision of this Agreement, if Borrower defaults in
paying the Indebtedness or in performing any Secured Obligations, Lender shall have the right, in Lender’s
sole and absolute discretion, to establish the order in which the Collateral will be subjected to the remedies
provided in this Agreement and Security Agreement and to establish the order in which all or any part of
the Indebtedness secured by the Security Agreement is satisfied from the proceeds realized on the exercise
of the remedies provided in the Security Agreement. Borrower and any Person who now has or later
acquires any interest in the Collateral with actual or constructive notice of this Agreement and/or any
Security Agreement waives any and all rights to require a marshaling of assets in connection with the
exercise of any of the remedies provided in this Agreement, any Security Agreement or otherwise provided
by Governmental Requirements.

7.5.  Limitations on Borrower During Cure Period. For any period during which Borrower has an
opportunity to cure an Event of Default in accordance with this Agreement, the Note, the Security
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Agreement or any other Loan Document, Borrower shall not (a) make any distributions to its members and
(b) make any expenditures outside the ordinary course of business, except to cure a Default of this
Agreement, the Note, the Security Agreement or any other Loan Document.

7.6.  Limitation of Liability. No claim may be made by Borrower, or any other Person against
Lender or its affiliates, directors, officers, employees, attorneys or agents of any of such Persons for
any special, indirect, consequential or punitive damages in respect of any claim for breach of contract
or any other theory of liability arising out of or related to the transactions contemplated by this
Agreement or any act, omission or event occurring in connection therewith; and Borrower hereby
waives, releases and agrees not to sue upon any claim for any such damages, and waives the damages
themselves, whether or not accrued and whether or not known or suspected to exist in its favor.

8. GENERAL TERMS.

8.1. No Waiver by Lender. No waiver by Lender of any right or remedy provided by the Loan
Documents or Governmental Requirements shall be effective unless such waiver is in writing and signed
by authorized officer(s) of Lender. Waiver by Lender of any right or remedy granted to Lender under the
Loan Documents or Governmental Requirements as to any transaction or occurrence shall not be deemed
a waiver of any future transaction or occurrence. The acceptance of payment of any sum secured by the
Collateral after its due date, or the payment by Lender of any Indebtedness or the performance by Lender
of any Secured Obligations of Borrower under the Loan Documents, on Borrower’s failure to do so, or the
addition of any payment so made by Lender to the Indebtedness secured by the Collateral, or the exercise
of Lender’s right to enter the Real Property Collateral and receive and collect the Rents from it, or the
assertion by Lender of any other right or remedy under the Loan Documents, shall not constitute a waiver
of Lender’s right to require prompt performance of all other Secured Obligations of Borrower under the
Loan Documents and payment of the Indebtedness, or to exercise any other right or remedy under the Loan
Documents for any failure by Borrower to timely and fully pay the Indebtedness and perform its Secured
Obligations under the Loan Documents. Lender may waive any right or remedy under the Loan Documents
or Governmental Requirements without notice to or consent from Borrower, any Guarantor of the
Indebtedness and of the Secured Obligations under the Loan Documents, or any holder or claimant of a lien
or other interest in the Collateral that is junior to the lien of Lender, and without incurring liability to
Borrower or any other Person by so doing.

8.2, Successors and Assigns. This Agreement is made and entered into for the sole protection and
benefit of Lender and Borrower and their successors and assigns, and no other Person or Persons shall
have any right of action under this Agreement. The terms of this Agreement shall inure to the benefit
of the successors and assigns of the parties, provided, however, that the Borrower's interest under this
Agreement cannot be assigned or otherwise transferred without the prior consent of Lender. Lender in
its sole discretion may transfer this Agreement, and may sell or assign participations or other interests in
all or any part of this Agreement, all without notice to or the consent of Borrower.

8.3. Notice. Except for any notice required by Governmental Requirements to be given in another
manner, (a) all notices required or permitted by the Loan Documents shall be in writing; (b) each notice
shall be sent (i) for personal delivery by a delivery service that provides a record of the date of delivery, the
individual to whom delivery was made, and the address where delivery was made; (ii) by certified United
States mail, postage prepaid, return receipt requested; or (iii) by nationally recognized overnight delivery
service, marked for next-business-day delivery; and (c) all notices shall be addressed to the appropriate
party at its address as follows or such other addresses as may be designated by notice given in compliance
with this provision:

Lender: DLP Lending Fund LLC, a Delaware limited
liability company
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835 Hamilton Street
Allentown, Pennsylvania 18101

With a copy to:

DLP Capital Servicing, LLC
835 Hamilton Street
Allentown, Pennsylvania 18101

Borrower: BRD Land & Investment
234 Kingsley Park Drive, Ste 110
Fort Mill, South Carolina 29715

Notices will be deemed effective on the earliest of (a) actual receipt; (b) rejection of delivery; or
(c) if sent by certified mail, the third day on which regular United States mail delivery service is provided
after the day of mailing or, if sent by overnight delivery service, on the next day on which such service
makes next-business-day deliveries after the day of sending,

To the extent permitted by Governmental Requirements, if there is more than one Borrower, notice
to any Borrower shall constitute notice to all Borrowers. For notice purposes, Borrower agrees to keep
Lender informed at all times of Borrower’s current address{es).

8.4.  Authority to File Notices. Borrower irrevocably appoints, designates, and authorizes Lender
as its agent (this agency being coupled with an interest) to file or send to any third party any notice or
documents or take any other action that Lender reasonably deems necessary or desirable to protect its
interest under this Agreement, or under the Loan Documents, and will on request by Lender, execute
such additional documents as Lender may require to further evidence the grant of this right to Lender.
8.5.  Attorney-in-Fact. Borrower irrevocably appoints Lender its true and lawful attorney-in-fact,
which appointment is coupled with an interest, for purposes of accomplishing any of the foregoing.
Borrower further nominates and appoints Lender as attorney-in-fact to perform all acts and execute all
documents deemed necessary by Lender in furtherance of the terms of this Agreement; except, however,
for receiving notice on behalf of Borrower.

8.6. Time. Time is of the essence in the Loan Documents,

8.7. Amendments, Termination, Waiver. No amendment, supplement, termination, or waiver of
any provision of this Agreement or of any of the Loan Documents, nor consent to any departure by
Borrower from the terms of this Agreement or of any of the other Loan Documents, shall be effective
unless it is in writing and signed by Lender and Borrower, and then such waiver or consent shall be
effective only in the specific instance and for the specific purpose for which given.

8.8. Headings. The article, section and paragraph headings in this Agreement are for reference
oniy and in no way define, limit, extend, or interpret the scope of this Agreement or of any particular
article or section.

8.9.  Validity. If any provision of this Agreement is held to be invalid, that holding shall not affect
in any respect the validity of the remainder of this Agreement.

8.10. Cross-Defaunlt. Any default under the terms of any loan agreement, promissory note, deed of trust,
mortgage, lease, conditional sale contract or other agreement, document or instrument evidencing,
governing or securing any indebtedness owing by Borrower or any Affiliate of Borrower to Lender or any
Affiliate of Lender; shall, at Lender’s option, constitute an Event of Default under this Agreement.
Notwithstanding anything contained in the Loan Documents to the contrary, any Loean sold, participated,
or otherwise transferred to a third party shall not be cross-defaulted or cross-collateralized with any other
loan not sold or transferred to the same third party. The following definitions shall apply to this Section:
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“Affiliate” means, with respect to any Person, any other Person that is directly or indirectly
Controlling, Controlled by or under common Control with, such Person.

“Control” and derivative terms means the possession, directly or indirectly, and acting
either alone or together with others, of the power or authority to direct or cause the direction
of the management, material policies, material business decisions or the affairs of a Person,
whether through the ownership of equity securities or interests, by contract or other means.

“Person” means any natural person, business, corporation, company, and or association,
limited liability company, partnership, limited partnership, limited liability partnership,
joint venture, business enterprise, trust, govemment,ﬂthority or other legal entity.

BORROWER’S INITIALS: )

8.11. Survival of Warranties. All agreements, representations, and warranties made in this
Agreement shall survive the execution and delivery of this Agreement, of the Loan Documents, and
the making of the Loan under this Agreement and continue in full force and effect until the Secured
Obligations have been fully paid and satisfied.

8.12. Attorney Fees. Borrower agrees to pay the following costs, expenses, and Attorneys’ Fees paid
or incurred by Lender, or adjudged by a court: (a) reasonable costs of collection and costs, expenses, and
Attorneys’ Fees paid or incurred in connection with the collection or enforcement of the Loan Documents,
whether or not suit is filed; (b) reasonable costs, expenses, and Attorneys’ Fees paid or incurred in
connection with representing Lender in any bankruptcy, reorganization, receivership, or other proceedings
affecting creditors' rights and involving a claim under the I.oan Documents; (c) reasonable costs, expenses,
and Attorneys’ Fees incurred o protect the lien of the Security Instrument; and (d) costs of suit and such
sum as the court may adjudge as Attorneys’ Fees in any action to enforce payment of the Loan Documents
or any part of it.

In addition to the aforementioned fees, costs, and expenses, Lender in any lawsuit or other

dispute shall be entitled to its Attorneys’ Fees, and all other fees, costs, and expenses incurred in any
post-judgment proceedings to collect or enforce any judgment. This provision for the recovery of post-
judgment fees, costs, and expenses is separate and several and shall survive the merger of the L.oan
Documents into any judgment on the Loan Agreement, Note, Guaranty, Security Instrument, or any
other Loan Documents.
8.13. Governing Law; Consent to Jurisdiction and Venue. This Agreement is made by Lender and
accepted by Borrower in the State of Pennsylvania, except that at all times the provisions for the creation,
perfection, priority, enforcement and foreclosure of the liens and security interests created in the Real
Property Collateral under the Loan Documents shall be governed by and construed according to the laws
of the state in which each Real Property Collateral is situated. To the fullest extent permitted by the law of
the state in which each Real Property Collateral is situated, the law of the State of Pennsylvania shall govern
the validity and enforceability of all Loan Documents, and the debt or obligations arising hereunder (but
the foregoing shall not be construed to limit Lender’s rights with respect to such security interest created in
the state in which each Real Property Collateral is situated). The parties agree that jurisdiction and venue
for any dispute, claim or controversy arising, other than with respect to perfection and enforcement of
Lender’s rights against the Real Property Collateral, shall be Lehigh County, Pennsylvania, or the
applicable federal district court that covers said County, and Borrower submits to personal jurisdiction in
that forum for any and all purposes. Borrower waives any right Borrower may have to assert the doctrine
of forum non conveniens or to object to such venue.
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BORROWER’S INITIALS:

8.14. Legal Relationships. The relationship between Borrower and Lender is that of lender and
borrower, and no partnership, joint venture, or other similar relationship shall be inferred from this
Agreement. Borrower shail not have the right or authority to make representations, to act, or to incur
debts or liabilities on behalf of Lender. Borrower is not executing this Agreement as an agent or
nominee for an undisclosed principal, and no third-party beneficiaries are or shall be created by the
execution of this Agreement.

8.15. Dispute Resolution: Waiver of Right to Jury Trial.

8.15.1. ARBITRATION. CONCURRENTLY HEREWITH, BORROWER AND ANY
GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION AGREEMENT WHEREBY
BORROWER, ANY GUARANTOR, AND LENDER AGREE TO ARBITRATE ANY DISPUTES TO
RESOLVE ANY CLAIMS (AS DEFINED IN THE ARBITRATION AGREEMENT).

8.15.2. WAIVER OF RIGHT TO JURY TRIAL. CONCURRENTLY HEREWITH,
BORROWER AND ANY GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION
AGREEMENT AND WAIVER OF RIGHT TO JURY TRIAL WHEREBY BORROWER, ANY
GUARANTOR, AND LENDER AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM (AS DEFINED IN THE ARBITRATION AGREEMENT) QR CAUSE OF
ACTION BASED ON OR ARISING FROM THE LOAN.

~
BORROWER’S INITIALS: @

8.16. Counterparts. This Agreement may be signed in one or more counterparts, each of which shall
be deemed an original. This Agreement shall be deemed fully executed and effective when all Parties
have executed at least one of the counterparts, even though no single counterpart bears all such signatures.
8.17. Severability. If any provision of the Loan Documents, or the application of them to the
circumstances, is held void, invalid, or unenforceable by a court of competent jurisdiction, the Loan
Documents, and the applications of such provision to other parties or circumstances, shall not be
affected thereby, the provisions of the Loan Documents being severable in any such instance.

8.18. Cooperation. Borrower acknowledges that Lender and its successors and assigns may (a) sell,
transfer, or assign the Loan Documents to one or more investors as a whole loan, in a rated or unrated public
offering or private placement; (b) participate the Loan to one or more investors in a rated or unrated public
offering or private placement; (¢) deposit the Loan Documents with a trust, which trust may sell certificates
to investors evidencing an ownership interest in the trust assets in a rated or unrated public offering or
private placement; or (d) otherwise sell the Loan or interest therein to investors in a rated or unrated public
offering or private placement. (The transactions referred to in clauses (a)-(d) are hereinafier referred to as
"Secondary Market Transactions.") Borrower shall, at Lender's expense, cooperate in good faith with
Lender in effecting any such Secondary Market Transaction and shall cooperate in good faith to implement
all requirements reasonably imposed by the participants involved in any Secondary Market Transaction
(including, without limitation, a rating agency and/or an institutional purchaser, participant, or investor)
including, without limitation, all structural or other changes to the Loan Documents, modifications to any
documents to the Loan Documents, delivery of opinions of counsel acceptable to the rating agency or such
other purchasers, participants or investors, and addressing such matters as the rating agency or such other
purchasers, participants, or investors may require; provided, however, that the Borrower shall not be
required to modify any documents evidencing or securing the Loan Documents that would modify (i) the
interest rate payable under the Note, (ii) the stated Maturity Date, (iii) the amortization of principal of the
Note, or (iv) any other material terms or covenants of the Note. Borrower shall provide such information
and documents relating to Borrower, the Collateral, any Leases (as defined in the Security Instrument), and
any lessees as Lender or the rating agency or such other purchasers, participants, or investors may
reasonably request in connection with a Secondary Market Transaction. Lender shall have the right to
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provide to the rating agency or prospective purchasers, participants, or investors any information in its
possession including, without limitation, financial statements relating to Borrower, the Collateral, and any
lessee. Borrower acknowledges and agrees that certain information regarding the Loan and the parties
thereto and the Real Property Collateral may be included in a private placement memorandum, prospectus,
or other disclosure documents and consents to the release of such information to third parties.

8.19. Obligations of Borrower Joint and Several. If more than one Person is named as Borrower,
each obligation of Borrower under this Agreement shall be the joint and several obligations of each
such Person.

8.20. No Modifications or Amendments; No Waiver. Except as specified herein, the Loan Documents
may not be amended, modified or changed, nor shall any waiver of the provisions hercof be effective,
except only by an instrument in writing signed by the party against whom enforcement of any waiver,
amendment, change, modification or discharge is sought. Additionally, a waiver of any provision in one
event shall not be construed as a waiver of any other provision at any time, as a continuing waiver, or as a
waiver of such provision on a subsequent event.

8.21. Integration. This Agreement and all schedules and exhibits hereto referred to herein, together with
the Note and the other Loan Documents, embody the final, entire agreement among the parties and
supersede any and all prior commitments, agreements, representations and understandings, whether written
or oral, relating to the subject matter hereof and may not be contradicted or varied by evidence of prior,
contemporaneous, or subsequent oral agreements or discussions of the parties. There are no oral agreements
among the parties. Except as otherwise provided in this Agreement, if any provision contained in this
Agreement is in conflict with, or inconsistent with, any provision in any Loan Document, the provision
contained in this Agreement shall govern and control.

8.22. REMIC Savings Clause. Notwithstanding anything to the contrary in this Agreement, if the
Loan is held by a “real estate investment conduit™ (a “REMIC™) within the meaning of Section 860D
of the Internal Revenue Code of 1986, as amended (the “IRS Code™), and following the release of any
Real Property Cotlateral the ratio of the value of the Real Property Collateral securing the Loan is
greater than 125% (based solely on the value of the real property and excluding personal property or
going concern value, if any, as determined by Lender in its sole discretion, using any commercially
reasonable method permitted to a REMIC under the IRS Code) to the outstanding principal balance of
the Loan (such amount, the “REMIC LTV”), then Borrower shall pay down the principal balance of
the Loan by an amount equal to the greater of (A) the amount of principal required to be paid pursuant
to this Section and (B) the least of the following amounts: (1) if the released Real Property Collateral
is sold in an arm’s length transaction with an unrelated third party, the net proceeds of such sale; (2)
the fair market value of the released Real Property Collateral at the time of the release, as determined
by Lender in its sole discretion using any commercially reasonable method permitted to a REMIC
under the IRS Code; and (3) an amount such that the REMIC LTV does not increase due to the release.

THIS AGREEMENT MAY BE EXECUTED IN COUNTER-PARTS.

[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, Borrower has executed this Agreement as an instrument under seal
as of the date first written above by and through their duly authorized representatives.

BORROWER:

BRD LAND & INVESTMENT, A SOUTH CAROLINA GENERAL PARTNERSHIP

By: BRD Land & Investment Management, LLC, a

orth Carolina limited liability company, its
Managing General Partner

24
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ADDENDUM TO LOAN AND SECURITY AGREEMENT RE SURVIVAL EVENT

THIS ADDENDUM TO LOAN AND SECURITY AGREEMENT RE SURVIVAL EVENT
{(“Addendum™) is entered into as of July 24, 2024, and is by and among BRD Land & Investment, a South
Carolina general partnership(“Borrower™); to and for the benefit of DLP Lending Fund LLC, a Delaware
limited liability company (“Lender™).

RECITALS

A. Borrower has obtained or will obtain a mortgage loan from Lender as evidenced by that certain
Loan and Security Agreement of even date, executed by Borrower (the “Loan Agreement™) and that certain
Secured Note of even date, executed by Borrower (the “Note”), which are secured by the Collateral
identified in the Loan Agreement. The Loan Agreement, Note, any Security Instrument, and Security
Agreements are collectively referred to herein as the “Loan Documents” which evidence the “Loan.”

AGREEMENT

NOW, THEREFORE, in consideration of Lender agreeing to make the Loan to Borrower, and other
valuable consideration, the receipt and sufficiency of which is acknowledged, Borrower agrees as follows:
1. Definitions.  The following terms as used in this Addendum and the Loan Documents shall have
the meaning set forth in this Section.

(a) “Survival Event(s)” mean(s) any of the following: (a) an Event of Default as provided in
the Loan Agreement; (b) Lender’s exercise of any of the remedies described in the Loan Agreement; (c)
Lender requiring immediate payment in full of all sums secured by the Security Instrument(s); (d) the
Maturity Date; (e) the entry of any judgment under the Loan Documents; or (f) the execution sale or other
disposition of Real Property Collateral.

{b) Other Capitalized Terms. Capitalized terms used but not defined herein shall have the
meaning ascribed to such term in the Loan Documents.

2. Effect of Survival Events.
(a) Borrower Obligations. Both before and after any Survival Event, Borrower shall:
() Pay all costs associated with administering any reserve, holdback, or advance as
required by the Loan Agreement;
(i) Upon the occurrence of an Event of Default, permit Lender to apply any Lender

Retained Funds as provided in the Loan Agreement;

(iii)  Promptly pay taxes, insurance and other sums as required in Section 5.3 (Funds
for Taxes and Insurance) of the L.oan Agreement;

(iv) Indemnify and hold Lender and its successors and assigns harmless as provided in
Section 5.7 (Indemnify Lender) of the Loan Agreement;

(V) If the Security Instrument is on a leasehold, comply with all the provisions of the
lease;

(b) Remedies. Both before and after any Survival Event, Lender may enforce any and all
remedies under the Loan Documents, including, but not limited to those provided in the Remedies section
of the Loan Agreement, and Applicable Law, at its option and without prior demand.

3. Survival of Obligations. For avoidance of doubt, and regardless of whether a particular provision
in the Loan Documents references a “Survival Event,” the obligations of Borrower and the rights and
remedies of Lender thereunder and under any other Loan Documents shall continue after and survive the
entry of a judgment under the Loan Documents or otherwise, or the occurrence of any other Survival Event
described in the Loan Documents; it being the intention of the parties hereto that such rights, remedies, and
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obligations, including but not limited to the obligations of Borrower to perform any covenants in the Loan
Documents shall not merge into or be extinguished by such judgment nor be extinguished by the occurrence
of any other Survival Event, but shall continue in effect until the Secured Obligations have been fully paid
and satisfied.

4. Loan Agreement. This Addendum is subject to the provisions of the Loan Agreement, which is
incorporated herein.

IN WITNESS WHEREOQOF, Borrower has executed this Agreement as an instrument under seal as of
the date first written above by and through their duly authorized representatives.
BORROWER:

BRD LAND & INVESTMENT, A SOUTH CAROLINA GENERAL PARTNERSHIP

By: BRD Land & Investment Management, LLC, a
Managing General Partner

rth Carolina limited liability company, its

uthorized Agent
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SECURED NOTE
COGNOVIT NOTE
$5,379,000.00 Date: July 24, 2024
Lehigh County, Pennsylvania
Property Address: 304 Old Town Creek Road, Leland, North Carolina 28451

FOR VALUE RECEIVED, the undersigned, BRD Land & Investment, a South Carolina general
partnership (“Borrower™), whose address is 234 Kingsley Park Drive, Ste 110, Fort Mill, South Carolina
29715, hereby promises to pay to DLP Lending Fund LLC, a Delaware limited liability company, or order
(“Lender”), whose address is 835 Hamilton Street, Allentown, Pennsylvania 18101, the principal sum of
Five Million Three Hundred Seventy-Nine Thousand and 00/100 Dollars ($5,379,000.00), together with
interest on the entire Loan Amount of this Note, as follows:

1. Interest. Interest on the entire loan amount, including any Lender Retained Funds, will accrue
from the date any proceeds have been distributed to or on behalf of the Borrower (the “Date of Advance™)
at an annual rate equal to Fourteen and 99/100 Percent (14.99%).

1.1. Computation of Interest. Interest on this Note is computed on a 30/360 basis; that is, with
the exception of odd days before the first full payment cycle, monthly interest is calculated by applying the
ratio of the interest rate over a year of 360 days, multiplied by the entire Loan Amount, multiplied by a
month of 30 days. Interest for the odd days before the first full month and any partial month in which the
loan is repaid in full is calculated on the basis of the actual days and a 360-day year and shall include the
day of payoff. All interest payable under this Note is computed using this method.

2, Payment Obligations.

2.1. In General. Borrower will make a payment each month until the entire indebtedness
evidenced by this Note and all accrued and uvnpaid principal, interest and other charges due hereunder have
been paid in full. If Borrower still owes amounts under this Note on August 1, 2026 (the “Maturity Date™),
Borrower will pay those amounts in full on that date. Payments due under the Note shall be made in U.S.
currency. Lender may charge a non-sufficient funds fee, in Lender’s discretion, for each payment that is
returned unpaid by the Borrower’s bank. This charge may be in addition to any other charges provided for
herein. Further, if any check or other instrument received by Lender as payment under the Note or the
Security Instrument is returned to Lender unpaid, Lender may require that any or all subsequent payments
due under this Note and the Security Instrument be made in one or more of the following forms, as selected
by Lender: (a) cash; (b) money order; (¢) certified check, bank check, treasurer’s check or cashier’s check,
provided any such check is drawn upon an institution whose deposits are insured by a federal agency,
instrumentality, or entity; (d) Electronic Funds Transfer; or (e) wire. Lender reserves the right, in its sole
and absolute discretion, to require payment in any other manner.

2.2.  Interest-Only Pavments. Interest-only payments shall be due and payable in consecutive
monthly installments of Sixty-Seven Thousand One Hundred Ninety-Two and 68/100 Dollars ($67,192.68)
commencing with the first payment due on September 1, 2024 and continuing on the first day of every
month thereafter for a period of twenty-four (24) consecutive months.

2.3. Balloon Pavment. The payment schedule for this Loan requires that on the Maturity Date
Borrower make a balloon payment of all unpaid principal, interest, charges, fees, costs and any other unpaid
amounts due under the Loan Documents, inclusive of the Exit Fee as defined in the Loan Agreement.

2.4. Debt Service Reserve. Pursuant to the terms of the Loan Agreement (as defined below),
one or more of the payments due shall be paid from the Debt Service Reserve (as defined in the Loan
Agreement).
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2.5. Delivery of Payments. Payments shall be made to Lender’s loan servicer, DLP Capital
Servicing, LLC.

DLP Capital Servicing, LLC
835 Hamilton Street
Allentown, Pennsylvania 18101

2.6.  Order of Application of Payments. Each payment under this Note shall be credited in
the following order: (a) costs, fees, charges, and advances paid or incurred by Lender or payable to Lender
and interest thereon under any provision of this Note, the Loan Agreement, or the Security Instrument, in
such order as Lender, in its sole and absolute discretion, elects, (b) interest payable under the Note, and (c)
principal under the Note.

2.7.  Other Terms. This Note is subject to the following additional terms as provided for in the
Loan Agreement. See headings in Loan Agreement sections for applicability.

2.7.1. Debt Service Reserve;
2.7.2. Conditional Right to Extension; and
2.7.3. Exit Fee.

3, Late Charge. Borrower acknowledges that default in the payment of any sum due under this Note
will result in losses and additional expenses to Lender in servicing the indebtedness evidenced by this Note,
handling such delinquent payments, and meeting its other financial obligations. Borrower further
acknowledges that the extent of such loss and additional expenses is extremely difficult and impractical to
ascertain. Borrower acknowledges and agrees that, if any payment due under this Note is not received by
Lender within five (5) days when due, a charge of 10 cents ($0.10) for each dollar ($1.00) that is not paid
when due would be a reasonable estimate of expenses so incurred (the “Late Charge™). Without prejudicing
or affecting any other rights or remedies of Lender, Borrower shall pay the Late Charge to Lender as
liquidated damages to cover expenses incurred in handling such delinquent payment.

4. Default. On (a) Borrower's failure to pay any installment or other sum due under this Note when
due and payable (whether by extension, acceleration, or otherwise), (b) an Event of Default (as defined in
the Loan Agreement), or (c) any breach of any other promise or obligation in this Note or in any other
instrument now or hereafter securing the indebtedness evidenced by this Note, then, and in any such event,
Lender may, at its option, declare this Note (including, without limitation, all accrued interest) due and
payable immediately regardless of the Maturity Date. Borrower expressly waives notice of the exercise of
this option.

5. Prepayment. Borrower may prepay this Note in whole or in part at any time without penalty. All
prepayments of principal on this Note shall be applied to the most remote principal installment or
installments then unpaid.

0. Interest on Default. If Borrower is in default under the Loan Documents, then at the sole and
absolute discretion of Lender and without notice or opportunity to cure, the entire Loan Amount shall
immediately bear an annual interest rate equal to the lesser of (a) Twenty-Four and 00/100 Percent (24%);
or (b) the maximum interest rate allowed by law (the “Default Rate™). The Loan shall accrue interest at the
Default Rate only until all defaults are cured and the Loan is reinstated. Borrower acknowledges,
understands and agrees that in connection with any default: (i} Lender’s risk of nonpayment of the Loan
will be materially increased; (ii) Lender’s ability to meet its other obligations and to take advantage of other
investment opportunities will be adversely impacted; (iii} Lender may need to set aside funds in a loan loss
reserve, repurchase the loan from a credit provider or otherwise impair their capital; (iv) Lender may be
unable to raise additional funds from investors, credit facilities or other capital sources due to defaults in
its portfolio; (v) the value of the Lender’s loan will materially decrease and may become unmarketable
altogether; (vi) the value of Lender’s business enterprise will be reduced; (vii) Lender will incur additional
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costs and expenses arising from its loss of the use of the amounts due; (viii) the aforementioned list of risks,
losses and damages is not exhaustive and Lender will suffer additional exposure to risk, losses and damages
not specifically identified above; (ix) it is extremely difficult and impractical to determine such additional
costs and expenses; (x) Lender is entitled to be compensated for such additional risks, costs, and expenses;
and (xi) the increase to the Default Rate represents a fair and reasonable estimate of the additional risks,
costs, and expenses Lender will incur by reason of Borrower’s default and the additional compensation
Lender is entitled to receive for the harms incurred by Lender due to Borrower’s default. Interest at the
Default Rate shall be payable by Borrower without prejudice to the rights of Lender to collect any other
amounts to be paid under this Note (including, without limitation, late charges), the Loan Agreement, or
the Security Instrument,

7. Interest on Interest. If any interest payment under this Note is not paid when due, the unpaid
interest shall be added to the principal of this Note, shall become and be treated as principal, and shall
thereafter bear like interest.

8. Due-on-Sale. 1f Borrower (a) sells, gives an option to purchase, exchanges, assigns, conveys,
encumbers (including, but not limited to PACE/HERQO loans, any loans where payments are collected
through property tax assessments, and super-voluntary liens which are deemed to have priority over the lien
of the Security Instrument) (other than with a Permitted Encumbrance as defined in the Security
Instrument), transfers possession, or alienates all or any portion of the Collateral, or any of Borrower’s
interest in the Collateral, or suffers its title to, or any interest in, the Collateral to be divested, whether
voluntarily or involuntarily; or if there is a sale or transfer of any interests in Borrower; or if Borrower
changes or permits to be changed the character or use of the Collateral, or drills or extracts or enters into
any lease for the drilling or extracting of oil, gas, or other hydrocarbon substances or any mineral of any
kind or character on the Real Property Collateral; or (b) if title to the Collateral becomes subject to any lien
or charge, voluntary or involuntary, contractual or statutory, without Lender’s prior written consent, or (c)
if a junior voluntary or involuntary deed of trust or mortgage lien in favor of another lender encumbers the
Real Property Collateral {(other than a Permitted Encumbrance) without Lender’s express prior written
consent thereto, which consent may be withheld in Lender’s sole and absolute discretion, then Lender, at
Lender’s option, may, without prior notice and subject to Applicable Law, declare all sums secured by the
Security Instrument, regardless of their stated due date(s), immediately due and payable and may exercise
all rights and remedies in the Loan Documents.

9. Waiver. Borrower, endorsers, and all other persons liable or to become liable on this Note waive
diligence, presentment, protest and demand, and also notice of protest, demand, nonpayment, dishonor and
maturity and consents to any extension of the time or terms of payment hereof, any and all renewals or
extensions of the terms hereof, any release of all or any part of the security given for this Note, any
acceptance of additional security of any kind and any release of any party liable under this Note. Any such
renewals or extensions may be made without notice to Borrower.

10. Notice. Any notice required to be provided in this Note shall be given in accordance with the notice
requirements provided in the Loan Agreement.

11. Assignment. This Note is made and entered into for the sole protection and benefit of Lender
and Borrower and their successors and assigns, and no other Person or Persons shall have any right of
action under this Note. The terms of this Note shall inure to the benefit of the successors and assigns
of the parties, provided, however, that the Borrower's interest under this Note cannot be assigned or
otherwise transferred without the prior consent of Lender. Lender in its sole discretion may transfer this
Note, and may sell or assign participations or other interests in all or any part of this Note, all without notice
to or the consent of Borrower.

12. Usury. All agreements between Borrower and Lender are expressly limited, so that in no event or
contingency, whether because of the advancement of the proceeds of this Note, acceleration of maturity of
the Loan, or otherwise, shall the amount paid or agreed to be paid to Lender for the use, forbearance, or
retention of the money to be advanced under this Note exceed the highest lawful rate permissible under
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applicable usury laws. If, under any circumstances, fulfillment of any provision of this Note, or the Loan
Documents, after timely performance of such provision is due, shall involve exceeding the limit of validity
prescribed by law that a court of competent jurisdiction deems applicable, then, ipso facto, the obligations
to be fulfilled shall be reduced to the limit of such validity. If, under any circumstances, Lender shall ever
receive as interest an amount that exceeds the highest lawfui rate, the amount that would be excessive
interest shall be applied to reduce the unpaid principal balance under this Note and not to pay interest, or,
if such excessive interest exceeds the unpaid principal balance under this Note, such excess shall be
refunded to Borrower. This provision shall control every other provision of all agreements between
Borrower and Lender.

13. Capitalized Terms. Capitalized terms used but not defined herein shall have the meaning ascribed
to such term in the Loan Documents (as defined in the Loan Agreement).

14, Loan Agreement. This Note is also secured by and is subject to the provisions of that certain Loan
and Security Agreement of even date herewith (the “Loan Agreement”) between Borrower and Lender, and
all Collateral referenced and incorporated in the Loan Agreement. As specifically provided in the Loan
Agreement, if Borrower defaults under this Note, Lender has the right and option to foreclose against any
Collateral provided under the Loan Agreement.

15. No Aceord and Satisfaction. Borrower shall not send payments to Lender that are marked "paid
in full", "without recourse”, or similar language (“Notated Payments™). Lender may accept any Notated
Payments without waiving any rights under this Note, including the right to payment of all Indebtedness
owing under the Loan Documents, and Borrower agrees that any such Notated Payments shall be considered
as if it did not contain any of the additional language described herein. All written communication
concerning any disputed amounts, including any Notated Payments or assertion that any payment is
tendered with other conditions or limitations or as full satisfaction of a disputed amount must be mailed or
delivered in accordance with the notice requirements in the Loan Agreement.

16. Counterparts. This Note may be signed in one or more counterparts, each of which shall be
deemed an original. This Note shall be deemed fully executed and effective when all parties have executed
at least one of the counterparts, even though no single counterpart bears all such signatures.

17. CONFESSION OF JUDGMENT. UPON THE OCCURRENCE OF AN EVENT OF
DEFAULT HEREUNDER OR UNDER THE LOAN DOCUMENTS, AND WHILE SUCH EVENT
OF DEFAULT SHALL BE CONTINUING, AND AFTER ANY NOTICE OR CURE PERIOD
REQUIRED BY LAW, BORROWER HEREBY IRREVOCABLY AUTHORIZES AND
EMPOWERS ANY ATTORNEY OR THE PROTHONOTARY OR CLERK OF ANY COURT IN
THE COMMONWEALTH OF PENNSYLVANIA, OR ELSEWHERE, TO APPEAR AT ANY
TIME FOR BORROWER IN ANY ACTION BROUGHT AGAINST BORROWER ON THIS
NOTE, WITH OR WITHOUT DECLARATION FILED, AS OF ANY TERM, AND THEREIN TO
CONFESS OR ENTER JUDGMENT AGAINST BORROWER FOR THE ENTIRE UNPAID
PRINCIPAL OF THIS NOTE AND ALL OTHER SUMS PAID BY LENDER ON BEHALF OF
BORROWER OR SUMS PAYABLE BY BORROWER TO OR ON BEHALF OF LENDER
PURSUANT TO THE TERMS OF THIS NOTE AND/OR THE LOAN DOCUMENTS AND ALL
ARREARAGES OF INTEREST THEREON, TOGETHER WITH COSTS OF SUIT
(COLLECTIVELY, “TOTAL LIABILITY AMOUNT”), AND AN ATTORNEY’S FEE FOR
COLLECTION IN THE AMOUNT OF TEN PERCENT (10.00%) OF THE TOTAL LIABILITY
AMOUNT, BUT IN NO EVENT LESS THAN TEN THOUSAND ($10,000.00) DOLLARS; AND
FOR SO DOING, THIS NOTE OR A COPY HEREOF VERIFIED BY AFFIDAVIT SHALL BE
SUFFICIENT WARRANT. THE AUTHORITY GRANTED HEREIN TO CONFESS JUDGMENT
SHALL NOT BE EXHAUSTED BY ANY EXERCISE THEREOF BUT SHALL CONTINUE
UNDIMINISHED FROM TIME TO TIME AND AT ALL TIMES, AS LENDER SHALL ELECT,
UNTIL PAYMENT IN FULL OF ALL THE AMOUNTS DUE HEREUNDER. AFTER ENTRY OF
JUDGMENT PURSUANT TO THIS PARAGRAPH OR OTHERWISE, INTEREST AS
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PROVIDED HEREIN SHALL ACCRUE AT THE DEFAULT RATE, AS SET FORTH HEREIN,
ON THE UNPAID PRINCIPAL OF THIS NOTE AND SHALL CONTINUE TO ACCRUE AT THE
DEFAULT RATE SET FORTH HEREIN UNTIL THIS NOTE IS PAID IN FULL.

THE BORROWER, BY SIGNING IMMEDIATELY BELOW AND IN GRANTING THE
WARRANT OF ATTORNEY TO CONFESS JUDGMENT, HEREBY ACKNOWLEDGES THAT,
WITH RESPECT TO THE ENTRY OF JUDGMENT AUTHORIZED BY THE WARRANT OF
ATTORNEY HEREIN, THE BORROWER KNOWINGLY, INTENTIONALLY, VOLUNTARILY
AND UNCONDITIONALLY WAIVES ANY AND ALL RIGHTS WHICH THE BORROWER HAS
OR MAY HAVE TO PRIOR NOTICE AND AN OPPORTUNITY FOR HEARING PRIOR TO THE
ENTRY OF SUCH JUDGMENT. THE BORROWER ACKNOWLEDGES THAT THE
BORROWER HAS BEEN ADVISED BY ITS LEGAL COUNSEL IN CONNECTION WITH THIS
TRANSACTION.

[Space Intentionally Left Blank. Note Continued on Next Page]
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FURTHER, BY SIGNING TMMEDIATELY BELOW BORROWER ACKNOWLEDGES
AND AGREES THAT (a) THE FOREGOING WARRANT OF ATTORNEY TO CONFESS
JUDGMENT IS BEING EXECUTED IN CONNECTION WITH A COMMERCIAL
TRANSACTION, (b) LENDER’S CONFESSION OF JUDGMENT FOLLOWING AN EVENT OF
DEFAULT AND IN ACCORDANCE WITH THE FOREGOING WARRANT OF ATTORNEY
WOULD BE AFTER ANY NOTICE OR CURE PERIOD REQUIRED BY LAW AND IN
ACCORDANCE WITH BORROWER’S REASONABLE EXPECTATIONS, AND (¢) LENDER
DOES NOT AND, IN REGARDS TO THE LOAN OR THE LOAN DOCUMENTS, SHALL NOT
HAVE ANY OF THE DUTIES TO BORROWER SET FORTH IN 20 Pa.C.S.A. §5601.3(b). IN
ORDER TO AFFORD LENDER THE BENEFITS AND SECURITY INTENDED BY THIS NOTE
AND THE OTHER LOAN DOCUMENTS, BORROWER HEREBY WAIVES TO THE FULLEST
EXTENT PERMITTED BY LAW ALL SUCH DUTIES IMPOSED THEREBY.

IN WITNESS WHEREOF, Borrower has executed this Note as an instrument under seal as of
the date first written above by and through their duly authorized representatives.

BORROWER:

BRD LAND & INVESTMENT, A SOUTH CAROLINA GENERAL PARTNERSHIP

By: BRD Land & Investment Management, LLC, aN
Managing General Partner

rth Carolina limited liability company, its

By:

Timothy R@gﬂ,&aﬁuels, Authorized Agent
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ADDENDUM TO SECURED NOTE RE SURVIVAL EVENT
THIS ADDENDUM TO SECURED NOTE RE SURVIVAL EVENT (“Addendum™) is entered
into as of July 24, 2024, and is by and among BRD Land & Investment, a South Carolina general
partniership(“Borrower™); to and for the benefit of DLP Lending Fund LLC, a Delaware limited liability
company (“Lender™).

RECITALS

Borrower has obtained or will obtain a mortgage loan from Lender as evidenced by that certain Loan and
Security Agreement of even date, executed by Borrower (the “Loan Agreement”) and that certain Secured
Note of even date, executed by Borrower (the “Note™), which are secured by the Collateral identified in the
Loan Agreement. The Loan Agreement, Note, any Security Instrument, and Security Agreements are
collectively referred to herein as the “Loan Documents” which evidence the “Loan.”

AGREEMENT

NOW, THEREFORE, in consideration of Lender agreeing to make the Loan to Borrower, and other
valuable consideration, the receipt and sufficiency of which is acknowledged, Borrower agrees as follows:

1. Capitalized Terms. Capitalized terms used but not defined herein shall have the meaning ascribed
to such term in the Loan Documents.
2, Effect of Survival Events.
(a) Borrower Obligations. Both before and after any Survival Event, Borrower shall:
(i) Pay interest at the rate payable from time to time under the Note, including interest

at the Default Rate, plus any other late charges, fees and costs and non-sufficient funds fees in accordance
with the Note.

)] Remedies. Both before and after any Survival Event, Lender may enforce any and ali
remedies under the Loan Documents, including, but not limited to those provided in the Remedies section
of the Loan Agreement, and Applicable Law, at its option and without prior demand.

3. Survival of Obligations. For avoidance of doubt, and regardless of whether a particular provision
in the Loan Documents references a “Survival Event,” the obligations of Borrower and the rights and
remedies of Lender thereunder and under any other Loan Documents shall continue after and survive the
entry of a judgment under the Loan Documents or otherwise, or the occurrence of any other Survival Event
described in the Loan Documents; it being the intention of the parties hereto that such rights, remedies, and
obligations, including but not limited to the obligations of Borrower to perform any covenants in the Loan
Documents shall not merge into or be extinguished by such judgment nor be extinguished by the occurrence
of any other Survival Event, but shall continue in effect until the Secured Obligations have been fully paid
and satisfied.

4. Loan Agreement. This Addendum is subject to the provisions of the Loan Agreement, which is
incorporated herein.

[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, Borrower has executed this Agreement as an instrument under seal as of
the date first written above by and through their duly authorized representatives,

BORROWER:

BRD LAND & INVESTMENT, A SOUTH CAROLINA GENERAL PARTNERSHIP

By: BRD Land & Investment Management, LL.C, a North Carolina limited liability company, its
Managing General Partner

.
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THIS INSTRUMENT PREPARED BY:

Sonya Rothermel
835 Hamilton Street
Allentown, Pennsylvania 18101

WHEN RECORDED, RETURN TO:

DLP Lending Fund LLC, a Delaware limited liability
company

405 Golfway West Drive

St. Augustine FL 32095

Loan No. LFREFI3040LDT
Property ID No.: 0560005102

DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, FIXTURE
FILING, AND SECURITY AGREEMENT

Note Amount: $5,379,000.00
Property Address: 304 Old Town Creek Road, Leland, North Carolina 28451

THIS DOCUMENT CONSTITUTES A FIXTURE FILING IN ACCORDANCE WITH THE NORTH
CAROLINA UNIFORM COMMERCIAL CODE.

This Deed of Trust, Assignment of Leases and Rents, Fixture Filing, and Security Agreement (the
“Security Instrument” or “Deed of Trust”) is made as of July 24, 2024, among BRD Land & Investment, a
South Carolina general partnership (“Borrower™), whose address is 234 Kingsley Park Drive, Ste 110, Fort
Mill, South Carolina 29715; DLP Closing Services, as trustee (“Trustee™); and DLP Lending Fund LLC, a
Delaware limited liability company, as beneficiary (“Lender”), whose address is 835 Hamilton Street,
Allentown, Pennsylvania 18101.

TRANSFER OF RIGHTS IN THE PROPERTY
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Borrower, in consideration of (i) the loan in the original principal amount of Five Million Three
Hundred Seventy-Nine Thousand and 00/100 Dollars ($5,379,000.00) evidenced by that certain Note (as
defined in this Security Instrument) dated as of July 24, 2024, executed by Borrower and made payable to
the order of Lender, (ii) the trust created by this Security Instrument, and to secure to Lender the repayment
of the Indebtedness (as defined in this Security Instrument), and all renewals, extensions and modifications
thereof, and the performance of the covenants and agreements of Borrower contained in the Loan
Documents, excluding the Environmental Indemnity Agreement (as defined in this Security Instrument),
irrevocably and unconditionally MORTGAGES, GRANTS, WARRANTS, CONVEYS, BARGAINS,
SELLS, AND ASSIGNS to Trustee, in trust, for benefit of Lender, with power of sale and right of entry
and possession, the Mortgaged Property (as defined in this Security Instrument), including the real property
located in Brunswick, State of North Carolina, and described in Exhibit A attached to this Security
Instrument and incorporated by reference, to have and to hold such Mortgaged Property unto Trustee and
Trustee’s successors and assigns, forever; Borrower hereby releasing, relinquishing and waiving, to the
fullest extent allowed by law, all rights and benefits, if any, under and by virtue of the homestead exemption
laws of the property jurisdiction, if applicable; provided, however, that if the Indebtedness is paid in full as
and when it becomes due and payable and the Obligations are performed on or before the date they are to
be performed and discharged, then the liens, security interests, estates, and rights granted by the Loan
Documents shall terminate; otherwise, they shall remain in full force and effect. As additional security for
the full and timely payment of the Indebtedness and the full and timely performance and discharge of the
Obligations, Borrower grants to Lender a security interest in the Personalty, Fixtures, Leases, and Rents
under Article Nine of the Uniform Commercial Code in effect in the state where the Mortgaged Property is
located. Borrower further grants, bargains, conveys, assigns, transfers, and sets over to Trustee, acting as
both a trustee and an agent for Lender under this Security Instrument, a security interest in and to all of
Borrower’s right, title, and interest in, to, and under the Personalty, Fixtures, Leases, Rents, and Mortgaged
Property (to the extent characterized as personal property) to secure the full and timely payment of the
Indebtedness and the full and timely performance and discharge of the Obligations.

Borrower agrees to execute and deliver, from time to time, such further instruments, including, but
not limited to, security agreements, assignments, and UCC financing statements, as may be requested by
Lender to confirm the lien of this Security Instrument on any of the Mortgaged Property. Borrower further
irrevocably grants, transfers, and assigns to Lender the Rents. This assignment of Rents is to be effective
to create a present security interest in existing and future Rents of the Mortgaged Property.

TO MAINTAIN AND PROTECT THE SECURITY OF THIS SECURITY INSTRUMENT, TO
SECURE THE FULL AND TIMELY PERFORMANCE BY BORROWER OF EACH AND EVERY
OBLIGATION, COVENANT, AND AGREEMENT OF BORROWER UNDER THE LOAN
DOCUMENTS, AND AS ADDITIONAL CONSIDERATION FOR THE INDEBTEDNESS AND
OBLIGATIONS EVIDENCED BY THE LOAN DOCUMENTS, BORROWER HEREBY COVENANTS,
REPRESENTS, AND AGREES AS FOLLOWS:

DEFINITIONS.

1. Definitions. For purposes of this Security Instrument, each of the following terms shall have the
following respective meanings:
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1.1 “Attorneys’ Fees.” Any and all attorney fees (including the allocated cost of in-house
counsel), paralegal, and law clerk fees, including, without limitation, fees for advice, negotiation,
consultation, arbitration, and litigation at the pretrial, trial, and appellate levels, and in any bankruptcy
proceedings, and attorney costs and expenses.incurred or paid by Lender in protecting its interests in the
Mortgaged Property, including, but not limited to, any action for waste, and enforcing its rights under this
Security Instrument.

1.2 “Borrower.”

1.2.1. The named Borrower in this Security Instrument;

1.2.2. The obligor under the Note, whether or not named as Borrower in this Security
Instrument; and

1.2.3. Subject to any limitations of assignment as provided for in the Loan Documents,
the heirs, legatees, devisees, administrators, executors, successors in interest to the Mortgaged Property,
and the assigns of any such Person. :

All references to Borrower in the remainder of the Loan Documents shall mean the obligor

under the Note.
13 “Event of Default.” An Event of Default as defined in the Loan Agreement.
14 “Fixtures.” All right, title, and interest of Borrower in and to all materials, supplies,

equipment, apparatus, and other items now or later attached to, installed on or in the Land or the
Improvements, or that in some fashion are deemed to be fixtures to the Land or Improvements under the
laws of the state where the Mortgaged Property is located, including the Uniform Commercial Code.
“Fixtures” includes, without limitation, all items of Personalty to the extent that they may be deemed
Fixtures under Governmental Requirements.

1.5 “Governmental Authority.” Any and all courts, boards, agencies, commissions, offices,
or authorities of any nature whatsoever for any governmental unit (federal, state, county, district, municipal,
city, or otherwise) whether now or later in existence.

1.6 “Governmental Requirements.” Any and all laws, statutes, codes, ordinances,
regulations, enactments, decrees, judgments, and orders of any Governmental Authority.

1.7 “Impositions.” All real estate and personal property taxes, water, gas, sewer, electricity,
and other utility rates and charges; charges imposed under any subdivision, planned unit development, or
condominium declaration or restrictions; charges for any easement, license, or agreement maintained for
the benefit of the Mortgaged Property, and all other taxes, charges, and assessments and any interest, costs,
or penalties of any kind and nature that at any time before or after the execution of this Security Instrument
may be assessed, levied, or imposed on the Mortgaged Property or on its ownership, use, occupancy, or
enjoyment. .

1.8 “Improvements.” Any and all buildings, structures, improvements, fixtures, and
appurtenances now and later placed on the Mortgaged Property, including, without limitation, all apparatus
and equipment, whether or not physically affixed to the land or any building, which is used to provide or
supply air cooling, air conditioning, heat, gas, water, light, power, refrigeration, ventilation, laundry, drying,
dish washing, garbage disposal, or other services; and all elevators, escalators, and related machinery and
equipment, fire prevention and extinguishing apparatus, security and access control apparatus, partitions,
ducts, compressors, plumbing, ovens, refrigerators, dishwashers, disposals, washers, dryers, awnings, storm
windows, storm doors, screens, blinds, shades, curtains, curtain rods, mirrors, cabinets, paneling, rugs,
attached floor coverings, furniture, pictures, antennas, pools, spas, pool and spa operation and maintenance
equipment and apparatus, and trees and plants located on the Mortgaged Property, all of which, including
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replacements and additions, shall conclusively be deemed to be affixed to and be part of the Mortgaged
Property conveyed to Trustee under this Security Instrument.

1.9 “Indebtedness.” The principal of, interest on, and all other amounts and payments due
under or evidenced by the following:

1.9.1. The Note (including, without limitation, any prepayment premium, late payment,
and other charges payable under the Note);

1.9.2. The Loan Agreement;

1.9.3. This Security Instrument and all other Loan Documents;

1.9.4. All funds later advanced by Lender to or for the benefit of Borrower under any
provision of any of the Loan Documents;

1.9.5. Any future loans or amounts advanced by Lender to Borrower when evidenced by
a written instrument or document that specifically recites that the Obligations evidenced by such document
are secured by the terms of this Security Instrument, including, but not limited to, funds advanced to protect
the security or priority of the Security Instrument; and

1.9.6. Any amendment, modification, extension, rearrangement, restatement, renewal,
substitution, or replacement of any of the foregoing.

1.10 “Land.” The real estate or any interest in it described in Exhibit “A™ attached to this
Security Instrument and made a part of it, together with all Improvements and Fixtures and all rights, titles,
and interests appurtenant to it.

1.11  “Leases.” Any and all leases, subleases, licenses, concessions, or other agreements
(written or verbal, now or later in effect) that grant a possessory interest in and to, or the right to extract,
mine, reside in, sell, or use the Mortgaged Property, and all other agreements, including, but not limited to,
utility contracts, maintenance agreements, and service contracts that in any way relate to the use, occupancy,
operation, maintenance, enjoyment, or ownership of the Mortgaged Property, except any and all leases,
subleases, or other agreements under which Borrower is granted a possessory interest in the Land.

1.12 “Lender.” The named Lender in this Security Instrument and the owner and holder
(including a pledgee) of any Note, Indebtedness, or Obligations secured by this Security Instrument,
whether or not named as Lender in this Security Instrument, and the heirs, legatees, devisees,
administrators, executors, successors, and assigns of any such Person.

1.13  “Loan.” The extension of credit made by Lender to Borrower under the terms of the Loan
Documents.

1.14  “Loan Agreement.” The Loan and Security Agreement given by Borrower evidencing the
Loan, in such form as is acceptable to Lender, together with any and all rearrangements, extensions,
renewals, substitutions, replacements, modifications, restatements, and amendments thereto.

1.15 “Loan Documents.” Collectively, this Security Instrument, the Note, and all other
instruments and agreements required to be executed by Borrower or any guarantor in connection with the
Loan. Notwithstanding the foregoing, when used in the definitions of Indebtedness and Obligations, and
in relation to the discussion of the Obligations and Indebtedness that are secured by this Security Instrument,
the term “Loan Documents” specifically excludes any Guaranty and the Environmental Indemnity
Agreement dated the date of this Security Instrument, executed by Borrower and/or any guarantor of the
Loan, each of which are not secured by this Security Instrument.

1.16 “Mortgaged Property.” The Land, [mprovements, Fixtures, Personalty, Leases, and
Rents that is described as follows:
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SEE EXHIBIT “A” ATTACHED HERETO AND MADE A PART HEREOF,

commonly known as: 304 Old Town Creek Road, Leland, North Carolina 28451
Property ID No.: 0560005102

together with:

1.16.1. All right, title, and interest (including any claim or demand or demand in law or
equity) that Borrower now has or may later acquire in or to such Mortgaged Property; all easements, rights,
privileges, tenements, hereditaments, and appurtenances belonging or in any way appertaining to the
Mortgaged Property; all of the estate, right, title, interest, claim, demand, reversion, or remainder of
Borrower in or to the Mortgaged Property, either at law or in equity, in possession or expectancy, now or
later acquired; all crops growing or to be grown on the Mortgaged Property; all development rights or
credits and air rights; all water and water rights (whether or not appurtenant to the Mortgaged Property) and
shares of stock pertaining to such water or water rights, ownership of which affects the Mortgaged Property;
all minerals, oil, gas, and other hydrocarbon substances and rights thereto in, on, under, or upon the
Mortgaged Property and all royalties and profits from any such rights or shares of stock; all right, title, and
interest of Borrower in and to any streets, ways, alleys, strips, or gores of land adjoining the Land or any
part of it that Borrower now owns or at any time later acquires and all adjacent lands within enclosures or
occupied by buildings partly situated on the Mortgaged Property;

1.16.2. All intangible Mortgaged Property and rights relating to the Mortgaged Property
or its operation or used in connection with it, including, without limitation, permits, licenses, plans,
specifications, construction contracts, subcontracts, bids, deposits for utility services, installations, refunds
due Borrower, trade names, trademarks, and service marks;

1.16.3. All of the right, title, and interest of Borrower in and to the land lying in the bed
of any street, road, highway, or avenue in front of or adjoining the Land;

1.16.4. Any and all awards previously made or later to be made by any Governmental
Authority to the present and all subsequent owners of the Mortgaged Property that may be made with
respect to the Mortgaged Property as a result of the exercise of the right of eminent domain, the alteration
of the grade of any street, or any other injury to or decrease of value of the Mortgaged Property, which
award or awards are assigned to Lender and Lender, at its option, is authorized, directed, and empowered
to collect and receive the proceeds of any such award or awards from the authorities making them and to
give proper receipts and acquittances for them;

1.16.5. All certificates of deposit of Borrower in Lender’s possession and all bank
accounts of Borrower with Lender and their proceeds, and all deposits of Borrower with any Governmental
Authority and/or public utility company that relate to the ownership of the Mortgaged Property;

1.16.6. All Leases of the Mortgaged Property or any part of it now or later entered into
and all right, title, and interest of Borrower under such Leases, including cash or securities deposited by the
tenants to secure performance of their obligations under such Leases (whether such cash or securities are
to be held until the expiration of the terms of such Leases or applied to one or more of the instaliments of
rent coming due immediately before the expiration of such terms), all rights to all insurance proceeds and
unearned insurance premiums arising from or relating to the Mortgaged Property, all other rights and
easements of Borrower now or later existing pertaining to the use and enjoyment of the Mortgaged Property,
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and all right, title, and interest of Borrower in and to all declarations of covenants, conditions, and
restrictions as may affect or otherwise relate to the Mortgaged Property;

1.16.7. Any and all proceeds of any insurance policies covering the Mortgaged Property,
whether or not such insurance policies were required by Lender as a condition of making the Loan secured
by this Security Instrument or are required to be maintained by Borrower as provided below in this Security
Instrument; which proceeds are assigned to Lender, and Lender, at its option, is authorized, directed, and
empowered to collect and receive the proceeds of such insurance policies from the insurers issuing the same
and to give proper receipts and acquittances for such policies, and to apply the same as provided below;

1.16.8. Ifthe Mortgaged Property includes a leasehold estate, all of Borrower’s right, title,
and interest in and to the lease, more particularly described in Exhibit “A” attached to this Security
Instrument (the “Leasehold”) including, without limitation, the right to surrender, terminate, cancel, waive,
change, supplement, grant subleases of, alter, or amend the Leasehold;

1.16.9. All plans and specifications for the Improvements; all contracts and subcontracts
relating to the Improvements; all deposits (including tenants’ security deposits; provided, however, that if
Lender acquires possession or control of tenants’ security deposits Lender shall use the tenants® security
deposits only for such purposes as Governmental Requirements permit), funds, accounts, contract rights,
instruments, documents, general intangibles, and notes or chattel paper arising from or in connection with
the Mortgaged Property; all permits, licenses, certificates, and other rights and privileges obtdined in
connection with the Mortgaged Property; all soils reports, engineering reports, land planning maps,
drawings, construction contracts, notes, drafts, documents, engineering and architectural drawings, letters
of credit, bonds, surety bonds, any other intangible rights relating to the Land and Improvements, surveys,
and other reports, exhibits, or plans used or to be used in connection with the construction, planning,
operation, or maintenance of the Land and Improvements and all amendments and modifications; all
proceeds arising from or by virtue of the sale, lease, grant of option, or other disposition of all or any part
of the Mortgaged Property (consent to same is not granted or implied); and all proceeds (including premium
refunds) payable or to be payable under each insurance policy relating to the Mortgaged Property;

1.16.10. All trade names, trademarks, symbols, service marks, and goodwill associated
with the Mortgaged Property and any and all state and federal applications and registrations now or later
used in connection with the use or operation of the Mortgaged Property;

1.16.11. All tax refunds, bills, notes, inventories, accounts and charges receivable, credits,
claims, securities, and documents of all kinds, and all instruments, contract rights, general intangibles,
bonds and deposits, and all proceeds and products of the Mortgaged Property;

1.16.12. All money or other personal property of Borrower (including, without limitation,
any instrument, deposit account, general intangible, or chattel paper, as defined in the Uniform Commercial
Code) previously or later delivered to, deposited with, or that otherwise comes into Lender’s possession;

1.16.13. All accounts, contract rights, chattel paper, documents, instruments, books,
records, claims against third parties, money, securities, drafts, notes, proceeds, and other items relating to
the Mortgaged Property;

1.16.14. All construction, supply, engineering, and architectural contracts executed and to
be executed by Borrower for the construction of the Improvements; and

1.16.15. All proceeds of any of the foregoing.

As used in this Security Instrument, “Mortgaged Property” is expressly defined as meaning
all or, when the context permits or requires, any portion of it and all or, when the context permits or requires,
any interest in it.
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1.17  “Note.” The Secured Note payable by Borrower to the order of Lender in the principal
amount of Five Million Three Hundred Seventy-Nine Thousand and 00/100 Doellars ($5,379,000.00),
which matures on August 1, 2026, evidencing the Loan, in such form as is acceptable to Lender, together
with any and all rearrangements, extensions, renewals, substitutions, replacements, modifications,
restatements, and amendments to the Secured Note.

1.18 “Qbligations.” Any and all of the covenants, warranties, representations, and other
obligations {other than to repay the Indebtedness) made or undertaken by Borrower to Lender or Trustee as
set forth in the Loan Documents; any lease, sublease, or other agreement under which Borrower is granted
a possessory interest in the Land; each obligation, covenant, and agreement of Borrower in the Loan
Documents or in any other document executed by Borrower in connection with the loan(s) secured by this
Security Instrument whether set forth in or incorporated into the Loan Documents by reference; each and
every monetary provision of all covenants, conditions, and restrictions, if any, pertaining to the Mortgaged
Property and on Lender’s written request, the enforcement by Borrower of any covenant by third parties to
pay maintenance or other charges, if they have not been paid, or valid legal steps taken to enforce such
payment within 90 days after such written request is made; if the Mortgaged Property consists of or includes
a leasehold estate, each obligation, covenant, and agreement of Borrower arising under, or contained in, the
instrument(s) creating any such leasehold; all agreements of Borrower to pay fees and charges to Lender
whether or not set forth in this Security Instrument; and charges, as allowed by law, when they are made
for any statement regarding the obligations secured by this Security Instrument.

The Obligations specifically exclude any Guaranty and the Environmental Indemnity
Agreement dated the date of this Security Instrument, executed by Borrower and/or any guarantor of the
Loan, which is not secured by this Security Instrument.

1.19 “Permitted Encumbrances.” At any particular time, (a) liens for taxes, assessments, or
governmental charges not then due and payable or not then delinquent; (b) liens, easements, encumbrances,
and restrictions on the Mortgaged Property that are allowed by Lender to appear in Schedule B, with Parts
I and II of an ALLTA title policy to be issued to Lender following recordation of the Security Instrument;
and (c) liens in favor of or consented to in writing by Lender.

1.20  “Person.” Natural persons, corporations, partnerships, unincorporated associations, joint
ventures, and any other form of legal entity.

121  “Personalty.” All of the right, title, and interest of Borrower in and to all tangible and
intangible personal property, whether now owned or later acquired by Borrower, including, but not limited
to, water rights (to the extent they may constitute personal property), all equipment, inventory, goods, _
consumer goods, accounts, chattel paper, instruments, money, general intangibles, letter-of-credit rights, 5
deposit accounts, investment property, documents, minerals, crops, and timber (as those terms are defined ;
in the Uniform Commercial Code) and that are now or at any later time located on, attached to, installed,
placed, used on, in connection with, or are required for such attachment, installation, placement, or use on
the Land, the Improvements, Fixtures, or on other goods located on the Land or Improvements, together
with all additions, accessions, accessories, amendments, modifications to the Land or Improvements,
extensions, renewals, and enlargements and proceeds of the Land or Improvements, substitutions for, and
income and profits from, the Land or Improvements. The Personalty includes, but is not limited to, all
goods, machinery, tools, equipment (including fire sprinklers and alarm systems); building materials, air
conditioning, heating, refrigerating, electronic monitoring, entertainment, recreational, maintenance,
extermination of vermin or insects, dust removal, refuse and garbage equipment; vehicle maintenance and
repair equipment; office furniture (including tables, chairs, planters, desks, sofas, shelves, lockers, and
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cabinets); safes, furnishings, appliances (including ice-making machines, refrigerators, fans, water heaters,
and incinerators); rugs, carpets, other floor coverings, draperies, drapery rods and brackets, awnings,
window shades, venetian blinds, curtains, other window coverings; lamps, chandeliers, other lighting
fixtures; office maintenance and other supplies; loan commitments, financing arrangements, bonds,
construction contracts, leases, tenants’ security deposits, licenses, permits, sales contracts, option contracts,
lease contracts, insurance policies, proceeds from policies, plans, specifications, surveys, books, records, i
funds, bank deposits; and all other intangible personal property. Personalty also includes any other portion
or items of the Mortgaged Property that constitute personal property under the Uniform Commercial Code.
1.22 “Rents.” All rents, issues, revenues, income, proceeds, royalties, profits, license fees,
prepaid municipal and utility fees, bonds, and other benefits to which Borrower or the record title owner of
the Mortgaged Property may now or later be entitled from or which are derived from the Mortgaged
Property, including, without limitation, sale proceeds of the Mortgaged Property; any room or space sales
or rentals from the Mortgaged Property; and other benefits paid or payable for using, leasing, licensing,
possessing, operating from or in, residing in, selling, mining, extracting, or otherwise enjoying or using the
Mortgaged Property.
1.23  “Uniform Commercial Code.” The uniform commercial code as found in the statutes of
the state in which the Mortgaged Property is located.
1.24  “Water Rights.” All water rights of whatever kind or character, surface or underground,
appropriative, decreed, or vested, that are appurtenant to the Mortgaged Property or otherwise used or useful
in connection with the intended development of the Morigaged Property.
Any terms not otherwise defined in this Security Instrument shall have the meaning given them in
the Loan Agreement and Note, dated of even date herewith between Borrower and Lender. .

UNIFORM COVENANTS

2. Repair and Maintenance of Mortgaged Property. Borrower shall (a) keep the Mortgaged
Property in good condition and repair; (b) not substantially alter, remove, or demolish the Mortgaged

Property or any of the Improvements except when incident to the replacement of Fixtures, equipment,
machinery, or appliances with items of like kind; (c) restore and repair to the equivalent of its original
condition all or any part of the Mortgaged Property that may be damaged or destroyed, including, but not
limited to, damage from termites and dry rot, soil subsidence, and construction defects, whether or not
insurance proceeds are available to cover any part of the cost of such restoration and repair, and regardless
of whether Lender permits the use of any insurance proceeds to be used for restoration under this Security
Instrument; (d) pay when due all claims for labor performed, services performed, equipment provided and
materials furnished in connection with the Mortgaged Property and not permit any mechanics’ or
materialman’s lien to arise against the Mortgaged Property or furnish a loss or liability bond against such
mechanics’ or materialman’s lien claims; (¢) comply with all laws affecting the Mortgaged Property or
requiring that any alterations, repairs, replacements, or improvements be made on it; (f) not commit or
permit waste on or to the Mortgaged Property, or commit, suffer, or permit any act or violation of law to
oceur on it; (g) not abandon the Mortgaged Property; (h) cultivate, irrigate, fertilize, fumigate, and prune in
accordance with prudent agricultural practices; (i) if required by Lender, provide for management
satisfactory to Lender under a management contract approved by Lender; (j) notify Lender in writing of
any condition at or on the Mortgaged Property that may have a significant and measurable effect on its
market value; (k) if the Mortgaged Property is rental property, generally operate and maintain it in such
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manner as to realize its maximum rental potential; and (1) do all other things that the character or use of the
Mortgaged Property may reasonably render necessary to maintain it in the same condition (reasonable wear
and tear expected) as existed at the date of this Security Instrument.

3. Use of Mortgaged Propertv. Unless otherwise required by Governmental Requirements or unless
Lender otherwise provides prior written consent, Borrower shall not change, nor allow changes in, the use
of the Mortgaged Property from the current use of the Mortgaged Property as of the date of this Security
Instrument. Borrower shall not initiate or acquiesce in a change in the zoning classification of the
Mortgaged Property without Lender’s prior written consent.

4. Condempation and Insurance Proceeds.

4.1 Assionment to Lender. The proceeds of any award or claim for damages, direct or
consequential, in connection with any condemnation or other taking of or damage or injury to the
Mortgaged Property, or any part of it, or for conveyance in lieu of condemnation, are assigned to and shall
be paid to Lender, regardless of whether Lender’s security is impaired. All causes of action, whether
accrued before or after the date of this Security Instrument, of all types for damages or injury to the
Mortgaged Property or any part of it, or in connection with any transaction financed by funds lent to
Borrower by Lender and secured by this Security Instrument, or in connection with or affecting the
Mortgaged Property or any part of it, including, without limitation, causes of action arising in tort or contract
or in equity, are assigned to Lender as additional security, and the proceeds shall be paid to Lender. Lender,
at its option, may appear in and prosecute in its own name any action or proceeding to enforce any such
cause of action and may make any compromise or settlement of such action. Borrower shall notify Lender
in writing immediately on obtaining knowledge of any casualty damage to the Mortgaged Property or
damage in any other manner in excess of $2,000.00 or knowledge of the institution of any proceeding
relating to condemnation or other taking of or damage or injury to all or any portion of the Mortgaged
Property. Lender, in its sole and absolute discretion, may participate in any such proceedings and may join
Borrower in adjusting any loss covered by insurance. Borrower covenants and agrees with Lender, at
Lender’s request, to make, execute, and deliver, at Borrower’s expense, any and all assignments and other
instruments sufficient for the purpose of assigning the aforesaid award or awards, causes of action, or claims
of damages or proceeds to Lender free, clear, and discharged of any and all encumbrances of any kind or
nature.

4.2 Insurance Pavments. All compensation, awards, proceeds, damages, claims, insurance
recoveries, rights of action, and payments that Borrower may receive or to which Lender may become
entitled with respect to the Mortgaged Property if any damage or injury occurs to the Mortgaged Property,
other than by a partial condemnation or other partial taking of the Mortgaged Property, shall be paid over
to Lender and shall be applied first toward reimbursement of all costs and expenses of Lender in connection
with their recovery and disbursement, and shall then be applied as follows:

42.1. Lender shall consent to the application of such payments to the restoration of the
Mortgaged Property so damaged only if Borrower has met all the following conditicns (a breach of any one
of which shall constitute a default under this Security Instrument, the Loan Agreement, the Note, and any
other Loan Documents): (a) Borrower is not in default under any of the terms, covenants, and conditions of
the Loan Documents; (b) all then-existing Leases affected in any way by such damage will continue in full
force and effect; (c) Lender is satisfied that the insurance or award proceeds, plus any sums added by
Borrower, shall be sufficient to fully restore and rebuild the Mortgaged Property under then current
Governmental Requirements; (d) within 60 days after the damage to the Mortgaged Property, Borrower
presents to Lender a restoration plan satisfactory to Lender and any local planning department, which
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includes cost estimates and schedules; (e) construction and completion of restoration and rebuilding of the
Mortgaged Property shall be completed in accordance with plans and specifications and drawings submitted
to Lender within 30 days after receipt by Lender of the restoration plan and thereafter approved by Lender,
which plans, specifications, and drawings shall not be substantially modified, changed, or revised without
Lender’s prior written consent; (f) within 3 months after such damage, Borrower and a licensed contractor
satisfactory to Lender enter into a fixed price or guaranteed maximum price contract satisfactory to Lender,
providing for complete restoration in accordance with such restoration plan for an amount not to exceed the
amount of funds held or to be held by Lender; (g) all restoration of the Improvements so damaged or
destroyed shall be made with reasonable promptness and shall be of a value at least equal to the value of
the Improvements so damaged or destroyed before such damage or destruction; (h) Lender reasonably
determines that there is an identified source {whether from income from the Mortgaged Property, rental
loss insurance, or another source) sufficient to pay all debt service and operating expenses of the Mortgaged
Property during its restoration as required above; and (i) any and all funds that are made available for
restoration and rebuilding under this Section shall be disbursed, at Lender’s sole and absolute discretion to
Lender, through Lender, the Trustee, or a title insurance or trust company satisfactory to Lender, in
accordance with standard construction lending practices, including a reasonable fee payable to Lender from
such funds and, if Lender requests, mechanics’ lien waivers and title insurance date-downs, and the
provision of payment and performance bonds by Borrower, or in any other manner approved by Lender in
Lender’s sole and absolute discretion; or

42.2. If fewer than all conditions (a) through (i) above are satisfied, then such payments
shall be applied in the sole and absolute discretion of Lender (a) to the payment or prepayment, with any
applicable prepayment premium, of any Indebtedness secured by this Security Instrument in such order as
Lender may determine, or (b) to the reimbursement of Borrower’s expenses incurred in the rebuilding and
restoration of the Mortgaged Property. If Lender elects under this Section to make any funds available to
restore the Mortgaged Property, then all of conditions (a) through (i) above shall apply, except for such
conditions that Lender, in its sole and absolute discretion, may waive.

4.3 Material Loss Not Covered. If any material part of the Mortgaged Property is damaged
or destroyed and the loss, measured by the replacement cost of the Improvements according to then current
Governmental Requirements, is not adequately covered by insurance proceeds collected or in the process
of collection, Borrower shall deposit with Lender, within 30 days after Lender’s request, the amount of the
loss not so covered.

4.4 Total Condemnation Payments. All compensation, awards, proceeds, damages, claims,
insurance recoveries, rights of action, and payments that Borrower may receive or to which Borrower may
become entitled with respect to the Mortgaged Property in the event of a total condemnation or other total
taking of the Mortgaged Property shall be paid over to Lender and shall be applied first to reimbursement
of all Lender’s costs and expenses in connection with their recovery, and shall then be applied to the
payment of any Indebtedness secured by this Security Instrument in such order as Lender may determine,
until the Indebtedness secured by this Security Instrument has been paid and satisfied in full. Any surplus
remaining after payment and satisfaction of the Indebtedness secured by this Security Instrument shall be
paid to Borrower as its interest may then appear.

4.5 Partial Condemnation Payments. All compensation, awards, proceeds, damages, claims,
insurance recoveries, rights of action, and payments (“Awarded Funds”) that Borrower may receive or to
which Borrower may become entitled with respect to the Mortgaged Property in the event of a partial
condemnation or other partial taking of the Mortgaged Property, unless Borrower and Lender otherwise
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agree in writing, shall be divided into two portions, one equal to the principal balance of the Note at the
time of receipt of such Awarded Funds and the other equal to the amount by which such Awarded Funds
exceed the principal balance of the Note at the time of receipt of such Awarded Funds. The first such
portion shall be applied to the sums secured by this Security Instrument, whether or not then due, including
but not limited to principal, accrued interest, and advances, and in such order or combination as Lender
may determine, with the balance of the funds paid to Borrower.

4.6 Cure of Waiver of Default. Any application of such Awarded Funds or any portion of it

to any Indebtedness secured by this Security Instrument shall not be construed to cure or waive any default
or notice of default under this Security Instrument or invalidate any act done under any such default or
notice.
5. Taxes and Other Sums Due. Borrower shall promptly pay, satisfy, and discharge: (a) all
Impositions affecting the Mortgaged Property before they become delinquent; (b) such other amounts,
chargeable against Borrower or the Mortgaged Property, as Lender reasonably deems necessary to protect
and preserve the Mortgaged Property, this Security Instrument, or Lender’s security for the performance of
the Obligations; (c) all encumbrances, charges, and liens on the Mortgaged Property, with interest, which
in Lender’s judgment are, or appear to be, prior or superior to the lien of this Security Instrument or all
costs necessary to obtain protection against such lien or charge by title insurance endorsement or surety
company bond; (d) such other charges as Lender deems reasonable for services rendered by Lender at
Borrower’s request; and (¢) all costs, fees, and expenses incurred by Lender in connection with this Security
Instrument, whether or not specified in this Security Instrument.

On Lender’s request, Borrower shall promptly furnish Lender with all notices of sums due for any
amounts specified in the preceding clauses 5(a) through (e), and, on payment, with written evidence of such
payment. If Borrower fails to promptly make any payment required under this Section, Lender may (but is
not obligated to) make such payment. Borrower shall notify Lender immediately on receipt by Borrower
of notice of any increase in the assessed value of the Mortgaged Property and agrees that Lender, in
Borrower’s name, may (but is not obligated to) contest by appropriate proceedings such increase in
assessment. Without Lender’s prior written consent, Borrower shall not allow any lien inferior to the lien
of this Security Instrument to be perfected against the Mortgaged Property and shall not permit any
improvement bond for any unpaid special assessment to issue.

6. Leases of Mortgaged Property by Borrower. At Lender’s request, Borrower shall furnish Lender
with executed copies of all Leases of the Mortgaged Property or any portion of it then in force. If Lender
so requires, all Leases later entered into by Borrower are subject to Lender’s prior review and approval and
must be acceptable to Lender in form and content. Each Lease must specifically provide, inter alia, that (a)
it is subordinate to the lien of this Security Instrument; (b) the tenant attorns to Lender (and Borrower
consents to any such attornment), such attornment to be effective on Lender’s acquisition of title to the
Mortgaged Property; (c) the tenant agrees to execute such further evidence of attornment as Lender may
from time to time request; (d) the tenant’s attornment shall not be terminated by foreclosure; and (¢) Lender,
at Lender’s option, may accept or reject such attornment. If Borrower learns that any tenant proposes to
do, or is doing, any act that may give rise to any right of setoff against Rent, Borrower shall immediately
(i) take measures reasonably calculated to prevent the accrual of any such right of setoff; (ii) notify Lender
of all measures so taken and of the amount of any setoff claimed by any such tenant; and (iii) within 10
days after the accrual of any right of setoff against Rent, reimburse any tenant who has acquired such right,

in full, or take other measures that will effectively discharge such setoff and ensure that rents subsequently
due shall continue to be payable without claim of setoff or deduction.
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At Lender’s request, Borrower shall assign to Lender, by written instrument satisfactory to Lender,
all Leases of the Mortgaged Property, and all security deposits made by tenants in connection with such
Leases. On assignment to Lender of any such Lease, Lender shall succeed to all rights and powers of
Borrower with respect to such Lease, and Lender, in Lender’s sole and absolute discretion, shall have the
right to modify, extend, or terminate such Lease and to execute other further leases with respect to the
Mortgaged Property that is the subject of such assigned Lease.

Neither Borrower, tenant nor any other occupant of the Mortgaged Property shall use the
Mortgaged Property, except in compliance with all applicable federal, state, and local laws, ordinances, -
rules and regulations; nor shall Borrower, tenant or any other occupant cause the Mortgaged Property to
become subject to any use that is not in compliance with all applicable federal, state, and local laws,
ordinances, rules and regulations.

If Borrower suspects any tenant or other occupant of the Mortgaged Property is using the

Mortgaged Property in a manner that is not in compliance with any Governmental Requirement to which
Borrower, tenant, or any other occupant of the Mortgaged Property is subject, Borrower shall immediately
take appropriate action to remedy the violation, and shall notify Lender of any potential violation within
one (1) day of discovery of any such potential violation. Any potential violation by a tenant or any other
occupant of the Mortgaged Property of any Governmental Requirement is an Event of Default under the
terms of the Loan Agreement, the Note and this Security Instrument; and upon the occurrence of any such
violation, Lender, at Lender’s option, may, without prior notice, declare all sums secured by this Security
Instrument, regardless of their stated due date(s), immediately due and payable and may exercise all rights
and remedies in the Loan Documents.
7. Right to Collect and Receive Rents, Despite any other provision of this Security Instrument,
Lender grants permission to Borrower to collect and retain the Rents of the Mortgaged Property as they
become due and payable; however, such permission to Borrower shall be automatically revoked on default
by Borrower in payment of any Indebtedness secured by this Security Instrument or in the performance of
any of the Obligations, and Lender shall have the rights set forth in the laws and regulations where the
Mortgaged Property is located regardless of whether declaration of default has been delivered, and without
regard to the adequacy of the security for the Indebtedness secured by this Security Instrument. Failure of
or discontinuance by Lender at any time, or from time to time, to collect any such Rents shall not in any
manner affect the subsequent enforcement by Lender at any time, or from time to time, of the right, power,
and authority to collect these Rents. The receipt and application by Lender of all such Rents under this
Security Instrument, after execution and delivery of declaration of default and demand for sale as provided
in this Security Instrument or during the pendency of trustee’s sale proceedings under this Security
Instrument or judicial foreclosure, shall neither cure such breach or default nor affect such sale proceedings,
or any sale made under them, but such Rents, less all costs of operation, maintenance, collection, and
Attorneys’ Fees, when received by Lender, may be applied in reduction of the entire Indebtedness from
time to time secured by this Security Instrument, in such order as Lender may decide. Nothing in this
Security Instrument, nor the exercise of Lender’s right to collect, nor an assumption by Lender of any
tenancy, lease, or option, nor an assumption of liability under, nor a subordination of the lien or charge of
this Security Instrument to, any such tenancy, lease, or option, shall be, or be construed to be, an affirmation
by Lender of any tenancy, lease, or option.

If the Rents of the Mortgaged Property are not sufficient to meet the costs, if any, of taking control
of and managing the Mortgaged Property and collecting the Rents, any funds expended by Lender for such
purposes shall become an Indebtedness of Borrower to Lender secured by this Security Instrument. Unless
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Lender and Borrower agree in writing to other terms of payment, such amounts shall be payable on notice
from Lender to Borrower requesting such payment and shall bear interest from the date of disbursement at
the rate stated in the Note unless payment of interest at such rate would be contrary to Governmental
Requirements, in which event the amounts shall bear interest at the highest rate that may be collected from
Borrower under Governmental Requirements.

Borrower expressly understands and agrees that Lender will have no liability to Borrower or any
other person for Lender’s failure or inability to collect Rents from the Mortgaged Property or for failing to
collect such Rents in an amount that is equal to the fair market rental value of the Mortgaged Property.
Borrower understands and agrees that neither the assignment of Rents to Lender nor the exercise by Lender
of any of its rights or remedies under this Security Instrument shall be deemed to make Lender a
“mortgagee-in-possession” or otherwise responsible or liable in any manner with respect to the Mortgaged
Property or the use, occupancy, enjoyment, or operation of all or any portion of it, unless and until Lender,
in person or by agent, assumes actual possession of it. Nor shall appointment of a receiver for the
Mortgaged Property by any court at the request of Lender or by agreement with Borrower, or the entering
into possession of the Mortgaged Property or any part of it by such receiver be deemed to make Lender a
mortgagee-in-possession or otherwise responsible or liable in any manner with respect to the Mortgaged
Property or the use, occupancy, enjoyment, or operation of all or any portion of it.

During an Event of Default, any and ail Rents collected or received by Borrower shall be accepted

and held for Lender in trust and shall not be commingled with Borrower’s funds and property, but shall be
promptly paid over to Lender.
8. Assignment of Causes of Action, Awards, and Damages. All causes of action, and all sums due
or payable to Borrower for injury or damage to the Mortgaged Property, or as damages incurred in
connection with the transactions in which the Loan secured by this Security Instrument was made,
including, without limitation, causes of action and damages for breach of contract, fraud, concealment,
construction defects, or other torts, or compensation for any conveyance in lieu of condemnation, are
assigned to Lender, and all proceeds from such causes of action and all such sums shall be paid to Lender
for credit against the Indebtedness secured by this Security Instrument. Borrower shall notify Lender
immediately on receipt by Borrower of notice that any such sums have become due or payable and,
immediately on receipt of any such sums, shall promptly remit such sums to Lender.

After deducting all expenses, including Attorneys’ Fees, incurred by Lender in recovering or
collecting any sums under this Section, Lender may apply or release the balance of any funds received by
it under this Section, or any part of such balance, as it elects. Lender, at its option, may appear in and
prosecute in its own name any action or proceeding to enforce any cause of action assigned to it under this
Section and may make any compromise or settlement in such action whatsoever. Borrower covenants that
it shall execute and deliver to Lender such further assignments of any such compensation awards, damages,
or causes of action as Lender may request from time to time. If Lender fails or does not elect to prosecute
any such action or proceeding and Borrower elects to do so, Borrower may conduct the action or proceeding
at its own expense and risk.

9, Defense of Security Instrument; Litigation. Borrower represents and warrants that this Security
Instrument creates a first position lien and security interest against the Mortgaged Property. Borrower shall
give Lender immediate written notice of any action or proceeding (including, without limitation, any
_]udICIal whether civil, criminal, or probate, or nonjudicial proceeding to foreclose the lien of a junior or
senior mortgage or deed of trust) affecting or purporting to affect the Mortgaged Property, this Security
Instrument, Lender’s security for the performance of the Obligations and payment of the Indebtedness, or
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the rights or powers of Lender under the Loan Documents. Despite any other provision of this Security
Instrument, Borrower agrees that Lender or Trustee may (but is not obligated to) commence, appear in,
prosecute, defend, compromise, and settle, in Lender’s or Borrower’s name, and as attorney-in-fact for
Borrower, and incur necessary costs and expenses, including Attorneys’ Fees in so doing, any action or
proceeding, whether a civil, criminal, or probate judicial matter, nonjudicial proceeding, arbitration, or other
alternative dispute resolution procedure, reasonably necessary to preserve or protect, or affecting or
purporting to affect, the Mortgaged Property, this Security Instrument, Lender’s security for performance
of the Obligations and payment of the Indebtedness, or the rights or powers of Lender or Trustee under the
Loan Documents, and that if Lender and Trustee elect not to do so, Borrower shall commence, appear in,
prosecute, and defend any such action or proceeding. Borrower shall pay all costs and expenses of Lender
and Trustee, including costs of evidence of title and Attorneys’ Fees, in any such action or proceeding in
which Lender or Trustee may appear or for which legal counsel is sought, whether by virtue of being made
a party defendant or otherwise, and whether or not the interest of Lender or Trustee in the Mortgaged
Property is directly questioned in such action or proceeding, including, without limitation, any action for
the condemnation or partition of all or any portion of the Mortgaged Property and any action brought by
Lender to foreclose this Security Instrument or to enforce any of its terms or provisions.

10. Borrower’s Failure to Comply With Security Instrument. If Borrower fails to make any
payment or do any act required by this Security Instrument, or if there is any action or proceeding
(including, without limitation, any judicial or nonjudicial proceeding to foreclose the lien of a junior or
senior mortgage or deed of trust) affecting or purporting to affect the Mortgaged Property, this Security
Instrument, Lender’s security for the performance of the Obligations and payment of the Indebtedness, or
the rights or powers of Lender or Trustee under the Loan Agreement, the Note or this Security Instrument,
Lender or Trustee may (but is not obligated to) (a) make any such payment or do any such act in such
manner and to such extent as cither deems necessary to preserve or protect the Mortgaged Property, this
Security Instrument, or Lender’s security for the performance of Borrower’s Obligations and payment of
the Indebtedness, or the rights or powers of Lender or Trustee under the Loan Documents, Lender and
Trustee being authorized to enter on the Mortgaged Property for any such purpose; and (b) in exercising
any such power, pay necessary expenses, retain attorneys, and pay Attorneys’ Fees incurred in connection
with such action, without notice to or demand on Borrower and without releasing Borrower from any
Obligations or Indebtedness.

11. Sums Advanced to Bear Interest and to Be Secured by Security Instrument. At Lender’s
request, Borrower shall immediately pay any sums advanced or paid by Lender or Trustee under any
provision of this Security Instrament or the other Loan Documents. Until so repaid, all such sums and all
other sums payable to Lender and Trustee shall be added to, and become a part of, the Indebtedness secured
by this Security Instrament and bear interest from the date of advancement or payment by Lender or Trustee
at the Default Rate provided in the Note, regardless of whether an Event of Default has occurred, unless
payment of interest at such rate would be contrary to Governmental Requirements. All sums advanced by
Lender under this Security Instrument or the other Loan Documents, shall have the same priority to which -
the Security Instrument otherwise would be entitled as of the date this Security Instrument is executed and '
recorded, without regard to the fact that any such future advances may occur after this Security Instrument

is executed, and shall conclusively be deemed to be mandatory advances required to preserve and protect

this Security Instrument and Lender’s security for the performance of the Obligations and payment of the

Indebtedness, and shall be secured by this Security Instrument to the same extent and with the same prlorxty

as the principal and interest payable under the Note.
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12. Inspection of Mortgaged Property. In addition to any rights Lender may have under the laws
and regulations where the Mortgaged Property is located, Lender may make, or authorize other persons,
including, but not limited to, appraisers and prospective purchasers at any foreclosure sale commenced by
Lender, to enter on or inspect the Mortgaged Property at reasonable times and for reasonable durations.
Borrower shall permit all such entries and inspections to be made as long as Lender has given Borrower
written notice of such inspection at least 24 hours before the entry and inspection.

13. Uniform Commercial Code Security Agreement. This Security Instrument is intended to be and
shall constitute a security agreement under the Uniform Commercial Code for any of the Personalty
specified as part of the Mortgaged Property that, under Governmental Requirements, may be subject to a
security interest under the Uniform Commercial Code, and Borrower grants to Lender a security interest in
those items. Borrower authorizes Lender to file financing statements in all states, counties, and other
jurisdictions as Lender may elect, without Borrower’s signature if permitted by law. Borrower agrees that
Lender may file this Security Instrument, or a copy of it, in the real estate records or other appropriate index
or in the Office of the Secretary of State and such other states as the Lender may elect, as a financing
statement for any of the items specified above as part of the Mortgaged Property. Any reproduction of this
Security Instrument or executed duplicate original of this Security Instrument, or a copy certified by a
County Recorder in the state where the Mortgaged Property is located, or of any other security agreement
or financing statement, shall be sufficient as a financing statement. In addition, Borrower agrees to execute
and deliver to Lender, at Lender’s request, any UCC financing statements, as well as any extensions,
renewals, and amendments, and copies of this Security Instrument in such form as Lender may require to
perfect a security interest with respect to the Personalty. Borrower shall pay all costs of filing such
financing statements and any extensions, renewals, amendments, and releases of such statements, and shall
pay all reasonable costs and expenses of any record searches for financing statements that Lender may
reasonably require. Without the prior written consent of Lender, Borrower shall not create or suffer to be
created any other security interest in the items, including any replacements and additions.

On any Event of Default, Lender shall have the remedies of a secured party under the Uniform
Commercial Code and, at Lender’s option, may also invoke the remedies provided in the Non-Uniform
Covenants section of this Security Instrument as to such items. In exercising any of these remedies, Lender
may proceed against the items of Mortgaged Property and any items of Personalty separately or together
and in any order whatsoever, without in any way affecting the availability of Lender’s remedies under the
Uniform Commercial Code or of the remedies provided in the Non-Uniform Covenants section of this
Security Instrument.

14. Fixture Filing. This Security Instrument constitutes a financing statement filed as a fixture filing
under the Uniform Commercial Code, as amended or recodified from time to time, covering any portion of
the Mortgaged Property that now is or later may become a fixture attached to the Mortgaged Property or to
any Improvement. The addresses of Borrower (“Debtor”) and Lender (“Secured Party”) are set forth on
the first page of this Security Instrument.

15. Waiver of Statute of Limitations. Borrower waives the right to assert any statute of limitations
as a defense to the Loan Documents and the Obligations secured by this Security Instrument, to the fullest
extent permitted by Governmental Requirements.

16. Default. Any Event of Default, as defined in the Loan Agreement, shall constitute an "Event of
Default” as that term is used in this Security Instrument {and the term "Default" shall mean any event which,
with any required lapse of time or notice, may constitute an Event of Default, whether or not any such
requirement for notice or lapse of time has been satisfied).
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17. Acceleration on Transfer or Encumbrance.

17.1  Acceleration on Transfer or Encumbrance of Mortgaged Property. If Borrower sells,
gives an option to purchase, exchanges, assigns, conveys, encumbers (including, but not limited to
PACE/HERO loans, any loans where payments are collected through property tax assessments, and super-
voluntary liens which are deemed to have priority over the lien of the Security Instrument) (other than with
a Permitted Encumbrance), transfers possession, or alienates all or any portion of the Mortgaged Property,
or any of Borrower’s interest in the Mortgaged Property, or suffers its title to, or any interest in, the
Mortgaged Property to be divested, whether voluntarily or involuntarily; or if there is a sale or transfer of
any interests in Borrower; or if Borrower changes or permits to be changed the character or use of the
Mortgaged Property, or drills or extracts or enters into any lease for the drilling or extracting of oil, gas, or
other hydrocarbon substances or any mineral of any kind or character on the Mortgaged Property; or if title
to such Mortgaged Property becomes subject to any lien or charge, voluntary or involuntary, contractual or
statutory, without Lender’s prior written consent, then Lender, at Lender’s option, may, without prior
notice, declare all sums secured by this Security Instrument, regardless of their stated due date(s),
immediately due and payable and may exercise all rights and remedies in the Loan Documents. For
purposes of this Section “interest in the Mortgaged Property” means any legal or beneficial interest in the
Mortgaged Property, including, but not limited to, those beneficial interests transferred in a bond for deed,
contract for deed, installment sales contract, or escrow agreement, the intent of which is the transfer of title
by Borrower to a purchaser at a future date.

17.2  Replacement Personalty. Notwithstanding anything to the contrary herein, Borrower
may from time to time replace Personalty constituting a part of the Mortgaged Property, as long as (a) the
replacements for such Personalty are of equivalent value and quality; (b) Borrower has good and clear title
to such replacement Personalty free and clear of any and all liens, encumbrances, security interests,
ownership interests, claims of title (contingent or otherwise), or charges of any kind, or the rights of any
conditional sellers, vendors, or any other third parties in or to such replacement Personalty have been
expressly subordinated to the lien of the Security Instrument in a manner satisfactory to Lender and at no
cost to Lender; and (¢) at Lender’s option, Borrower provides at no cost to Lender satisfactory evidence
that the Security Instrument constitutes a valid and subsisting lien on and security interest in such
replacement Personalty of the same priority as this Security Instrument has on the Mortgaged Property and
is not subject to being subordinated or its priority affected under any Governmental Requirements.

17.3  Junior Liens. If Lender consents in writing, in Lender’s sole and absolute discretion, the
due-on-encumbrance prohibition shall not apply to a junior voluntary deed of trust or mortgage lien in favor
of another lender encumbering the Mortgaged Property (the principal balance of any such junior
encumbrance shall be added to the principal balance of the Indebtedness for purposes of determining
compliance with the financial covenants of the Loan Agreement and the Note). Borrower shall reimburse
Lender for all out-of-pocket costs and expenses incurred in connection with such encumbrance. Should
Borrower fail to obtain Lender’s express written consent to any junior voluntary lien, then Lender, at
Lender’s option, may, without prior notice and subject to Applicable Law, declare all sums secured by this
Security Instrument, regardless of any their stated due date(s), immediately due and payable and may
exercise all rights and remedies in the Loan Documents.

18. Waiver of Marshaling. Despite the existence of interests in the Mortgaged Property other than
that created by this Security Instrument, and despite any other provision of this Security Instrument, if
Borrower defaults in paying the Indebtedness or in performing any Obligations, Lender shall have the right,
in Lender’s sole and absolute discretion, to establish the order in which the Mortgaged Property will be
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subjected to the remedies provided in this Security Instrument and to establish the order in which all or any
part of the Indebtedness secured by this Security Instrument is satisfied from the proceeds realized on the
exercise of the remedies provided in this Security Instrument. Borrower and any person who now has or
later acquires any interest in the Mortgaged Property with actual or constructive notice of this Security
Instrument waives any and all rights to require a marshaling of assets in connection with the exercise of
any of the remedies provided in this Security Instrument or otherwise provided by Governmental

Requirements.
19. Consents and Modifications; Borrower and Lien Not Released. Despite Borrower’s default in

the payment of any Indebtedness secured by this Security Instrument or in the performance of any
Obligations under this Security Instrument or Borrower’s breach of any obligation, covenant, or agreement
in the Loan Documents, Lender, at Lender’s option, without notice to or consent from Borrower, any
guarantor of the Indebtedness and of Borrower’s Obligations under the Loan Documents, or any holder or
claimant of a lien or interest in the Mortgaged Property that is junior to the lien of this Security Instrument,
and without incurring liability to Borrower or any other person by so doing, may from time to time (a)
extend the time for payment of all or any portion of Borrower’s Indebtedness under the Loan Documents;
{(b) accept a renewal note or notes, or release any person from liability, for all or any portion of such
Indebtedness; (c¢) agree with Borrower to modify the terms and conditions of payment under the Loan
Documents; (d) reduce the amount of the monthly installments due under the Note; (e) reconvey or release
other or additional security for the repayment of Borrower’s Indebtedness under the Loan Documents; (f)
approve the preparation or filing of any map or plat with respect to the Mortgaged Property; (g) enter into
any extension or subordination agreement affecting the Mortgaged Property or the lien of this Security
Instrument; and (h) agree with Borrower to modify the term, the rate of interest, or the period of
amortization of the Note or alter the amount of the monthly installments payable under the Note. No action
taken by Lender under this Section shall be effective unless it is in writing, subscribed by Lender, and,
except as expressly stated in such writing, no such action will impair or affect (i) Borrower’s obligation to
pay the Indebtedness secured by this Security Instrument and to observe all Obligations of Borrower
contained in the Loan Documents; (ii) the guaranty of any Person of the payment of the Indebtedness
secured by this Security Instrument; or (iii) the lien or priority of the lien of this Security Instrument. At
Lender’s request, Borrower shall promptly pay Lender a reasonable service charge, together with all
insurance premiums and Attorneys’ Fees as Lender may have advanced, for any action taken by Lender
under this Section.

Whenever Lender’s consent or approval is specified as a condition of any provision of this Security
Instrument, such consent or approval shall not be effective unless such consent or approval is in writing,
signed by two authorized officers of Lender.

20. Future Advances. On request by Borrower, Lender, at Lender’s option, may make future advances
to Borrower. All such future advances, with interest, shall be added to and become a part of the
Indebtedness secured by this Security Instrument when evidenced by promissory notes reciting that such
note(s) are secured by this Security Instrument.

21. Prepayment. If the Loan Documents provide for a fee or charge as consideration for the
acceptance of prepayment of principal, Borrower agrees to pay said fee or charge if the Indebtedness or any
part of it shall be paid, whether voluntarily or involuntarily, before the due date stated in the Note, even if
Borrower has defaulted in payment or in the performance of any agreement under the Loan Documents and
Lender has declared all sums secured by this Security Instrument immediately due and payable.
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22. Governing Law; Consent to Jurisdiction and Venue. This Loan is made by Lender and accepted
by Borrower in the State of Pennsylvania except that at all times the provisions for the creation, perfection,
priority, enforcement and foreclosure of the liens and security interests created in the Mortgaged Property
under the Loan Documents shall be governed by and construed according to the laws of the state in which
the Mortgaged Property is situated. To the fullest extent permitted by the law of the state in which the
Mortgaged Property is situated, the law of the State of Pennsylvania shall govern the validity and
enforceability of all Loan Documents, and the debt or obligations arising hereunder (but the foregoing shall
not be construed to limit Lender’s rights with respect to such security interest created in the state in which
the Mortgaged Property is situated). The parties agree that jurisdiction and venue for any dispute, claim or
controversy arising, other than with respect to perfection and enforcement of Lender’s rights against the
Mortgaged Property, shall be Lehigh County, Pennsylvania, or the applicable federal district court that
covers said County, and Borrower submits to personal jurisdiction in that forum for any and all purposes.

Borrower waives any right Borrower may have to assert the doctrine of forum non conveniens or to object
to such venue.

BORROWER'’S INITIALS:

23. Taxation of Security Instrument. In the event of the enactment of any law deducting from the
value of the Mortgaged Property any mortgage lien on it, or imposing on Lender the payment of all or part
of the taxes, charges, or assessments previously paid by Borrower under this Security Instrument, or
changing the law relating to the taxation of mortgages, debts secured by mortgages, or Lender’s interest in
the Mortgaged Property so as to impose new incidents of tax on Lender, then Borrower shall pay such taxes
or assessments or shall reimburse Lender for them; provided, however, that if in the opinion of Lender’s
counsel such payment cannot lawfully be made by Borrower, then Lender may, at Lender’s option, declare
all sums secured by this Security Instrument to be immediately due and payable without notice to Borrower.
Lender may invoke any remedies permitted by this Security Instrument.

24. Mechanic’s Liens. Borrower shall pay from time to time when due, all lawful claims and demands
of mechanics, materialmen, laborers, and others that, if unpaid, might result in, or permit the creation of, a
lien on the Mortgaged Property or any part of it, or on the Rents arising therefrom, and in general shall do
or cause to be done everything necessary so that the lien and security interest of this Security Instrument
shall be fully preserved, at Borrower’s expense, without expense to Lender; provided, however, that if
Governmental Requirements empower Borrower to discharge of record any mechanic’s, laborer’s,
materialman’s, or other lien against the Mortgaged Property by the posting of a bond or other security,
Borrower shall not have to make such payment if Borrower posts such bond or other security on the earlier
of (a) 10 days after the filing or recording of same or (b) within the time prescribed by law, so as not to
place the Mortgaged Property in jeopardy of a lien or forfeiture.

25. Liability for Acts or Omissions. Lender shall not be liable or responsible for its acts or omissions
under this Security Instrument, except for Lender’s own gross negligence or willful misconduct, or be liable
or responsible for any acts or omissions of any agent, attorney, or employee of Lender, if selected with
reasonable care.

26. Notices. Except for any notice required by Governmental Requirements to be given in another
manner, any notice required to be provided in this Security Instrument shall be given in accordance with
the Loan Agreement.
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27. Statement of Obligations. Except as otherwise provided by Governmental Requirements, at
Lender’s request, Borrower shall promptly pay to Lender such fee as may then be provided by law as the
maximum charge for each statement of obligations, Lender’s statement, Lender’s demand, payoff
statement, or other statement on the condition of, or balance owed, under the Note or secured by this

Security Instrument.
28. Remedies Are Cumulative. Each remedy in this Security Instrument is separate and distinct and

is cumulative to all other rights and remedies provided by this Security Instrument or by Governmental
Requirements, and each may be exercised concurrently, independently, or successively, in any order
whatsoever.

29. Obligations of Borrower Joint and Several. If more than one Person is named as Borrower, each
obligation of Borrower under this Security Instrument shall be the joint and several obligations of each such
Person.

30. Delegation of Authority. Whenever this Security Instrument provides that Borrower authorizes
and appoints Lender as Borrower’s attorney-in-fact to perform any act for or on behalf of Borrower or in
the name, place, and stead of Borrower, Borrower expressly understands and agrees that this authority shall
be deemed a power coupled with an interest and such power shall be irrevocable.

31. Funds for Taxes Insurance, and Impositions. If Borrower is in default under this Security
Instrument or any of the Loan Documents, regardless of whether the default has been cured, then Lender
may at any subsequent time, at its option to be exercised on 30 days written notice to Borrower, require
Borrower to deposit with Lender or its designee, at the time of each payment of an installment of interest
or principal under the Note, an additional amount sufficient to discharge the Impositions as they become
due. The calculation of the amount payable and of the fractional part of it to be deposited with Lender shall
be made by Lender in its sole and absolute discretion. These amounts shall be held by Lender or its designee
not in trust and not as agent of Borrower and shall not bear interest, and shall be applied to the payment of
any of the Impositions under the Loan Documents in such order or priority as Lender shall determine. If at
any time within 30 days before the due date of these obligations the amounts then on deposit shall be
insufficient to pay the obligations under the Note and this Security Instrument in full, Borrower shall deposit
the amount of the deficiency with Lender within 10 days after Lender’s demand. If the amounts deposited
are in excess of the actual obligations for which they were deposited, Lender may refund any such excess,
ot, at its option, may hold the excess in a reserve account, not in trust and not bearing interest, and reduce
proportionately the required monthly deposits for the ensuing year. Nothing in this Section shall be deemed
to affect any right or remedy of Lender under any other provision of this Security Instrument or under any
statute or rule of law to pay any such amount and to add the amount so paid to the Indebtedness secured by
this Security Instrument. Lender shall have no obligation to pay insurance premiums or taxes except to the
extent the fund established under this Section is sufficient to pay such premiums or taxes, to obtain
insurance, or to notify Borrower of any matters relative to the insurance or taxes for which the fund is
established under this Section. Notwithstanding the preceding, Borrower and Lender may agree to
impounds of taxes and insurance which impounds shall be identified in the Note.

Lender or its designee shall hold all amounts so deposited as additional security for the sums
secured by this Security Instrument. Lender may, in its sole and absolute discretion and without regard to
the adequacy of its security under this Security Instrument, apply such amounts or any portion of it to any
Indebtedness secured by this Security Instrument, and such application shall not be construed to cure or
waive any default or notice of default under this Security Instrument.
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If Lender requires deposits to be made under this Section, Borrower shali deliver to Lender all tax
bills, bond and assessment statements, statements for insurance premiums, and statements for any other
obligations referred to above as soon as Borrower receives such documents.

If Lender sells or assigns this Security Instrument, Lender shall have the right to transfer all
amounts deposited under this Section to the purchaser or assignee. After such a transfer, Lender shall be
relieved and have no further liability under this Security Instrument for the application of such deposits,
and Borrower shall look solely to such purchaser or assignee for such application and for all responsibility
relating to such deposits.

32. General Provisions.

32.1  Successors and Assigns. This Security Instrument is made and entered into for the sole
protection and benefit of Lender and Borrower and their successors and assigns, and no other Person
or Persons shall have any right of action under this Security Instrument. The terms of this Security
Instrument shall inure to the benefit of the successors and assigns of the parties, provided, however,
that the Borrower's interest under this Security Instrument cannot be assigned or otherwise transferred
without the prior consent of Lender. Lender in its sole discretion may transfer this Security Instrument,
and may sell or assign participations or other interests in all or any part of this Security Instrument, all
without notice to or the consent of Borrower.

32.2 Meaning of Certain Terms. As used in this Security Instrument and unless the context
otherwise provides, the words “herein,” “hereunder” and “hereof” mean and include this Security
Instrument as a whole, rather than any particular provision of it.

32.3 Authorized Agents. In exercising any right or remedy, or taking any action provided in
this Security Instrument, Lender may act through its employees, agents, or independent contractors, as
Lender expressly authorizes.

32.4 Gender and Number. Wherever the context so requires in this Security Instrament, the
masculine gender includes the feminine and neuter, the singular number includes the plural, and vice versa.

32.5 Captions. Captions and section headings used in this Security Instrument are for
convenience of reference only, are not a part of this Security Instrument, and shall not be used in construing
it.

33. Dispute Resolution: Waiver of Right to Jury Trial.

33.1 ARBITRATION. CONCURRENTLY HEREWITH, BORROWER AND ANY
GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION AGREEMENT WHEREBY
BORROWER, ANY GUARANTOR, AND LENDER AGREE TO ARBITRATE ANY DISPUTES TO
RESOLVE ANY CLAIMS (AS DEFINED IN THE ARBITRATION AGREEMENT).

332 WAIVER OF RIGHT TQ JURY TRIAL. CONCURRENTLY HEREWITH,
BORROWER AND ANY GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION
AGREEMENT AND WAIVER OF RIGHT TO JURY TRIAL WHEREBY BORROWER, ANY
GUARANTOR, AND LENDER AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM (AS DEFINED IN THE ARBITRATION AGREEMENT) OR CAUSE OF
ACTION BASED ON OR ARISING FROM THE LOAN. P

BORROWER'S INITIALS: (T 2/

33.3 PROVISIONAL REMEDIES; FORECLOSURE AND INJUNCTIVE RELIEF.
Nothing in the Section above, shall be deemed to apply to or limit the right of Lender to: (a) exercise self-
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help remedies, (b) foreclose judicially or nonjudicially against any real or personal property collateral, or
" to exercise judicial or nonjudicial power of sale rights, (c¢) obtain from a court provisional or ancillary
remedies (including, but not limited to, injunctive relief, a writ of possession, prejudgment attachment, a
protective order or the appointment of a receiver), or (d) pursue rights against Borrower or any other party
in a third party proceeding in any action brought against Lender (including, but not limited to, actions in
bankruptcy court). Lender may exercise the rights set forth in the foregoing clauses (a) through (d),
inclusive, before, during, or after the pendency of any proceeding referred to in the Section above. Neither
the exercise of self-help remedies nor the institution or maintenance of an action for foreclosure or
provisional or ancillary remedies or the opposition to any such provisional remedies shall constitute a
waiver of the right of any Borrower, Lender or any other party, including, but not limited to, the claimant
in any such action, to require submission of the dispute, claim or controversy occasioning resort to such
remedies to any proceeding referred to in the Section above.

34, Contractual Right to Appoint a Receiver Upon Default. Upon an Event of Default under this
Security Instrument or a breach of any clause of any agreement signed in connection with the Loan to
Borrower, Borrower agrees that Lender may appoint a receiver to control the Mortgaged Property within
seven (7) days of any default. Borrower agrees to cooperate with the receiver and turn over all control to
said receiver and otherwise cooperate with the receiver appointed by Lender.

35. Loan Agreement. This Security Instrument is subject to the provisions of the Loan Agreement.
As specifically provided in the Loan Agreement, if Borrower defaults under this Security Instrument,
Lender has the right and option to foreclose against any Collateral provided under the Loan Agreement.
36. Condominium and Planned Unit Developments. If any of the Mortgaged Property includes a
unit or units in, together with an undivided interest in the common elements of, a condominium project (the
"Condominium Project”) or a Planned Unit Development (“PUD”), the following additional requirements
shall be in place. '

36.1 Additional Security. If the owners association or other entity which acts for the
Condominjum Project and/or PUD (the "Owners Association") holds title to property for the benefit or use
of its members or shareholders, the Mortgaged Property also includes Borrower's interest in the Owners
Association and the uses, proceeds and benefits of Borrower's interest.

36.2 Obligations. Borrower shall perform all of Borrower's obligations under the
Condominium Project's and/or PUD Constituent Documents. The "Constituent Documents” are the: (1)
condominium declaration and/or any other document which creates the Condominium Project and or PUD;
(2) any by-laws; (3) any code or regulations; (4) articles of incorporation, trust instrument or any equivalent
document which create the Owners Association; and (5) other equivalent documents. Borrower shall
promptly pay, when due, all dues and assessments imposed pursuant to the Constituent Documents.

36.3 Owners Association Policy Proceeds. If the Owners Association maintains a "master" or
"blanket" policy on the Condominium Project or PUD and an event of a distribution of hazard insurance
proceeds in lieu of restoration or repair following a loss to the Mortgaged Property, whether to the unit or
to common elements, any proceeds payable to Borrower are hereby assigned and shall be paid to Lender
for application to the sums secured by this Mortgage, whether or not then due, with any excess paid to
Borrower. '

36.4 Owners Association Liability Coverage. Borrower shall take such actions as may be
reasonable to insure that the Owners Association maintains a public liability insurance policy acceptable in
form, amount, and extent of coverage to Lender.
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36.5 Consent of Lender. Borrower shall not, except after notice to Lender and with Lender's
prior written consent, either partition or subdivide the Mortgaged Property or consent to:

36.5.1. the abandonment and/or termination of the Condominium Project or PUD, except
for abandonment or termination required by law in the case of substantial destruction by fire or other
casualty or in the case of taking by condemnation or eminent domain;

36.5.2. any amendment to any provision of the Constituent Documents if the provision is
for the express benefit of Lender;

36.5.3. termination of professional management and assumption of self-management of
the Owners Association; or

36.5.4. any action which would have the effect of rendering the any insurance coverage
maintained by the Owners Association unacceptable to Lender.

NON-UNIFORM COVENANTS.

Notwithstanding anything to the contrary elsewhere in this Security Instrument, Borrower and Lender
further covenant and agree as follows:

37. Acceleration and Sale on Default. If an Event of Default occurs, Lender, at its option, in addition
to other remedies provided at law, and without written notice to Borrower, may declare all sums secured
by this Security Instrument immediately due and payable and on application of the Lender, the Trustee shall
foreclose this deed of trust in any manner provided by North Carolina law, including selling at public
auction to the highest bidder for cash in lawful money of the United States, free of any equity redemption,
homestead, dower, curtesy, or other state or federal exemption, all of which are expressly waived by
Grantor, after compliance with applicable North Carolina laws relating to foreclosure sales under power of
sale; provided, however, that Lender may offset its bid at such sale to the extent of the full amount owed to
Lender under the Loan Documents, including, without limitation, Trustee’s fees, expenses of sale, and
costs, expenses, and Attorneys’ Fees incurred by or on behalf of Lender in connecticn with collecting,
litigating, or otherwise enforcing any right under the Loan Documents. Trustee may postpone the sale of
all or any portion of the Mortgaged Property by public announcement made at the initial time and place of
sale, and from time to time later by public announcement made at the time and place of sale fixed by the
preceding postponement. Trustee shall execute and deliver to the purchaser at such public auction a
Trustee’s deed conveying the Mortgaged Property sold, but without any covenant or warranty, express or
implied. The recital in such deed of any matter of fact concerning notices shall be conclusive proof of its
truthfulness. Any person, including Borrower, Trustee, or Lender, may purchase at such sale.

The proceeds or avails of any sale made under or by virtue of this Security Instrument, together with any
other sums secured by this Security Instrument, which then may be held by the Trustee or Lender or any
other person, shall be applied as follows and in accordance with North Carolina law, it being agreed that
the expenses of any such sale shall include a commission of Five Percent (5%) of the gross sales price to
the Trustee for holding such sale and for all services performed by him hereunder excluding expenses
incurred in making the sale: (1) To the payment of the costs and expenses of such sale, including Trustee’s
fees, costs of title evidence, Attorneys’ Fees, and reasonable compensation to Lender and its agents and
consultants, and of any judicial or non-judicial proceedings in which the same costs and expenses of sale
may be made; (2) to the payment of taxes due and unpaid on the Mortgaged Property sold, unless the notice
of sale provided that the Mortgaged Property be sold subject to taxes thereon and the Mortgaged Property
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was so sold; (3) to the payment of special assessments or any installments thereof against the Mortgaged
Property sold which are due and unpaid unless the notice of sale provided that the Mortgaged Property be
sold subject to taxes thereon and the Mortgaged Property was so sold; (4) to the payment of the whole
amount then due, owing, or unpaid on the Note for interest and principal, with interest on the unpaid
principal at the Default Rate (as defined in the Note), from the due date of any such payment of principal
until the same is paid; (5) to the payment of any other Indebtedness required to be paid by Borrower under
any provision of this Security [nstrument, the Note, or any of the other Loan Documents; and (6) to the
payment of the surplus, if any, to whomsoever may be lawfully entitled to receive it.

38. Trustee. The Trustee shall be deemed to have accepted the terms of this trust when this Security
Instrument, duly executed and acknowledged, is made a public record as provided by law. The Trustee shall
not be obligated to notify any party to this Security Instrument of any pending sale under any other Security
Instrument or of any action or proceeding in which Borrower, Lender, or Trustee is a party, unless such
sale relates to or reasonably might affect the Mortgaged Property, this Security Instrument, Lender’s
security for the payment of the Indebtedness and the performance of the Obligations, or the rights or powers
of Lender or Trustee under the Loan Documents, or unless such action or proceeding has been instituted by
Trustee against the Mortgaged Property, Borrower, or Lender.

39. Power of Trustee to Reconvey or Consent. At any time, without liability and without notice to
Borrower, on Lender’s written request and presentation of the Note and this Security Instrument to Trustee
for endorsement, and without altering or affecting (2) the personal liability of Borrower or any other person
for the payment of the Indebtedness secured by this Security Instrument, or (b) the lien of this Security
Instrument on the remainder of the Mortgaged Property as security for the repayment of the full amount of
the Indebtedness then or later secured by this Security Instrument, (c) or any right or power of Lender or
Trustee with respect to the remainder of the Mortgaged Property, Trustee may (i) reconvey or release any
part of the Mortgaged Property from the lien of this Security Instrument; (ii) approve the preparation or
filing of any map or plat of the Mortgaged Property; (iii) join in the granting of any easement burdening
the Mortgaged Property; or (iv) enter into any extension or subordination agreement affecting the
Mortgaged Property or the lien of this Security Instrument.

40. Duty to Reconvey. On Lender’s written request reciting that all sums secured hereby have been
paid, surrender of the Note and this Security Instrument to Trustee for cancellation and retention by Trustee,
and payment by Borrower of any reconveyance fees customarily charged by Trustee, Trustee shall
reconvey, without warranty, the Mortgaged Property then held by Trustee under this Security Instrument.
The recitals in such reconveyance of any matters of fact shall be conclusive proof of their truthfulness. The
grantee in such reconveyance may be described as “the person or persons legally entitled to the Mortgaged
Property.” Such request and reconveyance shall operate as a reassignment of the Rents assigned to Lender
in this Security Instrument. _

41. Substitution of Trustee. Lender, at Lender’s option, may from time to time, by written instrument,
substitute a successor or successors to any Trustee named in or acting under this Security Instrument, which
instrument, when executed and acknowledged by Lender and recorded in the office of the Recorder of the
county or counties in which the Mortgaged Property is located, shall constitute conclusive proof of the
proper substitution of such successor Trustee or Trustees, who shall, without conveyance from the
predecessor Trustee, succeed to all right, title, estate, powers, and duties of such predecessor Trustee,
including, without limitation, the power to reconvey the Mortgaged Property. To be effective, the
instrument must contain the names of the original Borrower, Trustee, and Lender under this Security
Instrument, the book and page or instrument or document number at which, and the county or counties in
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which, this Security Instrument is recorded, and the name and address of the substitute Trustee. If any notice
of default has been recorded under this Security Instrument, this power of substitution cannot be exercised
until all costs, fees, and expenses of the then acting Trustee have been paid. On such payment, the then
acting Trustee shall endorse receipt of the payment on the instrument of substitution. The procedure
provided in this Section for substitution of Trustees is not exclusive of other provisions for substitution
provided by Governmental Requirements.

42. Assignment of Rents. As further security for all sums secured by this Security Instrument,
Borrower absolutely and unconditionally assigns to Lender all Rents arising from the Mortgaged Property
and it is understood and agreed by the parties that this assignment is intended to be and is an absolute
assignment from Borrower to Lender, and not merely the passing of a security interest; provided however,
that so long as no Event of Default has occurred and is continuing, Lender does hereby grant Borrower a
license, without joinder of Lender, to enforce the Leases and to collect the Rents as they come due and to
retain, use and enjoy the same, but no Rents not due under the terms of any of the Leases or rental or other
arrangements shall be collected or accepted by Borrower without the prior written consent of Lender.
Borrower shall, upon request of Lender, execute confirmatory assignments of any specific Leases affecting
any part of the Mortgaged Property and a separate, recordable assignment of rents and leases, which shall
be in addition to and not in replacement of this assignment. Borrower shall receive and hold such Rents in
trust as a fund to be applied, and Borrower hereby covenants and agrees that such Rents shall be so applied,
first to the payment of interest, principal and other sums becoming due under the Obligations and the
operation, maintenance and repair of the Mortgaged Property, before retaining and/or disbursing any part
of the Rents for any other purpose. The license herein granted to Borrower shall automatically, without
notice or any other action by Lender, terminate upon the occurrence of an Event of Default (subject to any
applicable notice and cure period(s)), and all Rents subsequently collected or received by Borrower during
the continuance of such Event of Default shall be held in trust by Borrower for the sole and exclusive benefit
of Lender. Nothing contained in this Section, and no collection by Lender of Rents, shall be construed as
imposing on Lender any of the obligations of the lessor under the Leases, and exercise of Lender’s rights
under this Section, and the application of any such Rents to the obligations secured by this Security
Instrument, shall not cure or waive any Event of Default or notice of default hereunder or invalidate any
act done pursuant hereto, but shall be cumulative and in addition to all other rights and remedies of Lender.
Borrower hereby waives any defense Borrower might assert or have by reason of Lender’s failure to make
any tenant or lessee of the Mortgaged Property a party defendant in any foreclosure proceeding or action
instituted by Lender.

43. Waiver of Right of Offset. No portion of the Indebtedness secured by this Security Instrument
shall be or be deemed to be offset or compensated by all or any part of any claim, cause of action,
counterclaim, or cross-claim, whetber liquidated or unliquidated, that Borrower may have or claim to have
against Lender. Borrower hereby waives, to the fullest extent permitted by Governmental Requirements,
the benefits of any rights to offset under North Carolina law.

44. North Carolina State Specific Provisions. In the event of any inconsistencies between the terms
and conditions of this Section and the other terms and conditions of this Security Instrument, the terms and
conditions of this Section shall control and be binding.

44.1 Waiver of North Carolina General Statutes. Borrower hereby waives and releases any
rights Borrower may have with regard to release of liability or obligations of Borrower pursuant to
N.C. Gen. Stat. Section 45-45.1 (or any amendment thereto). Without limiting the foregoing, in no event
shall any partial release of any portion of the Mortgaged Property, or any extension of the term of the Loan
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Agreement or the Note, or any forbearance or deferral with respect to any of the indebtedness or any other
obligations under the Loan Documents, release or in any way limit Borrower’s duties, liabilities or
obligations under the Loan Documents, whether or not Borrower is the then owner of all or any portion of
the Mortgaged Property, except to the extent expressly set forth in a subsequent document executed by the
then holder(s) of the indebtedness. Additionally, Borrower waives any rights it may have under N.C. Gen.
Stat. Section 26-7, et seq.

44,2  Future Advances. This Security Instrument is given to secure future advances and secures
all present and future advances and obligations of Borrower to Lender. The time period within which future
advances and obligations are to be made and incurred and secured by this Security Instrument is the period
between the date hereof and the date which is twenty-four (24) months from the date hereof. The present
amount of the principal balance secured is Five Million Three Hundred Seventy-Nine Thousand and 00/100
Dollars ($5,379,000.00). The maximum principal amount, including present and future obligations, which
may be secured by this Security Instrument at any one (1) time is ($10,758,000.00), which is Two Hundred
Percent {200%) of the original principal amount of the Note, plus accrued interest, fees and expenses.
Disbursements secured hereby shall not be required to be evidenced by a “written instrument or notation™
as described in N.C. Gen. Stat. Section 45-68, it being the intent of the parties that the requirements of N.C.
Gen. Stat. Section 45-68 for a “written instrument or notation” for each advance shall not be applicable to
disbursements made under the Loan Agreement and the Note. Any additional amounts advanced by Lender
pursuant to the provisions of this Security Instrument shall be deemed necessary expenditures for the
protection of the security. All future obligations shall be considered to be made pursuant to the requirements
of N.C. Gen. Stat. Section 45-67, et. seq., or any amendments thereto.

44.3  Other Property. To the extent that any of the Mortgaged Property is not real property that
the Trustee is empowered to sell at a public sale pursuant to N.C. Gen. Stat. Section 45-21.1 et seq., or is
not real property that could be sold at a public sale pursuant to a judicial proceeding to foreclose the lien of
this Security Instrument, such Mortgaged Property will automatically be deemed to have been assigned and
conveyed to the Lender and a security interest granted to Lender in such Mortgaged Property, effective as
of the date of this Security Instrument.

[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, Borrower has signed and delivered this Security Instrument under seal (where
applicable) or has caused this Security Instrument to be signed and delivered by its duly authorized
representative under seal (where applicable) as of the date first written above. Where applicable law so
provides, Borrower intends that this Security Instrument shall be deemed to be signed and delivered as a
sealed instrument.

BORROWER:

BRD LAND & INVESTMENT, A SOUTH CAROLINA GENERAL PARTNERSHIP

By: BRD Land & Investment Management, LLC, a North, Carolina limited liability company, its
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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 validity of that document.

!(#' e
State of /\[ )
on_cJley 2o, To2o/" betoreme, /{/ che. ?{ i) , Notary Public

/ Datf' ! Here Insert Name of the Officer

-_/f
Personally Appeared / { FVE-C';!" Z) I /Z’)é)cfp"f 5((1%{.,»{1 [
Name(s) of Signer(s)

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 his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

1 certify under PENALT;)\(fOEPERIURY under the
laws of the State of i that the

NICHE' BURNEY foregoing paragraph is true and correct.
Notary Public ‘

Med"&ﬂbmg Counity, North Carolina WITNESS my hand and official seal.

§Comm|ssmn Expires
S1gnature %ﬂ: / g \ ,(

aptember 18, 2024
Signature of N otaryéfj@ik‘\\
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EXHIBIT “A”
LEGAL PROPERTY DESCRIPTION

All that certain piece, parcel of tract of land, situate, lying and being in the Towncreek Township,
Brunswick County, North Carolina containing 170.20 acres, more or less and being shown and designated
as "TRACT 2" on that certain plat entitled "Map of Exempt Division J-EARP, LLC Cannon Tract Town
of Leland Towncreek Township, Brunswick County, North Carolina” prepared by Jonathan L. Wayne,
PPLS No. L-3391, of Hanover Design Services, P.A., dated February 25, 2021, and recorded July 27,
2021, in the office of the Register of Deeds for Brunswick County, North Carolina in Map Cabinet 130 at
Page 52. Said Tract having such size, shape, dimensions, buttings and boundings as will be reference to
said plat more fully appear.

TOGETHER WITH those easements appurtenant to the above described property as contained in that
certain deed recorded in Book 4672, Page 1059, in the office of the Register of Deeds for Brunswick
County, North Carolina, as shown and designated as "80’ Access and Utility Easement Right of Way" and
"60' Pedestrian Utility & Drainage Easement" on that certain plat recorded in Map Cabinet 130, Page 52.
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GUARANTY
COGNOVIT

THIS GUARANTY (“Guaranty™) is entered into and effective as of July 24, 2024, and is by and
among Timothy Robert Samuels, whose address for purposes of this Guaranty is 754 Lockhaven Road,
Waxhaw, North Carolina 28173; and Vernon Lindsay Jarvis, whose address for purposes of this Guaranty
is 2tla Wildling Avenue, Epsom, Auckland, 1023, New Zealand (individually and collectively,
“Guarantor™); and DLP Lending Fund LLC, a Delaware limited liability company (“Lender”), whose
address for purposes of this Guaranty is 835 Hamilton Street, Allentown, Pennsylvania 18101, and is
delivered to and in favor of Lender, its successors and assigns.

Te induce Lender to make the Loan to BRD Land & Investment, a South Carolina general
partnership (“Borrower™), which Guarantor acknowledges that Lender would not do without this Guaranty,
and for other valuable consideration, the receipt and adequacy of which are hereby acknowledged,
Guarantor agrees as follows:

1. Guaranty.

1.1 Guaranty of Obligations. Guarantor guarantees to Lender, its successors, and assigns the
full and faithful payment of all amounts owed and performance of each and every one of the obligations,
responsibilities, and undertakings to be carried out, performed, or observed by Borrower under the Loan
Agreement, the Note, the Security Agreement, any other agreement that now or later secures repayment of
the Note, any other agreement that Guarantor now or later states is guaranteed, and any other agreement
that Guarantor or Borrower signs in connection with the Loan obtained by Borrower. All these documents
are collectively referred to as the “Loan Documents,” which Loan Documents evidence the “Loan.” The
obligations guaranteed are referred to as the “Guaranteed Obligations.”

1.2 Guarantv of Borrower’s Performance. If at any time Borrower, or its successors or

permitted assigns, fails, neglects or refuses to pay when due amounts or perform when due any of its
obligations, responsibilities, or undertakings as expressly provided under the terms and conditions of the
Loan Documents, Guarantor shall pay such amounts or perform or cause to be performed such obligations,
responsibilities, or undertakings as required under the terms and conditions of the Loan Documents.
2. Absolute. This Guaranty is irrevocable, absolute, present, and unconditional. The obligations of
Guarantor under this Guaranty shall not be affected, reduced, modified, or impaired on the happening from
time to time of any of the following events, whether or not with notice to (except as notice is otherwise
expressly required) or the consent of Guarantor:

21 Failure to Give Notice. The failure to give notice to Guarantor of the occurrence of a
default under the terms and provisions of this Guaranty or the Loan Documents;
2.2 Modifications or Amendments. The modification or amendment, whether material or

otherwise, of any obligation, covenant, or agreement set forth in this Guaranty or Loan Documents;

23 Lender’s Failure to Exercise Rights. Any failure, omission, delay by, or inability by
Lender to assert or exercise any right, power, or remedy conferred on Lender in this Guaranty or the Loan
Documents, including the failure to execute on collateral held for this Guaranty or the Loan Documents;

2.4 Release of Security. Any release of any real or personal property or other security now
held or to be held by Lender for the performance of the Guaranteed Obligations;

2.5 Borrower’s Termination. A termination, dissolution, consolidation, or merger of
Borrower with or into any other entity;

2.6 Borrower’s Bankruptey. The voluntary or involuntary liquidation, dissolution, sale, or
other disposition of all or substantially all of Borrower or its affiliate’s assets, the marshalling of Borrower
or its affiliate’s assets and liabilities, the receivership, insolvency, bankruptcy, assignment for the benefit
of creditors, reorganization, arrangement, composition with creditors, or readjustment of, or other similar
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proceedings affecting Borrower, Guarantor, their affiliates, or any of the assets of either Borrower or
Guarantor, or their affiliates;

2.7 Lender’s Assignment of Rights. The assignment of any right, title, or interest of Lender
in this Guaranty or the Loan Documents to any other person; or

2.8 Extent of Guarantor’s Obligations. Any other cause or circumstance, foreseen or
unforeseen, whether similar or dissimilar to any of the foregoing; it being the intent of Guarantor that its
obligations under this Guaranty shall not be discharged, reduced, limited, or modified except by (a) payment
of amounts owing pursuant to this Guaranty and/or Loan Documents (and then only to the extent of such
payment or payments); and (b) full performance of obligations under this Guaranty and/or Loan Documents
(and then only to the extent of such performed or discharged obligation or obligations).

2.9 Exercise of Lender Rights. Any action of Lender authorized herein.

3. Additional Credit. Additional credit under the Loan Documents may be granted from time to time
at Borrower’s request and without further authorization from or notice to Guarantor and shall automatically
be deemed part of the Guaranteed Obligations. Lender need not inquire into Borrower’s power or the
authority of its members, officers, or agents acting or purporting to act on its behalf. Each credit granted
to Borrower under the Loan Documents shall be deemed to have been granted at Guarantor’s insistence and
request and in consideration of, and in reliance on, this Guaranty.

4. Guaranty of Payment. Subject to the limitations provided herein, Guarantor’s liability on this
Guaranty is a guaranty of payment and performance, not of collectability.

5. Cessation of Liability. Guarantor’s liability nnder this Guaranty shall not in any way be affected
by the cessation of Borrower’s liability for any reason other than full performance of all the obligations
under the Loan Documents, including, without limitation, any and all obligations to indemnify Lender.

6. Authorization of Lender. Guarantor authorizes Lender, without notice or demand and without
affecting its liability under this Guaranty, and without consent of Guarantor or prior notice to Guarantor,
to:

6.1 Modify Loan Documents. Make any modifications to the Loan Documents;

6.2 Assign Guaranty. Assign the Loan Documents and this Guaranty;

6.3 Modify Security. Take, hold, or release security for the performance of the Guaranteed
Obligations with the consent of the party providing such security;

6.4 Additional Guarantors. Accept or discharge, in whole or in part, additional guarantors;

6.5 Order of Sale. Direct the order and manner of any sale of all or any part of security now
or later held under the Loan Documents or this Guaranty, and also bid at any such sale to the extent allowed
by law; and

6.6 Application of Proceeds. Apply any payments or recovery from Borrower, Guarantor, or
any source, and any proceeds of any security, to Borrower’s obligations under the Loan Documents in such
manner, order, and priority as Lender may elect, whether or not those obligations are guaranteed by this
Guaranty or secured at the time of such application.
7. Lender’s Rights on Borrower’s Default. Guarantor agrees that on Borrower’s default Lender
may elect to nonjudicially or judicially foreclose against all or part of the real or personal property securing
Borrower’s obligations, or accept an assignment of any such security in lieu of foreclosure, or compromise
or adjust any part of such obligations, or make any other accommeodation with Borrower or Guarantor, or
exercise any other remedy against Borrower or any security. No such action by Lender shall release or
limit Guarantor’s liability to Lender, even if the effect of that action is to deprive Guarantor of the right to
collect reimbursement from Borrower or any other person for any sums paid to Lender or bar or prejudice
Guarantor’s rights of subrogation, contribution, or indemnity against Borrower or any other person.
Without limiting the foregoing, it is understood and agreed that, on any foreclosure or assignment in lien
of foreclosure of any security held by Lender, such security shall no longer exist and that any right that
Guarantor might otherwise have, on full payment of the Borrower’s obligations by Guarantor to Lender,.to
participate in any such security or to be subrogated to any rights of Lender with respect to any such security
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shall be nonexistent; nor shall Guarantor be deemed to have any right, title, interest, or claim under any
circumstances in or to any real or personal property held by Lender or any third party following any
foreclosure or assignment in lieu of foreclosure of any such security. Guarantor again specifically
acknowledges and waives the above as more specifically provided for herein.

8. Effect of Borrower’s Bankruptey. The liability of Guarantor under this Guaranty shall in no way
be affected by:

8.1 Release_of Borrower. Release or discharge of Borrower in any creditor proceeding,
receivership, bankruptey, or other release or discharge of Borrower, for any reason;

8.2 Modification of Borrower’s Liability. Impairment, limitation, or modification of
Borrower’s liability or the estate, or of any remedy for the enforcement of Borrower’s liability, which may
result from the operation of any present or future provision of the Bankruptcy Code (Title 11 of the United
States Code, as amended; 11 U.S.C. §§ 101-1330) or any bankruptcy, insolvency, state or federal debtor
relief statute, any other statute, or from the decision of any court;

8.3 Rejection of Debt. Rejection or disaffirmance of the Indebtedness, or any portion of the
Indebtedness, in any such proceeding;

8.4 Cessation_of Borrower’s Liability. Cessation, from any cause whatsoever, whether
consensual or by operation of law, of Borrower’s liability to Lender resulting from any such proceeding; or

8.5 Modification _and Replacement of Guaranteed Obligation. If the Guaranteed
Obligations are restructured or replaced in connection with a bankruptey proceeding or case, Guarantor
shall remain liable as guarantor of such restructured or replaced obligation.

9, Subordination. Until the Guaranteed Obligations have been paid or otherwise discharged in full,
Guarantor subordinates any and all liability or indebtedness of Borrower owed to Guarantor to the
obligations of Borrower to Lender that arise under the Guaranteed Obligations.

10. Application of Payments. With or without notice to Guarantor, Lender, in its sole and absolute
discretion may:

10.1  Priority of Payments. Apply any or all payments or recoveries from Borrower, from
Guarantor, or from any other guarantor or endorser under this or any other instrument, or realized from any
security, in such manner, order, or priority as Lender sees fit, to the indebtedness of Borrower to Lender
under the Loan Documents, whether such indebtedness is guaranteed by this Guaranty or is otherwise
secured or is due at the time of such application; and

10.2 Refund to Borrower. Refund to Borrower any payment received by Lender on any
indebtedness guaranteed in this Guaranty, and payment of the amount refunded is fully guaranteed. Any
recovery realized from any other guarantor under this or any other instrument shall be first credited on that
portion of the indebtedness of Borrower to Lender that exceeds the maximum liability, if any, of Guarantor
under this Guaranty.

11, Claims in Bankruptcy. Guarantor shall file all claims against Borrower in any bankruptcy or
other proceeding in which the filing of claims is required or allowed by law on any indebiedness of
Borrower to Guarantor, and shall assign to Lender all rights of Guarantor on any such indebtedness. 1If
Guarantor does not file any such claim, Lender, as attorney-in-fact for Guarantor, is authorized to do so in
Guarantor’s name, or, in Lender’s discretion, to assign the claim and to file a proof of claim in the name of
Lender’s nominee. In all such cases, whether in bankruptcy or otherwise, the person or persons authorized
to pay such claim shall pay to Lender the full amount of any such claim, and, to the full extent necessary
for that purpose, Guarantor assigns to Lender all of Guarantor’s rights to any such payments or distributions
to which Guarantor would otherwise be entitled.

12. Representations and Warranties if Guarantor is an Entity. If Guarantor is an entity, Guarantor
represents and warrants to Lender that:

12.1  Legal Status. Guarantor (a) is duly organized, validly existing under, and in good standing
with, the laws of the state in which it is domiciled and in the state in which the property secured the Loan
is located in; (b) has all requisite power, and has all material governmental licenses, authorizations,
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consents, and approvals necessary to own its assets and carry on its business as now being or as proposed
to be conducted; and (c) is qualified to do business in the state in which any property securing the loan is
located in.

12.2  No Breach. Neither the execution and delivery of this Guaranty nor compliance with its
terms and provisions shall conflict with or result in a breach of, or require any consent under, the
organizational documents of Guarantor, or any agreement or instrument by which Guarantor is bound.

12.3  Authority and Power. Guarantor has all necessary power and authority to execute,
deliver, and perform its obligations under this Guaranty. Guarantor’s execution, delivery, and performance
of this Guaranty has been duly authorized by all necessary action on its part; and this Guaranty has been
duly and validly executed and delivered by Guarantor and constitutes its legal, valid, and binding obligation,
enforceable against Guarantor in accordance with its terms. Guarantor shall, concurrently with the
execution of this Guaranty, deliver to Lender a copy of a resolution of Guarantor’s managing member(s),
if a limited liability company, or board of directors and/or shareholders, if a corporation, authorizing or
ratifying execution of this Guaranty.

12.4 Financial Statements. All financial information furnished or to be furnished to Lender is
or will be true and correct, does or will fairly represent the financial condition of Guarantor, and was or
will be prepared in accordance with generally accepted accounting principles (“GAAP”).

12.5  Claims and Proceedings. There are no claims, actions, proceedings, or investigations
pending against Guarantor.

13. Representations and Warranties if Guarantor is an Individual. If Guarantor is an individual,
Guarantor represents and warrants to Lender that:

13.1  Legal Status. Guarantor has all requisite power and has all material governmental
licenses, authorizations, consents, and approvals necessary to carry on his business as now being or as
proposed to be conducted.

13.2 No Breach. Neither the execution and delivery of this Guaranty nor compliance with its
terms and provisions shall conflict with or result in a breach of, or require any consent under any agreement
or instrument by which Guarantor is bound.

13.3  Authority and Power. This Guaranty has been duly and validly executed and delivered
by Guarantor and constitutes its legal, valid, and binding obligation, enforceable against Guarantor in
accordance with its terms.

13.4  Financial Statements. All financial information furnished or to be furnished to Lender is
or will be true and correct, does or will fairly represent the financial condition of Guarantor, and was or
will be prepared in accordance with generally accepted accounting principles (“GAAP™).

13.5 Claims and Proceedings. There are no claims, actions, proceedings, or investigations

pending against Guarantor.
14. Information Not Required. Guarantor represents that Guarantor is fully aware of Borrower’s
financial condition and operation and is in a position by virtue of his, her, or its relationship to Borrower to
obtain all necessary financial and operational information concerning Borrower. Lender need not disclose
to Guarantor any information about:

14.1 Loan Documents. The Loan Documents or any modification of them, and any action or
non-action in connection with them;

14.2  Other Guaranteed Obligations. Any other obligation guaranteed in this Guaranty;

14.3  Borrower’s Financial Condition. The financial condition or operation of Borrower; or

144  Other Guarantors. Any other guarantors.

15. Notice. Except for any notice required by Governmental Requirements to be given in another
manner, (a) all notices required or permitted by this Guaranty shall be in writing; (b} each notice to
Guarantor shall be sent (i) for personal delivery by a delivery service that provides a record of the date of
delivery, the individual to whom delivery was made, and the address where delivery was made; (ii) by
certified United States mail, postage prepaid, return receipt requested; or (iii) by nationally recognized
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overnight delivery service, marked for next-business-day delivery; and (c) all notices shall be addressed to
the appropriate party at its address stated on Page 1 of this Guaranty or such other addresses as may be
designated by notice given in compliance with this provision. Notices will be deemed effective on the
earliest of (a) actual receipt; (b) rejection of delivery; or (¢) if sent by certified mail, the third day on which
regular United States mail delivery service is provided after the day of mailing or, if sent by overnight
delivery service, on the next day on which such service makes next-business-day deliveries after the day of
sending.

16. No Waiver Upon Lender’s Lack of Enforcement. No failure or delay by Lender, or its successors
and assigns, in exercising any right, power, or privilege under this Guaranty shall operate as a waiver; nor
shall any single or partial exercise of any right, power, or privilege preclude any other or further such
exercise or the exercise of any other right, power, or privilege.

17. Governing Law; Consent to Jurisdiction and Venue. This Guaranty is made by Lender and
accepted by Guarantor in the State of Pennsylvania except that at all times the provisions for the creation,
perfection, priority, enforcement and foreclosure of the liens and seccurity interests created in the Real
Property Collateral under the Loan Documents shall be governed by and construed according to the laws
of the state in which each Real Property Collateral is situated. To the fullest extent permitted by the law of
the state in which each Real Property Collateral is situated, the law of the State of Pennsylvania shall govern
the validity and enforceability of all Loan Documents, and the debt or obligations arising hereunder (but
the foregoing shall not be construed to limit Lender’s rights with respect to such security interest created in
the state in which each Real Property Collateral is situated). The parties agree that jurisdiction and venue
for any dispute, claim or controversy arising, other than with respect to perfection and enforcement of
Lender’s rights against the Real Property Collateral, shall be Lehigh County, Pennsylvania, or the
applicable federal district court that covers said County, and Guarantor submits to personal jurisdiction in
that forum for any and all purposes. Guarantor waives any right Guarantor may have to assert the doctrine
of forum non conveniens or to object to such venue.

GUARANTOR’S INITIALS:

18. Advice of Counsel. Guarantor expressly declares that it knows and understands the contents of
this Guaranty and has either consulted or had the opportunity to consult with an attorney as to its form and
content,

19. Attornev Fees. Guarantor agrees to pay the following costs, expenses, and Attorneys’ Fees paid
or incurred by Lender, or adjudged by a court: (a) reasonable costs of collection and costs, expenses, and
Attorneys’ Fees paid or incurred in connection with the collection or enforcement of the Loan Documents,
whether or not suit is filed; (b) reasonable costs, expenses, and Attorneys’ Fees paid or incurred in
connection with representing Lender in any bankruptcy, reorganization, receivership, or other proceedings
affecting creditors' rights and involving a claim under the Loan Documents; (¢) reasonable costs, expenses,
and Attorneys’ Fees incurred to protect the lien of the Security Instrument; and (d) costs of suit and such
sum as the court may adjudge as Attorneys’ Fees in any action to enforce payment of the Loan Documents
or any part of it.

In addition to the aforementioned fees, costs, and expenses, Lender shall be entitled to its
Attorneys’ Fees, and all other fees, costs, and expenses incurred in any post-judgment proceedings to collect
or enforce any judgment. This provision for the recovery of post-judgment fees, costs, and expenses is
separate and several and shall survive the merger of this Guaranty into any judgment on this Guaranty.

20. Assignability. This Guaranty shall be binding on Guarantor and Guarantor’s heirs, representatives,
successors and assigns and shall inure to the benefit of Lender, its successors and assigns, and their
successors and assigns and respective personal representatives, successors, and assigns according to the
context of this Guaranty. Guarantor shall not have the right to assign the obligations in this Guaranty.
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overnight delivery service, marked for next-business-day delivery; and (¢) all notices shall be addressed to
the appropriate party at its address stated on Page 1 of this Guaranty or such other addresses as may be
designated by notice given in compliance with this provision. Notices will be deemed effective on the
carliest of (a) actual receipt; (b) rejection of delivery; or (¢) if sent by certified mail, the third day on which
regular United States mail delivery service is provided after the day of mailing or, if sent by overnight
delivery service, on the next day on which such service makes next-business-day deliveries after the day of
sending.

16. No Waiver Upon Lender’s Lack of Enforcement. No failure or delay by Lender, or its successors
and assigns, in exercising any right, power, or privilege under this Guaranty shall operate as a waiver; nor
shall any single or partial exercise of any right, power, or privilege preclude any other or further such
exercise or the exercise of any other right, power, or privilege.

17. Governing Law; Consent to Jurisdiction and Venue. This Guaranty is made by Lender and
accepted by Guarantor in the State of Pennsylvania except that at all times the provisions for the creation,
perfection, priority, enforcement and foreclosure of the liens and security interests created in the Real
Property Collateral under the Loan Documents shall be governed by and construed according to the laws
of the state in which each Real Property Collateral is situated. To the fullest extent permitted by the law of
the state in which each Real Property Collateral is situated, the law of the State of Pennsylvania shall govern
the validity and enforceability of all Loan Documents, and the debt or obligations arising hereunder (but
the foregoing shall not be construed to limit Lender’s rights with respect to such security interest created in
the state in which each Real Property Collateral is situated). The parties agree that jurisdiction and venue
for any dispute, claim or controversy arising, other than with respect to perfection and enforcement of
Lender’s rights against the Real Property Collateral, shall be Lehigh County, Pennsylvania, or the
applicable federal district court that covers said County, and Guarantor submits to personal jurisdiction in
that forum for any and all purposes. Guarantor waives any right Guarantdy may have to assert the doctrine
of forum non conveniens or to object to such venue.

GUARANTOR’S INITIALS: \

18. Advice of Counsel. Guarantor expressly declares that it knows and understands the contents of
this Guaranty and has either consulted or had the opportunity to consult with an attorney as to its form and
content.

19. Attorney Fees. Guarantor agrees to pay the following costs, expenses, and Attorneys’ Fees paid
or incurred by Lender, or adjudged by a court: (a) reasonable costs of collection and costs, expenses, and
Attorneys’ Fees paid or incurred in connection with the collection or enforcement of the Loan Documents,
whether or not suit is filed; (b) reasonable costs, expenses, and Attorneys’ Fees paid or incurred in
connection with representing Lender in any bankruptcy, reorganization, receivership, or other proceedings
affecting creditors' rights and involving a claim under the Loan Documents; (c) reasonable costs, expenses,
and Attorneys’ Fees incurred to protect the lien of the Security Instrument; and (d) costs of suit and such
sum as the court may adjudge as Attorneys’ Fees in any action to enforce payment of the Loan Documents
or any part of it.

In addition to the aforementioned fees, costs, and expenses, Lender shall be entitled to its
Attorneys’ Fees, and all other fees, costs, and expenses incurred in any post-judgment proceedings to collect
or enforce any judgment. This provision for the recovery of post-judgment fees, costs, and expenses is
separate and several and shall survive the merger of this Guaranty into any judgment on this Guaranty.
20. Assignability. This Guaranty shall be binding on Guarantor and Guarantor’s heirs, representatives,
successors and assigns and shall inure to the benefit of Lender, its successors and assigns, and their
successors and assigns and respective personal representatives, successors, and assigns according to the
context of this Guaranty. Guarantor shall not have the right to assign the obligations in this Guaranty.
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Lender may assign its rights under this Guaranty in connection with an assignment of all or part of the
Guaranteed Obligation. Notice is hereby waived as to any such assignment by Lender.
21. Revival of Guaranty. Ifa claim (“Claim”) is made on Lender at any time (whether before or after
payment or performance in full of any Guaranteed Obligation, and whether such claim is asserted in a
bankruptcy proceeding or otherwise) for repayment or recovery of any amount or other value received by
Lender (from any source) in payment of, or on account of, any Guaranteed Obligation, and if Lender repays
such amount, returns value or otherwise becomes liable for all or part of such Claim by reason of (a) any
Jjudgment, decree, or order of any court or administrative body or (b) any settlement or compromise of such
Claim, Guarantor shall remain severally liable to Lender for the amount so repaid or retumed or for which
Lender is liable to the same extent as if such payments or value had never been received by Lender, despite
any termination of this Guaranty or the cancellation of any note or other document evidencing any
Guaranteed Obligation.
22. Captions. The captions and section headings appearing in this Guaranty are included solely for
convenience of reference and are not intended to affect the interpretation of any provision of this Guaranty.
23. Severability. If any provision in this Guaranty is invalid and unenforceable in the jurisdiction
whose law is applied to this Guaranty or in any particular context, then, to the fullest extent permitted by
law, (a) the other provisions shall remain in full force and effect in such jurisdiction or context and shall be
liberally construed in favor of Lender in order to carry out the parties’ intentions as nearly as possible, and
(b) the invalidity or unenforceability of any provision in that jurisdiction or context shall not affect the
validity or enforceability of such provision in any other jurisdiction.
24, Waivers. Without limiting any other provision of this Guaranty or any other Loan Document.
24.1  Waiver of Rights to Require Lender to Act. Guarantor waives the right to require Lender

to:

24.1.1. Proceed against Borrower or any other person;

24.1.2. Proceed or exhaust any security held from any person;

24.1.3. Proceed against any other guarantor; or

24.1.4. Pursue any other remedy available to Lender.

24.2  Waivers Until Obligation Is Repaid. Until the Guaranteed Obligations have been paid
or otherwise discharged in full:

24.2.1. Guarantor waives all rights of subrogation, indemnity, any rights to collect
reimbursement from Borrower, and any right to enforce any remedy that Lender now has, or may have,
against Borrower.

24.2.2. Guarantor waives any benefit of, and any right to participate in, any security now
or later held by Lender.

24.2.3. Guarantor waives any defense it may have now or in the future based on any
election of remedies by Lender that destroys Guarantor’s subrogation rights or Guarantor’s rights to proceed
against Borrower for reimbursement, and Guarantor acknowledges that it shall be liable to Lender even
though Guarantor may well have no such recourse against Borrower.

24.2.4. Guarantor waives notice of (a) acceptance and retiance on this Guaranty; (b)
notice of renewal, extension, or modification of any Guaranteed Obligation under this Guaranty; and (c)
notice of default or demand in the case of default.

24.2.5. Guarantor waives any right or defense it may now or hereafter have based on (a)
Lender’s full or partial release of any party who may be obligated to Lender; (b) Lender’s full or partial
release or impairment of any collateral for the Guaranteed Obligations; and (¢) the modification or extension
of the Guaranteed Obligations.

24.2.6. Guarantor waives any and all suretyship defenses now or later available to it under
the law governing this Guaranty.
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24.2.7. Without limiting the generality of any other waiver or provision of this Guaranty,
Guarantor waives, to the maximum extent such waiver is permitted by law, any and all benefits or defenses
arising directly or indirectly under the law governing this Guaranty.

24.2.8. Guarantor waives any statute of limitation affecting liability under this Guaranty
or the enforceability of this Guaranty and further waives any defense that might otherwise exist because of
the expiration of the statute of limitations on the Loan Documents.

24.2.9. Guarantor waives any duty of Lender to disclose to Guarantor any facts Lender
may now know or later learn about Borrower or Borrower’s financial condition regardless of whether
Lender has reason to believe that any such facts materially increase the risk beyond that which Guarantor
intends to assume, or has reason to believe that such facts are unknown to Guarantor, or has a reasonable
opportunity to communicate such facts to Guarantor, it being understood and agreed that Guarantor is fully
responsible for and is capable of being and keeping informed of Borrower’s financial condition and of all
circumstances bearing on the risk of nonpayment of any indebtedness guaranteed under this Guaranty.

24.2.10. Guarantor waives all notices to Guarantor.

24.2.11. Guarantor also waives, to the fullest extent permitted by law, all rights, including,
without limitation, all rights granted by Sections 26-7 through 26-9, inclusive, of the North Carolina
Statutes, to require Lender to:

(H proceed against or exhaust any collateral held by Lender to secure the repayment
of the Indebtedness;
(2) proceed against or pursue any remedy it may now or hereafter have against

Borrower or any Guarantor, or, if Borrower or any Guarantor is a partnership, any general partner of
Borrower or general partner of any Guarantor; or

(3) demand or require collateral security from Borrower, any other Guarantor or any
other Person as provided by applicable law or otherwise.
25. Arbitration. Concurrently herewith, Borrower and Guarantor shall execute that certain Arbitration
Agreement whereby Borrower, Guarantor, and Lender agree 1o arbitrate any disputes to resolve any Claims
(as defined in the Arbitration Agreement).
26. Joint and Several. If this Guaranty is issued by more than one party or if any other party
guarantees the obligations of Borrower, the obligations of Guarantor and any others under this Guaranty
shall be joint and several.
27. Entire Agreement. This Guaranty embodies the entire agreement and understanding between
Guarantor and Lender pertaining to the subject matter of this Guaranty, and supersedes all prior agreements,
understandings, negotiations, representations, and discussions, whether verbal or written, of the parties,
pertaining to that subject matter. Guarantor is not relying on any representations, warranties, or
inducements from Lender that are not expressly stated in this Guaranty.
28. Further Assurances. Guarantor shall promptly and duly execute and deliver to Lender such
further documents and assurances and take such further action as Lender may from time to time reasonably
request, including, without limitation, any amendments to this Guaranty to establish and protect the rights,
interests, and remedies created or intended to be created in favor of Lender.
29, Gender; Singular Includes Plural. As used in this Guaranty, the singular includes the plural, and
the masculine includes the feminine and neuter, and vice versa, if the context so requires.
30. Nonwaiver. No provision of this Guaranty or right of Lender under this Guaranty can be waived,
nor can Guarantor be released from its obligations under this Guaranty except by a writing duly executed
by an authorized representative of Lender.
31, Continuing Liability. Guarantor shall continue to be liable under this Guaranty despite the transfer
by Borrower of all or any portion of the property encumbered by the Loan Documents.
32, Time Is of the Essence. Time is of the essence under this Guaranty and any amendment,
modification, or revision of this Guaranty.
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33. Cumulative Rights. The extent of Guarantor’s liability and all rights, powers, and remedies of
Lender under this Guaranty, and under any other agreement now or at any future time in force between
Lender and Guarantor, shall be cumulative and not alternative, and such rights, powers, and remedies shail
be in addition to all rights, powers, and remedies given to Lender by law. This Guaranty is in addition to
and exclusive of the guaranty of any other guarantor of any indebtedness of Borrower to Lender.

34, WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW,
GUARANTOR, AND LENDER AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED ON OR ARISING FROM THE LOAN
DOCUMENTS. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF
ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TC THE
SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT LIMITATION,
CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON
LAW AND STATUTORY CLAIMS. GUARANTOR AND, BY ITS ACCEPTANCE OF THE
BENEFITS OF THE LOAN, BORROWER EACH (A) ACKNOWLEDGES THAT THIS WAIVER IS A
MATERIAL INDUCEMENT FOR BORROWER AND LENDER TO ENTER INTO A BUSINESS
RELATIONSHIP, THAT BORROWER AND LENDER HAVE ALREADY RELIED ON THIS WAIVER
BY ENTERING INTO THE LOAN OR ACCEPTING ITS BENEFITS, AS THE CASE MAY BE, AND
THAT EACH SHALL CONTINUE TO RELY ON THIS WAIVER IN THEIR RELATED FUTURE
DEALINGS, AND (B) FURTHER WARRANTS AND REPRESENTS THAT EACH HAS REVIEWED
THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT EACH KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, IT MAY NOT BE MODIFIED EITHER
ORALLY OR IN WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, SUPPLEMENTS, OR MODIFICATIONS TO THE LOAN
AGREEMENT OR THE NOTE.

3s. Separation of Parties. Guarantor is separate and distinct from Borrower. Borrower and Guarantor
were solely responsible for all corporate structuring and Lender had no role in the corporate structuring of
Borrower and/or Guarantor. Borrower and Guarantor have provided independent financial statements to
Lender and Lender has relied on such financial statements in making loan to Borrower.

36. Capitalized Terms. Capitalized terms used but not defined herein shall have the meaning ascribed
to such term in the Loan Documents, each executed of even date herewith.

37. Community Property. If Guarantor (or any Guarantor, if more than one) is a married person, and
the state of residence of Guarantor or Guarantor’s spouse (“Guarantor Spouse™) is a community property
jurisdiction, then each of the following apply:

37.1  Guarantor (or each such married Guarantor, if more than one) agrees that Lender may
satisfy Guarantor’s obligations under this Guaranty to the extent of all Guarantor’s separate property and
against the marital community property of Guarantor and Guarantor Spouse.

37.2  If Guarantor Spouse is not also a Guarantor of the Loan, Guarantor certifies that none of
the assets shown on his or her financial statements submitted to Lender for purposes of underwriting the
Loan were either (i} Guarantor Spouse’s individual property, or (ii) community property under the sole
management, control, and disposition of Guarantor Spouse.

37.3  If Guarantor Spouse is not also a Guarantor of this loan and Guarantor or Guarantor
Spouse’s state of residence is Alaska, Arizona, Idaho, Louisiana, Nevada, New Mexico, Texas,
Washington, or Wisconsin, Guarantor has caused Guarantor Spouse to acknowiedge this Guaranty as
required on the signature page of this Guaranty.

38. Loan Agreement. This Guaranty is subject to the provisions of the Loan Agreement, which is
incorporated herein.

39. Security for Guaranty. This Guaranty is not secured by any Collateral (including but not limited
to Real Property Collateral) which may secure the Loan, unless the Guarantor(s) are explicitly identified

© 2007 Geraci Law Firm; All Rights Reserved. v183

Guaranty
Loan No. LFREFI3040LDT



Case 26-30215 Doc 24-13 Filed 02/27/26 Entered 02/27/26 17:41:19 Desc Exhibit
M - Guaranty Page 10 of 12

within the subject Security Agreement which also specifically, and separately, states that such Security
Agreement secures the Guaranteed Obligations herein.

40. CONFESSION OF JUDGMENT. UPON THE OCCURRENCE AND DURING THE
CONTINUANCE OF AN EVENT OF DEFAULT AND AFTER ANY NOTICE REQUIRED BY
LAW, EACH UNDERSIGNED GUARANTOR HEREBY GRANTS TO LENDER THE RIGHT TO
DECLARE ALL PRINCIPAL, INTEREST AND CHARGES OWED UNDER THE NOTE AND
GUARANTEED HEREBY TO BE IMMEDIATELY DUE AND PAYABLE, WITHOUT FURTHER
ACTION OF ANY KIND ON THE PART OF THE LENDER. IN ADDITION, EACH
UNDERSIGNED GUARANTOR HEREBY IRREVOCABLY AUTHORIZES AND EMPOWERS
THE PROTHONOTARY OR CLERK OR ANY ATTORNEY OF ANY COURT OF RECORD TO
APPEAR FOR AND CONFESS JUDGMENT THEREIN AGAINST HIM/HER/IT FOR THE
AMOUNT WHICH MAY BE DUE UNDER THE NOTE AS EVIDENCED BY THE AFFIDAVIT
SIGNED BY AN OFFICER OF THE LENDER SETTING FORTH THE AMOUNT THEN DUE,
INCLUDING ACCRUED INTEREST, CHARGES, FEES, LATE CHARGES, COSTS, AND ANY
AND ALL CHARGES, TAXES, AND LIENS PAID BY LENDER, ITS SUCCESSORS AND
ASSIGNS AND IN ANY MANNER AFFECTING OR CHARGEABLE AGAINST THE PREMISES
AND IMPROVEMENTS DESCRIBED IN THE MORTGAGE (COLLECTIVELY, “TOTAL
LIABILITY AMOUNT”) PLUS ATTORNEYS’ FEES IN THE AMOUNT OF TEN PERCENT
(10%) OF THE TOTAL LIABILITY AMOUNT DUE, BUT IN NO EVENT LESS THAN TEN
THOUSAND (510,000.00) DOLLARS, AND ANY AND ALL CHARGES, TAXES, AND LIENS
PAID BY LENDER, ITS SUCCESSORS AND ASSIGNS AND IN ANY MANNER AFFECTING
OR CHARGEABLE AGAINST THE PREMISES AND IMPROVEMENTS DESCRIBED IN THE
MORTGAGE TOGETHER WITH COSTS OF SUIT AND RELEASE OF ERRORS. IF A COPY
HEREOF, VERIFIED BY AN AFFIDAVIT, SHALL HAVE BEEN FILED IN SAID
PROCEEDING, IT SHALL NOT BE NECESSARY TO FILE THE ORIGINAL AS A WARRANT
OF ATTORNEY.

[Space Intentionally Left Blank. Guaranty Countinued on Next Page]

© 2007 Geraci Law Firm; All Rights Reserved. v185

Guaranty
Loan No. LFREFI3040LDT



Case 26-30215 Doc 24-13 Filed 02/27/26 Entered 02/27/26 17:41:19 Desc Exhibit
M - Guaranty Page 11 of 12

EACH GUARANTOR WAIVES THE RIGHT TO NOTICE AND A HEARING, ANY STAY
OF EXECUTION AND THE BENEFIT OF ALL EXEMPTION LAWS NOW OR HEREAFTER IN
EFFECT WITH RESPECT TO THE ENTRY OF ANY CONFESSION OF JUDGMENT,
FURTHER, EACH UNDERSIGNED GUARANTOR SPECIFICALLY WAIVES AND
DISCLAIMS THE BENEFITS AND PROTECTIONS AFFORDED TO HIM/HER/IT AS
PRINCIPAL, WITH RESPECT TO THE EXERCISE OF A POWER OF ATTORNEY BY THE
AGENT UNDER 20 Pa.C.S. §5601.3(b), INCLUDING, BUT NOT LIMITED TO, THE AGENT’S
DUTY TO ACT LOYALLY AND IN THE BEST INTERESTS OF THE PRINCIPAL AND TO
AVOID CONFLICTS OF INTEREST. NO SINGLE EXERCISE SHALL BE DEEMED TO
EXHAUST THE POWER, WHETHER OR NOT ANY SUCH EXERCISE SHALL BE HELD BY
ANY COURT TO BE INVALID, VOIDABLE OR VOID, BUT THE POWER SHALL CONTINUE
UNDIMINISHED AND MAY BE EXERCISED FROM TIME TO TIME AS OFTEN AS THE
HOLDER HEREOF SHALL ELECT, UNTIL ALL SUMS PAYABLE OR THAT MAY BECOME
PAYABLE BY THE BORROWER AND GUARANTEED HEREBY HAVE BEEN PAID IN FULL.

IN WITNESS WHEREOQOF, Guarantor has executed this Guaranty as an instrument under seal as
of the date first written above by and through their duly authorized representatives.

GUARANTOR:

10
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GUARANTOR

VERNON LINDSAY JA

. . . ..
Vernon Lindsay Jarvis, chlmdua!
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LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT (this “Agreement”) dated as of September 5,
2024, is entered into by BRD Land & Investment, a South Carolina general partnership (“Borrower™), for
the benefit of DLP Lending Fund LLC, a Delaware limited liability company (“Lender™).

In consideration of the covenants, conditions, representations, and warranties contained in this
Agreement, the parties agree as follows:

1. DEFINITIONS. As used herein, the following terms shall have the following meanings (all
terms defined in this Section or in any other provision of this Agreement in the singular are to have the
plural meanings when used in the plural and vice versa, and whenever the context requires, each gender
shall include any other gender):

1.1.  *Agreement” shall mean this Loan and Security Agreement together with all schedules and
exhibits hereto, as amended, supplemented or otherwise modified from time to time.
1.2,  “Applicable Law™ shall mean: (a) with respect to matters relating to the creation, perfection

and procedures relating to the enforcement of the liens created pursuant to a Security Instrument
(including specifically, without limitation, the manner of establishing the amount of any deficiency for
which Borrower is liable after any foreclosure of any Real Property Collateral), the laws of the state
where the Real Property Collateral subject to such Security Instrument is located; or (b) with respect
to any other Loan Document {including but not limited to the Note and this Agreement) the laws of the
State of Pennsylvania (or any other jurisdiction whose laws are mandatorily applicable notwithstanding
the parties’ choice of Pennsylvania law). In either case, Applicable Law shall refer to such laws, as
such laws now exist, or may be changed or amended or come into effect in the future.

1.3. “Attorneys’ Fees.” Any and all attorney fees (inciuding the allocated cost of in-house counsel),
paralegal, and law clerk fees, including, without limitation, fees for advice, negotiation, consultation,
arbitration, and litigation at the pretrial, trial, and appellate levels, and in any bankruptcy proceedings, and
attorney costs and expenses incurred or paid by Lender as provided in the Loan Documents.

1.4.  “Collateral” shall mean the collateral described in Section 2 below.

1.5. “Environmental Laws” shall mean any Governmental Requirements pertaining to health,
industrial hygiene, or the environment, including, without limitation, the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980 (CERCLA) as amended (42 United
States Code (“U.S.C.”) §§ 9601-9675); the Resource Conservation and Recovery Act of 1976 (RCRA)
(42 U.S.C. §§ 6901-6992k); the Hazardous Materials Transportation Act (49 U.S.C. §§ 5101-5127);
the Federal Water Pollution Control Act (33 U.S.C. §§ 1251-1376); the Clean Air Act (42 U.S.C. §§
7401-7671q); the Toxic Substances Control Act (15 U.S.C. §§ 2601-2692); the Refuse Act (33 U.S.C.
§8§ 407-426p); the Emergency Planning and Cemmunity Right-To-Know Act (42 U.S.C. §§ 11001-
11050); the Safe Drinking Water Act (42 U.S.C. §§ 300f-300j), and all present or future environmental
quality or protection laws, statutes or codes or other requirements of any federal or state governmental
unit, or of any regional or local governmental unit with jurisdiction over the Collateral.

1.6. “Event of Default” shall mean any event specified in the Event of Default heading below.
1.7. “Governmental Authority” shali mean any and all courts. boards, agencies, commissions, offices,
or authorities of any nature whatsoever for any governmental unit (federal, state, county, district, municipal,
city, or otherwise) whether now or later in existence.

1.8. “Governmental Requirements” shall mean any and all laws, statutes, codes, ordinances,
regulations, enactments, decrees, judgments, and orders of any Governmental Authority.

1.9. “Guarantor” shall mean Timothy Robert Samuels; and Vernon Lindsay Jarvis, and any other
guarantor of any Indebtedness evidenced by a Loan Document between Lender and any other
guarantor.
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1.10. “Guaranty” shall mean each Guaranty, Limited Guaranty, Springing Guaranty, or Guaranty of
Completion of even date herewith executed by a Guarantor.

1.11. “Hazardous Materials” means any and all (a) substances defined as “hazardous substances,”
“hazardous materials,” *toxic substances,” or “solid waste” in CERCLA, RCRA, and the Hazardous
Materials Transportation Act (49 United States Code §§5101-5127), and in the regulations promulgated
under those laws; (b) substances defined as “hazardous wastes” under Environmental Laws and in the
regulations promulgated under that taw in the State where the Real Property Collateral is located and
in the regulations promulgated under that law; {c) substances defined as “hazardous substances” under
Environmental Laws in the State where the Real Property Coliateral is located; (d) substances listed in
the United States Department of Transportation Table (49 Code of Federal Regulations § 172.101 and
amendments); (e) substances defined as “medical wastes” under Environmental Laws in the State
where the Real Property Collateral is located; (f) asbestos-containing materials; {(g) polychlorinated
biphenyl; (h) underground storage tanks, whether empty, filled, or partially filled with any substance;
(i) petroleum and petroleum products, including crude oil or any fraction thereof, natural gas, natural
gas liquids, liquefied natural gas, or synthetic gas usable for fuel, or any such mixture; and (j) such
other substances, materials, and wastes that are or become regulated under applicable local, state, or
federal law, or that are classified as hazardous or toxic under any Governmental Requirements or that,
even if not so regulated, are known 1o pose a hazard to the health and safety of the occupants of the
Real Property Collateral or of real property adjacent to it.

1.12. “Indebtedness” means the principal of, interest on, and all other amounts and payments due under
or evidenced by the following:

1.12.1. The Note (including, without limitation, any prepayment premium, late payment, and other
charges payable under the Note);

1.12.2. This Agreement;

1.12.3. The Security Instrument and all other Loan Documents;

1.12.4. All funds later advanced by Lender to or for the benefit of Borrower under any provision
of any of the Loan Documents;

1.12.5. Any future loans or amounts advanced by Lender to Borrower when evidenced by a written
instrument or document that specifically recites that the Secured Obligations evidenced by such document
are secured by the terms of the Security Agreement, including, but not limited to, funds advanced to protect
the security or priority of the Security Agreement; and

1.12.6. Any amendment, modification, extension, rearrangement, testatement, renewal,
substitution, or replacement of any of the foregoing.

1.13. “Insurance Rating Requirements” means the requirements for a property insurance policy
issued by an insurer having a claims-paying or financial strength rating of any one of the following:
(A) at least “A-~;VIII” from A.M. Best Company, (B) at least “A3” (or the equivalent) from Moody’s
Investors Service, Inc. or (C) at least “A-" from Standard & Poor’s Ratings Service.

1.14. “Lender Retained Funds” shall mean all of Borrower's right, title and interest in and to any
funds retained by the Lender or its agents including but not limited to any Appraisal Holdbacks, Debt
Service Holdbacks, Default Reserves, Impounds, Construction Reserves, Construction Completion
Holdbacks, Repair Holdbacks, Tax Holdbacks, Capital Expenditure Holdbacks and Insurance
Holdbacks. Lender shall hold Lender Retained Funds in a non-interest bearing account.

1.15. “Lean” shall mean the loan and financial accommodations made by the Lender to the Borrower
in accordance with the terms of this Agreement and the Loan Documents.

1.16. “Loan Amount” shall mean Two Million Five Hundred Eighty Thousand and 00/100 Dollars
($2,580,000.00).

1.17. “Loan Document(s)” means this Agreement, the Note, Security Agreement, and any other
agreement executed in connection therewith, all other documents evidencing, securing or otherwise
governing the Loan between Lender, Borrower, any guarantor, pledgor, or debtor, whether now

2
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existing or made in the future, and all amendments, modifications, and supplements thereto.
Notwithstanding the foregoing, when used in the definitions of Indebtedness, Secured Obligations, and
Obligations, and in relation to the discussion of the Secured Obligations, Obligations and Indebtedness
that are secured by any Security Agreement, the term “Loan Documents” specifically excludes any
Guaranty and Environmental Indemnity Agreement, each of which are not secured by any Security
Agreement unless specifically identified therein.

1.18. “Maturity Date” shall mean October 1, 2026.

1.19. “Note(s)” means any and all promissory notes payable by Borrower, as maker to the order of
Lender or order, executed concurrently herewith or subsequent to the execution of this Agreement,
evidencing a loan from Lender to Borrower, together with any interest thereon at the rate provided in
such promissory note and any modifications, extensions or renewals thereof, whether or not any such
modification, extension is evidenced by a new or additional promissory note or notes. Note shall
include the Secured Note of even date herewith payable by Borrower to the order of Lender in the
amount of Two Million Five Hundred Eighty Thousand and 00/100 Dollars {$2,580,0006.00), which
matures on the Maturity Date, evidencing the Loan, in such form as is acceptable to Lender, together
with any and all rearrangements, extensions, renewals, substitutions, replacements, modifications,
restatements, and amendments to the Secured Note,

1.20. “Person” means any natural person, business, corporation, company, and or association,
limited liability company, partnership, limited partnership, limited liability partnership, joint venture,
business enterprise, trust, government authority or other legal entity.

1.21. “Personal Property Collateral” shall mean any property pledged to secure the Note that is
not Real Property Collateral.

1.22. “Real Property Collateral” shall mean all Mortgaged Property described in the Security
Instrument(s), commonly known as 9929 Old Number Six Highway, Vance, South Carolina 29163.
1.23. “Secured Obligations” shall have the meaning defined in Section 2 below and shall include
all Indebtedness, obligations, and liabilities of the Borrower under the Loan Documents, whether on
account of principal, interest, indemnities, fees (including, without limitation, Attorneys’ Fees,
remarketing fees, origination fees, collection fees, and all other professional fees), costs. expenses,
taxes, or otherwise,

1.24. “Security Agreement” shall mean any and all agreements, promises, covenants, arrangements,
understandings or other agreements, whether created by law, contract or otherwise creating,
evidencing, governing or representing a security interest of Lender in the Collateral securing the
Secured Obligations, including, but not limited to any Collateral Security Agreement, Security
Instrument, or Ownership Interest Pledge Agreement, as applicable. The term shall refer to all Security
Agreements both individually and collectively.

1.25. “Security Instrument(s)” shall mean any and all agreements of even date herewith that secure
the Real Property Collateral, including but not limited to any (i) Deeds of Trust, Assignment of Leases
and Rents, Fixture Filing, and Security Agreement, (ii) Mortgages, Assignment of Leases and Rents,
Fixture Filing, and Security Agreement, (iii) Deeds to Secure Debt, Assighment of Leases and Rents,
Fixture Filing, and Security Agreement, (iv) Security Deeds, Assignment of Leases and Rents, Fixture
Filing, and Security Agreement, and (v) Mortgages.

1.26. “Tenant Affiliate” shall mean any occupant of the Real Property Collateral, other than
Borrower, that is directly or indirectly controlling, controlled by or under common control with, the
Borrower.

Capitalized terms not otherwise defined shall have their respective meanings as defined in the
Loan Documents.

2. GENERAL.
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2.1.  Amount and Purpose. In reliance on Borrower's representations and warranties, and subject
to the terms and conditions in this Agreement and in the Loan Documents, Lender agrees to make the
Loan to Borrower on the terms and conditions set forth in the Note, this Agreement and the other Loan
Documents.

The primary business activity of Borrower is to purchase, rehabilitate, and resell real property
for profit. The sole and complete purposes of the Loan is to finance the purchase, rehabilitation, and
resale of the Real Property Collateral for investment or business purposes.

2.2.  Payment. Borrower shall repay the Loan in accordance with the provisions of the Note. The
principal balance outstanding under the Note shall be due and payable in full on the Maturity Date.
2.3. Loan Documentation and Securitv. Borrower shall execute and acknowledge, or obtain the
execution and acknowledgment of, and deliver concurrently with this Agreement, the Loan Documents and
other documents signed in connection with this Agreement. Any reference to the Loan Documents shall
refer to such documents as they may be amended, renewed, or extended from time to time with the written
approval of Lender. All of the Loan Documents shall be in form and substance satisfactory to Lender and
shall include such consents from third parties as Lender deems necessary or appropriate.

24, Creation of Security Interest; Coliateral. For good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, and for the purpose of securing the full and timely payment
and performance of the Secured Obligations for the benefit of Lender, Borrower hereby irrevocably and
unconditionally grants, transfers, bargains, conveys and assigns to the Lender a continuing general, lien on,
and security interest in, all the Borrower's estate, right, title, and interest that the Borrower now has or may
later acquire in and to the following, which shall be collectively referred to as the "Collateral":

2.4.1. Real Property Collateral. All Real Property Collateral.

2.4.2. Personal Property Collateral. All Personal Property Collateral.

2.4.3. Borrower Funds. All of Borrower’s interest in and to the proceeds of the Secured
Obligations, whether disbursed or not; all present and future monetary deposits given by Borrower to any
public or private utility with respect to utility services furnished to the Real Property Collateral; all Lender
Retained Funds; and ali accounts maintained by the Borrower with Lender or any subsidiary or affiliate of
Lender, including, without limitation, any accounts established in connection with the Secured Obligations
regardless of whether or not such accounts are with Lender;

2.4.4. Lender Retained Funds. The Lender Retained Funds shall be subject to the sole and
absolute control of Lender during the term of this Agreement. Borrower shall execute such documents and
take such other action as may be requested by Lender to ensure in Lender such sole and absolute control.
Borrower shall have no right to the Lender Retained Funds except as provided in this Agreement and the
Note. Upon the maturity of the Note, any remaining funds in the Lender Retained Funds shall be credited
against amounts due under the Note. Upon the occurrence of an Event of Default hereunder, Lender shall
have (i) the right to withdraw all or any portion of the Lender Retained Funds and apply the Lender Retained
Funds against the amounts owing under the Note, or any other Loan Document in such order of priority as
Lender may determine; (ii) all rights and remedies of a secured party under the Uniform Commercial Code;
or (iii} the right to exercise all remedies under the Loan Documents or otherwise available in law or in
equity. Unless an agreement is made in writing or applicable law requires interest to be paid on the Lender
Retained Funds, Lender shall not be required to pay Borrower any interest or earnings on the Lender
Retained Funds.

2.4.5. Additional Property. Any additional personal property otherwise set forth in the Loan
Documents;

2.4.6. Proceeds. All proceeds of, supporting obligations for, additions and accretions to,
substitutions and replacements for, and changes in any of the Collateral described in this Agreement.

2.5, Secured Obligations. Borrower grants a security interest in the Collateral for the purpose of
securing the following Secured Obligations:

2.5.1. Notes. Payment of all obligations at any time under any and all Notes.
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2.5.2. Loan Documents. Payment and/or performance of each and every other obligation of
Borrower under the Loan Documents;

2.5.3. Related Loan Documents. Payment and/or performance of each covenant and
obligation on the part of Borrower or its affiliates to be performed pursuant to any and all Loan
Documents that have been or may be executed by Borrower or its affiliates evidencing or securing one
or more present or future loans by Lender or its affiliates to Borrower or its affiliates (each a “Related
Loan,” and collectively, the “Related Loans™), whether now existing or made in the future, together
with any and all modifications, extensions and renewals thereofi provided, however, that nothing
contained herein shall be construed as imposing an obligation upon Lender, or as evidencing Lender’s
intention, to make any Related Loan to Borrower or its affiliates;

2.5.4. Future Obligations. Payment to Lender of all future advances, Indebtedness and
further sums and/or performance of such further obligations as Borrower may undertake to pay and/or
perform (whether as principal, surety or guarantor) for the benefit of Lender, its successors and assigns,
(it being contemplated by Borrower and Lender that Borrower may hereafter become indebted to
Lender in such further sum or sums), when such borrower and/or obligations are evidenced by a written
instrument reciting that it or they are secured by this Agreement and a related Security Instrument or
Security Agreement; and

2.5.5. Modifications and Pavments. Payment and performance of all modifications,
amendments, extensions, and renewals, however evidenced, of any of the Secured Obligations.

2.6.  Application of Payments. Except as otherwise expressly provided by Governmental
Requirements or any other provision of the Loan Documents, all payments received by Lender from
Borrower under the Loan Documents shall be applied by Lender in the following order: (a) costs, lees,
charges, and advances paid or incurred by Lender or payable to Lender and interest thereon under any
provision of this Agreement, the Note, the Security Agreement, or any other Loan Documents, in such
order as Lender, in its sole and absolute discretion, elects, (b) interest payable under the Note, and (¢)
principal under the Note.

2.7, Termination. This Agreement shall terminate following the repayment in full of all amounts
due under the Note, this Agreement and any other documents evidencing the Loan, so long as no written
claim has been made hereunder prior to such expiration date.

2.8, Debt Service Reserve. Out of the Loan proceeds, Lender will hold in reserve Ninety-Six
Thousand Six Hundred Eighty-Five and 50/100 Dollars ($96,685.50) as a debt service reserve (the “Debt
Service Reserve”). Lender will use the Debt Service Reserve to pay the monthly debt service payments
due under the Note (“Debt Service Payments™) until the Debt Service Reserve is exhausted. Accordingly,
once the Debt Service Reserve is exhausted, and without further notice from Lender, Borrower shall begin
tendering payments, if any, to Lender. Upon an Event of Default, Lender may use the Debt Service
Reserve to protect its Security Instrument, by: (i) making payments hereunder, (ii) making protective
advances under the Security Instrument, or (iii) paying down the principal amount owed on the Loan,
in Lendet’s sole and absolute discretion. Should Lender be required to utilize the Debt Service Reserve
for anything other than Debt Service Payments, Borrower shall be required to replenish funds in the
Debt Service Reserve. The failure to replenish the Debt Service Reserve upon five (5) business days
written notice by Lender to Borrower shall be an additional Event of Default under this Agreement.
Upon full repayment of the Loan, and subject to any Prepayment Premium required in the Note, Lender
shall credit the Debt Service Reserve balance and reduce any beneficiary demand accordingly.

2.9, Conditional Right to Extension. Borrower shall have the right to request two (2) six (6) month
extensions of the Maturity Date of the Note if and only if the Lender consents to each extension and all of
the following conditions are met:

{(a) Borrower delivers to Lender a written request for an extension with the Extension Fee
referenced herein no later than forty-five (45) days prior to the Maturity Date for each extension request;

{b) Borrower has made all payments due under the Note on or before the date they were due;
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{c) Borrower and any Guarantor have complied with all of the covenants of and is currently
not in default under this Agreement, the Note, the Security Instrument, and all Loan Documents;

(d) Borrower delivers to Lender written confirmation that any and all property taxes and
assessments due and owing on the Property have been paid;

(e) Borrower delivers to Lender written confirmation that all insurance policies required under
the Securily Instrument are paid and in effect for a period that is no less than the length of the extension
requested;

N Borrower and any Guarantor’s credit rating have not materially changed since the

execution of the Loan Documents;

(g) If requested, Borrower and any Guarantor provide to Lender updated financial statements
that indicate that there is no material change in the financial condition of Borrower or any Guarantor since
execution of the Loan Documents;

{h) Lender determines, in its reasonable discretion, that there has not been a material negative
change to the physical condition or value of the Collateral, other than a change Lender has authorized in
writing;

(i) Borrower has agreed to pay the costs associated with the loan extension, inclusive of an

extension endorsement to the Lender’s title insurance policy; the fees charged by the County Recorder to
record the extension agreement; notary fees; all escrow fees inclusive of messenger and handling fees; legal
fees; and, the fee charged for the preparation of the extension agreement;

() Lender confirms that Borrower has not permitted any further encumbrances or liens to be
recorded or filed against the Collateral.

29.1. Time of Extension. I[f Borrower satisfies each condition set forth above for each
extension, and the Lender consents to an extension request, Borrower shall have the right to up to two (2)
six (6) month extensions of the Maturity Date (each an “Extension™),

2.9.2. [Extension Fee. As consideration to Lender for granting each Extension, Borrower shall pay
to Lender in good funds One and 00/100 Percent (1%) of the outstanding principal balance of the Note as an
extension fee (“Extension Fee™) for each Extension granted. The Extension Fee is due and payable with each
written request for extension described in the Subsection (a) above.

2.10. Exit Fee. Borrower shall pay an Exit Fee in the amount of Twenty-Five Thousand Eight Hundred
and 00/100 Dollars ($25.800.00) {the “Exit Fee™) upon the earliest of the following occurrences: (i) the
Maturity Date of the Loan; (ii) Borrower’s prepayment of the Loan in full prior to the Maturity Date; {iii)
a sale, assignment, transfer or other conveyance of all or any part of Borrower’s fee interest in the Real
Property Collateral; or, (iv) an Event of Default as defined in either this Agreement, the Note, or the Security
Instrument., The Exit Fee is in addition to any Prepayment Premium which may be due and owing under
the Note.

2.11. Pledge and Grant of Security Interest. To secure the due and punctual payment and performance
of all Secured Obligations due under the Note, Borrower hereby pledges, assigns, transfers, and delivers to
Lender and hereby grants Lender a security interest in and to all of Borrower's right, title and interest in and
to any funds retained by the Lender or its agents including but not limited to any Lender Retained Funds.
The Lender Retained Funds shal! be subject to the sole and absolute control of Lender during the term of
this Agreement. Borrower shall execute such documents and take such other action as may be requested
by Lender to ensure in Lender such sole and absolute control. Borrower shall have no right to the Lender
Retained Funds except as provided in this Agreement. Upon the maturity of the Note, any remaining funds
in the Lender Retained Funds shall be credited against amounts due under the Note. Upon the occurrence
of an Event of Default hereunder, Lender shall have (i) the right to withdraw all or any portion of the Lender
Retained Funds and apply the Lender Retained Funds against the amounts owing under the Note, or any
other Loan Document in such order of priority as Lender may determine; (ii) all rights and remedies of a
secured party under the Uniform Commercial Code; or (iii) the right to exercise all remedies under the Loan
Documents or otherwise available in law or in equity.
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3. BORROWER’S REPRESENTATIONS AND WARRANTIES. To induce Lender to make
the Loan, Borrower represents and warrants as follows, which representations and warranties shall be
true and correct as of the execution of this Agreement, as of the date of each Advance and at all times
any Indebtedness exists, and shall survive the execution and delivery of the Loan Documents:

3.1.  Capacity. Borrower and the individuals executing Loan Documents on Borrower’s behalf have
the full power, authority, and legal right to execute and deliver, and to perform and observe the provisions
of this Agreement, the other Loan Documents, and any other document, agreement, certificate, or
instrument executed in connection with the Loan, and to carry out the contemplated transactions. All
signatures of Borrower and Guarantor, and the individuals executing Loan Documents on their respective
behalf, are genuine.

3.2.  Authority and Enforceability. Borrower’s execution, delivery, and performance of this
Agreement, the other Loan Documents, and any other document, agreement, certificate, or instrument
executed in connection with the Loan, have been duly authorized by all necessary corporate or other
business entity action and do not and shall not require any registration with, consent, or approval of, notice
to, or any action by any Person or Governmental Authority. Borrower has obtained or will obtain all
approvals necessary for Borrower to comply with the Loan Documents. This Agreement, the Note, and the
other Loan Documents executed in connection with the Loan, when executed and delivered by Borrower,
shall constitute the legal, valid, binding, and joint and several obligations of Borrower enforceable in
accordance with their respective terms.

3.3. Compliance with Other Instruments. The execution and delivery of this Agreement and the
other Loan Documents, and compliance with their respective terms, and the issuance of the Note and other
Loan Documents as contemplated in this Agreement, shall not result in a breach of any of the terms or
conditions of, or result in the imposition of, any lien, charge, or encumbrance (except as created by this
Agreement, the Security Agreement and the other Loan Documents) on any Collateral, or constitute a
default {with due notice or lapse of time or both) or result in an occurrence of an event for which any holder
or holders of indebtedness may declare the same due and payable under, any indenture, agreement, order,
judgment, or instrument to which Borrower is a party or by which Borrower or its properties may be bound
or affected.

3.4, Compliance with Law. The execution and delivery of this Agreement, the Note, and the other
Loan Documents, or any other document, agreement, certificate, or instrument to which Borrower is bound
in connection with the Loan, do not conflict with, result in a breach or default under, or create any lien or
charge under any provision of any Governmental Requirements to which it is subject and shall not violate
any of the Governmental Requirements.

3.5.  Adverse Events. Since the date of the financial statements delivered to Lender before execution
of this Agreement, neither the condition (financial or otherwise) nor the business of Borrower and the
Collateral have been materially adversely affected in any way.

3.6. Litigation. There are no actions, suits, investigations, or proceedings pending or, to Borrower’s
knowledge after due inquiry and investigation, threatened against or affecting Borrower at law or in equity,
before or by any Person or Governmental Authority, that, if adversely determined, would have a material
adverse effect on the business, properties, or condition (financial or otherwise) of Borrower or on the
validity or enforceability of this Agreement, any of the other Loan Documents, or the ability of Borrower
to perform under any of the Loan Documents.

3.7. No Untrue Statements. All statements, representations, and warranties made by Borrower in this
Agreement or any other Loan Document and any other agreement, document, certificate, or instrument
previously furnished or to be furnished by Borrower to Lender under the Loan Documents (a) are and shall
be true, correct, and complete in all material respects at the time they were made and as of the execution of
this Agreement, (b} do not and shall not contain any untrue statement of a material fact, and (¢) do not and
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shall not omit to state a material fact necessary to make the information in them neither misleading nor
incomplete. Borrower understands that all such statements, representations, and warranties shall be deemed
to have been relied on by Lender as a material inducement to make the Loan.
3.8.  Policies of Insurance. Each copy of the insurance policies relating to the Collateral delivered to
Lender by Borrower (a) is a true, correct, and complete copy of the respective original policy in effect on
the date of this Agreement, and no amendments or modifications of said documents or instruments not
included in such copies have been made, and (b) has not been terminated and is in full force and effect.
Borrower is not in default in the observance or performance of its material obligations under said documents
or instruments and Borrower has done all things required to be done as of the date of this Agreement to
keep unimpaired its rights thereunder.
3.9.  Financial Statements. All financial statements furnished to Lender are true and correct in all
material respects, are prepared in accordance with generally accepted accounting principles, and do not
omit any material fact the omission of which makes such statement or statements misleading. There are no
facts that have not been disclosed to Lender by Borrower in writing that materially or adversely affect or
could potentially in the future affect the Coliateral or the business prospects, profits, or condition (financiat
or otherwise) of Borrower or any Guarantor or Borrower’s abilities to perform the Secured Obligations and
pay the Indebtedness.
3.10. Taxes. Borrower has filed or caused to be filed all tax returns that are required to be filed by
Borrower under the Governmental Requirements of each Governmental Authority with taxing power over
Borrower, and Borrower has paid, or made provision for the payment of, all taxes, assessments, fees,
Impositions (as defined in the Security Instrument), and other governmental charges that have or may have
become due under said returns, or otherwise, or under any assessment received by Borrower except that
such taxes, if any, as are being contested in good faith and as to which adequate reserves (determined in
accordance with generally accepted accounting principles) have been provided.
3.11. Further Acts. Borrower shall, at its sole cost and expense, and without expense to Lender, do,
execute, acknowledge, and deliver all and every such further acts, deeds, conveyances, deeds of trust,
mortgages, assignments, notices of assignments, transfers, and assurances as Lender shall from time to time
require, for the purpose of better assuring, conveying, assigning, transferring, pledging, mortgaging,
warranting, and confirming to Lender the Collateral and rights, and as to Lender the security interest,
conveyed or assigned by this Agreement or intended now or later so to be, or for carrying out the intention
or facilitating the performance of the terms of this Agreement, or for filing, registering. or recording this
Agreement and, on demand, shall execute and deliver, and authorizes Lender to execute in the name of
Borrower, to the extent it may lawfully do so, one or more financing statements, chattel mortgages, or
comparable security instruments, to evidence more effectively the lien of Lender on the Collateral.
3.12. Filing Fees. Borrower shall pay all filing, registration, or recording fees, all Governmental
Authority stamp taxes and other fees, taxes, duties, imposts, assessments, and all other charges incident to,
arising from, or in connection with the preparation, execution, delivery, and enforcement of the Note, this
Agreement, the other Loan Documents, or any instrument of further assurance.
3.13. Entitv Compliance. As long as any part of the Secured Obligation is owed by Borrower,
Borrower, if a corporation, limited liability company, partnership, or trust shall do all things necessary to
preserve and keep in full force and effect its existence, franchises, rights, and privileges as such entity under
the laws of the state of its incorporation or formation, and shall comply with all Governmental Requirements
of any Governmental Authority applicable to Borrower or to any Collateral or any part of it, and Borrower
shall qualify and remain in good standing in each jurisdiction where it is required to be so under any
applicable Governmental Requirement.
3.14. Improper Financial Transactions.

3.14.1. Borrower is, and shall remain at all times, in full compliance with all applicable laws and
regulations of the United States of America that prohibit, regulate or restrict financial transactions, and any
amendments or successors thereto and any applicable regulations promulgated thereunder (collectively, the
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“Financial Contrel Laws”), including but not limited to those related to money laundering offenses and
related compliance and reporting requirements (including any money laundering offenses prohibited under
the Money Laundering Control Act, 18 U.S.C. Section 1956 and 1957 and the Bank Secrecy Act, 31 U.S.C.
Sections 5311 et seq.} and the Foreign Assets Control Regulations, 31 C.F.R. Section 500 et seq.

3.14.2. Borrower represents and warrants that: Borrower is not a Barred Person (hereinafter
defined); Borrower is not owned or controlled, directly or indirectly, by any Barred Person; and Borrower
is not acting, directly or indirectly, for or on behalf of any Barred Person.

3.14.3. Borrower represents and warrants that it understands and has been advised by legal counsel
on the requirements of the Financial Control Laws.

3.14.4, Under any provision of the Loan Documents where Lender shall have the right to approve
or consent to any particular action, including, without limitation any (A) sale, transfer, assignment of any
Collateral, or any direct or indirect ownership interest in Borrower, (B) leasing of any Collateral, or any
portion thereof, or (C) incurring any additional financing secured by the Collateral, or any portion thereof,
or by any direct or indirect ownership interest in Borrower, Lender shall have the right to withhold such
approval or consent, in its sole discretion.

3.14.5. Borrower covenants and agrees that it will upon request provide Lender with (or cooperate
with Lender in obtaining) information required by Lender for purposes of complying with any Financial
Control Laws. As used in this Agreement, the term “Barred Person™ shall mean (A) any person, group or
entity named as a “Specially Designated National and Blocked Person™ or as a person who commits,
threatens to commit, supports, or is associated with terrorism as designated by the United States Department
of the Treasury’s Office of Foreign Assets Conirol (“OFAC™), (B) any person, group or entity named in the
lists maintained by the United States Department of Commerce (Denied Persons and Entities), (C) any
government or citizen of any country that is subject to a United States Embargo identified in regulations
promulgated by OFAC, and (D) any person, group or entity named as a denied or blocked person or terrorist
in any other list maintained by any agency of the United States government.

3.15. Representation on Use of Proceeds. Borrower represents and warrants to Lender that the
proceeds of the Loan will be used solely for business, commercial investment, or similar purposes, and that
no portion of it will be used for personal, family, or household purposes.

3.16. Brokerage Fees. Borrower represents and warrants to Lender that Borrower has not dealt with
any Person, other than the parties identified in the final settlement statement, who are or may be entitled to
any finder’s fee, brokerage commission, loan commission, or other sum in connection with the execution
of the Loan Documents, the consummation of the transactions contemplated by the Loan Documents, or
the making of the Loan by Lender to Borrower, and Borrower indemnifies and agrees to hold Lender
harmless from and against any and all loss, liability, or expense, including court costs and Attorneys’ Fees,
that Lender may suffer or sustain if such warranty or representation proves inaccurate in whole or in part.
The provisions of this Section shall survive the expiration and termination of this Agreement and the
repayment of the Indebtedness.

3.17. Perfection and Priority of Security Interest. Borrower represents and warrants that unless
otherwise previously disclosed to Lender in writing, Borrower has not entered into or granted any
security agreements, or permitted the filing or attachment of any security interests on or affecting any
of the Collateral directly or indirectly securing repayment of the Loan, that would be prior or that may
in any way be superior to Lender’s security interests and rights in and to the Collateral.

3.18. Title to Property. Borrower represents and warrants that Borrower is the sole owner of and
has good marketable title to the fee interest in the Collateral, free from any lien or encumbrance of any
kind whatsoever.

4. INSURANCE. Lender's obligation to make the Loan and perform its duties under this
Agreement shall be subject to the full and complete satisfaction of the following conditions precedent:
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4.1.  Casualty Insurance. Borrower shall at all times keep the Collateral insured for the benefit of
Lender as follows, despite Governmental Requirements that may detrimentally affect Borrower’s ability to
obtain or may materially increase the cost of such insurance coverage:

4.1.1, Against damage or loss by fire and such other hazards (including lightning, windstorm,
hail, explosion, riot, acts of striking employees, civil commotion, vandalism, malicious mischief, aircraft,
vehicle, and smoke) as are covered by the broadest form of extended coverage endorsement available from
time to time, in an amount not less than the Full Insurable Value (as defined below) of the Collateral, with
a deductible amount not to exceed an amount satisfactory to Lender; windstorm coverage is included under
the extended coverage endorsement of most hazard policies, but in some states it may be excluded. If the
hazard policy excludes the windstorm/hail endorsement a separate windstorm policy must be provided. The
coverage amounts must equal that of the hazard policy;

4.1.2. Rent loss or business interruption or use and occupancy insurance on such basis and in
such amounts and with such deductibles as are satisfactory to Lender;

4.1.3. Against damage or loss by flood if the Collateral is located in an area identified by the
Secretary of Housing and Urban Development or any successor or other appropriate authority
(governmental or private} as an area having special flood hazards and in which flood insurance is available
under the National Flood Insurance Act of 1968 or the Flood Disaster Protection Act of 1973, as amended,
modified, supplemented, or replaced from time to time, on such basis and in such amounts as Lender may
reguire;

4.1.4. Against damage or loss from (a) sprinkler system leakage and (b) boilers, boiler tanks,
heating and air conditioning equipment, pressure vessels, auxiliary piping, and similar apparatus, on such
basis and in such amounts as Lender may require;

4.1.5. During any alteration, construction, or replacement of Improvements, or any substantial
portion of it, a Builder’s All Risk policy with extended coverage with course of construction and completed
value endorsements and such other endorsements as may be required by Lender, inctuding stipulations that
coverage will not be cancelled or diminished without at least thirty (30) days prior written notice to Lender,
for an amount at least equal to the Full Insurable Value of the Improvements, and workers” compensation,
in statutory amounts, with provision for replacement with the coverage described herein, without gaps or
lapsed coverage, for any completed portion of the Improvements; and

4.1.6. If applicable, against damage or loss by earthquake, in an amount and with a deductible
satisfactory to Lender, if such insurance is required by Lender in the exercise of its business judgment in
light of the commercial real estate practices existing at the time the insurance is issued and in the County
where the Collateral is located.

4.2.  Liability Insurance. Borrower shall procure and maintain workers™ compensation insurance for
Borrower’s employees, public liability and comprehensive general liability insurance (owner’s and if
required by Lender, general contractor’s) covering Borrower, and Lender against claims for bodily injury
or death or for damage occurring in, on, about, or resulting from the Real Property Collateral, or any street,
drive, sidewalk, curb, or passageway adjacent to it, in standard form and with such insurance company or
companies and in an amount of at least as Lender may require, which insurance shall include completed
operations, product liability, and blanket contractual liability coverage that insures contractual liability
under the indemnifications set forth in this Agreement and the Loan Documents (but such coverage or its
amount shall in no way limit such indemnification).

4.3.  Other Insurance. Borrower shall procure and maintain such other insurance or such additional
amounts of insurance, covering Borrower or the Collateral, as (a) may be required by the terms of any
construction contract for construction on the Collateral or by any Governmental Authority, (b) may be
specified in any other Loan Documents, or (¢} may be required by Lender from time to time.

4.4. Form of Policies. All insurance policies required under this Section shall be fully paid for and
nonassessable. The policies shall contain such provisions, endorsements, and expiration dates as Lender
from time to time reasonably requests and shall be in such form and amounts, and be issued by such
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insurance companies doing business in the State where the Collateral is located, as Lender shall approve in
Lender’s sole and absolute discretion. Unless otherwise expressly approved in writing by Lender, each
insurer shall have a claims-paying or financial strength rating that satisfies the Insurance Rating
Requirements. (All policies shall (a) contain a waiver of subrogation endorsement; (b) provide that the
policy will not lapse or be canceled, amended, or materially altered (including by reduction in the scope or
limits of coverage) without at least 30 days prior written notice to Lender; (c) with the exception of the
comprehensive general liability policy, contain a mortgagee’s endorsement (438 BFU Endorsement or
equivalent), and name Lender as insured; and (d) include such deductibles as Lender may approve. If a
policy required under this Section contains a co-insurance or overage clause. the policy shall include a
stipulated vatue or agreed amount endorsement acceptable to Lender.

4.5.  Duplicate Originals or Certificates. Duplicate original policies evidencing the insurance required
herein and any additional insurance that may be purchased on the Collateral by or on behalf of Borrower
shall be deposited with and held by Lender and, in addition, Borrower shall deliver to Lender (a) receipts
evidencing payment of all premiums on the policies and (b) duplicate original renewal policies or a binder
with evidence satisfactory to Lender of payment of all premiums at least 30 days before the policy expires.
In lieu of the duplicate original policies to be delivered to Lender provided for herein, Borrower may deliver
an underlier of any blanket policy, and Borrower may also deliver original certificates from the issuing
insurance company, evidencing that such policies are in full force and effect and containing information
that, in Lender’s reasonable judgment, is sufficient to allow Lender to ascertain whether such policies
comply with the requirements herein.

4.6.  Increased Coverage. If Lender determines that the limits of any insurance carried by Borrower
are inadequate or that additional coverage is required, Borrower shall, within 10 days after written notice
from Lender, procure such additional coverage as Lender may require in Lender’s sole and absolute
discretion.

4.7. No Separate Insurance. Borrower shall not carry separate or additional insurance concurrent in
form or contributing in the event of loss with that required herein unless endorsed in favor of Lender as
required by this Section and otherwise approved by Lender in all respects.

4.8. Transfer of Title. In the event of foreclosure of any Collateral or other transfer of title or
assignment of any Collateral in extinguishment, in whole or in part, of the Secured Obligations and the
Indebtedness, all right, title, and interest of Borrower in and to all insurance policies required herein or
otherwise then in force with respect to the Collateral and all proceeds payable under, and unearned
premiums on, such policies shall immediately vest in the purchaser or other transferee of the Collateral.
4.9. Replacement Cost. For purposes of this Agreement, the term “Full Insurable Value” means the
actual cost of replacing the Collateral in question, without allowance for depreciation, as calculated from
time to time (but not more often than once every calendar year) by the insurance company or companies
holding such insurance ot, at Lender’s request, by appraisal made by an appraiser, engineer, architect, or
contractor proposed by Borrower and approved by said insurance company or companies and Lender.
Borrower shall pay the cost of such appraisal.

4,10. No Warranty. No approval by Lender of any insurer may be construed to be a representation,
certification, or warranty of its solvency and no approval by Lender as to the amount, type, or form of any
insurance may be construed to be a representation, certification, or warranty of its sufficiency.

4.11. Lender’s Right to Obtain. Borrower shall deliver to Lender original policies or certificates
evidencing such insurance at least 30 days before the existing policies expire. If any such policy is not so
delivered to Lender or if any such policy is canceled, whether or not Lender has the policy in its possession,
and no reinstatement or replacement policy is received before termination of insurance, Lender, without
notice to or demand on Borrower, may (but is not obligated to) obtain such insurance insuring only Lender
with such company as Lender may deem satisfactory, and pay the premium for such policies, and the
amount of any premium so paid shall be charged to and promptly paid by Borrower or, at Lender’s option,
may be added to the indebtedness. Borrower acknowledges that, if Lender obtains insurance, it is for the
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sole benefit of Lender, and Borrower shall not rely on any insurance obtained by Lender to protect Borrower
in any way.

4.12. Duty to Restore After Casualty. If any act or occurrence of any kind or nature (including any
casualty for which insurance was not obtained or obtainable) results in damage to or loss or destruction of
the Collateral, Borrower shall immediately give notice of such loss or damage to Lender and, if Lender so
instructs, shall promptly, at Borrower’s sole cost and expense, regardless of whether any insurance proceeds
will be sufficient for the purpose, commence and continue diligently to completion to restore, repait,
replace, and rebuild the Collateral as nearly as possible to its value, condition, and character immediately
before the damage, loss, or destruction.

5. BORROWER COVENANTS AND REPORTING REQUIREMENTS.

5.1, Financial Statements.

5.1.1. Borrower’s Financial Statements. Borrower shall furnish to Lender the following on
receipt of Lender’s written request and without expense to Lender: (a) an annual statement of the operation
of the Real Property Collateral prepared and certified by Borrower and any Tenant Affiliate, showing in
reasonable detail satisfactory to Lender total Rents (as defined in the Security Instrument) received and
total expenses together with an annual balance sheet and profit and loss statement, within 90 days after the
close of each fiscal year of Borrower and any Tenant Affiliate, beginning with the fiscal year first ending
after the date of recordation of the Security Instrument; (b) within 30 days after the end of each calendar
quarter (March 31, June 30, September 30, December 31) interim statements of the operation of the Real
Property Collateral showing in reasonable detail satisfactory to Lender total Rents and other income and
receipts received and total expenses for the previous quarter, certified by Borrower; and (¢) copies of
Borrower’s and any Tenant Affiliate’s annual state and federal income tax returns within 30 days after filing
them. Borrower shall keep accurate books and records, and allow Lender, its representatives and agents,
on notice, at any time during normal business hours, access to such books and records regarding acquisition,
construction, development, and operations of the Real Property Collateral, including any supporting or
related vouchers or papers, shall allow Lender to make extracts or copies of any such papers, and shall
furnish to Lender and its agents convenient facilities for the audit of any such statements, books, and
records.

5.1.2. Recordkeeping. Borrower shall keep adequate records and books of account in
accordance with generally accepted accounting principles and practices applied consistently throughout the
period reported and shall permit Lender, by its agents, accountants, and attorneys, to examine Borrower’s
records and books of account and to discuss the affairs, finances, and accounts of Borrower with the officers
of Borrower, at such reasonable times as Lender may request.

5.1.3. Additional Financial Statements. Except to the extent already required herein, Borrower,
its controlling shareholders, all Tenant Affiliates and all Guarantors of the Indebtedness, if any, shall deliver
to Lender with reasonable promptness after the close of their respective fiscal years a balance sheet and
profit and loss statement, prepared by the principal of the Borrower or an independent certified public
accountant satisfactory to Lender, setting forth in each case, in comparative form, figures for the preceding
year, which statements shall be accompanied by the unqualified opinion of the principal of the Borrower or
such accountant as to their accuracy. Throughout the term of the Loan, Borrower, any Tenant Affiliate and
any Guarantor shall deliver, with reasonable promptness, to Lender such other information with respect to
Borrower, Tenant A ffiliate or Guarantor as Lender may from time to time request. All financial statements
of Borrower, Tenant Affiliate or Guarantor shall be prepared using reasonably accepted accounting
practices applied on a consistent basis and shall be delivered in duplicate. Documents and information
submitted by Borrower to Lender are submitted confidentially, and Lender shall not disclose them to third
parties and shall limit access to them to what is necessary to service the Loan, accomplish the normal
administrative, accounting, tax-reporting, and other necessary functions, to sell all or any part of the Loan
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and to report such information as required to the Comptroller of the Currency, the Federal Deposit Insurance
Corporation, the Internal Revenue Service, and similar entities.

5.1.4. No Waiver of Default or Rights. Lender’s exercise of any right or remedy provided for
herein shall not constitute a waiver of, or operate to cure, any default by Borrower under this Agreement,
or preclude any other right or remedy that is otherwise available to Lender under this Agreement or
Governmental Requirements.

5.2.  Borrower’s Obligation to Notify Lender.

5.2.1. Bankruptcy, Insolvency, Transfer, or Encumbrance. Borrower shall notify Lender in
writing, at or before the time of the occurrence of any Event of Default, of such event and shall promptly
furnish Lender with any and all information on such event that Lender may request.

5.2.2. Government Notice. Borrower shall give immediate written notice to Lender of any

notice, proceeding or inquiry by any Governmental Authority, Borrower shall provide such notice to
Lender within five (5) days of Borrower’s knowledge, constructive or actual, of any such notice, proceeding
or inquiry by any Government Authority.
5.3. Funds for Taxes, Insurance, and other Impositions. I[f Borrower is in default under this
Agreement or any of the Loan Documents, regardless of whether the default has been cured, then Lender
may at any subsequent time, at its option to be exercised on 30 days written notice to Borrower, require
Borrower to deposit with Lender or its designee, at the time of each payment of an installment of interest
or principal under the Note, an additional amount sufficient to discharge the Impositions (as defined in the
Security Instrument) as they become due. The calculation of the amount payable and of the fractional part
of it to be deposited with Lender shall be made by Lender in its sole and absolute discretion. These amounts
shall be held by Lender or its designee not in trust and not as agent of Borrower and shall not bear interest,
and shall be applied to the payment of any of the Impositions (as defined in the Security Instrument} under
the Loan Documents in such order or priority as Lender shall determine. If at any time within 30 days
before the due date of these obligations the amounts then on deposit shall be insufficient to pay the
obligations under the Note and this Agreement in full, Borrower shall deposit the amount of the deficiency
with Lender within 10 days after Lender’s demand. If the amounts deposited are in excess of the actual
obligations for which they were deposited, Lender may refund any such excess, or, at its option, may hold
the excess in a reserve account, not in trust and not bearing interest, and reduce proportionately the required
monthly deposits for the ensuing year. Nothing in this Section shall be deemed to affect any right or remedy
of Lender under any other provision of this Agreement or under any statute or rule of law to pay any such
amount and to add the amount so paid to the Indebtedness secured by the Security Instrument. Lender shall
have no obligation to pay insurance premiums or taxes except to the extent the fund established under this
Section is sufficient to pay such premiums or taxes, to obtain insurance, or to notify Borrower of any matters
relative to the insurance or taxes for which the fund is established under this Section.

Lender or its designee shall hold all amounts so deposited as additional security for the sums
secured by the Security Instrument. Lender may, in its sole and absolute discretion and without regard to
the adequacy of its security under the Security Instrument, apply such amounts or any portion of it to any
Indebtedness secured by the Security Instrument, and such application shall not be construed to cure or
waive any default or notice of default under this Agreement, or any other Loan Document.

If Lender requires deposits to be made under this Section, Borrower shall deliver to Lender all tax
bills, bond and assessment statements, statements for insurance premiums, and statements for any other
obligations referred to above as soon as Borrower receives such documents.

If Lender sells or assigns the Loan, Lender shall have the right to transfer all amounts deposited
under this Section to the purchaser or assignee. After such a transfer, Lender shall be relieved and have no
further liability under this Agreement for the application of such deposits, and Borrower shall look solely
to such purchaser or assignee for such application and for all responsibility relating to such deposits.

5.4, Compliance with Law. Borrower shall: (a) maintain a yearly accounting cycle; (b) maintain
in full force and effect all material licenses, permits, governmental authorizations, bonds, franchises,
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leases, trademarks, patents, contracts, and other rights necessary or desirable to the conduct of its
business, or related to the Collateral; (¢) continue in, and limit its operations to, substantially the same
general lines of business as those presently conducted by it; (d) pay when due all taxes, license fees, and
other charges upon the Collateral or upon Borrower's business, property or the income therefrom; and (e)
comply with all Governmental Requirements.

5.5. Care of Collateral. Borrower shall: (a) keep the Collateral in good condition and repair; (b)
restore and repair to the equivalent of its original condition all or any part of any Collateral that may
be damaged or destroyed, whether or not insurance proceeds are available to cover any part of the cost
of such restoration and repair, and regardless of whether Lender permits the use of any insurance
proceeds to be used for restoration under this Agreement, Security Instrument, and Collateral Security
Agreement; (¢) comply with all laws affecting the Collateral or requiring that any alterations, repairs,
replacements, or improvements be made thereon; (d) not commit or permit waste on or to any
Collateral, or commit, suffer, or permit any act or violation of law to occur on it; (&) not abandon any
Collateral; (f) notify Lender in writing of any condition of any Collateral that may have a significant
and measurable effect on its market value; (g) do all other things that the character or use of the
Collateral may reasonably render necessary to maintain it in the same condition (reasonable wear and
tear expected) as existed at the date of this Agreement; (h) at all times warrant and defend Borrower's
ownership and possession of the Collateral; and (i) keep the Collateral free from all liens, claims,
encumbrances and security interests.

5.6.  Transfer of Collateral. Borrower will not, without obtaining the prior written consent of
Lender, transfer or permit any transfer of any Collateral or any part thereof to be made, or any interest
therein to be created by way of a sale (except as expressly permitted herein), or by way of a grant of a
security interest, or by way of a levy or other judicial process.

5.7. Indemnify Lender. Borrower shall indemnify and hold the Lender and its successors and
assigns harmless from and against any and all losses, cost, expense (including, without limitation
Attorneys’ Fees, consulting fees and court costs), demand, claim or lawsuit arising out of or related to
or in any way connected with or arising out of Borrower’s breach of the provisions of this Agreement
or any of the other Loan Documents. Lender may commence, appear in, or defend any action or
proceeding purporting to affect the rights, duties, or liabilities of the parties to this Agreement, or the
Collateral, and Rorrower shall pay all of Lender’s reasonable costs and expenses so incurred on
demand. 1f Borrower fails to provide such indemnity as the same accrues and as expenses are incurred,
the amount not paid shall be added to the principal amount of the Note and bear interest thereon at the
same rate then in effect (including any default rate in effect) and shall be secured by the same collateral
as securing the Note and Loan Documents. This Section shall survive execution, delivery,
performance, and termination of this Agreement and the other Loan Documents.

5.8.  Estoppel Certificates. Within 10 days after Lender’s request for such information, Borrower shall
execute and deliver to Lender, and to any third party designated by Lender, in recordable form, a certificate
of the principal {inancial or accounting officer of Borrower (“Estoppel Certificate™), dated within 3 days
after delivery of such statements, or the date of such request, as the case may be, reciting that the Loan
Documents are unmodified and in full force and effect, or that the Loan Documents are in full force and
effect as modified and specifying all modifications asserted by Borrower. Such certificate shall also recite
the amount of the Indebtedness and cover other matters with respect to the Indebtedness or Secured
Obligations as Lender may reasonably require, the date(s) through which payments due on the Indebtedness
have been paid and the amount(s) of any payments previously made on the Indebtedness. The certificate
shall include a detailed statement of any right of setoff, counterclaim, or other defense that Borrower
contends exists against the Indebtedness or the Secured Obligations; a statement that such Person knows of
no Event of Default or prospective Event of Default that has occurred and is continuing, or, if any Event of
Default or prospective Event of Default has occurred and is continuing, a statement specifying the nature
and period of its existence and what action Borrower has taken or proposes to take with respect to such
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matter; and, except as otherwise specified, a statement that Borrower has fulfilled all Secured Obligations
that are required to be fulfilled on or before the date of such certificate.

5.8.1. Failure to Deliver Estoppel Certificate. If Borrower fails to execute and deliver the
Estoppel Certificate within such 10-day period, (a) the Loan Documents shall, as to Borrower, conclusively
be deemed to be either in full force and effect, without modification, or in full force and effect, modified in
the manner and to the extent specified by Lender, whichever Lender reasonably and in good faith may
represent; (b) the Indebtedness shall, as to Borrower, conclusively be deemed to be in the amount specified
by Lender and no setoffs, counterclaims, or other defenses exist against the Indebtedness; and (¢) Borrower
shall conclusively be deemed to have irrevocably constituted and appointed Lender as Borrower’s special
attorney-in-fact to execute and deliver such certificate to any third party.

5.8.2. Reliance _on Estoppel Certificate. Borrower and Lender expressly agree that any
certificate executed and delivered by Borrower, or any representation in lieu of a certificate made by Lender
as provided for above, may be relied on by any prospective purchaser or any prospective assignee of any
interest of Lender in the Note and other Indebtedness secured by the Security Instrument or in the Real
Property Collateral, and by any other Person, without independent investigation or examination, to verify
the accuracy, reasonableness, or good faith of the recitals in the certificate or representation,

5.9. Appraisal and Inspections. In addition to any other right to require an appraisal or inspection
of the Real Property Collateral provided in the Loan Documents, Lender may from time to time, at
Borrower’s expense, order an appraisal or inspection of any Real Property Collateral where:

5.9.1. There has been a change in any market conditions or other circumstances that in
Lender’s sole and absolute discretion would make a prior appraisal no longer accurate;

5.9.2. The occurrence of any fact or circumstance which in Lender’s belief would alter the
value or prior evaluated condition of any Real Property Collateral.

6. ENVIRONMENTAL MATTERS.

6.1. Environmental Indemnity Agreement. Concurrently with the execution of this Agreement,
Borrower shall execute and deliver to Lender a separate Environmental Indemnity Agreement
(“Environmental Indemnity”) in form and substance satisfactory to Lender, pursuant to which
Borrower will indemnify, defend, and hold Lender harmless from and against any and all losses,
damages, claims, costs, and expenses incurred by Lender as a result of the existence or alleged
existence of hazardous or toxic substances on, under, or about the Real Property Collateral in violation
of Environmental Laws as provided in the Environmental Indemnity. The obligations of the Borrower
under the Environmental Indemnity shall not be secured by the Security Instrument.
6.2. Borrower’s Representations and Warranties. Borrower represents and warrants to Lender that
each and every representation and warranty in the Environmental Indemnity (collectively “Environmental
Representations™) is true and correct.
6.3.  Survival of Representations and Warranties. The Environmental Representations shall be
continuing and shall be true and correct from the date of this Agreement. The provisions of this Section
shall survive the expiration and termination of this Agreement and the repayment of the Indebtedness.
6.4.  Notice to Lender. Borrower shall give prompt written notice to Lender of:

6.4.1. Any proceeding or inquiry by any Governmental Authority regarding the presence or
threatened presence of any Hazardous Materials on the Real Property Collateral;

6.4.2. All claims made or threatened by any third party against Borrower or the Real Property
Collateral relating to any loss or injury resulting from any Hazardous Materials;

6.4.3. Any notice given to Borrower under Environmental Laws; and

6.4.4. Discovery of any occurrence or condition on any real property adjoining or in the vicinity
of the Real Property Collateral that coutd cause it or any part of it to be subject to any restrictions on the
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ownership, occupancy, transferability, or use of the Real Property Collateral under any Environmental
Laws.
6.5. Lender’s Right to Join Legal Actions. Lender shall have the right, at its option, but at Borrower’s
sole cost and expense, to join and participate in, as a party if it so elects, any legal proceedings or actions
initiated by or against Borrower or the Real Property Collateral in connection with any Environmental
Laws.

7. DEFAULT AND REMEDIES.

7.1.  Event of Defaunlt. The occurrence of any of the following events shall constitute an Event of
Default under this Agreement:

7.1.1. Pavment of Indebtedness. Borrower fails to pay any installment of interest and/or
principal under the Note or any other Indebtedness when due and such failure continues for more than ten
(10) days after the date such payment was due and payable whether on maturity, the date stipulated in any
Loan Document, by acceleration, or otherwise.

7.1.2. Performance of Obligations. The failure, refusal, or neglect to perform and discharge
fully and timely any of the Secured Obligations as and when required.

7.1.3. Judgment. If any final judgment, order, or decree is rendered against Borrower or a
Guarantor and is not paid or executed on, or is not stayed by perfection of an appeal or other appropriate
action, such as being bonded, or is not otherwise satisfied or disposed of to Lender’s satisfaction within 30
days after entry of the judgment, order, or decree.

7.1.4. Voluntary Bankruptcy. If Borrower or its affiliates, or any Guarantor or its affiliates (a)
seeks entry of an order for relicf as a debtor in a proceeding under the Bankruptcy Code; (b) seeks, consents
to, or does not contest the appointment of a receiver or trustee for itself or for all or any part of its property;
(c) files a petition seeking relief under the bankruptcy, arrangement, reorganization, or other debtor relief
laws of the United States or any state or any other competent jurisdiction; (d) makes a general assignment
for the benefit of its creditors; or (e) states in writing its inability to pay its debts as they mature.

7.1.5. Involuntary Bankruptey. If (a) a petition is filed against Borrower or any Guarantor
seeking relief under any bankruptcy, arrangement, reorganization, or other debtor relief laws of the United
States or any state or other competent jurisdiction; or (b) a court of competent jurisdiction enters an order,
judgment, or decree appointing, without the consent of Borrower or any Guarantor, a receiver or trustee for
it, or for all or any part of its property; and (¢} such petition, order, judgment, or decree is not discharged
or stayed within 30 days after its entry.

7.1.6. Foreclosure of Other Liens. If the holder of any lien or security interest on the Collateral
(without implying Lender’s consent to the existence, placing, creating, or permitting of any lien or security
interest) institutes foreclosure or other proceedings to enforce its remedies thereunder and any such
proceedings are not stayed or discharged within 30 days after institution of such foreclosure proceedings.

7.1.7. Sale. Encumbrance, or Other Transfer. If Borrower (a) sells, gives an option to
purchase, exchanges, assigns, conveys, encumbers (including, but not limited to PACE/HERO loans, any
loans where payments are collected through property tax assessments, and super-voluntary liens which are
deemed to have priority over the lien of the Security Instrument) {(other than with a Permitted Encumbrance
as defined in the Security Instrument), transfers possession, or alienates all or any portion of the Collateral,
or any of Borrower’s interest in the Collateral, or suffers its title to, or any interest in, the Collateral to be
divested, whether voluntarily or involuntarily; or if there is a sale or transfer of any interests in Borrower;
or if Borrower changes or permits to be changed the character or use of the Collateral, or drills or extracts
or enters into any lease for the drilling or extracting of oil, gas, or other hydrocarbon substances or any
mineral of any kind or character on the Real Property Collateral; or (b) if title to the Collateral becomes
subject to any lien or charge, voluntary or involuntary, contractual or statutory, without Lender’s prior
written consent; or (¢) if a junior voluntary or involuntary deed of trust or mortgage lien in favor of another
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lender encumbers the Real Property Collateral (other than a Permitted Encumbrance) without Lender’s
express prior written consent thereto, which consent may be withheld in Lender’s sole and absolute
discretion, then Lender, at Lender’s option, may, without prior notice and subject to Applicable Law,
declare all sums secured by the Security Instrument, regardless of their stated due date(s), immediately due
and payable and may exercise all rights and remedies in the Loan Documents.

7.1.8. Title and Lien Priority. If Borrower's, or any other pledgor of Collateral, as applicable,
title to any or all of the Collateral or Lender’s security interest on the Collateral or the status of Lender’s
lien as a lien and security interest in the priority position indicated in any Security Agreement on any
Collateral is endangered in any manner, and Borrower fails to cure the same on Lender’s demand.

7.1.9. Other Defaults. The occurrence of an Event of Default or any default, as defined or
described in the other Loan Documents, or the occurrence of a default on any Indebtedness or Secured
Obligations.

7.1.10. Levy on Assets. A levy on any of the assets of Borrower or any Guarantor, and such levy
is not stayed or abated within 30 days after such levy.

7.1.11. Breach of Representations. The breach of any representation, warranty, or covenant in
this Agreement or other Loan Documents,

7.1.12. Default Under Prior Security Instrument, or Lien. The failure to pay on a timely basis,
or the occurrence of any other default under any note, deed of trust, contract of sale, lien, charge,
encumnbrance, or security interest encumbering or affecting the Collateral and having priority over the lien
of Lender.

7.1.13. Materially Adverse Event. The occurrence of any event that in Lender's judgment
materially adversely affects (i) the ability of Borrower to perform any of its obligations under this
Agreement or under any of the Loan Documents, including, without limitation, the occurrence of any
event of dissolution or termination of Borrower, of any member of Borrower, or of any Guarantor; (ii)
the business or financial condition of Borrower, or of any member of Borrower, or of any Guarantor;
or (iii) the operation or value of the Collateral.

7.1.14. Violation of Governmental Requirements. The failure of Borrower, any tenant, or
any other occupant of the Real Property Collateral to comply with any Governmental Requirement.
Any potential violation by a tenant or other occupant of the Real Property Collateral of any
Governmental Requirement is an Event of Default under the terms of this Agreement; and upon the
occurrence of any such violation, Lender, at Lender’s option, may, without prior notice, declare all
Indebtedness, regardless of the stated due date(s), immediately due and payable and may exercise all
rights and remedies in this Agreement, and any other Loan Documents.

7.1.15. Events Affecting Guarantor. Any of the preceding events occurs with respect to any
Guarantor of any of the Indebtedness or any Guarantor dies or becomes incompetent, or revokes or
disputes the validity of, or liability under, any Guaranty of the Indebtedness evidenced by this
Agreement, the Note, or the Loan Documents.

7.1.16. Change In Ownership. Any change in ownership of twenty-five percent (25%) or
more of the common stock or ownership interest of Borrower.

7.2. Remedies. On the occurrence of an Event of Default, Lender may, in addition to any other
remedies that Lender may have under this Agreement or under the Loan Documents or by law, at its
option and without prior demand or notice, take any or all of the following actions:

7.2.1. The Lender may, without prejudice to any of its other rights under any Loan Document or
by Applicable Law, declare all Secured Obligations to be immediately due and payable without
presentment, notice of intent to accelerate, representation, demand of payment or protest, which are hereby
expressly waived.

7.2.2. The obligation of the Lender, if any, to make additional disbursements, advances
(including Construction Disbursements}, loans or financial accommodations of any kind to the Borrower
shall immediately terminate upon the occurrence of an Event of Default.

17

© 2007 Geraci Law Firm: All Rights Reserved. v186
Loan and Security Agreement Loan No. LFREFICLARKPR



Case 26-30215 Doc 24-14 Filed 02/27/26 Entered 02/27/26 17:41:19 Desc Exhibit
N -LSA Page 18 of 26

7.2.3. If an Event of Default shall have occurred and be continuing, the Lender may exercise
any remedy provided by any or all Security Agreements. In addition, the Lender may exercise in
respect of any Collateral, in addition to other rights and remedies provided for herein {or in any Loan
Document) or otherwise available to it, all the rights and remedies of a secured party under the
applicable Uniform Commercial Code (the "Code") whether or not the Code applies to the affected
Collateral, and also may (i) require the Borrower to, and the Borrower hereby agrees that it will at its
expense and upon request of the Lender forthwith, assemble all or part of the Collateral as directed by
the Lender and make it available to the Lender at a place to be designated by the Lender that is
reasonably convenient to both parties and (ii) without notice except as specified below or by Applicable
Law, sell the Collateral or any part thereof in one or more lots at public or private sale, at any of the
Lender's offices or elsewhere, for cash, on credit, or for future delivery, and upon such other terms as
the Lender may deem commercially reasonable. Borrower agrees that, to the extent notice of sale shall
be required by law, at least ten (10) days’ notice to the Borrower of the time and place of any public
sale or the time after which any private sale is to be made shall constitute reasonable notification. The
.ender shall not be obligated to make any sale of the Collateral regardless of notice of sale having
been given. The Lender may adjourn any public or private sale from time to time by announcement at
the time and place tixed therefore, and such sale may, without further notice, be made at the time and
place to which it was so adjourned.

7.2.4. Unless otherwise required by Applicable Law, all cash proceeds received by the Lender
in respect of any sale of, collection from, or other realization upon all or any part of the Collateral may,
in the discretion of the Lender, be held by the Lender as collateral for, or then or at any time thereafter
applied in whole or in part by the Lender against all or any part of the Secured Obligations in such
order as the Lender shall elect. Any surplus of such cash or cash proceeds held by the Lender and
remaining after the full, and final payment of all the Secured Obligations shall be paid over to the
Borrower or to such other Person to which the Lender may be required under Applicable Law, or
directed by a court of competent jurisdiction, to make payment of such surplus.

7.3.  Rights and Remedies Cumulative. All rights and remedies provided for herein or in any other
Loan Document are not exclusive, each shall be cumulative and in addition to any and all other rights and
remedies existing at law or in equity, and all such remedies shall survive the acceleration of one or more of
the Notes. Lender’s exercise or partial exercise of, or failure to exercise, any remedy shall not restrict
Lender from further exercise of that remedy or any other available remedy. No extension of time for
payment or performance of any obligation shall operate to release discharge, modify, change or affect the
original liability of Borrower for any obligations, either in whole or in part.

7.4.  Waiver of Marshalling. Despite the existence of interests in the Collateral other than that created
by the Security Agreements, and despite any other provision of this Agreement, if Borrower defaults in
paying the Indebtedness or in performing any Secured Obligations, Lender shall have the right, in Lender’s
sole and absolute discretion, to estabiish the order in which the Collateral will be subjected to the remedies
provided in this Agreement and Security Agreement and to establish the order in which all or any part of
the Indebtedness secured by the Security Agreement is satisfied from the proceeds realized on the exercise
of the remedies provided in the Security Agreement. Borrower and any Person who now has or later
acquires any interest in the Collateral with actual or constructive notice of this Agreement and/or any
Security Agreement waives any and all rights to require a marshaling of assets in connection with the
exercise of any of the remedies provided in this Agreement, any Security Agreement or otherwise provided
by Governmental Requirements,

7.5.  Limitations on Borrower During Cure Period. For any period during which Borrower has an
opportunity to cure an Event of Default in accordance with this Agreement, the Note, the Security
Agreement or any other Loan Document, Borrower shall not (a) make any distributions to its members and
(b) make any expenditures outside the ordinary course of business, except to cure a Default of this
Agreement, the Note, the Security Agreement or any other Loan Document.
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7.6.  Limitation of Liability. No claim may be made by Borrower, or any other Person against
Lender or its affiliates, directors, officers, employees, attorneys or agents of any of such Persons for
any special, indirect, consequential or punitive damages in respect of any claim for breach of contract
or any other theory of liability arising out of or related to the transactions contemplated by this
Agreement or any act, omission or event occurring in connection therewith; and Borrower hereby
waives, releases and agrees not to sue upon any claim for any such damages, and waives the damages
themselves, whether or not accrued and whether or not known or suspected to exist in its favor.

8. GENERAL TERMS.

8.1. No Waiver by Lender. No waiver by Lender of any right or remedy provided by the Loan
Documents or Governmental Requirements shall be effective unless such waiver is in writing and signed
by authorized officer(s) of Lender. Waiver by Lender of any right or remedy granted 1o Lender under the
Loan Documents or Governmental Requirements as to any transaction or occurrence shall not be deemed
a waiver of any future transaction or occurrence. The acceptance of payment of any sum secured by the
Collateral after its due date, or the payment by Lender of any Indebtedness or the performance by Lender
of any Secured Obligations of Borrower under the Loan Documents, on Borrower’s failure to do so. or the
addition of any payment so made by Lender to the Indebtedness secured by the Collateral, or the exercise
of Lender’s right to enter the Real Property Collateral and receive and collect the Rents from it, or the
assertion by Lender of any other right or remedy under the Loan Documents, shall not constitute a waiver
of Lender’s right to require prompt performance of all other Secured Obligations of Borrower under the
Loan Documents and payment of the Indebtedness, or to exercise any other right or remedy under the Loan
Documents for any failure by Borrower to timely and fully pay the Indebtedness and perform its Secured
Obligations under the Loan Documents. Lender may waive any right or remedy under the Loan Documents
or Governmental Requirements without notice to or consent from Borrower, any Guarantor of the
Indebtedness and of the Secured Obligations under the Loan Documents, or any holder or ¢laimant of a lien
or other interest in the Collateral that is junior to the lien of Lender, and without incurring liability to
Borrower or any other Person by so doing.

8.2.  Successors and Assigns. This Agreement is made and entered into for the sole protection and
benefit of Lender and Borrower and their successors and assigns, and no other Person or Persons shall
have any right of action under this Agreement. The terms of this Agreement shall inure to the benefit
of the successors and assigns of the parties, provided, however, that the Borrower's interest under this
Agreement cannot be assigned or otherwise transferred without the prior consent of Lender. Lender in
its sole discretion may transfer this Agreement, and may sell or assign participations or other interests in
all or any part of this Agreement, all without notice to or the consent of Borrower,

8.3. Notice. Except for any notice required by Governmental Requirements to be given in another
manner, (a) all notices required or permitted by the Loan Documents shall be in writing; (b) each notice
shall be sent (i) for personal delivery by a delivery service that provides a record of the date of delivery, the
individual to whom delivery was made, and the address where delivery was made; (ii) by certified United
States mail, postage prepaid, return receipt requested; or (iii) by nationally recognized overnight delivery
service, marked for next-business-day delivery; and (c) all notices shall be addressed to the appropriate
party at its address as follows or such other addresses as may be designated by notice given in compliance
with this provision:

Lender: DLP Lending Fund LLC, a Delaware limited
liability company
835 Hamilton Street
Allentown, Pennsylvania 18101

19

© 2007 Geraci Law Firm: All Rights Reserved. v186
Loan and Security Agreement Loan No. LFREFICLARKPR



Case 26-30215 Doc 24-14 Filed 02/27/26 Entered 02/27/26 17:41:19 Desc Exhibit
N -LSA Page 20 of 26

With a copy to:

DLP Capital Servicing, LLC
835 Hamilton Street
Allentown, Pennsylvania 18101

Borrower: BRD Land & Investment
234 Kingsley Park Drive, Ste 110
Fort Mill, South Carolina 29715

Notices will be deemed effective on the earliest of {(a) actual receipt; (b) rejection of delivery; or
(¢) if sent by certified maii, the third day on which regular United States mail delivery service is provided
after the day of mailing or, if sent by overnight delivery service, on the next day on which such service
makes next-business-day deliveries after the day of sending.

To the extent permitted by Governmental Requirements, if there is more than one Borrower, notice
to any Borrower shall constitute notice to ali Borrowers. For notice purposes, Borrower agrees to keep
Lender informed at all times of Borrower’s current address{es).

8.4.  Authority to File Notices. Borrower irrevocably appoints, designates, and authorizes Lender
as its agent (this agency being coupled with an interest) to file or send to any third party any notice or
documents or take any other action that Lender reasonably deems necessary or desirable to protect its
interest under this Agreement, or under the Loan Documents, and will on request by Lender, execute
such additional documents as Lender may require to further evidence the grant of this right to Lender.
8.5.  Attorney-in-Fact. Borrower irrevocably appoints Lender its true and lawful attorney-in-fact,
which appointment is coupled with an interest, for purposes of accomplishing any of the foregoing.
Borrower further nominates and appoints Lender as attorney-in-fact to perform all acts and execute all
documents deemed necessary by Lender in furtherance of the terms of this Agreement; except, however,
for receiving notice on behalf of Borrower.

8.6. Time. Time is of the essence in the L.oan Documents.

8.7. Amendments, Termination, Waiver. No amendment, supplement, termination, or waiver of
any provision of this Agreement or of any of the Loan Documents, nor consent to any departure by
Borrower from the terms of this Agreement or of any of the other Loan Documents, shall be effective
unless it is in writing and signed by Lender and Borrower, and then such waiver or consent shall be
effective only in the specific instance and for the specific purpose for which given.

8.8. Headings. The article, section and paragraph headings in this Agreement are for reference
only and in no way define, limit, extend, or interpret the scope of this Agreement or of any particular
article or section.

8.9,  Validity. If any provision of this Agreement is held to be invalid, that holding shall not affect
in any respect the validity of the remainder of this Agreement.

8.10. Cross-Default. Any default under the terms of any loan agreement, promissory note, deed of trust,
mortgage, lease, conditional sale contract or other agreement, document or instrument evidencing,
governing or securing any indebtedness owing by Borrower or any Affiliate of Borrower to Lender or any
Affiliate of Lender; shall, at Lender’s option, constitute an Event of Default under this Agreement.
Notwithstanding anything contained in the Loan Documents to the contrary, any Loan sold, participated,
or otherwise transferred to a third party shall not be cross-defaulted or cross-collateralized with any other
loan not sold or transferred to the same third party. The following definitions shall apply to this Section:

“Affiliate” means, with respect to any Person, any other Person that is directly or indirectly
Controlling, Controlied by or under common Control with, such Person.
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“Control” and derivative terms means the possession, directly or indirectly, and acting
either alone or together with others, of the power or authority to direct or cause the direction
of the management, material policies, material business decisions or the affairs of a Person,
whether through the ownership of equity securities or interests, by contract or other means.

“Person” means any natural person, business, corporation, company. and or association,
limited liability company, partnership, limited partnership, limited liability partnership,
joint venture, business enterprise, trust, government authority or other legal entity.

7o)
BORROWER'S INITIALS

8.11. Survival of Warranties. All agreements, representations, and warranties made in this
Agreement shall survive the execution and delivery of this Agreement, of the Loan Documents, and
the making of the Loan under this Agreement and continue in fuli force and effect until the Secured
Obligations have been fully paid and satisfied.

8.12. Attorney Fees. Borrower agrees to pay the following costs, expenses, and Attorneys’ Fees paid
or incurred by Lender, or adjudged by a court: (a) reasonable costs of collection and costs, expenses, and
Attorneys’ Fees paid or incurred in connection with the collection or enforcement of the Loan Documents,
whether or not suit is filed; (b) reasonable costs, expenses, and Aftorneys’ Fees paid or incurred in
connection with representing Lender in any bankruptcy, reorganization, receivership, or other proceedings
affecting creditors' rights and involving a claim under the Loan Documents; (c¢) reasonable costs, expenses,
and Attorneys’ Fees incurred to protect the lien of the Security Instrument; and (d) costs of suit and such
sum as the court may adjudge as Attorneys’ Fees in any action to enforce payment of the Loan Documents
or any part of it.

In addition to the aforementioned fees, costs, and expenses, Lender in any lawsuit or other

dispute shall be entitled to its Attorneys’ Fees, and all other fees, costs, and expenses incutred in any
post-judgment proceedings to collect or enforce any judgment. This provision for the recovery of post-
judgment fees, costs, and expenses is separate and several and shall survive the merger of the Loan
Documents into any judgment on the Loan Agreement, Note, Guaranty, Security Instrument, or any
other Loan Documents.
8.13. Governing Law; Consent to Jurisdiction and Venue. This Agreement is made by Lender and
accepted by Borrower in the State of Pennsylvania, except that at all times the provisions for the creation,
perfection, priority, enforcement and foreclosure of the liens and security interests created in the Real
Property Collateral under the Loan Documents shall be governed by and construed according to the laws
of the state in which each Real Property Collateral is situated. To the fullest extent permitted by the law of
the state in which each Real Property Collateral is situated, the law of the State of Pennsylvania shall govern
the validity and enforceability of all Loan Documents, and the debt or obligations arising hereunder (but
the foregoing shall not be construed to limit Lender’s rights with respect to such security interest created in
the state in which each Real Property Collateral is situated). The parties agree that jurisdiction and venue
for any dispute, claim or controversy arising, other than with respect to perfection and enforcement of
Lender’s rights against the Real Property Collateral, shall be Lehigh County, Pennsylvania, or the
applicable federal district court that covers said County, and Borrower submits to personal jurisdiction in
that forum for any and all purposes. Borrower waives any right Borrower may have to assert the doctrine
of forum non conveniens or to object to such venue,

BORROWER’S INITIALS:
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8.14. Legal Relationships. The reiationship between Borrower and Lender is that of lender and
borrower, and no partnership, joint venture, or other similar relationship shall be inferred from this
Agreement. Borrower shall not have the right or authority to make representations, to act, or to incur
debts or liabilities on behalf of Lender. Borrower is nol executing this Agreement as an agent or
nominee for an undisclosed principal, and no third-party beneficiaries are or shall be created by the
execution of this Agreement.

8.15. Dispute Resolution: Waiver of Right to Jury Trial.

8.15.1. ARBITRATION, CONCURRENTLY HEREWITH, BORROWER AND ANY
GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION AGREEMENT WHEREBY
BORROWER, ANY GUARANTOR, AND LENDER AGREE TO ARBITRATE ANY DISPUTES TO
RESOLVE ANY CLAIMS (AS DEFINED IN THE ARBITRATION AGREEMENT).

8.152. WAIVER OF RIGHT TO JURY TRIAL. CONCURRENTLY HEREWITH,
BORROWER AND ANY GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION
AGREEMENT AND WAIVER OF RIGHT TO JURY TRIAL WHEREBY BORROWER, ANY
GUARANTOR, AND LENDER AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM {AS DEFINED IN THE ARBITRATION AGREEMENT) OR CAUSE OF
ACTION BASED ON OR ARISING FROM THE LOAN. Y

BORROWER'S INITIALS:

8.16. Counterparts. This Agreement may be signed in one or more counterparts, each of which shall
be deemed an original. This Agreement shall be deemed fully executed and effective when all Parties
have executed at least one of the counterparts, even though no single counterpart bears all such signatures.
8.17. Severability. If any provision of the Loan Documents, or the application of them to the
circumstances, is held void, invalid, or unenforceable by a court of competent jurisdiction, the Loan
Documents, and the applications of such provision to other parties or circumstances, shall not be
affected thereby, the provisions of the Loan Documents being severable in any such instance.

8.18. Cooperation. Borrower acknowledges that Lender and its successors and assigns may (a) sell,
transfer, or assign the Loan Documents to one or more investors as a whole loan, in a rated or unrated public
offering or private placement; (b) participate the Loan to one or more investors in a rated or unrated public
offering or private placement; (c) deposit the Loan Documents with a trust, which trust may sell certificates
to investors evidencing an ownership interest in the trust assets in a rated or unrated public offering or
private placement; or (d) otherwise sell the Loan or interest therein to investors in a rated or unrated public
offering or private placement. (The transactions referred to in clauses (a)-(d) are hereinafter referred to as
"Secondary Market Transactions.") Borrower shall, at Lender's expense, cooperate in good faith with
Lender in effecting any such Secondary Market Transaction and shall cooperate in good faith to implement
all requirements reasonably imposed by the participants involved in any Secondary Market Transaction
(including, without limitation, a rating agency and/or an institutional purchaser, participant, or investor)
including, without limitation, all structural or other changes to the Loan Documents, modifications to any
docurnents to the Loan Documents, delivery of opinions of counsel acceptable to the rating agency or such
other purchasers, participants or investors, and addressing such matters as the rating agency or such other
purchasers, participants, or investors may require; provided, however, that the Borrower shall not be
required to modify any documents evidencing or securing the Loan Documents that would modify (i) the
interest rate payable under the Note, (ii) the stated Maturity Date, (iii) the amortization of principal of the
Note, or (iv) any other material terms or covenants of the Note. Borrower shall praovide such information
and documents relating to Borrower, the Collateral, any Leases (as defined in the Security Instrument), and
any lessees as Lender or the rating agency or such other purchasers, participants, or investors may
reasonably request in connection with a Secondary Market Transaction. Lender shall have the right to
provide to the rating agency or prospective purchasers, participants, or investors any information in its
possession including, without limitation, financial statements relating to Borrower, the Collateral, and any
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lessee. Borrower acknowledges and agrees that certain information regarding the Loan and the parties
thereto and the Real Property Collateral may be included in a private placement memorandum, prospectus,
or other disclosure documents and consents to the release of such information to third parties.

8.19. Obligations of Borrower Joint and Several. [f more than one Person is named as Borrower,
each obligation of Borrower under this Agreement shall be the joint and several obligations of each
such Person.

8.20. No Modifications or Amendments; No Waiver. Except as specified herein, the Loan Documents
may not be amended, modified or changed, nor shall any waiver of the provisions hereof be effective,
except only by an instrument in writing signed by the party against whom enforcement of any waiver,
amendment, change, modification or discharge is sought. Additionally, a waiver of any provision in one
event shall not be construed as a waiver of any other provision at any time, as a continuing waiver, or as a
waiver of such provision on a subsequent event.

8.21. Integration. This Agreement and all schedules and exhibits hereto referred to herein, together with
the Note and the other Loan Deocuments, embedy the final, entire agreement among the parties and
supersede any and all prior commitments, agreements, representations and understandings, whether written
or oral, relating to the subject matter hereof and may net be contradicted or varied by evidence of prior,
contemporaneous, or subsequent oral agreements or discussions of the parties. There are no oral agreements
among the parties. Except as otherwise provided in this Agreement, if any provision contained in this
Agreement is in conflict with, or inconsistent with, any provision in any Loan Document, the provision
contained in this Agreement shall govern and control.

8.22. REMIC Savings Clause. Notwithstanding anything to the contrary in this Agreement, if the
Loan is held by a “real estate investment conduit” (a “REMIC”) within the meaning of Section 860D
of the Internal Revenue Code of 1986, as amended (the “IRS Code”), and following the release of any
Real Property Collateral the ratio of the value of the Real Property Collateral securing the Loan is
greater than 125% (based solely on the value of the real property and excluding personal property or
going concern value, if any, as determined by Lender in its sole discretion, using any commercially
reasonable method permitted to a REMIC under the [RS Code) to the outstanding principal balance of
the Loan (such amount, the “REMIC LTV”), then Borrower shall pay down the principal balance of
the Loan by an amount equal to the greater of {A) the amount of principal required to be paid pursuant
to this Section and (B) the least of the following amounts: (1) if the released Real Property Collateral
is sold in an arm’s length transaction with an unrelated third party, the net proceeds of such sale; (2)
the fair market value of the released Real Property Collateral at the time of the release, as determined
by Lender in its sole discretion using any commercially reasonable method permitted to a REMIC
under the IRS Code; and (3) an amount such that the REMIC LTV does not increase due to the release.

THIS AGREEMENT MAY BE EXECUTED IN COUNTER-PARTS.

[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, Borrower has executed this Agreement as an instrument under seal
as of the date first written above by and through their duly authorized representatives.

BORROWER:

BRD LAND & INVESTMENT, A SOUTH CAROLINA GENERAL PARTNERSHIP

By: BRD Land & Investment Management, LLC, a North Carolina limited liability company, its
Managing General Partner

By:

A >
Timothy Robert Samdel,-Authorized Agent
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ADDENDUM TO LOAN AND SECURITY AGREEMENT RE SURVIVAL EVENT

THIS ADDENDUM TO LOAN AND SECURITY AGREEMENT RE SURVIVAL EVENT
(*Addendum”) is entered into as of September 5, 2024, and is by and among BRD Land & Investment, a
South Carolina general partnership(*Borrower™); to and for the benefit of DLP Lending Fund LLC, a
Delaware limited liability company (“Lender™).

RECITALS

A. Borrower has obtained or will obtain a mortgage loan from Lender as evidenced by that certain
Loan and Security Agreement of even date, executed by Borrower (the “Loan Agreement™) and that certain
Secured Note of even date, executed by Borrower (the “Note™), which are secured by the Collateral
identified in the Loan Agreement. The Loan Agreement, Note, any Security Instrument, and Security
Agreements are collectively referred to herein as the “Loan Documents”™ which evidence the “Loan.”

AGREEMENT

NOW, THEREFORE, in consideration of Lender agreeing to make the Loan te Borrower, and other
valuable consideration, the receipt and sufficiency of which is acknowledged, Borrower agrees as follows:
1. Definitions.  The following terms as used in this Addendum and the [.oan Documents shall have
the meaning set forth in this Section.

(a) “Survival Event(s)” mean(s) any of the following: (a) an Event of Default as provided in
the Loan Agreement; (b) Lender’s exercise of any of the remedies described in the Loan Agreement; (c)
Lender requiring immediate payment in full of ail sums secured by the Security Instrument(s); (d) the
Maturity Date; (e) the entry of any judgment under the Loan Documents; or (f) the execution sale or other
disposition of Real Property Collateral.

(b) Other Capitalized Terms. Capitalized terms used but not defined herein shall have the
meaning ascribed to such term in the Loan Documents.

2. Effect of Survival Events.
(a) Borrower Obligations. Both before and after any Survival Event, Borrower shall:
(i) Pay all costs associated with administering any reserve, holdback, or advance as

required by the Loan Agreement;

(i) Upon the occurrence of an Event of Default, permit Lender to apply any Lender
Retained Funds as provided in the [.oan Agreement;

(i) ~ Promptly pay taxes, insurance and other sums as required in Section 5.3 (Funds
for Taxes and Insurance) of the Loan Agreement;

(iv) Indemnify and hold Lender and its successors and assigns harmless as provided in
Section 5.7 (Indemnify Lender) of the Loan Agreement;

) If the Security Instrument is on a leasehold, comply with all the provisions of the
lease;

(b) Remedies. Both before and after any Survival Event, Lender may enforce any and all
remedies under the Loan Documents, including, but not limited to those provided in the Remedies section
of the Loan Agreement, and Applicable Law, at its option and without prior demand.

3. Survival of Obligations. For avoidance of doubt, and regardless of whether a particular provision
in the Loan Documents references a “Survival Event,” the obligations of Borrower and the rights and
remedies of Lender thereunder and under any other Loan Documents shall continue after and survive the
entry of a judgment under the Loan Documents or otherwise, or the occurrence of any other Survival Event
described in the Loan Documents; it being the intention of the parties hereto that such rights, remedies, and
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obligations, including but not limited to the obligations of Borrower to perform any covenants in the Loan
Documents shall not merge into or be extinguished by such judgment nor be extinguished by the occurrence
of any other Survival Event, but shall continue in effect until the Secured Obligations have been fully paid
and satisfied.

4, Loan Agreement. This Addendum is subject to the provisions of the Loan Agreement, which is
incorporated herein.

IN WITNESS WHEREOF, Borrower has executed this Agreement as an instrument under seal as of
the date first written above by and through their duly authorized representatives,
BORROWER:

BRD LAND & INVESTMENT, A SOUTH CAROLINA GENERAL PARTNERSHIP

By: BRD Land & Investment Management, LLC, 2 North Carolina limited liability company, its
Managing General Part
Ful

By:

thorized Agent
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SECURED NOTE
COGNOVIT NOTE
$2,580,000.00 Date: September 5, 2024
Lehigh County, Pennsylvania
Property Address: 9929 Old Number Six Highway, Vance, South Carolina 29163

FOR VALUE RECEIVED, the undersigned, BRD Land & Investment, a South Carolina general
pattnership (“Borrower™). whose address is 234 Kingsley Park Drive, Ste 110, Fort Mill, South Carolina
29715, hereby promises to pay to DLP Lending Fund LLC, a Delaware limited liability company, or order
(*Lender™), whose address is 835 Hamilton Street, Allentown, Pennsylvania 18101, the principal sum of
Two Million Five Hundred Eighty Thousand and 00/1060 Doliars (32,580,000.00), together with interest on
the entire Loan Amount of this Note, as follows:

1. Interest. Interest on the entire loan amount, including any Lender Retained Funds, will accrue
from the date any proceeds have been distributed to or on behalf of the Borrower (the “Date of Advance™)
at an annual rate equat to Fourteen and 99/100 Percent (14.99%).

1.1.  Computation of Interest. Interest on this Note is computed on a 30/360 basis; that is, with
the exception of odd days before the first full payment cycle, monthly interest is calculated by applying the
ratio of the interest rate over a year of 360 days, multiplied by the entire Loan Amount, multiplied by a
month of 30 days. Interest for the odd days before the first full month and any partial month in which the
loan is repaid in full is calculated on the basis of the actual days and a 360-day year and shall include the
day of payoff. All interest payable under this Note is computed using this method.

2. Payment Obligations.

2.1. In General. Borrower will make a payment each month until the entire indebtedness
evidenced by this Note and all accrued and unpaid principal, interest and other charges due hereunder have
been paid in full. 1f Borrower still owes amounts under this Note on October 1, 2026 (the *“Maturity Date™),
Borrower will pay those amounts in full on that date. Payments due under the Note shall be made in U.S.
currency. Lender may charge a non-sufficient funds fee, in Lender’s discretion, for each payment that is
returned unpaid by the Borrower’s bank. This charge may be in addition to any other charges provided for
herein. Further, if any check or other instrument received by Lender as payment under the Note or the
Security Instrument is returned to Lender unpaid, Lender may require that any or all subsequent payments
due under this Note and the Security Instrument be made in one or more of the following forms, as selected
by Lender: (a) cash; (b) money order; () certified check, bank check, treasurer’s check or cashier’s check,
provided any such check is drawn upon an institution whose deposits are insured by a federal agency,
instrumentality, or entity; (d) Electronic Funds Transfer; or () wire. Lender reserves the right, in its sole
and absolute discretion, to require payment in any other manner.

2.2, Interest-Only Payments. Interest-only payments shall be due and payable in consecutive
monthly installments of Thirty-Two Thousand Two Hundred Twenty-Eight and 50/100 Dollars
($32,228.50) commencing with the first payment due on November 1, 2024 and continuing on the first day
of every month thereafter for a period of twenty-four (24) consecutive months.

2.3.  Balloon Pavment. The payment schedule for this Loan requires that on the Maturity Date
Borrower make a balloon payment of all unpaid principal, interest, charges, fees, costs and any other unpaid
amounts due under the Loan Documents, inclusive of the Exit Fee as defined in the Loan Agreement.

2.4. Debt Service Reserve. Pursuant to the terms of the Loan Agreement {as defined below),
one or more of the payments due shall be paid from the Debt Service Reserve (as defined in the Loan
Agreement).
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2.5.  Delivery of Payments. Payments shali be made to Lender’s loan servicer, DLP Capital
Servicing, LLC.

DLP Capital Servicing, LLC
835 Hamilton Street
Allentown, Pennsylvania 18101

2.6.  Order of Application of Payments. Each payment under this Note shall be credited in
the following order: (a) costs, fees, charges, and advances paid or incurred by Lender or payable to Lender
and interest thereon under any provision of this Note, the Loan Agreement, or the Security [nstrument, in
such order as Lender, in its sole and absolute discretion, elects, (b) interest payable under the Note, and (¢)
principal under the Note.

2.7. Other Terms. This Note is subject to the following additional terms as provided for in the
Loan Agreement. See headings in Loan Agreement sections for applicability.

2.7.1. Debt Service Reserve;
2.7.2. Conditional Right to Extension; and
2.7.3. Exit Fee.

3. Late Charge. Borrower acknowledges that default in the payment of any sum due under this Note
will result in losses and additional expenses to Lender in servicing the indebtedness evidenced by this Note,
handling such delinquent payments, and meeting its other financial obligations. Borrower further
acknowledges that the extent of such loss and additional expenses is extremely difficult and impractical to
ascertain. Borrower acknowledges and agrees that, if any payment due under this Note is not received by
Lender within the later of (i) five (5) days when due, or (ii) the minimum time past due required by
Applicable Law, an amount equal to the lesser of (a} 10 cents ($0.10) for each doilar ($1.00) that is not paid
when due, or (b) the maximum charge allowed under Applicable Law would be a reasonable estimate of
expenses 50 incurred (the “Late Charge”). Without prejudicing or affecting any other rights or remedies of
Lender, Borrower shall pay the Late Charge to Lender as liquidated damages to cover expenses incurred in
handiing such delinquent payment.

4. Default. On (2) Borrower's failure to pay any installment or other sum due under this Note when
due and payable (whether by extension, acceleration, or otherwise), (b) an Event of Default (as defined in
the Loan Agreement), or (¢) any breach of any other promise or obligation in this Note or in any other
instrument now or hereafter securing the indebtedness evidenced by this Note, then, and in any such event,
Lender may, at its option, declare this Note (including, without limitation, all accrued interest) due and
payable immediately regardless of the Maturity Date. Borrower expressly waives notice of the exercise of
this option.

5. Prepayment. Borrower may prepay this Note in whole or in part at any time without penalty. All
prepayments of principal on this Note shall be applied to the most remote principal installment or
installments then unpaid.

6. Interest on Default. If Borrower is in default under the Loan Documents, then at the sole and
absolute discretion of Lender and without notice or opportunity to cure, the entire Loan Amount shall
immediately bear an annual interest rate equal to the lesser of (a) Twenty-Four and 00/100 Percent (24%);
or (b) the maximum interest rate allowed by law (the “Default Rate™). The Loan shall accrue interest at the
Default Rate only until all defaults are cured and the Loan is reinstated. Borrower acknowledges,
understands and agrees that in connection with any default: (i) Lender’s risk of nonpayment of the Loan
will be materially increased; (i) Lender’s ability to meet its other obligations and to take advantage of other
investment opportunities will be adversely impacted; (iii) Lender may need to set aside funds in a loan loss
reserve, repurchase the loan from a credit provider or otherwise impair their capital; (iv) Lender may be
unable to raise additional funds from investors, credit facilities or other capital sources due to defaults in

[R=)
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its portfolio; (v) the value of the Lender’s loan will materially decrease and may become unmarketable
altogether; (vi) the value of Lender’s business enterprise will be reduced; (vii) Lender will incur additional
costs and expenses arising from its loss of the use of the amounts due; (viii) the aforementioned list of risks,
losses and damages is not exhaustive and Lender will sutfer additional exposure to risk, losses and damages
not specifically identified above; (ix) it is extremely difficult and impractical to determine such additional
costs and expenses; (x) Lender is entitled to be compensated for such additional risks, costs, and expenses;
and (xi) the increase to the Default Rate represenis a fair and reasonable estimate of the additional risks,
costs, and expenses Lender will incur by reason of Borrower’s default and the additional compensation
Lender is entitled to receive for the harms incurred by Lender due to Borrower’s default. Interest at the
Default Rate shall be payable by Borrower without prejudice to the rights of Lender to collect any other
amounts to be paid under this Note (including, without limitation, late charges), the Loan Agreement, or
the Security Instrument,

7. Interest on Interest. If any interest payment under this Note is not paid when due, the unpaid
interest shall be added to the principal of this Note, shall become and be treated as principal, and shall
thereafter bear like interest.

8. Due-on-Sale. if Borrower (a) sells, gives an opticn to purchase, exchanges, assigns, conveys,
encumbers (including, but not limited to PACE/HERO loans, any loans where payments are collected
through property tax assessments, and super-voluntary liens which are deemed to have priority over the lien
of the Security Instrument) (other than with a Permitted Encumbrance as defined in the Security
Instrument), transfers possession, or alienates all or any portion of the Collateral, or any of Borrower’s
interest in the Collateral, or suffers its title to, or any interest in, the Collateral to be divested, whether
voluntarily or involuntarily; or if there is a sale or transfer of any interests in Borrower; or if Borrower
changes or permits to be changed the character or use of the Collateral, or drills or extracts or enters into
any lease for the drilling or extracting of oil, gas, or other hydrocarbon substances or any mineral of any
kind or character on the Real Property Collateral; or (b) if title to the Collateral becomes subject to any lien
or charge, voluntary or involuntary, contractual or statutory, without Lender’s prior written consent, or (¢)
if a junior voluntary or involuntary deed of trust or mortgage lien in favor of another lender encumbers the
Real Property Collateral (other than a Permitted Encumbrance) without Lender’s express prior written
consent thereto, which consent may be withheld in Lender’s sole and absolute discretion, then Lender, at
Lender’s option, may, without prior notice and subject to Applicable Law, declare all sums secured by the
Security Instrument, regardless of their stated due date(s), immediately due and payable and may exercise
all rights and remedies in the Loan Documents.

9, Waiver. Borrower, endorsers, and all other persons liable or to become liable on this Note waive
diligence, presentment, protest and demand, and alse notice of protest, demand, nonpayment, dishonor and
maturity and consents to any extension of the time or terms of payment hereof, any and all renewals or
extensions of the terms hereof, any release of all or any part of the security given for this Note. any
acceptance of additional security of any kind and any release of any party liable under this Note. Any such
renewals ot extensions may be made without notice to Borrower.

10. Notice. Any notice required to be provided in this Note shall be given in accordance with the notice
requirements provided in the L.oan Agreement.

11. Assignment. This Note is made and entered into for the sole protection and benefit of Lender
and Borrower and their successors and assigns, and no other Person or Persons shall have any right of
action under this Note. The terms of this Note shall inure to the benefit of the successors and assigns
of the parties, provided, however, that the Borrower's interest under this Note cannot be assigned or
otherwise transferred without the prior consent of Lender. Lender in its sole discretion may transfer this
Note, and may sell or assign participations or other interests in all or any part of this Note, all without notice
to or the consent of Borrower.

12, Usury. All agreements between Borrower and Lender are expressly limited, so that in no event or
contingency, whether because of the advancement of the proceeds of this Note, acceleration of maturity of

(V5]
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the Loan, or otherwise, shall the amount paid or agreed to be paid to Lender for the use, forbearance, or
retention of the money to be advanced under this Note exceed the highest lawful rate permissible under
applicable usury laws. If, under any circumstances, fulfiliment of any provision of this Note, or the Loan
Documents, after timely performance of such provision is due, shall involve exceeding the limit of validity
prescribed by law that a court of competent jurisdiction deems applicable, then, ipso facto, the obligations
1o be fulfilled shal] be reduced to the limit of such validity. If, under any circumstances, l.ender shall ever
receive as interest an amount that exceeds the highest lawful rate, the amount that would be excessive
interest shall be applied to reduce the unpaid principal balance under this Note and not to pay interest, or,
if such excessive interest exceeds the unpaid principal balance under this Note, such excess shall be
refunded to Borrower. This provision shall control every other provision of all agreements between
Borrower and Lender.

13. Capitalized Terms. Capitalized terms used but not defined herein shall have the meaning ascribed
to such term in the Loan Documents (as defined in the Loan Agreement).

14. Loan Agreement. This Note is also secured by and is subject to the provisions of that certain Loan
and Security Agreement of even date herewith (the “Loan Agreement™) between Borrower and Lender, and
all Collateral referenced and incorporated in the Loan Agreement. As specifically provided in the Loan
Agreement, if Borrower defaults under this Note, Lender has the right and option to foreclose against any
Collateral provided under the Loan Agreement.

15. No Accord and Satisfaction. Borrower shall not send payments to Lender that are marked "paid
in full", "without recourse”, or similar language (“Notated Payments™). Lender may accept any Notated
Payments without waiving any rights under this Note, including the right to payment of all Indebtedness
owing under the Loan Documents, and Borrower agrees that any such Notated Payments shall be considered
as if it did not contain any of the additional language described herein. All written communication
concerning any disputed amounts, including any Notated Payments or assertion that any payment is
tendered with other conditions or fimitations or as full satisfaction of a disputed amount must be mailed or
delivered in accordance with the notice requirements in the Loan Agreement.

16. Counterparts. This Note may be signed in one or more counterparts, each of which shall be
deemed an original. This Note shall be deemed fully executed and effective when all parties have executed
at least one of the counterparts, even though no single counterpart bears all such signatures.

17. CONFESSION OF JUDGMENT. UPON THE OCCURRENCE OF AN EVENT OF
DEFAULT HEREUNDER OR UNDER THE LOAN DOCUMENTS, AND WHILE SUCH EVENT
OF DEFAULT SHALL BE CONTINUING, AND AFTER ANY NOTICE OR CURE PERIOD
REQUIRED BY LAW, BORROWER HEREBY IRREVOCABLY AUTHORIZES AND
EMPOWERS ANY ATTORNEY OR THE PROTHONOTARY OR CLERK OF ANY COURT IN
THE COMMONWEALTH OF PENNSYLVANIA, OR ELSEWHERE, TO APPEAR AT ANY
TIME FOR BORROWER IN ANY ACTION BROUGHT AGAINST BORROWER ON THIS
NOTE, WITH OR WITHOUT DECLARATION FILED, AS OF ANY TERM, AND THEREIN TO
CONFESS OR ENTER JUDGMENT AGAINST BORROWER FOR THE ENTIRE UNPAID
PRINCIPAL OF THIS NOTE AND ALL OTHER SUMS PAID BY LENDER ON BEHALF OF
BORROWER OR SUMS PAYABLE BY BORROWER TO OR ON BEHALF OF LENDER
PURSUANT TO THE TERMS OF THIS NOTE AND/OR THE LOAN DOCUMENTS AND ALL
ARREARAGES OF INTEREST THEREON, TOGETHER WITH COSTS OF SUIT
(COLLECTIVELY, “TOTAL LIABILITY AMOUNT”), AND AN ATTORNEY’S FEE FOR
COLLECTION IN THE AMOUNT OF TEN PERCENT (10.00%) OF THE TOTAL LIABILITY
AMOUNT, BUT IN NO EVENT LESS THAN TEN THOUSAND ($10,000.00) DOLLARS; AND
FOR SO DOING, THIS NOTE OR A COPY HEREOQOF VERIFIED BY AFFIDAVIT SHALL BE
SUFFICIENT WARRANT. THE AUTHORITY GRANTED HEREIN TO CONFESS JUDGMENT
SHALL NOT BE EXHAUSTED BY ANY EXERCISE THEREOF BUT SHALL CONTINUE
UNDIMINISHED FROM TIME TO TIME AND AT ALL TIMES, AS LENDER SHALL ELECT,
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UNTIL PAYMENT IN FULL OF ALL THE AMOUNTS DUE HEREUNDER. AFTER ENTRY OF
JUDGMENT PURSUANT TO THIS PARAGRAPH OR OTHERWISE, INTEREST AS
PROVIDED HEREIN SHALL ACCRUE AT THE DEFAULT RATE, AS SET FORTH HEREIN,
ON THE UNPAID PRINCIPAL OF THIS NOTE AND SHALL CONTINUE TO ACCRUE AT THE
DEFAULT RATE SET FORTH HEREIN UNTIL THIS NOTE IS PAID IN FULL.

THE BORROWER, BY SIGNING IMMEDIATELY BELOW AND IN GRANTING THE
WARRANT OF ATTORNEY TO CONFESS JUDGMENT, HEREBY ACKNOWLEDGES THAT,
WITH RESPECT TO THE ENTRY OF JUDGMENT AUTHORIZED BY THE WARRANT OF
ATTORNEY HEREIN, THE BORROWER KNOWINGLY, INTENTIONALLY, VOLUNTARILY
AND UNCONDITIONALLY WAIVES ANY AND ALL RIGHTS WHICH THE BORROWER HAS
ORMAY HAVE TO PRIOR NOTICE AND AN OPPORTUNITY FOR HEARING PRIORTO THE
ENTRY OF SUCH JUDGMENT. THE BORROWER ACKNOWLEDGES THAT THE
BORROWER HAS BEEN ADYISED BY ITS LEGAL COUNSEL IN CONNECTION WITH THIS
TRANSACTION.

[Space Intentionally Left Blank. Note Continued on Next Page]
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FURTHER, BY SIGNING IMMEDIATELY BELOW BORROWER ACKNOWLEDGES
AND AGREES THAT (a) THE FOREGOING WARRANT OF ATTORNEY TO CONFESS
JUDGMENT IS BEING EXECUTED IN CONNECTION WITH A COMMERCIAL
TRANSACTION, (b) LENDER’S CONFESSION OF JUDGMENT FOLLOWING AN EVENT OF
DEFAULT AND IN ACCORDANCE WITH THE FOREGOING WARRANT OF ATTORNEY
WOULD BE AFTER ANY NOTICE OR CURE PERIOD REQUIRED BY LAW AND IN
ACCORDANCE WITH BORROWER'’S REASONABLE EXPECTATIONS, AND (c) LENDER
DOES NOT AND, IN REGARDS TO THE LOAN OR THE LOAN DOCUMENTS, SHALL NOT
HAVE ANY OF THE DUTIES TO BORROWER SET FORTH IN 20 Pa.C.8.A. §5601.3(b). IN
ORDER TO AFFORD LENDER THE BENEFITS AND SECURITY INTENDED BY THIS NOTE
AND THE OTHER LOAN DOCUMENTS, BORROWER HEREBY WAIVES TO THE FULLEST
EXTENT PERMITTED BY LAW ALL SUCH DUTIES IMPOSED THEREBY.,

IN WITNESS WHEREOF, Borrower has executed this Note as an instrument under seal as of
the date first written above by and through their duly authorized representatives.

BORROWER:
BRD LAND & INVESTMENT, A SOUTH CAROLINA GENERAL PARTNERSHIP

By: BRD Land & Investment Management, LLC, a North Carolina limited liability company, its
Managing General Partner

By: A

TimoﬁﬂW Authorized Agent
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ADDENDUM TO SECURED NOTE RE SURVIVAL EVENT
THIS ADDENDUM TO SECURED NOTE RE SURVIVAL EVENT (“Addendum”) is entered
into as of September 5, 2024, and is by and among BRD Land & Investment, a South Carolina general
partnership(“Borrower™); to and for the benefit of DLP Lending Fund LLC, a Delaware limited liability
company (“Lender”).

RECITALS

Borrower has obtained or will obtain a mortgage loan from Lender as evidenced by that certain Loan and
Security Agreement of even date, executed by Borrower (the “Loan Agreement”) and that certain Secured
Note of even date, executed by Borrower (the *“Note™), which are secured by the Collateral identified in the
Loan Agreement. The Loan Agreement, Note, any Security Instrument, and Security Agreements are
collectively referred to herein as the “Loan Documents™ which evidence the “Loan.”

AGREEMENT

NOW, THEREFORE, in consideration of Lender agreeing to make the Loan to Borrower, and other
valuable consideration, the receipt and sufficiency of which is acknowledged, Borrower agrees as follows:

1. Capitalized Terms. Capitalized terms used but not defined herein shall have the meaning ascribed
to such term in the Loan Documents.
2. Effect of Survival Events.
(a) Borrower Obligations. Both before and after any Survival Event, Borrower shall:
(i) Pay interest at the rate payable from time to time under the Note, including interest

at the Default Rate, plus any other fate charges, fees and costs and non-sufficient funds fees in accordance
with the Note.

(b) Remedies. Both before and after any Survival Event, Lender may enforce any and all
remedies under the Loan Documents, including, but not limited to those provided in the Remedies section
of the Loan Agreement, and Applicable Law, at its option and without prior demand.

3. Survival of Obligations. For avoidance of doubt, and regardiess of whether a particular provision
in the Loan Documents references a “Survival Event,” the obligations of Borrower and the rights and
remedies of Lender thereunder and under any other Loan Documents shall continue after and survive the
entry of a judgment under the Loan Documents or otherwise, or the occurrence of any other Survival Event
described in the Loan Documents; it being the intention of the parties hereto that such rights, remedies, and
obligations, including but not limited to the obligations of Borrower to perform any covenants in the Loan
Documents shall not merge into or be extinguished by such judgment nor be extinguished by the occurrence
of any other Survival Event, but shall continue in effect until the Secured Obligations have been fully paid
and satisfied.

4, Loan Agreement. This Addendum is subject to the provisions of the Loan Agreement, which is
incorporated herein.

[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, Borrower has executed this Agreement as an instrument under seal as of
the date first written above by and through their duly authorized representatives.

BORROWER:

BRD LAND & INVESTMENT, A SOUTH CAROLINA GENERAL PARTNERSHIP

By: BRD Land & Investment Management, LLC, a North Carolina limited liability company, its
Managing General Partner

By:

imot s, Authorized Agent
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REGISTER OF DEEDS

WHEN RECORDED, RETURN TO:

DLP Lending Fund LLC, a Delaware limited liability
company

405 Golfway West Drive

St. Augustine FL 32095

Loan No. LFREFICLARKFR
Property ID No.: 0327-00-00-002-000

MANDATORY ARBITRATION HEREIN: CERTAIN DISPUTES UNDER THIS INSTRUMENT
SHALL BE REOQUIRED TO BE RESOLVED BY BINDING ARBITRATION OF THE PARTIES
HERETQ. IF THE PARTIES CANNOT AGREE ON AN ARBITRATOR. EACH PARTY SHALL
SELECT ONE ARBITRATOR AND BOTH ARBITRATORS SHALL THEN SELECT A THIRD. THE
THIRD ARBITRATOR SO SELECTED SHALL ARBITRATE SAID DISPUTE. THE ARBITRATION
SHALL BE GOVERNED BY THE UNIFORM ARBITRATION ACT THEN IN FORCE AND EFFECT.

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, FIXTURE FILING,
AND SECURITY AGREEMENT

Note Amount: $2,580,000.00
Property Address: 9929 Old Number Six Highway, Vance, South Carolina 29163

FIXTURE FILING: THIS SECURITY INSTRUMENT COVERS GOODS THAT ARE OR ARE
TO BECOME FIXTURES ON_ THE REAIL PROPERTY DESCRIBED HEREIN.
ACCORDINGLY, IN ADDITION TO ITS BEING FILED AS A MORTGAGE, IT IS FILED AND
SHALIL BE INDEXED AS A FINANCING STATEMENT AND FIXTURE FILINGS PURSUANT
TO SECTION 36-9-502 AND RELATED PROVISIONS OF THE SOUTH CAROLINA UNIFORM
COMMERCIAL CODE, S.C. CODE ANN. § 36-9-101 ET SEQ.

FUTURE ADVANCES: UNDER §29-3-50 OF THE SOUTH CAROLINA CODE OF LAWS (1976)
AS AMENDED, THIS INSTRUMENT ALSO SECURES FUTURE ADVANCES. TO THE

EXTENT PROVIDED HEREIN OR IN THE LOAN DOCUMENTS, INTEREST OR DISCOUNT
WILL BE DEFERRED. ACCRUED OR CAPITALIZED.

This Mortgage, Assignment of Leases and Rents, Fixture Filing, and Security Agreement (the
“Security Instrument” or “Mortgage™) is made as of September 5, 2024, among BRD Land & Investment,
a South Carolina general partnership (“Borrower™). whose address is 234 Kingsley Park Drive, Ste 110,
Fort Mill, South Carolina 29715; and DLP Lending Fund LLC, a Delaware limited liability company, as
mortgagee (“*Lender™), whose address is 835 Hamilton Street, Allentown, Pennsylvania 18101.

TRANSFER OF RIGHTS IN THE PROFERTY

© 2007 Geraci Law Firm; All Rights Reserved. v186
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To secure the full and timely payment of the Indebtedness and the full and timely performance and
discharge of the Obligations, Borrower does hereby MORTGAGE, GRANT, ASSIGN, REMISE,
BARGAIN, SELL, WARRANT, AND CONVEY to and for the benefit of Lender the Mortgaged Property,
with power of sale and right of entry, subject only to the Permitted Encumbrances, to have and to hold the
Mortgaged Property to Lender, its successors and assigns forever, and Borrower does hereby bind itself, its
successors, and its assigns to warrant and forever defend the title to the Mortgaged Property to Lender
against anyone lawfully claiming it or any part of it; provided, however, that if the Indebtedness is paid in
full as and when it becomes due and payable and the Obligations are performed on or before the date they
are to be performed and discharged, then the liens, security interests, estates, and rights granted by the Loan
Documents shall terminate; otherwise, they shall remain in full force and effect. As additional security for
the full and timely payment of the Indebtedness and the full and timely performance and discharge of the
Obligations, Borrower grants to Lender a security interest in the Personalty, Fixtures, Leases, and Rents
under Article Nine of the Uniform Commercial Code in effect in the state where the Mortgaged Property is
located. Borrower further grants, bargains, conveys, assigns, transfers, and sets over to Lender, a security
interest in and to all of Borrower’s right, title, and interest in, to, and under the Personalty, Fixtures, Leases,
Rents, and Mortgaged Property (to the extent characterized as personal property) to secure the full and
timely payment of the Indebtedness and the full and timely performance and discharge of the Obligations.

Borrower agrees to execute and deliver, from time to time, such further instruments, including, but
not limited to, security agreements, assignments, and UCC financing statements, as may be requested by
Lender to confirm the lien of this Security Instrument on any of the Mortgaged Property. Borrower further
irrevocably grants, transfers, and assigns to Lender the Rents. This assignment of Rents is to be effective
to create a present security interest in existing and future Rents of the Mortgaged Property.

TO MAINTAIN AND PROTECT THE SECURITY OF THIS SECURITY INSTRUMENT, TO
SECURE THE FULL AND TIMELY PERFORMANCE BY BORROWER OF EACH AND EVERY
OBLIGATION, COVENANT, AND AGREEMENT OF BORROWER UNDER THE LOAN
DOCUMENTS, AND AS ADDITIONAL CONSIDERATION FOR THE INDEBTEDNESS AND
OBLIGATIONS EVIDENCED BY THE LOAN DOCUMENTS, BORROWER HEREBY COVENANTS,
REPRESENTS, AND AGREES AS FOLLOWS:

DEFINITIONS.

1. Definitions. For purposes of this Security Instrument, each of the following terms shall have the
following respective meanings:

1.1 “Attorneys’ Fees.” Any and all attorney fees (including the allocated cost of in-house
counsel), paralegal, and law clerk fees, including, without limitation, fees for advice, negotiation,
consultation, arbitration, and litigation at the pretrial, trial, and appellate levels, and in any bankruptcy
proceedings, and attorney costs and expenses incurred or paid by Lender in protecting its interests in the
Mortgaged Property, including, but not limited to, any action for waste, and enforcing its rights under this
Security Instrument.

1.2 “Borrower.”

1.2.1. The named Borrower in this Security Instrument;
1.2.2. The obligor under the Note, whether or not named as Borrower in this Security
Instrument; and

o
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1.2.3. Subject to any limitations of assignment as provided for in the Loan Documents,
the heirs, legatees, devisees, administrators, executors, successors in interest to the Mortgaged Property,
and the assigns of any such Person.

All references to Borrower in the remainder of the Loan Documents shall mean the obligor
under the Note.

1.3 “Event of Default.” An Event of Default as defined in the Loan Agreement.

1.4 “Fixtures.” All right, title, and interest of Borrower in and to all materials, supplies,
equipment, apparatus, and other items now or later attached to, installed on or in the Land or the
Improvements, or that in some fashion are deemed to be fixtures to the Land or Improvements under the
laws of the state where the Mortgaged Property is located, including the Uniform Commercial Code.
“Fixtures” includes, without limitation, all items of Personalty to the extent that they may be deemed
Fixtures under Governmental Requirements.

1.5 “Governmental Authority.” Any and all courts, boards, agencies, commissions, offices,
or authorities of any nature whatsoever for any governmental unit (federal, state, county, district, municipal,
city, or otherwise) whether now or later in existence.

1.6 “Governmental Requirements.” Any and all laws, statutes, codes, ordinances,
regulations, enactments, decrees, judgments, and orders of any Governmental Authority.

1.7 “Impositions.” All real estate and personal property taxes, water, gas, sewer, electricity,
and other utility rates and charges; charges imposed under any subdivision, planned unit development, or
condominium declaration or restrictions; charges for any easement, license, or agreement maintained for
the benefit of the Mortgaged Property, and all other taxes, charges, and assessments and any interest, costs,
or penalties of any kind and nature that at any time before or after the execution of this Security Instrument
may be assessed, levied, or imposed on the Mortgaged Property or on its ownership, use, occupancy, or
enjoyment.

1.8 “Improvements.” Any and all buildings, structures, improvements, fixtures, and
appurtenances now and later placed on the Mortgaged Property, including, without limitation, all apparatus
and equipment, whether or not physically affixed to the land or any building, which is used to provide or
supply air cooling, air conditioning, heat, gas, water, light, power, refrigeration, ventilation, laundry, drying,
dish washing, garbage disposal, or other services; and all elevators, escalators, and related machinery and
equipment, fire prevention and extinguishing apparatus, security and access control apparatus, partitions,
ducts, compressors, plumbing, ovens, refrigerators, dishwashers, disposals, washers, dryers, awnings, storm
windows, storm doors, screens, blinds, shades, curtains, curtain rods, mirrors, cabinets, paneling, rugs,
attached floor coverings, furniture, pictures, antennas, pools, spas, pool and spa operation and maintenance
equipment and apparatus, and trees and plants located on the Mortgaged Property, all of which, including
replacements and additions, shall conclusively be deemed to be affixed to and be part of the Mortgaged
Property conveyed to Lender under this Security Instrument.

1.9 “Indebtedness.” The principal of, interest on, and all other amounts and payments due
under or evidenced by the following:

1.9.1. The Note (including, without limitation, any prepayment premium, late payment,
and other charges payable under the Note);

1.9.2. The Loan Agreement;

1.9.3. This Security Instrument and all other Loan Documents;

1.9.4. All funds later advanced by Lender to or for the benefit of Borrower under any
provision of any of the Loan Documents;

© 2007 Geraci Law Firm; All Rights Reserved. vi86
Mortgage | Loan No. LFREFICLARKPR



Case 26-30215 Doc 24-16 File 1 E [ 127126 17:41:19 D Exhibit
2056 N Nk e R0 esc Bxhibi

1.9.5. Any future loans or amounts advanced by Lender to Borrower when evidenced by
a written instrument or document that specifically recites that the Obligations evidenced by such document
are secured by the terms of this Security Instrument, including, but not limited to, funds advanced to protect
the security or priority of the Security Instrument; and

1.9.6. Any amendment, modification, extension, rearrangement, restatement, renewal,
substitution, or replacement of any of the foregoing.

1.10 “Land.” The real estate or any interest in it described in Exhibit “A” attached to this
Security Instrument and made a part of it, together with all Improvements and Fixtures and all rights, titles,
and interests appurtenant to it.

1.11  “Leases.” Any and all leases, subleases, licenses, concessions, or other agreements
(written or verbal, now or later in effect) that grant a possessory interest in and to, or the right to extract,
mine, reside in, sell, or use the Mortgaged Property, and all other agreements, including, but not limited to,
utility contracts, maintenance agreements, and service contracts that in any way relate to the use, occupancy,
operation, maintenance, enjoyment, or ownership of the Mortgaged Property, except any and all leases,
subleases, or other agreements under which Borrower is granted a possessory interest in the Land.

1.12  “Lender.” The named Lender in this Security Instrument and the owner and holder
(including a pledgee) of any Note, Indebtedness, or Obligations secured by this Security Instrument,
whether or not named as Lender in this Security Instrument, and the heirs, legatees, devisees,
administrators, executors, successors, and assigns of any such Person.

1.13  “Loan.” The extension of credit made by Lender to Borrower under the terms of the Loan
Documents.

1.14  “Loan Agreement.” The Loan and Security Agreement given by Borrower evidencing the
Loan, in such form as is acceptable to Lender, together with any and all rearrangements, extensions,
renewals, substitutions, replacements, modifications, restatements, and amendments thereto.

1.15 “Loan Documents.” Collectively, this Security Instrument, the Note, and all other
instruments and agreements required to be executed by Borrower or any guarantor in connection with the
Loan. Notwithstanding the foregoing, when used in the definitions of Indebtedness and Obligations, and
in relation to the discussion of the Obligations and Indebtedness that are secured by this Security Instrument,
the term “Loan Documents” specifically excludes any Guaranty and the Environmental Indemnity
Agreement dated the date of this Security Instrument, executed by Borrower and/or any guarantor of the
Loan, each of which are not secured by this Security Instrument.

1.16 “Mortgaged Property.” The Land, Improvements, Fixtures, Personalty, Leases, and
Rents that is described as follows:

SEE EXHIBIT “A” ATTACHED HERETO AND MADE A PART HEREOF,

commonly known as: 9929 Old Number Six Highway, Vance, South Carolina 29163
Property ID No.: 0327-00-00-002-000

together with:

1.16.1. All right, title, and interest (including any claim or demand or demand in law or
equity) that Borrower now has or may later acquire in or to such Mortgaged Property; all easements, rights,
privileges, tenements, hereditaments. and appurtenances belonging or in any way appertaining to the
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Mortgaged Property; all of the estate, right, title, interest, claim, demand, reversion, or remainder of
Borrower in or to the Mortgaged Property, either at law or in equity, in possession or expectancy, now or
later acquired; all crops growing or to be grown on the Mortgaged Property; all development rights or
credits and air rights; all water and water rights (whether or not appurtenant to the Mortgaged Property) and
shares of stock pertaining to such water or water rights, ownership of which affects the Mortgaged Property;
all minerals, oil, gas, and other hydrocarbon substances and rights thereto in, on, under, or upon the
Mortgaged Property and all royalties and profits from any such rights or shares of stock; all right, title, and
interest of Borrower in and to any streets, ways, alleys, strips, or gores of land adjoining the Land or any
part of it that Borrower now owns or at any time later acquires and all adjacent lands within enclosures or
occupied by buildings partly situated on the Mortgaged Property;

1.16.2. All intangible Mortgaged Property and rights relating to the Mortgaged Property
or its operation or used in connection with it, including, without limitation, permits, licenses, plans,
specifications, construction contracts, subcontracts, bids, deposits for utility services, installations, refunds
due Borrower, trade names, trademarks, and service marks;

1.16.3. All of the right, title, and interest of Borrower in and to the land lying in the bed
of any street, road, highway, or avenue in front of or adjoining the Land;

1.16.4. Any and all awards previously made or later to be made by any Governmental
Authority to the present and all subsequent owners of the Mortgaged Property that may be made with
respect to the Mortgaged Property as a result of the exercise of the right of eminent domain, the alteration
of the grade of any street, or any other injury to or decrease of value of the Mortgaged Property, which
award or awards are assigned to Lender and Lender, at its option, is authorized, directed, and empowered
to collect and receive the proceeds of any such award or awards from the authorities making them and to
give proper receipts and acquittances for them,

1.16.5. All certificates of deposit of Borrower in Lender’s possession and all bank
accounts of Borrower with Lender and their proceeds, and all deposits of Borrower with any Governmental
Authority and/or public utility company that relate to the ownership of the Mortgaged Property;

1.16.6. All Leases of the Mortgaged Property or any part of it now or later entered into
and all right, title, and interest of Borrower under such Leases, including cash or securities deposited by the
tenants to secure performance of their obligations under such Leases (whether such cash or securities are
to be held until the expiration of the terms of such Leases or applied to one or more of the installments of
rent coming due immediately before the expiration of such terms), all rights to all insurance proceeds and
unearned insurance premiums arising from or relating to the Mortgaged Property, all other rights and
easements of Borrower now or later existing pertaining to the use and enjoyment of the Mortgaged Property,
and all right, title, and interest of Borrower in and to all declarations of covenants, conditions, and
restrictions as may affect or otherwise relate to the Mortgaged Property;

1.16.7. Any and all proceeds of any insurance policies covering the Mortgaged Property,
whether or not such insurance policies were required by Lender as a condition of making the Loan secured
by this Security Instrument or are required to be maintained by Borrower as provided below in this Security
Instrument; which proceeds are assigned to Lender, and Lender, at its option, is authorized, directed, and
empowered to collect and receive the proceeds of such insurance policies from the insurers issuing the same
and to give proper receipts and acquittances for such policies, and to apply the same as provided below;

1.16.8. 1f the Mortgaged Property includes a leasehold estate, all of Borrower’s right, title,
and interest in and to the lease, more particularly described in Exhibit “A” attached to this Security

wh

© 2007 Geraci Law Firm; All Rights Reserved. v1B6
Mortgage | Loan No. LFREFICLARKPR



Case 26-30215 Doc 24-16 File 1 Enter [27/26 17:41:19 Desc Exhibit
2056 b Nk ObasPEpIgs

Instrument (the “Leasehold”) including, without limitation, the right to surrender, terminate, cancel, waive,
change, supplement, grant subleases of, alter, or amend the Leasehold;

1.16.9. All plans and specifications for the Improvements; all contracts and subcontracts
relating to the Improvements; all deposits (including tenants’ security deposits; provided, however, that if
Lender acquires possession or control of tenants’ security deposits Lender shall use the tenants’ security
deposits only for such purposes as Governmental Requirements permit), funds, accounts, contract rights,
instruments, documents, general intangibles, and notes or chattel paper arising from or in connection with
the Mortgaged Property; all permits, licenses, certificates, and other rights and privileges obtained in
connection with the Mortgaged Property; all soils reports, engineering reports, land planning maps,
drawings, construction contracts, notes, drafts, documents, engineering and architectural drawings, letters
of credit, bonds, surety bonds, any other intangible rights relating to the Land and Improvements, surveys,
and other reports, exhibits, or plans used or to be used in connection with the construction, planning,
operation, or maintenance of the Land and Improvements and all amendments and modifications; all
proceeds arising from or by virtue of the sale, lease, grant of option, or other disposition of all or any part
of the Mortgaged Property (consent to same is not granted or implied); and all proceeds (including premium
refunds) payable or to be payable under each insurance policy relating to the Mortgaged Property;

1.16.10. All trade names, trademarks, symbols, service marks, and goodwill associated
with the Mortgaged Property and any and all state and federal applications and registrations now or later
used in connection with the use or operation of the Mortgaged Property;

1.16.11. All tax refunds, bills, notes, inventories, accounts and charges receivable, credits,
claims, securities, and documents of all kinds, and all instruments, contract rights, general intangibles,
bonds and deposits, and all proceeds and products of the Mortgaged Property;

1.16.12. All money or other personal property of Borrower (including, without limitation,
any instrument, deposit account, general intangible, or chattel paper, as defined in the Uniform Commercial
Code) previously or later delivered to, deposited with, or that otherwise comes into Lender’s possession;

1.16.13. All accounts, contract rights, chattel paper, documents, instruments, books,
records, claims against third parties, money, securities, drafts, notes, proceeds, and other items relating to
the Mortgaged Property;

1.16.14. All construction, supply, engineering, and architectural contracts executed and to
be executed by Borrower for the construction of the Improvements; and

1.16.15. All proceeds of any of the foregoing.

As used in this Security Instrument, “Mortgaged Property” is expressly defined as meaning
all or, when the context permits or requires, any portion of it and all or, when the context permits or requires,
any interest in it.

1.17  “Note.” The Secured Note payable by Borrower to the order of Lender in the principal
amount of Two Million Five Hundred Eighty Thousand and 00/100 Dollars (32,580,000.00), which
matures on October 1, 2026, evidencing the Loan, in such form as is acceptable to Lender, together with
any and all rearrangements, extensions, renewals, substitutions, replacements, modifications, restatements,
and amendments to the Secured Note.

1.18  “Obligations.” Any and all of the covenants, warranties, representations, and other
obligations (other than to repay the Indebtedness) made or undertaken by Borrower to Lender as set forth
in the Loan Documents; any lease, sublease, or other agreement under which Borrower is granted a
possessory interest in the Land; each obligation, covenant, and agreement of Borrower in the Loan
Documents or in any other document executed by Borrower in connection with the loan(s) secured by this
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Security Instrument whether set forth in or incorporated into the Loan Documents by reference; each and
every monetary provision of all covenants, conditions, and restrictions, if any, pertaining to the Mortgaged
Property and on Lender’s written request, the enforcement by Borrower of any covenant by third parties to
pay maintenance or other charges, if they have not been paid, or valid legal steps taken to enforce such
payment within 90 days after such written request is made; if the Mortgaged Property consists of orincludes
a leasehold estate, each obligation, covenant, and agreement of Borrower arising under, or contained in, the
instrument(s) creating any such leasehold; all agreements of Borrower to pay fees and charges to Lender
whether or not set forth in this Security Instrument; and charges, as allowed by law, when they are made
for any statement regarding the obligations secured by this Security Instrument.

The Obligations specifically exclude any Guaranty and the Environmental Indemnity
Agreement dated the date of this Security Instrument, executed by Borrower and/or any guarantor of the
Loan, which is not secured by this Security Instrument.

1.19 “Permitted Encumbrances.” At any particular time, (a) liens for taxes, assessments, or
governmental charges not then due and payable or not then delinquent; (b) liens, easements, encumbrances,
and restrictions on the Mortgaged Property that are allowed by Lender to appear in Schedule B, with Parts
I and 11 of an ALTA title policy to be issued to Lender following recordation of the Security Instrument;
and (c) liens in favor of or consented to in writing by Lender.

1.20  “Person.” Natural persons, corporations, partnerships, unincorporated associations, joint
ventures, and any other form of legal entity.

1.21  “Personalty.” All of the right, title, and interest of Borrower in and to all tangible and
intangible personal property, whether now owned or later acquired by Borrower, including, but not limited
to, water rights (to the extent they may constitute personal property), all equipment, inventory, goods,
consumer goods, accounts, chattel paper, instruments, money, general intangibles, letter-of-credit rights,
deposit accounts, investment property, documents, minerals, crops, and timber (as those terms are defined
in the Uniform Commercial Code) and that are now or at any later time located on, attached to, installed,
placed, used on, in connection with, or are required for such attachment, installation, placement, or use on
the Land, the Improvements, Fixtures, or on other goods located on the Land or Improvements, together
with all additions, accessions, accessories, amendments, modifications to the Land or Improvements,
extensions, renewals, and enlargements and proceeds of the Land or Improvements, substitutions for, and
income and profits from, the Land or Improvements. The Personalty includes, but is not limited to, all
goods, machinery, tools, equipment (including fire sprinklers and alarm systems); building materials, air
conditioning, heating, refrigerating, electronic monitoring, entertainment, recreational, maintenance,
extermination of vermin or insects, dust removal, refuse and garbage equipment; vehicle maintenance and
repair equipment; office furniture (including tables, chairs, planters, desks, sofas, shelves, lockers, and
cabinets); safes, furnishings, appliances (including ice-making machines, refrigerators, fans, water heaters,
and incinerators); rugs, carpets, other floor coverings, draperies, drapery rods and brackets, awnings,
window shades, venetian blinds, curtains, other window coverings; lamps, chandeliers, other lighting
fixtures; office maintenance and other supplies; loan commitments, financing arrangements, bonds,
construction contracts, leases, tenants’ security deposits, licenses, permits, sales contracts, option contracts,
Jease contracts, insurance policies, proceeds from policies, plans, specifications, surveys, books, records,
funds, bank deposits; and all other intangible personal property. Personalty also includes any other portion
or items of the Mortgaged Property that constitute personal property under the Uniform Commercial Code.

1.22  “Rents.” All rents, issues, revenues, income, proceeds, royalties, profits, license fees,
prepaid municipal and utility fees, bonds, and other benefits to which Borrower or the record title owner of
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the Mortgaged Property may now or later be entitled from or which are derived from the Mortgaged
Property, including, without limitation, sale proceeds of the Mortgaged Property; any room or space sales
or rentals from the Mortgaged Property; and other benefits paid or payable for using, leasing, licensing,
possessing, operating from or in, residing in, selling, mining, extracting, or otherwise enjoying or using the
Mortgaged Property.

123  “Uniform Commercial Code.” The uniform commercial code as found in the statutes of
the state in which the Mortgaged Property is located.

1.24  “Water Rights.” All water rights of whatever kind or character, surface or underground,
appropriative, decreed, or vested, that are appurtenant to the Mortgaged Property or otherwise used or useful
in connection with the intended development of the Mortgaged Property.

Any terms not otherwise defined in this Security Instrument shall have the meaning given them in
the Loan Agreement and Note, dated of even date herewith between Borrower and Lender.

UNIFORM COVENANTS

2. Repair_and_Maintenance of Mortgaged Property. Borrower shall (a) keep the Mortgaged
Property in good condition and repair; (b) not substantially alter, remove, or demolish the Mortgaged

Property or any of the Improvements except when incident to the replacement of Fixtures, equipment,
machinery, or appliances with items of like kind; (c) restore and repair to the equivalent of its original
condition all or any part of the Mortgaged Property that may be damaged or destroyed, including, but not
limited to, damage from termites and dry rot, soil subsidence, and construction defects, whether or not
insurance proceeds are available to cover any part of the cost of such restoration and repair, and regardless
of whether Lender permits the use of any insurance proceeds to be used for restoration under this Security
Instrument; (d) pay when due all claims for labor performed, services performed, equipment provided and
materials furnished in connection with the Mortgaged Property and not permit any mechanics’ or
materialman’s lien to arise against the Mortgaged Property or furnish a loss or liability bond against such
mechanics’ or materialman’s lien claims; (e) comply with all laws affecting the Mortgaged Property or
requiring that any alterations, repairs, replacements, or improvements be made on it; (f) not commit or
permit waste on or to the Mortgaged Property, or commit, suffer, or permit any act or violation of law to
occur on it; (g) not abandon the Mortgaged Property; (h) cultivate, irrigate, fertilize, fumigate, and prune in
accordance with prudent agricultural practices; (i) if required by Lender, provide for management
satisfactory to Lender under a management contract approved by Lender; (j) notify Lender in writing of
any condition at or on the Mortgaged Property that may have a significant and measurable effect on its
market value; (k) if the Mortgaged Property is rental property, generally operate and maintain it in such
manner as to realize its maximum rental potential; and (1) do all other things that the character or use of the
Mortgaged Property may reasonably render necessary to maintain it in the same condition (reasonable wear
and tear expected) as existed at the date of this Security Instrument.

3. Use of Mortgaged Property. Unless otherwise required by Governmental Requirements or unless
Lender otherwise provides prior written consent, Borrower shall not change, nor allow changes in, the use
of the Mortgaged Property from the current use of the Mortgaged Property as of the date of this Security
Instrument. Borrower shall not initiate or acquiesce in a change in the zoning classification of the
Mortgaged Property without Lender’s prior written consent.

4. Condemnation and Insurance Proceeds.
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4.1 Assignment to Lender. The proceeds of any award or claim for damages, direct or
consequential, in connection with any condemnation or other taking of or damage or injury to the
Mortgaged Property, or any part of it, or for conveyance in lieu of condemnation, are assigned to and shall
be paid to Lender, regardless of whether Lender’s security is impaired. All causes of action, whether
accrued before or after the date of this Security Instrument, of all types for damages or injury to the
Mortgaged Property or any part of it, or in connection with any transaction financed by funds lent to
Borrower by Lender and secured by this Security Instrument, or in connection with or affecting the
Mortgaged Property or any part of it, including, without limitation, causes of action arising in tort or contract
or in equity, are assigned to Lender as additional security, and the proceeds shall be paid to Lender. Lender,
at its option, may appear in and prosecute in its own name any action or proceeding to enforce any such
cause of action and may make any compromise or settlement of such action. Borrower shall notify Lender
in writing immediately on obtaining knowledge of any casualty damage to the Mortgaged Property or
damage in any other manner in excess of $2,000.00 or knowledge of the institution of any proceeding
relating to condemnation or other taking of or damage or injury to all or any portion of the Mortgaged
Property. Lender, in its sole and absolute discretion, may participate in any such proceedings and may join
Borrower in adjusting any loss covered by insurance. Borrower covenants and agrees with Lender, at
Lender’s request, to make, execute, and deliver, at Borrower’s expense, any and all assignments and other
instruments sufficient for the purpose of assigning the aforesaid award or awards, causes of action, or claims
of damages or proceeds to Lender free, clear, and discharged of any and all encumbrances of any kind or
nature.

4.2 Insurance Payments. All compensation, awards, proceeds, damages, claims, insurance
recoveries, rights of action, and payments that Borrower may receive or to which Lender may become
entitled with respect to the Mortgaged Property if any damage or injury occurs to the Mortgaged Property,
other than by a partial condemnation or other partial taking of the Mortgaged Property, shall be paid over
to Lender and shall be applied first toward reimbursement of all costs and expenses of Lender in connection
with their recovery and disbursement, and shall then be applied as follows:

42.1. Lender shall consent to the application of such payments to the restoration of the
Mortgaged Property so damaged only if Borrower has met all the following conditions (a breach of any one
of which shall constitute a default under this Security Instrument, the Loan Agreement, the Note, and any
other Loan Documents): (a) Borrower is not in default under any of the terms, covenants, and conditions of
the Loan Documents; (b) all then-existing Leases affected in any way by such damage will continue in full
force and effect; (¢) Lender is satisfied that the insurance or award proceeds, plus any sums added by
Borrower, shall be sufficient to fully restore and rebuild the Mortgaged Property under then current
Governmental Requirements; (d) within 60 days after the damage to the Mortgaged Property, Borrower
presents to Lender a restoration plan satisfactory to Lender and any local planning department, which
includes cost estimates and schedules; (e) construction and completion of restoration and rebuilding of the
Mortgaged Property shall be completed in accordance with plans and specifications and drawings submitted
to Lender within 30 days after receipt by Lender of the restoration plan and thereafter approved by Lender,
which plans, specifications, and drawings shall not be substantially modified, changed, or revised without
Lender’s prior written consent; (f) within 3 months after such damage, Borrower and a licensed contractor
satisfactory to Lender enter into a fixed price or guaranteed maximum price contract satisfactory to Lender,
providing for complete restoration in accordance with such restoration plan for an amount not to exceed the
amount of funds held or to be held by Lender; (g) all restoration of the Improvements so damaged or
destroyed shall be made with reasonable promptness and shall be of a value at least equal to the value of
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the Improvements so damaged or destroyed before such damage or destruction; (h) Lender reasonably
determines that there is an identified source (whether from income from the Mortgaged Property, rental
loss insurance, or another source) sufficient to pay all debt service and operating expenses of the Mortgaged
Property during its restoration as required above; and (i) any and all funds that are made available for
restoration and rebuilding under this Section shall be disbursed, at Lender’s sole and absolute discretion to
Lender, through Lender, or a title insurance or trust company satisfactory to Lender, in accordance with
standard construction lending practices, including a reasonable fee payable to Lender from such funds and,
if Lender requests, mechanics’ lien waivers and title insurance date-downs, and the provision of payment
and performance bonds by Borrower, or in any other manner approved by Lender in Lender’s sole and
absolute discretion; or

42.2. If fewer than all conditions (a) through (i) above are satisfied, then such payments
shall be applied in the sole and absolute discretion of Lender (a) to the payment or prepayment, with any
applicable prepayment premium, of any Indebtedness secured by this Security Instrument in such order as
Lender may determine, or (b) to the reimbursement of Borrower’s expenses incurred in the rebuilding and
restoration of the Mortgaged Property. 1f Lender elects under this Section to make any funds available to
restore the Mortgaged Property, then all of conditions (a) through (i) above shall apply, except for such
conditions that Lender, in its sole and absolute discretion, may waive.

4.3 Material Loss Not Covered. If any material part of the Mortgaged Property is damaged
or destroyed and the loss, measured by the replacement cost of the Improvements according to then current
Governmental Requirements, is not adequately covered by insurance proceeds collected or in the process
of collection, Borrower shall deposit with Lender, within 30 days after Lender’s request, the amount of the
loss not so covered.

4.4 Total Condemnation Payments. All compensation, awards, proceeds, damages, claims,
insurance recoveries, rights of action, and payments that Borrower may receive or to which Borrower may
become entitled with respect to the Mortgaged Property in the event of a total condemnation or other total
taking of the Mortgaged Property shall be paid over to Lender and shall be applied first to reimbursement
of all Lender’s costs and expenses in connection with their recovery, and shall then be applied to the
payment of any Indebtedness secured by this Security Instrument in such order as Lender may determine,
until the Indebtedness secured by this Security Instrument has been paid and satisfied in full. Any surplus
remaining after payment and satisfaction of the Indebtedness secured by this Security Instrument shall be
paid to Borrower as its interest may then appear.

4.5 Partial Condemnation Payvments. All compensation, awards, proceeds, damages, claims,
insurance recoveries, rights of action, and payments (“Awarded Funds”) that Borrower may receive or to
which Borrower may become entitied with respect to the Mortgaged Property in the event of a partial
condemnation or other partial taking of the Mortgaged Property, unless Borrower and Lender otherwise
agree in writing, shall be divided into two portions, one equal to the principal balance of the Note at the
time of receipt of such Awarded Funds and the other equal to the amount by which such Awarded Funds
exceed the principal balance of the Note at the time of receipt of such Awarded Funds. The first such
portion shall be applied to the sums secured by this Security Instrument, whether or not then due, including
but not limited to principal, accrued interest, and advances, and in such order or combination as Lender
may determine, with the balance of the funds paid to Borrower.

4.6 Cure of Waiver of Default. Any application of such Awarded Funds or any portion of it
to any Indebtedness secured by this Security Instrument shall not be construed to cure or waive any default
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or notice of default under this Security Instrument or invalidate any act done under any such default or
notice.

5. Taxes and Other Sums Due. Borrower shall promptly pay, satisfy, and discharge: (a) all
Impositions affecting the Mortgaged Property before they become delinquent; (b) such other amounts,
chargeable against Borrower or the Mortgaged Property, as Lender reasonably deems necessary to protect
and preserve the Mortgaged Property, this Security Instrument, or Lender’s security for the performance of
the Obligations; (c) all encumbrances, charges, and liens on the Mortgaged Property, with interest, which
in Lender’s judgment are, or appear to be, prior or superior to the lien of this Security Instrument or all
costs necessary to obtain protection against such lien or charge by title insurance endorsement or surety
company bond; (d) such other charges as Lender deems reasonable for services rendered by Lender at
Borrower’s request; and (€) all costs, fees, and expenses incurred by Lender in connection with this Security
Instrument, whether or not specified in this Security Instrument.

On Lender’s request, Borrower shall promptly furnish Lender with all notices of sums due for any

amounts specified in the preceding clauses 5(a) through (e), and, on payment, with written evidence of such
payment. If Borrower fails to promptly make any payment required under this Section, Lender may (but is
not obligated to) make such payment. Borrower shall notify Lender immediately on receipt by Borrower
of notice of any increase in the assessed value of the Mortgaged Property and agrees that Lender, in
Borrower’s name, may (but is not obligated to) contest by appropriate proceedings such increase in
assessment. Without Lender’s prior written consent, Borrower shall not allow any lien inferior to the lien
of this Security Instrument to be perfected against the Mortgaged Property and shall not permit any
improvement bond for any unpaid special assessment to issue.
6. Leases of Mortgaged Property by Borrower. At Lender’s request, Borrower shall furnish Lender
with executed copies of all Leases of the Mortgaged Property or any portion of it then in force. If Lender
so requires, all Leases later entered into by Borrower are subject to Lender’s prior review and approval and
must be acceptable to Lender in form and content. Each Lease must specifically provide, inter alia, that (a)
it is subordinate to the lien of this Security Instrument; (b) the tenant attorns to Lender (and Borrower
consents to any such attornment), such attornment to be effective on Lender’s acquisition of title to the
Mortgaged Property; (c) the tenant agrees to execute such further evidence of attornment as Lender may
from time to time request; (d) the tenant’s attornment shall not be terminated by foreclosure; and (¢) Lender,
at Lender’s option, may accept or reject such attornment. If Borrower learns that any tenant proposes to
do, or is doing, any act that may give rise to any right of setoff against Rent, Borrower shall immediately
(i) take measures reasonably calculated to prevent the accrual of any such right of setoff; (ii) notify Lender
of all measures so taken and of the amount of any setoff claimed by any such tenant; and (iii) within 10
days after the accrual of any right of setoff against Rent, reimburse any tenant who has acquired such right,
in full, or take other measures that will effectively discharge such setoff and ensure that rents subsequently
due shall continue to be payable without claim of setoff or deduction.

At Lender’s request, Borrower shall assign to Lender, by written instrument satisfactory to Lender,
all Leases of the Mortgaged Property, and all security deposits made by tenants in connection with such
Leases. On assignment to Lender of any such Lease, Lender shall succeed to all rights and powers of
Borrower with respect to such Lease, and Lender, in Lender’s sole and absolute discretion, shall have the
right to modify, extend, or terminate such Lease and to execute other further leases with respect to the
Mortgaged Property that is the subject of such assigned Lease.

Neither Borrower, tenant nor any other occupant of the Mortgaged Property shall use the
Mortgaged Property, except in compliance with all applicable federal, state, and local laws, ordinances,
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rules and regulations; nor shall Borrower, tenant or any other occupant cause the Mortgaged Property to
become subject to any use that is not in compliance with all applicable federal, state, and local laws,
ordinances, rules and regulations.

If Borrower suspects any tenant or other occupant of the Mortgaged Property is using the

Mortgaged Property in a manner that is not in compliance with any Governmental Requirement to which
Borrower, tenant, or any other occupant of the Mortgaged Property is subject, Borrower shall immediately
take appropriate action to remedy the violation, and shall notify Lender of any potential violation within
one (1) day of discovery of any such potential violation. Any potential violation by a tenant or any other
occupant of the Mortgaged Property of any Governmental Requirement is an Event of Default under the
terms of the Loan Agreement, the Note and this Security Instrument; and upon the occurrence of any such
violation, Lender, at Lender’s option, may, without prior notice, declare all sums secured by this Security
Instrument, regardless of their stated due date(s), immediately due and payable and may exercise all rights
and remedies in the Loan Documents.
7. Right to Collect and Receive Rents. Despite any other provision of this Security Instrument,
Lender grants permission to Borrower to collect and retain the Rents of the Mortgaged Property as they
become due and payable; however, such permission to Borrower shall be automatically revoked on default
by Borrower in payment of any Indebtedness secured by this Security Instrument or in the performance of
any of the Obligations, and Lender shall have the rights set forth in the laws and regulations where the
Mortgaged Property is located regardless of whether declaration of default has been delivered, and without
regard to the adequacy of the security for the Indebtedness secured by this Security Instrument. Failure of
or discontinuance by Lender at any time, or from time to time, to collect any such Rents shall not in any
manner affect the subsequent enforcement by Lender at any time, or from time to time, of the right, power,
and authority to collect these Rents. The receipt and application by Lender of all such Rents under this
Security Instrument, after execution and delivery of declaration of default and demand for sale as provided
in this Security Instrument or during the pendency of trustee’s sale proceedings under this Security
Instrument or judicial foreclosure, shall neither cure such breach or default nor affect such sale proceedings,
or any sale made under them, but such Rents, less all costs of operation, maintenance, collection, and
Attorneys’ Fees, when received by Lender, may be applied in reduction of the entire Indebtedness from
time to time secured by this Security Instrument, in such order as Lender may decide. Nothing in this
Security Instrument, nor the exercise of Lender’s right to collect, nor an assumption by Lender of any
tenancy, lease, or option, nor an assumption of liability under, nor a subordination of the lien or charge of
this Security Instrument to, any such tenancy, lease, or option, shall be, or be construed to be, an affirmation
by Lender of any tenancy, lease, or option.

If the Rents of the Mortgaged Property are not sufficient to meet the costs, if any, of taking control
of and managing the Mortgaged Property and collecting the Rents, any funds expended by Lender for such
purposes shall become an Indebtedness of Borrower to Lender secured by this Security Instrument. Unless
Lender and Borrower agree in writing to other terms of payment, such amounts shall be payable on notice
from Lender to Borrower requesting such payment and shall bear interest from the date of disbursement at
the rate stated in the Note unless payment of interest at such rate would be contrary to Governmental
Requirements, in which event the amounts shall bear interest at the highest rate that may be collected from
Borrower under Governmental Requirements.

Borrower expressly understands and agrees that Lender will have no liability to Borrower or any
other person for Lender’s failure or inability to collect Rents from the Mortgaged Property or for failing to
collect such Rents in an amount that is equal to the fair market rental value of the Mortgaged Property.
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Borrower understands and agrees that neither the assignment of Rents to Lender nor the exercise by Lender
of any of its rights or remedies under this Security Instrument shall be deemed to make Lender a
“mortgagee-in-possession” or otherwise responsible or liable in any manner with respect to the Mortgaged
Property or the use, occupancy, enjoyment, or operation of all or any portion of it, unless and until Lender,
in person or by agent, assumes actual possession of it. Nor shall appointment of a receiver for the
Mortgaged Property by any court at the request of Lender or by agreement with Borrower, or the entering
into possession of the Mortgaged Property or any part of it by such receiver be deemed to make Lender a
mortgagee-in-possession or otherwise responsible or liable in any manner with respect to the Mortgaged
Property or the use, occupancy, enjoyment. or operation of all or any portion of it.

During an Event of Default, any and ali Rents coilected or received by Borrower shall be accepted

and held for Lender in trust and shall not be commingled with Borrower’s funds and property, but shall be
promptly paid over to Lender.
8. Assignment of Causes of Action, Awards, and Damages. All causes of action, and all sums due
or payable to Borrower for injury or damage to the Mortgaged Property, or as damages incurred in
connection with the transactions in which the Loan secured by this Security Instrument was made,
including, without limitation, causes of action and damages for breach of contract, fraud, concealment,
construction defects, or other torts, or compensation for any conveyance in lieu of condemnation, are
assigned to Lender, and all proceeds from such causes of action and all such sums shall be paid to Lender
for credit against the Indebtedness secured by this Security Instrument. Borrower shall notify Lender
immediately on receipt by Borrower of notice that any such sums have become due or payable and,
immediately on receipt of any such sums, shall promptly remit such sums to Lender.

After deducting all expenses, including Attorneys’ Fees, incurred by Lender in recovering or
collecting any sums under this Section, Lender may apply or release the balance of any funds received by
it under this Section, or any part of such balance, as it elects. Lender, at its option, may appear in and
prosecute in its own name any action or proceeding to enforce any cause of action assigned to it under this
Section and may make any compromise or settlement in such action whatsoever. Borrower covenants that
it shall execute and deliver to Lender such further assignments of any such compensation awards. damages,
or causes of action as Lender may request from time to time. If Lender fails or does not elect to prosecute
any such action or proceeding and Borrower elects to do so, Borrower may conduct the action or proceeding
at its own expense and risk.

9. Defense of Security Instroment; Litigation. Borrower represents and warrants that this Security
Instrument creates a first position lien and security interest against the Mortgaged Property. Borrower shall
give Lender immediate written notice of any action or proceeding (including, without limitation, any
judicial, whether civil, criminal, or probate, or nonjudicial proceeding to foreclose the lien of a junior or
senjor mortgage or deed of trust) affecting or purporting to affect the Mortgaged Property, this Security
Instrument, Lender’s security for the performance of the Obligations and payment of the Indebtedness, or
the rights or powers of Lender under the Loan Documents. Despite any other provision of this Security
Instrument, Borrower agrees that Lender may (but is not obligated to) commence, appear in, prosecute,
defend, compromise, and settle, in I.endet’s or Borrower’s name, and as attorney-in-fact for Borrower, and
incur necessary costs and expznses, includiug Atiorneys® Fees in so doing, any action or proceeding,
whether a civil, criminal, or probate judicial matter, nonjudicial proceeding, arbitration, or other alternative
dispute resolution procedure, reasonably necessary to preserve or protect, or affecting or purporting to
affect, the Mortgaged Property, this Security Instrument, Lender’s security for performance of the
Obligations and payment of the Indebtedness, or the rights or powers of Lender under the Loan Documents,

—— -
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and that if Lender elects not to do so, Borrower shali commence, appear in, prosecute, and defend any such
action or proceeding. Borrower shall pay all costs and expenses of Lender, including costs of evidence of
title and Attorneys’ Fees, in any such action or proceeding in which Lender may appear or for which legal
counsel is sought, whether by virtue of being made a party defendant or otherwise, and whether or not the
interest of Lender in the Mortgaged Property is directly questioned in such action or proceeding, including,
without limitation, any action for the condemnation or partition of all or any portion of the Mortgaged
Property and any action brought by Lender to foreclose this Security Instrument or to enforce any of its
terms or provisions.

10. Borrower’s Failure to Comply With Security Instrument. [f Borrower fails to make any
payment or do any act required by this Security Instrument, or if there is any action or proceeding
(including, without limitation, any judicial or nonjudicial proceeding to foreclose the lien of a junior or
senior mortgage or deed of trust) affecting or purporting to affect the Mortgaged Property, this Security
Instrument, Lender’s security for the performance of the Obligations and payment of the Indebtedness, or
the rights or powers of Lender under the Loan Agreement, the Note or this Security Instrument, Lender
may (but is not obligated to) (a) make any such payment or do any such act in such manner and to such
extent as either deems necessary to preserve or protect the Mortgaged Property, this Security Instrument,
or Lender’s security for the performance of Borrower’s Obligations and payment of the Indebtedness, or
the rights or powers of Lender under the Loan Documents, Lender being authorized to enter on the
Mortgaged Property for any such purpose; and (b) in exercising any such power, pay necessary expenses,
retain attorneys, and pay Attorneys’ Fees incurred in connection with such action, without notice to or
demand on Borrower and without releasing Borrower from any Obligations or Indebtedness.

11. Sums Advanced to Bear Interest and to Be Secured by Security Instrument. At Lender’s
request, Borrower shall immediately pay any sums advanced or paid by Lender under any provision of this
Security Instrument or the other Loan Documents. Until so repaid, all such sums and all other sums payable
to Lender shall be added to, and become a part of, the Indebtedness secured by this Security Instrument and
bear interest from the date of advancement or payment by Lender at the Default Rate provided in the Note,
regardless of whether an Event of Default has occurred, unless payment of interest at such rate would be
contrary to Governmental Requirements. All sums advanced by Lender under this Security Instrument or
the other Loan Documents, shall have the same priority to which the Security Instrument otherwise would
be entitled as of the date this Security Instrument is executed and recorded, without regard to the fact that
any such future advances may occur after this Security Instrument is executed, and shall conclusively be
deemed to be mandatory advances required to preserve and protect this Security Instrument and Lender’s
security for the performance of the Obligations and payment of the Indebtedness, and shall be secured by
this Security Instrument to the same extent and with the same priority as the principal and interest payable
under the Note.

12. Inspection of Mortgaged Property. In addition to any rights Lender may have under the laws
and regulations where the Mortgaged Property is located, Lender may make, or authorize other persons,
including, but not limited to, appraisers and prospective purchasers at any foreclosure sale commenced by
Lender, to enter on or inspect the Mortgaged Property at reasonable times and for reasonable durations.
Borrower shall permit all such entries and inspections to be made as long as Lender has given Borrower
written notice of such inspection at least 24 hours before the entry and inspection.

13. Uniform Commercial Code Security Agreement. This Security Instrument is intended to be and
shall constitute a security agreement under the Uniform Commercial Code for any of the Personalty
specified as part of the Mortgaged Property that, under Governmental Requirements, may be subject to a
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security interest under the Uniform Commercial Code, and Borrower grants to Lender a security interest in
those items. Borrower authorizes Lender to file financing statements in all states, counties, and other
jurisdictions as Lender may elect, without Borrower’s signature if permitted by law. Borrower agrees that
Lender may file this Security Instrument, or a copy of it, in the real estate records or other appropriate index
or in the Office of the Secretary of State and such other states as the Lender may elect, as a financing
statement for any of the items specified above as part of the Mortgaged Property. Any repreduction of this
Security Instrument or executed duplicate original of this Security Instrument, or a copy certified by a
County Recorder in the state where the Mortgaged Property is located, or of any other security agreement
or financing statement, shall be sufficient as a financing statement. In addition, Borrower agrees to execute
and deliver to Lender, at Lender’s request, any UCC financing statements, as well as any extensions,
renewals, and amendments, and copies of this Security Instrument in such form as Lender may require to
perfect a security interest with respect to the Personalty. Borrower shall pay all costs of filing such
financing statements and any extensions, renewals, amendments, and releases of such statements, and shall
pay all reasonable costs and expenses of any record searches for financing statements that Lender may
reasonably require. Without the prior written consent of Lender, Borrower shall not create or suffer to be
created any other security interest in the items, including any replacements and additions.

On any Event of Default, Lender shall have the remedies of a secured party under the Uniform
Commercial Code and, at Lender’s option, may also invoke the remedies provided in the Non-Uniform
Covenants section of this Security Instrument as to such items. In exercising any of these remedies, Lender
may proceed against the items of Mortgaged Property and any items of Personalty separately or together
and in any order whatsoever, without in any way affecting the availability of Lender’s remedies under the
Uniform Commercial Code or of the remedies provided in the Non-Uniform Covenants section of this
Security Instrument.

14. Fixture Filing. This Security Instrument constitutes a financing statement filed as a fixture filing
under the Uniform Commercial Code, as amended or recodified from time to time, covering any portion of
the Mortgaged Property that now is or later may become a fixture attached to the Mortgaged Property or to
any Improvement.  The addresses of Borrower (“Debtor”) and Lender (“Secured Party”) are set forth on
the first page of this Security Instrument.

15. Waiver of Statute of Limitations. Borrower waives the right to assert any statute of limitations
as a defense to the Loan Documents and the Obligations secured by this Security Instrument, to the fullest
extent permitted by Governmental Requirements.

16. Default. Any Event of Default, as defined in the Loan Agreement, shall constitute an "Event of
Default" as that term is used in this Security Instrument (and the term "Default” shall mean any event which,
with any required lapse of time or notice, may constitute an Event of Default, whether or not any such
requirement for notice or lapse of time has been satisfied).

17. Acceleration on Transfer or Encumbrance,

17.1  Acceleration on Transfer or Encumbrance of Mortgaged Property. If Borrower sells,
gives an option to purchase, exchanges, assigns, conveys, encumbers (including, but not limited to
PACE/HERO loans, any loans where payments are collected through property tax assessments, and super-
voluntary liens which are deemed to have priority over the lien of the Security Instrument) (other than with
a Permitted Encumbrance), transfers possession, or alienates all or any portion of the Mortgaged Property,
or any of Borrower’s interest in the Mortgaged Property, or suffers its title to, or any interest in, the
Mortgaged Property to be divested, whether voluntarily or involuntarily; or if there is a sale or transfer of
any interests in Borrower; or if Borrower changes or permits to be changed the character or use of the
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Mortgaged Property, or drills or extracts or enters into any lease for the drilling or extracting of oil, gas, or
other hydrocarbon substances or any mineral of any kind or character on the Mortgaged Property; or if title
to such Mortgaged Property becomes subject to any lien or charge, voluntary or involuntary, contractual or
statutory, without Lender’s prior written consent, then Lender, at Lender’s option, may, without prior
notice, declare all sums secured by this Security Instrument, regardless of their stated due date(s),
immediately due and payable and may exercise all rights and remedies in the Loan Documents. For
purposes of this Section “interest in the Mortgaged Property” means any legal or beneficial interest in the
Mortgaged Property, including, but not limited to, those beneficial interests transferred in a bond for deed,
contract for deed, installment sales contract, or escrow agreement, the intent of which is the transfer of title
by Borrower to a purchaser at a future date.

17.2  Replacement Personalty. Notwithstanding anything to the contrary herein, Borrower
may from time to time replace Personalty constituting a part of the Mortgaged Property, as long as (a) the
replacements for such Personalty are of equivalent value and quality; (b) Borrower has good and clear title
to such replacement Personalty free and clear of any and all liens, encumbrances, security interests,
ownership interests, claims of title (contingent or otherwise), or charges of any kind, or the rights of any
conditional sellers, vendors, or any other third parties in or to such replacement Personalty have been
expressly subordinated to the lien of the Security Instrument in a manner satisfactory to Lender and at no
cost to Lender; and (c) at Lender’s option, Borrower provides at no cost to Lender satisfactory evidence
that the Security Instrument constitutes a valid and subsisting lien on and security interest in such
replacement Personalty of the same priority as this Security Instrument has on the Mortgaged Property and
is not subject to being subordinated or its priority affected under any Governmental Requirements.

17.3  Junior Liens. If Lender consents in writing, in Lender’s sole and absolute discretion, the
due-on-encumbrance prohibition shall not apply to a junior voluntary deed of trust or mortgage lien in favor
of another lender--encumbering the Mortgaged Property (the principal balance of any such junior
encumbrance shall be added to the principal balance of the Indebtedness for purposes of determining
compliance with the financial covenants of the Loan Agreement and the Note). Borrower shall reimburse
Lender for all out-of-pocket costs and expenses incurred in connection with such encumbrance. Should
Borrower fail to obtain Lender’s express written consent to any junior voluntary lien, then Lender, at
Lender’s option, may, without prior notice and subject to Applicable Law, declare all sums secured by this
Security Instrument, regardless of any their stated due date(s), immediately due and payable and may
exercise all rights and remedies in the Loan Documents.

18. Waiver of Marshaling. Despite the existence of interests in the Mortgaged Property other than
that created by this Security Instrument, and despite any other provision of this Security Instrument, if
Borrower defaults in paying the Indebtedness or in performing any Obligations, Lender shall have the right,
in Lender’s sole and absolute discretion, to establish the order in which the Mortgaged Property will be
subjected to the remedies provided in this Security Instrument and to establish the order in which all or any
part of the Indebtedness secured by this Security Instrument is satisfied from the proceeds realized on the
exercise of the remedies provided in this Security instrument. Borrower and any person who now has or
later acquires any interest in the Mortgaged Property with actual or constructive notice of this Security
Instrument waives any and all rights to require a marshaling of assets in connection with the exercise of
any of the remedies provided in this Security Instrument or otherwise provided by Governmental
Requirements.

19. Consents and Medifications; Borrower and Lien Not Released. Despite Borrower’s default in
the payment of any Indebtedness secured by this Security Instrument or in the performance of any
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Obligations under this Security Instrument or Borrower’s breach of any obligation, covenant, or agreement
in the Loan Documents, Lender, at Lender’s option, without notice to or consent from Borrower, any
guarantor of the Indebtedness and of Borrower’s Obligations under the Loan Documents, or any holder or
claimant of a lien or interest in the Mortgaged Property that is junior to the lien of this Security Instrument,
and without incurring liability to Borrower or any other person by so doing, may from time to time (a)
extend the time for payment of all or any portion of Borrower’s Indebtedness under the Loan Documents;
(b) accept a renewal note or notes, or release any person from liability, for all or any portion of such
Indebtedness; (c) agree with Borrower to modify the terms and conditions of payment under the Loan
Documents; (d) reduce the amount of the monthly installments due under the Note; (€) reconvey or release
other or additional security for the repayment of Borrower’s Indebtedness under the Loan Documents; (f)
approve the preparation or filing of any map or plat with respect to the Mortgaged Property; (g) enter into
any extension or subordination agreement affecting the Mortgaged Property or the lien of this Security
Instrument; and (h) agree with Borrower to modify the term, the rate of interest, or the period of
amortization of the Note or alter the amount of the monthly installments payable under the Note. No action
taken by Lender under this Section shall be effective unless it is in writing, subscribed by Lender, and,
except as expressly stated in such writing, no such action will impair or affect (i) Borrower’s obligation to
pay the Indebtedness secured by this Security Instrument and to observe all Obligations of Borrower
contained in the Loan Documents; (ii) the guaranty of any Person of the payment of the Indebtedness
secured by this Security Instrument; or (iii) the lien or priority of the lien of this Security Instrument. At
Lender’s request, Borrower shall promptly pay Lender a reasonable service charge, together with all
insurance premiums and Attorneys’ Fees as Lender may have advanced, for any action taken by Lender
under this Section.

Whenever Lender’s consent or approval is specified as a condition of any provision of this Security
Instrument, such consent or approval shall not be effective unless such consent or approval is in writing,
signed by two authorized officers of Lender.

20. Future Advances. On request by Borrower, Lender, at Lender’s option, may make future advances
to Borrower. All-such future advances, with interest, shall be added to and become a part of the
Indebtedness secured by this Security Instrument when evidenced by promissory notes reciting that such
note(s) are secured by this Security [nstrument.

21. Prepayment. If the Loan Documents provide for a fee or charge as consideration for the
acceptance of prepayment of principal, Borrower agrees to pay said fee or charge if the Indebtedness or any
part of it shall be paid, whether voluntarily or involuntarily, before the due date stated in the Note, even if
Borrower has defaulted in payment or in the performance of any agreement under the Loan Documents and
Lender has declared all sums secured by this Security Instrument immediately due and payable.

22. Governing Law; Consent to Jurisdiction and Venue. This Loan is made by Lender and accepted
by Borrower in the State of Pennsylvania except that at all times the provisions for the creation, perfection,
priority, enforcement and foreclosure of the liens and security interests created in the Mortgaged Property
under the Loan Documents shall be governed by and construed according to the laws of the state in which
the Mortgaged Property is situated. To the fullest extent permitted by the law of the state in which the
Mortgaged Property is situated, the law of the State of Pennsylvania shall govern the validity and
enforceability of all Loan Documents, and the debt or obligations arising hereunder (but the foregoing shall
not be construed to limit Lender’s rights with respect to such security interest created in the state in which
the Mortgaged Property is situated). The parties agree that jurisdiction and venue for any dispute, claim or
controversy arising, other than with respect to perfection and enforcement of Lender’s rights against the
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Mortgaged Property, shall be Lehigh County, Pennsylvania, or the applicable federal district court that
covers said County, and Borrower submits to personal jurisdiction in that forum for any and all purposes.
Borrower waives any right Borrower may have to assert the doctrine of fexum non conveniens or to object
to such venue.

BORROWER'’S INITIALS:

23. Taxation of Security Instrument. In the event of the enactment of any law deducting from the
value of the Mortgaged Property any mortgage lien on it, or imposing on Lender the payment of all or part
of the taxes, charges, or assessments previously paid by Borrower under this Security Instrument, or
changing the law relating to the taxation of mortgages, debts secured by mortgages, or Lender’s interest in
the Mortgaged Property so as to impose new incidents of tax on Lender, then Borrower shall pay such taxes
or assessments or shall reimburse Lender for them; provided, however, that if in the opinion of Lender’s
counsel such payment cannot lawfully be made by Borrower, then Lender may, at Lender’s option, declare
all sums secured by this Security Instrument to be immediately due and payable without notice to Borrower.
Lender may invoke any remedies permitted by this Security Instrument.

24, Mechanic’s Liens. Borrower shall pay from time to time when due, all lawful claims and demands
of mechanics, materialmen, laborers, and others that, if unpaid, might result in, or permit the creation of, a
lien on the Mortgaged Property or any part of it, or on the Rents arising therefrom, and in general shall do
or cause to be done everything necessary so that the lien and security interest of this Security Instrument
shall be fully preserved, at Borrower’s expense, without expense to Lender; provided, however, that if
Governmental Requirements empower Borrower to discharge of record any mechanic’s, laborer’s,
materialman’s, or other lien against the Mortgaged Property by the posting of a bond or other security,
Borrower shall not have to make such payment if Borrower posts such bond or other security on the earlier
of (a) 10 days after the filing or recording of same or (b) within the time prescribed by law, so as not to
place the Mortgaged Property in jeopardy of a lien or forfeiture.

25. Liability for Acts or Omissions. Lender shall not be liable or responsible for its acts or omissions
under this Security Instrument, except for Lender’s own gross negligence or willful misconduct, or be liable
or responsible for any acts or omissions of any agent, attorney, or employee of Lender, if selected with
reasonable care.

26. Notices. Except for any notice required by Governmental Requirements to be given in another
manner, any notice required to be provided in this Security Instrument shall be given in accordance with
the Loan Agreement.

27. Statement of Obligations. Except as otherwise provided by Governmental Requirements, at
Lender’s request, Borrower shall promptly pay to Lender such fee as may then be provided by law as the
maximum charge for each statement of obligations, Lender’s statement, Lender’s demand, payoff
statement, or other statement on the condition of, or balance owed, under the Note or secured by this
Security Instrument.

28. Remedies Are Cumulative. Each remedy in this Security Instrument is separate and distinct and
is cumulative to all other rights and remedies provided by this Security Instrument or by Governmental
Requirements, and each may be exercised concurrently, independently, or successively, in any order
whatsoever.
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29. Obligations of Borrower Joint and Several. If more than one Person is named as Borrower, each
obligation of Borrower under this Security Instrument shall be the joint and several obligations of each such
Person.

30. Delegation of Authority. Whenever this Security Instrument provides that Borrower authorizes
and appoints Lender as Borrower’s attorney-in-fact to perform any act for or on behalf of Borrower or in
the name, place, and stead of Borrower, Borrower expressly understands and agrees that this authority shall
be deemed a power coupled with an interest and such power shall be irrevocable.

31. Funds for Taxes Insurance, and_Impositions. If Borrower is in default under this Security
Instrument or any of the Loan Documents, regardless of whether the default has been cured, then Lender
may at any subsequent time, at its option to be exercised on 30 days written notice to Borrower, require
Borrower to deposit with Lender or its designee, at the time of each payment of an installment of interest
or principal under the Note, an additional amount sufficient to discharge the Impositions as they become
due. The calculation of the amount payable and of the fractional part of it to be deposited with Lender shall
be made by Lender in its sole and absolute discretion. These amounts shall be held by Lender or its designee
not in trust and not as agent of Borrower and shall not bear interest, and shall be applied to the payment of
any of the Impositions under the Loan Documents in such order or priority as Lender shall determine. Ifat
any time within 30 days before the due date of these obligations the amounts then on deposit shall be
insufficient to pay the obligations under the Note and this Security Instrument in full, Borrower shall deposit
the amount of the deficiency with Lender within 10 days after Lender’s demand. If the amounts deposited
are in excess of the actual obligations for which they were deposited, Lender may refund any such excess,
or, at its option, may hold the excess in a reserve account, not in trust and not bearing interest, and reduce
proportionately the required monthly deposits for the ensuing year. Nothing in this Section shall be deemed
to affect any right or remedy of Lender under any other provision of this Security Instrument or under any
statute or rule of law to pay any such amount and to add the amount so paid to the Indebtedness secured by
this Security Instrument. Lender shall have no obligation to pay insurance premiums or taxes except to the
extent the fund established under this Section is sufficient to pay such premiums or taxes, to obtain
insurance, orto notify Borrower of any matters relative to the insurance or taxes for which the fund is
established under this Section. Notwithstanding the preceding, Borrower and Lender may agree to
impounds of taxes and insurance which impounds shall be identified in the Note.

Lender or its designee shall hold all amounts so deposited as additional security for the sums
secured by this Security Instrument. Lender may, in its sole and absolute discretion and without regard to
the adequacy of its security under this Security Instrument, apply such amounts or any portion of it to any
Indebtedness secured by this Security Instrument, and such application shall not be construed to cure or
waive any default or notice of default under this Security Instrument.

If Lender requires deposits to be made under this Section, Borrower shall deliver to Lender all tax
bills, bond and assessment statements, statements for insurance premiums, and statements for any other
obligations referred to above as soon as Borrower receives such documents.

If Lender sells or assigns this Security Instrument, Lender shall have the right to transfer all
amounts deposited under this Section to the purchaser or assignee. After such a transfer, Lender shall be
relieved and have no further liability under this Security Instrument for the application of such deposits,
and Borrower shall look solely to such purchaser or assignee for such application and for all responsibility
relating to such deposits.

32. General Provisions.
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32.1 Successors and Assigns. This Security Instrument is made and entered into for the sole
protection and benefit of Lender and Borrower and their successors and assigns, and no other Person
or Persons shall have any right of action under this Security Instrument. The terms of this Security
Instrument shall inure to the benefit of the successors and assigns of the parties, provided, however,
that the Borrower's interest under this Security Instrument cannot be assigned or otherwise transferred
without the prior consent of Lender. Lender in its sole discretion may transfer this Security Instrument,
and may sell or assign participations or other interests in all or any part of this Security Instrument, all
without notice to or the consent of Borrower.

32.2 Meaning of Certain Terms. As used in this Security Instrument and unless the context
otherwise provides, the words “herein,” “hereunder” and “hereof” mean and include this Security
Instrument as a whole, rather than any particular provision of it.

32.3  Authorized Agents. In exercising any right or remedy, or taking any action provided in
this Security Instrument, Lender may act through its employees, agents, or independent contractors, as
Lender expressly authorizes.

32.4 Gender and Number. Wherever the context so requires in this Security Instrument, the
masculine gender includes the feminine and neuter, the singular number includes the plural, and vice versa.

32.5 Captions. Captions and section headings used in this Security Instrument are for
convenience of reference only, are not a part of this Security Instrument, and shall not be used in construing
it.

33. Dispute Resolution: Waiver of Right to Jury Trial.

33.1 ARBITRATION. CONCURRENTLY HEREWITH, BORROWER AND ANY
GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION AGREEMENT WHEREBY
BORROWER, ANY GUARANTOR, AND LENDER AGREE TO ARBITRATE ANY DISPUTES TO
RESOLVE ANY CLAIMS (AS DEFINED IN THE ARBITRATION AGREEMENT).

33.2 WAIVER OF RIGHT TO JURY TRIAL. CONCURRENTLY HEREWITH,
BORROWER AND ANY GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION
AGREEMENT AND WAIVER OF RIGHT TO JURY TRIAL WHEREBY BORROWER, ANY
GUARANTOR, AND LENDER AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM (AS DEFINED IN THE ARBITRATION AGREEMENT) OR CAUSE OF
ACTION BASED ON OR ARISING FROM THE LOAN.

BORROWER'S INITIALS

33.3 PROVISIONAL REMEDIES; FORECL E _AND INJUNCTIVE RELIEF.
Nothing in the Section above, shall be deemed to apply to or limit the right of Lender to: (a) exercise self-
help remedies, (b) foreclose judicially or nonjudicially against any real or personal property collateral, or
to exercise judicial or nonjudicial power of sale rights, (c) obtain from a court provisional or ancillary
remedies (including, but not limited to, injunctive relief, a writ of possession, prejudgment attachment, a
protective order or the appointment of a receiver), (d) pursue rights against Borrower or any other party in
a third party proceeding in any action brought against Lender (including, but not limited to, actions in
bankruptcy court), or (e) confess judgment after any notice or cure period required by law. Lender may
exercise the rights set forth in the foregoing clauses (a) through (e), inclusive, before, during, or after the
pendency of any proceeding referred to in the Section above. Neither the exercise of self-help remedies
nor the institution or maintenance of an action for foreciosure or provisional or ancillary remedies or the
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opposition to any such provisional remedies shall constitute a waiver of the right of any Borrower, Lender
or any other party, including, but not limited to, the claimant in any such action, to require submission of
the dispute, claim or controversy occasioning resort to such remedies to any proceeding referred to in the
Section above.

34, Contractual Right to_Appoint a Receiver Upon Default. Upon an Event of Default under this
Security Instrument or a breach of any clause of any agreement signed in connection with the Loan to
Borrower, Borrower agrees that Lender may appoint a receiver to control the Mortgaged Property within
seven (7) days of any default. Borrower agrees to cooperate with the receiver and turn over all control to
said receiver and otherwise cooperate with the receiver appointed by Lender.

35. Loan Agreement. This Security Instrument is subject to the provisions of the Loan Agreement.
As specifically provided in the Loan Agreement, if Borrower defaults under this Security Instrument,
Lender has the right and option to foreclose against any Collateral provided under the Loan Agreement.
36. Condominium and Planned Unit Developments. If any of the Mortgaged Property includes a
unit or units in, together with an undivided interest in the common elements of, a condominium project (the
"Condominium Project") or a Planned Unit Development (“PUD”), the following additional requirements
shall be in place.

36.1 Additional Security. If the owners association or other entity which acts for the
Condominium Project and/or PUD (the "Owners Association") holds title to property for the benefit or use
of its members or shareholders, the Mortgaged Property also includes Borrower's interest in the Owners
Association and the uses, proceeds and benefits of Borrower's interest.

362 Obligations. Borrower shall perform all of Borrower's obligations under the
Condominium Project's and/or PUD Constituent Documents. The "Constituent Documents" are the: (1)
condominium declaration and/or any other document which creates the Condominium Project and or PUD;
(2) any by-laws; (3) any code or regulations; (4) articles of incorporation, trust instrument or any equivalent
document which create the Owners Association; and (5) other equivalent documents. Borrower shall
promptly pay, when due, all dues and assessments imposed pursuant to the Constituent Documents.

36.3  Owners Association Policy Proceeds. If the Owners Association maintains a "master" or
"blanket" policy on the Condominium Project or PUD and an event of a distribution of hazard insurance
proceeds in lieu of restoration or repair following a loss to the Mortgaged Property, whether to the unit or
to common elements, any proceeds payable to Borrower are hereby assigned and shall be paid to Lender
for application to the sums secured by this Mortgage, whether or not then due, with any excess paid to
Borrower.

36.4 Owners Association Liability Coverage. Borrower shall take such actions as may be
reasonable to insure that the Owners Association maintains a public liability insurance policy acceptable in
form, amount, and extent of coverage to Lender.

36.5 Consent of Lender. Borrower shall not, except after notice to Lender and with Lender's
prior written consent, either partition or subdivide the Mortgaged Property or consent to:

36.5.1. the abandonment and/or termination of the Condominium Project or PUD, except
for abandonment or termination required by law in the case of substantial destruction by fire or other
casualty or in the case of taking by condemnation or eminent domain;

36.5.2. any amendment to any provision of the Constituent Documents if the provision is
for the express benefit of Lender;

36.5.3. termination of professional management and assumption of self-management of
the Owners Association; or
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36.5.4. any action which would have the effect of rendering the any insurance coverage
maintained by the Owners Association unacceptable to Lender.

NON-UNIFORM COVENANTS.

Notwithstanding anything to the contrary elsewhere in this Security Instrument, Borrower and Lender
further covenant and agree as follows:

37. Acceleration; Remedies. Upon the occurrence of an Event of Default, Lender may, without notice
to Borrower, declare all sums secured by this Security Instrument immediately due and payable and may
commence proceedings to collect such sums, foreclose this Security Instrument and sell the Mortgaged
Property. At the foreclosure Lender shall be entitled to bid and to purchase the Mortgaged Property and
shall be entitled to apply the debt secured hereby, or any portion thereof, in payment for the Mortgaged
Property. The remedies provided to Lender in this Section shall be in addition to and not in lieu of any other
rights and remedies provided in this Security Instrument or by law, all of which rights and remedies may
be exercised by Lender simultaneously or consecutively in any order without being deemed to have waived
any right or remedy previously or not yet exercised. All remedies provided in this Security Instrument to
Lender are cumulative to any other right or remedy under this Security Instrument or afforded by law or
equity, and may be exercised concurrently, independently or successively and any costs, expenses or
monetary rights (including rights of the Lender to Attorneys' Fees) associated with the exercise of such
remedy or remedies shall be secured by this Security Instrument in addition to all other obligations herein
provided for. Lender may, in its sole and absolute discretion, from time to time waive or forbear from
enforcing any provision of this Security Instrument, and no such waiver or forbearance shall be deemed a
waiver by Lender of any other right or remedy provided herein or by law or be deemed a waiver of the right
at any later time to enforce strictly all provisions of this Security Instrument and to exercise any and all
remedies provided herein and by law.

37.1 Waiver by Borrower. BORROWER UNDERSTANDS THAT UPON DEFAULT
HEREUNDER, AMONG OTHER REMEDIES SET OUT HEREIN AND IN THE NOTE, THE LENDER
MAY FORECLOSE UPON THE MORTGAGED PROPERTY AND ASK FOR A DEFICIENCY
JUDGMENT PURSUANT TO SECTION 29-3-660, SOUTH CAROLINA CODE OF LAWS (1976).

38. Waiver of Stay, Extension and Redemption Laws. Borrower agrees to the full extent permitted
by law that in case of a default on its part hereunder, neither Borrower nor anyone claiming through to
under it shall or will set up, claim or seek to take advantage of any stay, extension or redemption laws now
or hereafter in force, in order to prevent or hinder the enforcement or foreclosure of this Security Instrument,
or the absolute sale of the Mortgaged Property or the final and absolute putting into possession thereof,
immediately after such sale, of the purchasers threat, and Borrower, for itself and all who may at any time
claim through or under it, hereby waives, to the full extent that it may lawfully so do, the benefit of all such
laws, and any and all right to have the assets comprising the Mortgaged Property marshaled upon any
foreclosure of the lien hereof and agrees that Lender or any court having jurisdiction to foreclose such lien
may sell the Mortgaged Property in part or as an entirety. In the event this Security Instrument is foreclosed,
Borrower also waives, to the extent such waiver may be enforceable at the time of foreclosure, any right to
have the Mortgaged Property appraised after foreclosure for the purpose of reducing a deficiency judgment.
39. Release. Upon payment of all sums secured by this Security Instrument, Lender shall release this
Security Instrument. Borrower shall pay any recordation costs unless South Carolina law provides
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otherwise. Lender may charge Borrower a fee for releasing this Security Instrument, but only if the fee is
paid to a third party for services rendered and the charging of the fee is permitted under South Carolina law.
40. Contractual Right to Apply for Appointment of a Receiver Upon Default. Upon an Event of
Default under this Security Instrument or a breach of any clause of any agreement signed in connection
with the Loan to Borrower, Borrower agrees that Lender may immediately apply for the appointment of a
receiver of the rents, income and profits from said Mortgaged Property, without notice. Lender shall be
entitled to the appointment of such receiver as a matter or right, without consideration to the value of the
Mortgaged Property as security for the amounts due or the solvency of any person or persons liable for the
payment of such amounts. Borrower agrees to cooperate with the receiver and turn over all control to said
receiver. Borrower waives any right it may have to post a bond (further described in Chapter 65 of Title
15 of the South Carolina Code of Laws) upon Lender’s application for a receiver.

41. Assignment of Rents. This assignment of Rents is to be effective to create a present security
interest and collateral assignment in existing and future Rents of the Mortgaged Property under the Uniform
Commercial Code — Secured Transactions as adopted by the State of South Carolina.

42. Maximum Advances. Any advances shall not exceed two times the original principal amount of
the Note. Any advances made by Lender for Impositions shall be deemed an advance with priority pursuant
to South Carolina Code Ann. § 29-3-40.

43. Secondary Financing Prohibited. Borrower may not pledge or encumber the Mortgaged Property
without first obtaining Lender’s prior written consent.

43.1 Waiver of Right of Offset. No portion of the Indebtedness secured by this Security
Instrument shall be or be deemed to be offset or compensated by all or any part of any claim, cause of
action, counterclaim, or cross-claim, whether liquidated or unliquidated, that Borrower may have or claim
to have against Lender. Borrower hereby waives, to the fullest extent permitted by Governmental
Requirements, the benefits of any rights to offset under South Carolina law.

44. Waiver of Appraisal. Borrower acknowledges that, prior to the transaction evidenced by the Note
and this Security Instrument, Borrower was notified in writing that the “Waiver of Appraisal” provision set
forth in Exhibit B to this Security Instrument wouid be required, and Borrower does hereby ratify and agree
to said provision, all in accordance with the requirements of South Carolina Code Ann. § 29-3-680(B).
45, Homestead Waiver. Borrower waives all rights of homestead exemption in the Mortgaged
Property to the extent allowed by South Carolina Law.

46. Attached Exhibits. The following Exhibits are attached to this Instrument:

1X] Exhibit A Legal Description of Property

|X] Exhibit B Waiver of Appraisal Rights

IN WITNESS WHEREOF, Borrower has executed and delivered this Security Instrument as an
instrument under seal as of the date first written above.

[SIGNATURES FOLLOW]
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BORROWER:

BRD LAND & INVESTMENT, A SOUTH CAROLINA GENERAL PARTNERSHIP

By: BRD Land & Investment Management, LLC, a North Carolina limited liability company, its
Managing General Partner

By:

Timothy amuels, Authorized Agent

WITNESSES:

24
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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 validity of that document.

State of “ ¢ )
County of Mzck,\ey\\()(,kq\

'I& orego gms um entw acl:'gw]edged before me this 9{5 (ég’ (date) by \lmb%if
D ‘

(name of person acknowledged).

Signature of Person Taking Acknowledgment: /)/]LCA& i;; )

Printed Name of Pgrson Taking Acknowledgment:
Title or Rank: r\f oiw»
Serial Number (if any):

My Commission expires: 9} ,}g/ 2 QZ%Z
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EXHIBIT “A”
LEGAL PROPERTY DESCRIPTION

The Land referred to herein below is situated in the County of Orangeburg, State of South Carolina, and is
described as follows:

All those certain pieces, parcels or lots of land situate, lying and being in the State of South Carolina,

County of Orangeburg, being shown and designated as Tract "A" and Tract "B" on a plat of BRB Land &
Investments, prepared by Patrick L. Hajes, PLS No. 28584, of Hussey, Gay, Bell & DeYoung, Inc., dated
July 18, 2022, and recorded in the Office of the Register of Deeds for said County in Book D562, at Page
0003; reference to said plat being hereby made for a more complete metes and bounds description thereof.

FIO: This being the same property conveyed to BRD Land & Investment, a South Carolina general
partnership by Deed from Richard H. Clark, Donna Leigh Clark, Kevin Walter Clark, Martin Correll
Clark, Ashley Elizabeth Clark and Donna H. Clark, as Trustee of the Walter and Donna Clark Family
Trust under the Last Will and Testament of Walter A. Clark, Jr. executed October 8, 2004 dated July 28,
2023 and recorded August 1, 2023 in the Office of the ROD County of Orangeburg in Deed Book 2185 at
Page 312 and by quit claim deed dated 07/28/2023 and recorded on 08/01/2023 in Book 2185 at Page
323.
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EXHIBIT “B”
WAIVER OF APPRAISAL RIGHTS

WAIVER OF APPRAISAL. The laws of South Carolina provide that in any real estate foreclosure
proceeding a defendant against whom a personal judgment is taken or asked may within thirty days after
the sale of the mortgaged property apply to the court for an order of appraisal. The statutory appraisal value
as approved by the court would be substituted for the high bid and may decrease the amount of any
deficiency owing in connection with the transaction. THE UNDERSIGNED HEREBY WAIVES AND
RELINQUISHES THE STATUTORY APPRAISAL RIGHTS. WHICH MEANS THE HIGH BID AT
THE JUDICIAL FORECLOSURE SALE WILL BE APPLIED TO THE DEBT REGARDLESS OF ANY
APPRAISED VALUE OF THE MORTGAGED PROPERTY.

BORROWER:

BRD LAND & INVESTMENT, A SOUTH CAROLINA GENERAL PARTNERSHIP

By: BRD Land & Investment Management, LLC, a North Carolina limited liability company, its
Managing General Partner

Authorized Agent
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M-BK:03092 PG:0135 FILED Feb 24,2025 12:58 pm FILED
BOOK 03092 ORANGEBURG
PAGE 0135 mru 0135 DEMETRK:EQV:'BLIEQSE
Sc?U[NJEYIf)S fﬁﬁ};glﬁ, INSTRUMENT # 2025000614 oo 0
LOAN NO.: LFREFICLARKPR Limatice. Wetliamo

QiAnatira

WHEN RECORDED MAIL To:
FIRST AMERICAN MORTGAGE SOLUTIONS, 1795 INTERNATIONAL WAY, IDAHO FALLS, ID 83402, PH.
208-528-9895

LRERERAT IR At R |
ASSIGNMENT OF REAL ESTATE MORTGAGE

FOR VALUE RECEIVED, DLP LENDING FUND, LLC, A DELAWARE LIMITED LIABILITY
COMPANY, located at 405 GOLFWAY WEST DR, ST. AUGUSTINE, FL 32095, Assignor, does
hereby tiansfer, assign, and sev vver witliout recourse, represenitation 01 wairanty, expressed or implied
unto DLLP CAPITAL LENDING CH LLC, A FLORIDA LIMITED LIABILITY COMPANY, located
at 405 GOLFWAY WEST DR, ST. AUGUSTINE, FL 32095, Assignee, its successors and assigns,
forever, that certain Mortgage described below.

Said Mortgage dated SEPTEMBER 05, 2024 and executed by BRD LAND & INVESTMENT, A
SOUTH CAROLINA GENERAL PARTNERSHIP, Mortgagor(s), to DLP LENDING FUND LLC,
Original Mortgagee, recorded on SEPTEMBER 18, 2024 in Mortgage Book 3056 at Page 0098 in the
Office of the Clerk or Recorder of Deeds in and for the County of ORANGEBURG, State of SOUTH
CAROLINA.

AS DESCRIBED IN SAID MORTGAGE

TOGETHER WITH all Assignor’s right, title, and interest, accrued or to accrue under said Mortgage.
%[WI EGS WHEREOF, the undersigned has caused this Instrument to be executed on
\%

DLP LENDING FUND, LLC, A DELAWARE LIMITED LIABILITY COMPANY

S v

NIl VOO |, Witness

, Witness
STATE oF Fllnida COUNTY OF St JQ\/\WS ) ss.
On 2[13]zors . before me, MO\\/\'f nldea , personally appeared
Duawnit,  HANIW known to me tc be “the pnAwovitld $iJnaton of DLP

LENDING FUND, LLC, A DELAWARE LIMITED LIABILITY COMPANY the corporation that
executed the instrument or the person who executed the instrument on behalf of said corporation, and
acknowledged to me that such corporation executed the same.

Mawv] hildaea (COMM. EXP.

S/gs! ) eo o MARY KiLDEA
NOTARY PUBLIC E: L5 MY COMMISSION # HH 126140

LS EXPIRES: May 5, 2025
“Eoreo™" Bonded Thru Notary Public Underwriters

DL8022123IM - AM - ﬁ

AR
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AT 01:49:00 EM ORANGEBURG
BOOK 03056 COUNTY
PAGE 0125 - 0129 DEMETRICE WILLIAMS
INSTRUMENT #2024002796 REGISTER OF DEEDS

UCC FINANCING STATEMENT. )cC-1
FOLLOW INSTRUCTIONS
A NAME & PHONE OF CONTACT AT FILER (cpticnal)

B. E-MAIL CONTACT AT FILER {optional)

C. SEND ACKNOWLEDGMENT T (MName and Address) _l

DLP Lending Fund LLC
835 Hamilton Street
Allentown, Pennsylvania 18101

- THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

of anhrmwabe any part of ine Sebiars name) i any pan of the Indiadual Debiors

| Cabioe asonmases a1 dem 10 Gf 1ne Frnancng Slatesrent Adosndum {(Fomm UJCC1Ad)

Td OROANIZATIONS MANME

BRD Land & Investment

or
: 1o INCIVIDUAL'S BURNAME ACOTIONAL NAME S I TIAL (S SUFEX
To WEILND AODHEES [ BOBTAL CODE CHUNTRY
234 Kingsley Park Drive, Ste 110 Fort Mill 29715 USA

2. DEBTOR'S NAME: Provide only gne Dettor name (2a of 20 (use =xact Wl nams Go nat oreit. madify or abireviate any part of he Detitar 5 name) f 2ny pant of the Indivicual Debtar's

2oy em 36 of the Financing Staiement Addendum (Fom UCC1Ad)

name will Ast {it in hne 26 leave ali of wem 2 Slank, chegk here [: anrs provies it

2a DRCEANIZATIGNS MaAME

ADDITICNAL NAME(SHINITIALS) SUFFIX

2b. INDIVICUAL'S SURMNARS

SOSTAL SOCE COUNTRY

o

TATE

AILING ADDRESS

2c !

:
}

af A

of ASSIGHOR SECURED PARTY Y Provide caly ore Secured Party name (3a or 3b)

3. SECURED PARTY'S NAME {or itaag

Za ORGAMNIZATIONS NAME

DLP Lending Fund LLC

SHINITIALIS) SUFFIX

OR

Zh INEIVIDUAL'S SURNAME L FIRST PERSONAL HAWE
F

AT STETE POSTAL CODE COUNTRY

PA 18101 UsaA

3c. MAILING ACDRESS
B35 Hamilton Street Allentown

T Cawa

4. COLLATERAL: This financing st -
See Exhibit “A” attached tiereto and made a part hereof

5. Check anly if applicatie and check oniy one box Coiateralis Pzl s Tiest {2ee USTTAD 0 17 and IRSIrUSuGns) " heing administered by a Uecedent's Persoral Representative
Sl Che oniy F apphceble and chedk anly one box

B8a. Check anly if apphicable 2nd check anly one Do
.. Pubhic-Finarce Transachon

e Transacthion & Dabdor s a Transmiihing Uklty

FMarutacturaas-b

cultural Lien b LG Filing

7. ALTERNATIVE DESIGNATION (if applicable) tlessesilessnr Etery L0 TR El O Tut-H

T VD SsilerBuyer Balea/Haiicr il Ligensea/licenscr

8. OPTIONAL FILER REFERENCE DATA:

FILING OFFICE COPY — UCT FINANCING STATEMENT (Fonm i1CC1) (Rev 24/20/11)
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UCC FINANCING STATEMENT ADDENDUM UCC-1Ad

FOLLOW INSTRUCTIONS

9. NAME OF FIﬁST DEBTOR: Same as line 1a or 1b on Financing Statement; if line 1b was left blank

because Individual Debtor name did not fit, check here D

Ga. ORGANIZATION'S NAME

BRD Land & Investment

OR{ gp, INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME

ADDITIONAL NAME(S)INITIAL(S)

SUFFIX
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

10. DEBTOR'S NAME: Provide (10a or 10b) only pne additional Debtor name or Debtor name that did not fit in line 1b or 2b of the Financing Statement (Form UCC1) (use exact, full name:

do nat omit, modify, or abbreviate any part of the Debtor's name) and enter the mailing address in line 10¢

10a. ORGANIZATION'S NAME

ORI 0n. INDIVIDUAL'S SURNAME

INDIVIDUAL'S FIRST PERSONAL NAME

INDIVIDUAL'S ADDITSHONAL NAME(S)ANITIAL(S) SUFFIX
10c. MAILING ADDRESS cITYy STATE |POSTAL CODE COUNTRY
11. (] ADDITIONAL SECURED PARTY'S NAME or O ASSIGNOR SECURED PARTY'S NAME: Provide only ong name (11a or 11b)

11a. ORGANIZATION'S NAME
OR 11b. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S}MINITIAL(S) SUFFIX
11c. MAILING ADDRESS CITY STATE |POSTAL CODE COUNTRY
12. ADDITIONAL SPACE FOR ITEM 4 (Collateral):
R
13 This FINANCING STATEMENT is to be filed (for record) {or recorded) in the 14. This FINANCING STATEMENT:
. REAL ESTATE RECORDS (if applicable) <
D covers timber ta be cut D covers as-extracted collateral as filed as a fixture filing

15. Name and address of a RECORD OWNER of real estate described in item 16
{if Debtor does not have a record interest).

16. Description of rea estate:

See Exhibit “B” attached hereto and made a part hereof,
commonly known as: 9929 Old Number Six Highway
Vance, South Carolina 29163

17. MISCELLANEQUS:

FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (Form UCCAd) (Rev. 04/20/11)
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EXHIBIT “A™
FIXTURES

All right, title, and interest of Debtor in and to all materials, supplies, equipment, apparatus, and other items
now or later attached to, installed on or in the Land or the Improvements, or that in some fashion are deemed
to be fixtures to the Land or Improvements under the laws of the state where the Mortgaged Property is
located, including the Uniform Commercial Code. “Fixtures” includes, without limitation, all items of
Personalty to the extent that they may be deemed Fixtures under Governmental Requirements.

“Debtor” means BRD Land & Investment, a South Carolina general partnership, subject to any limitations
of assignment as provided for in the Loan Documents, the heirs, legatees, devisees, administrators,
executors, successors in interest to the Mortgaged Property, and the assigns of any such person.

“Secured Party” means DLP Lending Fund LLC, a Delaware limited liability company.

“Security Instrument” means the Mortgage, Assignment of Leases and Rents, Fixture Filing, and Security
Agreement made as of September 5, 2024, by Borrower in favor of Lender.

“Note” means The Secured Note payable by Debtor to the order of Secured Party in the principal amount
of Two Million Five Hundred Eighty Thousand and 00/100 Dollars ($2,580,000.00), which matures on
October 1, 2026, evidencing the Loan, together with any and all rearrangements, extensions, renewals,
substitutions, replacements, modifications, restatements, and amendments to the Secured Note.

“Loan” means the extension of credit made by Secured Party to Debtor under the terms of the Loan
Documents.

“Loan Documents” means, collectively, the Security Instrument, the Note, and all other instruments and
agreements required to be executed by Debtor or any guarantor in connection with the Loan.

“Land” means the real estate or any interest in it described in Exhibit “B” attached hereto and made a part
hereof, together with all Improvements and Fixtures and all rights, titles, and interests appurtenant to it.

“Mortgaged Property” means the Land, Improvements, Fixtures, Personalty, Leases, and Rents, all as
described in Exhibit “B” attached hereto and made a part hereof.

“Improvements” means any and all buildings, structures, improvements, fixtures, and appurtenances now
and later placed on the Mortgaged Property, including, without limitation, all apparatus and equipment,
whether or not physically affixed to the land or any building, which is used to provide or supply air cooling,
air conditioning, heat, gas, water, light, power, refrigeration, ventilation, laundry, drying, dish washing,
garbage disposal, or other services; and all elevators, escalators, and related machinery and equipment, fire
prevention and extinguishing apparatus, security and access control apparatus, partitions, ducts,
compressors, plumbing, ovens, refrigerators, dishwashers, disposals, washers, dryers, awnings, storm
windows, storm doors, screens, blinds, shades, curtains, curtain rods, mirrors, cabinets, paneling, rugs,
attached floor coverings, furniture, pictures, antennas, pools, spas, pool and spa operation and maintenance
equipment and apparatus, and trees and plants located on the Mortgaged Property, all of which, including
replacements and additions, shall conclusively be deemed to be affixed to and be part of the Mortgaged
Property under the Security Instrument.

“Personalty” means all of the right, title, and interest of Debtor in and to all tangible and intangible personal
property, whether now owned or later acquired by Debtor, including, but not limited to, water rights (to the
extent they may constitute personal property), all equipment, inventory, goods, consumer goods, accounts,
chattel paper, instruments, money, general intangibles, letter-of-credit rights, deposit accounts, investment
property, documents, minerals, crops, and timber (as those terms are defined in the Uniform Commercial
Code) and that are now or at any later time located on, attached to, installed, placed, used on, in connection
with, or are required for such attachment, installation, placement, or use on the Land, the Improvements,
Fixtures, or on other goods located on the Land or Improvements, together with all additions, accessions,



Case 26-30215 Doc 24-18 File ! Eptar 127/26 17:41:19 D Exhibi
W PSR

0128

accessories, amendments, modifications to the Land or Improvements, extensions, renewals, and
enlargements and proceeds of the Land or Improvements, substitutions for, and income and profits from,
the Land or Improvements. The Personalty includes, but is not limited to, all goods, machinery, tools,
equipment (including fire sprinklers and alarm systems); building materials, air conditioning, heating,
refrigerating, electronic monitoring, entertainment, recreational, maintenance, extermination of vermin or
insects, dust removal, refuse and garbage equipment; vehicle maintenance and repair equipment; office
furniture (including tables, chairs, planters, desks, sofas, shelves, lockers, and cabinets); safes, furnishings,
appliances (including ice-making machines, refrigerators, fans, water heaters, and incinerators); rugs,
carpets, other floor coverings, draperies, drapery rods and brackets, awnings, window shades, venetian
blinds, curtains, other window coverings; lamps, chandeliers, other lighting fixtures; office maintenance
and other supplies; loan commitments, financing arrangements, bonds, construction contracts, leases,
tenants’ security deposits, licenses, permits, sales contracts, option contracts, lease contracts, insurance
policies, proceeds from policies, plans, specifications, surveys, books, records, funds, bank deposits; and
all other intangible personal property. Personalty also includes any other portion or items of the Mortgaged
Property that constitute personal property under the Uniform Commercial Code.

“Leases” means any and all leases, subleases, licenses, concessions, or other agreements (written or verbal,
now or later in effect) that grant a possessory interest in and to, or the right to extract, mine, reside in, sell,
or use the Mortgaged Property, and all other agreements, including, but not limited to, utility contracts,
maintenance agreements, and service contracts that in any way relate to the use, occupancy, operation,
maintenance, enjoyment, or ownership of the Mortgaged Property, except any and all leases, subleases, or
other agreements under which Debtor is granted a possessory interest in the Land.

“Rents” means all rents, issues, revenues, income, proceeds, royalties, profits, license fees, prepaid
municipal and utility fees, bonds, and other benefits to which Debtor or the record title owner of the
Mortgaged Property may now or later be entitled from or which are derived from the Mortgaged Property,
including, without limitation, sale proceeds of the Mortgaged Property; any room or space sales or rentals
from the Mortgaged Property; and other benefits paid or payable for using, leasing, licensing, possessing,
operating from or in, residing in, selling, mining, extracting, or otherwise enjoying or using the Mortgaged
Property.

“Uniform Commercial Code” means the uniform commercial code as found in the statutes of the state in
which the Mortgaged Property is located.

“Governmental Requirements” means any and all laws, statutes, codes, ordinances, regulations,
enactments, decrees, judgments, and orders of any Governmental Authority.
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Exhibit “B”

Legal Description

The Land referred to herein below is situated in the County of Orangeburg, State of South Carolina, and is
described as follows:

All those certain pieces, parcels or lots of land situate, lying and being in the State of South Carolina,
County of Orangeburg, being shown and designated as Tract "A" and Tract "B" on a plat of BRB Land &
Investments, prepared by Patrick L. Hajes, PLS No. 28584, of Hussey, Gay, Bell & DeYoung, Inc., dated
July 18, 2022, and recorded in the Office of the Register of Deeds for said County in Book D562, at Page
0003; reference to said plat being hereby made for a more complete metes and bounds description thereof.

FIO: This being the same property conveyed to BRD Land & Investment, a South Carolina general
partnership by Deed from Richard H. Clark, Donna Leigh Clark, Kevin Walter Clark, Martin Correll
Clark, Ashley Elizabeth Clark and Donna H. Clark, as Trustee of the Walter and Donna Clark Family
Trust under the Last Will and Testament of Walter A. Clark, Jr. executed October 8, 2004 dated July 28,
2023 and recorded August 1, 2023 in the Office of the ROD County of Orangeburg in Deed Book 2185 at
Page 312 and by quit claim deed dated 07/28/2023 and recorded on 08/01/2023 in Book 2185 at Page
323.
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GUARANTY
COGNOVIT

THIS GUARANTY (“Guaranty™) is entered into and effective as of September 5, 2024, and is by
and among Timothy Robert Samuels, whose address for purposes of this Guaranty is 6603 Kilberry Ln,
Charlotte, North Carolina 28277; and Vernon Lindsay Jarvis, whose address for purposes of this Guaranty
is 21a Wildling Avenue, Epsom, Auckland, 1023, New Zealand (individually and collectively,
“Guarantor™); and DLP Lending Fund LLC, a Delaware limited liability company (“Lender”), whose
address for purposes of this Guaranty is 835 Hamilton Street, Allentown, Pennsylvania 18101, and is
delivered to and in favor of Lender, its successors and assigns.

To induce Lender to make the Loan to BRD Land & Investment, a South Carolina general
partnership (“Borrower”), which Guarantor acknowledges that Lender would not do without this Guaranty,
and for other valuable consideration, the receipt and adequacy of which are hereby acknowledged,
Guarantor agrees as follows:

1 Guaranty.

1.1 Guaranty of Obligations. Guarantor guarantees to Lender, its successors, and assigns the
full and faithful payment of all amounts owed and performance of each and every one of the obligations,
responsibilities, and undertakings to be carried out, performed, or observed by Borrower under the Loan
Agreement, the Note, the Security Agreement, any other agreement that now or later secures repayment of
the Note, any other agreement that Guarantor now or later states is guaranteed, and any other agreement
that Guarantor or Borrower signs in connection with the Loan obtained by Borrower. All these documents
are collectively referred to as the “Loan Documents,” which Loan Documents evidence the “Loan.” The
obligations guaranteed are referred to as the “Guaranteed Obligations.”

1.2 Guaranty of Borrower’s Performance. If at any time Borrower, or its successors or

permitted assigns, fails, neglects or refuses to pay when due amounts or perform when due any of its
obligations, responsibilities, or undertakings as expressly provided under the terms and conditions of the
Loan Documents, Guarantor shall pay such amounts or perform or cause to be performed such obligations,
responsibilities, or undertakings as required under the terms and conditions of the Loan Documents.
2. Absolute. This Guaranty is irrevocable, absolute, present, and unconditional. The obligations of
Guarantor under this Guaranty shall not be affected, reduced, modified, or impaired on the happening from
time to time of any of the following events, whether or not with notice to {except as notice is otherwise
expressly required) or the consent of Guarantor:

2.1 Failure to Give Notice. The failure to give notice to Guarantor of the occurrence of a
default under the terms and provisions of this Guaranty or the Loan Documents;

2.2 Modifications or Amendments. The modification or amendment, whether material or
otherwise, of any obligation, covenant, or agreement set forth in this Guaranty or Loan Documents;

2.3 Lender’s Failure to Exercise Rights. Any failure, omission, delay by, or inability by
Lender to assert or exercise any right, power, or remedy conferred on Lender in this Guaranty or the Loan
Documents, including the failure to execute on collateral held for this Guaranty or the Loan Documents;

24 Release of Security. Any release of any real or personal property or other security now
held or to be held by Lender for the performance of the Guaranteed Obligations;

2.5 Borrower’s Termination. A termination, dissolution, consolidation, or merger of
Borrower with or into any other entity;
2.6 Borrower’s Bankruptey. The voluntary or involuntary liquidation, dissolution, sale, or

other disposition of all or substantially all of Borrower or its affiliate’s assets, the marshalling of Borrower
or its affiliate’s assets and liabilities. the receivership. insolvency, bankruptcy, assignment for the benefit
of creditors, reorganization, arrangement, composition with creditors, or readjustment of, or other similar
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proceedings affecting Borrower, Guarantor, their affiliates, or any of the assets of either Borrower or
Guarantor, or their affiliates;

2.7 Lender’s Assignment of Rights. The assignment of any right, title, or interest of Lender
in this Guaranty or the Loan Documents to any other person; or

2.8 Extent of Guarantor’s Obligations. Any other cause or circumstance, foreseen or
unforeseen, whether similar or dissimilar to any of the foregoing; it being the intent of Guarantor that its
obligations under this Guaranty shall not be discharged, reduced, limited, or modified except by (a) payment
of amounts owing pursuant to this Guaranty and/or Loan Documents (and then only to the extent of such
payment or payments); and (b) full performance of obligations under this Guaranty and/or Loan Documents
(and then only to the extent of such performed or discharged obligation or obligations).

29 Exercise of Lender Rights. Any action of Lender authorized herein.
3. Additional Credit. Additional credit under the Loan Documents may be granted from time to time
at Borrower’s request and without further authorization from or notice to Guarantor and shall automatically
be deemed part of the Guaranteed Obligations. Lender need not inquire into Borrower’s power or the
authority of its members, officers, or agents acting or purporting to act on its behalf. Each credit granted
to Borrower under the Loan Documents shall be deemed to have been granted at Guarantor’s insistence and
request and in consideration of, and in reliance on, this Guaranty.
4. Guaranty of Payment. Subject to the limitations provided herein, Guarantor’s liability on this
Guaranty is a guaranty of payment and performance, not of collectability.
5. Cessation of Liability. Guarantor’s liability under this Guaranty shall not in any way be affected
by the cessation of Borrower’s liability for any reason other than full petformance of all the obligations
under the Loan Documents, including, without limitation, any and all obligations to indemnify Lender.

6. Authorization of Lender. Guarantor authorizes Lender, without notice or demand and without
affecting its liability under this Guaranty, and without consent of Guarantor or prior notice to Guarantor,
to:

6.1 Modify Loan Documents. Make any modifications to the Loan Documents;

6.2 Assign Guaranty. Assign the Loan Documents and this Guaranty;

6.3 Modify Security. Take, hold, or release security for the performance of the Guaranteed
Obligations with the consent of the party providing such security;

6.4 Additional Guarantors. Accept or discharge, in whole or in part, additional guarantors;

6.5 Order of Sale. Direct the order and manner of any sale of all or any part of security now
or later held under the Loan Documents or this Guaranty, and also bid at any such sale to the extent allowed
by taw; and

6.6 Application of Proceeds. Apply any payments or recovery from Borrower, Guarantor, or
any source, and any proceeds of any security, to Borrower’s obligations under the Loan Documents in such
manner, order, and priority as Lender may elect, whether or not those obligations are guaranteed by this
Guaranty or secured at the time of such application.
7. Lender’s Rights on_Borrower’s Default. Guarantor agrees that on Borrower’s default Lender
may elect to nonjudicially or judiciatly foreclose against all or part of the real or personal property securing
Borrower’s obligations, or accept an assignment of any such security in lieu of foreclosure, or compromise
or adjust any part of such obligations, or make any other accommodation with Borrower or Guarantor, or
exercise any other remedy against Borrower or any security. No such action by Lender shall release or
limit Guarantor’s liability to Lender, even if the effect of that action is to deprive Guarantor of the right to
collect reimbursement from Borrower or any other person for any sums paid to Lender or bar or prejudice
Guarantor’s rights of subrogation, contribution, or indemnity against Borrower or any other person.
Without limiting the foregoing, it is understood and agreed that, on any foreclosure or assignment in lieu
of forectosure of any security held by Lender, such security shall no longer exist and that any right that
Guarantor might otherwise have, on full payment of the Borrower's obligations by Guarantor to Lender, to
participate in any such security or to be subrogated to any rights of Lender with respect to any such security

2
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shall be nonexistent; nor shall Guarantor be deemed to have any right, title, interest, or claim under any
circumnstances in or te any real or personal property held by Lender or any third party following any
foreclosure or assignment in lieu of foreclosure of any such security. Guarantor again specifically
acknowledges and waives the above as more specifically provided for herein.

8. Effect of Borrower’s Bankruptcy. The liability of Guarantor under this Guaranty shall in no way
be affected by:

8.1 Release of Borrower. Release or discharge of Borrower in any creditor proceeding,
receivership, bankruptcy, or other release or discharge of Borrower, for any reason;
8.2 Modification _of Borrower’s Liability. Impairment, limitation, or modification of

Borrower’s liability or the estate, or of any remedy for the enforcement of Borrower’s lability, which may
result from the operation of any present or future provision of the Bankruptcy Code (Title 11 of the United
States Code, as amended; 11 U.S.C. §§ 101-1330) or any bankruptcy, insolvency, state or federal debtor
relief statute, any other statute, or from the decision of any court;

8.3 Rejection of Debt. Rejection or disaffirmance of the Indebtedness, or any portion of the
Indebtedness, in any such proceeding;

8.4 Cessation_of Borrower’s Liabilitv. Cessation, from any cause whatsoever, whether
consensual or by operation of law, of Borrower’s liability to Lender resulting from any such proceeding; or

8.5 Modification _and Replacement of Guaranteed Obligation. If the Guaranteed
Obligations are restructured or replaced in connection with a bankruptcy proceeding or case, Guarantor
shall remain liable as guarantor of such restructured or replaced obligation.

9. Subordination. Until the Guaranteed Obligations have been paid or otherwise discharged in full,
Guarantor subordinates any and all liability or indebtedness of Borrower owed to Guarantor to the
obligations of Borrower to Lender that arise under the Guaranteed Obligations.

10. Application of Payments. With or without notice to Guarantor, Lender, in its sole and absolute
discretion may:

10.1  Priority of Pavments. Apply any or all payments or recoveties from Borrower, from
Guarantor, or from any other guarantor or endorser under this or any other instrument, or realized from any
security, in such manner, order, or priority as Lender sees fit, to the indebtedness of Borrower to Lender
under the Loan Documents, whether such indebtedness is guaranteed by this Guaranty or is otherwise
secured or is due at the time of such application; and

10.2 Refund to Borrower. Refund to Borrower any payment received by Lender on any
indebtedness guaranteed in this Guaranty, and payment of the amount refunded is fully guaranteed. Any
recovery realized from any other guarantor under this or any other instrument shall be first credited on that
portion of the indebtedness of Borrower to Lender that exceeds the maximum liability, if any, of Guarantor
under this Guaranty.

11. Claims in Bankruptcv. Guarantor shall file all claims against Borrower in any bankruptcy or
other proceeding in which the filing of claims is required or allowed by law on any indebtedness of
Borrower to Guarantor, and shall assign to Lender all rights of Guarantor on any such indebtedness. if
Guarantor does not file any such claim, Lender, as attorney-in-fact for Guarantor, is authorized to do so in
Guarantor’s name, or, in Lender’s discretion, to assign the claim and to file a proof of claim in the name of
Lender’s nominee. In all such cases, whether in bankruptcy or otherwise, the person or persons authorized
to pay such claim shall pay to Lender the full amount of any such claim, and, to the full extent necessary
for that purpose, Guarantor assigns to Lender all of Guarantor’s rights to any such payments or distributions
to which Guarantor would otherwise be entitled.

12. Representations and Warranties if Guarantor is an Entity. If Guarantor is an entity, Guarantor
represents and warrants to Lender that:

12.1  Legal Status. Guarantor (a) is duly organized, validly existing under, and in good standing
with, the laws of the state in which it is domiciled and in the state in which the property secured the Loan
is located in; (b) has all requisite power, and has all material governmental licenses, authorizations,

(9%}
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consents, and approvals necessary to own its assets and carry on its business as now being or as proposed
to be conducted; and {¢) is qualified to do business in the state in which any property securing the loan is
located in.

12.2  No Breach. Neither the execution and delivery of this Guaranty nor compliance with its
terms and provisions shall conflict with or result in a breach of, or require any consent under, the
arganizational documents of Guarantor, or any agreement or instrument by which Guarantor is bound.

12.3  Authority_and Power. Guarantor has all necessary power and authority to execute,
deliver, and perform its obligations under this Guaranty. Guarantor’s execution, delivery, and performance
of this Guaranty has been duly authorized by all necessary action on its part; and this Guaranty has been
duly and validly executed and delivered by Guarantor and constitutes its legal, valid, and binding obligation,
enforceable against Guarantor in accordance with its terms. Guarantor shall, concurrently with the
execution of this Guaranty, deliver to Lender a copy of a resolution of Guarantor’s managing member(s),
if a limited liability company, or board of directors and/or shareholders, if a corporation, authorizing or
ratifying execution of this Guaranty.

12.4 Financial Statements. All financial information furnished or to be furnished to Lender is
or will be true and correct, does or will fairly represent the financial condition of Guarantor, and was or
will be prepared in accordance with generally accepted accounting principles (“GAAP”).

12.5 Claims and Proceedings. There are no claims, actions, proceedings, or investigations
pending against Guarantor.

13. Representations and Warranties if Guarantor is an Individual. If Guarantor is an individual,
Guarantor represents and warrants to Lender that:

13.1  Legal Status. Guarantor has all requisite power and has all material governmental
licenses, authorizations, consents, and approvals necessary to carry on his business as now being or as
proposed to be conducted.

13.2  No Breach. Neither the execution and delivery of this Guaranty nor compliance with its
terms and provisions shall conflict with or result in a breach of, or require any consent under any agreement
or instrument by which Guarantor is bound.

13.3  Authorify and Power. This Guaranty has been duly and validiy executed and delivered
by Guarantor and constitutes its legal, valid, and binding obligation, enforceable against Guarantor in
accordance with its terms.

13.4  Financial Statements. All financial information furnished or to be furnished to Lender is
or will be true and correct, does or will fairly represent the financial condition of Guarantor, and was or
will be prepared in accordance with generally accepted accounting principles (“GAAP”).

13.5 Claims and Proceedings. There are no claims, actions, proceedings, or investigations

pending against Guarantor.
14, Information Not Required. Guarantor represents that Guarantor is fully aware of Borrower’s
financial condition and operation and is in a position by virtue of his, her, or its relationship to Borrower to
obtain all necessary financial and operational information concerning Borrower. Lender need not disclose
to Guarantor any information about:

14.1  Loan Documents. The Loan Documents or any modification of them, and any action or
non-action in connection with them;

14,2  Other Guaranteed Obligations. Any other obligation guaranteed in this Guaranty;

14.3  Borrower’s Financial Condition. The financial condition or operation of Borrower; or

14,4  Qther Guarantors. Any other guarantors.

15. Notice. Except for any notice required by Governmental Requirements to be given in another
manner. (a) all notices required or permitted by this Guaranty shall be in writing; (b) each notice to
Guarantor shall be sent (i) for personal delivery by a delivery service that provides a record of the date of
delivery, the individual to whom delivery was made, and the address where delivery was made; (ii) by
certified United States mail, postage prepaid, return receipt requested; or (iii) by nationally recognized
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overnight delivery service, marked for next-business-day delivery; and (c) all notices shall be addressed to
the appropriate party at its address stated on Page 1 of this Guaranty or such other addresses as may be
designated by notice given in compliance with this provision. Notices will be deemed effective on the
earliest of (a) actual receipt; (b) rejection of delivery; or (¢} if sent by certified mail, the third day on which
regular United States mail delivery service is provided after the day of mailing or, if sent by overnight
delivery service, on the next day on which such service makes next-business-day deliveries after the day of
sending,

16. No Waiver Upon Lender’s Lack of Enforcement. No failure or delay by Lender, or its successors
and assigns, in exercising any right, power, or privilege under this Guaranty shall operate as a waiver: nor
shall any single or partial exercise of any right, power, or privilege preclude any other or further such
exercise or the exercise of any other right, power, or privilege.

17. Governing Law; Consent to Jurisdiction and Venue. This Guaranty is made by Lender and
accepted by Guarantor in the State of Pennsylvania except that at all times the provisions for the creation,
perfection, priority, enforcement and foreclosure of the liens and security interests created in the Real
Property Collateral under the Loan Documents shall be governed by and construed according to the laws
of the state in which each Real Property Collateral is situated. To the fullest extent permitted by the law of
the state in which each Real Property Collateral is situated, the law of the State of Pennsylvania shall govern
the validity and enforceability of all Loan Documents, and the debt or obligations arising hereunder (but
the foregoing shall not be construed to limit Lender’s rights with respect to such security interest created in
the state in which each Real Property Collateral is situated). The parties agree that jurisdiction and venue
for any dispute, claim or controversy arising, other than with respect to perfection and enforcement of
Lender’s rights against the Real Property Collateral, shall be Lehigh County, Pennsylvania, or the
applicable federal district court that covers said County, and Guarantor submits to personal jurisdiction in
that forum for any and all purposes. Guarantor waives any right Guarantor may have to assert the doctrine
of forum non conveniens or to object to such venue.

GUARANTOR’S INITIALS,

18. Adyvice of Counsel. Guarantor expressly declares that it knows and understands the contents of
this Guaranty and has either consulted or had the opportunity to consult with an attorney as to its form and
content.

19. Attorney Fees. Guarantor agrees to pay the following costs, expenses, and Attorneys’ Fees paid
or incurred by Lender, or adjudged by a court: (a) reasonable costs of collection and costs, expenses, and
Attorneys’ Fees paid or incurred in connection with the collection or enforcement of the Loan Documents,
whether or not suit is filed; (b) reasonable costs, expenses, and Attorneys’ Fees paid or incurred in
connection with representing Lender in any bankruptey, reorganization, receivership, or other proceedings
affecting creditors' rights and involving a claim under the Loan Documents; (c) reasonable costs, expenses,
and Attorneys” Fees incurred to protect the lien of the Security Instrument; and (d) costs of suit and such
sumn as the court may adjudge as Attorneys’ Fees in any action to enforce payment of the L.oan Documents
or any part of it.

In addition to the aforementioned fees, costs, and expenses, Lender shall be entitled to its
Attorneys’ Fees, and all other fees. costs, and expenses incurred in any post-judgment proceedings to collect
or enforce any judgment. This provision for the recovery of post-judgment fees, costs, and expenses is
separate and several and shall survive the merger of this Guaranty into any judgment on this Guaranty.

20. Assignability. This Guaranty shall be binding on Guarantor and Guarantor’s heirs, representatives,
successors and assigns and shall inure to the benefit of Lender, its successors and assigns, and their
successors and assigns and respective personal representatives, successors, and assigns according to the
context of this Guaranty. Guarantor shall not have the right to assign the obligations in this Guaranty.
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overnight delivery service, marked for next-business-day delivery; and (c) all notices shall be addressed to
the appropriate party at its address stated on Page 1 of this Guaranty or such other addresses as may be
designated by notice given in compliance with this provision. Notices will be deemed effective on the
earliest of (a) actual receipt; (b) rejection of delivery; or (¢) if sent by certified mail, the third day on which
regular United States mail delivery service is provided after the day of mailing or, if sent by overnight
delivery service, on the next day on which such service makes next-business-day deliveries after the day of
sending.

16. No Waiver Upon Lender’s Lack of Enforcement. No failure or delay by Lender, or its successors
and assigns, in exercising any right, power, or privilege under this Guaranty shall operate as a waiver; nor
shall any single or partial exercise of any right, power, or privilege preclude any other or further such
exercise or the exercise of any other right, power, or privilege.

17. Governing Law; Consent to Jurisdiction and Venue. This Guaranty is made by Lender and
accepted by Guarantor in the State of Pennsylvania except that at all times the provisions for the creation,
perfection, priority, enforcement and foreclosure of the liens and security interests created in the Real
Property Collateral under the Loan Documents shall be governed by and construed according to the laws
of the state in which each Real Property Collateral is situated. To the fullest extent permitted by the law of
the state in which each Real Property Collateral is situated, the law of the State of Pennsylvania shall govern
the validity and enforceability of all Loan Documents, and the debt or obligations arising hereunder (but
the foregoing shall not be construed to limit Lender’s rights with respect to such security interest created in
the state in which each Real Property Collateral is situated). The parties agree that jurisdiction and venue
for any dispute, claim or controversy arising, other than with respect to perfection and enforcement of
Lender’s rights against the Real Property Collateral, shall be Lehigh County, Pennsylvania, or the
applicable federal district court that covers said County, and Guarantor submits to personal jurisdiction in
that forum for any and all purposes. Guarantor waives any right Guarant
of forum non conveniens or to object to such venue.

GUARANTOR'’S INITIALS:

18. Adyvice of Counsel. Guarantor expressly declares that it knows and understands the contents of
this Guaranty and has either consulted or had the opportunity to consult with an attorney as to its form and
content.

19. Attorney Fees. Guarantor agrees to pay the following costs, expenses, and Attorneys’ Fees paid
or incurred by Lender, or adjudged by a court: (a) reasonable costs of collection and costs, expenses, and
Attorneys’ Fees paid or incurred in connection with the collection or enforcement of the Loan Documents,
whether or not suit is filed; (b) reasonable costs, expenses, and Attorneys’ Fees paid or incurred in
connection with representing Lender in any bankruptcy, reorganization, receivership, or other proceedings
affecting creditors' rights and involving a claim under the Loan Documents; (c) reasonable costs, expenses,
and Attorneys’ Fees incurred to protect the lien of the Security Instrument; and (d) costs of suit and such
sum as the court may adjudge as Attorneys’ Fees in any action to enforce payment of the Loan Documents
or any part of it.

In addition to the aforementioned fees, costs, and expenses, Lender shall be entitled to its
Attorneys’ Fees, and all other fees, costs, and expenses incurred in any post-judgment proceedings to collect
or enforce any judgment. This provision for the recovery of post-judgment fees, costs, and expenses is
separate and several and shall survive the merger of this Guaranty into any judgment on this Guaranty.
20. Assignability. This Guaranty shall be binding on Guarantor and Guarantor’s heirs, representatives,
successors and assigns and shall inure to the benefit of Lender, its successors and assigns, and their
successors and assigns and respective personal representatives, successors, and assigns according to the
context of this Guaranty. Guarantor shall not have the right to assign the obligations in this Guaranty.
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Lender may assign its rights under this Guaranty in connection with an assignment of all or part of the
Guaranteed Obligation. Natice is hereby waived as to any such assignment by Lender.
21. Revival of Guaranty. 1f a claim (“Claim™) is made on Lender at any time (whether before or after
payment or performance in full of any Guaranteed Obligation, and whether such claim is asserted in a
bankruptcy proceeding or otherwise) for repayment or recovery of any amount or other value received by
Lender (from any source)} in payment of, or on account of, any Guaranteed Obligation, and if Lender repays
such amount, returns value or otherwise becomes liable for all or part of such Claim by reason of (a) any
judgment, decree, or order of any court or administrative body or (b) any settlement or compromise of such
Claim, Guarantor shall remain severally liable to Lender for the amount so repaid or returned or for which
Lender is liable to the same extent as if such payments or value had never been received by Lender, despite
any termination of this Guaranty or the cancellation of any note or other document evidencing any
Guaranteed Obligation.
22. Captions. The captions and section headings appearing in this Guaranty are included solely for
convenience of reference and are not intended to affect the interpretation of any provision of this Guaranty.
23. Severability. If any provision in this Guaranty is invalid and unenforceable in the jurisdiction
whose law is applied to this Guaranty or in any particular context, then, to the fullest extent permitted by
law, (a) the other provisions shall remain in full force and effect in such jurisdiction or context and shall be
liberally construed in favor of Lender in order to carry out the parties’ intentions as nearly as possible, and
(b} the invalidity or unenforceability of any provision in that jurisdiction or context shall not affect the
validity or enforceability of such provision in any other jurisdiction.
24, Waivers. Without limiting any other provision ot this Guaranty or any other Loan Document.
24.1  Waiver of Rights to Require Lender to Act. Guarantor waives the right to require Lender
to:

24.1.1. Proceed against Borrower or any other person;

24.1.2. Proceed or exhaust any security held from any person;

24.1.3. Proceed against any other guarantor; ot

24.1.4. Pursue any other remedy available to Lender.

24.2  Waivers Until Obligation Is Repaid. Until the Guaranteed Obligations have been paid
or otherwise discharged in full:

24.2.1. Guarantor waives all rights of subrogation, indemnity, any rights to collect
reimbursement from Borrower, and any right to enforce any remedy that Lender now has, or may have,
against Borrower.

24.2.2. Guarantor waives any benefit of, and any right to participate in, any security now
or later held by Lender.

24.2.3. Guarantor watves any defense it may have now or in the future based on any
election of remedies by Lender that destroys Guarantor’s subrogation rights or Guarantor’s rights to proceed
against Borrower for reimbursement. and Guarantor acknowledges that it shall be liable to Lender even
though Guarantor may well have no such recourse against Borrower.

24.2.4. Guarantor waives notice of (a) acceptance and reliance on this Guaranty; (b)
notice of renewal, extension, or modification of any Guaranteed Obligation under this Guaranty; and (c)
notice of default or demand in the case of default.

24.2.5. Guarantor waives any right or defense it may now or hereafter have based on (a)
Lender’s full or partial release of any party who may be obligated to Lender; (b) Lender’s full or pattial
release or impairment of any collateral for the Guaranteed Obligations; and (c) the modification or extension
of the Guaranteed Obligations.

24.2.6. Guarantor waives any and all suretyship defenses now or later availabie to it under
the law governing this Guaranty.
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24.2.7. Without limiting the generality of any other waiver or provision of this Guaranty,
Guarantor waives, to the maximum extent such waiver is permitted by law, any and all benefits or defenses
arising directly or indirectly under the law governing this Guaranty.

24.2.8. Guarantor waives any statute of limitation affecting liability under this Guaranty
or the enforceability of this Guaranty and further waives any defense that might otherwise exist because of
the expiration of the statute of limitations on the Loan Documents.

24.2.9. Guarantor waives any duty of Lender to disclose to Guarantor any facts Lender
may now know or later learn about Borrower or Borrower’s financial condition regardless of whether
Lender has reason to believe that any such facts materially increase the risk beyond that which Guarantor
intends to assume, or has reason to believe that such facts are unknown to Guarantor, or has a reasonable
opportunity to communicate such facts to Guarantor, it being understood and agreed that Guarantor is fully
responsible for and is capable of being and keeping informed of Borrower’s financial condition and of all
circumstances bearing on the risk of nonpayment of any indebtedness guaranteed under this Guaranty.

24.2.10. Guarantor waives all notices to Guarantor.

15, Arbitration. Concurrently herewith, Borrower and Guarantor shall execute that certain Arbitration
Agreement whereby Borrower, Guarantor, and Lender agree to arbitrate any disputes to resolve any Claims
{(as defined in the Arbitration Agreement).

26. Joint_and Several. If this Guaranty is issued by more than one party or if any other party
guarantees the obligations of Borrower, the obligations of Guarantor and any others under this Guaranty
shall be joint and several.

27, Entire Agreement. This Guaranty embodies the entire agreement and understanding between
Guarantor and Lender pertaining to the subject matter of this Guaranty, and supersedes all prior agreements,
understandings, negotiations, representations, and discussions, whether verbal or written, of the parties,
pertaining to that subject matter. Guarantor is not relying on any representations, warranties, or
inducements from Lender that are not expressly stated in this Guaranty.

28. Further Assurances. Guarantor shall promptly and duly execute and deliver to Lender such
further documents and assurances and take such further action as Lender may from time to time reasonably
request, including, without limitation, any amendments to this Guaranty to establish and protect the rights,
interests, and remedies created or intended to be created in favor of Lender.

29, Gender; Singular Includes Plural. As used in this Guaranty, the singular includes the plural, and
the masculine includes the feminine and neuter, and vice versa, if the context so requires.

30, Nonwaiver. No provision of this Guaranty or right of Lender under this Guaranty can be waived,
not can Guarantor be released from its obligations under this Guaranty except by a writing duly executed
by an authorized representative of Lender.

31 Continuing Liability. Guarantor shall continue to be liable under this Guaranty despite the transfer
by Borrower of all or any portion of the property encumbered by the Loan Documents.

32. Time Is of the Essence. Time is of the essence under this Guaranty and any amendment,
modification, or revision of this Guaranty.

33. Cumulative Rights. The extent of Guarantor’s liability and all rights, powers, and remedies of
Lender under this Guaranty, and under any other agreement now or at any future time in force between
Lender and Guarantor, shall be cumulative and not alternative, and such rights, powers, and remedies shail
be in addition to all rights, powers, and remedies given to Lender by law. This Guaranty is in addition to
and exclusive of the guaranty of any other guarantor of any indebtedness of Borrower to Lender.

34. WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW,
GUARANTOR, AND LENDER AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED ON OR ARISING FROM THE LOAN
DOCUMENTS. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF
ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE
SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT LIMITATION,
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CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON
LAW AND STATUTORY CLAIMS. GUARANTOR AND, BY ITS ACCEPTANCE OF THE
BENEFITS OF THE LOAN, BORROWER EACH (A)y ACKNOWLEDGES THAT THIS WAIVER IS A
MATERIAL INDUCEMENT FOR BORROWER AND LENDER TO ENTER INTO A BUSINESS
RELATIONSHIP, THAT BORROWER AND LENDER HAVE ALREADY RELIED ON THIS WAIVER
BY ENTERING INTO THE LOAN OR ACCEPTING ITS BENEFITS, AS THE CASE MAY BE, AND
THAT EACH SHALL CONTINUE TO RELY ON THIS WAIVER IN THEIR RELATED FUTURE
DEALINGS, AND (B) FURTHER WARRANTS AND REPRESENTS THAT EACH HAS REVIEWED
THIS WAIVER WITH TS LEGAL COUNSEL, AND THAT EACH KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, IT MAY NOT BE MODIFIED EITHER
ORALLY OR IN WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, SUPPLEMENTS, OR MODIFICATIONS TO THE LOAN
AGREEMENT OR THE NOTE.

35 Separation of Parties. Guarantor is separate and distinct from Borrower. Borrower and Guarantor
were solely responsible for all corporate structuring and Lender had no role in the corporate structuring of
Borrower and/or Guarantor. Borrower and Guarantor have provided independent financial statements to
Lender and Lender has relied on such financial statements in making loan to Borrower.

36. Capitalized Terms. Capitalized terms used but not defined herein shall have the meaning ascribed
to such term in the Loan Documents, each executed of even date herewith.
37. Community Property. !f Guarantor (or any Guarantor, if more than one) is a married person, and

the state of residence of Guarantor or Guarantor’s spouse (“Guarantor Spouse™) is a community property
jurisdiction, then each of the following apply:

37.1  Guarantor (or each such married Guarantor, if more than one) agrees that Lender may
satisfy Guarantor’s obligations under this Guaranty to the extent of all Guarantor’s separate property and
against the marital community property of Guarantor and Guarantor Spouse.

37.2  if Guarantor Spouse is not also a Guarantor of the Loan, Guarantor certifies that none of
the assets shown on his or her financial statements submitted to Lender for purposes of underwriting the
Loan were either (i) Guarantor Spouse’s individual property. or (ii) community property under the sole
management, control, and disposition of Guarantor Spouse.

37.3  If Guarantor Spouse is not also a Guarantor of this loan and Guarantor or Guarantor
Spouse’s state of residence is Alaska, Arizona, ldaho, Louisiana, Nevada, New Mexico, Texas,
Washington, or Wisconsin, Guarantor has caused Guarantor Spouse to acknowledge this Guaranty as
required on the signature page of this Guaranty.

38. Loan Agreement. This Guaranty is subject to the provisions of the Loan Agreement, which is
incorporated herein.

39. Security for Guaranty. This Guaranty is not secured by any Collateral (including but not limited
to Real Property Collateral) which may secure the Loan. unless the Guarantor(s) are explicitly identified
within the subject Security Agreement which also specifically, and separately, states that such Security
Agreement secures the Guaranteed Obligations herein.

40. CONFESSION OF JUDGMENT. UPON THE OCCURRENCE AND DURING THE
CONTINUANCE OF AN EVENT OF DEFAULT AND AFTER ANY NOTICE REQUIRED BY
LAW, EACH UNDERSIGNED GUARANTOR HEREBY GRANTS TO LENDER THE RIGHT TO
DECLARE ALL PRINCIPAL, INTEREST AND CHARGES OWED UNDER THE NOTE AND
GUARANTEED HERERY TO BE IMMEDIATELY DUE AND PAYABLE, WITHOUT FURTHER
ACTION OF ANY KIND ON THE PART OF THE LENDER. IN ADDITION, EACH
UNDERSIGNED GUARANTOR HEREBY IRREVOCABLY AUTHORIZES AND EMPOWERS
THE PROTHONOTARY OR CLERK OR ANY ATTORNEY OF ANY COURT OF RECORD TO
APPEAR FOR AND CONFESS JUDGMENT THEREIN AGAINST HIM/HER/IT FOR THE

© 2007 Geraci Law Firm; All Rights Reserved. v186
Guaranty
Loan No, LFREFICLARKPR



Case 26-30215 Doc 24-19 Filed 02/27/26 Entered 02/27/26 17:41:19 Desc Exhibit
S - Guaranty Page 10 of 12

AMOUNT WHICH MAY BE DUE UNDER THE NOTE AS EVIDENCED BY THE AFFIDAVIT
SIGNED BY AN OFFICER OF THE LENDER SETTING FORTH THE AMOUNT THEN DUE,
INCLUDING ACCRUED INTEREST, CHARGES, FEES, LATE CHARGES, COSTS, AND ANY
AND ALL CHARGES, TAXES, AND LIENS PAID BY LENDER, ITS SUCCESSORS AND
ASSIGNS AND IN ANY MANNER AFFECTING OR CHARGEABLE AGAINST THE PREMISES
AND IMPROVEMENTS DESCRIBED IN THE MORTGAGE (COLLECTIVELY, “TOTAL
LIABILITY AMOUNT”) PLUS ATTORNEYS’ FEES IN THE AMOUNT OF TEN PERCENT
(10%) OF THE TOTAL LIABILITY AMOUNT DUE, BUT IN NO EVENT LESS THAN TEN
THOUSAND ($10,000.00) DOLLARS, AND ANY AND ALL CHARGES, TAXES, AND LIENS
PAID BY LENDER, ITS SUCCESSORS AND ASSIGNS AND IN ANY MANNER AFFECTING
OR CHARGEABLE AGAINST THE PREMISES AND IMPROVEMENTS DESCRIBED IN THE
MORTGAGE TOGETHER WITH COSTS OF SUIT AND RELEASE OF ERRORS. IF A COPY
HEREOF, VERIFIED BY AN AFFIDAVIT, SHALL HAVE BEEN FILED IN SAID
PROCEEDING, IT SHALL NOT BE NECESSARY TO FILE THE ORIGINAL AS A WARRANT
OF ATTORNEY.

[Space Intentionally Left Blank. Guaranty Continued on Next Page|
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EACH GUARANTOR WAIVES THE RIGHT TO NOTICE AND A HEARING, ANY STAY
OF EXECUTION AND THE BENEFIT OF ALL EXEMPTION LAWS NOW ORHEREAFTER IN
EFFECT WITH RESPECT TO THE ENTRY OF ANY CONFESSION OF JUDGMENT.
FURTHER, EACH UNDERSIGNED GUARANTOR SPECIFICALLY WAIVES AND
DISCLAIMS THE BENEFITS AND PROTECTIONS AFFORDED TO HIM/HER/AT AS
PRINCIPAL, WITH RESPECT TO THE EXERCISE OF A POWER OF ATTORNEY BY THE
AGENT UNDER 20 Pa.C.S. §5601.3(b), INCLUDING, BUT NOT LIMITED TO, THE AGENT’S
DUTY TO ACT LOYALLY AND IN THE BEST INTERESTS OF THE PRINCIPAL AND TO
AVOID CONFLICTS OF INTEREST. NO SINGLE EXERCISE SHALL BE DEEMED TO
EXHAUST THE POWER, WHETHER OR NOT ANY SUCH EXERCISE SHALL BE HELD BY
ANY COURT TO BE INVALID, VOIDABLE OR VOID, BUT THE POWER SHALL CONTINUE
UNDIMINISHED AND MAY BE EXERCISED FROM TIME TO TIME AS OFTEN AS THE
HOLDER HEREOF SHALL ELECT, UNTIL ALL SUMS PAYABLE OR THAT MAY BECOME
PAYABLE BY THE BORROWER AND GUARANTEED HEREBY HAVE BEEN PAID IN FULL.

WAIVER OF APPRAISAL RIGHTS: The laws of South Carolina provide that in any real estate
foreclosure proceeding a defendant against whom a personal judgment is taken or asked may within thirty
(30) days after the sale of the mortgaged property apply to the court for an order of appraisal. The
statutory appraisal value as approved by the court would be substituted for the high bid and may decrease
the amount of any deficiency owing in connection with the transaction. THE UNDERSIGNED HEREBY
WAIVES AND RELINQUISHES THE STATUTORY APPRAISAL RIGHTS WHICH MEANS THE
HIGH BID AT THE JUDICIAL FORECLOSURE SALE WILL BE APPLIED TO THE DEBT
REGARDLESS OF ANY APPRAISED VALUE OF THE MORTGAGED PROPERTY.

IN WITNESS WHEREQF, Guarantor has executed this Guaranty as an instrument under seal as
of the date first written above by and through their duly authorized representatives.

GUARANTOR:

Tm’AMUELS

Timot@ﬁ%&nﬁﬁn individual

© 2007 Geraci Law Firm; All Rights Reserved. v186

(uaranty
Loan No. LFREFICLARKPR



Case 26-30215 Doc 24-19 Filed 02/27/26 Entered 02/27/26 17:41:19 Desc Exhibit
S - Guaranty Page 12 of 12

GUARANTOR:

VERNON LINDSAY/JARVIS

]
-_| AN

Vernon Lindsay Jarviﬁ, an individual

11
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