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IN THE CIRCUIT COURT OF THE SEVENTH
JUDICIAL DISTRICT IN AND FOR ST.
JOHNS COUNTY, FLORIDA

CIVIL DIVISION
cask No. CA23-1568

DLP LENDING FUND LLC,
Plaintiff,
V.

SERENATA BEACH CLUB, L.L.C.,
UNKNOWN TENANT IN

POSSESSION 1, UNKNOWN

TENANT IN POSSESSION 2,

MOLLY BUTLER,

JEFFREY BUTLER, and

BERNOULLI GROWTH CAPITAL LLC,

Defendants.
/

COMPLAINT

Plaintiff DLP Lending Fund LLC sues defendants Serenata Beach Club, L.L.C. on a note
and to foreclose a mortgage; Unknown Tenant in Possession 1, Unknown Tenant in Possession 2
(collectively with Unknown Tenant in Possession 1, the “Tenants”) to foreclose a mortgage;
defendants Molly Butler, Jeffrey Butler, and Bernoulli Growth Capital LLC on a guaranty
agreement; and to re-establish a lost instrument. Plaintiff further states:

PARTIES, VENUE, AND JURISDICTION, CONDITIONS PRECEDENT. AND
ATTORNEYS FEES

1. Plaintiff DLP Lending Fund LLC is a Delaware limited liability company

authorized to do business in the State of Florida.



2. Defendant Serenata Beach Club, L.L.C. is a Florida limited liability company that
does business in, and owns property in, St. Johns County, Florida that may be served with process
at ¢/o Borack Law Group, its R/A, 605 East Club Circle, Longwood, Florida 32779.

3. Defendant Unknown Tenant in Possession 1 is an individual or entity residing in
and/or doing business in St. Johns County, Florida at 3175 South Ponte Vedra Boulevard, Ponte
Vedra Beach, Florida 32082.

4. Defendant Unknown Tenant in Possession 2 is an individual or entity residing in

and/or doing business in St. Johns County, Florida at 3150 Coastal Highway, Ponte Vedra Beach,

Florida 32082.
5. Defendant Molly Butler is an adult resident of St. Johns County, Florida.
6. Defendant Jeffrey Butler is an adult resident of St. Johns County, Florida.

7. Defendant Bernoulli Growth Capital LLC is a Florida limited liability company
that does business in, and owns property in, St. Johns County, Florida that may be served with
process at c/o Borack Law Group, its R/A, 605 East Club Circle, Longwood, Florida 32779

8. Venue is proper in this Court because the real property that is the subject of this
action is located in St. Johns County, Florida; because the individual defendants reside in St. Johns
County, Florida and/or own interests in property located in St. Johns County, Florida; and because
the cause of action accrued in St. Johns County, Florida.

0. This Court has subject matter jurisdiction of this action because this is an action to
foreclose real property located in St. Johns County, Florida.

10.  All conditions precedent to this action have been satisfied.

11.  Plaintiff DLP Lending Fund LLC is obligated to pay its attorneys a reasonable fee

for their services.



Count One — Promissory Note

Plaintiff re-alleges the allegations set forth in 9 1 - 2 and 8 - 11, and further alleges:

12. This is an action for damages that exceed Fifty Thousand Dollars ($50,000.00),
exclusive of interest, costs, and attorneys’ fees.

13. Serenata Beach Club, L.L.C. executed and delivered a promissory note dated April
20, 2022 to the order of DLP Lending Fund LLC, in the original principal amount of
$8,586,000.00. A true and correct copy of the promissory note is attached as Exhibit 1.

14.  As further stated in Count Six below, DLP Lending Fund LLC owns and is entitled
to enforce the note under Fla. Stat. § 673.3011 via Fla. Stat. § 673.3091.

15.  Serenata Beach Club, L.L.C. defaulted under the note by failing to repay all
amounts due on the May 1, 2023 maturity date.

16.  Under the note, Serenata Beach Club, L.L.C. owes plaintiff principal of
$8,586,000.00 which is due with interest, charges, costs, fees, attorneys’ fees, and costs of
collection.

WHEREFORE, plaintiff requests judgment against Serenata Beach Club, L.L.C. for the
amounts described in paragraph 13 above, as well as all other relief that the Court deems just and
proper.

Count Two — Foreclosure

Plaintiff re-alleges the allegations set forth in 94 1 — 4, 8 — 11, and 12 — 16, and further
alleges:
17.  This is an action to foreclose a mortgage on property located in St. Johns County,

Florida, which secures repayment of obligations under the note described in Count One.



18.  As security for the note referenced in Count I, Serenata Beach Club, L.L.C.
executed a mortgage in favor of DLP Lending Fund LLC dated April 20, 2022 that encumbered

the following parcels of St. Johns County, Florida real property:

Property 1:
ALL THOSE CERTAIN PIECES, PARCELS OR TRACTS OF LAND SITUATE, LYING AND BEING IN THE COUNTY OF
ST. JOHNS AND STATE OF FLORIDA AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

EXHIBIT "A"

BEACH CLUB PARCEL (PARCEL 1)

A PORTION OF SECTION 20, TOWNSHIP 6 SOUTH, RANGE 30 EAST, ST.JOHNS COUNTY, FLORIDA AND BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS: FOR A POINT OF REFERENCE COMMENCE AT THE
SOUTHWEST CORNER OF SAID SECTION 20, THENCE NORTH 00° 45' 00" WEST, ALONG THE WEST LINE OF
SAID SECTION 20, 1486.69 FEET TO THE SOUTHWEST CORNER OF LANDS DESCRIBED IN DEED RECORDED IN
THE OFFICIAL RECORDS OF SAID COUNTY IN BOOK 662, PAGE 270; THENCE NORTH 89° 15' 00" EAST, ALONG
THE SOUTH LINE OF SAID LINE OF SAID LANDS, 1300.03 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF
STATE ROAD A-1-A (A 100 FOOT RIGHT-OF-WAY PER FLORIDA DEPARTMENT OF TRANSPORTATION RIGHT-OF-
WAY MAP FOR SECTION 78030-111), THENCE ALONG SAID EASTERLY RIGHT-OF-WAY LINE, THE FOLLOWING 3
COURSES, COURSE NO. 1: IN A NORTHWESTERLY DIRECTION, ALONG THE ARC OF A CURVE, SAID CURVE
BEING CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 1323.24 FEET, A CHORD BEARING AND
DISTANCE OF NORTH 27° 51' 56" WEST, 408.69 FEET TO THE POINT OF TANGENCY OF SAID CURVE; COURSE
NO. 2: NORTH 36° 44' 57" WEST, 459.74 FEET TO A POINT OF CURVATURE; COURSE NO. 3: THENCE IN A
NORTHWESTERLY DIRECTION, ALONG THE ARC OF A CURVE, SAID CURVE BEING CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 1132.30 FEET, A CHORD BEARING AND DISTANCE OF NORTH 32°
20’ 20" WEST, 174.16 FEET TO THE POINT OF BEGINNING.

FROM THE POINT OF BEGINNING THUS DESCRIBED/THENCE NORTH 49° 01' 38" EAST, 626.72 FEET TO A
POINT ON THE MEAN HIGH WATER LINE OF THE ATLANTIC,OCEAN AS ESTABLISHED BY MEAN HIGH WATER
LINE SURVEY RECORDED IN THE PUBLIC REPOSITORY.Of THE FLORIDA DEPARTMENT OF ENVIRONMENTAL
PROTECTION, BUREAU OF SURVEYING AND MAPPING IN MEAN HIGH WATER FILE 2010, SAID POINT
HEREAFTER KNOWN AS POINT "A"; THENCE RETURN TO SAID'POINT OF BEGINNING.

FROM THE POINT OF BEGINNING THUS DESCRIBED, THENCE CONTINUE ALONG THE SAID EASTERLY RIGHT-
OF-WAY LINE OF STATE ROAD NO. A-1-A, THE FOLLOWING 3 COURSES, COURSE NO. 1: THENCE IN A
NORTHERLY DIRECTION ALONG THE ARC OF A CURVE, SAID CURVE BEING CONCAVE EASTERLY AND
HAVING A RADIUS OF 1132.30 FEET, A CHORD BEARING AND DISTANCE OF NORTH 20° 46' 21" WEST, 282.09
FEET TO THE POINT OF TANGENCY OF SAID CURVE; COURSE NO. 2: NORTH 13° 37' 00" WEST, 295.13 FEET TO
A POINT OF CURVATURE; COURSE NO.3: THENCE IN A NORTHERLY DIRECTION ALONG THE ARC OF A CURVE,
SAID CURVE BEING CONCAVE EASTERLY AND HAVING A RADIUS OF 1132.30 FEET, A CHORD BEARING AND
DISTANCE OF NORTH 07° 12’ 04" WEST, 253.05 FEET; THENCE NORTH 89° 12' 62" EAST 85 FEET; THENCE IN A
SOUTHERLY DIRECTION, ALONG THE ARC OF A CURVE, SAID CURVE BEING CONCAVE EASTERLY AND
HAVING A RADIUS OF 1047.30 FEET, A CHORD BEARING AND DISTANCE OF SOUTH 07° 12' 04" EAST, 234.05
FEET TO THE POINT OF TANGENCY OF SAID CURVE; THENCE SOUTH 13° 37' 00" EAST, 37.05; THENCE NORTH
76° 23' 00" EAST, 510 FEET, MORE OR LESS TO A POINT ON AFOREMENTIONED MEAN HIGH WATER LINE
WHICH BEARS NORTHERLY, ALONG SAID MEAN HIGH WATERLINE, 250 FEET MORE OR LESS FROM
AFORESAID POINT "A"; THENCE SOUTHERLY, ALONG SAID MEAN HIGH WATER LINE, 250 FEET, MORE OR
LESS, TO SAID POINT "A"; THENCE SOUTH 76° 23' 00" WEST, 507 FEET, MORE OR LESS; THENCE SOUTH 13° 37*
00" EAST, 8.09 FEET TO A POINT OF CURVATURE; THENCE IN A SOUTHERLY DIRECTION, ALONG THE ARC OF
A CURVE, SAID CURVE BEING CONCAVE EASTERLY AND HAVING A RADIUS OF1047.30 FEET, A CHORD



BEARING AND DISTANCE OF SOUTH 20° 46' 21" EAST, 260.92 FEET, THENCE SOUTH 62° 04' 19" WEST 85.00
FEET TO THE POINT OF BEGINNING.

OVERFLOW PARKING PARCEL (PARCEL 2)

A PORTION OF SECTION 20, TOWNSHIP 6 SOUTH, RANGE 30 EAST, ST. JOHNS COUNTY, FLORIDA AND BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS: FOR THE POINT OF BEGINNING COMMENCE AT THE
SOUTHWESTERLY CORNER OF SECTION 20, THENCE NORTH 00° 45' 00" WEST, ALONG THE WEST LINE OF
SAID SECTION 20,1486.69 FEET, THENCE CONTINUE NORTH 00° 45' 00" WEST, CONTINUING ALONG SAID
SECTION LINE, THE SAME BEING THE WESTERLY LINE OF LANDS DESCRIBED IN DEED RECORDED IN THE
OFFICIAL RECORDS OF SAID COUNTY IN BOOK 662, PAGE 270, 625.30 FEET TO AN ANGLE POINT IN SAID DEED
LINE; THENCE NORTH 06° 06' 30" WEST, CONTINUING ALONG SAID DEED LINE, 348.14 FEET, THENCE NORTH
83° 53' 30" EAST, 162.00 FEET; THENCE SOUTH 81° 09' 02" EAST, 69.29 FEET; THENCE SOUTH 61° 04' 36" EAST,
34.41 FEET; THENCE NORTH 46° 25' 39" EAST, 18.88 FEET; THENCE NORTH 16° 57' 44" EAST, 28.34 FEET,
THENCE NORTH 09° 02' 51" EAST, 284.26 FEET; THENCE NORTH 84° 04' 22" EAST, 59.97 FEET TO THE POINT OF

BEGINNING.

FROM THE POINT OF BEGINNING THUS DESCRIBED, THENCE NORTH 24° 02' 08" WEST, 32.82 FEET, THENCE
NORTH 13° 37' 00" WEST, 113.78 FEET; THENCE NORTH 24° 10’ 58" WEST, 160.88 FEET, THENCE NORTH 11° 18'
42" EAST,164.33 FEET, THENCE NORTH 14° 02' 46" WEST, 131.92 FEET; THENCE NORTH 58° 00" 18" EAST, 123.96
FEET; THENCE SOUTH 58° 36' 49" EAST, 130.77 FEET TO THE WESTERLY RIGHT-OF-WAY LINE OF STATE ROAD
NO. A-1-A (A 100 FOOT RIGHT-OF-WAY AS NOW ESTABLISHED); THENCE IN A SOUTHERLY DIRECTION ALONG
THE ARC OF A CURVE IN LAST SAID RIGHT-OF-WAY LINE, SAID CURVE BEING CONCAVE EASTERLY AND
HAVING A RADIUS OF1232.30 FEET, A CHORD BEARING AND DISTANCE OF SOUTH 02° 21' 26" WEST, 191.88
FEET, THENCE ALONG THE BOUNDARY OF WELL SITE NO.2, AS DESCRIBED IN DEED RECORDED IN THE
OFFICIAL RECORDS OF SAID COUNTY IN BOOK 747, PAGE 619, THE FOLLOWING 3 COURSES, COURSE NO.1:
SOUTH 87° 11' 41" WEST 30.09 FEET; COURSE NO. 2: SOUTH 02° 48" 19" EAST, 30,00 FEET; COURSE NO. 3:
NORTH 87° 11" 41" EAST, 30.09 FEET TO THE SAID WESTERLY RIGHT-OF-WAY LINE OF STATE ROAD NO. A-1-A;
THENCE IN A SOUTHERLY DIRECTION ALONG THE ARC OF A CURVE IN LAST SAID RIGHT-OF-WAY LINE, SAID
CURVE BEING CONCAVE EASTERLY AND HAVING A RADIUS OF 1232.30 FEET, A CHORD BEARING AND
DISTANCE OF SOUTH 08° 33' 35" EAST, 217.25 FEET TQ THE POINT OF TANGENCY OF SAID CURVE; THENCE
SOUTH 13° 37' 00" EAST, CONTINUING ALONG LAST.MENTIONED RIGHT-OF-WAY LINE, 114.81 FEET; THENCE
SQUTH 76° 23' 00" WEST, 122.19 FEET; THENCE NORTH 84° 53' 36" WEST, 39.23 FEET; THENCE SOUTH 84° 04’
22" WEST, 6,08 FEET TO THE POINT OF BEGINNING.

TOGETHER WITH THE FOLLOWING APPURTENANT EASEMENTS:

1. DRAINAGE EASEMENTS created pursuant to Drainage Easement Agreement recorded in
Official Records Book 1419, page 1983, madified in Official Records Book 1419, page 2062,
Official Records Book 1470, page 358, and Official Records Book 1579, page 1908, all of the
public records of St. Johns county, Florida,

AND

2, ACCESS EASEMENT created pursuant to Access Easement Agreement recorded in Official
Records Book 1527, page 465, of the public records of St. Johns County, Florida.

(the “Property”). A true and correct copy of the recorded mortgage is attached as Exhibit 2.
19. DLP Lending Fund LLC owns and is entitled to enforce the mortgage.
20. Serenata Beach Club, L.L.C. defaulted under the note and mortgage by failing to

repay all amounts due on the May 1, 2023 maturity date.



21.  Under the note, Serenata Beach Club, L.L.C. owes plaintiff principal of
$8,586,000.00 which is due with interest, charges, costs, fees, attorneys’ fees, and costs of
collection.

22.  Defendant Serenata Beach Club, L.L.C. owns and possesses the real property
encumbered by the mortgage.

23. Tenants may claim a possessory or leasehold interest in the real property. Any such
interest, however, is subordinate and inferior to DLP Lending Fund LLC’s interest.

WHEREFORE, plaintiff DLP Lending Fund LLC requests entry of a judgment foreclosing
the Mortgage and, if the proceeds of the sale are insufficient to pay plaintiff’s claim, a deficiency
judgment against Serenata Beach Club, L.L.C., Jeffrey Butler, Molly Butler, and Bernoulli Growth
Capital, LLC.

Count Three — Guaranty — Molly Butler

Plaintiff realleges the allegations set forth in 1 — 5, 8 — 11, and 12 — 16, and further
alleges:

23. This is an action for damages that exceed Fifty Thousand Dollars ($50,000.00),
exclusive of interest, costs, and attorneys’ fees.

24, On or about April 20, 2022, to induce DLP Lending Fund LLC to extend credit to
Serenata Beach Club, L.L.C., Molly Butler executed and delivered to DLP Lending Fund LLC a
guaranty agreement. A copy of the guaranty agreement is attached as Exhibit 3.

25. DLP Lending Fund LL.C owns and is entitled to enforce the guaranty agreement.

26.  Under the guaranty agreement, Molly Butler owes plaintiff principal of
$8,586,000.00 which is due with interest, charges, costs, fees, attorneys’ fees, and costs of

collection.



WHEREFORE, plaintiff requests judgment against Molly Butler for the principal of
$8,586,000.00 which is due with interest, charges, costs, fees, attorneys’ fees, and costs of
collection, as well as all other relief the Court deems just and proper.

Count Four — Guaranty — Jeffrey Butler

Plaintiff realleges the allegations set forth in Y 1 — 4, 6, 8 — 11, and 12 — 16, and further
alleges:

23. This is an action for damages that exceed Fifty Thousand Dollars ($50,000.00),
exclusive of interest, costs, and attorneys’ fees.

24. On or about April 20, 2022, to induce DLP Lending Fund LLC to extend credit to
Serenata Beach Club, L.L.C., Jeffrey Butler executed and delivered to DLP Lending Fund LLC a
guaranty agreement. A copy of the guaranty agreement is attached as Exhibit 3.

25. DLP Lending Fund LLC owns and is entitled to enforce the guaranty agreement.

26.  Under the guaranty agreement, Jeffrey Butler owes plaintiff principal of
$8,586,000.00 which is due with interest, charges, costs, fees, attorneys’ fees, and costs of
collection.

WHEREFORE, plaintiff requests judgment against Jeffrey Butler for the principal of
$8,586,000.00 which is due with interest, charges, costs, fees, attorneys’ fees, and costs of
collection, as well as all other relief the Court deems just and proper.

Count Five — Guaranty — Bernoulli Growth Capital L1.C

Plaintiff realleges the allegations set forth in 1 —4, 7, 8 — 11, and 12 — 16, and further
alleges:
27. This is an action for damages that exceed Fifty Thousand Dollars ($50,000.00),

exclusive of interest, costs, and attorneys’ fees.



28. On or about April 20, 2022, to induce DLP Lending Fund LLC to extend credit to
Serenata Beach Club, L.L.C., Bernoulli Growth Capital LLC executed and delivered to DLP
Lending Fund LLC a guaranty agreement. A copy of the guaranty agreement is attached as Exhibit
3.

29. DLP Lending Fund LLC owns and is entitled to enforce the guaranty agreement.

30. Under the guaranty agreement, Bernoulli Growth Capital LLC owes plaintiff
principal of $8,586,000.00 which is due with interest, charges, costs, fees, attorneys’ fees, and
costs of collection.

WHEREFORE, plaintiff requests judgment against Bernoulli Growth Capital LLC for the
principal of $8,586,000.00 which is due with interest, charges, costs, fees, attorneys’ fees, and
costs of collection, as well as all other relief the Court deems just and proper.

Count Six — Re-Establish Lost Instrument

Plaintiff realleges the allegations in paragraphs 1-11, and further alleges:

31. This is an action to re-establish and enforce a lost or destroyed promissory note.

32. DLP Lending Fund LLC owned, held, and was in possession of the original
promissory note described above in Count One at the time that that promissory note was executed
and delivered.

33.  The original of that promissory note subsequently has been lost.

34.  DLP Lending Fund LLC did not transfer the promissory note described in Count
One to any third party.

35. DLP Lending Fund LLC and has not at any time transferred ownership of the
promissory note described in Count I to any party other than DLP Lending Fund LLC. A copy of

the Lost Note Affidavit from DLP Lending Fund LLC is attached with Exhibit 1.



36. Despite diligent search and inquiry, DLP Lending Fund LLC has been unable to
find the original of the promissory note described in Count One.

37.  The loss of possession was not the result of a transfer by DLP Lending Fund LLC
or a lawful seizure.

38. DLP Lending Fund LLC cannot reasonably obtain possession of the original
promissory note because it has been lost and its whereabouts cannot presently be determined.

39. The parties to this action are the only persons known to DLP Lending Fund LLC to
have an interest in re-establishing and enforcing the lost promissory note.

40. The promissory note described in Count One has not been sold, pledged, or
hypothecated to any person or entity.

WHEREFORE, DLP Lending Fund LLC respectfully requests that the Court find that it
is entitled to enforce the lost note pursuant to Fla. Stat. § 673.3091, permit it to re-establish and
enforce the lost promissory note, as well as grant all other relief the Court deems just and proper.

Respectfully submitted,

JONES WALKER LLP

Attorneys for Plaintiff

201 South Biscayne Boulevard, Suite 3000
Miami, Florida 33131

Tel. (305) 679-5700

Fax (305) 679-5710

Designated e-mail: cezell@joneswalker.com
miamiservice@joneswalker.com

/s/ Christopher H. Ezell
Christopher H. Ezell, Esq.
Florida Bar No. 0105114

DEFENDANTS TO BE SERVED BY PRIVATE PROCESS SERVER



EXHIBIT 1



SECURED NOTE

COGNOVIT NOTE
$8,586,000.00 Date: April 20,2022
Lehigh County, Pennsylvania
Property Addresses: 3175 South Ponte Vedra Bonlevard, Ponte Vedra Beach, Flovida

32082
3150 Coustal Highway, Ponte Vedra Beach, Flovida 32082

FOR VALUE RECEIVED, the undersigned;, Serenata Beach Club, L.L.C., a Florida limited
liability company- (collectively, “Barrower™), whose address is 403 Anastasia Boulevard Street, St.
Augustine, Florida 32080, hereby promises to pay to DLP Lending Fund, LLC, a Delaware limited liability
company, or order (“Lender”), whose-address is 95 Highland Avenue, Suite 300, Bethlehem, Pennsylvania
18017, the principal sum of Eight Million Five Hundred Eighty-Six Thousand and 00/100 Dollars
(38,586,000.00), together with interest on the unpaid principal balance of this Note, as follows:

1. Interest. Interest on the unpaid principal balance, including any Lender Retained Funds, will
accrue from the date the proceeds have been distributed to or on behalf of the Borrower (the “Date of
Advance”) at an annual rate equal to Ten and 99/100 Percent (10.99%).

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 outstanding principal balance, 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. Bomrower will make a payment each month until the entire indebtedness
evidenced by this Note and all dccrued and unpaid principal, interest and other charges due hereunder have
been paid in full. If Borrower still owes amounts under this Note on May 1, 2023 (the “Maturity Date”),
Borrower will pay those amounts in full on that date. Payments due under the Note shall be miade 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
hercin. Further, if any check or other instrument received by Lender as payment under the Note or the
Security Instrument is tetummed to Lender unpaid, Lender may require that any or all subsequent payments
dué 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; (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,

22.  Intérest-Only Payments, Interest-only payments shall be due and payable in consecutive
mornthly installments of Seventy-Bight Thousand Six Hundred Thirty-Three and 45/100 Dollars
(878,633.45) commencing with the first payment due on June 1, 2022 and continuing for a period of twelve
(12) consecutive months,

2.3,  Ballgon 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 othier 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).

2.5,  Delivery of Payments. Payments shall be made to Lender’s loan servicer, DLP Capital
Servicing, LLC.

DLP Capital Servicing, LLC
95 Highland Avenue, Suite 300
Bethlehem, Pennsylvania 18017

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 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 (¢) principal
under the Note;

2.7. Other Terms. This Note is subject to the following additional terms asg 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

A 2.7.3. ExitFee.

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 “Laté 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
instaflments then unpaid,
6. Interest on Défauli. 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 unpaid principal balance
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™). If the Maturity Date is
accelerated, the unpaid principal shall accrue interest at the Default Rate only until the default is cured and
the Security Instrument is reinstated. Borrower acknowledges and aprees that it would be extremely
difficult or impractical to fix the. actual damages resulting from Borrower's failure to pay the principal,
accrued interest and other sums due on the Maturity Date, and therefore Borrower shall pay interest at the
Default Rate not as a penalty, but for purposes of defraying the expenses incident to handling the past due
principal, accrued interest and other sums due under this Note, Interest at the Default Rate represents the
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reasonable estimate of the loss that may be sustained by Lender due to the failure of Borrower to pay the
principal, accrued interest and other sums due on the Maturity Date. 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 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 Property, or any of Botrower’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 Propetty, ot 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 onthe 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 seeured 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, Neotice. 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 int all or any part of this Note, all without notice
to orthe 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 unpaid principal balance, or otherwise, shall the amount paid or agreed to be paid to Lender for the use,
forbearance, ‘ot 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 presctibed 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, Liender-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
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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 Agsreement. 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 Agreenient.

15. No Accord and Satisfaction. Borrower shall not send payments to Lender that are marked "paid
in full", "without recourse", or similfar 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. Documentary Stamp Tax. Documentary stamps in the amount required by Florida Law have been
purchased and affixed to the Mortgage.

17. CONEESSION 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, 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, AND A REASONABLE ATTORNEY’S FEE FOR COLLECTION IN THE
AMOUNT OF TWO PERCENT (2.00%) OF SUCH 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 TQO 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 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, 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
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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.

FURTHER, 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 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.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.

THIS AGREEMENT MAY BE EXECUTED IN COUNTER-PARTS.

[SIGNATURES FOLLOW]
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BORROWER:

SERENATA BEACH CLUB, L.L.C., A FLORIDA LIMITED LIABILITY COMPANY

By: Bernoulli Growth Capital LLC, a Florida limited liability company, Manager

By: UMMM zﬂbékz

Molly A /Butler, Manager/Member

By:

%éffrey B. Butler, Manager/Member
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LOST NOTE AFFIDAVIT

BEFORE ME, the undersigned authority, appeared Danielle Hough, Senior Director of
Capital Management of DLP Lending Fund LLC, a Delaware limited liability company (“DLP?”),
who is executing this document in his/her official capacity and shall have no personal liability
herecunder, and states as follows:

1. DLP’s address is 405 Golfway West Drive, Suite 300, St. Augustine, FL 32095.

2. As of the date of this affidavit, DLP is the owner of the promissory note dated
April 20, 2022 executed by Serenata Beach Club, L.L.C. in favor of DLP in the original amount
of $8,586,000.00 (the “Note™). A copy of the Note is attached as Exhibit A.

3. DLP is not in possession of the original note. The location of the original Note is
unknown, and, after searches therefore, the original Note has not been located.

4. The Note has not been assigned, transferred, pledged, or hypothecated by DLP.

5. The purpose of this affidavit is to establish the above facts. This affidavit shall
not confer any rights or benefits, causes or claims, representations or warranties (including,
without limitation, regarding ownership or title to the Note or the obligations evidenced thereby)

upon any assignee.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, DLP has caused this instrument to be executed this the ) day of
A zb\j , 2023,

o

DLP:

DLP Lending Fund LLC,
a Delaware limited liability company
Signed, sealed, and delivered

in the presence of: "
By: im TN
Wm \W Name: VO o Mouan
Witness #1 i

Print Name: DQSSCQ N\g«.ng lIts: PN o d Sic)r\mr

r

Witness #2

Print Name:Cak(‘SQn&i’O pd@{a{\d@f

ACKNOWLEDGMENT
STATE OF FLORIDA )
COUNTY OF ST. JOHNS ; -
On this the : day of [\ /{ \/i , 2023, before me personally appeared
Bannil. BN, as oNdw ozl s I/mr% of DLP Lending Fund

LLC, a Delaware limited llablhty company, who'is persondlly known to me or proved to me on
the basis of satisfactory evidence to be the person who executed the foregoing instrument, and
she thereupon duly acknowledged to me that he/she executed the same to be his/her free act and
deed.

WITNESS my hand and official seal. /lmw Ok——/

Name of Notary: | | j/A é’\\(lj -1 ea

My comrmission expires: G |§ / 1S

1 MARY KILDEA e
MYCOMMISSION#HH 126140 I

SELS EXPIRES: Mg
AR Bonded Thry Not V5, 2025

ity 4ty Publi Underwriters j
\M%*%\a
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EXHIBIT A



SECURED NOTE

COGNOVIT NOTE
£8,586,000.00 Date: April 20,2022
Lehigh County, Pennsylvania
Property Addresses: 3175 South Poute Vedra Boulevard, Ponte Vedra Beach, Florida

32082
3150 Coastal Highway, Ponte Vedra Beach, Florida 32082

FOR VALUE RECEIVED, the undersigned, Serenata Beach Club, L.L.C., a Florida limited
liability company (collectively, “Borrower”), whose address is 403 Anastasia Boulevard Street, St.
Augustine, Florida 32080, hereby promises to pay to DLP Lending Fund, LLC, a Delaware limited lability
company, or order (“Lender™), whose address is 95 Highland Avenue, Suite 300, Bethleliem, Pennsylvania
18017, the principal sum of Eight Million Five Hundred Eighty-Six Thousand and 00/100 Dollars
($8,586,000.00), together with interest on the unpaid principal balance of this Note, as follows:

1. Interest, Interest on the unpaid principal balance, including any Lender Retained Funds, will
accrue from the date the proceeds have been distributed to or on behalf of the Borrower (the “Date of
Advance”) at an annual rate equal to Ten and 99/100 Percent (10.99%). _

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 outstanding principal balance, 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. If Borrower still owes amounts under this Note on May 1, 2023 (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; (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 Seventy-Eight Thousand Six Hundred Thirty-Three and 45/100 Dollars
($78,633.45) commeicing with the first payment due on June 1, 2022 and continuing for a period of twelve
(12) consccutive 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,
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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).
2.5.  Delivery of Payments. Payments shall be made to Lender’s loan servicer, DLP Capital

Servicing, LLC.

DLP Capital Servicing, LLC
95 Highland Avenue, Suite 300
Bethlehem, Pennsylvania 18017

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 under any provision of this Note, the Loan Agreement, or the Security Instrument, in such order
as Lender, in its solc 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.
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 unpaid principal balance
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”). If the Maturity Date is
accelerated, the unpaid principal shall accrue interest at the Default Rate only until the default is cured and
the Security Instrument is reinstated. Borrower acknowledges and agrees that it would be extremely
difficult or impractical to fix the actual damages resulting from Borrower's failure to pay the principal,
accrued interest and other sums due on the Maturity Date, and therefore Borrower shall pay interest at the
Default Rate not as a penalty, but for purposes of defraying the expenses incident to handling the past due
principal, accrued interest and other sums due under this Note. Interest at the Default Rate represents the
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reasonable estimate of the loss that may be sustained by Lender due to the failure of Borrower to pay the
principal, accrued interest and other sums due on the Maturity Date. 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 intercst 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
thercafter 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 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 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 i 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 dernand, 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 unpaid principal balance, 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
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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 contro! every other provision of ali
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 Satisfactien, 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. Documentary Stamp Tax. Documentary stamps in the amount required by Florida Law have been
purchased and affixed to the Mortgage.

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, 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, AND A REASONABLE ATTORNEY’S FEE FOR COLLECTION IN THE
AMOUNT OF TWO PERCENT (2.00%) OF SUCH 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 THEREQOF 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 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, 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
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AND AN OPPORTUNITY FOR HEARING PRIOR TO THE ENTRY OF SUCH JUDGMENT.
THE BORROWER ACKNOWLEDGLES THAT THE BORROWER HAS BEEN ADVISED BY ITS
LEGAL COUNSEL IN CONNECTION WITH THIS TRANSACTION.

FURTHER, 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 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.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.

THIS AGREEMENT MAY BE EXECUTED IN COUNTER-PARTS.

[SIGNATURES FOLLOW]
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BORROWER:

SERENATA BEACH CLUB, L.L.C., A FLORIDA LIMITED LIABILITY COMPANY

By: Bemoulli Growth Capital LLC, a Florida limited liability company, Manager

Wu WRptdar

Molly A Butler, Manager/Member

By:

%ffrey B. Butler, Manager/Member
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1/13/23, 1:53 PM

Landmark Web Official Records Search

Instr #2022041311 BK: 5542 PG: 1263, Filed & Recorded: 4/21/2022 11:25 AM #Pgs:26
Brandon J. Patty,Clerk of the Circuit Court and Comptroller St. Johns County FL Recording $222.50 Doc M: $30,051.00 Int. Tax $17,17:

THIS INSTRUMENT PREPARED BY:

Brandy Seyferth
95 Highland Avenue, Suite 300
Bethlehem, Pennsylvania 18017

WHEN RECORDED, RETURN TO:

DLP Lending Fund, LLC, a Delaware limited liability
company

405 Golfway West Drive

St. Augustine FL 32095

Loan No.
Property 1D No.: 142230 0190 and 142230 0240

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, FIXTURE FILING,

AND SECURITY AGREEMENT
(Commerctal)
Nate Amount: $8,586,00000 { &

Property Addresses: 3175 South Ponte e’g}f

#Boulevard, Ponte Vedra Beach, Florida 32082
3150 Coastal }lighwa&g@q e Vedra Beach, Florida 32082

,@i@"ia &

THIS IS A BALLOON MORTGAGE AND THE FINﬁ;{[NCIPAL PAYMENT OR THE PRINCIPAL
BALANCE DUE UPON MATURITY IS $8,586,000.0%‘¢GETHER WITH ACCRUED INTEREST, IF
ANY, AND ALL ADVANCEMENTS MADE BY THE MORTGAGEE UNDER THE TERMS OF THIS
MORTGAGE OR ANY OTHER UNPAID AMOUNTS.

THIS DOCUMENT CONSTITUTES A FIXTURE FILING IN ACCORDANCE WITH THE FLORIDA
UNIFORM COMMERCIAL CODE.

This Mortgage, Assignment of Leases and Rents, Fixture Filing, and Security Agreement (the
“Security Instrument” or “Mortgage™) is made as of April 20, 2022, among Serenata Beach Club, L.L.C,,
a Florida limited liability company (“Borrower”), whose address is 403 Anastasia Boulevard Street, St.
Augustine, Florida 32080; and DLP Lending Fund, LLC, a Delaware limited liability compaay, as
mortgagee (“Lender™), whose address is 95 Highland Avenue, Suite 300, Bethlehem, Pennsylvania 18017,

TRANSFER OF RIGHTS IN THE PROPERTY

© 2007 Geraci Law Firm; All Rights Reserved. % 6 ReyAp/21
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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 MORTGAGES, WARRANTS, GRANTS, BARGAINS, SELLS,
AND CONVEYS to 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 granis to Lender a security
interest in the Personalty, Fixtures, Leases, and Rents under Article Nine of the Uniforrn 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 Renis 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 '€ONSIDERATION FOR THE INDEBTEDNESS AND
OBLIGATIONS EVIDENCED BY THE LOAN gﬁ*} MENTS, 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

© 2007 Geraci Law Firm; All Rights Reserved. Rev,G4/21
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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 Berrower 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, titls, 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 Imprevements under the
laws of the state where the Mortgaged Property is located, including the Uniform Commercial Code.
“Fixtures” includes, without limitation, atl 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 govemmental 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 Mertgaged 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 Insfrument
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 Mor; ﬁ?f%d Property, including, without limitation, all apparatus
and equipment, whether or not physically afﬁ%ég ) the land or any building, which is used to provide or
supply air cooling, air conditioning, heat, gas, wategﬁJ rht, power, reftigeration, ventilation, laundry, drying,
dish washing, garbage disposal, or other services; and"all.elevators, escalators, and related machinery and
equipment, fire prevention and extinguishing apparafisysé ?urity and access control apparatus, partitions,
ducts, compressors, plumbing, ovens, reftigerators, dishwaghers, disposals, washers, dryers, awnings, storm
windows, storm doors, screens, blinds, shades, curtaing, curtain rods, mirrors, cabinets, paneling, rugs,
attached floor coverings, fumiture, 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 Docurents;

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;
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1.9.5.  Any future loans or amouats advanced by Lender to Borrower when evidenced by
awritten 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.

130  “Land.” The real estate or any interest in it described in Exhibit “A™ attached to this
Security Instrurent 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 usc 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 intesest in the Land,

L12  “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 Tnstrument, 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 agrecments required to be exz:teig by Borrower or any guarantor in connection with the
Loan.

1.16 “Mortgaged Properéy.” The Igéndy Improvements, Fixtures, Personalty, Leases, and
Rents that is described as follows: %

@%@ﬁ

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

commonly known as: 3175 South Ponte Vedra Boulevard, Ponte Vedra Beach, Florida 32082
Property ID No.: 142230 0198
3150 Coastal Highway, Ponte Vedra Beach, Florida 32082
Property ID Neo.: 142230 0240

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 er in any way appertaining to the
Mortgaged Property; all of the estate, right, title, interest, claim, demand, reversion, or remainder of
Botrower 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

4
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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, ot 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, plang,
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 Botrower under such Leases, including cash or securities deposited by the
tenants to secure performance of their obligatigrizainder such Leases (whether such cash or securities are
to be held until the expiration of the terms of ases or applied to one or more of the installments of
rent coming due immediately before the expirat %uch terms), all rights to all insurance proceeds and
uneamed insurance premiums arising from or relatingsto the Mortgaged Property, all other rights and
easements of Borrower now or later existing pertaini use and enjoyment of the Mortgaged Property,
and all right, title, and interest of Borrower in and to 4l declarations of covenants, conditions, and
restrictions as may affect or otherwise relate to the Mort A ga { 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 insuress issuing the same
and to give propet receipts and acquittances for such policies, and to apply the same as provided below;

1.16.8. If the Mortgaged Property includes a leasehold estate, all of Barrower’s right, title,
and interest in and to fthe 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

5
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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 rteports, 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, frademarks, symbols, service marks, and goodwill associated
with the Mortgaged Property and any and all statc 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 inta Lender’s possession;

1.16.13. All accounts, contract rights, chattel paper, documents, instruments, books,
records, claims against third parties, money, securities, drafls, notes, proceeds, aud 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 :th%foregoing.

As used in this Secarity Instru% ‘Mortgaged Property” is expressly defined as meaning
all or, when the context permits or requires, any pa fitand all or, when the context permits or requires,
any interest in it.

1.17  “Note.” The Sccured Note payabl ower to the order of Lender in the principal
amount of Eight Million Five Hundred Eighty-Six Thousand and 00/100 Dollars (38,586,000.00),
which matures on May 1, 2023, evidencing the Loan,dn such form as is acceptable to Lender, together
with any and all rearrangements, exiensions, renewals, substitutions, replacements, modifications,
restatements, and amendments to the Secured Note,

1.18  “Obligations.” Any and all of the covenants, wamanties, 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
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 anty covenant by third parties to
pay mainicnance 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 Mottgaged Property consists of or includes
a leasehold estate, each obligation, covenant, and agreement of Borrower arising under, or contained in, the

6
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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 Instrament.

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

119 “Permiited Encumbrances.” At any patticular time, (a) Hens for taxes, assessments, or
governmental charges not then due and payable or not then delinquent; (b) liens, easements, encumbrances,
and resirictions on the Mortgaged Property that are allowed by Lender to appear in Schedule B, with Parts
I and 1T of an ALTA title policy to be issued to Lender following recordation of the Security Instrument;
and (¢} 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 propeity, whether now owned or fater acquired by Borrower, including, but not limited
to, water rights (to the extent they may conststute 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, electronigsamonitoring, entertainment, recreational, maintenance,
extermination of vermin or insects, dust remo%iég sfuse and garbage equipment; vehicle maintenance and
repair equipment; office fumniture (including tablgs, Bhairs, planters, desks, sofas, shelves, lockers, and
cabinets); safes, fumnishings, appliances (includinb% naking machines, refrigerators, fans, water heaters,
and incinerators); rugs, carpets, other floor coveri aperies, drapery rods and brackets, awnings,
window shades, venetian blinds, curtains, other window 'coverings; lamps, chandeliers, other lighting
fixtures; office maintenance and other supplies; loa mmitments, financing arrangements, bonds,
construction contracts, leases, tenants’ security deposits, licenses, permits, sales contracts, aption contracts,
lease contracts, insurance policies, proceeds from policies, plans, specifications, surveys, books, records,
funds, bank deposits; and afl other intangible personal property. Personalty also inchudes 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 Morigaged 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, exiracting, or otherwise enjoying ot 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,

Y
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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 Propetty or otherwise used or useful
in connection with the intended developrent 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.

DNIFORM 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 criginal
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 praceeds to be used for restoration under this Security
Instrument; (d) pay when due all elaims for labor performed 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 alt 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 condmon at or on the Mortgaged Property that may have a
significant and measurable effect on its markg®¥alue; (k) if the Mortgaged Property is rental property,
generally operate and maintain it in such manfigg realize its maximum rental potential; and (1) do all
other things that the character or use of the M{ ed Property may reasonably render necessary to
maintain it in the same condition (reasonable wea r expected) as existed at the date of this Security
Instrument. %
3 Use of Mortgaged Progerty. Unless othcrw:se refuired by Govemumental 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.

4,1 Agsignment 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, ar 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 ¢ypes 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 ar contract
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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 prosscute 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 darnage 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 Insuranice 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:

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
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 fhen current
Governmental Requirements; (d) within 60 degys@%ler 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; (¢) construgiionitand completion of restoration and rebuilding of the
Mortgaged Property shall be completed in accorda%‘e h plans and specifications and drawings submitted
to Lender within 30 days after receipt by Lender of th€rggtoration plan and thereafter approved by Lender,
which plans, specifications, and drawings shall not be s‘{gﬁg ntially modified, changed, or revised without
Lender’s prior written consent; {f) within 3 months after&0ch damage, Borrower and 2 licensed contractor
satisfactory to Lender enter into  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 finds 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 finds and,
if Lender requests, mechanics' lien waivers and title insurance date-downs, and the provision of payment
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and performance bonds by Borrower, or in any other manner approved by Leader in Lender’s sole and
absolute discretion; or

4.22. 1If 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 Bortower’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,

43  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 reimbursément
of all Lender’s costs and expenses in connection with their recovery, and shall then be applied to the
payment of any Indebtedness securad 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 afier payment and satisfaction of the Indebtedness secured by this Security Instrument shall be
paid to Borrower as its interest may then appear,

4.5 artial Condemnation Pavments. All compensation, awards, proceeds, damages, claims,
insurance recoveries, rights of action, and payments (“funds™) that Borrower may receive or to which
Borrower may become entitled with respect#ta, the Mortgaged Property in the event of a partial
condemnation or other partial taking of the @ ed Property, unless Borrower and Lender otherwise
agree in writing, shall be divided into two portiofis equal to the principal balance of the Note at the
time of receipt of such funds and the other equal%’ ount by which such funds exceed the principal
balance of the Note at the time of receipt of such funds®The first such portion shall be applied to the sums
secured by this Security Instrument, whether or not then dyg, including but not limited to principal, acerued
interest, and advances, and in such order or combination®ds Lender may determine, with the balance of the
funds paid to Borrower,

4.6 Cure of Waiver of Default. Any application of such amounts 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 ot 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, chatges, 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
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Borrower's request; and (g) 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 abligated 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 abligated 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. AtLender’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 1o Lender’s prior review and approval and
must be acceptable to Lender in form and content. Each Lease niust spectfically provide, inter alia, that (a)
it is subordinate to the lien of this Security Instrument; (b} the tenant attoms 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 o 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 attomment. 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 caleulated 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
fisll, or take other measures that will effectively discharge such setoff and ensure that rents subsequently
due shall continue to be payable without claim.gfsetoff or deduction.

At Lender’s request, Borrower shall &%n t9 Lender, by written instrument satisfactory to Lender,
all Leases of the Mortgaged Property, and all seglirity, deposits made by tenants in connection with such
Leases. On assignment to Lender of any such o dender shall succeed to all rights and powers of
Borrower with respeet to such Lease, and Lender, infliénder’s sole and absolute discretion, shall have the
tight to modify, extend, or terminate such Lease and to gxecute other further leases with respect to the
Mortgaged Property that is the subject of such assigned Eease.

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 al] applicable federal, state, and local laws,
ordinances, rules and regulations,

If Borrower suspects any fenant 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 patential violation by 2 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, then Lender, at Lender’s option, may,

11
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without priot notice, declare all sums secured by this Security Instrument, regardiess 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 shail 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, o 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
Attomeys’ 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 tefins of payment, such amounts shall be payable on notice
from Lender to Borrower requesting such paymgntand shall bear interest from the date of disbursement at
the rate stated in the Note unless payment of inféresh at such rate would be contrary to Governmental
Requirements, in which event the amounts shall bea ggggst at the highest rate that may be collected from
Borrower under Governmental Requirements. L ¥

Borrower expressly understands and agrees that er will have no liability to Borrower or any
other person for Lender’s failure or inability to collect Rénts 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 noy 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, oceupancy, 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, cccupancy, enjoyment, or operation of all or any portion of it,

During an Bvent 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.

2
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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 ligu 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 Instrurnent. Borrower shall notify Lender
immediately on receipt by Botrower 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 al] 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 ifs 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 mays{but is not obligated to) commence, appear in, prosecute,
defend, compromise, and settle, in Lender’s oéko gwer's name, and as attomney-in-fact for Borrower, and
incur necessary costs and expenses, including %ﬁo eys Fees in so doing, any action or proceeding,
whether a civil, criminal, or probate judictal mattefgnéhjudicial proceeding, arbitration, or other alternative
dispute resolution procedure, reasonably necessarystoipieserve or protect, or affecting or purporting to
affect, the Mortgaged Property, this Security Instrumeftt, Lender’s security for performance of the
Obligations and payment of the Indebtedness, or the rights or powers of Lender under the Loan Documents,
and that if Lender elects not to do so, Borrower shall commence, appear in, prosecute, and defend any such
action oy 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 z 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 Tailure 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
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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 same rate as provided in the Note,
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 Morteaped 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,
inclnding, but not limited to, appraisers and prospective purchasers at any foreclosure sale commenced by
Lender, to enter on or inspect the Mortgaged Propcrty at reasonable times and for reasonable durations.

Borrower shall permit all such entries and inspg@tions to be made ag long as Lender has given Borrower
written notice of such inspection at least 24 hd before the entry and inspection.

13, Uniform Commercial Code Security Agfeement. This Security Instrument is intended to be and
shall constitute a security agreement under the Wniform Commercial Code for any of the Personalty
specified as part of the Mortgaged Property that, underngiovernmental Requirements, may be subject to a
security interest under the Uniform Commercial Code, an%@gm)wer grants to Lender a security interest in
those items. Borrower authorizes Lender to file finaiiéing 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 finanging
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
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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, 1n exercising any of these remedies, Lender
may proceed against the items of Mortgaged Property and any jtems 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, Eixture Filing, This Security Instrument constitutes a financing statement filed as a fixture filing
under 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
Jmprovement. 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
Defautt" ag 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 en 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/MHERO loans, any loans where payments are collected through property tax assessments, and super-
voluntary liens which are deemed to have priog;s? er 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 Botrower's interest in the MortgagedéProperty, or suffers its title to, or any interest in, the
Mortgaged Property to be divested, whether voluitar spr involuntarily; or if there is a sale or transfer of
any interests in Borrower; or if Borrower changes 6rgrmits 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 o the Mostgaged Property; or if title
to such Mortgaged Property becomes subject to any lien of 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.

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
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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 Govemmental Requirements,

173 JYunior 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 irust 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-ofspocket 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 potice 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. Watver 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 Instrament, 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 Sccurity 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 Botrower’s breach of any obligation, covenant, or agreement
in the Loan Documents, Lender, at Lender'@gﬁﬁn, without notice to or consent from Borrower, any
guarantor of the Indebtedness and of Borrower’s “"“15 Ipations 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 @ﬁgﬁ%rsm by so doing, may from time to time (a)
extend the time for payment of all or any portion of Borrow cr’s Indebtedness under the Loan Documents;
(b} accept a renewal note or notes, or release any perédn 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 o 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; (if) 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, Borrawer shall promptly pay Lender a reasonable service charge, together with all
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insurance premiums and Attorneys’ Fees as Lender may bave 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 Lendet.,

240. Future Advances. Onrequest by Barrower, Lender, at Lender’s option, may make future advances
to Bomrower. 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 Security Instrument 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
forcgoing 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 ageinst 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. Bomrower waives any rig wer may have to assert the doctrine of forum non

conveniens or to object to such venue, :
BORROWER'S INJ :M ﬁ

23. Taxation of Security Instrument. In the even ¢ 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. Botrower shall pay from time to time when due, a1l 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
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Govemmental 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 fo
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
reasanable 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 Obligatigns. Except as otherwise provided by Govemmental Requirements, at
Lender’s request, Borrawer shall promptly pay to Lender such fee as may then be provided by law as the
maximum cherge for each stafement 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 Insttument provides that Borrower autherizes
and appoints Lender as Borrower’s attorney-insfiict to perform any act for or on behalf of Borrower or in
the name, place, and stead of Borrower, Barrowe egii essly understands and agrees that this authority shall
be deemed a power coupled with an interest and s power shall be irevocable.

31, Funds for Taxes and Insurance. If Bortower s in default under this Security Instrament or any
of the Loan Documents, regardless of whether the “&;{é}g]t has been cured, then Lender may at any
subsequent tite, at its option to be exercised on 30 days Written notice to Borrower, tequire 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 obligations of Borrower under the Note
and this 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 Obligations under the Loan Documents
in such order or priotity 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 depesit 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 & 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
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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 sams
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 lability 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,

321  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 invifs sole discretion may transfer this Security Instrument,
and may sell or assign participations or othef intcrests in all or any part of this Security Instrument, all
without notice to or the consent of Borrower.

32.2 Mesning of Certain Terms. As
otherwise provides, the words “herein,” “hereund
Instrument as a whole, rather than any particular provisi

323  Authorized Agents. In exercising any‘tight 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
masculing gender includes the feminine and neuter, the singular number includes the plural, and vice versa.

325 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: Watver of Right to Jury Trial,

331 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).

n this Security Instrument and unless the context
nd “hereof” mean and include this Security

19

© 2007 Geraci Law Firm; All Rights Reserved. Re
Mortgage | Logn No. Borrower’s Initials }L u )]

https://apps.stjohnsclerk.com/Landmark/search/index?theme=.blue&section=searchCriteriaBookPage&quickSearchSelection=#

19/26



1/13/23, 1:53 PM

Landmark Web Official Records Search

BK: 5542 PG: 1282

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 CLATM (A8 DEFINED IN THE ARBITRATION AGREEMENT) OR CAUSE OF
ACTION BASED ON OR ARISING FROM THE LOAN.

BORROWER'S INITIALS: ? “} ;2

333  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, (¢} obtain from a court provisional or ancillary
remedies (including, but not limited to, injunctive relief, a writ of possessiorn, 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 ot 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.

334  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 agress to cooperate with the receiver and turn over all
control to said receiver and otherwise cooperate witlhéthe receiver appointed by Lender.

33.5 Loan Agreement. This Secur strument 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 foreclo ainst any Collateral provided under the Loan
Agreement. :

NON-UNIFORM COVENANTS,

Notwithstanding anything 1o the contrary elsewhere in this Security Instrument, Borrower and Lender
further covenant and agree as follows;

34, Acceleration and Foreclosure on Default. If an Event of Default oceurs, Lender at its option may
require immediate payment in full of all sums secured by this Security Instrument without notice or demand
and may foreclose this Security Instrament by judicial proceeding. Lender shall be entitled to collect all
expenses incurred in pursuing the remedies provided in this Section, including, but not limited to,
reasonable Attorneys’ Fees and costs of title evidence.

35.  Release. Upon payment of all sums secured by this Security Instrument, Lender shall release this
Security Insirument. Borrower shall pay any recordation costs. Lender may charge Borrower a fee for
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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 applicable law,

36. 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,
caunterclaim, or cross-claim, whether liquidated or unliquidated, that Borrower may have or ¢laim to have
against Lender, Borrower hereby waives, to the fullest extent permitted by Governmental Requirements,
the benefits any rights to offset under Florida law.

37, Sequestration of Rents. In addition to any other rights and remedies provided to Lender under
this Security Instrument or under Florida law, Lender shall have the right to seek sequestration of Rents
under Section 697,07, Florida Statutes {or any successor statute, and as amended from time to time).

38. Extent of Security for Future Advances. This Security Instrument is given to secure not only the
existing Indebtedness, but also such future advances, whether such advances are obligatory or are to be
made at the option of Lender, or otherwise, as are made within twenty (20} years from the date hereof, to
the same extent as if such future advances were made on the date of the execution of this Security
Instrument. The total amount of Indebtedness that may be so secured may decrease or increase from time
to time, but the maximum possible principal debt so secured at one time shall not exceed two times (2x) the
amount of the initial loan stated above, plus interest thercon, and any disbursements made for the payment
of taxes, levies or insurance on the Mortgaged Property, with interest on such disbursements at the rate then
in effect pursuant to the terms of the Note,

39. BALLOON DISCLOSURE. THIS IS A BALLOON MORTGAGE AND THE FINAL
PRINCIPAL PAYMENT OR THE PRINCIPAL BALANCE DUE UPON MATURITY IS $8,586,000.00,
TOGETHER WITH ACCRUED INTEREST, IF ANY, AND ALL ADVANCEMENTS MADE BY THE
MORTGAGEE UNDER THE TERMS OF THIS SECURITY INSTRUMENT OR ANY OTHER

UNPAID AMOUNTS.

2]
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IN WITNESS WHEREOF, Borrower has executed and delivered this Security Instrument as of the
date first written above.

BORROWER:

SERENATA BEACH CLUB, L.L.C., A FLORIDA LIMITED LIABILITY COMPANY

By: Bernoulli Growth Capital LLC, a Florida limited liability company, Manager

By: M(LL&?)(&?/& : —

Molly A. B@b‘r, Manager/Member

By:

‘ﬂﬂ B. Butler, Manager/Member

WITNESSES:

Print__Set? rodee:
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STATE OF FLORID
___j@ —
COUNTY OF __. j ».30(2.4{

The foregoing instrument was acknowledged before me by means of [/(] physical presence or [ ]
online notarization this Qﬁ day of April, 2022 by Molly A. Butler, Manager/Member of Bernoulli
Growth Capital LLC, a Florida limited liability company, the Manager of Serenata Beach Club LL.C., a
Florida limited liability company, who is personally known tjﬁ/and execute he foregoing for the

purposes therein contained,
PP st

Notary Public

- SCOTT MICHAEL PATROU
r:‘ Natary Public - State of Florida
Commission # HH 243288
#y Comm, Expires Apr 15, 2026
Sonded through national Natary Assn.

3“495

o Name printed:

a

PN

My Commission Expires:

STATE OF FLORIDA

COUNTY OF 5/ 30)(145

The foregoing instrument was acknowledged before me by means of [)(j physical presence or [ ]
online notarization this 2 day of April, 2022 by Jeffrey B. Butler, Manager/Member of Bernoulli

Growth Capital LLC, a Florida limited liability company, the Manager of Serenata Beach Club LL.C., a
Florida {imited liability company, who is per,
purposes therein contained.

¥ SCOTT MICHAEL PATROU

b

5 Notary Public - State of Florida
i @ Commisslon ¥ HH 243288 My Commission Bxpiren
”FOF Wy Comm. Expires Apf 15, 1016

b Bonded through Nationat Notary Assn.
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EXHIBIT “A”
LEGAL PROPERTY DESCRIPTION
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Fidelity National Title

Insurance Company

Exhibit “A”
Property Description
Issuing Office File No.: 22-113

Property 1:
ALL THOSE CERTAIN FIECES, PARCELS OR TRACTS OF LAND SITUATE, LYING AND BEING IN THE COUNTY OF
S5T. JOHNS AND STATE OF FLORIDA AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

EXHIBIT "A"

BEACH CLUB PARCEL (PARCEL 1)

A PORTION OF SECTION 20, TOWNSHIP 6 SOUTH, RANGE 30 EAST, ST.JOHNS COUNTY, FLORIDA AND BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS: FOR A POINT OF REFERENCE COMMENCE AT THE
SOUTHWEST CORNER GF SAID SECTION 20, THENCE NORTH 00° 45' 00" WEST, ALONG THE WEST LINE OF
SAID SECTION 20, 1486,69 FEET TO THE SOQUTHWEST CORNER OF LANDS DESCRIBED IN DEED RECORDED IN
THE OFFICIAL RECORDS OF SAID COUNTY [N BOOK 662, PAGE 270; THENCE NORTH 89° 15' 00" EAST, ALONG
THE SOUTH LINE OF SAID LINE OF SAID LANDS, 1300.03 FEET TO THE EASTERLY RIGHT-OF-WAY LINE OF
STATE ROAD A-1-A (A 100 FOOT RIGHT-OF-WAY PER FLORIDA DEPARTMENT OF TRANSPORTATION RIGHT-OF-
WAY MAP FOR SECTION 78030-111), THENCE ALONG SAID EASTERLY RIGHT-OF-WAY LINE, THE FOLLOWING 3
COURSES, COURSE NQO. 1; IN A NORTHWESTERLY DIRECTION, ALONG THE ARC OF A CURVE, SAID CURVE
BEING CONCAVE SOUTHWESTERLY AND HAVING A RADIUS OF 1323.24 FEET, A CHORD BEARING AND
DISTANCE OF NORTH 27° 51' 56 WEST, 408.69 FEET TO THE POINT OF TANGENCY OF SAID CURVE; COURSE
NO. 2; NORTH 36° 44' 57" WEST, 459.74 FEET TO A POINT OF CURVATURE; COURSE NO. 3: THENCE IN A
NORTHWESTERLY DIRECTION, ALONG THE ARC OF A CURVE, SAID CURVE BEING CONCAVE
NORTHEASTERLY AND HAVING A RADIUS OF 1132.30 FEET, A CHORD BEARING AND DISTANCE OF NORTH 32°

FROM THE POINT OF BEGINNING THUS DESCRIBED ﬁi!\lCE NORTH 49° 01" 38" EAST, 626.72 FEET TO A
POINT ON THE MEAN HIGH WATER LINE OF THE AT C,OCEAN AS ESTABLISHED BY MEAN HIGH WATER
LINE SURVEY RECORDED IN THE PUBLIC REPOSITORY:GF THE FLORIDA DEPARTMENT OF ENVIRONMENTAL
PROTECTION, BUREAU OF SURVEYING AND MAPPING IN N HIGH WATER FiLE 2010, SAID POINT
HEREAFTER KNOWN AS POINT "A"; THENCE RETURN TO SAIZFPOINT OF BEGINNING.

FROM THE POINT OF BEGINNING THUS DESCRIBED, THENCE CONTINUE ALONG THE SAID EASTERLY RIGHT-
OF-WAY LINE OF STATE ROAD NO, A-1-A, THE FOLLOWING 3 COURSES, COURSE NO. 1: THENCE IN A
NORTHERLY DIRECTION ALONG THE ARC OF A CURVE, SAID CURVE BEING CONCAVE EASTERLY AND
HAVING A RADIUS OF 1132.30 FEET, A CHORD BEARING AND DISTANCE OF NORTH 20° 48’ 21" WEST, 282.09
FEET TO THE POINT OF TANGENCY OF SAID CURVE; COURSE NO. 2: NORTH 13" 37* 00" WEST, 295,13 FEET TO
A POINT OF CURVATURE; COURSE NO.3: THENCE IN A NORTHERLY DIRECTION ALONG THE ARC OF A CURVE,
SAID CURVE BEING CONCAVE EASTERLY AND HAVING A RADIUS OF 1132.30 FEET, A CHORD BEARING AND
DISTANCE OF NORTH 07° 12' 04" WEST, 253.05 FEET; THENCE NORTH 89° 12' 52" EAST 85 FEET, THENCE IN A
SOUTHERLY DIRECTION, ALONG THE ARC OF A CURVE, SAID CURVE BEING CONCAVE EASTERLY AND
HAVING A RADIUS OF 1047.30 FEET, A CHORD BEARING AND DISTANCE OF SOUTH 07° 12' 04" EAST, 234,05
FEET TO THE POINT OF TANGENCY OF SAID CURVE; THENCE SQUTH 13° 37' 00" EAST, 37.05; THENCE NORTH
76° 23' 00" EAST, 510 FEET, MORE OR (.ESS TO A POINT ON AFOREMENTIONED MEAN HIGH WATER LINE
WHICH BEARS NORTHERLY, ALONG SAID MEAN HIGH WATERLINE, 250 FEET MORE OR LESS FROM
AFORESAID POINT "A"; THENCE SOUTHERLY, ALONG SAID MEAN HIGH WATER LINE, 250 FEET, MORE OR
LESS, TO SAID POINT "A"; THENCE SOUTH 76° 23' 00" WEST, 507 FEET, MORE OR LESS; THENCE SOUTH 13° 37
00" EAST, 8.09 FEET TO A POINT OF CURVATURE; THENCE IN A SOUTHERLY DIRECTION, ALONG THE ARC OF
A CURVE, SAID CURVE BEING CONCAVE EASTERLY AND HAVING A RADIUS OF1047.30 FEET, A CHORD
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BEARING AND DISTANCE OF SQUTH 20° 46' 21" EAST, 260.92 FEET; THENCE SOUTH 62° 04' 19" WEST 85.00
FEET TO THE POINT OF BEGINNING.

OVERFLOW PARKING PARCEL (PARCEL 2)

APORTION OF SECTION 20, TOWNSHIP 6 SOUTH, RANGE 30 EAST, ST. JOHNS COUNTY, FLORIDA AND BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS: FOR THE POINT OF BEGINNING COMMENCE AT THE
SOUTHWESTERLY CORNER OF SECTION 20, THENCE NORTH 00° 45' 00" WEST, ALONG THE WEST LINE OF
SAID SECTION 20,1486.69 FEET, THENCE CONTINUE NORTH 00° 45’ 00* WEST, CONTINUING ALONG SAID
SECTION LINE, THE SBAME BEING THE WESTERLY LINE OF LANDS DESCRIBED |IN DEED RECORDED IN THE
OFFICIAL RECORDS OF SAID COUNTY IN BOOK 662, PAGE 270, 625,30 FEET TO AN ANGLE POINT IN SAID DEED
LINE; THENCE NORTH 06° 06' 30" WEST, CONTINUING ALONG SAID DEED LINE, 348.14 FEET; THENCE NORTH
83° 53' 30" EAST, 162,00 FEET; THENCE SOUTH 81° 09' 02" EAST, 69.29 FEET; THENCE SOUTH 51° 04' 36" EAST,
34.41 FEET, THENCE NORTH 46° 25' 39" EAST, 18.88 FEET; THENCE NORTH 16° 57' 44" EAST, 28.34 FEET;
THENCE NORTH 09° 02 51" EAST, 284.26 FEET; THENCE NORTH 84° 04' 22" EAST, 59.97 FEET TO THE POINT OF
BEGINNING.

FROM THE POINT OF BEGINNING THUS DESCRIBED, THENCE NORTH 24° 02' 08" WEST, 32.82 FEET: THENCE
NORTH 13° 37° 00" WEST, 113.78 FEET; THENCE NORTH 24° 10" 58" WEST, 160.88 FEET, THENCE NORTH 11° 18’
42" EAST,164.33 FEET; THENCE NORTH 14° 02’ 46" WEST, 131.92 FEET; THENCE NORTH 58° 00" 18* EAST, 123.96
FEET; THENCE SOUTH 58° 36' 49" EAST, 130.77 FEET TO THE WESTERLY RIGHT-OF-WAY LINE OF STATE ROAD
NO. A-1-A (A 100 FOOT RIGHT-OF-WAY AS NOW ESTABLISHED); THENCE IN A SOUTHERLY DIRECTION ALONG
THE ARC OF A CURVE IN LAST SAID RIGHT-OF-WAY LINE, SAID CURVE BEING CONCAVE EASTERLY AND
HAVING A RADIUS OF1232.30 FEET, A CHORD BEARING AND DISTANCE OF SQUTH 02° 21' 26" WEST, 191.88
FEET; THENCE ALONG THE BOUNDARY OF WELL SITE NO.2, AS DESCRIBED IN DEED RECORDED IN THE
OFFICIAL RECORDS OF SAID COUNTY IN BOOK 747, PAGE 619, THE FOLLOWING 3 COURSES, COURSE NO.1:
SOUTH 87° 11' 41" WEST 30.09 FEET; COURSE NO. 2: SOUTH 02" 48" 19" EAST, 30.00 FEET; COURSE NO. 3:
NORTH 87° 11' 41" EAST, 30.09 FEET TO THE SAID WESTERLY RIGHT-OF-WAY LINE OF STATE ROAD NO. A-1-A;
THENCE IN A SOUTHERLY DIRECTION ALONG THE ARC OF A CURVE IN LAST SAID RIGHT-OF-WAY LINE, SAID
CURVE BEING CONCAVE EASTERLY AND HAVING A RADIUS OF1232.30 FEET, A CHORD BEARING AND
DISTANCE OF SQUTH 08° 33' 35" EAST, 217,25 FEEF ‘Q THE PCINT OF TANGENCY OF SAID CURVE; THENCE
SOUTH 13° 37° 00" EAST, CONTINUING ALONG LA IONED RIGHT-OF-WAY LINE, 114.81 FEET; THENCE
SOUTH 76° 23' 00" WEST, 122.1¢ FEET, THENCE NO * 6§3' 36" WEST, 39.23 FEET; THENCE SOUTH 84° 04'
22" WEST, 6.08 FEET TO THE POINT OF BEGINNING.

TOGETHER WITH THE FOLLOWING APPURTENANT EASEME

1. DRAINAGE EASEMENTS created pursuant to Drainage Easement Agreement recorded in
Official Records Book 1419, page 1983, modified in Official Records Book 1419, page 2062,
Official Records Book 1470, page 358, and Official Records Book 1579, page 1908, all of the
public records of St. Johhs county, Floridia,

AND

2. ACCESS EASEMENT created pursuant to Access Easement Agreament recorded In Officlal
Records Book 1527, page 465, of the public records of St. Johns County, Florida,
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GUARANTY
COGNOVIT

THIS GUARANTY (“Guaranty™) is entered into and effective as of April 20, 2022, and is by and
among Molly Butler, whose address for purposes of this Guaranty is [  GINGININGE
I -y Butler, whose address for purposes of this Guaranty is | N NN
; and Bernoulli Growth Capital, LLC, a Florida limited liability
company, whose address for purposes of this Guaranty is 403 Anastasia Boulevard Street, St. Augustine,
Florida 32080 (collectively, “Guarantor”); and DLP Lending Fund, LLC, a Delaware limited liability
company (“Lender”), whose address for purposes of this Guaranty is 95 Highland Avenue, Suite 300,
Bethlehem, Pennsylvania 18017, and is delivered to and in favor of Lender, its successors and assigns.

To induce Lender to make the Loan to Serenata Beach Club, L.L,C., a Florida 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 fo 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 gnaranteed, 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 Maodifications 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;

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 Bankrupicy. The voluntary or involuntary liguidation, 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 liabilitics, 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 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 congideration 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.

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 Borrewer’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 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 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
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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 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, bankruptey, or other release or discharge of Borrower, for any reason;

8.2 Modification of Borrewer’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;

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

84 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 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 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.
1L Claims in Bankruptcy. Guarantor shall file all claims against Borrower in any bankruptey 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. Inall 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
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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 (¢) 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 fo Lender a copy of a resolution of Guarantor’s managing member(s),
if a limited lability 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.

134  Financial Statements. All financial information furished 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 medification 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
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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
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 miakes 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 agsigns, 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 INTTIALS: 1Y)/ ,ﬁ//”\ 7/}/)87

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 partof it,

20. 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 Guarauty into any judgment on this Guaranty.

21. 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.
22, 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.
23. 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,
24. 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 contéxt shall not affect the
validity or enforceability of such provision in any other jurisdiction.
25. Waivers. Without limiting any other provision of this Guaranty or any other Loan Document.
25.1  Waiver of Rights to Require Lender to Act. Guarantor waives the right to require Lender

to:

25.1.1. Proceed against Borrower or any other person;

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

25.1.3. Proceed against any other guarantor; or

25.1.4. Pursue any other remedy available to Lender.

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

25.2.1. 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.

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

25.2.3. Guarantor waives any defense it may have now or in the future based on any
election of remedies by Lender that destroys Guarantot’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.

25.2.4. 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.

25.2.5. 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 riay 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.

25.2.6. Guarantor waives any and all suretyship defenses now or later available to it under
the law governing this Guaranty.
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25.2.7. 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.

25.2.8. 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.

25.2.9. 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 assurne, 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.

25.2.10. Guarantor walives all notices to Guarantor.

25.2.11. 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 Florida Statute 222.11, including, but not limited to Florida Statute
222.11(2) as set forth in the Addendum to Guaranty which is attached hereto and incorporated herein as
Exhibit “A.”

26. 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).

27. Jurisdiction, The parties agree that all actions or proceedings arising in. connection with this
Guaranty and the other Loan Documents shall be tried and litigated only in the state courts located in the
county in which notice shall be sent to Lender pursuant to this Guaranty, or the applicable federal district
court that covers said county.

28. 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.

29, 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.

30. 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.

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

32. 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.

33 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.

34, Time Is of the Essence. Time is of the essence under this Guaranty and any amendment,
modification, or revision of this Guaranty.

35. 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
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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.

36. 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,
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.

37. 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.

38. 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.

39, 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:

39.1  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.

39.2  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.

39.3  If Guarantor Spouse is not also a Guarantor of this foan 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.

40. Loan Agreement. This Guaranty is subject to the provisions of the Loan Agreement, which is
incorporated herein,

41. CONFESSION OF JUDGMENT. UPON THE OCCURRENCE AND DURING THE
CONTINUANCE OF AN EVENT OF DEFAULT, 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
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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 PLUS ATTORNEYS’ FEES IN THE AMOUNT OF FIFTEEN
(15%) PERCENT OF THE AMOUNT DUE, BUT IN NO EVENT LESS THAN FIVE THOUSAND
(85,000.00) 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. 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 INTERST. 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 GURANTEED HEREBY HAVE BEEN PAID IN FULL.

[SIGNATURES FOLLOW]

© 2007 Geraci Law Firm; All Rights Reserved. Rev. 04/22
Guarsity

Loan No. | NEGTGcNBN



IN WITNESS WHEREOF, Guarantor has executed and delivered this Guaranty as of the date first
written above.

GUARANTOR:

MoLLY BUTLER

Vh/]/;g,/ dg

Molly Bufler}4n individual

JEFFREY BUTLER

effrey Butler, an individual

BERNOULLI GROWTH CAPITAL, LLC, A FLORIDA LIMITED LIABILITY COMPANY

By: w/ e

Molly Butler, Manager/Member

o

R
JWBLHI&? Manager/Member

10
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EXHIBIT “A”
ADDENDUM TO GUARANTY

THIS ADDENDUM TO GUARANTY (“Addendum to Guaranty”™) is entered into and effective as
of April 20, 2022, and is among Molly Butler whose address for purposes of this Guaranty is [ N [l
; Jeffrey Butler whose address for purposes of this Guaranty is
- and Bernoulli Growth Capital, LLC, a Florida
limited liability company whose address for purposes of this Guaranty is 403 Anastasia Boulevard Street,
St. Augustine, Florida 32080 (collectively, “Guarantor”); and DLP Lending Fund, LLC, a Delaware limited
liability company (“Lender”), whose address for purposes of this Guaranty is 95 Highland Avenue, Suite
300, Bethiehem, Pennsylvania 18017, and is delivered to and in favor of Lender, its successors and assigns.

RECITALS

A. Serenata Beach Club, L.L.C., a Florida limited liability company (“Borrower™) has executed or will
execute and has delivered or will deliver to Lender a Secured Note dated April 20, 2022 in the original
principal amount of Eight Million Five Hundred Eighty-Six Thousand and 00/100 Dollars ($8,586,000.00)
(the “Note”). The Note is secured by the Security Instrument, and may be secured by other collateral as
described in the Note, The Note, Security Instrument and all documents signed in connection with the loan
are collectively referred to herein as the “Loan Documents” which evidence the “Loan.”

B. To induce Lender to make the Loan to Borrower, which Guarantor acknowledges that Lender
would not make the Loan without a guaranty, Guarantor is delivering to Lender this Guaranty.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and for other valuable consideration, the receipt
and adequacy of which are hereby acknowledged, Guarantor agrees as follows:

1. Waiver. Without limiting the generality of any other waiver or provision set forth in the Guaranty
of the same date herewith, Guarantor waives, to the maximum extent such waiver as permitted by law, any
and all benefits or defenses arising directly or indirectly under Florida Statute 222.11(2)(b). By executing
the Addendum to Guaranty, Guarantor acknowledges and agrees to waive the protection afforded under
Florida Statute 222.11(2)(b) as follows:

IF YOU PROVIDE MORE THAN ONE-HALF OF THE SUPPORT FOR A
CHILD OR OTHER DEPENDENT, ALL OR PART OF YOUR INCOME IS
EXEMPT FROM GARNISHMENT UNDER FLORIDA LAW. YOU CAN
WAIVE THIS PROTECTION ONLY BY SIGNING THIS DOCUMENT. BY
SIGNING BELOW, YOU AGREE TO WAIVE THE PROTECTION FROM
GARNISHMENT.

2. Capitalized Terms. Capitalized terms used but not defined herein shall have the meaning
ascribed to such term in the Security Instrument executed of even date herewith.

[SIGNATURES FOLLOW]
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DATED: April 20, 2022
GUARANTOR:

MOLLY BUTLER

Wl

Molly Butler, an individual

JEFFREY BUTLER

&fﬁey Butler, an individual

)/

BERNOULLI GROWTH CAPITAL, LLC, A FLORIDA LIMITED LIABILITY COMPANY

oy AL

Molly Ritler, Manager/Member

Jff?fe utler, Manager/Member

By:
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I have fully explained this document to the Guarantor.
DATED: April 20, 2022
LENDER:

DLP LENDING FUND, LLC, A DELAWARE LIMITED LIABILITY
COMPANY

By:
Name:
Title:
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