Case Number:26-000861-CI
Filing # 241369462 E-Filed 02/10/2026 09:02:33 AM

IN THE CIRCUIT COURT OF THE SIXTH JUDICIAL CIRCUIT
IN AND FOR PINELLAS COUNTY, FLORIDA

CASE NO.

CL FUND 3, LLC,
Plaintiff,

V.

GULF TO BAY CONSTRUCTION, LLC; DAVID MINOR,

INDIVIDUALLY; TENANT #1; TENANT #2; MATTHEW

KENNETH CORTES; AND ANY AND ALL UNKNOWN

PARTIES CLAIMING BY, THROUGH, AND UNDER, AND

AGAINST THE HEREIN-NAMED DEFENDANTS WHO ARE

NOT KNOWN TO BE DEAD OR ALIVE, WHETHER SAID

UNKNOWN PARTIES MAY CLAIM AN INTEREST AS SPOUSES,

HEIRS, DEVISEES, GRANTEES, OR OTHER CLAIMANTS,
Defendants.

MORTGAGE FORECLOSURE COMPLAINT

Plaintiff, CL FUND 3, LLC, by and through its undersigned attorneys, sues Defendants,
GULF TO BAY CONSTRUCTION, LLC; DAVID MINOR, INDIVIDUALLY; TENANT #1;
TENANT #2; MATTHEW KENNETH CORTES; AND ANY AND ALL UNKNOWN
PARTIES CLAIMING BY, THROUGH, AND UNDER, AND AGAINST THE HEREIN-
NAMED DEFENDANTS WHO ARE NOT KNOWN TO BE DEAD OR ALIVE, WHETHER
SAID UNKNOWN PARTIES MAY CLAIM AN INTEREST AS SPOUSES, HEIRS,
DEVISEES, GRANTEES, OR OTHER CLAIMANTS, and alleges:

MORTGAGE FORECLOSURE

1. This is an action to foreclose a mortgage on real property located in Pinellas County,
Florida, described as follows:

Lot 20, Block 1, Shoreacres Center, First Plat of Shoreacres, a subdivision according to
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the plat thereof recorded in Plat Book 5, Page 93, of the Public Records of Pinellas County,
Florida.

Parcel ID No.: 04-31-17-81450-001-0200

Property Address: 1849 New Hampshire Avenue NE, St. Petersburg, Florida 33703
2. On March 25, 2025, Defendant, GULF TO BAY CONSTRUCTION, LLC, executed a
Loan and Security Agreement. Said Loan and Security Agreement is attached hereto as Exhibit
“A”.
3. On March 25, 2025, Defendant, GULF TO BAY CONSTRUCTION, LLC, executed and
delivered a Secured Note and a Mortgage, Assignment of Leases and Rents, Fixture Filing, and
Security Agreement securing payment of the Note to Plaintiff. The Mortgage was recorded on
April 7, 2025, in OR Book 23120, Page 196, of the Public Records of Pinellas County, Florida,
and mortgaged the property described in the Mortgage then owned by and in possession of the
mortgagor, a copy of the Mortgage and the Note being attached hereto as Exhibit “B”.
4, On March 25, 2025, Defendant, DAVID MINOR, INDIVIDUALLY, executed a
Guaranty. Said Guaranty is attached hereto as Exhibit “C”.
5. On March 31, 2025, Plaintiff, CL FUND 3, LLC, executed an Assignment of Mortgage
to Fidelis Investor WH Trust 2021-1. The Assignment was recorded on January 8, 2026, in OR
Book 23416, Page 305, of the Public Records of Pinellas County, Florida. On March 25, 2025,
Plaintiff, CL. FUND 3, LLC, also executed an Allonge to Secured Note making the Note payable
to Fidelis Investor WH Trust 2021-1. A copy of the Assignment and Allonge are attached hereto
as Exhibit “D”.
6. On January 21, 2026, Fidelis Investor WH Trust 2021-1 executed an Assignment of
Mortgage to Plaintiff, CL FUND 3, LL.C. The Assignment was recorded on January 27, 2026, in

OR Book 23433, Page 2472, of the Public Records of Pinellas County, Florida. Fidelis Investor
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WH Trust 2021-1 also executed an Allonge to Secured Note making the Note payable to
Plaintiff, CL FUND 3, LLC. A copy of the Assignment and Allonge are attached hereto as
Exhibit “E”.

7. Plaintiff is the owner and the holder of the original Note secured by the Mortgage.

8. The property is now owned by Defendant, GULF TO BAY CONSTRUCTION, LLC,
who holds possession.

9. Defendant, GULF TO BAY CONSTRUCTION, LLC and Defendant, DAVID MINOR,
INDIVIDUALLY, have defaulted under the Loan and Security Agreement, Note, Mortgage, and
Guaranty by failing to pay the payment due on September 1, 2025, and all subsequent payments.
10.  Plaintiff declares the full amount payable under the Note and Mortgage.

11. Defendant, GULF TO BAY CONSTRUCTION, LLC and Defendant, DAVID MINOR,
INDIVIDUALLY, owe Plaintiff $197,150.00 that is due on principal on the Note and Mortgage,
$16,659.18 for interest through January 19, 2026, $2,185.40 for late charges, $275.00 for unpaid
loan charges or advances, $100.00 title search expenses for ascertaining the necessary parties to
this action for a total of $216,369.58.

12. Defendant, GULF TO BAY CONSTRUCTION, LLC, may claim some right, title, and
interest in and to the subject property by virtue of a General Warranty Deed dated March 25,
2025, and recorded April 7, 2025, as Instrument #2025101781, in OR Book 23 120, Page 194 of
the Public Records of Pinellas County, Florida. Any right, title, or interest that Defendant,
GULF TO BAY CONSTRUCTION, LLC, may have in or to the said real property is
subordinate, junior, and inferior to that of Plaintiff

13. Defendant, DAVID MINOR, INDIVIDUALLY, may claim some right, title, and interest in

and to the subject property by virtue of being the Guarantor on the Guaranty executed on March
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25, 2025, and may have some interest in the subject property. Any right, title, or interest that
Defendant, DAVID MINOR, INDIVIDUALLY, may have in or to the said real property is
subordinate, junior, and inferior to that of Plaintiff

14. Defendants, TENANT #1 and TENANT #2, the names being fictitious to account for
parties in possession, may claim some right, title, and interest in and to the subject real property
as a result of an unrecorded lease or purchase option or by virtue of possession, or may otherwise
claim an interest in the real property. Any right, title, or interest that Defendants, TENANT #1
and/or TENANT #2, may have in or to the said real property is subordinate, junior, and inferior
to that of Plaintiff.

15. Defendant, MATTHEW KENNETH CORTES, may claim some right, title, and interest
in and to the subject property by virtue of a Notice of Commencement dated April 2, 2025, and
recorded April 3, 2025 in OR Book 23117, Page 2193 of the Public Records of Pinellas County,
Florida , and may have some interest in the subject property. Any right, title, or interest that
Defendant, MATTHEW KENNETH CORTES, INDIVIDUALLY, may have in or to the said
real property is subordinate, junior, and inferior to that of Plaintiff

16. ANY AND ALL UNKNOWN PARTIES CLAIMING BY, THROUGH, AND UNDER,
AND AGAINST THE HEREIN-NAMED DEFENDANTS WHO ARE NOT KNOWN

TO BE DEAD OR ALIVE, WHETHER SAID UNKNOWN PARTIES MAY CLAIM AN
INTEREST AS SPOUSES, HEIRS, DEVISEES, GRANTEES, OR OTHER CLAIMANTS, may
claim some right, title, or interest in the subject real property as a result of their relationship to
the borrowers. Any right, title, or interest that ANY AND ALL UNKNOWN PARTIES
CLAIMING BY, THROUGH, AND UNDER, AND AGAINST THE HEREIN-NAMED

DEFENDANTS WHO ARE NOT KNOWN TO BE DEAD OR ALIVE, WHETHER SAID
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UNKNOWN PARTIES MAY CLAIM AN INTEREST AS SPOUSES, HEIRS, DEVISEES,

GRANTEES, OR OTHER CLAIMANTS, may have in or to the said real property is

subordinate, junior, and inferior to that of Plaintiff.

17. Plaintiff may be entitled, required, or obligated to advance future sums pursuant to the

Mortgage and Note to protect its interest, and Defendant is obligated to repay said sums pursuant

to the Note and Mortgage.

18.  All conditions precedent to the acceleration of the Note and Mortgage have been

performed or have occurred.

19.  In the event Plaintiff is the successful bidder at the judicial sale to be held herein, if any,

and Defendant in possession of said premises fails and refuses to deliver possession of said

premises to Plaintiff upon due issuance of a Certificate of Title, Plaintiff requests this Honorable

Court to authorize the Clerk of the Circuit Court to issue a Writ of Possession of the real property

to place Plaintiff in possession of the premises pursuant to Rule 1.580, Florida Rules of Civil

Procedure.

20.  Plaintiff is obligated to pay its attorneys a reasonable fee for their services, and Plaintiff

is entitled to recover said attorneys’ fees from Defendants, pursuant to the contract that is the

subject of this action.

21.  Plaintiff has complied with all conditions precedent to the filing of this action.
WHEREFORE, Plaintiff, CL FUND 3, LLC, demands judgment foreclosing the

Mortgage, for costs (and, when applicable, for attorneys' fees), and, if the proceeds of the sale are

insufficient to pay Plaintiff's claims, a deficiency judgment.
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VERIFICATION

Under penalty of perjury, I declare that I have read the foregoing, and the facts alleged
therein are true and correct to the best of my knowledge and belief.

Executed on this 2 ¢  day of January, 2026.

CL FUND 3

Karen Sdfhas
Director of Operations

STATE OF FLORIDA
COUNTY OF POLK

The foregoing instrument was sworn to or affirmed and subscribed before me on this
2 day of January, 2026, by Karen Samas as of CL FUND 3, LL.C, who is personally known
Director of Operations to me or who has produced Pepson ALY Kmew | asidentification. By

means of [ X ] physical presence or [__| online nota;i:n/
wwi, BRAD EDWARD MILLER WI%

= Motary Public-State of Florida
Commission # HH 270445 Ng_tilrby l;ubbll(;’f_‘l:te:f f:llozl'ldﬂ
My Lom'n sion Expiras v T L

June 02 2026

D

DATE: Jaauaﬁy /O, 2026.

Gregory A. Safidba, Esquire
Florida Bar No. 955930
Email: greg@sanoba.com
Jose A. Morera 11, Esquire
Florida Bar No. 1019265
Email: joe@sanoba.com
THE SANOBA LAW FIRM
422 South Florida Avenue
Lakeland, Florida 33801
Phone: (863) 683-5353
Fax: (863) 683 2237

Adbma e £ DI tee
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LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT (this “Agreement™) dated as of March 25, 2025,
is entered into by Gulf to Bay Construction LLC, a Florida limited liability company (“Borrower™), for
the benefit of CL Fund 3, LLC, a Delaware limited liability company (“Lender”).

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

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

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

1.2.  “Applicable Law” shall mean: (a) with respect to matters relating to the creation, perfection
and procedures relating to the enforcement of the liens created pursuant to a Security Instrument
(including specifically, without limitation, the manner of establishing the amount of any deficiency for
which Borrower is liable after any foreclosure of any Real Property Collateral), the laws of the state
where the Real Property Collateral subject to such Security Instrument is located; or (b) with respect
to any other Loan Document (including but not limited to the Note and this Agreement) the laws of the
State of Florida (or any other jurisdiction whose laws are mandatorily applicable notwithstanding the
parties' choice of Florida law). In either case, Applicable Law shall refer to such laws, as such laws
now exist, or may be changed or amended or come into effect in the future.

1.3.  “Attorneys’ Fees.” Any and all attorney fees (including the allocated cost of in-house counsel).
paralegal, and law clerk fees, including. without limitation, fees for advice, negotiation, consultation,
arbitration, and litigation at the pretrial, trial, and appellate levels. and in any bankruptcy proceedings, and
attorney costs and expenses incurred or paid by Lender as provided in the Loan Documents.

1.4.  “Bankruptcy Code” shall mean the provisions of Title 11 of the United States Code, as
amended; 11 U.S.C. §§ 101-1532 or any bankruptcy, insolvency. state or federal debtor relief statute.
1.5.  “Collateral” shall mean the collateral described in Section 2 below.

1.6. “Completion Date” means the earlier 1o occur of the Maturity Date and the last day of the
month during which all construction of the Project is scheduled to occur.

1.7.  “Construction Disbursement” or “Construction Disbursements” shall mean each disbursement
from the Construction Reserve to fund the completion of the Project or Real Property Collateral, or to pay,
fund or reimburse any other amounts or items permitted hereunder.

1.8. “Construction Reserve” means the sum of $31,644.00 held by Construction Reserve
Administrator to be disbursed in accordance with the terms of this Agreement.

1.9.  “Construction Reserve Administrator” shall mean Lender, or if applicable, the fund control
agent selected by Lender, in its sole and absolute discretion. to administer the Construction Reserves, as
defined below.

1.10. “Disbursement Schedule” shall mean the draw schedule and budget attached hereto in
Schedule 1 “Construction Reserve Forms™ and incorporated herein, and as further described below.
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1.11. “Environmental Laws” shall mean any Governmental Requirements pertaining to health,
industrial hygiene, or the environment. including, without limitation. the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980 (CERCLA) as amended (42 United
States Code (“U.S.C.") §§ 9601-9675); the Resource Conservation and Recovery Act of 1976 (RCRA)
(42 U.S.C. §§ 6901-6992k); the Hazardous Materials Transportation Act (49 U.S.C. §§ 5101-5127);
the Federal Water Pollution Control Act (33 U.S.C. §§ 1251-1376): the Clean Air Act (42 US.C. §§

D Lightning Does™: All Rights : vip3
loan and Security Agreement
rrower’s Initials: |

EXHIBIT
&6A7’ . . o i o

7401-7671q); the Toxic Substances Control Act (15 U.S.C. §§ 2601-2692); the Refuse Act (33 U.S.C.
§§ 407-426p); the Emergency Planning and Community Right-To-Know Act (42 U.S.C. §§ 11001-
11050); the Safe Drinking Water Act (42 U.S.C. §§ 300f-300j), and all present or future environmental
quality or protection laws, statutes or codes or other requirements of any federal or state governmental
unit, or of any regional or local governmental unit with jurisdiction over the Collateral.

1.12. “Event of Default” shall mean any event specified in the Event of Default heading below.
1.13. “Force Majeure Event” An occurrence beyond the control of the party affected, including, but
not limited to. strikes, riots. or other concerted acts of workmen; lock-outs, war, civil disturbance, natural
disaster, fires, explosions, floods, pandemics, adverse weather conditions and the consequences thereof,
acts of terrorism or, acts of God, governmental regulation of the sale of materials and supplies or the
transportation thereof, shortages of material or labor resulting directly from general market shortages,
governmental control or diversion. expropriation or confiscation of facilities or property, delays in
governmental autherities conducting inspections, issuing licenses or permits or requiring additional
approvals or imposing additional restrictions not reasonably foreseeable based on laws in existence as of
the date hereof and other causes beyond Borrower’s reasonable control, other than shortage of funds, which
cause a delay in Borrower’s performance of an obligation related to construction of the Project.

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

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

1.16. “Guarantor” shall mean David Minor, and any other guarantor of any Indebtedness evidenced
by a Loan Document between Lender and any other guarantor.

1.17. “Guaranty” shall mean each Guaranty. Limited Guaranty. Springing Guaranty, or Guaranty of
Completion of even date herewith executed by a Guarantor.

1.18. “Hazardous Materials” means any and all (a) substances defined as “hazardous substances,”
“hazardous materials,” “toxic substances,” or “solid waste” in CERCLA, RCRA, and the Hazardous
Materials Transportation Act (49 United States Code §§5101-5127), and in the regulations promulgated
under those laws; (b) substances defined as “hazardous wastes™ under Environmental Laws and in the
regulations promulgated under that law in the State where the Real Property Collateral is located and
in the regulations promulgated under that law; (c) substances defined as “hazardous substances” under
Environmental Laws in the State where the Real Property Collateral is located; (d) substances listed in
the United States Department of Transportation Table (49 Code of Federal Regulations § 172.101 and
amendments); () substances defined as “medical wastes™ under Environmental Laws in the State
where the Real Property Collateral is located; (f) asbestos-containing materials; (g) polychlorinated
biphenyl; (h) underground storage tanks, whether empty, filled, or partially filled with any substance;
(i) petroleum and petroleum products, including crude oil or any fraction thereof. natural gas, natural
gas liquids, liquefied natural gas, or synthetic gas usable for fuel, or any such mixture; and (j) such
other substances, materials, and wastes that are or become regulated under applicable local, state, or
federal law, or that are classified as hazardous or toxic under any Governmental Requirements or that,
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Real Property Collateral or of real property adjacent to it.
1.19. “Improvements” has the meaning set forth in the Security Instrument.
1.20. “Indebtedness” means the principal of, interest on, and all other amounts and payments due under
or evidenced by the following:

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

1.20.2. This Agreement.

1.20.3. The Security Instrument and all other Loan Documents;

© Lightning Docs™: All Rights Reserved. V193
Loan and Security Agreement Loan No. CL30274 ¢
Bomower's Initials:

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

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

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

1.21. “Insurance Rating Requirements” means the requirements for a property insurance pelicy
issued by an insurer having a claims-paying or financial strength rating of any one of the following:
(A) at least “A-:VII” from A.M. Best Company. (B) at least “A3" (or the equivalent) from Moody"s
Investors Service, Inc. or (C) at least “A-" from Standard & Poor’s Ratings Service.

1.22. “Lender Retained Funds” shall mean all of Borrower's right. title and interest in and to any
funds retained by the Lender or its agents including but not limited to any Appraisal Holdbacks. Debt
Service Holdbacks, Default Reserves, Impounds, Construction Reserves, Construction Completion
Holdbacks, Repair Holdbacks, Tax Holdbacks, Capital Expenditure Holdbacks and Insurance
Holdbacks.

1.23. “Loan” shall mean the loan and financial accommodations made by the Lender to the Borrower
in accordance with the terms of this Agreement and the Loan Documents.

1.24. “Loan Amount” shall mean One Hundred Ninety-Seven Thousand One Hundred Fifty and
00/100 Dollars ($197,150.00).

1.25. *“Loan Document(s)” means this Agreement. the Note, Security Agreement, and any other
agreement executed in connection therewith, all other documents evidencing. securing or otherwise
governing the Loan between Lender. Borrower, any guarantor, pledgor, or debtor. whether now
existing or made in the future, and all amendments, modifications, and supplements thereto.
Notwithstanding the foregoing, when used in the definitions of Indebtedness. Secured Obligations, and
Obligations, and in relation to the discussion of the Secured Obligations, Obligations and Indebtedness
that are secured by any Security Agreement, the term “Loan Documents™ specifically excludes any
Guaranty and Environmental Indemnity Agreement, each of which are not secured by any Security
Agreement unless specifically identified therein.

1.26. “Maturity Date” shall mean April 1, 2026.

1.27. “Note(s)” means any and all promissory notes payable by Borrower, as maker to the order of
Lender or order, executed concurrently herewith or subsequent to the execution of this Agreement,
evidencing a loan from Lender to Borrower, together with any interest thereon at the rate provided in
such promissory note and any modifications. extensions or renewals thereof, whether or not any such
modification, extension is evidenced by a new or additional promissory note or notes. Note shall
include the Secured Note of even date herewith payable by Borrower to the order of Lender in the
amount of One Hundred Ninety-Seven Thousand One Hundred Fifty and 00/100 Dollars ($197,150.00),
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which matures on the Maturity Date, evidencing the Loan, in such form as is acceptable to Lender,
together with any and all rearrangements, extensions. renewals, substitutions, replacements.
modifications, restatements, and amendments to the Secured Note.

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

1.29. “Personal Property Collateral” shall mean any property pledged to secure the Note that is
not Real Property Collateral.

1.30. “Project” shall mean all existing and future buildings. structures, facilities, fixtures,
equipment, other articles of personal property, additions, and similar construction now or subsequently
artached or affixed on the Real Property Collateral.

w

€ Lighming Docs™: All Rights Reserved. v193
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1.31. “Real Property Collateral” shall mean all Mortgaged Property described in the Security
Instrument(s), commonly known as 1849 New Hampshire Avenue Northeast, St Petersburg, Florida
33703.

1.32. “Secured Obligations” shall have the meaning defined in Section 2 below and shall include
all Indebtedness, obligations, and liabilities of the Borrower under the Loan Documents, whether on
account of principal, interest, indemnities. fees (including, without limitation, Attorneys’ Fees,
remarketing fees, origination fees, collection fees. and all other professional fees). costs, expenses,
taxes. or otherwise.

1.33.  “Security Agreement” shall mean any and all agreements. promises, covenants, arrangements,
understandings or other agreements, whether created by law, contract or otherwise creating,
evidencing, governing or representing a security interest of Lender in the Collateral securing the
Secured Obligations, including, but not limited to any Collateral Security Agreement, Security
Instrument, or Ownership Interest Pledge Agreement, as applicable. The term shall refer to all Security
Agreements both individually and collectively.

1.34. “Security Instrument(s)” shall mean any and all agreements of even date herewith that secure
the Real Property Collateral, including but not limited to any (i) Deeds of Trust, Assignment of Leases
and Rents, Fixture Filing, and Security Agreement, (ii) Mortgages, Assignment of Leases and Rents,
Fixture Filing, and Security Agreement. (iii) Deeds to Secure Debt. Assignment of Leases and Rents.
Fixture Filing, and Security Agreement, (iv) Security Deeds, Assignment of Leases and Rents, Fixture
Filing, and Security Agreement, and (v) Mortgages.

1.35. “Tenant Affiliate” shall mean any occupant of the Real Property Collateral, other than
Borrower, that is directly or indirectly controlling. controlled by or under common control with, the
Borrower.

Capitalized terms not otherwise defined shall have their respective meanings as defined in the
Loan Documents.

2. GENERAL.

2.1.  Amount and Purpose. In reliance on Borrower's representations and warranties, and subject
to the terms and conditions in this Agreement and in the Loan Documents, Lender agrees to make the
Loan to Borrower on the terms and conditions set forth in the Note, this Agreement and the other Loan
Documents.

2.2. Pavment. Borrower shall repay the Loan in accordance with the provisions of the Note. The
principal balance outstanding under the Note shall be due and payable in full on the Maturity Date.
2.3. Loan Documentation and Securitv. Borrower shall execute and acknowledge, or obtain the
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other documents signed in connection with this Agreement. Any reference to the Loan Documents shall
refer to such documents as they may be amended. renewed, or extended from time to time with the written
approval of Lender. All of the Loan Documents shall be in form and substance satisfactory to Lender and
shall include such consents from third parties as Lender deems necessary or appropriate.

24.  Creation of Securitv Interest: Collateral. For good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged. and for the purpose of securing the full and timely payment
and performance of the Secured Obligations for the benefit of Lender. Borrower hereby irrevocably and
unconditionally grants, transfers, bargains. conveys and assigns to the Lender a continuing general, lien on,
and security interest in, all the Borrower's estate, right, title. and interest that the Borrower now has or may
later acquire in and to the following. which shall be collectively referred to as the "Collateral":

2.4.1. Real Propertv Collateral. All Real Property Collateral.

2.42. Personal Property Collateral. All Personal Property Collateral.
4
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2.43. Borrower Funds. All of Borrower's interest in and to the proceeds of the Secured
Obligations, whether disbursed or not; all present and future monetary deposits given by Borrower to any
public or private utility with respect to utility services furnished to the Real Property Collateral; all Lender
Retained Funds; and all accounts maintained by the Borrower with Lender or any subsidiary or affiliate of
Lender, including, without limitation, any accounts established in connection with the Secured Obligations
regardless of whether or not such accounts are with Lender;

2.44. Lender Retained Funds. The Lender Retained Funds shall be subject to the sole and
absolute control of Lender during the term of this Agreement. Borrower shall execute such documents and
take such other action as may be requested by Lender to ensure in Lender such sole and absolute control.
Borrower shall have no right to the Lender Retained Funds except as provided in this Agreement and the
Note. Upon the maturity of the Note, any remaining funds in the Lender Retained Funds shall be credited
against amounts due under the Note. Upon the occurrence of an Event of Default hereunder, Lender shall
have (i) the right to withdraw all or any portion of the Lender Retained Funds and apply the Lender Retained
Funds against the amounts owing under the Note, or any other Loan Document in such order of priority as
Lender may determine; (ii) all rights and remedies of a secured party under the Uniform Commercial Code;
or (iii) the right to exercise all remedies under the Loan Documents or otherwise available in law or in
equity. Unless an agreement is made in writing or applicable law requires interest to be paid on the Lender
Retained Funds, Lender shall not be required to pay Borrower any interest or eamings on the Lender

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

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

2.5.  Secured Obligations. Borrower grants a security interest in the Collateral for the purpose of
securing the following Secured Obligations:

2.5.1. Notes. Payment of all obligations at any time under any and all Notes.

2.5.2. Loan Documents. Payment and/or performance of each and every other obligation of
Borrower under the Loan Documents;

2.5.3. Related Loan Documents. Payment and/or performance of each covenant and
obligation on the part of Borrower or its affiliates to be performed pursuant to any and all Loan
Documents that have been or may be executed by Borrower o its affiliates evidencing or securing one
or more present or future loans by Lender or its affiliates to Borrower or its affiliates (each a “Related
Loan,” and collectively, the “Related Loans™), whether now existing or made in the future, together
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with any and all modifications, extensions and renewals thereof; provided, however, that nothing
contained herein shall be construed as imposing an obligation upon Lender. or as evidencing Lender’s
intention, to make any Related Loan to Borrower or its affiliates;

2.54. Future Obligations. Payment to Lender of all future advances. Indebtedness and
further sums and/or performance of such further obligations as Borrower may undertake to pay and/or
perform (whether as principal, surety or guarantor) for the benefit of Lender, its successors and assigns,
(it being contemplated by Borrower and Lender that Borrower may hereafter become indebted to
Lender in such further sum or sums), when such borrower and/or obligations are evidenced by a written
instrument reciting that it or they are secured by this Agreement and a related Security Instrument or
Security Agreement; and

2.5.5. Modifications and Pavments. Payment and performance of all modifications,
amendments, extensions, and renewals, however evidenced, of any of the Secured Obligations.

2.6. Application of Pavments. Except as otherwise expressly provided by Governmental
Requirements or any other provision of the Loan Documents, all payments received by Lender from
Borrower under the Loan Documents shall be applied by Lender in the following order: (a) costs, fees,
charges, and advances paid or incurred by Lender or payable to Lender and interest thereon under any

© Lightning Docs™: All Rights Reserved. v193
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provision of this Agreement, the Note, the Security Agreement, or any other Loan Documents, in such
order as Lender. in its sole and absolute discretion. elects, (b) interest payable under the Note. and (c)
principal under the Note.

2.7.  Termination. This Agreement shall terminate following the repayment in full of all amounts
due under the Note, this Agreement and any other documents evidencing the Loan, so long as no written
claim has been made hereunder prior to such expiration date.

2.8.  Construction Reserve.

2.8.1. tablishment nstruction Reserve. Lender shall retain the Construction
Reserve. The Construction Reserve shall be administered by the Construction Reserve Administrator.

2.8.2. Segregation of Funds. Unless prohibited by Applicable Law, (a) Lender may net fund the
Construction Reserve from any Loan proceeds, and (b) shall not be required to (i) segregate or deposit the
Construction Reserve funds into any escrow or other third-party account at or after loan consummation, or
(ii) otherwise retain or disburse funds into a separate bank account held by Lender.

2.8.3. Use of Construction Reserve Proceeds. Lender will use the Construction Reserve to
pay obligations in Lender’s discretion in accordance with the Disbursement Schedule, if any. Borrower
understands, acknowledges and agrees that the Construction Reserve Administrator will not disburse
funds in excess of the Construction Reserve and any cost overruns shall be the sole responsibility of
Borrower.

Construction Reserve Administrator shall have no obligation to make Construction
Disbursements from the Construction Reserve if the remaining balance of the Construction Reserve is
not sufficient, as determined in Lender’s or any Construction Reserve Administrator’s sole and
absolute discretion, to complete construction in accordance with the government approved plans and
the Disbursement Schedule. If Construction Reserve Administrator at any time determines in its sole
and absolute discretion that the amount of the Construction Reserve that remains to be disbursed is
insufficient, or will be insufficient, to fully complete and pay for the completion of the construction,
then within ten (10) days after receipt of a written demand from Lender, Borrower shall deposit cash
funds with Construction Reserve Administrator, or in accordance with Lender's instructions, and in an
amount equal to the deficiency as determined by Lender. Any pending or future disbursements may
be withheld until such deposit is made; the judgment and determination of Lender under this provision
shall be final and conclusive. Any cash funds deposited by Borrower in accordance herewith shall be
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Reserve. Any funds deposited by Borrower hereunder shall be disbursed prior to further disbursement
from the Construction Reserve.

In the event there are any funds in the Construction Reserve following completion of
the construction of the Project, or termination of construction of the Project for any reason, Lender
shall allocate the remaining funds in any manner it elects, in its sole and absolute discretion.

2.8.4. Costs of Construction Reserve. All costs associated with administering the
Construction Reserve, including but not limited to inspections by Construction Reserve Administrator,
or their agents shall be the sole responsibility of Borrower and may be withdrawn from the Construction
Reserve at the election of Lender, in its sole and absolute discretion.

2.8.5. Recipients of Disbursements. Lender may. in its sole discretion, make a Construction
Disbursement (i) jointly to Borrower, Contractor, subcontractors and suppliers (or any combination
thereof), or (ii) separately to Contractor or any subcontractor. supplier or other person in connection
with amounts due and owing in connection with the Project or Real Property Collateral in accordance
with the Disbursement Schedule.

2.8.6. Conditions Precedent to Construction Disbursements. In Lender’s discretion.
Lender's obligation to make a Construction Disbursement shall be subject to receipt of the following
documents and satisfaction of the following conditions precedent:

© Lighmning Docs™: All Rights Reserved. v193
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(a) Receipt of evidence satisfactory to Lender (such as will-serve letters from
appropriate Governmental Authorities) of the availability to the Real Property Collateral of all public
utility services and facilities when needed for construction and for use, occupancy, and operation of
the Project.

(b Receipt of evidence satisfactory to Lender that Borrower has complied with all
covenants, conditions, restrictions, and reservations affecting the Real Property Collateral. that the
Real Property Collateral is duly and validly zoned for the intended use, and that Borrower has obtained
all zoning. subdivision, and environmental approvals, permits. and maps required to be obtained in
order to construct the Project.

(c) Receipt and approval by Lender of a complete set of written plans and
specifications detailing the Project and all building and other permits required for construction of the
Project in accordance with government approved plans (“Plans™).

(d) Receipt by Lender of the performance and payment bond, and a materialmen’s
and mechanic's payment bond in such amount, form. and substance as Lender may require in its sole
and absolute discretion.

(e) Receipt and approval by Lender of a site plan showing the location of any
existing Improvements, the proposed location of all Improvements to be constructed in accordance
with the Plans, and the location of all parking areas, and listing the number of parking spaces provided
by such parking areas and the number of parking spaces required by applicable zoning ordinances and
certified by any necessary Design Professional or other licensed architect to be true and correct
regarding the Plans.

[O))] Any additional subcontracts in excess of $20,000.00 not previously submitted
to Lender must be submitted to and approved by Lender.

(2 Receipt by Lender of any other documents and assurances as it may reasonably
request. including but not limited to all vendor invoices establishing work performed.

(h) Evidence satisfactory to Lender that the Real Property Collateral is not located
in an area identified as a flood-prone area as defined by the U.S. Department of Housing and Urban
Development pursuant to the Flood Disaster Protection Act of 1973, or if so located that all evidence
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of in-force flood insurance for Real Property Collateral is valid, in force and has Lender included as a
loss payee.

(i) Lender reserves the right to inspect the Project at any time provided Lender
provides at least twenty-four hours’ notice to Borrower prior to an inspection to confirm the
workmanship and quality of the work performed prior to any Construction Disbursements. Borrower
shall be responsible for all inspection fees by Lender or Lender’s agents.

) Borrower shall be in full compliance and shall not be in default or in breach of
any covenant, obligation. requirement, representation or warranty under this Agreement or under any
of the Loan Documents, provided, however. that Lender may, in its discretion, elect to make
Construction Disbursements despite the existence of a default or breach, and any disbursement so made
shall be deemed to have been made under this Agreement and shall be secured by the Loan Documents.

(k) Neither the Project. to the extent then constructed. nor all or any part of the
Real Property Collateral shall have been materially damaged. destroyed, condemned, or threatened
with condemnation.

(U] No order or notice shall have been made by. or received from. any
Governmental Authority having jurisdiction stating that the work of construction is or will be in
violation of any law, ordi e, code, or regulation affecting the Real Property Collateral.

(m)  Before each Construction Disbursement. Lender may, at Lender’s option and
at Borrower's sole cost and expense, require a “date down endorsement” to Lender’s mortgagee policy
of title insurance in form and containing no additional exceptions other than those acceptable to Lender
in Lender’s sole discretion, and such other endorsements to its title insurance policy as Lender may, in
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its reasonable discretion, determine are necessary. All such endorsements must be satisfactory to
Lender and all such title costs including any title searches shall be at the sole expense of Borrower.

(n) Any additional subcontracts not previously approved by Lender must be
submitted to and approved by Lender.

(0) No later than seven business days prior to any request for a Construction
Disbursement, Borrower shall deliver to Lender (either directly or to any designated third-party
Construction Reserve Administrator) the following:

(i) A completed and signed draw request form (“Draw Request Form™);
(ii) Pictures of completed work item(s) (“Work Items”™);

(iii)  Copies of lien waivers signed by all parties (including, but not limited
to subcontractors, material providers, Borrower or others) that provided
services, materials, equipment, or labor for each Work ltem(s) listed in the
Draw Request Form that involved all work. labor, equipment, materials done,
supplied, performed, or furnished prior to such application for a Construction
Disbursement;

(iv)  Copies of paid receipts for materials and goods purchased in order to
complete the Work Item(s) identified in the Draw Request Form;

) Copies of permits and copies of evidence of inspection and acceptable
completion for any Work Item(s). listed in the Draw Request Form, which
requires a permit or inspection by applicable codes. regulations or law.

» Written approval by an inspector of the necessary Governmental Authority, if
applicable.

(q) Written approval by Lender at Lender's absolute discretion for any Work
Item(s) which do not require an inspection by a Governmental Authority.

(r) All work usually done at the stage of construction for which Construction

Nichureamant ic rannactad chall have hasn dAana in a onnd and warlmanlile manner and all mareriale

https://courtrecords.mypinellasclerk.gov/MyCr/DocView/Doc?re...2BnpX55hJmybw3zYqwJWK9g1jm%2Fatvae2lqT6igRw%3D%3D 2/28/26, 1:55 PM
Page 14 of 94



DU SRV 15 1 VAU SIIGEE SR TN LA VAR 118 SV SR A eI ST e Sans ssess e
and fixtures usually furnished and installed at that stage of construction shall have been furnished and
installed, all in compliance with the Plans.

(s) Borrower shall have paid to Lender all fees, charges, and other expenses which
are then due and payable as specified in this Agreement or any Loan Documents.

® No other Event of Default shall have occurred.

(u) No Force Majeure Event has occurred.

) There has been no occurrence of an event: that Lender, in its sole and absolute
discretion, determines has, or will have, an adverse effect on (i) the Real Property Collateral, (ii) any
construction occurring on the Real Property Collateral; (iii) the business, profits, prospects,
management, operations or condition (financial or otherwise) of Borrower, Guarantor, or the Real
Property Collateral, (iv) the enforceability. validity. perfection or priority of the lien of the Security
Instrument or the other Loan Documents, or (v) the ability of Borrower and/or Guarantor to perform
its obligations under the Security Instrument or the other Loan Documents.

(w)  Any additional conditions reasonably required by Lender or its agents.

2.8.7. Conditions Precedent to Final Construction Disbursement. In addition to
compliance with the conditions precedent set forth in the Section above. Lender’s obligation to make
the final Construction Disbursement described in the Disbursement Schedule shall be subject to receipt
of the following documents and satisfaction of the following conditions precedent:

(a) Completion of all required construction and rehabilitation work, including, but
not limited to all work described in the Disbursement Schedule, to the satisfaction of Lender in its sole
and absolute discretion.
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(b) Written confirmation of final approval of the construction by any and all
required Governmental Authorities. and a certificate of occupancy, if applicable, has been issued and
provided to Lender.

(c) Borrower’s failure to comply with all conditions precedent for the final
Construction Disbursement at least ninety (90) days prior to the Maturity Date shall be a default under
this Agreement and Lender shall have no obligation to make the final Construction Disbursement.

2.8.8. Covenants. Zoning. and Codes. Borrower represents, warrants and covenants that it
has complied and will continue to comply with all applicable environmental statutes and regulations
to be complied with in connection with the construction of the Project. All permits, consents,
approvals, or authorizations by, or registrations, declarations, withholding of objections, or filings
with, any Goverr tal Authority v in connection with the valid execution, delivery, and
performance of the Loan Documents and the Environmental Indemnity, and any and all other
documents executed in connection with any of the Loan Documents, or presently necessary for the
construction of the Project, have been obtained. are valid. adequate, and in full force and effect, or will
be obtained before the commencement of the construction of any part of the Project. Construction of
the Project and the intended use, occupancy. and operation of the Project will in all respects conform
to and comply with all covenants. conditions. restrictions. and Governmental Requirements.

2.8.9. Default bv Borrower. Upon an Event of Default, Lender may use the Construction
Reserve to protect its security interest in the Collateral, by: (i) making interest payments hereunder,
(ii) making protective advances under the Security Instrument, or (iii) paying down the principal
amount owed on the Loan, in Lender’s sole and absolute discretion. Should Lender be required to
utilize the Construction Reserve for anything other than the construction and development of the Real
Property Collateral in accordance with this Agreement, Borrower shall be required to replenish funds
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in the Construction Reserve. The failure to replenish the Construction Reserve upon five (5) business
days written notice by Lender to Borrower shall be an additional event of default under this Agreement.
Upon full repayment of the Loan, Lender will apply the Construction Reserve balance to reduce any
beneficiary demand accordingly.
2.8.10. Construction Defaults. The following events additionally constitute an Event of

Default under this Agreement:

(a) Failure to complete all Action ltems required by Lender to the satisfaction of
Lender in its sole and absolute discretion. The term “Action Items™ as used herein shall mean actions
that Lender, in its sole and absolute discretion. has determined Borrower shall take to ensure that the
construction of the Project to the Real Property Collateral is being conducted and completed to the
satisfaction of Lender. Lender may inspect the Real Property Collateral at any time and require
Borrower to remediate construction if any work performed at the Real Property Collateral is considered
substandard by Lender in Lender’s absolute discretion. The failure to complete any additional work
required by Lender upon inspection of the Real Property Collateral within thirty days’ notice by Lender
or its agents to Borrower shall be considered an additional Event of Default under this Agreement.

(b)  The cessation of construction for a period in excess, in the aggregate, of 20
calendar days for any reason. Notwithstanding the foregoing, this 20-calendar-day period shall be
extended, but only up to an aggregate maximum of 90 days not to exceed the Maturity Date in any
event, for any delays that are beyond the control of Borrower, including 2 Force Majeure Event
(“Unavoidable Delay”) (but excluding financial circumstances or events that may be resolved by the
payment of money), and provided Borrower has notified Lender of such delay within 10 days of its
occurrence, and provided that no Unavoidable Delay shall (i) suspend or otherwise abate any obligation
of Borrower to pay any sum of money, including principal and interest, under the Loan Documents,
(ii) suspend or abate any other obligation of Borrower under the Loan Documents, or (iii) extend the
Completion Date or the Maturity Date. Notwithstanding the foregoing. Lender shall not be obligated
to make any Construction Disbursement(s) unless all applicable conditions are satisfied.
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(c) Failure to promptly notify Lender of any Force Majeure Event that Borrower
anticipates will materially affect the Completion Date.

(d) A voluntary or involuntary junior or senior lien is recorded or threatened to be
recorded against the Real Property Collateral without the express written consent of the Lender.

2.8.11. No_Lender Representations. The making of any Construction Disbursement by

Lender or Construction Reserve Administrator shall not be interpreted as either (a) an approval or
acceptance of the work done through the date of the Construction Disbur t, (b) a repr ion
or warranty to any party, including without limitation Borrower, againstany deficiency or defect in the
work or against any breach of any contract, or (¢) a waiver of any Event of Default, whether known or
unknown to Lender.
2.9.  Pledge and Grant of Security Interest. To secure the due and punctual payment and performance
of all Secured Obligations due under the Note, Borrower hereby pledges. assigns, transfers, and delivers to
Lender and hereby grants Lender a security interest in and to all of Borrower’s right, title and interest in and
to any funds retained by the Lender or its agents including but not limited to any Lender Retained Funds.
The Lender Retained Funds shall be subject to the sole and absolute control of Lender during the term of
this Agreement. Borrower shall execute such documents and take such other action as may be requested
by Lender to ensure in Lender such sole and absolute control. Borrower shall have no right to the Lender
Retained Funds except as provided in this Agreement. Upon the maturity of the Note, any remaining funds
in the Lender Retained Funds shall be credited against amounts due under the Note. Upon the occurrence
of an Event of Default hereunder, Lender shall have (i) the right to withdraw all or any portion of the Lender
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other Loan Document in such order of priority as Lender may determine; (ii) all rights and remedies of a
secured party under the Uniform Commercial Code: or (iii) the right to exercise all remedies under the Loan

Documents or otherwise available in law or in equity.

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

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

3.2.  Authoritv and Enforceabilitv. Borrower's execution. delivery, and performance of this
Agreement, the other Loan Documents, and any other document, agreement. certificate, or instrument
executed in connection with the Loan, have been duly authorized by all necessary corporate or other
business entity action and do not and shall not require any registration with, consent. or approval of, notice
t0. or any action by any Person or Governmental Authority. Borrower has obtained or will obtain all
approvals necessary for Borrower to comply with the Loan Dc ts. This Agr t, the Note, and the
other Loan Documents executed in connection with the Loan. when executed and delivered by Borrower,
shall constitute the legal, valid, binding, and joint and several obligations of Borrower enforceable in
accordance with their respective terms. Borrower (a) is duly formed and/or organized and validly existing
and in good standing under the laws of its state of organization or incorporation: (b) is duly qualified to
transact business and is in good standing in the state where the Real Property Collateral is located; and (c)
has all necessary approvals, governmental and otherwise, and full power and authority to own the Collateral
and carry on its business as now conducted and proposed to be conducted. Borrower now has and shall
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continue to have the full right. power and authority to operate and lease the Property, to encumber the
Collateral as provided herein and to perform all of the other obligations to be performed by Borrower under
the Note, the Security Instrument, this Agreement and the other Loan Documents. Borrower has full power,
authority and legal right to mortgage, grant, bargain, sell, encumber, pledge. assign, warrant, transfer and
convey the Collateral pursuant to the terms hereof and to keep and observe all of the terms of this
Agreement.

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

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

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

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

3.7.  NoUntrue Statements. All statements, representations, and warranties made by Borrower in this
Agreement or any other Loan Document and any other agreement, document. certificate, or instrument
previously furnished or to be furnished by Borrower to Lender under the Loan Documents (2) are and shall
be true, correct, and complete in all material respects at the time they were made and as of the execution of
this Agreement, (b) do not and shall not contain any untrue statement of a material fact. and (c) do not and
shall not omit to state a material fact necessary to make the information in them neither misleading nor
incomplete. Borrower understands that all such statements, representations. and warranties shall be deemed
to have been relied on by Lender as a material inducement to make the Loan.

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

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

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

3.11. Further Acts. Borrower shall, at its sole cost and expense, and without expense to Lender, do,
execute, acknowledge. and deliver all and every such further acts, deeds, conveyances, deeds of trust,
mortgages, assign notices of assi transfers. and assurances as Lender shall from time to time
require, for the purpose of better assuring. conveying. assigning. transferring, pledging. mortgaging,
warranting, and confirming to Lender the Collateral and rights. and as to Lender the security interest,
conveyed or assigned by this Agreement or intended now or later so to be, or for carrying out the intention

A it LS B A€ tha samme Af thie Anreamant ar far filine reoictarine or recordine this

https://courtrecords.mypinellasclerk.gov/MyCr/DocView/Doc?re...2BnpX55hJmybw3zYqwJWK9g1jm%2Fatvae2lqT6igRw%3D%3D 2/28/26, 1:55 PM
Page 18 of 94



Or TaCHIAUNE UIC POHUNUAILE Ul WIC (GHI1D Vi LD MSICUIitiit Ul SV Siiige Sugiasvtiiagy Ve svvwe g oo
Agreement and, on demand, shall execute and deliver, and authorizes Lender to execute in the name of
Bormower, to the extent it may lawfully do so, one or more financing statements, chattel mortgages. or
comparable security instruments, to evidence more effectively the lien of Lender on the Collateral.

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

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

3.14. Improper Financial Transactions.

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

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

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

3.14.4. Under any provision of the Loan Documents where Lender shall have the right to approve
or consent to any particular action, including, without limitation any (A) sale, transfer, assignment of any
Collateral, or any direct or indirect ownership interest in Borrower, (B) leasing of any Collateral, or any
portion thereof, or (C) incurring any additional financing secured by the Collateral. or any portion thereof.
or by any direct or indirect ownership interest in Borrower, Lender shall have the right to withhold such
approval or consent. in its sole discretion.
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3.14.5. Borrower covenants and agrees that it will upon request provide Lender with (or cooperate
with Lender in obtaining) information required by Lender for purposes of complying with any Financial
Control Laws. As used in this Agreement, the term “Barred Person™ shall mean (A} any person, group or
entity named as a “Specially Designated National and Blocked Person” or as a person who commits,
threatens to commit, supports, or is associated with terrorism as designated by the United States Department
of the Treasury’s Office of Foreign Assets Control ("OFAC™), (B) any person, group or entity named in the
lists maintained by the United States Department of Commerce (Denied Persons and Entities), (C) any
government or citizen of any country that is subject to a United States Embargo identified in regulations
promulgated by OFAC, and (D) any person, group or entity named as a denied or blocked person or terrorist
in any other list maintained by any agency of the United States government.

3.15. Representation on Use of Proceeds. Borrower represents and warrants to Lender that the
proceeds of the Loan will be used solely for business, commercial investment, or similar purposes, and that
no portion of it will be used for personal, family. or household purposes.
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3.16. Brokerage Fees. Borrower represents and warrants to Lender that Borrower has not deait with
any Person, other than the parties identified in the final settlement statement, who are or may be entitled to
any finder's fee. brokerage commission, loan commission, or other sum in connection with the execution
of the Loan Documents, the consummation of the transactions contemplated by the Loan Documents. or
the making of the Loan by Lender to Borrower, and Borrower indemnifies and agrees to hold Lender
harmless from and against any and all loss, liability. or expense, including court costs and Attorneys' Fees,
that Lender may suffer or sustain if such warranty or representation proves inaccurate in whole or in part.
The provisions of this Section shall survive the expiration and termination of this Agreement and the
repayment of the Indebtedness.

3.17. Perfection and Prioritv of Securitv Interest. Borrower represents and warrants that unless
otherwise previously disclosed to Lender in writing, Borrower has not entered into or granted any
security agreements, or permitted the filing or attachment of any security interests on or affecting any
of the Collateral directly or indirectly securing repayment of the Loan, that would be prior or that may
in any way be superior to Lender’s security interests and rights in and to the Collateral.

3.18. Title to Property. Borrower represents and warrants that Borrower is the sole owner of and
has good marketable title to the fee interest in the Collateral, free from any lien or encumbrance of any
kind whatsoever.

3.19. Occupancy. Neither Borrower nor any Guarantor, nor any of its principals, affiliates, relatives,
agents, or employees shall reside at the Real Property Collateral.

3.20. Legal Use. No portion of the Collateral has been or will be purchased, utilized, improved, equipped
or fumished with proceeds of any illegal activity nor is any illegal activity occurring and there has not been
and shall never be committed by Borrower or any other person in occupancy of or involved with the
operation or use of the Collateral any act or omission affording the federal government or any state or local
government the right of forfeiture. The Collateral at all times will be utilized in accordance with the
certificate of occupancy, certificate of completion, permit and any other law, code or ordinance affecting
or governing the Collateral. Borrower has obtained all necessary certificates, licenses and other approvals,
governmental and otherwise, necessary for the operation of the Collateral and the conduct of its business
and all required zoning, building code, land use, environmental and other similar permits or approvals. all
of which are in full force and effect as of the date hereof and not subject to revocation, suspension, forfeiture
or modification. The Collateral and the present and contemplated use and occupancy thereof are in full
compliance with all applicable zoning ordinances. building codes, land use laws, Environmental Laws.
Applicable Laws and other similar laws.

3.21. Leases and Rents. To the extent applicable, and except as disclosed in the certified rent roll
delivered to and approved by Lender in writing prior to the date hereof. (a) Borrower is the sole owner of
the entire lessor’s interest in any leases; (b) the leases are valid and enforceable and in full force and effect;
(c) all leases are arms-length agreements with bona fide, independent third parties: (d) no party under any
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lease is in default; (¢) all rents due have been paid in full and no tenant is in arrears in its payment of rents:
(f) the terms of all alterations, modifications and amendments to the leases are reflected in the certified rent
roll delivered to and approved by Lender; (g) none of the rents reserved in any leases have been assigned
or otherwise pledged or hypothecated; (h) none of the rents have been collected for more than one (1) month
in advance (except a security deposit shall not be deemed rent collected in advance); (i) the premises
demised under the leases have been completed and the tenants under any leases have accepted the same and
have taken possession of the same on a rent-paying basis; (j) there exist no offsets or defenses to the
payment of any portion of the rents and Borrower has no monetary obligation to any tenant under any lease;
(k) Borrower has received no notice from any tenant challenging the validity or enforceability of any lease;
(1) there are no agreements with the tenants under the leases other than expressly set forth in each lease; (m)
the leases are valid and enforceable acainst Borrower and the tenants set forth therein: (n) no lease contains
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an option to purchase, right of first refusal to purchase. or any other similar provision; (0) no one has any
possessory interest in, or right to occupy, the Real Property Collateral except under and pursuant to a lease;
(p) each lease is subordinate to the Security Instrument. either pursuant to its terms or a recordable
subordination agreement; (q) no lease has the benefit of a non-disturbance agreement that would be
considered unacceptable to prudent institutional lenders; (r) all security deposits relating to the leases
reflected on the certified rent roll delivered to Lender have been collected by Borrower and are being held
in accordance with Applicable Laws; (s) any payments, free rent. partial rent. rebate of rent or other
payments, credits, allowances or abatements required to be given by Borrower to any tenant have already
been received such tenant; and (t) no brokerage commissions or finders fees are due and payable regarding
any lease.

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

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

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

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

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

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

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

4.1.6. If applicable. against damage or loss by earthquake, in an amount and with a deductible
satisfactory to Lender, if such insurance is required by Lender in the exercise of its business judgment in
light of the commercial real estate practices existing at the time the insurance is issued and in the County
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where the Collateral 1s located.

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

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

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

4.5.  Duplicate Originals or Certificates. Duplicate original policies evidencing the insurance required
herein and any additional insurance that may be purchased on the Collateral by or on behalf of Borrower
shall be deposited with and held by Lender and, in addition, Borrower shall deliver to Lender (a) receipts
evidencing payment of all premiums on the policies and (b) duplicate original renewal policies or 2 binder
with evidence satisfactory to Lender of payment of all premiums at least 30 days before the policy expires.
In lieu of the duplicate original policies to be delivered to Lender provided for herein, Borrower may deliver
an underlier of any blanket policy, and Borrower may also deliver original certificates from the issuing
insurance company, evidencing that such policies are in full force and effect and containing information
that. in Lender's reasonable judgment, is sufficient to allow Lender to ascertain whether such policies
comply with the requirements herein.

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

© Lighming Docs™: All Rights Reserved. vi93

Loan and Security Agreement Loan No. CL30274 3
Borrower’s [nitials: s 1‘ ly\

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

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

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

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

4.12. Dutv to Restore After Casualty. If any act or occurrence of any kind or nature (including any
casualty for which insurance was not obtained or obtainable) results in damage to or loss or destruction of
the Collateral, Borrower shall immediately give notice of such loss or damage to Lender and, if Lender so
instructs, shall promptly, at Borrower’s sole cost and expense, regardless of whether any insurance proceeds
will be sufficient for the purpose, commence and continue diligently 1o completion to restore, repair,
replace, and rebuild the Collateral as nearly as possible to its value, condition, and character immediately
before the damage, loss, or destruction.

5. BORROW VE TS AND REPORTING RE MENTS.

5.1.  Financial Statements.

5.1.1. Borrower’s Financial Statements. Borrower shall fumish to Lender the following on
receipt of Lender’s written request and without expense to Lender: (a) an annual statement of the operation
of the Real Property Collateral prepared and certified by Borrower and any Tenant Affiliate, showing in
reasonable detail satisfactory 1o Lender total Rents (as defined in the Security Instrument) received and
total expenses together with an annual balance sheet and profit and loss statement, within 90 days after the
close of each fiscal year of Borrower and any Tenant Affiliate, beginning with the fiscal year first ending
after the date of recordation of the Security Instrument; (b) within 30 days after the end of each calendar
quarter (March 31, June 30, September 30, December 31) interim statements of the operation of the Real
Property Collateral showing in reasonable detail satisfactory to Lender total Rents and other income and
receipts received and total expenses for the previous quarter, certified by Bomower; and (c) copies of
Borrower's and any Tenant Affiliate’s annual state and federal income tax returns within 30 days after filing
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them. Borrower shall keep accurate books and records. and allow Lender, its representatives and agents,
on notice, at any time during normal business hours, access to such books and records regarding acquisition,
construction, development, and operations of the Real Property Collatgml, i_ncluding_ any suppon!ng_ or
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related vouchers or papers, shall allow Lender to make extracts or copies of any such papers, and shall
furnish to Lender and its agents convenient facilities for the audit of any such statements, books, and
records.

5.1.2. Recordkeeping. Borrower shall keep adequate records and books of account in
accordance with generally accepted accounting principles and practices applied consistently throughout the
period reported and shall permit Lender, by its agents, accountants, and attomeys, to examine Borrower’s
records and books of account and to discuss the affairs. finances. and accounts of Borrower with the officers
of Borrower, at such reasonable times as Lender may request.

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

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

5.2.  Borrower’s Obligation to Notifv Lender.

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

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

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

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

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

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

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

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

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

5.8.  Estoppel Certificates. Within 10 days after Lender’s request for such information, Borrower shall
execute and deliver to Lender, and to any third party designated by Lender. in recordable form, a certificate
of the principal financial or accounting officer of Borrower (“Estoppel Certificate™). dated within 5 days
after delivery of such statements, or the date of such request. as the case may be, reciting that the Loan
Documents are unmodified and in full force and effect. or that the Loan Documents are in full force and
effect as modified and specifying all modifications asserted by Borrower. Such certificate shall also recite
the t of the Indebted: and cover other matters with respect to the Indebtedness or Secured
Obligations as Lender may reasonably require, the date(s) through which payments due on the Indebtedness
have been paid and the amount(s) of any payments previously made on the Indebtedness. The certificate
shall include a detailed statement of any right of setoff, counterclaim, or other defense that Borrower
contends exists against the Indebtedness or the Secured Obligations: a statement that such Person knows of
no Event of Default or prospective Event of Default that has occurred and is continuing, or, if any Event of
Default or prospective Event of Default has occurred and is continuing. a statement specifying the nature
and period of its existence and what action Borrower has taken or proposes to take with respect to such
matter; and, except as otherwise specified, a statement that Borrower has fulfilled all Secured Obligations
that are required to be fulfilled on or before the date of such certificate.

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

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

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

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

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

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

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

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

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

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

7. DEFAULT AND REMEDIES.

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

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

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

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

7.1.4. Voluntarv Bankruptey. [f Borrower or its affiliates, or any Guarantor or its affiliates (a)
seeks entry of an order for relief as a debtor in a proceeding under the Bankruptcy Code; (b) seeks, consents
to. or does not contest the appointment of a receiver or trustee for itself or for all or any part of its property
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and/or assets; (c) files a petition seeking relief under the bankruptcy, arrangement, reorganization, or other
debtor relief [aws of the United States or any state or any other competent jurisdiction: (d) makes a general
assignment for the benefit of its creditors; or (e) either (i) is unable to or (ii) states in writing its inability to
pay its debts as they mature.

7.1.5. Involuntarv Bankruptev. If (a) a petition is filed against Borrower or any Guarantor
seeking relief under any bankruptcy, arrangement, reorganization. or other debtor relief laws of the United
States or any state or other competent jurisdiction; or (b) a court of competent jurisdiction enters an order,
judgment, or decree appointing, without the consent of Borrower or any Guarantor, a receiver or trustee for
it. or for all or any part of its property; and (c) such petition, order. judgment, or decree is not discharged
or stayed within 30 days after its entry.

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

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

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

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

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

7.1.11. Breach of Representations. The breach by Borrower, any Guarantor, or any member,
general partner, principal or beneficial owner of any of the foregoing of any representation, warranty, or
covenant in this Agreement or other Loan Documents or if any certificate. report. financial statement or
other instrument or document furnished to Lender shall have been false or misleading in any material
respect when made.

7.1.12. Default Under Prior Security Instrument. or Lien. The failure 1o pay on a timely basis,
or the occwrence of any other default under any note, deed of trust. contract of sale, lien. charge,
encumbrance, or security interest encumbering or affecting the Collateral and having priority over the lien
of Lender.
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7.1.13. Materiallv Adverse Event. The occurrence of any event or circumstances that in
Lender's sole judgment materially adversely affects (i) the ability of Borrower or any Guarantor to
perform any of its obligations under this Agreement or under any of the Loan Documents, including,
without limitation, the occurrence of any event of dissolution or termination of Borrower, of any
member of Borrower, or of any Guarantor; (ii) the business or financial condition of Borrower, or of
any member of Borrower. or of any Guarantor; or (iii) the operation or value of the Collateral.

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

7.1.15. Replenish Construction Reserve. Borrower's failure to replenish the Construction
Reserve upon five (5) business days written notice by Lender to Borrower.

7.2.  Construction Defaults. The following events additionally constitute an Event of Default
under this Agreement:

(a) Failure to commence construction of the Project no later than ninety (90) days
from the date of this Agreement.

(b) Failure to receive fully approved plans and permits from all Governmental
Authorities within ninety (90) days after the date of Closing and provide copies of such approved plans
and permits to Lender.

(c) Failure to complete all Action Items required by Lender to the satisfaction of
Lender in its sole and absolute discretion. The term “Action Items™ as used herein shall mean actions
that Lender, in its sole and absolute discretion, has determined Borrower shall take to ensure that the
construction of the Project on the Real Property Collateral is being conducted and completed to the
satisfaction of Lender. Lender may inspect the Real Property Collateral at any time and require
Borrower to remediate construction if any work performed at the Real Property Collateral is considered
substandard by Lender in Lender's absolute discretion. The failure to complete any additional work
required by Lender upon inspection of the Real Property Collateral within thirty (30) days’ notice by
Lender or its agents to Borrower shall be considered an additional Event of Default under this
Agreement.

(d) The cessation of construction for a period in excess, in the aggregate, of 20
calendar days for any reason. Notwithstanding the foregoing, this 20-calendar-day period shall be
extended, but only up to an aggregate maximum of 90 days not to exceed the Maturity Date in any
event, for any delays that are beyond the control of Borrower, including a Force Majeure Event
(“Unavoidable Delay™) (but excluding financial circumstances or events that may be resolved by the
payment of money), and provided Borrower has notified Lender of such delay within 10 days of its
occurrence, and provided that no Unavoidable Delay shall (i) suspend or otherwise abate any obligation
of Borrower to pay any sum of money, including principal and interest. under the Loan Documents,
(ii) suspend or abate any other obligation of Borrower under the Loan Documents, or (iii) extend the
Completion Date or the Maturity Date. Notwithstanding the foregoing. Lender shall not be obligated
to make any Construction Disbursement unless all conditions required in this Agreement, as applicable.
are satisfied.

(e) Borrower's failure to promptly notify Lender of any Force Majeure Event that
it anticipates will materially affect the Completion Date.

f) The appearance of defective workmanship or materials in connection with the
Project, which deviations or defects are not corrected or substantially corrected within ten (10) calendar
days after receipt of written notice of these deviations or defects from Lender to Borrower.
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(2) The encroachment of any of the Improvements over the Property or setback
lines or on an easement, or the encroachment on the Property of any structure on an adjoining property.
7.3. Remedies. On the occurrence of an Event of Default, Lender may, in addition to any other
remedies that Lender may have under this Agreement or under the Loan Documents or by law, at its
option and without prior demand or notice, take any or all of the following actions:

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

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

7.3.3. Lender may, upon such acceleration remit to itself all undisbursed Loan proceeds.
which Lender may, in its sole discretion, apply to (i) reduce the amount of the Secured Obligations,
(ii) complete the Project, (iii) settle with claimants, or (iv) any other purpose permitted by this
Agreement, the Loan Documents and/or Governmental Requirements. After acceleration Lender may
proceed with any or all remedies provided in the Loan Documents, including record a notice of default
under the Deed of Trust. or available by law or equity. All expenses and advances, including, but not
limited to, Attomeys’ Fees, fees of experts, costs of construction and other expenses shall be deemed
added to the Note, shall bear interest at the same rate as the principal thereof (including any default
rate in effect) and shall be secured by the same liens.

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

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

7.4.  Rights and Remedies Cumulative. All rights and remedies provided for herein or in any other
Loan Document are not exclusive, each shall be cumulative and in addition to any and all other rights and

23
© Lighming Docs™: All Rights Reserved. V193
Loan and Security Agreement Loan No. CL30274
Borrower’s Initials:

https://courtrecords.mypinellasclerk.gov/MyCr/DocView/Doc?re...2BnpX55hJmybw3zYqwJWK9g1jm%2Fatvae2lqT6igRw%3D%3D 2/28/26, 1:55 PM
Page 30 of 94



remedies existing at law or in equity, and all such remedies shall survive the acceleration of one or more of
the Notes. Lender’s exercise or partial exercise of. or failure to exercise, any remedy shall not restrict
Lender from further exercise of that remedy or any other available remedy. No extension of time for
payment or performance of any obligation shall operate to release discharge. modify. change or affect the
original liability of Borrower for any obligations, either in whole or in part.

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

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

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

8. ENERA RMS.

8.1. No Waiver bv Lender. No waiver by Lender of any right or remedy provided by the Loan
Documents or Governmental Requirements shall be effective unless such waiver is in writing and signed
by authorized officer(s) of Lender. Waiver by Lender of any right or remedy granted to Lender under the
Loan Documents or Governmental Requirements as to any transaction or occurrence shall not be deemed
a waiver of any future transaction or occurrence. The acceptance of payment of any sum secured by the
Collateral after its due date. or the payment by Lender of any Indebtedness or the performance by Lender
of any Secured Obligations of Borrower under the Loan Documents, on Borrower's failure to do so, or the
addition of any payment so made by Lender to the Indebtedness secured by the Collateral, or the exercise
of Lender’s right to enter the Real Property Collateral and receive and collect the Rents from it. or the
assertion by Lender of any other right or remedy under the Loan Documents, shall not constitute a waiver
of Lender’s right 10 require prompt performance of all other Secured Obligations of Borrower under the
Loan Documents and payment of the Indebtedness. or to exercise any other right or remedy under the Loan
Documents for any failure by Borrower to timely and fully pay the Indebtedness and perform its Secured
Obligations under the Loan Documents. Lender may waive any right or remedy under the Loan Documents
or Governmental Requirements without notice to or consent from Borrower, any Guarantor of the
Indebted and of the Secured Obligations under the Loan Documents, or any holder or claimant of 2 lien
or other interest in the Collateral that is junior to the lien of Lender. and without incurring liability to
Borrower or any other Person by so doing.
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8.2.  Successors and Assigns. This Agreement is made and entered into for the sole protection and
benefit of Lender and Borrower and their successors and assigns, and no other Person or Persons shall
have any right of action under this Agreement. The terms of this Agreement shall inure to the benefit
of the successors and assigns of the parties, provided, however, that the Borrower's interest under this
Agreement cannot be assigned or otherwise transferred without the prior consent of Lender. Lender in
its sole discretion may transfer this Agreement, and may sell or assign participations or other interests in
all or any part of this Agreement, all without notice to or the consent of Borrower.

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

Lender: CL Fund 3, LLC
401 S Florida Ave
Lakeland. Florida 33801

With a copy to:

FCI Lender Services

Attn: Loan Servicing Dept.

P.0O. Box 27370

Anaheim Hills, California 92809-0112

Borrower: Gulf to Bay Construction LLC. a Florida limited
liability company
300 W Tyler St #3004
Tampa, Florida 33602

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

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

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

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

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

8.8. Headings. The article, section and paragraph headings in this Agreement are for reference
only and in no way define, limit, extend, or interpret the scope of this Agreement or of any particular
article or section.

8.9.  Validitv. If any provision of this Agreement is held to be invalid, that holding shall not affect
in any respect the validity of the remainder of this Agreement.

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

“Affiliate” for the purposes of this Section, shall include but not be limited to:

(a) Any person or entity that directly or indirectly Controls, is Controlled by. or is under
common Control with the Borrower.

(b) Any principal, partner, shareholder, officer, director, member, manager, employee, or
agent of the Borrower.

(c) Any parent, subsidiary, or other affiliated entity of the Borrower.

(d) Any immediate family member of any principal of the Borrower.

(e) Any guarantor or co-Borrower of the Loan.

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

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

8.10.1. Remedies Upon Cross-Default. Upon the occurrence of a Cross-Default Event,
without limiting any other rights of Lender under this Agreement or other Loan Documents, Lender
shall have the right to:

(a) Declare the entire unpaid principal balance of the Loan, together with all accrued
interest and other sums due under the Loan Documents. to be immediately due and payable.

(b) Pursue any and all remedies available under the Loan Documents or at law or in equity,
including but not limited to foreclosure of the Security Instrument, collection of rents, and appointment
of a receiver.
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(c) Exercise any other rights or remedies as provided in the Loan Documents or as
available at law or in equity.

8.10.2. Notification of Cross-Default Event. Borrower agrees to notify Lender in writing
immediately upon the occurrence of any Cross-Default Event. Failure to provide such notification
shall constitute an additional Event of Default under the Loan Documents.

BORROWER'S INITIALS: |/

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

8.12. Attornev Fees. Borrower agrees to pay the following costs. expenses, and Attorneys” Fees paid
or incurred by Lender, or adjudged by a court: (a) reasonable costs of collection and costs, expenses, and
Attorneys’ Fees paid or incurred in connection with the collection or enforcement of the Loan Documents,
whether or not suit is filed; (b) reasonable costs. expenses, and Attomeys’ 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 Arttorneys’ Fees incurred to protect the lien of the Security Instrument; and (d) costs of suit and such
sum as the court may adjudge as Attorneys” Fees in any action to enforce payment of the Loan Documents
or any part of it.

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

8.13. Governing Law: Consent to Jurisdiction and Venue. This Agreement is made by Lender and
accepted by Borrower in the State of Florida, 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 Florida 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 Polk County, Florida, or the applicable federal district
court that covers said County, and Borrower submits to personal jurisdiction in that forum for any and all
purposes. Borrower waives any right Borrower may have to assert the doctrine of forum non conveniens
or to object to such venue.
hY
BORROWER'S INITIALS)

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

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

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

BORROWER'S INITIALS: ']

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

8.18. Cooperation. Borrower acknowledges that Lender and its successors and assigns may (a) sell,
transfer, or assign the Loan Documents to one or more investors as a whole loan. in a rated or unrated public
offering or private placement; (b) participate the Loan to one or more investors in a rated or unrated public
offering or private placement; (c) deposit the Loan Documents with a trust, which trust may sell certificates
to investors evidencing an ownership interest in the trust assets in a rated or unrated public offering or
private placement; or (d) otherwise sell the Loan or interest therein to investors in 2 rated or unrated public
offering or private placement. (The transactions referred to in clauses (a)-(d) are hereinafter referred to as
"Secondary Market Transactions.") Borrower shall, at Lender's expense, cooperate in good faith with
Lender in effecting any such Secondary Market Transaction and shall cooperate in good faith to implement
all requirements reasonably imposed by the participants involved in any Secondary Market Transaction
(including, without limitation, a rating agency and/or an institutional purchaser, participant, or investor)
including, without limitation, all structural or other changes to the Loan Documents, modifications to any
documents to the Loan Documents, delivery of opinions of counsel acceptable to the rating agency or such
other purchasers, participants or investors, and addressing such matters as the rating agency or such other
purchasers, participants, or investors may require; provided, however, that the Borrower shall not be
required to modify any documents evidencing or securing the Loan Documents that would modify (i) the
interest rate payable under the Note, (ji) the stated Maturity Date, (iii) the amortization of principal of the
Note, or (iv) any other material terms or covenants of the Note. Borrower shall provide such information
and documents relating to Borrower, the Collateral, any Leases (as defined in the Security Instrument). and
any lessees as Lender or the rating agency or such other purchasers, participants, or investors may
reasonably request in connection with a Secondary Market Transaction. Lender shall have the right to
provide to the rating agency or prospective purchasers, participants, or investors any information in its
possession including, without limitation, financial statements relating to Borrower, the Collateral, and any
lessee. Borrower acknowledges and agrees that certain information regarding the Loan and the parties
thereto and the Real Property Collateral may be included in a private placement memorandum, prospectus,
or other disclosure documents and consents to the release of such information to third parties.

8.19. Oblications of Borrower Joint and Several. [f more than one Person is named as Borrower,
each obligation of Borrower under this Agreement shall be the joint and several obligations of each
such Person.
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8.20. No Modifications or Amendments: No Waiver. Except as specified herein, the Loan Documents
may not be amended, modified or changed. nor shall any waiver of the provisions hereof be effective,
except only by an instrument in writing signed by the party against whom enforcement of any waiver,
amendment, change, modification or discharge is sought. Additionally, a waiver of any provision in one
event shall not be construed as a waiver of any other provision at any time, as a continuing waiver, oras a
waiver of such provision on a subsequent event.

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

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

THIS AGREEMENT MAY BE EXECUTED IN COUNTER-PARTS.

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

BORROWER:

GULF 1O BAY CONSTRUCTION LLC, A FLORIDA LIMITED LIABILITY COMPANY

P
itfor . Member £
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SCHEDULE 1
CONSTRUCTION RESERVE FORMS

Please request draws at centrallending.com
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DISBURSEMENT SCHEDULE

Address: 1849 New Hampshire Ave NE St Petersburg FL 33703

Please Briefly describe the project here: Restore home post hurricane flood damage.

Current Final
Property Living Square Footage - Above Ground 1722.0 1722.0
Property Total Square Footage - Above Ground 2050.0 2050.0
Below Ground Living Square Footage - (Basement) 0 0.0
Number of Living Units 1.0 1.0
Bedrooms 3.0 3.0
Bathrooms 2.0 2.0
Name of Person Managing the Project - David Minor
Phone Number - 727-793-4090
Is this person a Licensed GC? (Please answer Yes/No) No
If Licensed, Please enter License information here -
Item Total
Soft Costs
Permits §1,250.00
Impact Fees
Architectural
Engineering

Utility Impact Fees (such as new hook ups, not for montly utility bill)
Other - Soft Costs, Describe:
Demo, Foundation
Demolition

Clearing & Grading

Excavation and Backfill

Retaining Walls

Footings, Foundation and Concrete
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Slabs
Other - Demo/Foundation, Describe:
Framing

Framing (including trusses)
Trusses (if not included above)
Sheathing (if not included above)
General Metal, Steel

Other - Framing, Describe:
Exterior Finishes

Exterior Wall Finish (please list material)

Exterior Paint $3,000.00

Roofing (please list material)

‘Windows + Doors (please list how many)

Garage Door
Other - Exterior Finishes, Describe:
Major Systems Rough-ins
HVAC Rough
Electrical Rough
Plumbing Rough
Other - Major Systems, Describe:
Interior
Electrical (final/fixtures) §2,000.00
Plumbing (final/fixtures) $1,000.00
HVAC (final/fixtures)
Insulation
Drywall §3,500.00
Interior Trims, Doors, and Mirrors (please list how many) $3,000.00
Interior Paint $2,000.00

Flooring (please list material)

Vanities, Cabinets, Countertops, & Backsplash (please list material) | $4,000.00

A malinmans fnlanea lict annlinnaoe) <2 nnn NN
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Fire Place
33
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Bathroom Tile (not ﬂooringj _SIO_.OOOOO
Other - Interior, Describe:
Final Items
Landscaping $2,000.00
Outdoor Structures (Decks,Patio, Porches)
Driveway + Sidewalk
Final Clean $300.00
Other - Exterior, Describe:
Contingency
Contingency (5% min required, 10% max) $2,724.00
Total Project Budget $36,774.00
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THIS INSTRUMENT PREPARED BY:

Cheyenne Willoughby
401 S Florida Ave .
Lakeland, Florida 33801

WHEN RECORDED, RETURN TO:

CL Fund 3, LLC
401 S Florida Ave
Lakeland, Florida 33801

Loan No. CL30274
Property ID No.: 04-31-17-81450-001-0200

MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, FIXTURE FILING,
AND SECURITY AGREEMENT
(Commercial) (Construction)

Note Amount: $197,150.00
Property Address: 1849 New Hampshire Avenue Northeast, St Petersburg, Florida 33703

THIS IS A BALLOON MORTGAGE AND THE FINAL PRINCIPAL PAYMENT OR THE PRINCIPAL
BALANCE DUE UPON MATURITY IS $197,150.00, TOGETHER 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 March 25, 2025, among Gulf to Bay Construction
LLC, a Florida limited liability company (“Borrower™), whose address is 300 W Tyler St #3004, Tampa,
Florida33602; and CL Fund 3, LLC, a Delaware limited liability company, as mortgagee (“Lender”), whose
address is 401 S Florida Ave, Lakeland, Florida 33801.

TRANSFER OF RIGHTS IN THE PROPERTY

To secure the full and timely payment of the Indebtedness and the full and timely performance and
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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.

© Lightning Docs™; All Rights Reserved. 1
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1.6 “Governmental Requirements.” Any and all laws, statutes, codes, ordinances,
regulations, enactments, decrees, judgments, and orders of any Governmental Authority. .

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

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

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

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

1.9.2. The Loan Agreement;

1.9.3. This Security Instrument and all other Loan Documents;

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

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

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

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

1.11  “Leases.” Any and all leases, subleases, licenses, concessions, or other agreements
(written or verbal, now or later in effect) that grant a possessory interest in and to, or the right to extract,
mine, reside in, sell, or use the Mortgaged Property, and all other agreements, including, but not limited to,
utility contracts, maintenance agreements, and service contracts that in any way relate to the use, occupancy,
operation, maintenance, enjoyment, or ownership of the Mortgaged Property, except any and all leases,
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1.12  “Lender.” The named Lender in this Security Instrument and the owner and holder
(including a pledgee) of any Note, Indebtedness, or Obligations secured by this Security Instrument,
whether or not named as Lender in this Security Instrument, and the heirs, legatees, devisees,
administrators, executors, successors, and assigns of any such Person.

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

Documents.

3
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1.14  “Loan Agreement.” The Loan and Security Agreement given by Borrower evidencing the
Loan, in such form as is acceptable to Lender, together with any and all rearrangements, extensions,
renewals, substitutions, replacements, modifications, restatements, and amendments thereto.

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

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

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

commonly knownas: 1849 New Hampshire Avenue Northeast, St Petersburg, Florida 33703
Property ID No.: 04-31-17-81450-001-0200

together with:

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

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

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

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

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

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

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

1.16.10. All trade names, trademarks, symbols, service marks, and goodwill associated
with the Mortgaged Property and any and all state and federal applications and registrations now or later

used in connection with the use or operation of the Mortgaged Property;

1.16.11. All tax refunds, bills, notes, inventories, accounts and charges receivable, credits,

claims, securities, and documents of all kinds, and all instruments, contract rights, general intangibles,
bonds and deposits, and all proceeds and products of the Mortgaged Property;
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1.16.12. All money or other personal property of Borrower (including, without limitation,
any instrument, deposit account, general intangible, or chattel paper, as defined in the Uniform Commercial
Code) previously or later delivered to, deposited with, or that otherwise comes into Lender’s possession;

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

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

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

117 “Note.” The Secured Note payable by Borrower to the order of Lender in the principal
amount of One Hundred Ninety-Seven Thousand One Hundred Fifty and 00/100 Dollars
($197,150.00), which matures on April 1, 2026, evidencing the Loan, in such form as is acceptable to
Lender, together with any and all rearrangements, extensions, renewals, substitutions, replacements,
modifications, restatements, and amendments to the Secured Note.

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

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

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

120  “Person.” Any natural person, business, corporation, company, and or association, limited
liability company, partnership, limited partnership, limited liability partnership, joint venture, business
enterprise, trust, government authority or other legal entity.

121  “Personalty.” All of the right, title, and interest of Borrower in and to all tangible and
intangible personal property, whether now owned or later acquired by Borrower, including, but not limited
to, water rights (to the extent they may constitute personal property), all equipment, inventory, goods,
consumer goods, accounts, chattel paper, instruments, money, general intangibles, letter-of-credit rights,
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aeposit accounts, INvestment property, cocuments, minerals, crops, and timber (as those terms are detined
in the Uniform Commercial Code) and that are now or at any later time located on, attached to, installed,
placed, used on, in connection with, or are required for such attachment, installation, placement, or use on
the Land, the Improvements, Fixtures, or on other goods located on the Land or Improvements, together
with all additions, accessions, accessories, amendments, modifications to the Land or Improvements,
extensions, renewals, and enlargements and proceeds of the Land or Improvements, substitutions for, and
income and profits from, the Land or Improvements. The Personalty includes, but is not limited to, all
goods, machinery, tools, equipment (including fire sprinklers and alarm systems); building materials, air
conditioning, heating, refrigerating, electronic monitoring, entertainment, recreational, maintenance,
extermination of vermin or insects, dust removal, refuse and garbage equipment; vehicle maintenance and
repair equipment; office furniture (including tables, chairs, planters, desks, sofas, shelves, lockers, and
cabinets); safes, furnishings, appliances (including ice-making machines, refrigerators, fans, water heaters,
and incinerators); rugs, carpets, other floor coverings, draperies, drapery rods and brackets, awnings,
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window shades, venetian blinds, curtains, other window coverings; lamps, chandeliers, other lighting
fixtures; office maintenance and other supplies; loan commitments, financing arrangements, bonds,
construction contracts, leases, tenants’ security deposits, licenses, permits, sales contracts, option contracts,
lease contracts, insurance policies, proceeds from policies, plans, specifications, surveys, books, records,
funds, bank deposits; and all other intangible personal property. Personalty also includes any other portion
or items of the Mortgaged Property that constitute personal property under the Uniform Commercial Code.

122 “Rents.” All rents, issues, revenues, income, proceeds, royalties, profits, license fees,
prepaid municipal and utility fees, bonds, and other benefits to which Borrower or the record title owner of
the Mortgaged Property may now or later be entitled from or which are derived from the Mortgaged
Property, including, without limitation, sale proceeds of the Mortgaged Property; any room or space sales
or rentals from the Mortgaged Property; and other benefits paid or payable for using, leasing, licensing,
possessing, operating from or in, residing in, selling, mining, extracting, or otherwise enjoying or using the
Mortgaged Property.

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

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

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

UNIFORM COVENANTS

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

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

7
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4. Condemnation and Insurance Proceeds.

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

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

42.1. Lender shall consent to the application of such payments to the restoration of the
Mortgaged Property so damaged only if Borrower has met all the following conditions (a breach of any one
of which shall constitute a default under this Security Instrument, the Loan Agreement, the Note, and any
other Loan Documents): (2) 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 demage will continue in full
force and effect: (c) Lender is satisfied that the insurance or award proceeds, plus any sums added by
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Borrower, shall be sufficient to fully restore and rebuild the Mortgaged Property under then current
Governmental Requirements; (d) within 60 days after the damage to the Mortgaged Property, Borrower
presents to Lender a restoration plan satisfactory to Lender and any local planning department, which
includes cost estimates and schedules; (€) construction and completion of restoration and rebuilding of the
Mortgaged Property shall be completed in accordance with plans and specifications and drawings submitted
to Lender within 30 days after receipt by Lender of the restoration plan and thereafter approved by Lender,
which plans, specifications, and drawings shall not be substantially modified, changed, or revised without
Lender’s prior written consent; (f) within 3 months after such damage, Borrower and a licensed contractor
satisfactory to Lender enter into a fixed price or guaranteed maximum price contract satisfactory to Lender,
providing for complete restoration in accordance with such restoration plan for an amount not to exceed the
amount of funds held or to be held by Lender; (g) all restoration of the Improvements so damaged or
destroyed shall be made with reasonable promptness and shall be of 2 value at least equal to the value of
the Improvements so damaged or destroyed before such damage or destruction; (h) Lender reasonably
determines that there is an identified source (whether from income from the Mortgaged Property, rental
loss insurance, or another source) sufficient to pay all debt service and operating expenses of the Mortgaged
Property during its restoration as required above; and (i) any and all funds that are made available for
restoration and rebuilding under this Section shall be disbursed, at Lender’s sole and absolute discretion to
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Lender, through Lender, or a title insurance or trust company satisfactory to Lender, in accordance with
standard construction lending practices, including a reasonable fee payable to Lender from such funds and,
if Lender requests, mechanics’ lien waivers and title insurance date-downs, and the provision of payment
and performance bonds by Borrower, or in any other manner approved by Lender in Lender’s sole and
absolute discretion; or

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

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

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

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

4.6 Cure of Waiver of Default. Any application of such Awarded Funds or any portion of it

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

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

In the event a tenant under any lease should be the subject of any proceeding under the Federal
Bankruptcy Act (Title 11 U.S.C.) or any other federal, state, or local statute which provides for the possible
termination or rejection of the leases assigned hereby, the Borrower covenants and agrees that if any of the
leases is so rejected, no settlement for damages shall be made without prior written consent of the Lender,
and anv check in payment of damages for reiection of any lease will be made pavable both to the Borrower
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and Lender. The Borrower hereby assigns any such payment to the Lender and further covenants and
agrees that upon the request of the Lender, it will duly endorse to the order of the Lender any check, the
proceeds of which will be applied to whatever portion of the indebtedness secured hereby and by the
Agreements which the Lender may elect.

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

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

If Borrower suspects any tenant or other occupant of the Mortgaged Property is using the
Mortgaged Property in a manner that is not in compliance with any Governmental Requirement to which
Borrower, tenant, or any other occupant of the Mortgaged Property is subject, Borrower shall immediately
take appropriate action to remedy the violation, and shall notify Lender of any potential violation within
one (1) day of discovery of any such potential violation. Any potential violation by a tenant or any other
occupant of the Mortgaged Property of any Governmental Requirement is an Event of Default under the

10
© Lightning Docs™; All Rights Reserved. v
Mortgage Loan No. CL30274 Borrower’s Initials:

PINELLAS COUNTY FL OFF. REC. BK 23120 PG 206

terms of the Loan Agreement, the Note and this Security Instrument; and upon the occurrence of any such
violation, Lender, at Lender’s option, may, without prior notice, declare all sums secured by this Security
Instrument, regardless of their stated due date(s), immediately due and payable and may exercise all rights
and remedies in the Loan Documents.

7. Representations and Warranties Concerning Leases. Borrower represents and warrants that
Borrower (i) is the owner in fee simple absolute or a holder of a leasehold estate, as applicable of the
Mortgaged Property and has good title as landlord to the leases hereby assigned and good right to assign
the same, and that no other Person has any right, title or interest as landlord therein and (ii) Borrower has
not previously sold, assigned, transferred, mortgaged or pledged the rents from the Mortgaged Property,
whether now due or hereafter to become due.

8. Right to Collect and Receive Rents. Despite any other provision of this Security Instrument,
Lender grants permission to Borrower to collect and retain the Rents of the Mortgaged Property as they
become due and payable; however, such permission to Borrower shall be automatically revoked on default
by Borrower in payment of any Indebtedness secured by this Security Instrument or in the performance of
any of the Obligations, and Lender shall have the rights set forth in the laws and regulations where the
Mortgaged Property is located regardless of whether declaration of default has been delivered, and without
regard to the adequacy of the security for the Indebtedness secured by this Security Instrument. Failure of
or discontinuance by Lender at any time, or from time to time, to collect any such Rents shall not in any
manner affect the subsequent enforcement by Lender at any time, or from time to time, of the right, power,
and authority to collect these Rents. The receipt and application by Lender of all such Rents under this
Security Instrument, after execution and delivery of declaration of default and demand for sale as provided
in this Security Instrument or during the pendency of trustee’s sale proceedings under this Security
Instrument or judicial foreclosure, shall neither cure such breach or default nor affect such sale proceedings,
or any sale made under them, but such Rents, less all costs of operation, maintenance, collection, and
Attorneys’ Fees, when received by Lender, may be applied in reduction of the entire Indebtedness from
time to time secured by this Security Instrument, in such order as Lender may decide. Nothing in this

Canieslins Tmatmimmant nae tha avarsica af [ andar’c richt ta eallest nar an aceimntinn hy [ ender of anv

https://courtrecords.mypinellasclerk.gov/MyCr/DocView/Doc?re...2BnpX55hJmybw3zYqwJWK9g1jm%2Fatvae2lgT6iqgRw%3D%3D 2/28/26, 1:55 PM
Page 51 of 94



OTUULILY LUDUUIIHCHL HUL LIV VAVIVIOU Vi LAHIULE O 1ISHE W WVEIVVEy JIVE Ll Souuinpass g aewanews e vessg

tenancy, lease, or option, nor an assumption of liability under, nor a subordination of the lien or charge of
this Security Instrument to, any such tenancy, lease, or option, shall be, or be construed to be, an affirmation
by Lender of any tenancy, lease, or option.

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

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

into possession of the Mortgaged Property or any part of it by such receiver be deemed to make Lender a
mortgagee-in-possession or otherwise responsible or liable in any manner with respect to the Mortgaged
Property or the use, occupancy, enjoyment, or operation of all or any portion of it.
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During an Event of Default, any and all Rents collected or received by Borrower shall be accepted
and held for Lender in trust and shall not be commingled with Borrower’s funds and property, but shall be
promptly paid over to Lender.

9. Indemnification of the Lender. Borrower hereby agrees to indemnify and hold the Lender
harmless of and from any and all liability, loss, damage or expense which it may or might incur under or
by reason of this Security Instrument, or for any action taken by the Lender hereunder except actions taken
by the Lender in accordance with the authority and rights granted to Lender above or by reason or in defense
of any and all claims and demands whatsoever which may be asserted against the Lender arising out of the
Leases, including, but without limitation thereto, any claim by any tenant of credit for rental paid to and
received by the Borrower, but not delivered to the Lender, for any period under any Lease more than one
(1) month in advance of the due date thereof} should the Lender incur any such liability, loss, damage or
expense, the amount thereof, including, without limitation, reasonable attorney’s fees and disbursements
generally, and at trial and appellate level, with interest thereon at the default rate, if any, set forth in the
Note and other Loan Documents shall be payable by the Borrower immediately without demand, and shall
be secured hereby.

10. Assignment of Causes of Action, Awards. and Damages. All causes of action, and all sums due
or payable to Borrower for injury or damage to the Mortgaged Property, or as damages incurred in
connection with the transactions in which the Loan secured by this Security Instrument was made,
including, without limitation, causes of action and damages for breach of contract, fraud, concealment,
construction defects, or other torts, or compensation for any conveyance in lieu of condemnation, are
assigned to Lender, and all proceeds from such causes of action and all such sums shall be paid to Lender
for credit against the Indebtedness secured by this Security Instrument. Borrower shall notify Lender
immediately on receipt by Borrower of notice that any such sums have become due or payable and,
immediately on receipt of any such sums, shall promptly remit such sums to Lender.
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collecting any sums under this Section, Lender may apply or release the balance of any funds received by

it under this Section, or any part of such balance, as it elects. Lender, at its option, may appear in and
prosecute in its own name any action'or proceeding to enforce any cause of action assigned to it under this
Section and may make any compromise or settlement in such action whatsoever. Borrower covenants that
it shall execute and deliver to Lender such further assignments of any such compensation awards, damages,
or causes of action as Lender may request from time to time. If Lender fails or does not elect to prosecute
any such action or proceeding and Borrower elects to do so, Borrower may conduct the action or proceeding
at its own expense and risk.

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

12. Borrower’s Failure to Comply With Security Instrument. If Borrower fails to make any
payment or do any act required by this Security Instrument, or if there is any action or proceeding
(including, without limitation, any judicial or nonjudicial proceeding to foreclose the lien of a junior or
senior mortgage or deed of trust) affecting or purporting to affect the Mortgaged Property, this Security
Instrument, Lender’s security for the performance of the Obligations and payment of the Indebtedness, or
the rights or powers of Lender 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.

13. 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
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regardless of whether an Event of Default has occurred, unless payment of interest at such rate would be
contrary to Governmental Requirements. All sums advanced by Lender under this Security Instrument or
the other Loan Documents, shall have the same priority to which the Security Instrument otherwise would
be entitled as of the date this Security Instrument is executed and recorded, without regard to the fact that
any such future advances may occur after this Security Instrument is executed, and shall conclusively be
deemed to be mandatory advances required to preserve and protect this Security Instrument and Lender’s
security for the performance of the Obligations and payment of the Indebtedness, and shall be secured by
this Security Instrument to the same extent and with the same priority as the principal and interest payable
under the Note.

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

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

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

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

17. Waiver of Statute of Limitations. Borrower waives the right to assert any statute of limitations
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extent permitted by Governmental Requirements.

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

19.  Acceleration on Transfer or Encumbrance.

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

19.2 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

14
© Lightning Does™; All Rights Reserved. vi9
Mortgage LoanNo. CL30274 Borrower’s Initials:

PINELLAS COUNTY FL OFF. REC. BK 23120 PG 210

conditional sellers, vendors, or any other third parties in or to such replacement Personalty have been
expressly subordinated to the lien of the Security Instrument in a manner satisfactory to Lender and at no
cost to Lender; and (c) at Lender’s option, Borrower provides at no cost to Lender satisfactory evidence
that the Security Instrument constitutes a valid and subsisting lien on and security interest in such
replacement Personalty of the same priority as this Security Instrument has on the Mortgaged Property and
is not subject to being subordinated or its priority affected under any Governmental Requirements.

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

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

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

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

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

23. 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.

24. Governing Law; Consent to Jurisdiction and Venue. This Loan ismade by Lender and accepted
by Borrower in the State of Florida except that at all times the provisions for the creation, perfection,
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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 Florida shall govern the validity and enforceability
of all Loan Documents, and the debt or obligations arising hereunder (but the foregoing shall not be
construed to limit Lender’s rights with respect to such security interest created in the state in which the
Mortgaged Property is situated). The parties agree that jurisdiction and venue for any dispute, claim or
controversy arising, other than with respect to perfection and enforcement of Lender’s rights against the
Mortgaged Property, shall be Polk County, Florida, or the applicable federal district court that covers said
County, and Borrower submits to personal jurisdiction in that forum for any and all purposes. Borrower
waives any right Borrower may have to assert the doctrine of forum non conveniens or to object to such
venue.

BORROWER’S INITIA

25. Taxation of Security Instrument. In the event of the erfactment 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.

26. Mechanic’s Liens. Borrower shall pay from time to time when due, all lawful claims and demands
of mechanics, materialmen, laborers, and others that, if unpaid, might result in, or permit the creation of, a
lien on the Mortgaged Property or any part of it, or on the Rents arising therefrom, and in general shall do
or cause to be done everything necessary so that the lien and security interest of this Security Instrument
shall be fully preserved, at Borrower’s expense, without expense to Lender; provided, however, that if
Governmental Requirements empower Borrower to discharge of record any mechanic’s, laborer’s,
materialman’s, or other lien against the Mortgaged Property by the posting of a bond or other security,
Borrower shall not have to make such payment if Borrower posts such bond or other security on the earlier
of (a) 10 days after the filing or recording of same or (b) within the time prescribed by law, so as not to
place the Mortgaged Property in jeopardy of a lien or forfeiture.
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27. Liability for Acts or Omissions. Lender shall not be liable or responsible for its acts or omissions
under this Security Instrument, except for Lender’s own gross negligence or willful misconduct, or be liable
or responsible for any acts or omissions of any agent, attorney, or employee of Lender, if selected with
reasonable care.

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

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

30. 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
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Requirements, and each may be exercised concurrently, independently, or successively, in any order
whatsoever.

31. 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.

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

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

Lender or its designee shall hold all amounts so deposited as additional security for the sums
secured by this Security Instrument. Lender may, in its sole and absolute discretion and without regard to
the adequacy of its security under this Security Instrument, apply such amounts or any portion of it to any
Indebtedness secured by this Security Instrument, and such application shall not be construed to cure or
waive any default or notice of default under this Security Instrument.
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If Lender requires deposits to be made under this Section, Borrower shall deliver to Lender all tax
bills, bond and assessment statements, statements for insurance premiums, and statements for any other
obligations referred to above as soon as Borrower receives such documents.

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

34. General Provisions.

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

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

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

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

345 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.

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

351 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).

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

) BORROWER'’S INITlALS:i ? E s
353 P ONAL 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 possession, prejudgment attachment, a
protective order or the appointment of a receiver), (d) pursue rights against Borrower or any other party in
a third party proceeding in any action brought against Lender (including, but not limited to, actions in
bankruptcy court). 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
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the exercise of self-help remedies nor the institution or maintenance of an action for foreclosure or
provisional or ancillary remedies or the opposition to any such provisional remedies shall constitute a
waiver of the right of any Borrower, Lender or any other party, including, but not limited to, the claimant
in any such action, to require submission of the dispute, claim or controversy occasioning resort to such
remedies to any proceeding referred to in the Section above.

36. Contractual Right to Appoint a Receiver Upon Default. Upon an Event of Default under this
Security Instrument or a breach of any clause of any agreement signed in connection with the Loan to
Borrower, Borrower agrees that Lender may appoint a receiver to control the Mortgaged Property within
seven (7) days of any default. Borrower agrees to cooperate with the receiver and turn over all control to
said receiver and otherwise cooperate with the receiver appointed by Lender.
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37. Loan Agreement. This Security Instrument is subject to the provisions of the Loan Agreement.
As specifically provided in the Loan Agreement, if Borrower defaults under this Security Instrument,
Lender has the right and option to foreclose against any Collateral provided under the Loan Agreement.
38. Condominium and Planned Unit Developments. If any of the Mortgaged Property includes a
unit or units in, together with an undivided interest in the common elements of, a condominium project (the
"Condominium Project") or a Planned Unit Development (“PUD”), the following additional requirements
shall be in place.

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

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

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

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

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

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

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

38.5.3. termination of professional management and assumption of self-management of
the Owners Association; or

38.5.4. any action which would have the effect of rendering the any insurance coverage
maintained by the Owners Association unacceptable to Lender.

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

39. Acceleration and Foreclosure on Default. Ifan Event of Default occurs, 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 Instrument 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.
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40. Release. Upon payment of all sums secured by this Security Instrument, Lender shall release this
Security Instrument. Borrower shall pay any recordation costs. Lender may charge Borrower a fee for
releasing this Security Instrument, but only if the fee is paid to a third party for services rendered and the
charging of the fee is permitted under Applicable Law.

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

42, 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).

43. 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 thereon, 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.

44, Property Not Homestead. The subject property is not the constitutional homestead of Borrower
herein as defined under Article X, Section 4 of the Florida Constitution of 1968, as amended. Nor is it the
homestead of any person for whom Borrower herein is responsible, including, without limitation, the
spouse, children, or other immediate family members of Borrower or principals of Borrower.

45. BALLOON DISCLOSURE. THIS IS A BALLOON MORTGAGE AND THE FINAL
PRINCIPAL PAYMENT OR THE PRINCIPAL BALANCE DUE UPON MATURITY IS $197,150.00,
TOGETHER WITH ACCRUED INTEREST, IF ANY, AND ALL ADVANCEMENTS MADE BY THE
MORTGAGEE UNDER THE TERMS OF THIS MORTGAGE OR ANY OTHER UNPAID AMOUNTS.

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

BORROWER:
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G?iuxmv CONSTRUCTION LLC, A FLO IMITED LIABILITY COMPANY
By: - /‘v/

7
Print: __~/2S [z o~
A s: 3o Gl Ao oLqnn
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STATE OF FLQRIDA:
COUNTY O MANGS

https://courtrecords.mypinellasclerk.gov/MyCr/DocView/Doc?re...2BnpX55hJmybw3zYqwJWK9g1jm%2Fatvae2lgT6iqgRw%3D%3D 2/28/26, 1:55 PM
Page 62 of 94



The foregoing instjument was acknowledged pefore me by means of LT physical nrecence nr i nnlme notarization, this

(&
by, Doavid Miner ,of (}U\Q avdivochen 5
(dale) (name of melber, manager, officer or agent) (name of co
T )/- ___limited liability company, on behalf of the company, who is personally known to
(state or place of, formalion‘
To me or has produced as identification.

“(type of identification) 7(

[Notary Seal]

(Title or rank)
(Serial number, if any)
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EXHIBIT “A”
LEGAL PROPERTY DESCRIPTION
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Lot 20, Block 1, Shoreacres Center, First Plat of Shoreacres, according to the plat thereof, as recorded in
Plat Book 5, Page(s) 93, of the Public Records of Pinellas County, Florida.
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SECURED NOTE

$197,150.00 Date: March 25, 2025
Polk County, Florida

Property Address: 1849 New Hampshire Avenue Northeast, St Petersburg, Florida 33703

FOR VALUE RECEIVED, the undersigned, Gulf to Bay Construction LLC, a Florida limited
liability company (“Botrower™), whose address is 300 W Tyler St #3004, Tampa, Florida 33602, hereby
promises to pay to CL Fund 3, LLC, a Delaware limited liability company, or order (“Lender”), whose
address is 401 S Florida Ave, Lakeland, Florida 33801, the principal sum of One Hundred Ninety-Seven
Thousand One Hundred Fifty and 00/100 Dollars ($197.150.00), together with interest on the entire Loan
Amount of this Note, as follows:

1. Interest. Interest on the entire loan amount, including any Lender Retained Funds, will accrue
from the date any proceeds have been distributed to or on behalf of the Borrower (the “Date of Advance”)
at an annual rate equal to 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 entire Loan Amount, multiplied by a
month of 30 days. Interest for the odd days before the first full month and any partial month in which the
loan is repaid in full is calculated on the basis of the actual days and a 360-day year and shall include the
day of payoff. All interest payable under this Note is computed using this method.

2. Pavment 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 April 1, 2026 (the “Maturity Date”),
Borrower will pay those amounts in full on that date. Payments due under the Note shall be made in U.S.
currency. Lender may charge a non-sufficient funds fee. in Lender’s discretion, for each payment that is
returned unpaid by the Borrower’s bank. This charge may be in addition to any other charges provided for
herein. Further, if any check or other instrument received by Lender as payment under the Note or the
Security Instrument is returned to Lender unpaid, Lender may require that any or all subsequent payments
due under this Note and the Security Instrument be made in one or more of the following forms, as selected
by Lender: (2) 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-Onlv Pavments. Interest-only payments shall be due and payable in consecutive
monthly installments of One Thousand Eight Hundred Five and 57/100 Dollars ($1,805.57) commencing
with the first payment due on May 1, 2025 and continuing on the first day of every month thereafter for a
period of twelve (12) consecutive months.

23.  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.

24. Deliverv of Pavments. Payments due under this Note shall be made to Lender by
electronic funds transfer by automated clearing house payments (“ACH Payments™). Borrower shall
provide, and at all times maintain and control a valid account to be used for ACH Payments and shall ensure
sufficient funds in the account to cover the amount of each payment or debit entry. Borrower’s failure to
provide, maintain, or control a valid account to be used for ACH Payments or failure to deposit and/or
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maintain sufficient funds in the account for each debit entry, shall be a Default under this Note and the Loan
Agreement. Borrower certifies and represents to Lender that the account listed on the accompanying ACH
form has been established for business purposes and not any consumer or personal, family, or household
purposes. Lender reserves the right, in its sole and absolute discretion, to require payment in any other
manner.

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

2.6.  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.

2.6.1. Construction Reserve
3. Late Charge. Borrower acknowledges that default in the payment of any sum due under this Note
will result in losses and additional expenses to Lender in servicing the indebtedness evidenced by this Note,
handling such delinquent payments, and meeting its other financial obligations. Borrower further
acknowledges that the extent of such loss and additional expenses is extremely difficult and impractical to
ascertain. Borrower acknowledges and agrees that, if any payment due under this Note is not received by
Lender within the later of (i) ten (10) days when due, or (ii) the minimum time past due required by
Applicable Law, an amount equal to the lesser of (2) 10 cents ($0.10) for each dollar (81.00) that is not paid
when due, or (b) the maximum charge allowed under Applicable Law 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 instaliment or
installments then unpaid.
6. Interest on Default. If Borrower is in default under the Loan Documents, then at the sole and
absolute discretion of Lender and without notice or opportunity to cure, the entire Loan Amount shall
immediately bear an annual interest rate equal to the lesser of (a) Eighteen and 00/100 Percent (18%); or
(b) the maximum interest rate allowed by law (the “Default Rate™). The Loan shall accrue interest at the
Default Rate only until all defaults are cured and the Loan is reinstated. Borrower acknowledges,
understands and agrees that in connection with any default: (i) Lender’s risk of nonpayment of the Loan
will be materially increased; (ii) Lender’s ability to meet its other obligations and to take advantage of other
investment opportunities will be adversely impacted; (iii) Lender may need to set aside funds in a loan loss
reserve, repurchase the loan from a credit provider or otherwise impair their capital; (iv) Lender may be
unable to raise additional funds from investors, credit facilities or other capital sources due to defaults in
its portfolio; (v) the value of the Lender’s loan will materially decrease and may become unmarketable
altogether; (vi) the value of Lender’s business enterprise will be reduced; (vii) Lender will incur additional
costs and expenses arising from its loss of the use of the amounts due; (viii) the aforementioned list of risks,
losses and damages is not exhaustive and Lender will suffer additional exposure to risk. losses and damages
not specifically identified above; (ix) it is extremely difficult and impractical to determine such additional
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costs and expenses; (x) Lender is entitled to be compensated for such additional risks, costs, and expenses;
and (xi) the increase to the Default Rate represents a fair and reasonable estimate of the additional risks,
costs, and expenses Lender will incur by reason of Borrower’s default and the additional compensation
Lender is entitled to receive for the harms incurred by Lender due to Borrower’s default. Interest at the
Default Rate shall be payable by Borrower without prejudice to the rights of Lender to collect any other
amounts to be paid under this Note (including, without limitation, late charges), the Loan Agreement, or
the Security Instrument.

7. Interest on Interest. [f 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. Foreclosure Management Fee. Upon an Event of Default Borrower shall immediately owe to

Lender a fee equal to the sum of Two Thousand Four Hundred Ninety-Five and 00/100 Dollars ($2,495.00)
plus one percent (1%) of the total Loan Amount of the Loan (the “Foreclosure Management Fee”).
Borrower acknowledges, understands and agrees that in connection with any default: (i) Lender’s risk of
nonpayment of the Loan will be materially increased; (ii) Lender’s ability to meet its other obligations and
to take advantage of other investment opportunities will be adversely impacted; (iii) Lender may need to
set aside funds in a loan loss reserve, repurchase the loan from a credit provider or otherwise impair their
capital; (iv) Lender may be unable to raise additional funds from investors, credit facilities or other capital
sources due to defaults in its portfolio; (v) the value of the Lender’s loan will materially decrease and may
become unmarketable altogether; (vi) the value of Lender’s business enterprise will be reduced; (vii) Lender
will incur additional costs and expenses arising from its loss of the use of the amounts due; (viii) the
aforementioned list of risks, losses and damages is not exhaustive and Lender will suffer additional
exposure to risk, losses and damages not specifically identified above: (ix) it is extremely difficult and
impractical to determine such additional costs and expenses; (x) Lender is entitled to be compensated for
such additional risks, costs, and expenses; and (xi) the Default Management Fee represents a fair and
reasonable estimate of the additional risks, costs, and expenses Lender will incur by reason of Borrower’s
default and the additional compensation Lender is entitled to receive for the harms incurred by Lender due
to Borrower’s default.

9. 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 Collateral, or any of Borrower's
interest in the Collateral, or suffers its title to, or any interest in, the Collateral to be divested, whether
voluntarily or involuntarily; or if there is a sale or transfer of any interests in Borrower; or if Borrower
changes or permits to be changed the character or use of the Collateral. or drills or extracts or enters into
any lease for the drilling or extracting of oil, gas. or other hydrocarbon substances or any mineral of any
kind or character on the Real Property Collateral; or (b) if title to the Coll Ib bject to any lien
or charge, voluntary or involuntary, contractual or statutory, without Lender’s prior written consent, or ()
if a junior voluntary or involuntary deed of trust or mortgage lien in favor of another lender encumbers the
Real Property Collateral (other than a Permitted Encumbrance) without Lender’s express prior written
consent thereto, which consent may be withheld in Lender’s sole and absolute discretion. then Lender, at
Lender’s option, may, without prior notice and subject to Applicable Law, declare all sums secured by the
Security Instrument, regardless of their stated due date(s). immediately due and payable and may exercise
all rights and remedies in the Loan Documents.

10. 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

w
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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.

11. Notice. Any notice required to be provided in this Note shall be given in accordance with the notice
requirements provided in the Loan Agreement.

12.  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
1o or the consent of Borrower.

13. Usury. All agreements between Borrower and Lender are expressly limited. so that in no event or
contingency, whether because of the advancement of the proceeds of this Note, acceleration of maturity of
the Loan, or otherwise, shall the amount paid or agreed to be paid to Lender for the use, forbearance, or
retention of the money to be advanced under this Note exceed the highest lawful rate permissible under
applicable usury laws. If, under any circumstances, fulfillment of any provision of this Note, or the Loan
Documents, after timely performance of such provision is due, shall involve exceeding the limit of validity
prescribed by law that a court of competent jurisdiction deems applicable, then, ipso facto, the obligations
to be fulfilled shall be reduced to the limit of such validity. If. under any circumstances, Lender shall ever
receive as interest an amount that exceeds the highest lawful rate, the amount that would be excessive
interest shall be applied to reduce the unpaid principal balance under this Note and not to pay interest, or,
if such excessive interest exceeds the unpaid principal balance under this Note, such excess shall be
refunded to Borrower. This provision shall control every other provision of all agreements between
Borrower and Lender.

14. 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).

15. 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.

16. Documentarv Stamp Tax. Documentary stamps in the amount required by Florida Law have been
purchased and affixed to the Mortgage.

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

THIS AGREEMENT MAY BE EXECUTED IN COUNTER-PARTS.

[SIGNATURES FOLLOW]
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BORROWER:

?nﬁ\-m\nw CONSTRUCTION LLC, A FLORIDA LIMITED LIABILITY COMPANY
By

s

ayjiKinor , Member

(w)
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GUARANTY

THIS GUARANTY (“Guaranty™) is entered into and effective as of March 25, 2025, and is by and
among David Minor, whose address for purposes of this Guaranty is 300 W Tyler St#3004, Tampa, Florida
33602 (“Guarantor”); and CL Fund 3, LLC, a Delaware limited liability company (“Lender”), whose
address for purposes of this Guaranty is 401 S Florida Ave, Lakeland, Florida 33801, and is delivered to
and in favor of Lender, its successors and assigns.

To induce Lender to make the Loan to Gulf to Bay Construction LLC, 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 Guarantv.
11 Guaranty of Obligations. Guarantor guarantees to Lender, its successors, and assigns the

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

12 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.

13 uarantv o ion of Construction on the tv. Guarantor shall, jointly and

severally, unconditionally guarantee that all buildings, site improvements, tenant finish-work, all other
Improvements, and the Project will be fully completed to Lender’s satisfaction and/or in accordance with
the final Plans approved by Lender; that such Improvements and the Real Property Collateral will be free
of all liens, including mechanics' and materialmen's liens; that funds will be made available for such
completion; that completion will occur before the Maturity Date (as defined in the Loan Agreement); and
that the completed Improvements (as defined in the Security Instrument) will comply with all ordinances,
building codes, zoning requir and envirc 1 laws and regulations.
2. Absolute. This Guaranty is irrevocable, absolute, present, and unconditional. The obligations of
Guarantor under this Guaranty shall not be affected, reduced, modified, or impaired on the happening from
time to time of any of the following events, whether or not with notice to (except as notice is otherwise
expressly required) or the consent of Guarantor:

2.1 Failure to Give Notice. The failure to give notice to Guarantor of the occurrence of a
default under the terms and provisions of this Guaranty or the Loan Documents;

22 Modifications or Amendments. The modification or amendment, whether material or
otherwise, of any obligation, covenant, or agreement set forth in this Guaranty or Loan Documents;

23 nder’s Failure t rcise 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;
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2.6 Borrower’s Bankruptey. The voluntary or involuntary liquidation, dissolution, sale, or
other disposition of all or substantially all of Borrower or its affiliate’s assets, the marshalling of Borrower
or its affiliate’s assets and liabilities, the receivership, insolvency, bankruptcy, assignment for the benefit
of creditors, reorganization, arrangement, composition with creditors, or readjustment of, or other similar
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

28 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 D ts shall be d d to have been granted at Guarantor’s insistence and
request and in consideration of, and in reliance on, this Guaranty.

4. Guaranty of Pavment. 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 Madifv Loan Documents. Make any modifications to the Loan Documents;

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

6.3 Modifv 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.
A Lender’s Rights on Borrower’s Default. Guarantor agrees that on Borrower’s default Lender
may elect to nonjudicially or judicially foreclose against all or part of the real or personal property securing
Borrower's obligations, or accept an assignment of any such security in lieu of foreclosure, or compromise
or adjust any part of such obligations, or make any other 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

~
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of foreclosure of any security held by Lender, such security shall no longer exist and that any right that
Guarantor might otherwise have, on full payment of the Borrower’s obligations by Guarantor to Lender, to
participate in any such security or to be subrogated to any rights of Lender with respect to any such security
shall be nonexistent; nor shall Guarantor be deemed to have any right, title, interest, or claim under any
circumstances in or to any real or personal property held by Lender or any third party following any
foreclosure or assignment in lieu of foreclosure of any such security. Guarantor again specifically
acknowledges and waives the above as more specifically provided for herein.

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

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

82 Modification_of Borrower’s Liability. Impairment, limitation, or modification of
Borrower’s liability or the estate, or of any remedy for the enforcement of Borrower's liability, which may
result from the operation of any present or future provision of the Bankruptcy Code 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 Liabilitv. Cessation, from any cause whatsoever, whether
consensual or by operation of law, of Borrower’s liability to Lender resulting from any such proceeding; or

85 odification and lacement of Guarant: ligation. 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 Pavments. With or without notice to Guarantor, Lender, in its sole and absolute
discretion may:

10.1  Priority of Pavments. Apply any or all payments or recoveries from Borrower, from
Guarantor, or from any other guarantor or endorser under this or any other instrument, or realized from any
security, in such manner, order, or 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

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

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

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

121 Legal Status. Guarantor (a) is duly organized, validly existing under, and in good standing
with, the laws of the state in which it is domiciled and in the state in which the property secured the Loan

w
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is located in; (b) has all requisite power, and has all material governmental licenses, authorizations,
consents, and approvals necessary to own its assets and carry on its business as now being or as proposed
to be conducted; and (c) is qualified to do business in the state in which any property securing the loan is
located in.

12.2  No Breach. Neither the execution and delivery of this Guaranty nor compliance with its
terms and provisions shall conflict with or result in a breach of, or require any consent under, the
organizational documents of G T, OF any agr 1t or instrument by which Guarantor is bound.

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

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

12.5 Claims and Proceedings. There are no claims, actions, proceedings, or investigations
pending against Guaranter.

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

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

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

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

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

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

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

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

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

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

14.4  Other Guarantors. Any other guarantors.

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

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

17. Governing Law: Consent isdiction and Venue. This Guaranty is made by Lender and
accepted by Guarantor in the State of Florida 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 Florida 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 Polk County, Florida, or the applicable federal district
court that covers said County, and Guarantor submits to personal jurisdiction in that forum for any and all
purposes. Guarantor waives any right Guarantor may have to assert the doctrine of forum non conveniens
or to object to such venue.

GUARANTOR’S INITIALS: i ’!M

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. Attor ees. 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
Attoreys’ 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 Atorneys’ Fees paid or incurred in
connection with representing Lender in any bankruptcy, reorganization, receivership, or other proceedings
affecting creditors' rights and involving a claim under the Loan Documents; (¢) reasonable costs, expenses,
and Attorneys® Fees incurred to protect the lien of the Security Instrument; and (d) costs of suit and such
sum as the court may adjudge as Attomeys’ Fees in any action to enforce payment of the Loan Documents
or any part of it.

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

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

24.1.1. Proceed against Borrower or any other person;

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

24.1.3. Proceed against any other guarantor; or

24.1.4. Pursue any other remedy available to Lender.

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

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

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

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

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

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

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

24.2.7. Without limiting the generality of any other waiver or provision of this Guaranty,
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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.
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24.2.8. Guarantor waives any statute of limitation affecting liability under this Guaranty
or the enforceability of this Guaranty and further waives any defense that might otherwise exist because of
the expiration of the statute of limitations on the Loan Documents.

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

24.2.10. Guarantor waives all notices to Guarantor.

24.2.11. 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.”

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

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

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

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

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

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

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

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

33. Cumulative Rights. The extent of Guarantor’s liability and all rights. powers, and remedies of
Lender under this Guaranty, and under any other agreement now or at any future time in force between
Lender and Guarantor, shall be cumulative and not alternative, and such rights, powers, and remedies shall
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and exclusive of the guaranty of any other guarantor of any indebtedness of Borrower to Lender.

34. WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW,
GUARANTOR, AND LENDER AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED ON OR ARISING FROM THE LOAN
DOCUMENTS. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF
ANY AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE

© Lightning Docs™: All Rights Reserved. v193
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SUBJECT MATTER OF THIS TRANSACTION, INCLUDING, WITHOUT LIMITATION,
CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON
LAW AND STATUTORY CLAIMS. GUARANTOR AND, BY ITS ACCEPTANCE OF THE
BENEFITS OF THE LOAN, BORROWER EACH (A) ACKNOWLEDGES THAT THIS WAIVER IS A
MATERIAL INDUCEMENT FOR BORROWER AND LENDER TO ENTER INTO A BUSINESS
RELATIONSHIP, THAT BORROWER AND LENDER HAVE ALREADY RELIED ON THIS WAIVER
BY ENTERING INTO THE LOAN OR ACCEPTING ITS BENEFITS, AS THE CASE MAY BE, AND
THAT EACH SHALL CONTINUE TO RELY ON THIS WAIVER IN THEIR RELATED FUTURE
DEALINGS, AND (B) FURTHER WARRANTS AND REPRESENTS THAT EACH HAS REVIEWED
THIS WAIVER WITH ITS LEGAL COUNSEL, AND THAT EACH KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL. THIS WAIVER IS IRREVOCABLE, IT MAY NOT BE MODIFIED EITHER
ORALLY OR IN WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT
AMENDMENTS, RENEWALS, SUPPLEMENTS, OR MODIFICATIONS TO THE LOAN
AGREEMENT OR THE NOTE.

3s. Separation of Parties. Guarantor is separate and distinct from Borrower. Borrower and Guarantor
were solely responsible for all corporate structuring and Lender had no role in the corporate structuring of
Borrower and/or Guarantor. Borrower and Guarantor have provided independent financial to
Lender and Lender has relied on such financial statements in making loan to Borrower.

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

37. Community Property. If Guarantor (or any Guarantor, if more than one) is a married person, and
the state of residence of Guarantor or Guarantor’s spouse (“Guarantor Spouse™) is a community property
jurisdiction, then each of the following apply:

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

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

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

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

39. Security for Guaranty. This Guaranty is not secured by any Collateral (including but not limited
to Real Property Collateral) which may secure the Loan, unless the Guarantor(s) are explicitly identified
within the subject Security Agreement which also specifically, and separately, states that such Security
Agreement secures the Guaranteed Obligations herein.
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IN WITNESS WHEREOF, Guarantor has executed and delivered this Guaranty as of the date first
written above.

GUARANTOR:

DAVID MINOR
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EXHIBIT “A”
ADDENDUM TO GUARANTY

THIS ADDENDUM TO GUARANTY (“Addendum to Guaranty™) is entered into and effective as
of March 25, 2025, and is among David Minor, whose address for purposes of this Guaranty is 300 W Tyler
St #3004, Tampa, Florida 33602 (“Guarantor™); and CL Fund 3, LLC, a Delaware limited liability company
(“Lender™), whose address for purposes of this Addendum to Guaranty is 401 S Florida Ave, Lakeland,
Florida 33801, and is delivered to and in favor of Lender, its successors and assigns.

RECITALS

A. Gulf to Bay Construction LLC, a Florida limited liability company (“Borrower™) has executed or
will execute and has delivered or will deliver to Lender a Secured Note dated March 25, 2025 in the original
principal amount of One Hundred Ninety-Seven Thousand One Hundred Fifty and 00/100 Dollars
($197,150.00) (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 without a guaranty, Guarantor is delivering to Lender this Addendum to 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
this 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
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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: March 25, 2025

GUARANTOR:

\

DaVi@'Minor, an individual

IDRIINOR

https://courtrecords.mypinellasclerk.gov/MyCr/DocView/Doc?re...2BnpX55hJmybw3zYqwJWK9g1jm%2Fatvae2lqT6igRw%3D%3D 2/28/26, 1:55 PM
Page 80 of 94



"~

© Lightning Docs™: All Rights Reserved. v193

Addendum to Guaranty Loan No. CL30274

I have fully explained this document to the Guarantor.
DATED: March 25, 2025

LENDER:

CL FunD 3, w LIMITED LIABILITY COMPANY
By:

Name: _NQein Sumos
Title: CLO
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I#: 2026005217 BK: 23416 PG: 305, 01/08/2026 at 02:56 PM, RECORDING 5 PAGES
$44.00 KEN BURKE, CLERK OF COURT AND COMPTROLLER PINELLAS COUNTY, FL BY
DEPUTY CLERK: CLK102189

THIS INSTRUMENT PREPARED BY:

Cheyenne Willoughby
401 S Florida Ave
Lakeland, Florida 33801

WHEN RECORDED, RETURN TO:

Fidelis Investor WH Trust 2021-1, a Dclaware Limited
Liability Company

25 Commerce Dr. Suite 330

Cranford, New Jersey 07016

Loan No. CL30274
Property 1D No.: 04-31-17-81450-001-0200

ASSIGNMENT OF MORTGAGE

For value rcceived, the undersigned, CL Fund 3, LLC, a Delaware limited liability company, having an
address at 401 S Florida Ave, Lakeland, Florida 33801 (“Assignor”), hereby grants, assigns and transfers
to Fidelis Investor WH Trust 2021-1, a Delaware Limited Liability Company, having an address of 25
Commerce Dr. Suite 330, Cranford, New Jersey 07016 (“Assignee”), all of the undersigned’s rights, title
and interest due or to become due in and to that certain Mortgage, Assignment of Leases and Rents, Fixture
Filing, and Security Agreement, together with that certain Secured Note in the amount of $197,150.00, each
dated March 25, 2025, executed by Gulf to Bay Construction LLC, a Florida limited liability company

seers - . A v
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("Borrower-), in ravor or CL rund 3, LLU, a Delaware hmited liability company, which was recorded on
April 7 ,20 25, as Instrument Number ___in the Recorder’s Office of the
County of Pinellas, State of Florida (the “Mortgage™), against: BK:23120 PG:196-218

The real property located in the City of St Petersburg, County of Pinellas, State of Florida, described as
follows:

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

commonly known as 1849 New Hampshire Avenue Northeast, St Petersburg, Florida 33703 (the
“Mortgaged Property”);

© 2007 Geraci Law Firm; All Rights Reserved. vi93
Assignment of Mortgage
Loan No. CL30274

EXHIBIT
“p”

PINELLAS COUNTY FL OFF. REC. BK 23416 PG 306

Together with all of Assignor’s rights, title and interest in and to the Secured Note therein described
or referred to, the money due and to become due with interest, and all rights to accrue under said Mortgage,
and all Loan Documents (as defined in the Loan Agreement) exccuted concurrently therewith.

The undersigned Assignor has independently and contemporaneously executed that certain Allonge
to Secured Note assigning and transferring to Assignee, all of the Assignor’s right, title and interest in and
to the Secured Note which is secured by the Mortgage.

[SIGNATURES FOLLOW]
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PINELLAS COUNTY FL OFF. REC. BK 23416 PG 307

Dated: 6/ %\ / 2(0

ASSIGNOR:

CLFunD 3, LLC

Title: COO

WITNESSES:

Laketand FL 32%(0

L/ & DV Wy

Print: BRAD £ MILLER
Address: dody LAvgeL AVE 5€
LAKELAND, FC 3382
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PINELLAS COUNTY FL OFF. REC. BK 23416 PG 308

[LLC)

STATE OF FLORIDA:
COUNTY OF PoiL v

The foregoing instrument was acknowledged before ine by means of Z)physical presence or [J online notarization, this

3[31/ tees vy KAREN SAMps, COO vof CL Fump 3, il 4
(date) (name of member, manager, officer or agent) (name of company)
Vil Aware _limited liability company, on behalf of the company, who is personally known to

(state or place of formation)

To me or has produced Ve sematey Wnewn as identification.

(type of identification) | MM Z%,

Signature of person taking acknowledgement)
BEAD EDWARY MILLER.
[Notary Scal] (Name typed, printed or stamped)

(Title or rank)

(Serial number, if any)
[PARTNERSHIP]

STATE NOF FTI.ORIDA-

https://courtrecords.mypinellasclerk.gov/MyCr/DocView/Doc?re...2BnpX55hJmybw3zYqwJWK9g1jm%2Fatvae2lqT6igRw%3D%3D 2/28/26, 1:55 PM
Page 85 of 94



C e s e,
COUNTY OR :

S~ — -
The foregoing instrument Was.acknowledged before me by means of [1 physical presence or (J online notarization, this

by ~ , partner (or agent) on bebalf of

(date) ' m(name of acknmvled;gii;_ gariner or agent) (name of parlner.s'hi;;}

, apartnership. He/she is personal own tome or has produced

(type of idénliﬁcaﬁon)
as identification

(Signalurc\o{Qcmou taking acknowledgement)
AN

[Notary Seal] {(Name typed, printed or stamped)

(_’T:iile or rank)

(Serial number, if any)

[PRINCIPAL BY AN ATTORNEY IN FACT]
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PINELLAS COUNTY FL OFF. REC. BK 23416 PG 309

EXHIBIT “A”

LEGAL DESCRIPTION OF PROPERTY

Lot 20. Block 1. Shoreacres Center. First Plat of Shoreacres according t i
2 . o the plat thereof.
Plat Book 5, Page(s) 93. of the Public Records of Pinellas County. Flosrida. ? cieot s ecorded in
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ALLONGE TO SECURED NOTE

This Allonge is to be attached to and made a part of that certain Secured Note dated March 25,
2025 in the original principal amount of One Hundred Ninety-Seven Thousand One Hundred Fifty and
00/100 Dollars ($197,150.00) made by Gulf to Bay Construction LLC, a Florida limited liability company.

Pay to the order of Fidelis Investor WH Trust 2021-1, a Delaware Limited Liability Company,
WITHOUT RECOURSE.
‘} Dated: March 25, 2025
ASSIGNOR:

CL FunD 3, LLC, A DELAWARE LIMITED LIABILITY COMPANY

By: )
Name: K— Axen (:DQ)(YK‘ 3 S
Title: COO
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I#: 2026021738 BK: 23433 PG: 2472, 01/27/2026 at 02:57 PM, RECORDING 5 PAGES
$44.00 KEN BURKE, CLERK OF COURT AND COMPTROLLER PINELLAS COUNTY, FL BY
DEPUTY CLERK: c¢lk105364

THIS INSTRUMENT PREPARED BY:

Brad Miller
401 S Florida Ave
Lakeland, Florida 33801

WHEN RECORDED, RETURN TO:
CL Fund 3, LLC, a Delaware Limited Liability Company

401 S Florida Ave.
Lakeland, Florida 33801

Loan No. CL30274
Propenty ID No.: 04-31-17-81450-001-0200
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ASSIGNMENT OF MORTGAGE

For value received, the undersigned, Fidelis Investor WH Trust 2021-1, a Delaware limited liability
company, having an address at 25 Commerce Dr. Suite 330, Cranford, New Jersey 07016 (“Assignor”),
hereby grants, assigns and transfers to CL Fund 3, LLC, a Delaware Limited Liability Company, having an
address of 401 S Florida Ave, Lakeland, Florida 33801 (*Assignee™), all of the undersigned's rights, title
and interest due or to become due in and to that certain Mortgage, Assignment of Leases and Rents, Fixture
Filing, and Security Agreement, together with that certain Secured Note in the amount of $197,150.00, cach
dated March 25, 2025, executed by Gulf to Bay Construction LLC, a Florida limited liability company
(“Borrower™), in favor of CL Fund 3, LLC, a Delaware limited liability company, which was recorded on
April 7 , 2025 , as Instrument Number in the Recorder’s Office of the
County of Pinellas, State of Florida (the “Mortgage™), against: BK: 23120 PG:196-218

The real property located in the City of St Petersburg, County of Pinellas, State of Florida, described as
follows:

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

commonly known as 1849 New Hampshire Avenue Northeast, St Petersburg, Florida 33703 (the
“Mortgaged Property™);

Together with all of Assignor’s rights, title and interest in and to the Secured Note therein described
or referred to, the money due and to become due with interest, and all rights to accrue under said Mortgage,
and all Loan Documents (as defined in the Loan Agreement) executed concurrently therewith.

© 2007 Geraci Law Firm; All Rights Reserved. v193
Assignment of Mortgage
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EXHIBIT
‘GE”

PINELLAS COUNTY FL OFF. REC. BK 23433 PG 2473

Together with all of Assignor’s rights, title and interest in and to the Secured Note therein described
or referred to, the money due and to become due with interest, and all rights to accrue under said Mortgage,
and all Loan Documents (as defined in the Loan Agreement) executed concurrently therewith.

The undersigned Assignor has independently and contemporaneously executed that certain Allonge
to Secured Note assigning and transferring to Assignee, all of the Assignor’s right, title and interest in and
to the Secured Note which is secured by the Mortgage.

[SIGNATURES FOLLOW|
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PINELLAS COUNTY FL OFF. REC. BK 23433 PG

Dated: __©0) /2) /20

ASSIGNOR:
FIDELIS INVEST

By:
Name: @eign  JoevaraMo

Title: manoeinqj Direcyror

WITNESSES:

//Mn_dﬂn - /

vi93

2474
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PINELLAS COUNTY FL OFF. REC. BK 23433 PG 2475

New 'me\j
STATE OF FeoRb*®:

COUNTY OF H“ydsan. :
The foregoing instrument was acknowledged before me by means of rJ/physical presence or [} online notarization, this

0V (A, by M@Akwﬁ_ﬂm of  Tidemy  Inuesroer 2
(date) (name of member, manager, officer o agent) (name of company)

AR Teeses limited liability company, on behalf of the company, who is personallk' known to
(state or place of formation)

To me or has produced __as identification.

B 76';(: ofkldemlﬁ[alum)
A0l V: 40
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ant! Wiy, (Signature of"pé:son taking acknc)wledg_e;l‘ehm)
P ’
e srena Uidal

S ' A -
& %%L?_TCY - [Notary Seal] (Name typed, printed or stamped)
s 2 NOYGeV
- - = - N
= My Comm. Exp. : (Title or rank)
T g, Novi18,2028 A &
%% Qfﬁ“ (Serial number, if any)
III?OF NE\N ¥ “‘\ R Y
TN
7 —
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PINELLAS COUNTY FL OFF. REC. BK 23433 PG 2476

EXHIBIT “A”
LEGAL DESCRIPTION OF PROPERTY

Lot 20. Block 1. Shoreacres Center. First Plat of Shoreacres. according to the plat thereof. as recorded in
Plat Book 5. Page(s) 93. of the Public Records of Pinellas County, Florida.
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ALLONGE TO SECURED NOTE
This Allonge is to be attached to and made a part of that certain Secured Note dated March 25,
2025 in the original principal amount of One Hundred Ninety-Seven Thousand One Hundred Fifty and
007100 Dollars ($197,150.00) made by Gulf to Bay Construction LLC, a Florida limited liability company.
Pay to the order of CL Fund 3, LLC, a Delaware Limited Liability Company, WITHOUT
RECOURSE.
Dated: March 25, 2025

ASSIGNOR:

i mm e s mrwl

// : °
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FipELIS INVESTOR WH TRUST 2021-1, A DELAWARE LIMITED LIABILITY COMPFANY
By: gﬁ» j 2’\{: mﬂ.-

Name: Pyrion  ToeroceO

Title: mm%\ na__ Pieteyor
J
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