IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: } Chapter 11

)

} Case No. 09-12074 (KJC)

) Jointly Administered

BUILDING MATERIALS HOLDING )}
CORPORATION, et al., )
) Heariﬁg date: September 18, 2009 at 1:00 p.m.
)

Debtors. Objection date: September 11, 2009, at 4:00 p.m.

MOTION OF SUNTRUST BANK FOR DETERMINATION THAT THE AUTOMATIC
STAY DOES NOT APPLY OR, IN THE ALTERNATIVE, TO MODIFY THE
AUTOMATIC STAY PURSUANT TO 11 U.S.C. § 362

SunTrust Bank (“SunTruost”), by and through its undersigned counsel, and pursuant to
section 362 of Title 11 of the United States Code, 11 U.S.C. §§ 101, et seq. (the “Bankruptcy
Code™) hereby moves (the “Motion™) this Court for the entry of an Order finding that the
automatic stay does not apply or, in the alternative, modifying the automatic stay to allow
Suntrust to exercise its rights against real property located in St. Lucie County, Florida. In
support of its Motion, Suntrust states as follows:

JURISDICTION AND VENUE

1. This Court has jurisdiction over these cases pursuant to 28 U.S.C. §§ 157 and
1334, and this matter is a “core proceeding” within the meaning of 28 U.S.C. §§ 157(b}2)A)
and (G).

2. Venue is proper in this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

3. The statutory predicates for the relief requested herein are sections 105 and 362 of
the Bankruptcy Code, as well as Rules 4001 and 9014 of the Federal Rules of Bankruptcy

Procedure (the “Federal Rules™).



BACKGROUND

4, On June 16, 2009 (the “Petition Date”), the above-captioned debtors (the
“Debtors™) filed separate voluntary petitions for relief under chapter 11 of the Bankruptcy Code.

3. The Debtors are debtors in possession and continue to operate their businesses
pursuant to 11 U.S.C. §§ 1107 and 1108.

6. On or about April 13, 2007, prior to the initiation of these bankruptcy
proceedings, GT Greens, LLC (“GTG”) executed and delivered for the benefit of SunTrust
certain promissory notes, including a note in the original principal amount of $7,650,000.00 (the
“Note”) and a second note in the original principal amount of $6,500,000.00 (the “RLOC” and
together with the Note, collectively, the “Notes™). True and accurate copies of the Notes are
attached hereto and incorporated herein by reference as Exhibit B.

7. To secure repayment of the Notes, GTG executed and delivered to SunTrust a
certain Mortgage, Security Agreement and Assignment of Rents and Profits (the “Mortgage”)
recorded on April 13, 2007 in the Official Records Book 2308 at Page 1521 of the Public
Records of St. Lucie County, Florida, concerning real property (the “Property™) legally
described in the Mortgage. A true and accurate copy of the Moftgage is attached hereto and
incorporated herein by reference as Exhibit C.

8. Pursuant to the terms and obligations of the Notes, GTG was required to make
regular payments under the Notes. GTG failed to make the required regular payments under
Notes when due, and SunTrust sought to exercise its rights and remedies with respect to the

Notes, including but not limited to enforcements of its rights against the Mortgage.



9. On or about June 30, 2009, SunTrust filed suit (the “State Action™) seeking
various relief, including foreclosure on the Mortgage, against GTG and other defendants with
possible interests in the Property.

10. By virtue of certain liens recorded in the Official Records Book 3001 at Page
2739, and Book 3001 at Page 2740 of the Public Records of St. Lucie County, Florida,
Selectbuild Florida, LLC, f/k/a WBC Construction, LLC (“Selectbuild™), a subsidiary of
Building Materials Holding Corporation, one of the Debtors in these cases, may hold junior liens
to the Mortgage. Therefore, included among the defendants in the State Action is Selectbuild,

REQUESTED RELIEF AND BASIS THEREOF

A. The Automatic Stay Does Not Apply to Sur;Trust.

11.  Through this Motion, SunTrust respectfully requests that the Court enter an Order
providing that the automatic stay does not apply to SunTrust’s enforcement of its rights under the
Mortgage.

12.  Selectbuild holds a mere lien interest in the Property; as such, the Property is not
property of the Debtors’ estate.

13.  The opinion of the United States Bankruptcy Court for the Southern District of

New York in In re Le Peck Construction Corp., 14 B.R. 195 (1981) is directly on point. The

court in Le Peck determined that a senior lienholder may foreclose its lien, without stay relief,
even if the foreclosure extinguishes a junior lien interest owned by a debtor.

14. The court in Le Peck determined that a senior lienholder may foreclose its Hen,
without stay relief, even if the foreclosure extinguishes a ju!nior lien interest owned by a debtor.
In Le Peck, the debtor held a mechanic’s lien on real property against which the senior lienholder

sought to foreclose. The lender sought leave to join the debtor in the foreclosure litigation, and



the bankruptcy court granted the lender’s motion, finding that the stay was inapplicable. The
court determined that none of the provisions of § 362 applied to a senior lienholder’s efforts to
foreclose a senior lien where the result would be extinguishment of a junior lien interest held by
a debtor. Id. at 196.

15.  The interest at issue is a lien held by Selectbuild against the Property, which is
owned by non-debtor, GTG. Selectbuild’s lien interest in the Property is junior to SunTrust’s
interest as the present holder of the Mortgage and the Notes. As in Le Peck, the interest to be
terminated is only a lien interest of a debtor in property of a non-debtor. Accordingly, the stay
does not apply to SunTrust’s State Action.

16.  There is additional support for the holding that the automatic stay does not extend
to bar efforts to terminate a debtor’s junior lien interest in property of a non-debtor. In In re

Lloyd C. March, 140 B.R. 387 (E.D. Va. 1992), the United States District Court for the Eastern

District of Virginia held that the automatic stay does not bar a senior lienholder’s efforts to
foreclose a lien on a property encumbered by a junior l.ien held by a chapter 11 debtor.

17.  The debtor in March argued that § 362(a) stayed the foreclosure because the
foreclosure would directly affect the bankruptcy estate by cutting off the debtor’s second lien
position. The court in March determined that the senior lienholder’s foreclosure was not barred
by the automatic stay, explaining at length that a debtor’s lien on property owned by a non-
debtor did not make the property itself part of the debtor’s bankruptcy estate. March, 140 B.R. at
389.

18.  The court then found that the automatic stay did not protect the debtor’s mere lien
interest in property. The decision was based on Supreme Court authority concerning the scope

of interests to be included as property of the bankruptcy estate. March, citing the Supreme



Court’s decision in the Whiting Pools case, observed that the legislative history of section
541(a)(1) of the Bankruptcy Code indicated that Congress intended to exclude from the estate
property of others in which the debtor had an interest such as a lien or bare legal title. March,

140 B.R. at 389, citing United States v. Whiting Pools, Inc., 462 U.S. 198, 204, footnote 8

(1983). In accordance with Supreme Court jurisprudence that a debtor’s lien interests were not
intended by Congress to be included as property of the estate, the court in March concluded that
the senior lienholder could foreclose its lien without the need for stay relief. March, 140 B.R. at
389-390. |

19. The rulings in Le Peck and March are justified by section 362(a) of the

Bankruptcy Code. As observed by the court in Le Peck after an analysis of the listing of actions
stayed under the various provisions of § 362(a), “[N]othing in the provisions of the automatic
stay itself protects a debtor’s junior lien interests.” Le Peck, 140 B.R. at 38.

20.  Furthermore, if this Court reads into § 362 a provision barring SunTrust from
enforcing its rights in or against Property simply because Selectbuild happens to hold a junior
lien interest in that Property, it would be prejudicial and inequitable to SunTrust. In the
underlying case at hand, GTG is in default on its loans with SunTrust, yet if the automatic stay
does apply to the State Action, GTG would enjoy all of the benefits of the automatic stay without
the need to file a bankruptcy petition or honor the responsibilities of a debtor in possession to
obtain those benefits.

21.  Accordingly, SunTrust requests that the Cowrt enter an order providing that the
automatic stay does not apply to SunTrust’s enforcement of its rights under the Mortgage

including, without limitation, foreclosure of the Mortgage.



B. Alternatively, if Selectbuild’s Junior Lien Interest is Protected by the Automatic

Stay, There is Ample Cause to Medify the Stay under Bankruptey Code § 362(d)(1).

22.  To the extent this Court determines that the automatic stay is applicable, SunTrust
requests relief from the automatic stay to proceed with the State Action.

23. Ample cause exists to modify the automatic stay under § 362(d)(1). Section
362(d)(1) provides that “[o]n request of a party in interest . . . the court shall grant relief from
stay . . . for cause, including the lack of adequate protection of an interest in property of such
party in interest. 11 U.S.C. § 362(d)(1).

24.  The automatic stay, if applicable here, should be lifted for “cause” under §
362(d)(1). Relief from the stay is justified because there is no mechanism in this case to
adequately protect SunTrust’s interests. As mentioned above, GTG has defaulted under its
obligations to SunTrust and owes a principal balance in excess of $8,000,000.00, yet GTG
continues to maintain possession of the Property without having to adhere to the payment
obligations related to the Note because of Selectbuild’s benefit of the stay.

25. If § 362 is read to stay SunTrust’s enforcement of the Notes, SunTrust will suffer
significant prejudice. GTG’s indebtedness under the Notes continues to increase as interest, late
charges and other fees and costs accumulate daily, yet the value of the Property is not increasing
at any comparable rate. If SunTrust’s actions to protect its rights are subject to the automatic
stay, then SunTrust’s rights must be adequately protected, however, it is clear that SunTrust’s
interest in the Mortgage is not adequately protected.

26. Absent stay relief to SunTrust, GTG will effectively obtain relief far superior to
filing its own bankruptcy case. It would enjoy all of the benefits of the automatic stay without

having to honor the responsibilities of a debtor in possession to obtain those benefits.



27.  Therefore, cause exists to modify the automatic stay to permit Suntrust to exercise
its non-bankruptcy rights and remedies with respect to the Mortgage pursuant to § 362(d)(1) of
the Bankruptcy Code.

WHEREFORE, for the foregoing reasons, SunTrust Bank hereby respectfully requests that
this Court enter an order pursuant to section 362(d) of the Bankruptcy Code granting it the
following relief: (i) declare that the automatic stay does not apply to SunTrust’s actions in
seeking to enforce its rights under the Mortgage against GT Green, LLC including foreclosure of
the Mortgage; (b) in the alternative, modify the automatic stay to allow SunTrust to take all
actions to enforce its rights under the Mortgage against GT Green, LLC including foreclosure of
the Mortgage; and grant Suntrust such other relief as the Court deems just and appropriate.

Dated: August 31, 2009 POLSINELLI SHUGHART PC
Wilmington, Delaware

By:  /s/ Christopher A. Ward

Christopher A. Ward (Bar No. 3877)
Shanti M. Katona, Esq.

222 Delaware Avenue, Suite 1101
Wilmington, Delaware 19801
Telephone: (302) 252-0920
Facsimile: (302) 252-0921

cward @polsinelli.com
skatona@polsinelli.com

Counsel to SUNTRUST BANK



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In Re: ) Chapter 11
)
BUILDING MATERIALS HOLDING ) Case No. 09-12074 (KJC)
CORPORATION, et al., ) Jointly Administered
)
Debtors. )
)
) Hearing Date: September 18, 2009 at 1:00 p.m.
) Objection Deadline: September 11, 2009 at 4:00 p.m.
NOTICE OF MOTION

TO:  Office of the United States Trustee, the Debtors, Counsel for Debtors, counsel for the
Official Committee of Unsecured Creditors, and all parties requesting notice pursuant to
Bankruptcy Rule 2002.

PLEASE TAKE NOTICE that on August 31, 2009, SunTrust Bank (“Suntrust™) filed its
Motion of Suntrust Bank for Determination that the Automatic Stay Does Not Apply or, In
the Alternative, To Modify The Automatic Stay Pursuant To 11 U.S.C. § 362 (the “Motion™)
with the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy

Court”), 824 Market Street, Wilmington, Delaware 19801.

PLEASE TAKE FURTHER NOTICE that any responses or objections to the Motion
must be filed with the Bankruptcy Court on or before September 11, 2009 at 4:00 p.m.
(Eastern Time) (the “Objection Deadline”) and served so that they are received by the
Objection Deadline on counsel to Suntrust: (a) Christopher A. Ward, Esq, POLSINELLI SHUGHART

PC, 222 Delaware Avenue, Suite 1101, Wilmington, Delaware 19801.

PLEASE TAKE FURTHER NOTICE THAT A HEARING ON THE MOTION WILL

BE HELD BEFORE THE HONORABLE KEVIN J. CAREY, AT THE UNITED STATES



BANKRUPTCY COURT, LOCATED AT 824 MARKET STREET, 5th FLOOR,
COURTROOM 5, WILMINGTON, DELAWARE 19801 ON SEPTEMBER 18, 2009 AT 1:00

P.M. PREVAILING EASTERN TIME.

PLEASE TAKE FURTHER NOTICE THAT IF YOU FAIL TO RESPOND IN
ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE RELIEF

REQUESTED IN THE MOTION WITHOUT FURTHER NOTICE OR HEARING.

Dated: August 31, 2009 Respectfully submitted,
POLSINELLI SHUGHART PC

/s/ Christopher A. Ward
Christopher A. Ward, Esq. (Bar No. 3877)
Shanti M. Katona
222 Delaware Avenue, Suite 1101
Wilmington, Delaware 19801
(302) 252-0920 (Telephone)

(302) 252-0921 (Facsimile)

COUNSEL FOR SUNTRUST BANK
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11

)

) Case No. 09-12074 (KIC)

) Jointly Administered
BUILDING MATERIALS HOLDING )
CORPORATION, et al., )

) Re: Docket No.

Debtors. )

ORDER GRANTING MOTION OF SUNTRUST BANK
TOMODIFY THE AUTOMATIC STAY PURSUANT TO 11 U.S.C. § 362

Upon the motion (the “Motion”)1 of SunTrust Bank (“SunTrust”) for the entry of
an order modifying the automatic stay pursuant to section 362(d) of the Bankruptcy Code; and it
appearing that the Court has jurisdiction over this matter; and it appearing that notice of the
Motion as set forth therein is sufficient; and upon all of the proceedings had before the Court;
and after due deliberation and sufficient cause appearing thereof, it is hereby

ORDERED that the Motion is granted; and it is further

ORDERED that the antomatic stay imposed by 11 U.S.C. § 362 does not apply to
SunTrust’s State Action and SunTrust is permitted to take all actions to enforce its rights under
the Mortgage against GT Green, LLC including foreclosure of the Mortgage to final resolution

and execute upon any judgment obtained; and it is further

! Capitalized terms not otherwise defined shall have the meaning ascribed such terms in the Motion.



ORDERED that to the extent that the automatic stay remains in effect, the stay is
lifted and SunTrust is permitted to take all actions to enforce its rights under the Mortgage
against GT Green, LLC including foreclosure of the Mortgage to final resolution and execute

upon any judgment obtained.

Dated: September , 2009
Wilmington, Delaware

The Honorable Kevin J. Carey
United States Bankruptcy Judge
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EXHIBIT B

NOTES



(e

-EXHIBIT

A

PROMISSORY NOTE

(“Acquisition and Development Promissory Note™)
(“Promissory Note” or “Note™)

$7,650,000.00 ‘ CORAL SPRINGS, FLORIDA
APRIL{Z ,. 2007

FOR VALUE RECEIVED, the undersigned, GT GREENS, LLC, a Florida limited
liability company (collectively "Maker" or "Borrower"), promises to pay to the order of
SUNTRUST BANK, a State Bank organized under thelaws of Georgia ("Lender"), the principal
sum of SEVEN MILLION SIX HUNDRED FIFTY THOUSAND DOLLARS ($7,650,000.00), or
so much thereof as shali from time to time be advanced under the terms of this Note or under that
certain Construction Loan Agreement (“GT GREENS”) of even date herewith between Borower
and Lender (the "Agreement"), together with interest op the outstanding principal balance thereof
from time to time outstanding until paid according to the terms of this Note. Interest shall accrue
at @ variable rate equal to the LIBOR (London Interbank Offered Rate) plus TWO HUNDRED
FIFTY (250) basig points (“LIBOR RATE") which shall be quoted for a ONE MONTH peried and
adjusted on the first day of each calendar month thereafter (“Interest Rate Determination Date™).
The LTBOR RATE shall remain fixed during each month based upon the interest rate established on
the applicable Interest Rate Determiniation Date. LIBOR shall mean that rate per annum effective
on any Interest Rate Determination Date which is equal to the quotient of: i} the rate per annum
equal to the offered rate for deposits in U.S. dollars for a one {1) month period, which rate appears

- on that page of Bloomberg reporting service, or such similar service as determined by the Lender,

that displays British Bankers’ Association interest setllement rates for deposits in U.S. Dollars, as
of 11:00 a.m. (London, England time) two (2) Business Days prior to the Interest Rate Determination
Date; provided, that if no such offered rate appears on such page, the rate used for such Interest
Period will be the per annum rate of interest determined by the Lender to be the rate at which U.5.
dollar deposits for the Interest Period, are offered to the Lender in the London Inter-Bank Matket as
of 11: 00 am. (London, England time), on the day which is two (2) Business Days prior to the
Interest Rate Determination Date, divided by, (ii) a percentage equal to 1.00 minus the maximum
reserve percentages (including any emergency, supplemental, special or other marginal IESErves)
expressed as a decimal (rounded upward to the next 1/ 100th of 1%) in effect on any day to which
the Lender is subject with respect to any LIBOR Joan pursuant to regulations issued by the Board of
Govemors of the Federal Reserve System with respect to eurocurrency funding {currently referred
to as “eurocurrency liabilities” onder Repulation D). This percentage will be adjusted automatically
on and as of the effective date of any change in any reserve percentage. Interest herein will be
computed on the basis of a 360 day year and shall be caleulated for the actual number of days
elapsed.

Principal and Interest shall be payable in Jawful money of the United States, at: 777 Brickell
Avenue, Miami, Florida, or at such other place as the holder thereof may designate in writing as
follows: '

Accrued interest shall be due and payable monthly, with the first such payment
commencing on June 1, 2007, and continuing monthly thereafter on the 1* day of

Bergman & Jacobs, P.A.
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each month, until May 1, 2010, (the "Maturity Date") at which time the entire
principal balance plus accrued interest, if any, shall be due and payable in full.

IN ADDITION TO THE ABOVE, PRINCIPAL REDUCTIONS SHALL BE
MADE IN ACCORDANCE WITH ARTICLES 4.2 AND 4,3 OF THE
CONSTRUCTION LOAN AGREEMENT (“GT GREENS PROJECT”) OF
EVEN DATE HEREWITH.

Subject to the terms of the Agreements, the proceeds of this Note shall be initially
used for the acquisition and development of the Mortgaged Property described in the
Mortgage as Exhibit "A” and the development of the Morigaged Property descnbed
in Exhibit “A" of the Agrecment for the GT GREENS Project.

The Maker and any endorsers, sureties, guarantors and al] others who are, or may become
liable for the payment thereof severally: '
W

a) waive presentment for payment, demand, nolice of demand, notice of non payment, or
dishonor, protest and notice of protest of this Note, and all other notices in connection with the
delivery, acceplance, performance, default or enforcement of the payment of this Note.

b) waive all applicable exemption rights, whether under the State Constitution, Homestead
Laws or otherwise, and also waive valuation and appraisement.

¢) consent to all extensions of time, renewals, postponements of time of payment of this
Note or other modifications hereof, from time to time or after the Maturity Date hereof, whether by
acceleration or in due course, without notice, consent or consideration to any of the foregoing,

d) agree to any substitution, exchangé, addition or release of any of the indebtedness
evidenced by this Note, or the addition or release of any party or person primarily or secondarily
liable hereon.

e) agree that the holder shall not be required first to institute any suit, or to exbaust its
remedies against the undersigned Maker or any other person or party to become liable hereunder
against the security in order to enforce the payment of this Note. '

f) agree that notwithstanding the accurrence of any of the foregoing (except by the express
written release by the bolder of any such person), the undersigned shall be and remain jointly and
severally directly and primarily liable for all sums due under this Note.

In addition to the payments of principal and interest required to be paid under the terms of
this.Note and the Apreement, if there be a default under the terms of this Note or the A.greement, the
holder shall be entitled 1o recover from the Malker all of the holder's costs of collection, including
the holder's reasonable attorney's fees, whether for services incurred in collection , litigation,
bankruptey proceedings, appeals or otherwise, and all olber costs incurred in the connection

Bergman & Jacobs, P.A.
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therewith.

All payments required to be paid under the terms of this Note shal] first be applied to costs
that may be due from the maker to the holder, as aforesaid, and then shall be applied to interest due
and owing and the remainder shall be applied to principal due and owing under the terms hereof.

This Note is secured by and is subject to (i) a Mortgage, Security Agreement and
Assignment of Leases, Rents and Profits of even date herewith ("Mortgage"); (i) the unconditicnal
personal guaranty or guarantees (the "Guaranty") of LEWIS MOSCOVITCH and CARLA
MOSCOVITCH, husband and wife (collectively the "Guaraniors”; or sep aratelya "Guarantor"); (ii1)
the Agreements; and (iv) all of the terms and conditions of other instruments executed and delivered
by the Maker to the Lender of even date herewith as security for and securing the indebtedness
evidenced by this Note (the "Loan Documents") and is to be construed and enforced according to the
laws of the State of Florida and reference is made to the Mortgage, Guaranty, Agreement, and Loan
Documents for rights as to the acceleration of the indebtedness evidenced by this Note.

%  Inthe event that any sums of money due under the terms of this Promissory Note shall not
promptly and fully’be paid within TEN (10) days after the same severally becomes due and payable,
or in the event of any other Event of Default under the terms of this Note or the Mortgage, Guaranty,
Agreement or Loan Documents secured hereby, which are not cured within the applicable cure
period, ot if the Lender, in good faith, deems itself insecure, or upon any default in the payment of
any sum due by Maker {o Lender under that certain promissory note in the amount of $6,500,000.00
(“Revolving Construction Promissory Note™) or upon any default in the payment of any sum due by
Maker to Lender under any other promissory note, or upon the insolvency, bankruptcy, dissolution,
death or incompetency of any maker or endorser, or upon the insolvency, bankruptcy, dissolution,
death or incompetency of any guarantor hereof, the entire principal indebtedness gvidenced hereby,
together with all arrearage of interest hereon and other sums due hereunder and under said mortgage
shall, at the option of the holder hereof, become due and payable immediately, without presentation,
demand or further action of any kind and execution may forthwith issue for the colleclion of same.

Provided that the holder has not exercised its Hight to accelerate the payment of this,
Promissory Note, as hereinabove provided, a late charge of five (5%) percent of any payment
required hereunder shall be imposed on each and every payment not received by the holder within,
TEN (10) days after it is due, The late charge is not & penalty, but liquidated damages to defray
administrative and related expenses due to such late payment. The late charge shall be immediately
due and payable and shall be paid by the maker to the holder without notice or demand; provided,
however, under 1o circumstances shall any such Jate charge be imposed which shall be in excess of
the maximum legal interest rate chargeable under Florida law.

The Maker and any endorsers, sureties, Guarantors, and all others who are or who may
become liable for the payment hereof, severally expressly authorize and empower the holder, at its
sole discretion, at any time after the occurrence of a default hereunder, to appropriate and, in such
order as the holder may elect, apply to the payment hereof or to the payment of any and all
indebtedness, liabilities and obligations of such parties to the holder or any of the holder's affiliates,
whether now existing or hereafter created or arising or now owned or howsoever after acquired by
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holder or any of the holder's affiliates (whether such indebtedness, liabilities and obligations are or
willbe joint or several, direct or indirect, absolute or contingent, liquidated or unliquidated, matured
or unmatured, including but not limited to any letter of credit issued by the holder for the benefit of
any such parties) any and all money, general or specific deposits or collateral of any such parties now
or hereafter in the possession of the holder, except that the holder's right to appropriate and apply
any and ajl money, general or specific deposits of the maker, endorsers, sureties, and guarantors,
shall not extend to any Individual Retirement Accounts and/or Keough accounls that arc in the
possession of the holder. '

_ The Maker and any endorsers, sureties, Guarantors, and all others who are or who may
become liable for the payment hercof, severally, irrevocably and unconditionally: (a) agreethat any
suit, action or other legal proceeding arising out of or relating to this Note may be brought, at the
option of the holder, in either a court of record of the State of Florida in ST. LUCIE COUNTY or
in the United States District Court for the Middle District of Florida; (b) consent to the jurisdiction
of each such Court in any such suit, action or proceeding, and (c) waive any objection which it or
thel): may have to the laying of venue of such suit, action or proceeding in any of such Courts.

Notwithstanding any provision herein or in any instrument now or hereafier securing this
Nole, the total liabiljty for payments in he nature of interest shall not exceed the Jimits now imposed
by the usury laws of Florida, and any amount paid in excess thereof shall be applied to the unpaid
principal balance. Such application shall be made to fulure installments of principal in the inverse
order of their maturity and shall not change or modify the payments next due, but shall accelerate
the final maturity date. In the event of the acceleration of this Note, the total charges for interest and
the nature of interest shall not exceed the maximum amount allowed by law and any excess portion
of such charges that may have been prepaid shall be refunded to the Maker at the time of
acceleration. Such refund may be made by application of the amount involved against the sums due
hereunder, but such crediting shall not cure or waive the default occasioning acceleration.

Maker may prepay the principal amount outstanding, in whole or in part, at any time without
penalty.

Any partial prepayment shall be applied against the principal amount outstanding and shall
not postpone the due date of any subséquent monthly installments or change the amount of such
instaliments, unless the Note holder shall otherwise agree in writing.

After maturity or default, this Note shall bear interest at the highest rate permitted under the
then applicable law , provided, however, in the event there is then no such highest rate applicable
orin the event said highest rate is otherwise indeterminable, the parties agree that the applicable rate
shall be EIGHTEEN (18.00%) PERCENT per annum, further provided, however, inno event ghall
- such rate exceed the highest rate permissible under the applicable Jaw.

This Note shall be construed, interpreted, enforced, and govemeci'by in accordance with the
laws of the State of Florida (excluding the principles thereof governing conflicts of law} and federal

law in the event federal law permits a higher rate of interest than State law.
Pt
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If ‘any provision or portion of this Note js declared or found by a Court of competent
jurisdiction to be unenforceable or null and void, such provision or portion thereof shall be deemed
stricken and severed from this Note and the remaining provisions and portions thereof shall continue
in full force and effect. ’

BORROWER HAS THIS DATE EXECUTED AND DELIVERED TO LENDER A
PROMISSORY NOTE IN THE AMOUNT OF $6,500,000.00 (“Revolving Construction Promissory
Note”). ANY DEFAULT IN SUCH NOTE SHALL BE DEEMED A DEFAULT HEREUNDER.

LENDER AND BORROWER HEREBY XNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO A TRIAL BY JURY
IN RESPECT TO ANY LITIGATION BASED HEREON, OR ARISING OUT OF, UNDER
OR IN CONNECTION WITH THIS NOTE, AND ANY AGREEMENT CONTEMPLATED
. TOBEEXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT,
COURSE OF DEAL, STATEMENTS (WHETHER VERBAL OR WRITTEN) ORACTIONS
OFEITHERPARTY. THISPROVISIONIS AMATERIAL INDUCEMENT FORLENDER
EXTENDING CREDIT TO BORROWER. FURTHER, BORROWER HEREBY CERTIFIES
THAT NO REPRESENTATIVE OR AGENT OF LENDER, NOR THE LENDER'S
COUNSEL, HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT LENDER
WOULD NOT, IN THE EVENT OF SUCH LITIGATION, SEEK TO ENFORCE THIS
WAIVER OF RIGHT TO JURY TRIAL PROVISION.

THE PROPER FLORIDA DOCUMENTARY STAMP TAX HAS BEEN PAID AND
THEPROPER DOCUMENTARY STAMPS HAVE BEEN AFFIXED TO THE MORTGAGL
SECURING THIS PROMISSORY NOTE.

GT GREENS, LLC
a Florida limited liability company
By its sole managing member:

GT GREENS, INC.

a Florida corporati .

By;r_. \ 1 i fé{ﬁf(/ﬂ/@/‘
EEWIS MOSCEVITCH

Ag its: President

Bergman & Jacobs, P.A.
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STATE OF FLORIDA )

COUNTY OF BROWARD . )

The foregoing instrument was acknowledged before me this E_ day of April, 2007, by
LEWIS MOSCOVITCH, as President of GT GREENS, INC., a Florida corporation, the sole
managing member of GT GREENS, 1LLC, a Florida limited ljability company, on behalf of the
company. Hefshe (X)is personally known tome or () hag/produced
as identification. .

Y A. ROTHENBERG

7Ry, Lany A. Rolhenberg —_
_';PQ- '(f,‘: My Commission BD262005 NOMI PUBLI(N&]')E or FLORIDA
a «
Mrofnd®  Expires March 19, 2008 Print el

Comnlission Number:
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REVOLVING PROMISSORY NOTE

. (“Revolving Construction Promissory Note")
(“Promissory Note” or “Note™)

$6,500,000.00 ‘ : " CORAL SPRINGS, FLORIDA
: ‘ APRIL [%_, 2007

TFOR VALUE RECEIVED, the undersigned, GT GREENS, LLC, 2 Florida limited
liability company (collectively "Maker" or "Borrower"), promises to pay to the order of
SUNTRUST BANX, a State Bank organized under thelaws of Georgia ("Lender"), the principal
sum of SIX MILLION FIVE HUNDRED THOUSAND DOLLARS ($6,500,000.00), or so much
thereof as shall from time to time be advanced under the terms of this Note or under that certain
Construction Loan Agreement (“GT GREENS”) of even date herewith and Lender (the
"Agreement"), together with inlerest on the outstanding principal balance thereof from time to time
outstanding until paid according to the terms of this Note. Interest shall acérue at a variable rate
eqyal to the LIBOR (London Interbank Offered Rate) plus TWO HUNDRED FIFTY (250) basis
points (“LIBOR RATE") which shall be quoted for a ONE MONTH period and adjusted on the first
day of each calendar month thereafter (“Interest Rate Determination Date™). The LIBOR RATE
shall remain fixed during each month based upon the interest rate established on the applicable
Interest Rate Determination Date. LIBOR shall mean that rate per annum effective on any Interest
Rate Determination Date which is equal to the quotient of: i} the rate per annum equal to the offered
rate for deposits in U.S. dollars for a one (1) month period, which rate appears on that page of
Bloomberp reporting service, or such similar service as determined by the Lender, that displays
British Bankers’ Association interest settlement rates for deposits in U.S. Dollars, as 0f11:00 a.m,
(London, England time) two (2) Business Days prior to the Interest Rate Determination Date;
provided, that if no such offered rate appears on such page, the rate used for such Interest Period will
be the per annum tate of interest determined by the Lender to be the rate at which U.S. dollar
deposits for the Interest Period, are offered to the Lender in the London Inter-Bank Market as of 11:
00 a.m. (London, England time), on the day which s two (2) Business Days prior to the Inierest Rate
Determination Date, divided by, (i) a percentage equal to 1.00 minus the maximum 1eserve
percentages (including any emergency, supplemental, special or other marginal res erves) expressed
as a decimal (rounded upward to the next 1/100th of 1%) in effect on any day to which the Lender

" is subject with respect to any LIBOR Joan pursuant to regulations issued by the Board of Govemors

of the Federal Reserve Systemn with respect to eurocurrency funding (currently referred to as
“eurocurrency liabilities”” under Regulation D). This percentage will be adjusted automatically on
and as of the effective date of any change in any reserve percentage.  Interest herein will be
computed on the basis of a 360 day year and shall be calculated for the actual number of days
elapsed.

Pfincipal and Interest shall be payable in lawﬂl money of the United States, at: 777 Brickell
Avenue, Miami, Florida, or at such other place as the holder thereof may designate in writing as
follows:

Accrued interest shall be duc and payable monthly, with the first such payment
commencing on June I, 2007, and continuing monthly thereafter on the 1* day of %

“EXHIBIT ' Vs

B
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each month, until May 1, 2010, (the "Maturity Date") at which time the entire
principal balance plus accrued interest, if any, shal) be due and payable in full.

IN'ADDITION TO THE ABOVE, PRINCIPAL REDUCTIONS SHALL BE,
MADE IN ACCORDANCE WITH ARTICLES 4.2 AND 43 OF THE
CONSTRUCTION LOAN AGREEMENT (“GT GREENS PROJECT”) OF
EVEN DATE HEREWITH.

Subject to the terms of (he Agreements, the proceeds of this Note shall be initially
used for the construction of ONE HUNDRED SEVENTY SIX(176) condominium
units for the GT GREENS Project. The proceeds of this Note may be advanced on
a revolving basis, whereby the outstanding principal balance thereof may be
borrowed, repaid, reborrowed and repaid during the term hereof provided the
outstanding principal balance outstanding does nol, at any one time, exceed the sum
of SIX MILLION FIVE HUNDRED THOUSAND DOLLARS ($6,500,000.00},
however, availability to receive proceeds from this Note on a revolving basis shall

¥ e subject to the Lender approving the development of additional phases, in its sole
discretion and further subject to the Borrower and Lender executing a Construction
Loan Agreement for the new phases which shall provide for principal repayments
and other terms and conditions,

The Maker and any endorsers, sureties, guarantors and all others who are, or may become
liable for the payment thereof severally: '

a) waive presentment for paymenl, demand, notice of demand, notice of non payment, or
dishonor, protest and notice of protest of this Note, and all other notices in connection with the
delivery, acceptance, performance, default or enforcement of the payment of this Note.

b) waive all applicable exemption rights, whether under the State Constitution, Homestead
Laws or otherwise, and also waive valuation and appraisement.

©) consent to all extensions of time, renewals, postponements of time of payment of this
Note or other modifications hereof, from time 1o lirne or afler the Maturity Date hereof, whether by
acceleration or in due course, without notice, consent or consideration to any of the foregoing,

d) agree to any substitution, exchange, addition or release of any of the indebtedness
evidenced by this Note, or the addition or release of any party or person primarly or secondarily
liable hereon.

e) agree that the holder shall not be required first to institute any suit, or to exhaust its
remedies against the undersigned Maker or any'other person or party to become liable hereunder
against the security in order to enforce the payment of this Note.

f) agree that notwithstanding the occurrence of any of the foregoing (except by the express
written release by the holder of any such person), the undersigned shall be and remain jointly and -
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severally directly and primarily liable for all sums due under this Note.

In addition to the payments of principal and interest required to be paid under the terms of

this Note and the Agreement, if there be a default under the terms of this Note or the Agreement, the

"halder shall be entitled to recover from the Maker all of the holder's costs of collection, including

the holder's reasonable attorney's fees, whether for services incurred in collection , litigation,

bankruptcy proceedings, appeals or otherwise, and all other costs incurred in the connection
therewith.

All payments required to be paid under the terms of this Note shall first be applied to costs
that may be due from the maker to the holder, as afaresaid, and then shall be applied to interest due
and owing and the remainder shall be applied to principal due and owing under the terms hereof.

This Note is secured by and is subject o (i) a Mortgage, Security Agreement and
Assignment of Leases, Rents and Profits of even date herewith ("Mortgage™); (ii) the unconditional
personal guaranty or guarantees (the "Guaranty") of LEWIS MOSCOVITCH and CARLA
MOSCOVITCH, husband and wife (collectively the "Guarantors”, or separately a "Guarantos"); (jii)
the Agreements; and (iv) all of the terms and conditions of other instruments executed and delivered
by the Maker to the Lender of even date herewith as security for and securing the indebtedness
evidenced by this Note (the "Loan Documents") and is to be construed and enforced according to the
laws of the State of Florida and reference is made to the Mortgage, Guaranty, Agreement, and Loan
Documents for rights as to the acceleration of the indebtedness evidenced by this Note.

1n the event that any sums of money due under the terms of this Promissory Note shall not
promptly and fully be paid within TEN (10) days after the same sev erally becomes due and payable,
or in the event of any other Event of Default under the terms of this Note or the Mortgage, Guaranty,
Agreement ar Loan Documents secured hereby, which are not cured within the applicable cure
period, or if the Lender, in good faith, deems itself insecure, or upon any default in the payment of
any sum due by Maker to Lender under that certain promissory note in the amount of $7,650,000.00
(“Acquisition and Development Promissory Note™) or upon any defaull in the payment of any sum
due by Maker to Lender under any other promissory note, or upon the insolvency, bankruptcy,
dissolution, death or incompetency of any maker or endorser, or upon the insolvency, bankruplcy,
dissolution, death or incompetency of any guarantor hereof, the entire principal indebtedness
evidenced hereby, together with all arrearage of interest hereon and other sums due hereunder and
under said mortgage shall, at the option of the holder hereof, become due and payable immediately,
without presentation, demand or further action 0fany kind and execution may forthwith issue for the
collection of same. -

Provided that the holder has not exercised its right to accelerate the payment- of this
Promissory Note, as hereinabove provided, a late charge of five (5%) percent of any payment
required hereunder shall be imposed on each and every payment not received by the holder within
TEN (10) days after it is due. The late charge is not a penalty, but liquidated damages to defray
administrative and related expenses due to such late payment. The late charge shall be immediately
due and payable and shall be paid by the maker to the holder without notice or demand; provided,
however, under no circumstances shall any such late charge be imposed which shall be in excess of
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the maximum legal inierest rate chargeable under Florida law.

_ The Maker and any endorsers, sureties, Guarantors, and all others who are or who may
become liable for the payment hereof, severally expressly authorize and empower the holder, at ils
sole discretion, al any time after the occurrence of a default hereunder, to appropriate and, in such
order as the holder may elect, apply to the payment hereof or to the payment of any and all
indebtedness, liabilities and obligations of such parties to the holder or any of the holder's affiliates,
whether now existing or hereafter created or arising or now owned or howsoever afier acquired by
holder or any of the holder's affiliates (whether such indebtedness, liabilities and obligations are or
will be joint or several, direct or indirect, absolute or contingent, liquidated or unliquidated, matured
or unmatured, including but not limited to any letter of credit issued by the holder for the benefit of
any such parties) any and all money, general or specific deposits or collateral of any such paries now
or hereafier in the possession of the holder, except that the holder's right to appropriate and apply
any and all money, general or specific deposits of the maker, endorsers, sureties, and guarantors,
shall not extend to any Individual Retirement Accounts and/or Keough accounts that are in the
possession of the holder.
Y

The Maker and any endorsers, sureties, Guarantors, and all others who are or who may
become liabje for the payment hereof, severally, irrevocably and unconditionally : (a) agree that any
suit, action or other legal proceeding arising out of or relating to this Note may be brought, at the
option of the holder, in either a court of record of the State of Florida in ST. LUCIE COUNTY or
in the United States District Court for the Middle District of Florida; (b) consent to the jurisdiction
of each such Court in any such suit, action or proceeding; and (c) waive any objection which it or
they may have to the laying of venue of such suit, action or proceeding in any of such Courts.

Notwithslanding any provision herein or in any instrument now or hereafter secunng this
Note, the total liability for payments in the nature of interest shall not exceed the limits now imposed
by the usury laws of Florida, and any amount paid in excess thereof shall be applied to the unpaid
principal balance. Such application shall be made to future instaliments of principal in the inverse
order of their maturity and shall not change or modify the payments next due, but shal] accelerate
the final maturity date. In the event of the acceleration of this Note, the total charges for interest and
the nature of interest shall not exceed the maximum amount allowed by law and any excess portion
of such charges that may have been prepaid shall be refunded to the Maker at the time of
acceleration. Such refund may be made by application of the amount involved against the sums due
hereunder, but such crediting shall not cure or waive the default occasioning acceleration.

Maker may prepay the principal amount outstanding, in whole or in part, at any time without
penalty.

Any partial prepayment shall be applied against the principal amount outstanding and shall
not postpone the due date of any subsequent monthly installments or change the amount of such

installments, unless the Note holder shall otherwise agree in writing.

After maturity or default, this Note shall bear interest at the highest rate permitted under the
then applicable law , provided, however, in the event there is then no such highest rate applicable

’/
) /
’
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or in the event said highest rate is otherwise indeterminable, the parties agree that the apﬁ]jcable rate
shall be EIGHTEEN (18.00%) PERCENT per annum, further provided, however, in no event shall
such rate exceed the highest rate permissible under the applicable law.

This Note shall be construed, interpreted, enforced, and governed by in accordance with the
laws of the State of Florida (excluding the principles thereof governing conflicts of 1aw) and federal
law in the event federal law permits a higher rate of interest than State law,

If any provision or portion of this Note is declared or found by a Court of competent
jurisdiction to be unenforceable or null and void, such provision or portion thereof shall be deemed
stricken and severed from this Note and the remaining provisions and portions thereof shall continue
in full force and effect. :

BORROWER HAS THIS ‘DATE EXECUTED AND DELIVERED TO LENDER A
PROMISSORY NOTE IN THE AMOUNT OF $7,650,000.00 (“Acquisition and Development
Promissory Note™). ANY DEFAULT IN SUCH NOTE SHALL BE DEEMED A DEFAULT
HBREUNDER.

-

LENDER AND BORROWER HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO A TRIAL BY JURY
IN RESPECT TO ANY LITIGATION BASED HERECON , OR ARISING OUT OF, UNDER
ORIN CONNECTION WITH THISNOTE, AND ANY AGREEMENT CONTEMPLATED
TO BE EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT,
COURSE OF DEAL,STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS
OFEITHER PARTY. THISPROVISION IS AMATERIAL INDUCEMENT FORLENDER
EXTENDING CREDIT TO BORROWER. FURTHER, BORROWER HEREBY CERTIFIES
THAT NO REPRESENTATIVE OR AGENT OF LENDER, NOR THE LENDER'S
COUNSEL, HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT LENDER
WOULD NOT, IN THE EVENT OF SUCH LITIGATION, SEEK TO ENFORCE THIS
WAIVER OF RIGHT TO JURY TRIAL PROVISION.

THE PROPER FLORIDA DOCUMENTARY STAMP TAX HAS BEEN PAID AND
THEPROPER DOCUMENTARY STAMPS HAVE BEEN AFFIXED TO THE MORTGAGE
SECURING THIS PROMISSORY NOTE.

GT GREENS, LLC
a Florida limited liability company
By its sole managing me
- GT GREENS lNC

a Flayida co
Bbf)d i

LEWIS MOSCOVITCH
As its: President
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STATE OF FLORIDA )
COUNTY OF BROWARD )

_The foregoing instrument was acknowledged before me this )3 . _ day of April, 2007, by
LEWIS MOSCOVITCH, as President of GT GREENS, INC., a Florida corporation, the sole
managing member%T GREENS, L1.C, a Florida lmited liability company, on behalf of the

company, He/she ( s personally known to me or (|| ) has produced

as identification.
?NBERG

NOTA PUBT}]\CJSTATE OF FLORIDA
, = Holnenbery Print Né

[y}
&, SommISSIon pDzg2! [ |
. oyplres March 19, 2008 Commissien Number:

X . J"’” Pu,‘ﬁ Larry A. Rolhenberg
) Y + My Commission DD297095

"arns’ Expires March 19, 2000
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EXHIBIT C

MORTGAGE




Rei

iance Title Company

815 Coral Ridge Drive
Coral Springs, FL 33071

This instrument was prepared by .
. EDWIN M. FRY, Jr., CLERK OF THE CIRCUIT COURT

SAINT LUCIE COUNTY

~ndofterrecordmp feturp-ta
MARK A. JACOBS, ESQ. © FILE # 3044375 04/23/2007 al 11:39 AM

OR BOOK 2803 PAGE 1521 - 1564 Doc Type: AGR

BERGMAN AND JACOBS, P.A. RECORDING: $375.50 .
2001 Hollywood Boulevard, Suite 200
Hollywood, Fl. 33020 :

MORTGAGE, SECURITY AGREEMENT AND
ASSIGNMENT OF LEASES, RENTS AND PROFITS

(IMPROVED PROPERTY LOCATED IN FLORIDA)
(SECURING TWO PROMISSORY NOTES ,
IN THE AGGREGATE AMOUNT OF $14,150,000.00)

THIS MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF RENTS,
LEASES AND PROFITS (hereinafter "Mortgage") is made this [ dayof April, 2007 by and
between:

GT GREENS, LLC

a Tlorida limited liability company

(hereinafter "Borrower")

Mailing Address: 4400 Sample Road, Suitell8
Coconut Creek, Fl. 33073

" AND

SUNTRUST BANXK :
a State Bank organized under the laws of Georgia

Mailing Address: 777 Brickell Avenue
Miami, F1. 33131

("Lender;" such term includes all successors and assigns, immediate or remote, and all subsequent
holders, if any, of the Promissory Note which this Mortgage secures.)

1. Granting of Mortgaged Property, Borrower, for and in consideration of the principal sum
specified in the promissory note hereinafter described, received by Borrower from Lender, the
receipt and sufficiency of which is hereby acknowledged, hereby mortgages to Lender, its
successors and assigns forever, all of Borrower's estate, right, title and interest in, to and under, and
grants to Lender a security interest in, any and all of the following described property which 18

. (except where the context otherwise requires) herein collectively called the "Mlortgaged Property,"

EXHIBIT

C

+ now owned or held or hereafter acquired, such term also referring to any part or parcel

Bergman & Jacobs, P.A.
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hereof:

(a) all of Borrower's fee siinpla intérest in and to the real property legally described
in Exhibit "A" attached hereto and by this reference made a part hereof (hereinafter called the
“Propgrt}’“); and .

(b) all right, title and interest of Borrower, inchading any after—gcquircd title or
reversion in and lo the beds of the ways, streels, avenues and alleys adjoining the Property and in
and to any strips, gaps or gores adjoining the Property on all sides thereof; and

(c) all of the tenements, hereditament, easements, appurtenances, passages, waters,
water rights, water courses, riparian rights and other rights, liberties and privileges thereof now or
hereafter appertaining to the Property, including any homestead or other claim at law or in equity,
any after-acquired title, franchises, licenses, and apy reversions and remainders thereof; and

(d) Borrower's interest in all buildings and improvements of every kind and
description now or bereafter erected or placed on the Property (the "Improvements"); all materials
intended for construction, reconstruction, alterations and repairs of the Improvements (whether
stored or located on-site or stored off-site), all of which imaterials shall be deemed to be included
within the Property hereby conveyed immediately upon the delivery thereof to the Property, all
fixtures and articles of personal property now or hereafter owned by Borrower and attached to or
used in cormection with the Property and Improvements (and the lessee's interest jn any personal
property leased by Borrower, as lessee, from third parties), including butnot limited to all furmiture
and fumishings, apparatus, machinery, motors, elevators, fittings, radiators, gas ranges, mechanical
refrigerators, awnings, shades, screens, office equipment, blinds, carpeting and other furnishings, and
all plumbing, heating, lighting, cooking, laundry, ventilating, refrigerating, incinerating,
air-conditioning, central energy and sprinkler equipment and fixtures and appurienances thereto; and
all renewals or replacements of any of the foregoing, whether or not the same are or shall be attached
to the Improvements; except that the foregoing shall not include any trade fixtures, personal
property or moveable equipment owned by tenants of Borrower occupying any part of the Prop erty
under authorized leases, except to the extent of any interest of Borrower therein by virtue of any
leases. All of such personal property is deemed to be real property and a.part of the Property. This
Mortgage is hereby deemed to be 2 security agreement as well as a mortgape for the purpose of
creating hereby a security interest in the personal property securning the Indebtedness (hereinafter
defined in Section 2.1) for the benefit of the Lender. The Borrower authorizes Lender to file and
record Financing Statements to perfect the Lender’s interest in the Collateral without the signature
of Borrower; and

(¢) all the rents, issues, proceeds and profits accruing or to accrue from the Property
or arising from the use or enjoyment of all or any portion thereof or from any pertaining thereto; and
all right, title and interest of Borrower, as landlord, in and to all leases of the Property now or
hereafter existing, including, without limitation, all deposits made thereunder to secure performance
by the Borrower's tenanis of their obligations thereunder; and

() all goodwill, trademarks, trade names, option rights, purchase contracts, books and
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records and general intangibles of Borrower relating to the Property or the Improvements
including, without limitation, all rights of Borrower under or with respect to all accounts, contract
rights, instruments, chattel paper and other rights of Borrower for payment of money for property
sold, rented -or lent, for services rendered, for money lent, or advances or deposits made, and any
other intangible property of Borrower related to the Property or the Impravements; and

(g) all rights, including all copyrights, of Borrower to plans and specifications,.
designs, drawings and other matters prepared for any construction on or renovation of alteration of
the Property and Improvements; and

(h) all rights of Barrower under any contracts executed by Borrower as owner with
any provider of goods or services for or in connection with any construction undertaken on or
services performed or to be performed in connection with the Property and '

(i) all proceeds (including claims or demands thereto) of the conversion, voluntary
or involuntary, of any of the foregoing into cash or liquidated claims, including without limitation -
all proceeds of insurance (including uneamed premiums) and condemnation awards, including
inlerest thereon. '

(§) all of the following which shall be additional collateral and shall include any and
all of the following owned by the Borrower or in which the Borrower has an interest, whethernow
owned or existing or hereafler created or acquired and wherever located, all accounts, chattel paper,
documents, general intangibles, goods (including equipment, inventory and fixtures, instruments and
securities), and all cash or non-cash proceeds of any of the foregoing, including insurance proceeds
and all products thereof, all as same are defined in Article 9 (Chapter 679, Florida Statutes of the
Code).

2. Security for Promissory Note; Indebtedness.

2.1. This Mortgage secures the payment of (a) two promissory notes (hereinafter
colleclively referred to as the "Note") from Borrower to Lender, dated this same date, in the
apgregate principal amount of $14,150,000.00, evidenced by an Acquisition and Development
Promissory Note in the principal amount of $7,650,000.00 and a Revolving Construction
Promissory Note in the principal amount of $6,500,000.00, as set forth on page 1 hereof, calling
for monthly payments at the rate of interest stated therein, due and payable in accordance with the
terms as set forth in the Note; (b) all Indebtedness and obligations arising under the provisions of
the Mortgage; (c) all Indebtedness and obligations arising pursuant to the Security Agreement, the
Assignment of Rents, Leases and Profits and any Collateral Assignment of Contracts, each of even
date herewith by Borrower in favor of Lender; any Guaranty Agreement executed as a guaranty of
the Note, and any and all other agreements or assignments securing the Note, all “Financial Contract
Obligations”, as hereinafter defined, all Indebtedness and obligations arising pursnant to the
. Construction Loan Agreement of even date herewith for the acquisition and development of the
Mortgaged Property and construction of improvements to the Mortgaged Property which shall
be developed in phases commencing with the construction of one hundred seventy six (176)
condominium units, the terms of same being incorporated herein by reference; (al} of the foregoing
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being the "Loan Documents"); (d) all indebtedness and obligations arising pursvant to any
instrument evidencing the advance of additional sums at Lenders sole option, by Lender to
Borrower; (¢) any and all renewals or extensions of any such item of indebtedness or obligation or
any part thereof; (f) any future advances which may be made by Lender to Borrower, whether made
to protect the security or otherwise, and whether or not evidenced by additional promissory notes or
other evidences of indebtedness (but nothing in this Mortgage shall be interpreted to require Lender
to make any future advances); (g) any sums advanced as a result of the draw down upon any letters
of credit issned by Lender at the request of Borrower; and (h) all interest due on all of the same;
(all of the above are hereinafter collectively the “Indebtedness" or “Loan”, which term shall also
inchude any part or portion thereof). Nothing in this Mortgage shall be construed to obligate Lender
to make any renewals or additional loans or advances. . ’

“Financia] Coniract Obligations” shall means any indebtedness, liabilities, or
obligations now existing or hereafter arising, due or to becoms due, absolute or contingent, of the
Borrower to the Lender arising out of or in connection with (i) the Commitment Letter, the Note
or any of the Loan Documents, and (ii} any other agreements, documents {or oral agreement or by
operation of law and whether or not evidenced by promissory notes or by other evidences of
Indebtedness or Loan) or instruments heretofore, now or hereafter executed and delivered to the
Lender, including , without limitation, obligations under an Financial Coniract permitted hereunder.
“Financial Contract” shall mean (1) an agreement (including terms and conditions incorporated by
reference therein) which is a rate swap agreement, basis swap, forward rate agreement, commodity
swap, commodity option, equity or equily index swap, bond option, interest rate option, foreign
exchange agreement, rate cap agreement, currency option, any other similar agreement (including
any option to enter info any of the foregoing); (2) any combination of the foregoing; or (3) amaster
agreement for any of the foregoing together with all supplements.

2. Future Advances: It is further covenanted and agreed by the parties hereto that this
Mortgage also.secures the payment of and includes all firture, or further advances as may be made
by the Lender herein or its successors or assigns to and for the benefit of the Berrower, its heirs,
personal representatives or assigns, within-twenty (20) years from the date hereof, or within such
lesser period of time as may be provided hereafier by law as a prerequisite for the sufficiency of
achial notice or record notice of the optional future or additional advanees as against the rights of
creditors or subsequent purchasers for valuable consideration. Specifically and not by way of
limitation of the foregoing, the Borrower authorizes the Lender to, and any foture advances under
the provisions of this paragraph shall, include any and all payments, whether of principal, interest
or otherwise, which may be made by the Lender under any future mortgage or liens to which the
Lender subordinates the lien and payment of the Note and Mortgage. The total amount of
indebtedness secured by this Mortgage may decrease or increase from time to time, but the total
unpaid balance so secured at any one time shall not exceed three (3) times the original principal
balance under the Note plus interest thereon and any and all disbursements made for the payment
of taxes, levies or insurance on the property covered by the lien of this Mortgage with interest on
such disbursements at the rates specified in the Note referred to in this Mortgage. Such forther or
futire advances shall be wholly optional with the Lender and the same shall bear interest at the same
rate as specified in the Note referred to herein, unless and until said interest rate shall be modified
by subsequent agreement. Any such future or further advances which may be made by the Lender:
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or its successors or assigns in accordance with this paragraph shall be secured by this Mortgage to
the same extent a8 if such future or further advances were made on the date of the execution hereof,
irrespective of whether the Note and Mortgage are in default or whetber the Note is past maturity
and is due and payable in its entirety.

Tt is agreed and understood that in the event the Borrower requests Lender to
issue Letters of Credit in favor of St. Lucie County, Florida or other governmental anthority
{6 ensure the satisfactory completion of the infrastructure in accordance with the-approved
plans and specifications, any of such Letters of Credit so issued shall be coliateralized by the
lien of this Mortgage. Additionally, Borrower agrees to pay Lender its fees and expenses for
the issnance of said Letters of Credit. The aggregate amount of said Letter of Credit shall be
the lesser of $300,000.00 or the amount required by St. Lucie County, Florida for subdivision
_bonding purposes. The maximum texm for the Letter of Credit shall be twelve (12) months
with a twelve (12) month automatic renewal provision solong asno Event of Default shall exist
which has not been cured within the applicable cure period.

3 Warranty of Title, Borrower warrants to Lender good, marketable and msurable fee
simple title to the Mortgaged Property and warrants and agrees that the same is free from all
encumbrances and liens created by Borrower whatsoever, except for those certain permitted
encumbrances as described in that certain mortgagee policy of title insurance delivered by Borrower
to Lender in connection herewith in form approved by Lender; that Borrower has good and legal
right, power and authority to so mortgage the Mortgaged Property to Lender; that Borrower and
its successors in interest will forever wairant and defend the title of the Mortgaged Property as
represented above and the estate and priority of this Mortgage against the lawful claims and
demands of all persons whomsoever; and that Borrower will execute, acknowledge and deliver all
and every such further assurances to the Lender of the title to all the Mortgaged Property. All of
{hese covenants shall run with the land.

4. Payment of the Note and Indebtedness: Borrower agrees to pay promptly the principal of
and all interest on the Note and other Indebtedness at the times and in the manner provided in the
Note and the otber Loan Documents, all without any deductions or credits for taxes or olher similar
charges imposed upon Borrower or for any claim, set off or offset by Borrower against Lender.

5 Maintenance and Repairs: Compliance with Laws.

5.1. Borrower shall (a) not permit, commit or suffer to exist any waste, impairment
or deterioration of the Mortgaged Property (except normal wear and tear in the ordinary course of
business); (b) keep and maintajn the Mortgaged Property and every part thereof and the fixtures,
machinery and appurtenances in good working condition; (¢} effect suchrepairs and make all needed
and proper replacements S0 thal the Improvements, fixtures, equipment, goods, machinery and
appurtenances will at all times be in good working condition, fit and proper for the respective
purpases for which they were originally erected or installed; (d) make such repairs as Lender may
reasopably require so that the Mortgaged Property is in good working condition; (e) fully comply
with all statutes, laws, ordinances, regulations, requirements, orders or decrees relating to the

Mortgaged Property enacted or imposed by any federal, state or municipal authority, including

Bergman & Jacobs, P.A.

2001 HOLLYwWDOD BOULELVARD, SUITE 200, HOLLYWODD, FLORIDA 33020 5



courts and administrative agencies of competent jurisdiction; (f) observe and fully cornply with all
conditions and requirements necessary to preserve and extend any and all rights, licenses, permits
(including, but not limited to, zoning variances, ‘special exceptions and nonconforming uses),
privileges, franchises and concessions which are applicable 16 the Mortgaged Property or which
have been granted to or contracted for by Borrower in conmection with any existing or presently
contemplated use of the Mortgaged Property; and (g) permit Lender or its agents, at all reasonable
times, to enter upon and inspect the Mortgaged Property, subject to the reasonablerights of tenants,
ag stated in their leases as approved by Lender. No work shall be underiaken by Berrower in gxcess
of $25,000.00 without having all plans and specifications prepated by a licensed architect
satisfactory to Lender, and then submitted to Lender for written approval.

5.2. Lender shall have the right, at any time and from time to time, to engage an
independent party to determine whether the Mortgaged Property is being maintained so that it is
in good working condition. If the maintenance is determined to be below this standard, such party
shall determine the estimated cost of such repairs and replacements as are necessary to place the
Mortgaged Property in good working condition, and Berrower shall promptly perform the repairs
and replacements, at Borrower's sole expense. Borrower acknowledges that upon such a
determination the security of this Mortgage will be impaired to the extent of the estimated cost of
such repairs and replacements. In such event, Borrower shall also reimburse Len der for the
reasonable cost of such inspection, and the same shall be a part of the Indebtedness secured hereby.

6. Taxes. Borrower agrees o:

(8) pay, before delinquency and before any penalty for nonpayment attaches thereto,
all taxes, assessments, water rates, sewer rentals and other governmental, municipal or public dues,
charges; fines or impositions which are or may be levied against the Mortgaged Property or any
part thereof; to deliver to Lender, at least thirty (30) days before delinguency, receipted bills
evidencing payment thereof; or to pay in full, under protest and in the manner provided by statute,
any tax, assessmeint, rate, rental, charge, fine or imposition which Borrower may desire to contest;
and : )

(b) if the State of Florida enacts any law imposing in any manner a 1ax upon this
Mortgage, Borrower shall immediately pay the Indebtedness in full, except that this provision will
not apply in the event Borrower lawfully pays in full any such tax; and

(c) keep the Mortgaged Property free from statutory liens of every kind.

In the event of a default by Borrower under the terms of this Paragraph 6, Lender
shall have the right, but not the obligation, to advance funds necessary lo pay in full such taxes or
charges as a future advance hereunder, to be secured by this Mortgage and immediately due and

payable, together with interest at the Default Rate in the Note

7.Casualty Insurance.

7.1. Borrower agrees to keep the Improvements insured apainst loss, damage and
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abatement of rental income resulting from fire and such other hazards, casualties and coptingencies
(including, but not limited to, vandalism, malicious mischief and so-called "all risk"” coverage} in
such amounts and with such limits as may be required by Lender, with Lender named as an
additional insured, mortgagee, and loss payee thereunder. Borrower further agrees to continuously
maintain the following described policies of insurance:

{2) Casnalty insurance against loss and damage by all risks of physical loss or damage,
including without limitation fire, windstorm, lightening, rising and wind-driven water (including
without limitation hutricanes), sinkhole, and all other risks covered by the so-called "Extended
Coverage" endorsement together with vandalism and."malicious mischief" and "sprinkler leakage”
endorsements, and by the so-called "all perils” endorsement, together with such other risks as
Lender may reasonably require; and .

(b) Comprehensive general public liability insurance against bodily injury and
property damage in any way arising in connection with the Mortgaged Property with such limils
as the Lender may reasonably require but in any event not less than $1,000,000.00 single limit
coverage (including without limitation, contractual liability coverage); and '

{c) Employer's liability insurance and worker's compensation insurance; and

(d) During the making of any alterations or improvements to the Mortgaged
Property permitted by Lender (i) insurance covering claims based on the owner's contingent
liability not covered by the insurance covered in subsection (b} above, and (i) worker's
compensation insurance covering all persons engaged in making such alteration or improvements;
and '

(e) Flood Insurance for the maximum coverage available since the Federa] Insurance
Administration ("FIA") has designated thie Mortgaged Property to be in a special flood hazard area
and designated the community in which the Mortgaged Property is located eligible for sale of
subsidized insurance, first and second layer flood insurance when and as available; and

(f) Such other insurance of the types and in amounts as Lender may reasonably
require, 50 long as such insurance is commercially reasonable for comparable properties in the area
in which the Mortgaged Property is located. :

Borrower will pay promptly when due any premiums on such insurance. All such
insurance shall be carricd with companies approved by Lender and lawfully operating in the State
of Florida. The policies and renewals shall be deposited with and held by Lender, shalt evidence full
payment of the premiums therefor, and shall have attached thereto (i) a standard "New York,"
"Union," or noncontributory mortgage clause (providing in substance that Lender is an insured
under a separate insurance contract and that defenses of the insurer against Borrower are

 inapplicable to Lender); (ii) an agreed amount endorsement, (iii) a replacement cost endorsement,
(iv) an inflation guard endorsement; and (v) a standard waiver of subrogation endorsement, if
available, all in form acceptable to Lender. Borrower shall not carry separate insurance, concurrent
in kind or form and contributing in the event of loss with any insurance required hereunder, unless

Bergman & Jacobs, P.A.

200! HOLLYWOOD BOULEVARD, SUITE 200, HOLLYWOOD, FLDRIDA 32020 _f



Lender js included as a mortgagee thereunder pursuaﬁt to the type of clause described in clause (3)
above. All policies-shall provide for at least thirty (30) days advance written notice to Lender prior
to any cancellation, noh—_renewal or material modification thereof. -

72. In the event of a changé in ownesship of or occupancy of the Mortgaged
Property {except for changes in tenant occupancy in the ordinary course of business, as approved
by Lender), Borrower shall immediately deliver notice by mail to all insurers.

, 7.3. The Lender is hereby authorized and empowered, at its option, to adjust or
compromise any claim against the Borrower under any insurance policies on the Mortgaged
Property. Borrower shall promptly notify Lender of any claim asserted against Borrower on
account of any injury or claimed. injury to persons or property arising from the Borrower's
ownership or development of the Mortgaged Property and shall deliver to Lender the original or
true copy of each summons or other process, pleading or notice issued in any suit or other proceeding
to assert or enforce any such claim, suit or other proceeding promptly after Borrower is served with
the same.

The Borrower hereby appoints the Lender agent and attorney-in-fact to collect and
recejve insurance proceeds, and to deduct therefrom Lender's expenses incurred in the collection
of such proceeds; provided, however, that nothing contained in this paragraph shall require Lender
to incur any expense or take any action hereunder. In the event any losses shall be payable on any
insurance policies on the Mortgaged Property, the Borrower hereby appoints the Lender agent
and atlomey-in-fact to endorse such proceeds, checks or drafts for the purpose, at the sole option of
the Lender, of (a) applying them in payment of the Indebtedness secured by this Mortgage, whether
or not then due; or (b) holding the balance of such proceeds to be usedto reimburse Borrower for
the cost of reconstruction or repair of the Mortgaged Property, provided thal no Event of Default
shall have occurred and be continuing under the Note or this Mortgage, and the Borrower shall be
required to restore the Mortgaged Property to the equivalent of its original condition and use as
same exist on the date of this Mortgage, or to such other condition and use as Lender may approve
in writing.

7.4. In the event Lender elects to allow insurance proceeds Lo be disbursed for
restoration of the Improvements (or such disbursement is required under the last sentence of Section
7.3. above), ihe insurance proceeds shall be paid to Lender for Lender to hold and disburse in
accordance with this Section. Borrower shall provide Lender with a good faith estimate by a third
party approved by Lender of the costs of completing the work. If the estimated cost of completing
the work exceeds the amount of insurance proceeds, then Borrower shall deposit with Lender
additional funds from Borrower or other sources which shall be sufficient to make up the difference.
The insurance proceeds shall be disbursed by Lender from time to time upon the Lender being
furnished with (a) satisfactory evidence that the insurance proceeds, together with any additional
funds which may be provided by Borrower, continue to constitute sufficient amounts to fully pay |
the estimated costs of complelion of such work; and (b) such architect's certificates, waivers of lien,
contractor's sworn statements and such other evidences of costs and of payment as the Lender may
reasonably require and approve. Lender may, in any event, require that all plans and specifications
for such restoration, repair, replacement and rebuilding be submitted to and approved by the Lender
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prior to commencement of work. No payment made prior to the final completion of the work shall
exceed ninety (90%) percent of the cost of the work performed. Funds other than proceeds of
insurance shall be disbursed prior to disbursement of insurance proceeds. Any insurance proceeds
and other funds paid over to the Lender to be applied to the work may, at Lender’s gole option, be
invested for the account of the Borrower in an interest bearing account as may be mutually
satisfactory to both Lender and Borrower, and the interest earned on such account or instrument
shall be held in such account and applied in the same manner as the principal.

7.5. In the event of a foreclosure of this Mortgage or other transfer of title to the
Mortgaged Property extinguishing the Indebtedness or the lien to this Mortgage, all right, title and
interest of Borrower in and to any insurance policies then in force shall pass to and are hereby
assigned by Borrower to the purchaser or grantee.

8. Public Liability Insurance: Borrower agrees to carry and maintain comprehensive general
liability and indemnity insurance, including without limitation water damage insurance and the,
so-called assumed and contractual liability coverage, in forms, in such amounts and with such
insurers as may be reasonably required from time to time by Lender. Certificates of such insurance,
evidencing full payment of the premiums, shall be deposited with Lender and shall contain
provisions- for thirty (30) days' written notice to Lender prior to any cancellation, modification or
non-renewal of the policies. All other terms relating to these policies shall be the same as the
provisions set forth above in Section 7. : '

9. Alterations, Removal and Demolition:  No Improvements shall be altered, removed or
demolished, and no fixtures, equipment or appliances on, in or about the Improvements shall be
severed, removed, sold or mortgaged, without the prior written consent of Lender. In the event all
or any part of the fixtures, appliances equipment or other goods are demolished or destroyed,
Borrower shall promptly replace the same with similar fixtures and appliances at least equal in
quality and condition to those replaced, free from any security interestin or any encumbzance thereon
or reservation of title thereto (however, if any such items were originally leased or encumbered, the
replacements may be so leased or encumbered).

10. Mechanics Lien:

_ 10.1. Borrower will keep the Mortgaged Property free from any mechanic's liens,
other statutory liens orclaims, and any other claims of all persons supplying labor or materials which
enter into the construction, alteration, repair or replacement of any and all Improvements.

10.2. Notwithstanding the above provisions, Borrower shall have theright to contest
at its sole expense any such lien or claim of any person supplying such labor or materials, in
accordance with the provisions of Chapter 713, Flonida Statutes. However, within thirty (30) days
after the filing of any mechanic's lien or other statutory claim which Borrower may desire to contest,
Borrower shall, at Lender's sole option, furnish Lender with cash, abond (in statutory form or such
other form as Lender may find satisfactory), an irrevocable unconditional letter of credit approved
by and in favor of Lender, or other security as Lender may find satisfactory, in an amount equal to
one and one half (1 1/2) times the amount of such lien. Lender may also require an endorsement {0
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its mortgagee policy or itle insurance insuring over such lien. Any such contest shall not otherwise
create or result.in a failure on the part of Borrower to comply with the terms, provisions and
_conditions hereof. ' ‘

: 10.3. Borrower shall in any event, including under the circumstances described in
the above subsection, pay in full any such mechanic's lien or other statutory lien or claim prior toany
foreclosure of the same or other event which would jeopardize Borrower's title to the Mortgaged
Property or the lien of this Mortgage.

11.Documentary Stamps, Intangible Taxes, and Other Taxes.

If at any time the State of Florida shall determine that the intangible tax paid in copnection
with this Mortgage, is insufficient or that the documentary stamps affixed to this Mortgage are
insufficient, and that additional intangible tax should be paid or that additional stamps should be
affixed, Borrower shall pay for such stamps and taxes, together with any interest or penalties
imposed in connection with such determination, and Borrower indemnifies and holds the Lender
harmless from such obligations. If any such sums shall be advanced by the Lender, they shall be
evidenced, shall bear interest, and shall be paid and shall be secured as provided in Section 16.

If at any time the United States government, or any other governmental authority, requires
internal revenue or other documentary stamps hereon on the Note or any of the other Loan
Documents, or requires payment of an interest equalization tax upon all or any part of the
Indebtedness, then the Indebtedness shall be and become due and payable at the election of
Lender ninety (90) days afler Lender mails a notice of such election to Borrower. However,
Lender shall have no such election and the Noie and this Mortgage shall remain in effect 1if
Borrower lawfully pays for such stamps or such tax and does in fact pay such tax when the same

+is due and payable. Borrower further agrees to deliverio Lender, at any time upon written demand,
evidence of citizenship and such other evidence as may be required by any government agency
having jurisdiction, in order to determine whether the obligation secured hereby is subject to or
exempt from any such tax.

12. Indemnification of Lender Apainst Costs: Borrower agrees to save Lender harmless
from all costs and expenses, includin g, without limitation, reasonable attorneys' fees, receiver's fees,
trustee’s fees, and expenses and all costs of a title search and preparation of a survey, incurred by
reason of any action, suit, proceeding, hearing, motion or application before any court or
administrative body (including an action to foreclose or to collect the Indebtedness) in and to which
Lender may be or become a party by reason of this Mortgage, including but not limited to
condemnation, bankruptcy, probate and administration proceedings, as well as any other of the
foregoing in which a proof of claim is by law required to be filed or in which it becomes necessary
to defend or uphold the terms of this Mortgage. All funds paid or expended by Lender in that
regard, together with interest thereon from date of such payment at the rate set forth in the Note,
shall be a part of the Indebtedness and shall upon notice to Borrower be immediately due and
payable by Borrower lo the Lender. Any amounts not paid within ten (10) days after a statement
therefor has been sent to Borrower, shall eamn interest at the Default Rate siated in the Note, until
the same is paid. '
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13, Eminent Domain.

13.1. All compensation, proceeds and awards paid to or received by Borrower inany
taking by eminent domain or conveyance in lieu thereof that may affect all or any part of or interest
in the Mortgaged Property (whether permanently or ternporarily), including severance and
consequential damages and damages from a change in the grade of any strect, arc hereby assigned
io Lender subject to the terms hereof. Borrower hereby appoints Lender as its attorney-in-fact,
coupled with an interest, to collect and receive the proceeds thereof and to give proper receipts
therefor. Borrower authorizes and empowers Lender, as such altorney-in-fact, at Lender's option,
on behalf of Borrower (notwithstanding the fact that the Indebtedness may not then be due and
payable or that the Tndebtedness is otherwise adequately secured), to adjust or join with Borrower
in adjusting or compromising the claim for any such compensation, proceeds or awards. After
deducting all costs of collection, such compensation, proceeds and awards shall be applied, al the
option of Lender, as follows: (a) as a credit upon any portion of the In debtedness, as selected by
Lender; or (b) to restoring the Improvements, provided that no Event of Default has occurred and
the Mortgaged Property can be restoréd to a condition and use acceptable to Lender in its sole
discretion.

, 13.2. In the event Lender clects not to apply such compensation, proceeds or awards
to the Indebtedness {or such application is not permitted under the last sentence of Section 13.1
above), Lender shall release any such amounts in the same manner and under the same conditions
as are specified in Section 7.4 above for the disbursement of in surance proceeds receivedin the event
of casualty loss to the Mortgaged Property.

13.3. Borrower agrees to give Lender immediate notice of the actual or threatened
commencement of any such eminent domain proceeding, and agrees to promptly send to Lender
copies of any and all papess served or received by Borrower in connection with any such
proceedings. Borrower also agrees to make, execule and deljver to Lender at any time or times,
upon request, freg, clear and discharged of any encumbrance of any kind whatsoever, any and all
further assignments and/or other ins truments which are deemed necessary by Lender for the purpose
of validly and sufficiently assigning to Lender all such compensation, proceeds and awards 1o
Lender.

14. Estoppel Statements: Within fifteen (15) day$ after writtenrequest from the other party,
Borrower and Lender agree to furnish to the other, or to any third parties identified in the request,
an estoppel statement, duly acknowledged, of the amount of the indebtedness and, if s0 requested,
the nature thereof. '

15. Books, Records and Financial Covenants.

15.1. Maintenance of Books and Records:  Borrower shall keep and maintain at all
times at Borrower's address stated above, or such other place as L.ender may approve in writing,
complete and accurate books of accounts and records, in accordance with generally accepted
accounting principles, consistently applied, adequate to reflect correctly the results of the operation
of the Mortgaged Property and copies of all written contracts, budgets, change orders, leases and
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other instruments which affect the Mortgaged Property. Such books, records, contracts, budgets,
change orders, leases and other instruments shall be subject to examination and inspection at any
reasonable time by Lender, Borrower shall furnishto Lender, without demand, on an annual basis
or at any time within fifteen (15) days of Lender's request and demand for same, with (i) a balance
sheel and a statement of income and expenses regarding the Mortgaged Property; and (ii) a
statement of changes in the financial position of Borrower in reasopable detail and certified by -
Borrower and, if Lender shall require, by an independent certified public accountant, if Lender
reasonably believes said financial statements as submitted by Borrower are not accurate.

Borrower shall also furnish to Lender, without demand, on a.semi-annual basis or
at any other time upon Lender's request and demand for same, a complete certified rent roll and
rent schedule and operaling statement for the Mortgaged Property, certified by Borrower, showing
the name of each lessee and, for each lessee, the space occupied, the lease expiration date, the rent
payable and the rent paid. '

In addition to the foregoing, Borrower shall furnish such financial statements and
other documents within sixty (60) days following the close of Borrower's fiscal year. All financial
statements and other documets furnished pursuant to this paragraph shall be provided at Borrower's
full expense. '

Borrower shall fumish to the Lender personal financial statements as well as Federal
Income Tax Returns of the guaraniors, Real Estate Workshest (also known as the Portfolio '
Summary) or Tax Returns of Pastnerships/Corporations controlied the guarantors. These documents
shall be provided to the Lender upon Lender’s request and/or thirty (30) days from the filing of any
tax returns, however, not less than annually throughout the term of the Loan.

Barrower shall furnish to Lender in a form acceptable to the Lender on an annual -
basis, not later than April 1st of each year, financial stalements, ofthe Borrower and all guarantors.
Tn addition, Borrower shall furnish to the Lender on an annual basis, within 30 days of filing,
copies of all income tax returns filed by Borrower and all guarantors. .

In the event Borrower fails to furnish or cause to be furnished any financial statement
or report as required under this Subsection, Lender may charge the Borrower a $25.00 per day
administrative fee for each day of delay in the submission of the required financial statements. Such
fee shall not exceed $1,000.00; provided that if Borrower does not furnish or cause to be furnished
any required statement or report within forty (40) days after the due date specified above, then
Lender may, at the expense of Borrower, cause & certified public accountant designated by Lender
to prepare such financial statements and the costs thereof shall become part of the principal secured
hereby until repaid with interest at the rate of two percent (2.00%) per annum above the rate from
time o time as set forth in the Note.

15.2. Nepative Covenants: The Borrower hereby covenants and agrees that from the date
hereof and until the payment in full of the principal and interest on the Note, it will not, without the
prior written consent of the Lender:
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a). Incur or permit to exist any indebtedness for borrowed money or for the
deferred purchase price of property (including any capitalized lease) except for (i) the Note, (i1) any
other indebtedness to the Lenider, and (iii) indebtedness reflected on the Borrower's financial
statements for the last fiscal quarter ending before the date of this Agreement.

b} Incur, creale, assume or permit to exist any Mortgage, pledge, lien or
encumbrance on any of its property now owned or hereafter acquired except for (i) statutory liens
for taxes, and (ii) liens incurred in the ordinary course of business (other than liens securing the
borrowing of money or the deferred purchase price of property), and (iii) Permitted Encumbrances
(as defined in the Security Apreement). '

¢) Guarantee or otherwise become responsible, directly or indirectly, for
obligations of others except for the endorsement of negotiable instruments for collection in the
normal course of business. : '

d). Sell, lease, transfer or otherwise dispose of all or a substantial part of its
assets now owned or hereafter acquired.

6). Consolidate with or merge into any other entity or permit any other entity
fo merge intd it unless the Borrower shall be the surviving corporation.

f) Purchase all or a substantial part of the assels of any other persén or entity.

£) Make any loan or advance o any shareholder or declare or pay any dividends
(except in stock) or acquire any outstanding shares ofits stock or make any other distribution of cash
or property with respect to its shares.

15.3. Value Impairment and Appraisal: At any time during the term of this Loan,
if Lender determines in its reasonable sole discretion that there has been impairment of the
collateral, the Lender may require a new appraisal of the Mortgaged Property al Borrower's sole
EXpense.

16. Advances by Lender tg P'rote(':t Security.

16.1. Upon default by Borrower in performance of any of the terms, covenants o1
conditions in this Mortgage, or upon a default of any parly obligated under the Note or other Loan
Documents in the performance of any terms, covenants or conditions in such documents, Lender
may, at its option and whether or not it elects to declare the Indebtedness due and payable, pay such
amounts and take such actions as Lender may deem necessary or appropriate to cure the default or
prolect the value of the security for the Note. Lender may take such actions and make such payments
without the same being a waiver of any other remedy. In connection with any such advance, Lender,
at its option, may and is hereby authorized to obtain a report of title prepared by a title insurance
company, the cost of which shall be paid by Borrower upon demand. Any amounts so paid by
Lender, all costs incuired by Lender under the authorizations contained in this Section, and any
other costs, charges or expenses incurred by Lender in the protection of the Mortgaged Property,
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with interest at the Default Rate stated in the Note, shall be immediately payable by Borrower to
Lender upon notice, and shall be additional Indebtedness, and any amounts so advanced shall be
a future advance hereunder, secured by this Mortgage.

16.2 In making any payment anthorized above relating to taxes, assessments, water
rates, sewer rentals and other govcmmentai or municipal charges, fines, impositions or liens, Lender
may rely upon any bill, otatement or estimate procured from the approptiate public officer without
inquiry into the accuracy of the bil, statement or estimate, and without inquiring into the validity of
any tax, assessment, sale, forfeiture, tax lien or title or claim thereof, Lender, in malking such a
payment relating to any apparent or threatened adverse title, lien, staternent of lien, encumbrance,
claim or charge, shall be the sole judge of the jegality-or validity of same.

16.3. Notwithstanding the above provisions, in the event that Lender wishes to pay
wnder authority of this Section 16 any lien, charge or other such amount, Lender shall give to
Borrower at least ten (10) days' notice prior to making any such advances, except in the case of
emergency, where the notice period would extend beyond a payment due date or where the prior
conduct of Borrower indicates that there is mot a reasonable possibility that Borrower would
respond to the notice. If Borrower, after receiving such notice, (a) advises Lender in writing within
five (5) days after the date of the notice of Borrower's intentto contest its obligation to pay the liens,
charges or other amounts which Lender proposes to pay, provided that Borrower has a statutory
right to so contest such Jien and, if so, Borrower acls in compliance with all applicable laws, and
(b) Barrower furnishes Lender with cash, a bond, an irrevocable unconditional letter of credit or
other security satisfactory to Lender in an amount equal to one and one-half (1 1/2) times the
amount of such contested lien or charge, then in such event Lender shall not advance payment of
such contested amounts. In any event, if Borrower contests the payment of such amounts, the
arnounts shall be paid prior to any foreclosure of the lien or charge and prior to any other event
which would jeopardize Borrower's title to the Mortgaged Property or the lien of this Mortgage.

17. Further Encumbrances.

17.1. Borrower shall not grant any other lien, mortgage 0T gecurity interest
encumbering the Mortgaged Property, nor make any further assignment of the leases and rentals
of the Mortgaged Property, without the prior written consent of the Lender, which the Lender
may grant or withhold in its sole discretion, except the Lender consents to the Borrower obtaining
a subordinate mortgage in an amount not to exceed $2,500,000.00; any such unpermitted lien or
mortgage or assignment ot security interest shall entitle the Lender to accelerate the maturity of the-
loan and foreclose this Mortgage. Any such other lien or mortgage or assignment of securnity
interest shall be junior to this Mortgage and to all permitted tenancies now or at any time in the
future affecting the Mortgaged Property and shall be subject to all renewals, extensions,
modifications, releases, interest rate increases, future advances, changes or exchanges permitted by
this Mortgage, all without the joinder or consent of such jumior lien holder or the mortgagee or
assignee or security holder and without any obligation on the Lender's part to give potice of any
kind to any of them.

17.2. Borrower shall maintain in good standing any other mortgage or encumbrance
o secure debt affecting any part of the Mortgaged Property from time to time and shall not commit
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or permit or suffer to occur any default under such mortgages or encumbrances, nor shall Borrower
“accept any future advance under or modify the terms of any such mortgage or encumbrance which
may ther be superior lo the lien of this Mortgage.

17.3. Notwithstanding anything to the contrary in the Note, this Mortgage, or any
other Loan Document, if foreclosure proceedings should be initiated against the- Mortgaged
Property, upon any lien or claim other than this Mortgage, whether alleged to be superior or
inferior to (he lien of this Mortgage, the Lender may immediately upon institution of such
proceedings, or at any time during the pendency of them, declare this Mortgage and the debt secured
byittobe due and payable and may, at its option, without notice, proceed to foreclose this Mortgage

and any other Loan Documents. -

18. Subrogation. The Lender is hereby subrogated (a) to the lien(s) of each and every
morigage, lien or other encumbrance on the Mortgaged Property which is fully or partially paid or
satisfied out of the proceeds of the Loan, and {b) to the rights of the owner(s) and holder(s) of any
such mortgage, lien or other encumbrance. The respective rights under and priorities of all such
mortgages, liens or other encumbrances shall be preserved and shall pass to and be held by the
Lender as security for the Loan, to the same extent as if they had been duly assigned by separate

instrument of assignment and notwithstanding that the same may have been canceled and satisfied
of record.

19. Partial Releases by Lender.

Lender, without notice to Borrower, without regard to the consideration, ifany, paid
therefor, and notwithstanding the existence at that time of any inferior mortgages, deeds of trust or
other liens on the Mortgaged Property, may release any part of the Mortgaged Property or other
security described in the Loan Documents and may release any person liable for any Indebtedness
without in any way affecting the prionty of this Mortgage, to the full extent of the remaining
Indebtedness, on the remainder of the Mortgaged Property, Lender may also agree with any party
obligated for the Indebtedness or having any interest in the Mortgaged Property or other security
for the Indebtedness to extend the time for payment of any part or all of the Indebtedness or to
modify the terms for the payment thereof, or take additional security for the payment of the
Indebtedness. No such action or agreement will release or impair the lien or effect of this Mortgage
or bar Lender from exercising any right, power or privilege granted in this Mortgage or in any of
the other Loan Documents, in the event of any default or any subsequent default.

20, Usury. Nothing contained in this WMorigage or the other Loan Documents shall be
construed or shall so operate either presently or prospectively to (a) require Borrower o pay interest
at a rate greater than the rate which is mow or hereafter lawful for transactions of this kind 1n the
State of Florida, or (b) require Borrower 10 make any payment or do any act contrary to law. If the
interest Tate exceeds any applicable law relating to interest, then this Mortgage and the Loan
Documents shall be interpreted and construed to require payment of interest only to the extent of
such maximum Jawful rate, not to exceed the rate set forth in the Note or in this Mortgage, where
applicable. Any and all sums received by the Lender in excess of those lawfully collectible as
interest shall be applied against the principal of the Loan immediately upon the Lender's receipt of
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- the sums, with the same force and effect as though the payor had specifically designated such extra
sums to be so applied to principal and Lender had agreed to accept such extra payment(s) as

prepayments.

91. Actions and Proceedinps; Lender shall have the right (but not the obligation) to appear
in and defend any proceedings or action with respect o the Mortgaged Property, and to bring any
action or proceedings respecting the Mortgaged Property as Lender deems advisable, either in its
own name or in the name of and on behalf of Borrower, all at Borrower's expense

22. Sale of Mortﬁaaed Property; Transfer of Property: Transfer of Interest in Borrower:

22.1. Borrower understands that Lender, in making the loan evidenced by the Note,
is relying to a material extent upon the business cxpertise and net worth of Borrower and its
partners, joint venturers, beneficiaries or stockholders (where applicable), and upon its and their
continuing interest in the Mortgaged Property and in the entity which is the Borrower.
Accordingly, neither Borrower nor the paitners or joint venturers in Borrower (if Borrower is
partnership or joint venture), or the beneficiaries of Borrower (if Borrower is a trust), or the
stockholders in Borrower (if Borrower is a corporation) shall, without Lender's prior written
consent (which Lender may withhold in its sole and unfettered discretion), either directly or
indirectly, voluntarily or Involuntarily:

(a) sell, assign, transfer, convey or dispose of the Mortgaged Property, by
installment sale contract or otherwise, any part thereof. However, in the event of a sale of the entire
Mortgaged Property by Borrower to a third party, the Lender may permit such third party to
assume this Mortgage provided that the credit worthiness ofsaid third party is acceptable to Lender,
in such Lender's sole and absolute discretion. In the event of such agsumption, the Borrower shall
ot be released fom its liability under the Note and the Loan documents and the Guarantors shall
likewise not be released from their liability and shall continue to be liable under the Guaranty
Agreement executed of even date herewith.

(b) sell, assign, transfer, convey or dispose of any membership interest ( if a limated
liability company) general partnership interest in Borrower or its general partners, if any (if a
partnership), any joint venture interest in Borrower, or its general partners, i any (ifajoint venture),
any majority or controlling beneficial interest in Borrower or ils general partners, if any (ifa trust),
or any controlling voting interest or interests in any class of stock of Borrower or its general
partners, if any (if a corporation);

(c) lease the Morigaged Property, other than individual tenant Jeases granted in the
ordinary course of business, or lease the Mortgaged Property (whether or not in the ordinary course
of business) with an option to purchase; :

(d) allow or permit a sale, assignment, transfer, conveyance or disposition by devise
or descent or by operation of law of any interest or estate in the Mortgaged Property or any general
partnership interest, joint venture interest, shareholder interest or maj ority beneficial interest in
Borrower (as such terms may be applicable to partnerships, joint ventures and trusts);
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(e} further encumber the Mortgaged Property, voluntarily or involuntarily, or by
operation of Jaw, or allow to exista gainst the Mortgaged Property anylien, mortgage, deed of trust,
or other financial encumbrance; or ‘ '

(f) create or allow the creation of any lien or security interest in any personal property,
intangibles, accounts, fixtures or equipment included within the mortgaged property.

22.2. Any action described in the above subsection shall be an Event of Default
hereunder (as hereafter defined in Section 29), for which Lender will be entitled to its remedies for
default, as provided herein. The word "Mortgaged Property" as used herein shall have the full
meaning earlier given, and specifically shall include any parts or portions of the Mortgaged
Property. -

29.3. Whether or not Lender's consent has been obtained, Borrower shall give
immediate written notice to Lender of any conveyance, transfer or change of ownership of the
Mortgaged Property or of any interest as described in this Section 22.

23, Notices, Any notice required or permitted to be given hereunder must be in writing and
given (a) by depositing same in the United States mail, addressed to the party to be notified, postage
prepaid and registered or certified with return receipt requested; (b) by delivering the same in person
to such party; (c) by transmilting a facsimile copy fo the correct facsimile phone number of the
intended recipient; or (d) by depositing the same into the custody of a national overnight commercial
delivery service addressed lo the party to be notified, In the event of mailing, notices shall be deemed
effective three (3) days after posting; in the event of avernight delivery, notices shall be deemed
effective on the next business day following deposit with the delivery service; in the event of
personal service or facsimile transmission, notices shall be deemed effective when received, except
il facsimile transmission is used, then a duplicate original must also be sent out by overnight courier
service for next-day delivery. For the purpose of notice, the addresses of the parties shall be as
follows::

If the Lender, to: SUNTRUST BANK

777 Brickell Avenue
Miami, Florida 33131

If to Borrower, to: The address shown on page 1 above.
From time to time either party may designate another or additional addresses for all
purposes of this Mortgage by giving the other party no Jess than ten (10) days' advance notice of

such change of address in accordance with the notice provisions hereof.

24. Assipnment of Leases, Rents and Profits.

24.1. Borrower hereby unconditionally grant to Lender a lien apainst the leases,rents
and profits and does hereby further assign, transfer and set over to Lender, allright, title and interest
of Borrower in and to-all leases, and all rents, income, receipts, revenues, issues and profits from
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or due or arising out of the Mortgaged Property. This assignment is also evidenced by a separate
document entitled Assignment of Rents, Leases and Profits, of even date herewith, executed by
Borrower and recorded simul taneously herewith, which constitutes one of the Loan Documents. All
of the terms, covenants and conditions of the Assignment of Rents, Leases and Profits, all of the
defined terms as used therein, and all amendments and supplements to such Assignment, are hereby
expressly incorporated herein by this reference and made a part hereof as though fully set forth.

24 9. In addition to observing the covenants of Borrower in the Assignment of Rents,
Teases and Profits, Borrower (a) will not execute any further assignment of any of its right, title or
inlerest in the Leases, Rents, Contracts and Profits; (b) will enforce the performance and observance
of the covenants and obligations of the tenants under the Leases; (c) will not, except where’
Borrower is the landlord and the. tenant is in default thereunder, terminate or consent to the
cancellation or surrender of any Lease of office or retail space, now existing or hereafter to be made
(except that any such Lease may be canceled if simultaneously upon the cancellation Borrower as
landlord enters into a new Lease with a new tenant); (d) will not modify any such Lease where
Borrower is the landlord to shorten the unexpired Lease term or decrease the amount of the rent and
other charges payable by the tenant thereunder; (&) will not accept prepayments of any installments
olrent to become due under any Leases in excess of one (1) month, except prepayments in the nature
of security for the performance of the lessees' obligations thereunder; (f) will not in any other manner
impair the value of the Mortgaged Property or the security of this Mortgage; (g) will observe and
perform each and every term to be observed or performed by Borrower pursuant to the terms of any
agreement or recorded instrument affecting or pertaining to the Mortgaged Property; (h) will not
permit any Lease to be subordinated to any mortgage which is subordinate to this Mortgage; and
(i) will not enter into any new Leases except those approved by Lender. Borrower will not enter
into any new Leases without having first obtained Lender's prior written consent which may be
wilbheld subject to Lender's sole discretion. ' '

95 Covenants and Restrictions on Mortgaged Property - Interests.

25.1. Borrower represents and warrants that to the best of Borrower's knowledge
neither this Mortgage, the Mortgaged Property, nor the contemplated use of the Improvements,
constitute a breach of, or a violation of, any covenants, conditions, easements orrestrictions, whether
of record or not, affecting or binding upon the Mortgaged Property, or alternatively that such
breach or violation has been approved or waived by all parties required by law to so approve oI
waive such breach or violation. Borroyer covenants and agrees that it will take all action necessary
to prevent any such breach or violation from hereafter occurring, and defend and indemnify Lender
from any consequences of such a breach or violation. '

25.2. Borrower shall at all times faithfully and timely perform or cause to be
performed all of the terms, covenants and conditions on Borrower's part to be performed, which are
contained in any restriction, agreement, easement, permit or other document affecting the
Mortgaged Property. Borrower covenants and agrees that it will not waive or modify any of the
malerial terms of any of the restrictions, agreements, easements, permits or other instruments, or the
rights or easements created thereby, or cancel or surrender same, o1 release or discharge any party
thereunder or person bound thereby of or from terms, covenants or conditions thereof, or permit the
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release or discharge of any party thereunder, without the prior written consent of Lender. Borrower
shall take all necessary action to enforce the performance of all of the obligations of the other parties
to, and the person bound by such restrictions, agreements, easemen ts, or permits, or other documents.

25.3. Borrower will promptly-send to Lender copies of all notices, advises,
demands, Tequests, consents, statements, approvals, disapprovals, authorizations, determinations,
satisfactions, waivers, designations, refusals, confirmations and denials which it shall give orreceive .
under any of the aforesaid agreements, casements, permits and other documents.

26. Bankrupicy: Assumption or Assignment:

, 26.1. The parties agree that Borrower has substantial duties of performance apart

from its mere financial obligations under this Mortgage, the Note and other debt instruments or
obligations which this Mortgage secures, and that parties other than the Borrower could not
adequately and fully perform the covenants to be performed by Borrower in this Mortgage. The
parties also agree that this Mortgage is an agreement for the making of loans and for the extending
of debt financing or financial accommodations. No assumption of or assignment of this Mortgage
shall be allowed in bankruptcy. Should an assumption or assignment of this Mortgage be permitted
in violation of this covenant, the parties agree that Lender will not have adequate assurance of
performance unless and until Lender is allowed access to adequate financial and other information
to satisfy itself that the trustee in bankruptey or proposed assigoee is fully able fo assume the
financial and personal covenants of Borrower under this Mortgage, in full accordance withils terms
and that sufficient collateral is pledged and sufficient bonds or letters of credit are posted by the
trustee in bankruptcy or proposed assignee to guarantee performance of such obligations. The parties
further agree that the definition of the term "adequate assurance" as set forth in section 365(b)(3) of
the Bankruptcy Code of 1978, as amended, shall be applicable directly or by analogy to any
determination of adequate assurance in connection with this Mortgage.

26,2 Inthe event Borrower becomes a debtor in bankruptcy, the debtor in possession

" or trustee in bankruptcy shall not be permitted to-use, sell or lease any of the Mortgaged Property,
whether or not in the ordinary course of business, without providing adequate protection to Lender.
The parties agree thal the language in Section 365 of the Bankruptcy Code of 1978, as amended,
shall be the exclusive definition of the term "adequate protection” in comnection with any use, sale
or lease of the Mortgaged Property. The cash payment referred to in that section shall mean the full
payments required under the Note and all other indebtedness which this mortgage secures, plus
payment representing the full replacement value of the Mortgaged Property used, sold or leased,
the replacement liens referred to in that section shall mean liens on property, the actual market value
of which is equal to or greater than the replacement cost of the Mortgaged Property used, sold or

. leased, ‘and the term "indubitable equivalent" as used in that section shall mean protection afforded
by either grants of administrative expense priority, grants to Lender of ownership interest of a
continuing business surviving the bankruptcy, or granis to Lender of protected securities issued by
a.continving business surviving the bankruptey, which completely compensate Lender for the loss
of the present value (computed at the then market rate of interest for commercial loans) of its interest
in the Morigaged Property. For purposes of computation, the value of the Mortgaged Property
<hall be the actual market cost of replacement real estate in approximately the same location and

Bergman & Jacobs, P.A.

z00] HOLLYWOOD BRULEVARD, SUITE 200, HOLLYWODOO, F‘LOI‘IIDA 33020 19



condition as the Mortgaged Property, and with similar improvements.

26.3. The parties agree that because of the extreme finaneial impartance to Lender
of this transaction, Lender will be irreparably harmed by any stay of its collection efforts or the
exercise of its remedies under this Mortgage. .

27. Changes in Zoning. Berrower covenants not to injtiate, join in, or consent to any
change in any zoning ordinance, private res trictive covenants, or other public ar private restriction
changing, limiting or restricling the uses which may be made of the Mortgaged Property, without
the prior written consent of Lender. '

28. Covenants to Run with Land.  All covenants contained in this Mortgage shall run with
the land until this Mortgage is released of record, and even after such release certain covenants
_ specified herein (including without exception the provisions of Sections 31, 32, 33 and 34 below)
shall run with the fand. '

29. Default and Remedies:

99.1 Each of the following occurrences shall be a default hereunder (aﬁ "Event of
Default"):

(a) Failure of Borrower to make any payment of principal or interest on the Note
when the same is due, whether at maturity or by acceleration of otherwise, or any other payment,
charge or assessment due Lender from Borrower under the Note, this Mortgage or the other Loan

- Documents.

(b) Failure of Berrower to comply with apy requirement or provision of Section 6
("Taxes"), Section 7 ("Casualty Insurance") or Section 8 ("Public Liability Insurance') hereof.

(c) There occurs an gvent defined as an “Hyent of Default” in Section 22 ("Sale of
Mortgaged Property; Transfer of Interest in Borrower") hereof.

(d) Failure of Borrower, within fifleen (15) days after the date of a written notice
from Lender of such failure, to promptly and completely observe and perform each and every other
obligation, covenant and agreement contained in the Note, in this Mortgage or in ary of the other
Loan Documents {(excluding from this provision, however, the Events of Default described in any
other subseclion of this Section 29, if said cure periods are different than those as set forth in this
sub-section). If the breach is intrinsically incapable of being cured within such time, then in such
case the breach shall constitute an Event of Default only if Berrower does not (i) commence actions
o cure the breach within fifteen (15) days after the date of Lender's notice; (ii) agree with Lender,
in writing, as to an outside care date for completion; and (iii) diligently pursue the cure to completion
by such date.

(e) A trustee, receiver or liquidator of the Mortgaged Property ox of Borrower is
appointed by order of a court of competent jurisdiction and the appointment is not withdrawn or the
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party dismissed within thirty (30) days of the date of the appointment.

(f) The filing by any of the creditors of Borrower, of any general partner of
Borrower (if Borrower is a partnership), or of any guarantor of any Indebtedness, of a petition in
bankrupley against Borrower orany general partner of Borrower (if Borrowerisa partnership) or
such guarantor, or for the reorganization of Borrawer or any ‘general partner of Borrower (af
Borrower is a partnership) or such guarantor, pursuant to the federal Bankruplcy Act or any similar
Jaw, federal or state, and the same is not discharged within thirty (30) days after the date of filing
thereof.

(g) Borrower or any general partner of Borrower (if Borrower is a parinership),
joinl venturer of Borrower (if Borrower is a joint venture), holder of any beneficial interests in
Borrower (if Borrower is a trust), the holder(s) of an interest or interests in any class of stock of
Borrower or any general parmer thereof (if Borrower or any general partner thereof 15 a
corporation) OT any guarantor of any Indebtedness takes, authorizes or permits any of the following
aciions: (i) files a petition in bankruptcy or, for an arrangement, or for reorganization pursuant to the
federal Bankruptcy Code or any similar law, federal or state; (ii) files a petition or answer consenting
to, or acquiescing in, a reorganization, arrangement, adjustment,’ composition, liquidation,
dissolution or similarrelief, under any present or future statute, law or regulations, (iii} 1s adjudicated
as a bankrupt; (iv) becomes insolvent, howsoever evidenced; (v) makes an assi gnment for the benefit
of creditors; (vi) admits its inability to or fails to pay its debts generally as {hey become due; o1 {vii)

consents to the appointment of a receiver or receivers of all or any part of its assets.

(h) Borrower, or any general partner thereof (if not a natural person or pEISODnS), 18
dissolved. ' ‘

(i) Any majority shareholder of Borrower or any general partner thereof transfers or
pledges any of its stock interest or voting interest in Borrover (if Borrower or any general pariner
thereof is a corporation), or any general partner or joint venturer of Borrower transfers or pledges
any of its parinership or joint venture interest in Borrower (if Borrower or any general partner
thereof is a partpership or joint venture), or any holder of a beneficial interest of Borrower transfers
or pledges apy of its beneficial interest in Borrower (if Borrower is a trust).

{j) Any warranty, representation or statement made or furnished to Lender by or on
behalf of Borrower or any Guarantor, including, but not limited to, statements made by Borrower
or any Guarantor in any financial or credit statefnent or application for credit made pnior to or
contemporaneously with the Note, this Mortgage or any other Loan Document, proves to have been
false in any material adverse respect when made or fumished.

(k) The granting or entry of a final judgment, order or decree for the payment of
money against Borrowers and Borro wer's failure to discharge the same or cause it to be discharged
within ten (10) days after the date of a written notice from Lender.

. (1) The occurrence of a default under any security or loan document evidencing or
securing any junior financing (whether or not Lender has given its consent to such financing).
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{m) Borrower engag‘es int any junior financing of the Mortgaged Property, or any
subordinate lien is recorded against the Mortgaged Property.

. (n) Borrower engages in any deliberate waste of the Mortgaged Property, or any
portion thereof.

(0) The death, withdrawal or substitution of any general partuér of Borrower, if a
partnership or joint venture.

(p) A violation of any of the environmental covenants of Borrower hereunder, or
under the other Loan Documents. The curing provisions above shall not be applicable tothese
covenants unless expressly agreed to by Lender in a separate writing.

(q) Barrower's execution of any management agreement affecting the Mortgaged
Property not first approved by Lender, in wiiting.

(r) The filing of a notice limiting future advances, under Section 697.04(1)(b), Florida
Statutes, limiting future advances under this Mortgage.

(s) any material adverse change in the financial condition of Borrower provided that:
(a) Lender in its sole but reasonable judgment exercised in good faith, shall determine that such
change would create a substantial likelihood that the obligations of the Note, or this Mortgage will
not be paid or performed in accordance with their lerms, (b) such change shall continue for a period
of thirty (30) days after notice thereof from Lender to Borrower, and (c) Borrower shall fail, at the
end of said 30 day period to deliver to Lender such additional collateral as is reasonably acceptable
to Lender to compensate for such material adverse change.

(t) the anticipatory répudiation by Borrower of the Loan or the respective obligations
under any Loan Document, or any declaration or action by Borrower or its agents or officers or any
ofthem of evidencing their intention not to perform any of their collective or individual obligations
. under any Loan Document as and when the same become due.

(u) any value impairment of the collateral in the Lender's sole discretion. In the
event this should occur, in addjtion to all other rights of the Lender, Lender may require that a new
appraisal be provided to Lender at Borrower's sole expense. :

(v} the failure of Borrewer to comply with all requirements imposed by the
Americans With Disabilities Act, (42 USC 12101 et seq.) and all amendments thereto (the "ADA").
The Borrower further agrees to indemnify, defend and hold the Lender harmless from and against
any loss to the Lender, including without limitation, attorneys' fees incurred by Lender as a result
of the Borrower's noncompliance with the ADA,

29.2 During any time an Event of Default exists, Borrower will pay to Lender the
entire principal of the Note then outstanding, and all accrued and unpaid interest thereon, and any
other amounts payable hereunder or under any of the Loan Documents, and also interest at the
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Default Rate on the then unpaid principal of the Note and on all-amounts Borrower is required to
pay pursuant to any provision of this Mortgage or any of the Loan Documents. In addition thereto,
Borrower shall pay such further amounts as shall be sufficient to cover the reasonable costs and
expenses of collection and enforcement of the Note, this Mortgage and the Loan Documents. In the
event Borrower fails 1o pay such amounts, Lender shall be entitled and empowered, subject to the
limitations, if any, set forth herein, to institute such action or proceedings at law or in equity as may
be necessary or desirable to Lender for the collection of the amounts due, and may prosecute any
such action or proceedings to judgment or final decree. Lender may enforce any such judgment or
final decree against Borrower and collect, out of the property of Borrover wherever situated, 8s
well as out of the Mortgaged Property in any manper provided bylaw, monies adjudged or decreed
to be payable.

29.3. Lender shall be entitled to recover judgment against Borrower before, after
or during any proceedings for the foreclosure of this Mortgage, and the right of Lender to recover
such judgment shall not be affected by any entry or sale bereunder, or by the exercise of any other
right, power or remedy for the enforcement of Lender's remedies under this Mortgage. In case of
proceedings against Borrower in insolvency or bankruplcy, or any proceedings for Borrower's
reorganization or involving the liquidation of Borrower's assets, then Lender shall be entitled to
prove the whole amount of principal and interest due upon the Note and other Indebtedness to the
ful] amount thereof, without deducting therefrom any proceeds obtained from the sale of the whole
or any part of the Mortgaged Property. However, in 0o case shall Lender receive from the
aggregate amount of the proceeds of the sale of the Mortgaged Property and the proceeds of any
other actions a greater amount than the amount of the Indebtedness due from Borrower, including
all principal, interest, reimbursements and other charges which constitute parts of the Indebtedness.

29.4 During all imes ciuring which an Event of Default exists, Lender shall have the
following rights and remedies:

(a) Lender may declare the entire principal amount of the Note then outstanding,
together with accrued and unpaid interest thereon, and all other items of Indebtedness hereunder, to
be due and payable immediately, even if the same are nof then due and payable.

(b) Regardless of whether Lender accelerates the Indebtedness as authorized above,
Lender in person or by agent may (i) enter upon, take possession of, manage and operate the
Mortgaged Property; (ii) make or enforce (or if the same be subject to modification or cancellation,
modify or cancel) any or all ofthe Leases and Contracts (the capitalized terms as used in this Section
shall have the same meanings as such terms are used in the Assignment of Leases, Rents and Profits
recorded simultaneously herewith) upon such terms or conditions as k.ender deems proper; (iii) sign
new Leases and Contracts in the name of Lender or Borrower, evict existing tenants, and fix or
modify rents and payments under Contracts; (iv) make repairs and alterations and do any acts which
Lender deems proper to protect the security hereof; and (v) without taking possession, i its own
name or in the name of Borrower, sue for or otherwise collect and receive the Rents and Profits,
including those past due and unpaid.-During the time of Lender's actions as permitted herein,
Lender shall collect the Rents and Profits of the Mortgaged Property and apply the same, less the
costs and expenses of operation and collection (including reasonable attorneys' fees and expenses),
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to the Indebtedness, in such order as Lender may determine.

(c) Uponrequest of Lender, Borrower shall assemble and make available toLender
at the Mortgaged Property any of the personalty which has been removed from the Mortgaged
Property. The entering upon and taking possession of the Mortgaged Property, the collection of
any Rents and Profits, and the application of the same as provided herein, shall not operate to cure
or waive any default previously or subsequently occurring, or affect any nolice of default delivered
by Lender hereunder, or invalidate any act done pursuant to any such notice.

: (d) Notwithstanding possession of the Mortgaged Property by Lender or areceiver,
and the collection, receipt and application of Rents and Profits as described above, Lender shall be
entitled to exercise every right contained in this Mortgage or by law upon or after the occurrence
of a default. Any of the actions described herein may be taken by Lender either in person or by
agent, with or without bringing any action, and may be taken regardless of whether any notice or
default or election to sell has been given hereunder, and without regard to the adequacy of the
security for the Indebtedness. '

(¢) Lender shall be entitled to the appointment of a receiver by a court having
jurisdiction, who shall be entitled without notice to take possession of and protect the Mortgaged
Property, 'operate the same, collect the Rents and Profits therefrom, and otherwise exercise any
rights or authority granted to Lender in this Mortgage or in the separate Assignment of Rents,
1 eases and Profits, Lender's right to the appointment of a receiver shall continue regardless of the
value of the Mortgaged Property as security for the Indebtedness or the solvency of any person or
corporation liable for the payment of such amount, and'shall exist to the full extent provided by law.
Notwithstanding the appointment.of any receiver, liquidator or trustee for Borrower, or of any of
its property, or of the Mortgaged Property, Lender shallbe entitled to retain possession and control
of all Mortgaged Property now or hereafter held under this Mortgage, including, but not limited
to, the Rents and Profits. :

(f) Lender may, at its option, bring an action in any court of competent jurisdiction
10 foreclose this instrument or to enforce any of the covenanls and agreements hereof.

(g) All of the remedies of Lender hereunder or otherwise provided by law shall be
concurrent and cumulative, and may be exercised together or independently. Expenses incurred by
Lender, including reasonable attorneys' fees and expenses, shall be additions to the Indebtedness
- secured hereby. The rights and powers in this Section shall be irrevocable and shall continue after
sale hereunder if Borrower continues to have any redemption rights with respect to the Mo rtgapged
Property (to extent redemption rights are permitted hereunder).

(h) The failure of Lender to exercise its right to accelerale the maturity of the
Indebtedness or to exercise any remedies hereunder in any one or more instances, or acceptance by
Lender of partial payments, shall not constitute a waiver of any defaulf or extend or affect the grace
petiod, if any, provided herein. Lender shall continue to have all of its remedies as Jong as an Event
of Default exists. Acceleration of maturity, once claimed hereunder by Lender, may, at the sole
option of Lender, be rescinded by written acknowledgment to that effect to Borrower by Lender,
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but the tender and acceptance of partial payments alone shall not in any way effect or rescind such
acceleration of maturity, nor extend or affect the grace period, if any.

(i) No recovery of any judgment by Lender and no levy of an execution under any
judgment upon the Mortgaged Property shall affect, in any manner or to any extent, the lien of this
Mortgage upon the Mortgaged Property, and any liens, rights, powers, and remedies of Lender
shall continue unimpaired as before.

(i) In exercising the remedies herein described or taking of any of the actions which
are authorized herein, Lender will be acting solely and exclusively as agent for Borrower in
attempting torealize the maximum return from the Mortgaged Property and in attempting to obtain
payment for Lender of the amounts which Lender is to receive pursuant to the Note. The parties
acknowledge that in 5o doing, Lender will not be or be deemed to be an "owner" or "operator" of
the Mortgaged Property under any environmenta] statute, law, regulation or ordinance, and will
not be assuming any ‘obligations of Borrower to fully comply wilh all such statutes, laws,
regulations or ordinances, as more particularly described in this Mortgage. Borrower will
specifically defend and indemnify Lender against any such liability, cost, loss, or expense.

30. Waiver of Marshaling, Appraisement, Valuation, Stay, Extension, and Redemption Laws:
Lender shall have the right to determine the order in which any or all of the Mortgaged Propexty
shall be subjected to the remedies provided herein. Lender shall have the right to determine the
order in which any or all portions of the Indebtedness secured hereby are satisfied from the proceeds
realized upon the exercise of the remedies provided herein. The Borrower, any party who consents
to this Mortgage and any party who now or hereadler acquires a security interest in the Mortgaged
Property and who has actual or constructive notice hereof hereby waives any and all right to require
the marshaling of assets in connection with the ex ercise of any of the remedies permitted by
applicable law provided herein. -

The Borrower agrees to the full extent permitted by law, that in case of an Event of
Default on its part, nesther the Borrower nor anyone claiming through or under it shall or will set -
up, claim or seek to take advantage of any appraisement, valuation, stay, extension or redemption
laws now or hereafter in force, in order to prevent or hinder the enforcement or foreclosure of this
Mortgage, or the absolute sale of the Mortgaged Property hereby conveyed, or the final and
absolute putting into possession thereof; immediately after such sale, of the purchasers thereof, and
the Borrower, for itself and all who may at any time claim throu gh or under it, hereby waives to the
furll extent that it may Jawfully so do, the benefit of all such laws and any and all right to have the
assets comprised in the security intended to be created hereby marshaled upon any foreclosure of the
lien hereof and agrees that the Lender or any court having jurisdiction to foreclose such lien may
sell the Mortgaged Property as an entirety. '

31. Environmental Representations and Warranties of Borrower.

31.1. Borrower covenants, represents and warrants to Lender that to its actual
Imowledge:
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(a) The Mortgaged Property has not and is not being used to refine, produce, store,

" handle, transfer, process or transport Hazardous Substances or any pollutant or contaminate as those

terms are defined above or in'the Comiprehensive Environmental Response Compensation and
Liability Act ("CERCLA"), 42 U.8.C.A. Section 9601 (14),as may be amended.

(b) Borrower shall not in the future use all or any part of the Mertgaged Property
for the purpose of refining, producing, storing, handling, transferring, processing, ortransporting any
pollutants or contaminates or any Hazardous Substances or petraleum products in any manner which
would result in a release or threatened release which .could require response under applicable
Environmental Regulations, nor shall Borrower permit or suffer any other party to useall orany part
of the Mortgaged Property for any purpose forbidden herein. '

(c)-No violation of any Environmental Regulations now exists regarding the
Mortpaged Property.

31.2. Asused herein, the term "Hazardous Substances" shall meanureaformaldehyde,
palychlorinated biphenyls, asbestos, asbestos-containing materials, radioactive malerials or wastes,
petrolenm products, or any other waste material or other substance which would subject the owner
of the Mortgaged Property to any response costs, damages, penalties or liabilities under any
applicable Environmenta] Regulations. The term "Environmental Regulations" as used herein means
any {ederal, state, local laws, statutes, codes, ordinances, regulations, yequirements of rules relating
to any environmental matters, including the removal, handling, and disposal of hazardous or toxic
waste materials.

12. Environmental Covenants of Borrower.

32.1. Borrower sball furnish to the United States Fovironmental Protection Agency
or any lawful authority all information lawfully requested by them with respect to the operations of
the Mortgaged Property. However, nothing herein shall operate to prevent Borrower from
contesting any such information request by lawful means.

39.2. Borrower shall operate its business on the Mortgaged Property, and require
all tenants to operate their businesses on the Mortg aged Property, in a careful and prudent manmner, -
and shall require the tenants to avoid and prevent any “release,” as defined in CERCLA Section 92601
(22), of any Hazardous Substances on or about the Mortgaged Property into any waters or onto any
lands, or air unless such release or disposal is pursuant 1o and in compliance with all applicable
Environmental Regulations. '

32.3. Borrower shall give written notice to Lender jmmediately npon Berrower's
acquiring knowledge of the presence of any Hazardous Substance on the Mortgaged Property or
of any Hazardous Substances contamination thereos, with a full description thereof.

32.4. Borrower shall immediately advise Lender in writinig of any notices received
by Borrower or its agents, coniractors, authorized representatives and employees, alleging that the
Mortgaged Property containg Hazardous Substances or contamination thereof or that a violation
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or potential violation of any Environmental Regulation laws, ordinances, rules or regulations exists
on or at the Mortgaged Property, or because of actions'by Borrower, any tenants, or the agents of
the same. ’ : : ’

19.5. Borrower shall immediately advise Lender in writing of all claims made or
threatened by any third party against Borrower, its agents, contractors, authorized 1epresentatives,
and employees, or the Mortgaged Property relating to damage, confribution, cost recovery
compensation, loss or injury resulting from any Hazardous Substances pertaining to the Mortgaged
Property. '

32 6. Borrower shall immediately advise Lender in writing upon Borrower's
acquiring knowledge of any discovery by Borrower's agents, cantractors, authorized representatives
" or employees, of any occurrence of condition on the Mortgaged Property or on any real property
adjoining or in the vicinity of the Mortgaged Property which does or could cause the Mortgaged
Property to contain Hazardous Substances or otherwise be in violation of any FEnvironmental
Regulations, or cause the Mortgaged Property fo be subject to any restrictions on the ownership,
occupancy, transferability or use thereof under any Environmental Regulations.

33. Borrower’s Obligations to Remedy Environméntal Matters.

33.1. In the event any local governmental authorily, any state or the federal
government, or any agency of either, including, but not limited to, the United States Environmental
Protection Agency, notifies Borrower that an investigation is being or will be conducted regarding
the Mortgaged Property or that any emoval” or "remedial action" (as these terms are defined in
472 U.S.C. Sections 9601 (23) and (24) (or successor legislation), or any clean-up operations of any
Xind or nature are necessary to be performed on the Mortgaged Property, or in the event any of
such authorities commence, perform or complete any clean-up operation, then Borrower shall notify
Lender thereof and the Borrower shall have the right to contest, but only by any lawful means, (a)
the determination of such governmental authority that such clean-up operation is necessary, (b) the
means or methods of clean-up proposed, ordered or undertaken by such governmenta] authority, (c)
the extent of the clean-up proposed, ordered or undertaken by such governmental authority, or (d)
~ any other matter respecting or relating to the clean-up proposed, ordered or undertaken by such
governmental authority, However, prior to Borrower's commencement of such contest Borrower
shall notify Lender of its intent to contest such items, and Lender shall determine whether such
contest may cause such sufficient risk to either the environment or the Mortgaged Property or the
impairment of the lien of this Mortgage. Borrower may not proceed with sach contest pending
Lender’s determination. If Lender determines that it is necessary to insure the protection of the
environment, the Mortgaged Property or its Mortgage lien during such contest, Borrower shall
provide lo Lender an amount sufficient to perform and complete the work, and to reimburse Lender
for any clean-up operations which have been or may be performed. These funds shall be held, at
Lender's option, in an interest-bearing escrow account selécted by Lender, with the interest to be
accumulated in the account until the workis completed. In lieu of such a cash deposit, the Borrower
may provide-a bond satisfactory to Lender, or other security as Lender may find satisfactory inits
sole discretion. '
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33.2. Borrower shall also have the right to seek contribution, indemmnity or any other
legal right, remedy or recourse which Borrower has or may have against any party except Lender
or ils officers, agents, or, employees. Upon the entry of any final, nonappealable judgment {or the
execulion of 4 consent decree or other agreement between Borrower and such governmental
authority) requiring Borrower to perform any clean-up operation on the Mortgaged Property, or
in the event Borrower does not contest the clean-up ordered or undertaken by such governmental
authority, then Borrower shall timely begin the clean-up operation and notify Lender of the same,
within five (5) days after (i) Borrower'sreceipt of notice from such governmental authority that such
clean-up is required, or (ii) the commencement of such clean-up operation by such governmental
authority, whichever is earlier, or (iif) the time periods set forth in the judgment, consent decree or
other agreement. Borrower shall promptly do the following as appropriate:

{a) begin pcrfomlancp of the clean-up operation;

(b} cooperate with any governmental authority conducting any clean-up operation and
rexmburse said authority for the cost thereof if required by law to do so; and

(c) fully reimburse any other party in accordance with said final nonappealable
judgment for any clean-up operation performed as required by law and obtain a release from such
party and furnish Lender a copy of such release.

33.3. If Borrower fails to remove any Hazaidouis Substance or otherwise comply with
the Environmental Regulations, Lender may, after notice to Borrower and the expiration of any
cure period provided in this Mortgage, declare an Event of Default of this Mortgage and do
whatever is necessary to either eliminate such Hazardous Substance from the Mortgaged Property
or otherwise canse compliance with the Environmental Regulations, in addition to exercising the
other remedies of Lender hereunder for a breach of this Mortgage. All losses, costs, damages,
claims, and expenses incurred by Lender on account of Borrower's failure 1o perform the
obligations described in this Mortgage shall be immediately due and payable with interest thercon
at the Default Rate specified in the Note and shall become, until repaid, part of the Indebtedness:
secured hereby as a future advance by Lender under this Mortgage.

. 33.4. Borrower acknowledges thatin the event any Hazardous Substance is removed
from the Mortgaged Property by either Borrower or by Lender, the Environmental Protection
Apgency Generatory Identification Number used on the waste manifest of such Hazardous Substance
shall be in the name of the Borrower, or Borrower's agent (other than Lender), and Borrower shall
assume all of Lender's potential and actual liability for the removal and disposal of such Hazardous
Substance. Borrower shall give and hereby grants to Lender, its agents dnd employees, access to
the Mortgaged Property, and hereby specifically grants the Lender a license, effective upon
expiration of the applicable cure period, if any, to remove such materials in order to comply with
Environmental Regulations. Notwithstanding the foregoing, Borrower shall not be n default
hereunder, and the Lender shall not have the right to accelerate the Indebtedness 50 long as
Borrower commences the clean-up operation within the time periods set forth above and thereafter
diligently prosecutes such clean-up operation to completion.
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33.5, In exercising any of the remedies provided herein or taking any of the actions
which are authorized herein, Lender will be acting solely and exclusively as agent for Borrower
in attempting to realize the maximum return from the Mortgaged Property and in attempting to
obtain payment to Lender of the amounts which Lender is to receive pursuant to the Note. The
parties acknowledge that-in so doing, Lender will not be or be deemed to be an "owner" or
"operator" of the Mortgaged Property under any Environmental Regulation, and will not be
assuming any obligations of Borrower to fully comply with the Environmental Regulations.
Borrower will specifically defend and indemmify Lender against any such liability, cost, loss or
expense, including all costs and attorneys' fees incurred through litigation and all appeals.-

34 Environmental Indemnification Borrower shall defend and indemnify Lender against
any and all claims, assertions, demands, judgments, penalties, fines, liabilities, costs, damages and
expenses, including court costs and attorney's fees and expenses incurred by Lender, whether prior
to trial, or on appeal, in‘any action against or involving Lender resulting from any breach of the
representations, warranties and covenants in this Mortgage, and from the discovery of any
Hazardous Substance in, upon, o over or emanating from the Mortgaged Property. It is the intent
of Borrower and Lender that Lender shall have no liability or responsibility for damage or injury
~ to human health, the environment or natural resources caused by, for abatement and/or clean-up of,

or otherwise with respect fo Hazardous Substances by virtue of the interest of Lender in the
Mortgaged Property.created hereby, or as the result of Lender exercising any of its remedies
hereunder, including but not limited to Liender's becoming the owner of the Mortgaged Property
by foreclosure ‘or conveyance in lieu of foreclosure. Any amounts covered by the foregoing
indemnification shall be added to the Indebtedness otherwise secured by the Mortpage and shall
bear interest from the date incurred at the Default Rate as defined in the Note, and shall be payable
on demand and be a part of the Indebtedness secured hereby. Such expenses shall be reimbursed by
Borrower to Lender as and when such expenses are incurred, and Lender shall not be required to
wait until such losses, costs, damages, liabilities or expenses have been reduced to judgment.

35.Merger: There shall be no merger of this Mortgage or any other document securing the
‘Note wilh the fee estate of the Real Estate by reason of the fact that the same party may hold or
acquire, directly or indirectly, the Note, this Mortgage or any other document securing the Note and
at the same time be the owner of the fee estate of the Mor(gaged Property o1 thereafter acquire the
fee estate of the Real Estate, or by reason of the fact that the same party may hold or acquire, directly
or indirectly, the fee estate of the Real Estate and at the same time be the owner and holder of the
Note, this Mortgage or any other instruments securing the Note or thereafter acquire the Note, this
Mortgage or any other instrument securing the Note.

36. Delay or Omission - No Waiver. No delay or omission of the Lender or of any holder
ofthe Note to exercise any right, power or remedy accruing upon any default shall exhaust or impair
any such right, power or remedy or shall be construed to be a waiver of any such default, or
acquiescence therein; and everyright, power and remedy given by this Mortgage to the Lender may
be exercised from time to time and as often as may be deemed expedient by the Lender.

If the Lender (i) grants forbearance or an extension of time for the payment of any
sums secured hereby; (i) takes other or additional security for the payment thereof; (iii) waives or
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does not exercise any right granted herein or in the Note; (iv) releases any part of the Mortgaged
Property from the lien of the Mortgage or otherwise changes any of the terms of the Note or this
Mortgage; (v) consents to the filing of any map, plat or replat thereof; (vi) consents to the-granting
of any easement thereon; or (vii) makes or consents to any agreement subordinating the lien or
charge of this Mortgage, any such act or omission shall not release, discharge, modify, change or
affect the obligations under the Note, this Mortgage or otherwise of the Borrower or any
subsequent purchaser of the Mortgaged Property or any part thereof, or any maker, co-signer or
guarantor; nor shall any such act or omission preciude the Lender from exercising any right, power
or privilege herein granted or intended to be granted in the event of any other default then made or
of any subsequent default, except as otherwise expressly provided in an instrument or instruments
executed théreby. In the event of any sale or transfer by operation of law or otherwise of all or any
part of the Mortgaged Property, the Lender, without notice to any person or corporation, is hereby
authorized and empowered to deal with any such vendee or transferee with reference to the
Mortgaged Property or the terms or conditions hereof, as fully and to the same extent as it might
deal with the original parties hereto and without in any way releasing or discharging any of the
liabilifies or undertakings hereunder.

37, Offsets. No Indebtedness secured by this Mortgage shall be deemed to have been offset
or compensated by all or any part of any claim, canse of action, counterclaim or part of any claim,
cause of action, counterclaim or cross-claim, whether liquidatéd or unliquidated, which Borrower
now or hereafter may have or may claim to have against Lender; and, in respect of the Indebtedness
now or hereafter secured hereby, Borrower waives to the full extent permitted by law the benefits
of any applicable law, regulation or procedure which substantially provides that where
cross-demands for money have existed between persons at any point in ime when neither demand
was barred by the applicable statute of limitations, and an action is thereafter commenced by one
such person, the other person may assert in his answer the defense of payment in that the two (2)
demands are compensated so far as they equal each other, notwithstanding that an independent action
asserting his claim would at the time of filing his answer be barred by the applicable statute of
limitations.

38. Discontinuance of Proceedings - Position of Parties Restored. In case the Lender shail

‘have proceeded to enforce any right or remedy under this Mortgage by foreclosure, entry or

otherwise, and such proceedings shall have been discontinued or abandoned for any reason, or shall

have been determined adversely to the Lender, then and in every such case the Borrower and the

Lender shall be restored to their former positions and rights hereunder, and all rights, powers and
remedies of the Lender shall continue as if no such proceeding has been taken.

39. Loss of Note. In the event the Note is mutilated, destroyed, lost or stolen, Borrower shall
deliver to Lender in substitution therefor a new promissory note containing the same terms and
conditions as the Note, with a notation thereon of the unpaid principal and accrued but unpaid
interest. Borrower shall be furnished with reasonably satisfactory evidence of the mutilation,
destruction, loss or theft of the Note, and also such security of indemmity as may be reasonably
requested by Borrower.

40. WAIVER OF TRIAL BY JURY BORROWER AND LENDER HEREBY
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IRREVOCABLY, KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THE
RIGHT EITHER MAY HAVE TO A TRIAL BY JURY IN RESFECT TO ANY
LITIGATION BASED HEREON, OR ARISIN G OUT OF, UNDER OR IN CONNECTION
WITH THIS MORTGAGE, AND ANY AGREEMENT CONTEMPLATED TO BE
EXECUTED IN CONJUNCTION HEREWITH, OR ANY COURSE OF CONDUCT,
COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR
ACTIONS OF EITHER PARTY. THIS PROVISION IS A MATERIAL INDUCEMENT
FOR LENDER EXTENDING CREDIT TO BORROWER. FURTHER, BORROWER
HEREBY CERTIFIES THAT NO REPRESENTATIVE OR AGENT OF LENDER, NOR
THE LENDER'S COUNSEL, HAS REPRESENTED, EXPRESSLY OR OTHERWISE,
THAT LENDER WOULD NOT, IN THE EVENT OF SUCH LITIGATION, SEEK TO
ENFORCE THIS WAIVER OF RIGHT TO JURY TRIAL PROVISION.

41. Management Agreement The Mortgaged Property shall at all times be operated by
Borrower, or a substitute professional management company selected by Borrower and acceptable
to Lender pursuant to the terms of a management agreement in form and substance satisfactory to
Lender. The management agreement must provide that at Lender's option, the agreement may be
terminated immediately upon the occurrence of an Event of Default under the Mortgage, or
Lender's acquisition of title to the Mortgaged Property whether by foreclosure, deed in lieu of
foreclosure, or otherwise. All management agreements, fees and commissions payable to such
management company, including, but not limited to, leasing commissions, shall be subordinated o
the lien of this Mortgage. ‘

42. Further Assurances Borrower, upon the reasonable request of Lender; will execute,
acknowledge and deliver such further instruments (including, without lLimitation, a declaration of no
set-off) and do such further acts as may be necessary, desirable or proper to carmry out more
effectively the purpose of the Loan Documents and to subject to the liens thereof any property
intended by the terms thereof to be covered thereby, and any renewals, additions, substitutions,
replacements or betterments thereto. Upon any failure by Borrower to execute and deliver such
instruments, certificates and other documents on or before fifteen (15) days after receipt of written
request therefor, Lender may make, execute and record any and all such instruments, certificates and
Borrower irrevocably appoints Lender the agent and attorney-in-fact of Borrower to do so.

43. Survival of Warrantiés and Covenants: All covenants, agreements, representations and
warranties made in this Mortgage and the other Loan Documents shall be deemed to have been
material and relied upon by Lender and shall survive the execution and delivery to Lender of the
Loan Documents and the disbursement and advancement of funds thereunder. The execution by
Lender of any satisfaction of Mortgage releasing and canceling this Mortgage of record or any
assignment of the Mortgage shall not be deemed to release Borrower from its covenants,
agreements, representations, warranties and indemnities made in this Mortgage and the other Loan
Documents, and such covenants, agreements, representations, warranties and indemnities shall
survive same. This section shall survive the payment of the Indebtedness.

44, Tax and Insurance Escrow. At the sole option of Lender in order to more fully protect
the security of this Mortgage, on written notice to Borrower, Borrower shall pay to Lender, on
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each of the monthly due dates of interest payments or principal and interest payments, as set forth
in the Note, an amount equal to one-twelfth-of the annval (i) taxes and (i1) insurance premums for
such insurance as is required hereunder. Borrower shall also pay into such account such additional
amounts, to be determined by Lender from time to time, as will provide a sufficient fund at least
thirty (30) days prior to the due dates of the next instaliment of such taxes and insurance premiums,
for payment of such taxes and insurance premiums $o as to realize the maximum discounts permitted
by law. Amounts held hereunder by Lender shall be non-interest bearing and may be commuingled
with Lender's other funds. Upon assignment of this Mortgage, Lender shall have the right to pay
over the balance of such amounts then in its possession {o the assignee and Lender shall thereupon
be completely released from all liability with respect to such amounts. Upon full payment of the
Indebtedness, or, at the election of Lender at any prior time, the balance of such amounts shall be
paid over to Borrower and no other party shall have any right or claim thereto. Amounts held by
Iender pursuant to this Section 44 may be used by Lender in sufficient time to allow Lender to
satisfy Borrower's obligations under the Security Documents to pay taxes and required insurance
premjums, within the maximum discount period, where applicable and shall not bear interest.

45. INTENTIONALLY OMITTED.

46. No Representations by Lender. By accepting or approving anything required to be
observed, performed or fulfilled or to be given to Lender, pursuant to the Security Documents,
including (but not limited to) any officer's certificate, survey, appraisal or insurance policy, Lender
sha)l not be deemed to have warranted or represented the sufficiency, legality, effectiveness or legal
effect of the same, or of any term, provision or condition thereof, and such acceptance or approval
thereof shall not be or constitute any warranty or representation with respect thereto by Lender.

47. Borrower-Lender Relationship. Borrower acknowledges and agrees that the
relationship created by the loan evidenced by the Note, Mortgage and the other Loan Documents
is that of lender-borrower, creditor-debtor and mortgagee-mortgagor, and the parties do not intend
any partnership, joint venture, trustee-beneficiary or other similar relationship to exist or be created
between Borrower and Lender. :

48. Release of Lender. Borrower acknowledges that it is executing the Note, this
Mortgage and each of the Loan Documents of its own voluntary act, free from duress and undue
influence. Borrower hereby releases Lender and its employees, agents, and.counsel fromanyclaims
that it may have (arising prior to the execution of this Mortgage, the Note and the Loap Documents)
against Lender, its employees, its agents and counse] for the acts of any of the foregoing parties in
connection with the loan evidenced by the Note and secured by the Mortgage and the Loan
Documents.

, 49, Indemnification.  Without limiting any of the other provisions contained in this
Mortgage, the Note or the Loan Documents, Borrower agrees to indemnify and hold Lender
harmless against and with respect to any and all lability, deficiency, damage, cost or expense
resulting from any1nisrepresentation, material omission, breach of warranty or representation, or the
_ non-fulfiliments of any covenants or agreement on the part of Borrower under or relating to this
Mortgage, the Note or the other Loan Documents, and any and all actions, suits, proceedings,
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demands, assessments, judgments, costs, legal and accounting fees or other exp enses incident to the
foregoing indemnification of the Borraewer pursuant to this subsection. This seclion shall survive
the repayment of a Loan. ' '

50. Homestead. The subject Mortgaged Property is for commercial development.

51. Cross Collateralization and Cross Default. This Mertgage and all of the Mortgaged
Property shall constitute security for the full and faithful performance by Borrower for any and all
other loans, whether now or hereafter existing, which are obligations of Boxrower to the Lender.
Borrower and the Lender agree that a default in any other loan made by the Lender to Borrower,
shall be a default in this Mortgage and the Note, and the Lender shall immediately have all rights
and remedies available to it under this Mortgage and the Note. A default in this Mortgage or the
Note shall be a default in the Loan Documents and in any loan made by the Lender to the
Borrower. The Lender shall not be obligated to satisfy this Mortgage until all obligations of
Borrower to the Lender have been fully met. ' R '

57. Construction Loan Agreement. The principal amount of the Indebtedness hereby
secured is to be disbursed in accordance with the terms of the Construction Loan Agreements
("Agreements"). between Borrower and Lender bearing even date herewith or as subsequently
executed Tecognizing that this Mortgage encumbers all of the Mortgaged Property and
development of same shall be in different projects over a period of time with each project to be
constructed in accordance with a construction loan apreement relating to said project. The Lender
may, in the Lender’s sole discretion, agree to provide future construction financing for each project
[rom the proceeds of the Note which shall be subject to subsequent Construction Loan Agreements
and all of which are secured by this Mortgage. The terms, provisions and conditions of such
Construclion Loan Agreements are by reference incorporated herein and made a part hereof.
Borrower agrees to fully and promptly discharge each and every of its agreements contained in the
Agreements and comply with and perform all of the provisions and contingencies thereof. Such
Agreements provide for and govern the method of disbursement of the sums evidenced by the Note
and secured by this Mortgage, and contain various other agreements with respect to the mortgage
transaction during the period until completion of the improvements thereby contemplated to be
constructed by Borrower. The lien of this Mortgage on the Mortgaged Property secures the
payment of all sums payable to Lender and the performance of all covenants and agreements of the
Borrower under the terms and provisions of the Agreements. The Lender shall not be required to
détermine whether the mortgage proceeds disbursed to the Borrower areappliedin accordance with
the provisions of the Agreements or any other document pertaining to the Indebtedness hereby
secured. '

53. Representations and Warranties. The Borrower represents and warrants to the Lender:

(a) the proceeds of the Loan are not being used to purchase or carry any "margim
stock" within the meaning of Regulation "G", "U", or "T" of the Board of Governors of the Federal
Reserve System, nor to extend credit to others for that purpose.

' (b) the extension of credit secured by this Mortgage is exempt from the provisions
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.of the Federal Consumers Credit Protection Act (Truth-in-Lending Act) (the "Act") and Regulation
"Z" of the Board of Governors of the Federal Reserve System (the "Regulation™), because Borrower
is a person fully excluded from the Act and the Regulation, and/or because said extension of credit
is only for business or commercial purposes of Borrower and the proceeds of the Loan are not being
used for personal, family, household or agricultural purposes. Borrower acknowledges and agraes
that the Lender isrelying on the representations and warranties in this Mortgage and all other Loap
Documents as a precondition to making the Loan, and that all such representations and warrantlcs
shall survive the closing of the Loan and any bankruptcy proceedings.

54. .Mlsca]laneous. :

54.1. In the event of a conflict between the terms, covenants and conditions of this
Mortgage and those of any other Loan Document, the terms, covenants and conditions of the
document which shall enlarge the interest of Lender in the Mortgdged Property, afford the Lender
greater financial security in the Mortgaged Property and/or assure payment of the Indebtedness in
full, shall control.

54.2. The headings and captions of varipus paragraphs of this Mortgage are for
convenience only and are not to be construed as deﬁmng or limiting, in any way, the scope or intent
of the provisions hereof.

543 In the event any one or more of the provisions contained in this Morigage or
in the Note or in the Loan Documents shall for any reason be held to be invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect any other
provision of this Mortgage or Note or other Loan Document, but this Mortgage or Note or other
Loan Document shall be construed as if such invalid, illegal or unenforceable provision had never
been coniained herein or therein.

54.4. This Mortgage and the rights of enforcement hereunder shall, without regard
to the place of contract or payment, be construed and enforced according to the laws of the State of
Florida.

54.5. Time is of the essence of this Mortgage, and the waiver of the options or
obligations secured hereby shall not at any time thereafter be held to be an abandonment of such
rights. Notice of the exercise of any option granted to Lender herein, or in the Note, is not required
to be given, except as otherwise provided herein. '

_ 54.6. The covenants herein contained are joint and several and shall bind, and the
benefits and advantages thereof shall also inure to the benefit of, the respective heirs, successors and
assigns of the parties. :

54.7. Whenever used, the singular number shall include the ploral, the plural the
singular and the use of any gender shall include all genders.

54.8. Unless expressly provided to the contrary, reasonableness is implied in any
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requirement of consent, approval, or satisfaction.

NOW, THEREFORE, if the Note and the interest thereon and tlie Indebtedness be paid when
due and the said agreements be faithfully performed as aforesaid, then these presents shall cease and
be void and the Martgaged Pro perty shall be released at the cost of Borrower.

IN WITNESS WHEREOF, Borrower has executed this Mortgage or caused this Mortgage
to be executed by its duly authorized representatives the day and year first above written.

BORROWER:

GT GREENS,LLC

a Florida Jimited liability company
By its sole managing member;,
GT GREENS, INC.
a Florida corporatio

N | | -' wv__T . e
EWIS MOSCOVITCH

iness ue
THENBERG
Pont: L}%{E A RO As its: President

Okl df l%%%

Withess Si gnature

Print:

STATE OF FLORIDA )
COUNTY OF BROWARD )

The foregoing instrument was acknowledged before

g this _]i day of April, 2007, by
LEWIS MOSCOVITCH, as President of GT GREENS, IN,' a Florida corporation, the sole
managing member-pf GT GREENS, LLC, a Florida limited/liability company, on behalf of the
company. He/she ) is personally known to me or { /K produced

as identification.

£
NOTARY PUBLIC, STATE OF FLORIDA
Print
Commission Number: o ,,“c% Loy A, Rothenborg
) My Comsmssion DD22095
'!l"n ::o Expires March 19, 2008
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. EXHIBIT A"

LEGAL DESCRIPTION

(PHASE 1) .

A PARCEL OF LAND LYING SOUTH OF A TRACT OF LAND KNOWM AS THE NORTH 230
ACRES OF A CERTAIN PARCEL, SAID HEREIN DESCRIBED PARCEL BEING LOCATED IN
SECTION 34, TOWNSHIP 35 SOUTH, RANGE 40 EAST, IN ST. LUCIE GOUNTY, FLORID A,
AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE SOUTHWEST CORNER OF SECTION 35, TOWNSHIP 35 SOUTH, RANGE
40 EAST; THENCE RUN NORTH 0022'08" EAST ALONG THE WEST LINE OF SAID
SECTION 35, ALSO BEING THE WEST RIGHT—OF—WAY LINE OF GATOR TRACE:
BOULEVARD, A 100.00 FOOT WIDE RIGHT-OF—-WAY, A DISTANCE OF 266B8.95 FEET TO
THE WEST ONE QUARTER CORNER OF SECTIOM 35;

THENCE NB9'4B'SE"W ALONG THE SOUTH LINE OF SAID PARCEL A DISTANCE OF 209.77
FEET TO THE POINT OF BEGINNING OF PHASE 1;

THENCE NB9°48'58"W CONTINUING ALONG THE SOUTH LINE OF SAID PARCEL A
DISTANCE OF 371.44 FEET;

THENCE NOO10°45°E DEPARTING SAID SOUTH LINE A DISTANCE OF 151.89 FEET,

THENCE N797123'52"E, A DISTANCE OF 211.39 FEET,

THENCE N73'3513"E, A DISTANCE OF 134.24 FEET:

THENCE S18°22'14"E, A DISTANCE OF 131.14 FEET;

THENCE S 13'26'16"W, A DISTANCE OF 28.24 FEET, | o
THENCE 5 00°11'02"W, A DISTANCE OF 78.58 FEET TG THE POINT OF BEGINNING.

CONTAINING 69,288 SQUARE FEECT OR 1.59 ACRES MORE OR LESS.
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EXHIBIT ""A"

LEGAL DESCRIPTION

(PHASE 2)

A PARCEL OF LAND LYING SOUTH OF A TRACT OF LAND KNOWN AS THE WORTH 250 ACRES
OF A CERTAIN PARCEL, SAID HEREIN DESCRIBED PARCEL BEING LOCATED IN SECTION 34,
TOWNSHIP 35 SOUTH, RANGE 40 EAST, IN ST. LUCIE COUNTY, FLORIDA, AND BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS: ’

COMMENCE AT THE SOUTHWEST CORNER OF SECTION 35, TOWNSHIP 35 SOUTH, RANGE 40
EAST: THENCE RUN NORTH.00'22'08" EAST ALONG THE WEST LINE OF SAID SECTION 35,
ALSO BEING THE WEST RIGHT—OF-WAY LINE OF GATOR TRACE BOULEVARD, A 100.00 FOOT
WIDE RIGHT-OF-WAY, A DISTANCE OF 2668.95 FEET TO THE WEST ONE QUARTER CORNER
OF SECTION 35 AND THE POINT OF BEGINNING OF PHASE 2;

THENCE NBG48'SB™W ALONG THE SOUTH LINE OF SAID PARCEL, A DISTANCE OF 209.77
FEET,

THENCE NOO'11'02"E DEPARTING SAID SOUTH LINE A DISTANCE OF 78.58 FEET;

THENCE N13°26"16"E, A DISTANCE OF 2B.24 FEET )

THENCE N1B'22'14"W, A DISTANCE OF 131.15 FEET;

THENCE N73°35'13"E, A DISTANCE OF 23.81 FEET;

THENCE NBE'55'27"E, A DISTANCE OF 157.83 FEET;

THENCE SB1°48'58"E, A DISTANCE OF 79.32 FEET TO A POINT ON THE WEST RIGHT OF WAY
LINE OF GATOR TRACE BOULEVARD; '

THENCE SO00"28'00"W ALONG SAID RIGHT OF WAY LINE A DISTANCE OF 28B.53 FEET TO THE
POINT OF BEGINNING.

CONTAINING 60,742 SQUARE FEET OR 1.39 ACRES MORE OR LESS.
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EXHIBIT "A"

LEGAL DESCRIPTION

(PHASE 3)

A PARCEL OF LAND LYING SOUTH OF A TRACT OF LAND KNOWN AS THE NORTH 250
ACRES OF A CERTAIN- PARCEL, SAID HEREIN DESCRIBED PARCEL BEING LOCATED N
SECTION 34, TOWNSHIP 35 SOUTH, RANGE- 40 EAST, IN ST. LUCIE COUNTY, FLORIDA,
AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE SOUTHWEST CORNER OF SECTION 35, TOWNSHIP 35 SOUTH, RANGE
40 EAST; THENCE RUN NORTH 00'22°08" EAST ALONG THE WEST UNE OF SAID
SECTION 35, ALSO BEING THE WEST RIGHT—OF —WAY LINE OF GATOR TRACE
BOULEVARD, A 100.00 FOOT WIDE RIGHT—OF—WAY, A DISTANCE OF 2668.95 FEET TO
THE WEST ONE QUARTER CORNER OF SECTION 35 :

THENGE NDQ'28'00"E CONTINUE ALONG THE WEST RIGHT OF WAY LINE QF GATOR
TRACE BOULEVARD A DISTANCE OF 609.27 FEET;

THENCE N70°44'21"W DEPARTING SAID RIGHT OF WAY UNE A DISTANCE OF 53.87 FEET
TO THE POINT OF BEGINNING OF PHASE 3

THENCE S00°28'00"W., A DISTANCE OF 29.76 FEET;

THENCE S15°40'54"W, A DISTANCE CF 69.79 FEET;

THENCE $52°38'49"W, A DISTANCE OF 24.25 FEET

THENCE S6954'32"W, A DISTANCE OF 157.52 FEET.

THENCE S84723'21"W, A DISTANCE OF 12.51 FEET!

THEMCE NB1'465'25"W, A DISTANCE OF 21.75 FEET,

THENCE N13727'59"W, A DISTANCE OF 170.29 FEET,

THENCE S7510'57"E, A DISTANCE OF 54.73 FEET,

THENCE NB7°'27'38"E, A DISTANCE OF 5B.40 FEET;

THENCE N2802'3B"f, A DISTANCE OF 26.55 FELT,

* THENCE SBB8'49'38"E, A DISTANCE OF 109.53 FEET;

THENCE S66°30'331"E, A DISTANCE OF 29,13 FEET TQ THE POINT OF BEGINNING.

CONTAINING 33,245 SQUARE FEET OR ' 0.76 ACRE MORE OR LESS.

r
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EXHIBIT "A"

LEGAL DESCRIPTION

(PHASE 4)

A PARCEL OF LAND LYING SOUTH OF A TRACT OF LAND KNOWN AS THE NORTH 250
ACRES OF A CERTAIN PARCEL, SAID HEREIN DESCRIBED PARCEL BEING LOCATED IN
SECTION 34, TOWNSHIP 35 SOUTH, RANGE 40 EAST, IN ST, LUGIE COUNTY, FLORIDA,
AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE SOUTHWEST CORNER OF SECTION 35, TOWNSHIP 35 SOUTH, RANGE
40 £AST: THENCE RUN NORTH 0022'08" EAST ALONG THE WEST LINE OF SAID
SECTION 35, ALSO BEING THE WEST RIGHT-OF—~WAY LINE OF GATOR TRACE - -
BOULEVARD, A 100.00 FOOT WIDE RIGHT-OF—-WAY, A DISTANCE OF 2668.95 FEET TO
THE WEST ONE QUARTER CORNER OF SECTION 35

THENCE N0Q'28'00"E CONTINUING ALONG THE WEST RIGHT OF WAY LINE QF GATOR
" TRACE SOULEVARD A DISTANCE OF 608.27 FEET,

THENCE NB6°23'31"W DEPARTING SAID RIGHT OF WAY LINE A DISTANCE OF 31t.44 FEET
TO THE POINT OF BEGINMING OF PHASE 4 :

THENCE $13'27'59"E, A DISTANCE OF. 170.39 FEET,
THENCE NB1'45'25"W, A DISTANCE OF 304.98 FEET,
THENCE ND9°38'44"E, A DISTANCE OF 143.92 FEET;
THENCE N75'27'531"E, A DISTANCE OF 84.94 FEET;
THENCE $7510'57"E, A DISTANCE OF 161.18 FEET TO THE POINT OF BEGINNING;

CONTAINING 44,622 SQUARE FEET OR 1.02 ACRE MORE OR LESS.
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EXHIBIT - “A"

LEGAL DESCRIPTION

(PHASE 5)

A PARCEL OF LAND LYING SOUTH OF A TRACT OF LAND KNOWN AS THE NORTH 230
ACRES OF A CERTAIN PARCEL, SAID HEREIN DESCRIBED PARCEL BEING LOCATED IN
SECTION 34, TOWNSHIP 35 SOUTH, RANGE 40 EAST, IN 57, LUCIE COUNTY, FLORIDA,
AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE SOUTHWEST CORNER OF SECTION 35, TOWMSHIP 35 SOUTH, RANGE
40 EAST, THENCE RUN NORTH- 00'22'08" EAST ALONG THE WEST LINE OF SAID
SECTION 35, ALSQ.BEING THE WEST RIGHT—OF —WAY LINE OF GATOR TRACE
BOULEVARD, A 100.00 FOOT WIDE RIGHT—OF—WAY, A DISTANCE OF 2668.35 FEET TO

THE WEST ONE QUARTER CORNER OF SECTION 35

THENCE NDO'28'00°E CONTINUING ALONG WEST RIGHT OF WAY LINE OF GATOR TRACE
BOULEVARD A DISTANCE OF 387.14 FEET,

THENCE SB81'53'25"W, DEPARTING SAID RIGHT OF WAY LINE A DISTANCE OF 487.19
FEET TO THE POINT .OF BEGINNING OF PHASE 5; )

THENCE SB1°53°25"W, A DISTANCE OF 264,41 FEET;

THENCE NOZ12°46"W, A DISTANCE OF 143.58 FEET;

THEMCE N70'51'36°E, A DISTANMCE OF 180.19 FEET:

THENCE 581°37'09"E, ‘s DISTANCE OF 50.86 FEET; ' .
THENCE 516°33'48"E, A DISTANCE OF 164.71 FEET 70 THE POINT OF BEGINNING:

CONTAINING 39,598 SQUARE FEET OR 0.91 ACRE MORE OR LESS.
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EXHIBIT "A"

LEGAL DESCRIPTION

(PHASE 6)

A PARCEL OF LAND LYING SOUTH OF A TRACT OF LAND KNOWN AS THE NORTH 250
ACRES OF A CERTAIN PARCEL, SAID HEREIN DESCRIBED PARCEL BEING LOCATED IN
SECTION 34, TOWNSHIP 35 SOUTH, RANGE 40 EAST, IN ST. LUCIE COUNTY, FLORIDA,
AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE SOUTHWEST CORNER OF SECTION 35, TOWNSHIP 35 SOUTH, RANGE
40 EAST; THENCE RUN NORTH 0022'08" EAST ALONG THE WEST LINE OF SAID
SECTION 35, ALSQ BEING THE WEST RIGHT—OF—WAY LINE OF GATOR TRACE
BOULEVARD, A 100.00 FOQT WIDE RIGHT-OF-WAY, A DISTANCE OF 2668.95 FEET TO
THE WEST ONE QUARTER CORNER OF SECTION 35 '

THENCE NOO™28'00"E CONTINUING ALONG WEST RIGHT OF WAY LINE OF GATOR TRACE
BOULEVARD A DISTANCE OF 608.27 FEET:

THENCE NB8553'00°W DEPARTING SAID RIGHT OF WAY LINE A DISTANCE OF 550.28
FEET TO THE POINT OF BEGINNING OF PHASE 6

THENCE S09U'38'44"W, A DISTANCE OF 143,92 FEET

THENCE NB81°45'17"W, A DISTANCE OF 48.99 FEET,

THENCE N75'06'37"W, A DISTANGE-OF 184.40 FEET;

THENCE N86711'27"W, A DISTANCE OF 18.83 FEET;

THENCE N11'55'28W, A DISTANCE OF 110.00 FEET,

THENCE NBB'30'06E, A DISTANCE OF 166.64 FEET,

THENCE S6822'41"E, A DISTANCE OF 85.75 FEET; :

THENCE N75°27'53"E, A DISTANCE OF 37.94 FEET TO THE POINT OF BEGINNING;

CdNTA!NlNG 35,076 SQUARE FEET OR 0.8t ACRE MORE OR LESS.
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EXHIBIT "A"

LEGAL DESCRIPTION

(PHASE 7)

A PARCEL OF LAND LYING SOUTH OF A TRACT OF LAND KNOWN AS THE NORTH 250
ACRES OF A CERTAIN PARCEL, SAID HEREIN DESCRISED PARCEL BEING LOCATED IN
SECTION 34, TOWNSHIP 33 SOUTH, RANGE 40 EAST, IN ST. LUCIE COUNTY, FLORIDA,
AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE SOUTHWEST GORNER OF SECTION 35, TOWNSHIP 35 SOUTH, RANGE
40 EAST: THENCE RUN NORTH 0G'22'08" EAST ALONG THE WEST LINE OF SAID
SECTION 33, ALSQ BEING THE WEST RIGHT—OF—WAY LINE OF GATOR TRACE
BOULEVARD, A 100.00 FOOT WIDE RIGHT-OF—WAY, A DISTANCE OF 2668.95 FEET TO
THE WEST ONE QUARTER CORNER Of SECTION 35;

THENCE NDO'28°00"E CONTINUING ALONG WEST RIGHT OF WAY LINE OF GATOR TRACE
BOULEVARD A DISTANCE OF 387.14 FEET;

THENCE SB81°53'25"W DEPARTING SAID RIGHT OF WAY LINE A DISTANCE OF 751.80 FEET
TO THE POINT OF BEGINNING OF PHASE 7,

THENCE SB1'53'25"W, A DISTANCE OF 9.77 FEET;

THENGE NB9'47'59"W, A DISTANCE OF '105.83 FEET,

THENCE N46'25'00"W. A DISTANCE OF 23B.92 FEET,

THENCE N60'34'04"E, A DISTANCE OF 104.41 FEET:

THENCE S58'18'46"E, A DISTANCE OF 227.94 FEET, :

THENCE S02'12'46"W, A DISTANGCE OF 9535 FEET 10 THE POINT OF BEGINNING;

CONTAINING 33.541 SQUARE FEET OR 0.77 ACRE MORE OR LESS.
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EXHIBIT ''A"

LEGAL DESCRIPTION
(PHASE 8)

A PARCEL OF LAND LYING SOUTH 'OF A TRACT OF LAND KNOWN AS THE NOKTH 250 ACRES OF A CERTAIN PARCEL,
SAID HEREIN DESCRIBED PARGEL BEING LOCATED IN SECTION 34, TOWNSHIFP 35 SOUTH, RANGE 40 EAST, IN ST
LUCIE COUNTY, FLORIDA, AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

COMMENCE AT THE SOUTHWEST CORNER OF SECTION 35, TOWNSHIP 35 SOUTH, RANGE 40 EAST, THENCE RUN
NORTH 00°22'08" EAST ALONG THE WEST LINE OF SAID SECTION 35, ALSO BEING THE WEST RIGHT—-OF—WAY LINE OF

GATOR TRACE BOULEVARD, A 100.00 FOOT WIDE RIGHT-OF-WAY, A DISTANCE OF 2668.95 FEET TO THE WEST ONE
QUARTER CORNER OF SECTION 35

THENCE NOO'ZB'DO"E CONTINUING ALONG WEST RIGHT OF WAY LINE OF GATOR TRACE BOULEVARD A DISTANCE OF
387.14 FEET;

THENCE SB1°53'25"W DEPARTING SAID RIGHT OF WAY' LINE A DISTANCE OF 101.17 FEET TO THE POINT OF BEGINNING
OF PHASE 7, .

THENCE SB1'53'25"W, A DISTANCE OF 386.03 FEET.

THENCE N16°33'49"W, A DISTANCE OF 164.71 FEET:

THENCE NB81'37'09"W, A DISTANCE OF 50.66 FEET;

THENCE S70°51°36"W, A DISTANCE OF 180.19 FEET,

THENCE $0212'46"W, A DISTANCE GF 4B.23 FEET;

THENCE N5818'46"W, A DISTANCE OF 227.94 FEET,

THENCE SE0'314'04"W, A DISTANCE OF 104.41 FEET,

THENCE N46'25'00"W, A DISTANCE OF 108.45 FEET:

THENCE N43'35'00"E, A DISTANCE OF 179.89 FEET,

THENCE NB2'11°30°E, A DISTANCE OF 148,20 FEET;

THENCE S11°54'31"E, A DISTANCE OF 109.99 FEET;

THENCE SB86'11'27"E, A DISTANCE OF 18.83 FEET,

THENCE S7%08'37"E, A DISTANCE OF 184.40 FEET;

THENCE $B81'45'25"€, A DISTANCE OF 375.72 FEET;

THENCE N84'23'21"E, A DISTANCE OF 12.51 FEET;

THENCE N69'54'32"E, A DISTANCE OF 157.52 FEET, :

THENCE S20°05'28"E, A DISTANCE OF 24.23 FEET TO THE POINT OF BEGINNING OF A CURVE CONCAVE TO THE EAST
HAVING A RADIUS OF 40.00 FEET {THROUGH WHICH A RADIAL LINE BEARS N26718'10"W); ) .
THENCE SOUTHWESTERLY B9.98 FEET ALONG THE ARC OF SAID CURVE, THROUGH A CENTRAL ANGLE OF 1285307
TO THE END QF SAID CURVE; .

THENCE S24°48'43"W, A DISTANCE OF 52.41 FEET TO THE POINT OF BEGINNING;

CONTAINMING 127,578 SQUARE FEET OR 2.93 ACRES MORE OR LESS.
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EXHIBIT A"

LEGAL DESCRIPTION
(PHASE 13)
A PARCEL OF LAND LYING SOUTH OF A TRACT OF LAND KNOWN AS THE NORTH 250 ACRES OF A CERTAIN PARCEL,

SAID HEREIN DESCRIBED PARCEL BEING LOCATED IN SECTION 34, TOWNSHIP 35 SOUTH., RANGE 40 EAST, IM ST. LUCIE
COUNTY, FLORIDA, AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS: :

COMMENCE AT THE SOUTHWEST CORNER OF SECTION 35, TOWNSHIP 35 SOUTH, RANGE 40 EAST; THENCE RUN NORTH
00'22'08" EAST ALONG THE WEST LINE OF SAID SECTION 35, ALSO BEING THE WEST RIGHT—OF—WAY LINE OF GATOR
TRACE BOULEVARD, A 100.00 FOOT WIDE RIGHT—OF—WAY, A DISTANCE OF 2668.95 FEET TO THE WEST ONE QUARTER
CORNER OF SECTION 35 . .

THENCE NOO'28'00"E CONTINUING ALONG WEST RIGHT OF WAY LINE OF GATOR TRACE BOULEVARD A DISTANCE OF
288.53 FEET TO THE POINT OF BEGINNING OF PHASE 13;

‘THENCE NB1'4B'S58"W DEPARTING SAID RIGHT OF WAY UINE-A DISTANCE OF 79,32 FEET:

THENCE N23'04'33"W, A DISTANCE OF 77.90 FEET;

THENCE NB1°53'25"E, A DISTANCE OF 9.79 FEET;

THENCE N24'48'43"E ALONG A RADIAL LINE, A DISTANCE OF 52.41 FEET TO THE POINT OF BEGINNING OF A CURVE
CONCAVE TO THE EAST HAVING A RADIUS OF 40.00; ‘

THENCE NORTHWESTERLY -89.98 FEET ALONG THE ARC OF SAID CURVE, THROUGH A CENTRAL ANGLE OF 12B853'07" T0
THE END OF SAID CURVE;"

THENCE N20°05'28"W. A DISTANCE OF 24.23 FEET:
THENCE N52°38'49"E, A DISTANCE OF 24.25 FEET:
THENCE N15°40'54"E, A DISTANCE OF 69.79 FEET:
THENCE NQO'28'00"E, A DISTANCE OF 29.76 FEET:
THENCE N86°30'33"W, A DISTANCE OF 29.13 FEET:
THENCE NB8B'49°'33"W, A DISTANCE OF 109.53 FEET;
THENCE N28'02'38"E, A DISTANCE OF 55.13 FEET:
THENCE N16714'53"W, A DISTANCE OF 100.21 FEET:
THENCE N39'46'57"E, A DISTANCE OF 42.12 FEET:
THENCE S7523'50"E, A DISTANCE OF 43.33 FEET;
THEMCE NB0°22'45"E, A DISTANCE OF 45,52 FEET:
THENCE SB2°44'14"E, A DISTANCE OF 57.54 FEET:
THENCE NOO'28'00°E, A DISTANCE OF 206.76 FEET:
THENCE SBY'28'01"E, A DISTANCE OF 25.00 FEET:
THENCE S00°28'00"W, A DISTANCE OF 747.43 FEET TO THE POINT OF BEGINNING;

CONTAINING 65,234 SQUARE FEET OR 1.50 ACRES MORE OR LESS.
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