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Item 1.01. Entry into Material Definitive Agreement
On June 20, 2014, Shepherd’s Finance, LLC (the “Registrant”) entered into a credit agreement by and between the Registrant, Southeastern
Land Developers, LLC (“SLD”), and Charles R. Rich (the “Credit Agreement”), pursuant to which the Registrant extended a revolving loan (the
“Greensboro Loan”) to SLD to be used for the purchase of two parcels of land in Greensboro, Georgia, the financing of a third piece already owned
by SLD, also in Greensboro, Georgia, and the construction of three homes thereon. The Greensboro Loan is for an amount up to $1,050,000, is
evidenced by a promissory note (the “Note”), and is secured by a deed to secure debt on the land and construction thereon financed under the
Greensboro Loan.
A loan fee of 5% of the loan amount was paid upon closing of the Greensboro Loan, from proceeds of the loan. The Greensboro Loan bears
interest at a rate of the Registrant’s cost of funds plus 2% for the twelve months following the date of closing and thereafter at a rate of the
Registrant’s cost of funds plus 7%. SLD used the funds under the Greensboro Loan to purchase and/or finance the three parcels of land as well as
for payment of taxes and fees and hereafter may make up to seven draws per parcel for use to fund construction. SLD also provided an interest
escrow of $35,000 from the proceeds of the Greensboro Loan (the “Interest Escrow”) from which monthly interest payments shall be deducted. The
Interest Escrow will be held in the Registrant’s general operating funds and will not yield interest to SLD.
Payments of interest are due monthly and will be paid from the Interest Escrow until such funds are exhausted, at which time SLD will be
obligated to satisfy the interest payments using SLD’s own funds. Payments of principal are due upon the Registrant’s demand or upon the sale or
transfer of all or a portion of any parcel or the sale or transfer of all or a portion of the outstanding principal balance and interest. The Greensboro
Loan will be extinguished at such time as the outstanding balance under the Note is zero dollars, and either SLD or the Registrant wishes to
terminate the agreement. The Greensboro Loan may be prepaid at any time, in whole or in part, without penalty.
Also on June 20, SLD invested in a fixed rate note with the Registrant of $40,000 for a duration of 12 months at the rate of 4% (the
“Borrower Investment”). The Borrower Investment will serve as collateral for the Greensboro Loan and will yield interest to be paid monthly to
SLD for so long as SLD is not in default. Upon maturity of the Borrower Investment, SLD will renew the note for so long as funds remain
outstanding pursuant to the Greensboro Loan.
The foregoing discussion of the Greensboro Loan is qualified in its entirety by the Credit Agreement, Note, and related Deed to Secure
Debt, attached hereto as Exhibits 10.1 through 10.3.
Item 9.01. Financial Statements and Exhibits
(d) Exhibits.
10.1

Credit Agreement

10.2

Promissory Note

10.3

Deed to Secure Debt

Signature(s)
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

SHEPHERD’S FINANCE, LLC
Date: June 26, 2014

By: /s/ Daniel M. Wallach
Daniel M. Wallach
Chief Executive Officer and Manager

Exhibit 10.1
CREDIT AGREEMENT
This Credit Agreement (“Agreement”), dated as of the 20th day of June, 2014, by and between Southeastern Land Developers, LLC, a
Georgia limited liability company (“Borrower”) and Charles R. Rich, an individual residing in the State of Georgia (“CRC”),
AND
SHEPHERD’S FINANCE, LLC, a Delaware limited liability company (“Lender”).
WITNESSETH:
WHEREAS, Borrower has requested Lender to make a revolving loan to Borrower in the principal amount not to exceed ONE MILLION
FIFTY THOUSAND and 00/100 DOLLARS ($1,050,000.00) to use for certain purposes as set forth herein; and
WHEREAS, Lender is willing to extend and assume such credit pursuant to the terms and conditions set forth herein.
NOW, THEREFORE, in consideration of the premises and of the mutual covenants herein contained and intending to be legally bound
hereby, the parties hereto agree as follows:
ARTICLE I.
DEFINITIONS
1.01
Certain Definitions. In addition to other words and terms defined elsewhere in this Agreement, the following words and terms
shall have the following meanings, respectively, unless the context otherwise clearly requires:
“Affiliate” shall mean any Person which directly or indirectly controls, or is controlled by, or is under common control with,
Borrower or CRC, and for each individual who is an Affiliate within the meaning of the foregoing, any other individual related to such Affiliate by
consanguinity within the third degree or in a step or adoptive relationship within such third degree or related by affinity with such Affiliate or any
such individual and any Person directly or indirectly controlled by any of the foregoing. The term “control” means the possession, directly or
indirectly, or the power to direct or cause the direction of the management or policies of a Person, whether through the ownership of voting
securities or partnership interests, by contract or otherwise.
“Agreement” shall mean this Credit Agreement, as amended, modified or supplemented from time to time.
“ALR” shall mean that certain assignment of leases and rents relating to the Real Property given by Borrower to Lender dated as
of the date hereof as required by Section 4.05 hereof, as the same may be supplemented or amended from time to time.
“Borrower” shall mean Southeastern Land Developers, LLC, a Georgia limited liability company, whose address is 6350 Lake
Oconee Parkway, Suite 102, PMB 103, Greensboro, GA 30642.
“Business Day” shall mean any day other than a Saturday, Sunday, public holiday under the laws of the State of Florida or other
day on which banking institutions are authorized or obligated to close in Jacksonville, Florida.
1

“Closing” shall mean the satisfaction of all requirements set forth in this Agreement by the Borrower, including those set forth in
Article IV hereof.
“Closing Date” shall mean the date of Closing.
“Code” shall mean the Internal Revenue Code of 1986 as amended along with rules, regulations, decisions and other official
interpretations in connection therewith.
“Collateral” shall mean collectively those items described in Section 2.14.
“Debt” shall mean collectively (A) all Indebtedness, whether of principal, interest, fees, expenses or otherwise, of the Borrower to
Lender, whether now existing or hereafter incurred including, but not limited to, future loans and advances, if any, under this Agreement, and the
Loan Documents, as the same may from time to time be amended, together with any and all extensions, renewals, refinancings or refundings thereof
in whole or in part; (B) all other obligations for the repayment of borrowed money, whether of principal, interest, fees, expenses or otherwise, of the
Borrower to Lender, now existing or hereafter incurred, whether under letters or advances of credit, lines of credit, other financing arrangements or
otherwise (including, but not limited to, any obligations arising as a result of any overdrafts), whether or not related to this Agreement or Note,
whether or not contemplated by Lender or the Borrower on the date hereof and whether direct, indirect, matured or contingent, joint or several, or
otherwise, together with any and all extensions, renewals, refinancings or refundings thereof in whole or in part; (C) all costs and expenses
including, without limitation, to the extent permitted by law, reasonable attorneys’ fees and legal expenses, incurred by Lender in the collection of
any of the Indebtedness referred to in clauses (A) or (B) above, and amounts due and owing to Lender under this Agreement; and (D) any advances
made by Lender for the maintenance, preservation, protection or enforcement of, or realization upon, any property or assets now or hereafter made
subject to a deed to secure debt, pledge, lien or security interest granted pursuant hereto or pursuant to this Agreement, or the Loan Documents or
pursuant to any agreement, instrument or note relating to any of the Debt including, without limitation, advances for taxes, insurance, repairs and the
like.
“Disbursement” shall mean, each payment on the Note made by the Lender pursuant to this Agreement.
“Environmental Indemnification Agreement” shall mean that certain Environmental Indemnification Agreement given by the
Borrower in favor of Lender dated as of the date hereof.
“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as in effect from time to time.
“ERISA Affiliate” shall mean a Person which is under control by the Borrower within the meaning of Section 414(b) or (c) of the
Code.
“Event of Default” shall mean any of the Events of Default described in Section 7.01.
“Fixtures” shall mean all personal property now or hereafter owned by the Borrower or CRC and now or hereafter affixed to,
incorporated into or to be incorporated into, or used or useful in connection with, the Lots or the Improvements, or any part thereof, all replacements
thereof, additions thereto and substitutions therefor.
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“GAAP” shall mean generally accepted accounting principles (as such principles may change from time to time) applied on a
consistent basis (except for changes in application in which the Borrower’ independent certified public accountants concur).
“Guaranty” shall mean that certain Commercial Guaranty dated of even date herewith given by CRC as guarantor of the Loan.
“Guarantor” shall mean CRC in his capacity as such under to the Guaranty.
“Improvements” shall mean all buildings and related improvements and amenities now or hereafter on the Lots.
“Indebtedness” shall mean (i) all obligations for borrowed money (including, without limitation, all notes payable and drafts
accepted representing extensions of credit, all obligations evidenced by bonds, debentures, notes or similar instruments, all obligations on which
interest charges are customarily paid, all obligations under conditional sale or other title retention agreements and all obligations issued or assumed
as full or partial payment for property, whether or not any such notes, drafts or obligations are obligations for borrowed money), including, but not
limited to, the Note, (ii) all obligations secured by any deed to secure debt, lien, pledge, charge or security interest or encumbrance existing on
property owned or acquired subject thereto, whether or not the obligations secured thereby shall have been assumed, (iii) all obligations to repay
amounts drawn down by beneficiaries of letters of credit, (iv) all indebtedness and other obligations for the payment or purchase of which Borrower
or CRC has agreed contingently or otherwise to advance or supply funds and (v) indebtedness represented by obligations under a lease that is
required to be capitalized for financial reporting purposes in accordance with GAAP and the amount of such indebtedness shall be the capitalized
amount of such obligations determined in accordance with such principles.
“Interest Escrow” Shall mean the funds required by this loan agreement due from loan proceeds on the Closing Date, and
replenished with funds from each payoff.
“Investment” shall mean the investment required by this loan agreement due from Borrower on the Closing Date.
“Law” shall mean any law (including common law), constitution, statute, treaty, regulation, rule, ordinance, order, injunction,
writ, decree or award of any Official Body.
“Lender” shall mean Shepherd’s Finance, LLC, a Delaware limited liability company, 12627 San Jose Blvd., Suite 203,
Jacksonville, FL 32223.
“Lender’s Cost of Funds” shall mean the greater of five percent (5.0%) or the weighted average price paid by Lender on or in
connection with all of its borrowed funds. Such weighted average price shall include interest rates, loan fees, legal fees and any and all other costs
paid by Lender on its borrowed funds, and, in the case of funds borrowed by Lender from an Affiliate of Lender, the weighted average price paid by
such Affiliate on or in connection with such borrowed funds. Lender’s Cost of Funds is determined each month at the beginning of the month, based
on the cost of funds for the previous month. Each change in such rate shall be effective as of the beginning of the month.
“Lien” shall mean any deed to secure debt, deed of trust, pledge, lien, security interest, charge or other encumbrance or security
arrangement of any nature whatsoever including, but not limited to, any conditional sale or title retention arrangement, and any assignment, deposit
arrangement or lease intended as, or having the effect of, security.
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“Loan” or “Loans” shall mean the loan or loans made by Lender to the Borrower, or as otherwise advanced for the benefit of the
Borrower, under this Agreement and as further set forth in Section 2.01 hereof.
“Loan Account” shall mean that as set forth in Section 2.13 hereof.
“Loan Document” or “Loan Documents” shall mean singularly or collectively, as the context may require, (i) this Agreement, (ii)
the Note, (iii) the ALR, (iv) the Environmental Indemnification Agreement, (v) the Mortgage, (vi) the Guaranty, (vii) any and all other documents,
instruments, certificates and agreements executed and/or delivered in connection with this Agreement, as any of they may be amended, modified,
extended or supplemented from time to time.
“Loan Fees” shall mean the loan fees described in Section 2.12 hereof.
“Lots” shall mean the following lots in Greensboro, Georgia: 1020 Turnberry Cir (Lot 5), 1050 Quaker Ridge Road (Lot 3005),
and 1110 Oak Valley Road (Lot 2055). Legal Descriptions are found herein as Exhibit A.
“Mortgage” shall mean that certain deed to secure debt and security agreement executed and delivered by Borrower to Lender
dated as of the date hereof conveying a first priority lien of the Lots, as further set forth in Section 4.04 hereof.
“Note” shall mean that certain Promissory Note made by Borrower in favor of Lender dated as of the date hereof with a principal
balance of One Million Fifty Thousand and 00/100 Dollars ($1,050,000.00), along with any note executed and delivered by Borrower pursuant to
this Agreement, together with all extensions, renewals, refinancings or refundings in whole or part and as further set forth in Section 2.02 hereof.
“Office,” when used in connection with Lender, shall mean its designated office located at 12627 San Jose Blvd., Suite 203
Jacksonville, FL 32223, or such other office or offices as Lender may designate from time to time.
“Official Body” shall mean any government or political subdivision or any agency, authority, bureau, central bank, commission,
department or instrumentality of either, or any court, tribunal, grand jury or arbitrator, in each case whether foreign or domestic.
“PBGC” shall mean the Pension Benefit Guaranty Corporation.
“Person” shall mean an individual, corporation, partnership, limited partnership, limited liability company, joint venture, trust, or
unincorporated organization, or a government or any agency or political subdivision thereof.
“Plan” shall mean any plan, including single employer, multiple employer and multiemployer plans, subject to Title IV of ERISA
and established or maintained for persons including employees or former employees of the Borrower or its Affiliates.
“Potential Default” shall mean any event or condition which with notice or passage of time or any combination of the foregoing
would constitute an Event of Default.
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“Rate Adder” shall be calculated each month, based on the number of full months since the Closing Date (for the purposes of
calculating the Rate Adder, only for the secondary adder, for homes built after the first home under this agreement, the Closing Date shall be
replaced by the date construction on the current home was approved for construction by lender).
# of full months since Closing Date
1-12
13 and greater

Rate Adder
2%
7%

Also added to the Rate Adder shall be the following secondary adders, (which secondary adders shall never total more than 4% in the aggregate):
a) Construction not started within 90 days of Closing Date, until construction is started, 2% additional secondary adder and/or
b) Construction has not reached 90% completion based on inspection approved by Lender within 9 months of Closing Date, 2 % additional
secondary adder.
There shall be no secondary adders when a loan is in default and being charged the default rate.
“Real Property” shall mean the Lots, the Improvements and the Fixtures.
“Reportable Event” shall mean any of the events set forth in Section 4043(b) of ERISA or the regulations thereunder, except any
such event as to which the provision for thirty (30) days’ notice
“Spec Home” shall mean a home that is built without a current contract or sales agreement with a homebuyer, as approved by
lender in its sole discretion.
“Termination Event” shall mean (i) a Reportable Event, (ii) the termination of a Single Employer Plan, or the treatment of a Single
Employer Plan amendment as a termination of such Plan under Section 4041 of ERISA, or the filing of a notice of intent to terminate a Single
Employer Plan, or (iii) the institution of proceedings to terminate a Single Employer Plan by the PBGC under Section 4042 of ERISA, or (iv) the
appointment of a trustee to administer any Single Employer Plan.
ARTICLE II.
LOANS
2.01
Loans. Subject to the terms and conditions and relying upon the representations and warranties in this Agreement and the other
Loan Documents, Lender agrees to make the following loan to the Borrower: A loan in the original principal amount of up to One Million Fifty
Thousand and 00/100 Dollars ($1,050,000.00) (“Loan”) at the Closing, the net proceeds of which may be disbursed to Borrower in one or more
Disbursements on the date of Closing or upon the date that all terms and conditions to be satisfied hereunder by Borrower, including obtaining the
Lender’s approval of the final construction budget for any construction project, and as further set forth in Section 2.08, are fully satisfied in the
Lender’s opinion, in accordance with and subject to the conditions, requirements and limitations set forth in this Agreement. Upon repayment of any
amount of principal or interest on the Loan by Borrower, Borrower may reborrow hereunder, subject to the limitations on the maximum allowable
amount outstanding provided in Section 2.05 and subject to any other conditions, requirements and limitations set forth in this Agreement.
2.02
Note. The obligation of Borrower to repay the unpaid principal amount of the Loan made to it by Lender, and to pay interest
thereon, shall be evidenced in part by the Note, dated of even date herewith. The executed Note shall be delivered by the Borrower to Lender at the
Closing.
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2.03

Interest Rates; Usury.

(a)
Interest Rates. The principal amount outstanding on the Note shall bear interest at a rate equal to the Lender’s Cost of
Funds, plus the Rate Adder. Interest shall be computed on the basis of a year of 365/366 days for actual days elapsed.
(b)
Interest After Maturity or Default. After the principal amount of any part of the Debt, accrued interest thereon, or any
fees or any other sums payable hereunder shall become due and remain unpaid (whether upon demand by Lender, upon the occurrence of an Event
of Default, by acceleration or otherwise), the amount thereof shall thereafter until paid in full bear interest at a rate which shall be four percent
(4.0%) per annum (based on a year of 365/366 days, calculated for actual number of days elapsed) above the then-current rate(s) applicable to the
Note. Such interest rate(s) shall apply to the entire outstanding principal balance of the Loan. Upon the curing of such default, the interest rate on the
Loan shall revert to the initially agreed interest rate hereunder, effective as of the date on which said default is cured.
(c)
Interest Rate Set by Law. In the event the rates of interest provided for in subsections (a) or (b) above are finally
determined by any Official Body to exceed the maximum rate of interest permitted by any applicable usury or similar Laws, their or its application
shall be suspended and there shall be charged instead the maximum rate of interest permitted by such Laws. If any payment of interest or in the
nature of interest would cause the foregoing interest rate limitation to be exceeded, then such excess payment will be credited as a payment of
principal of any of the Note, at Lender’s option, unless the Borrower notifies Lender in writing to return the excess payment to the Borrower.
2.04
Disbursements. The net proceeds of the Loan shall be disbursed as directed by Borrower for the purposes set forth in Section
2.08 upon all of the terms and conditions herein being satisfied in the Lender’s opinion. Disbursements shall be by check written to subcontractors
and vendors, mailed to Borrower for disbursement. Remaining funds will be paid by check to the Borrower.
2.05
Principal and Interest Payments. Payments for the prior month’s accrued interest shall be due on the fifteenth (15th) day of each
month. Upon or prior to such due date, Lender shall apply funds up to the balance of the Interest Escrow to the amount due on the Loan as interest,
at Lender 's discretion as to the allocation. If the funds of the Interest Escrow are exhausted prior to the Loan being paid off, the Borrower will make
interest payments to Lender from Borrower’s funds. Payments will be accepted by way of an ACH withdrawal initiated by Lender. Payments will
first be Interest will also be due with principal payments made under section 2.05(a) or (b). Payments of principal shall be due as follows:
(a)
Upon the sale or transfer of all or a portion of any lot contained within the Real Property, or, consistent with Section
6.07 hereof, the lot’s outstanding principal balance and interest, and the amount required to replenish the Interest Escrow shall be paid by Borrower
to Lender.
(b)

Upon demand by Lender.

2.06
Optional Prepayments. The Borrower shall have the right, at its option, to prepay the principal, interest or other amounts due
from the Borrower under this Agreement or under the Note, in whole or in part at any time without premium or penalty. Prepayments will not,
unless agreed to by Lender in writing, relieve the Borrower of its obligation to continue to make payments as set forth herein, rather, prepayments
will reduce the principal balance of the Indebtedness, as determined by Lender in its sole discretion.
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2.07
Payments. All payments to be made in respect of principal, interest or other amounts due from the Borrower under this
Agreement or under the Note shall be payable on or before 2:00 o’clock p.m., Jacksonville, Florida, time, on the day when due without presentment,
demand, protest or notice of any kind, all of which are hereby expressly waived, and an action therefor shall immediately accrue. Such payments
shall be made to Lender at its Office in U.S. dollar funds immediately available at such Office without setoff, counterclaim or other deduction of any
nature. All such payments shall be applied at the option of Lender to accrued and unpaid interest, outstanding principal and other sums dues under
this Agreement in such order as Lender, in its sole discretion, shall elect. Lender shall attempt to automatically withdraw funds from Borrower’s
account on the date due under the Note.
2.08

Use of Net Proceeds; Approval of homes.

(a)
Loan. The proceeds of the Loan shall be used for purchase of the Lots and construction of no more than two homes
and no more than one Spec home approved by Lender. Approval shall require an acceptable appraisal and a review of the house plans. Such
approval shall be at Lender’s sole and exclusive option, and such approval or denial shall be communicated to Borrower prior to the Closing.
Proceeds will also be used to pay for the following expenses on Borrowers behalf at closing: Appraisal fee, real estate taxes, transfer and mortgage
taxes customarily paid by Borrower, recording fees customarily paid by Borrower, Loan Fee, flood insurance (if required), builder’s risk insurance,
boundary survey (only if lot is metes and bounds), title insurance, Interest Escrow and Borrower Investment. When the builder meets the
requirements in the first sentence of this paragraph, it will request funding for a home to be built on any of the remaining Lots. The home will need
to be approved by Lender, such approval being at the Lender’s sole and exclusive option. This option will continue until all remaining Lots are built
on and released, or until Lender terminates the Loan, at its sole option.
2.09

Releases; Prohibitions on Transfer.
(a)
(b)

Notwithstanding anything herein to the contrary, neither the entirety of the Real Property nor any portion thereof will be
released by Lender without the proper amount or amounts having been paid to reduce the amount outstanding on the loan
in accordance with this Agreement.
Upon the payment of the release amount for the Real Property to be released, so long as all other terms and conditions
contained herein shall have been satisfied, Lender shall take the proper steps to release its security interest in such portion
of the Land as noted in Section 2.08 above.

2.10
Loan Fees. The Borrower shall pay the following loan fees to the Lender: for the Loan the first construction project, a fee in the
amount of 5% of the estimated loan amount of $1,000,000 based on lending 70% of the appraised value of the home, which fee shall be earned by
and paid to Lender at Closing, and funded out of proceeds of the Loan. Should the appraised value be more or less, the loan fee will be adjusted
accordingly and credited or charged to the Borrower at the start of the third home.
2.11
Interest Escrow. The Borrower shall agree to provide an Interest Escrow of $35,000 from which monthly interest payments shall
be deducted. The Interest Escrow will be funded at closing from proceeds of the Loan which shall be held in the Lender’s general operating funds
and not yield interest to Borrower. As each home constructed is paid off, additional payoff funds will be requested from closing proceeds on
Lender’s payoff letter to replenish the Interest Escrow.
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2.12
Indemnity. The Borrower and CRC shall jointly and severally indemnify Lender against any loss r expense which Lender has
sustained or incurred as a consequence of any default by the Borrower or CRC in the performance or observance of any covenant or condition
contained in this Agreement, or under the Note, including, without limitation, any failure of the Borrower to pay when due (by demand, upon
maturity or otherwise) any principal, interest, commitment fees or any other amount due hereunder or under the Note. If Lender sustains or incurs
any such loss or out-of-pocket expense, it shall from time to time notify the Borrower and CRC of the amount determined in good faith by Lender
(which determination shall be conclusive) to be necessary to indemnify Lender for such loss or expense. Such amount shall be due and payable by
the Borrower and CRC to Lender ten (10) Business Days after such notice is given and shall bear interest at the then applicable interest rate from the
due date until paid (before and after judgment).
2.13
Loan Account. Lender shall open and maintain on its books a loan account (the “Loan Account”) with respect to repayments,
prepayments, the computation and payment of interest and principal, and the computation and final payment of all other amounts due and sums paid
to Lender hereunder. Except in the case of manifest error in computation, the Loan Account shall be conclusive and binding on the Borrower as to
the amount at any time due to the Lender from the Borrower hereunder and under the Note.
2.14
Late Charge. Upon the occurrence of an Event of Default with respect to the payment of any installment of interest or principal
on any of the Note for more than ten (10) days after the said installment becomes due, in addition to making a payment of the installment due, the
Borrower or Parties shall pay to Lender a late charge in an amount equal to the greater of (i) Twenty-Five and 00/100 Dollars ($25.00) or (ii) five
percent (5.0%) of any such overdue installment.
2.15

Collateral.

(a)
Note. The Note and all obligations of Borrower hereunder shall be secured by the ALR, the Environmental
Indemnification Agreement, the Mortgage, the Guaranty, the Investment, and any and all other Loan Documents executed with respect thereto.
(b)
Cross-Collateralization. Borrower and CRC acknowledge and agree that all of the Collateral described herein shall
serve as additional Collateral for any or all of the advances under the Note, notwithstanding any term or terms of a Loan Document to the contrary,
and that upon the occurrence of an Event of Default, Lender may proceed against any portion of the Collateral, at Lender’s sole discretion.
2.16
Extinguishment. The obligations of the Borrower and CRC under the Note shall be extinguished, and Real Property may be
released by Lender, upon such time as the outstanding balance relating to the Note zero dollars, and either the Borrower or the Lender wishes to
terminate the agreement.
2.17
Calculation of Advance Amount. Each home will be eligible to receive 70% of the appraised value of the home (assuming
construction) up to $350,000 of proceeds. For the first home construction project, the lot proceeds and fees and costs as listed in Section 2.08, not
including the Interest Escrow and Borrower Investment, will be subtracted from 70% of the appraised value. For subsequent lots, the loan fee and
new expenses (appraisal, for instance) will be subtracted from the 70% of appraised value. The remaining available proceeds will be available for
draws based on the Lender’s then current draw schedule applicable to the home. By way of example, if the home to be built at 1020 Turnberry
Circle appraised for $450,000, resulting in a loan amount of $315,000 and the items funded at closing were: Appraisal fee $700, real estate taxes
$400, transfer and mortgage taxes customarily paid by Borrower $400, recording fees customarily paid by Borrower $100, Loan Fee (5.0% of
$315,000, or $15,750), builder’s risk insurance $700, and title insurance for $800, as well as the selling price for the Lot of $69,900, then $88,750
will be funded at closing of the $315,000, and the remaining $226,250 will be available for construction draws. These draw amounts will be based
on the percentages of completion as determined by lender as construction progresses. Up to seven draws per home will be allowed. Borrower will
submit a project estimate form to Lender prior to construction of each home. Lender will pay invoices from subcontractors and material suppliers
from available construction draw funds, directly to subcontractor, via ACH, after approval by Borrower and Lender. If Borrower is in default under
the Agreement, Borrower’s approval will not be required.
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2.18
Borrower Investment. On the Closing Date for the first home, Borrower shall invest in a fixed rate note with Shepherd’s Finance
(via the loan proceeds) of $40,000, for duration of 12 Months at the rate of 4.0%. The interest yielded by the investment will be paid monthly to the
Borrower while not in default. This Investment shall be collateral for the Loan.
(a)
Upon maturity of the note, the Borrower shall renew the note for the shortest duration available at the time of the note
renewal provided the Builder Investment is still due on account.
(b)

After final payoff of all debt, the Borrower Investment will still remain until the note’s then current maturity date.

2.19
Quality Control Inspections. During the term of this Agreement, the Lender may perform quality control inspections at its
expense. The Lender may use these inspections to override inspections done under Section 4.14 of this Agreement.
2.20
Quality Control Appraisals. Lender will periodically have quality control appraisals (“QCA”) completed on the Collateral at its
discretion and at its expense. If the value received from the QCA is, in the Lender’s opinion, substantially lower than the appraisal used in section
2.17, the Lender will have the option to reduce the appraised value used in 2.17 to the QCA appraised value.
ARTICLE III.
REPRESENTATIONS AND WARRANTIES
The Borrower and CRC hereby represent and warrant to Lender that:
3.01
Organization and Qualification. Borrower is a Georgia limited liability company and all of the Persons executing Loan
Documents on Borrower’s behalf, are all duly organized, validly existing and in good standing under the laws of their jurisdiction of organization,
and are duly qualified or licensed to do business, and are in good standing in all jurisdictions in which the ownership of their respective properties or
the nature of their activities or both make such qualification or licensing necessary.
3.02
Authority; Power to Carry on Business: Licenses. The Borrower, CRC, and the respective Persons executing Loan Documents
on their behalf, have the power and authority to execute, deliver and perform the Loan Documents to which they are a party, to make the borrowing
provided for herein, and to perform their respective obligations hereunder and under the other Loan Documents. All such action has been duly and
validly authorized by all necessary proceedings on their respective parts. The Borrower has all requisite power and authority to own and operate
their respective properties and to carry on their businesses as now conducted and as presently planned to be conducted. The Borrower has all
licenses, permits, consents and governmental approvals or authorizations necessary to carry on their respective businesses as now conducted and
specifically in conjunction to the Real Property.
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3.03
Execution and Binding Effect. The Loan Documents have been duly and validly executed and delivered by the parties thereto
and, to the extent they are a party thereto, constitute legal, valid and binding obligations of the Borrower and CRC, enforceable in accordance with
the terms hereof and thereof.
3.04
Authorizations and Filings. No authorization, consent, approval, license, exemption or other action by, and no registration,
qualification, designation, declaration or filing with, any Official Body is or will be necessary or advisable in connection with the execution and
delivery, of the Loan Documents, the consummation of the transactions herein or therein contemplated, and the performance of or compliance with
the terms and conditions hereof or thereof.
3.05
Absence of Conflicts. Neither the execution and delivery of the Loan Documents, the consummation of the transactions herein or
therein contemplated, nor the performance of or compliance with the terms and conditions hereof or thereof will (a) violate any Law or any
regulation, order, writ, injunction, or decree of any court or governmental instrumentality or agency, (b) conflict with or result in a breach of or a
default under the organizational documents of the Borrower, or any agreement or instrument to which any of such parties is a party or by which its
properties (now owned or hereafter acquired) may be subject or bound or, (c) result in the creation or imposition of any Lien, charge or
encumbrance upon any property (now owned or hereafter acquired) of any of such parties.
3.06
the Borrower.

Ownership and Control. Schedule 3.06 to this Agreement states, as of the Closing Date, the owners of the ownership interests of

3.07
Managers of the Borrower; Business. Schedule 3.07 to this Agreement states as of the Closing Date the Persons authorized to
execute the Loan Documents by the Borrower. In addition, Schedule 3.07 to this Agreement describes the business of the Borrower as presently
conducted and as presently planned to be conducted.
3.08
No Event of Default; Compliance with Instruments. No event has occurred and is continuing and no condition exists which
constitutes an Event of Default or Potential Default. The Borrower is not in violation of (i) any term of any organizational agreement nor (ii) any
agreement or instrument to which they are a party or by which they or any of its properties (now acquired or hereinafter acquired) may be subject or
bound.
3.09
Litigation. There is no pending, contemplated or threatened proceeding by or before any Official Body against or affecting the
Borrower, CRC or the Collateral which, if adversely decided, would have a material adverse effect on the financial condition, assets, properties,
management, operations or business of the Borrower or CRC, the ability of the Borrower or CRC to perform their obligations under the Loan
Documents, or the Collateral.
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3.10
Pension and Employee Benefit Plan Matters. The provisions of all deferred compensation, benefit, pension, profit sharing and
other plans, if any, of the Borrower which are subject to ERISA (the “Plans”) comply in all respects with the requirements of ERISA. The Plans
have not incurred any “accumulated funding deficiency” within the meaning of Section 302 of ERISA, if applicable, or Section 412 of the Code
with respect to the most recent plan year ending on or prior to the date hereof, and each Borrower and its ERISA Affiliates have not incurred any
liability on account of an “accumulated funding deficiency” with respect to the Plans. All contributions to the Plans required with respect to all plan
years ending on or prior to the date hereof have been made, and the pro rata portion of the contribution with respect to the plan year in which the
date hereof falls has been accrued on the respective financial statements of the Borrower. The funding method used in connection with the Plans is
acceptable under ERISA and the actuarial assumptions used in connection with funding the Plans, in the aggregate, are reasonable. No liability to
PBGC has been incurred with respect to the Plans (except for the premium liability under Section 4007(a) of ERISA) nor has any event or
circumstances occurred in connection with the Plans which would result in any liability to the PBGC on the part of the Borrower or its ERISA
Affiliates. No Reportable Event, within the meaning of Section 4043 of ERISA, has occurred with respect to the Plans, nor have the Plans been
terminated in accordance with the procedures set forth in Sections 4041 or 4042 of ERISA or by operation of law. All premium payments with
respect to the Plans to PBGC required as of the date hereof have been made. The Borrower, its ERISA Affiliates, and to the best knowledge of the
Borrower and its ERISA Affiliates, any “party in interest” within the meaning of Section 3(14) of ERISA, have not engaged in any “prohibited
transaction” within the meaning of Section 406(a) or (b) of ERISA or of Section 4975(c) of the Code, the occurrence of which would subject the
Borrower or its ERISA Affiliates to any liability or any tax which may be imposed by Section 4975 of the Code or Section 502(i) of ERISA, with
respect to a Plan. No legal action involving a Plan is pending or threatened against the Borrower or any of the fiduciaries of a Plan. The Plans have
received determination letters from the Internal Revenue Service to the effect that each Plan is qualified under Section 401(a) of the Code and
nothing has occurred since the receipt of the latest determination letters with respect to each Plan to adversely affect its continued qualification. the
Borrower and its ERISA Affiliates, have, for all periods ending on or prior to the date hereof, administered the Plans and each “employee welfare
benefit plan,” maintained by them, in all material respects in compliance with the reporting and disclosure requirements applicable thereto under
ERISA, the Code or any other federal, state or local law. the Borrower and its ERISA Affiliates do not contribute to a multiemployer pension plan,
as such term is defined in Section 3(37) of ERISA, on behalf of any of its employees.
3.11
Title to Property. The Borrower has good and marketable title in fee simple to all of the real property purported to be owned by
the Borrower and good and marketable title to all other property purported to be owned by the Borrower which is securing the Loans, subject only to
Liens not forbidden by Section 6.01 hereof.
3.12

Use of Net Proceeds. The net proceeds of the Note shall be used solely for the purposes set forth in Section 2.08.

3.13
Taxes. All tax returns required to be filed by the Borrower have been properly prepared, executed and filed. All taxes,
assessments, fees and other governmental charges upon the Borrower or upon any of its respective properties, income, sales or franchises which are
due and payable have been paid. The reserves and provisions for taxes on the books of the Borrower are adequate for all open years and for the
current fiscal period. The Borrower does not know of any proposed additional assessment or basis for any material assessment for additional taxes
(whether or not reserved against). The federal income tax liabilities of the Borrower have been finally determined by the Internal Revenue Service,
or the time for audit has expired, and all such liabilities (including all deficiencies assessed following audit) have been satisfied.
3.14
No Material Adverse Change. Since the July 10, 2013, there has been no material adverse change in the financial condition,
assets, properties, management, operations or business of the Borrower or CRC.
3.15
Regulations U and X. The Borrower will make no borrowing hereunder for the purpose of buying or carrying any “margin
stock,” as such term is used in Regulation U of the Board of Governors of the Federal Reserve System, as amended from time to time. The
Borrower owns no “margin stock.” The Borrower is not engaged in the business of extending credit to others for such purpose, and no part of the
proceeds of any borrowing hereunder will be used to purchase or carry any “margin stock” or to extend credit to others for the purpose of
purchasing or carrying any “margin stock” in contravention of regulations U and X.
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3.16
Investment Company Act. The Borrower is not an “investment company” or company “controlled” by and “investment
company” within the meaning of the Investment Company Act of 1940; as amended.
3.17
Compliance with Laws. The conduct by the Borrower of its business as it is presently conducted does not violate any provision
of any Law or, if such conduct does violate a Law, such violation would not, together with all other such violations, have a material adverse effect
on the financial condition or results of operations of the Borrower, and the Borrower has obtained all permits, licenses, consents and approvals of all
Official Bodies or other third parties, including all consents and approvals, if any, under the Laws designed to protect the environment, which are
required to conduct its business as it is presently conducted.
3.18
Licenses, Franchises. The Borrower owns or possesses all of the patents, trademarks, service patents marks, trade names,
copyrights, licenses, franchises, permits and rights with respect to the foregoing necessary to own and operate its properties and to carry on its
business as presently conducted without conflict with the rights of others. No individual patent or patent license is of material importance to its
business and there is no reason to anticipate any material liability to the Borrower in respect of any claim of infringement of any thereof.
3.19
3.20
authorities.
3.21

Utility Services. All utility services appropriate for housing are available at the boundaries of the Collateral.
Assessment of Property. Each Lot is and will continue to be assessed and taxed as an independent parcel by all governmental
Environmental Matters.

(a)
The Borrower and CRC warrant and represent that the Borrower and CRC are not aware of any circumstances which
would result in any material obligation binding upon the Borrower or CRC under any environmental laws to investigate or remediate any Hazardous
Substances in, on or under any parcel of the Real Property.
(b)

The Borrower and CRC will execute and deliver to Lender the Environmental Indemnification Agreement.

3.22
Solvency. After giving effect to the consummation of all the transactions contemplated hereby, the Borrower and CRC (a) shall
be able to pay their debts as they become due, (b) shall have funds and capital sufficient to carry on their business and all businesses in which they
are about to engage and, (c) shall own property having a value both at fair valuation and at fair saleable value in the ordinary course of the
Borrower’s and CRC’s business greater than the amount required to pay its debts as they become due. The Borrower and CRC shall not be rendered
insolvent by the execution and delivery of this Agreement, the borrowing hereunder and/or the consummation of any transactions contemplated
herein.
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3.23
Accurate and Complete Disclosure, Continuing Representations and Warranties. No representation or warranty made by the
Borrower or CRC under this Agreement or any Loan Document and no statement made by the Borrower or CRC in any certificate, report, exhibit or
document furnished by the Borrower or CRC to Lender pursuant to or in connection with this Agreement is false or misleading in any material
respect (including by omission of material information necessary to make such representation, warranty or statement not misleading). The Borrower
and CRC have disclosed to Lender in writing every fact which materially and adversely affects, or would materially and adversely affect, the
financial condition, assets, properties, management, operations or business of the Borrower or CRC or the ability of the Borrower or CRC to
perform their respective obligations under the Loan Documents. The representations and warranties are to survive the delivery of the Loan
Documents and the making of all disbursements hereunder until the Agreement is terminated by Lender.
ARTICLE IV.
CONDITIONS OF LENDING
The obligation of Lender to enter into this Agreement and to make the Loan hereunder is subject to the accuracy, as of the date hereof, of
the representations and warranties contained in the Loan Documents, to the performance by the Borrower and CRC of their obligations to be
performed hereunder and thereunder on or before the Closing Date, and to the satisfaction of the following further conditions:
4.01
Representations and Warranties, Events of Default and Potential Defaults. The representations and warranties contained in
Article III shall be true on and as of the date of Closing and each disbursement, with the same effect as though made on and as of such date. On the
date of the Closing or any disbursement, no Event of Default and no Potential Default (unless waived by Lender) shall have occurred and be
continuing or exist.
4.02
Proceedings and Incumbency. On the Closing Date, there shall have been delivered to Lender, certificates of the Borrower in
form and substance reasonably satisfactory to Lender, dated the Closing Date and signed on behalf of the Borrower by its respective Persons
authorized to execute Loan Documents on its behalf certifying as to (a) true copies of the organizational documents of the Borrower as in effect on
such date, (b) true copies of all organizational actions taken by the Borrower relative to the transactions contemplated by this Agreement, and (c) the
names, true signatures and incumbency of all of the Persons authorized to execute and deliver the Loan Documents to which the Borrower are a
party. Lender may conclusively rely on such certificate.
4.03
Loan Documents. On the Closing Date, those Loan Documents to be executed by or at the Closing Date shall have been
executed and delivered to Lender and shall be in effect and all filings and recordings contemplated thereby shall have been made. The Borrower
shall also deliver such other instruments, documents and certificates as Lender or its counsel shall reasonably require.
4.04
Deed to Secure Debt. There shall have been executed and delivered to Lender the deed to secure debt, pursuant to which
Borrower shall have conveyed a first in priority lien on the Real Property to Lender, together with evidence satisfactory to Lender and counsel for
Lender that the deed to secure debt has been filed in the appropriate public office.
4.05
ALR. There shall have been executed and delivered to Lender the ALR , pursuant to which the Borrower has assigned to Lender,
as collateral, all the right, title and interest of the Borrower in and to any leases, together with evidence satisfactory to Lender and counsel for
Lender that the ALR has been recorded and filed in the appropriate public office or offices.
4.06
Title Insurance. There shall have been delivered the following a title insurance commitment on the Lots in form and substance
acceptable to Lender and its title insurer:
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4.07
Agreements Affecting the Real Property. There shall have been delivered a copy of any and all agreements, understandings,
covenants and restrictions, with or relating to the Real Property, its owners or tenants, affecting the Borrower.
4.08
Certificates of Insurance. Lender shall have received such certificates of insurance as Lender may require, in form and substance
satisfactory to Lender, from insurers satisfactory to Lender evidencing the fulfillment of the requirements of Section 5.02 hereof.
4.09
Details, Proceedings and Documents. On the Closing Date, all legal details and proceedings in connection with the transactions
contemplated by this Agreement shall be reasonably satisfactory to Lender and its counsel and Lender shall have received and shall receive from
time to time all such counterpart originals or certified or other copies of such documents and proceedings in connection with such transactions, in
form and substance satisfactory to Lender, as Lender may from time to time request.
4.10
Other Documents and Conditions. On or before the Closing Date, Lender shall have received such other documents and
conditions as may be required to be submitted to Lender by the terms of this Agreement or any Loan Document with respect to the transactions
contemplated by this Agreement.
4.11
Fees and Expenses. The Borrower shall have paid all fees and charges required for the Closing (including fees and expenses paid
by Lender from loan proceeds for Borrower at closing) and related to the Closing, including Borrower’s legal fees, site inspection costs, and any
other similar matters pertinent to the Closing.
4.12
Builder Investment. At or Prior to the Closing Date for the first home to be built, or prior to construction on any additional
homes to be financed under this agreement, the Borrower shall have made the appropriate Investment.
4.13
Project Estimate Form. At or Prior to the Closing Date for the first home to be built, or prior to construction on any additional
homes to be financed under this agreement, the Borrower will submit a project estimate form to Lender.
4.14
Initial Construction Disbursement on Each Home. Prior to the initial construction disbursement on each home, Borrower shall
order and supply a foundation survey to Lender, at Borrower’s expense. Prior to the initial construction disbursement on each home except 100
Evergreen Parkway, Lender shall perform title search at its expense.
4.15
Prior to All Construction Disbursements. Prior to all construction disbursements, an inspection with digital pictures will be done
by a Realtor acceptable to Lender, at Borrower’s expense, if any. If the Realtor listing the property is unable, unwilling, or not acceptable to Lender,
Lender will select a different inspector, also at Borrower’s expense, if any. Also prior to disbursement, Borrower will supply Lender with all
invoices from subcontractors and vendors, and the disbursement request form supplied by Lender to Borrower, and the Disbursement Request Form
then being used by Lender.
4.16

Sales Contract. Purchase contract for $19,300 for the three Lots delivered to Lender prior to closing.

4.17
Boundary Survey. Prior to the Closing Date for the first Lot, and the construction commencement for all other Lots, if any Lot
which is to be constructed on is delineated by Metes and Bounds rather than platted, a boundary survey will need to be provided by Borrower at its
expense.
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ARTICLE V.
AFFIRMATIVE COVENANTS
The Borrower and CRC covenant and agree with Lender as follows:
5.01

Reporting and Information Requirements.

(a)
Weekly Meetings. At Lender’s option, the Borrower shall meet with Lender to review progress of construction etc., on
the phone or in person at the Real Property.
(b)
Notice of Event of Default. Promptly upon becoming aware of any Event of Default or Potential Default, the Borrower
shall give Lender notice thereof, together with a written statement of the Borrower setting forth the details thereof and any action taken or
contemplated to be taken by the Borrower.
(c)
Notice of Material Adverse Change. Promptly upon becoming aware thereof, the Borrower and CRC shall give Lender
notice with respect to any material adverse change in the financial condition, assets, properties, management, operations or business of the Borrower
or CRC.
(d)
Notice of Proceedings. Promptly upon becoming aware thereof, the Borrower and CRC shall give Lender notice of the
commencement, existence or threat of all proceedings by or before any Official Body against or affecting the Borrower or CRC, which, if adversely
decided, would have an adverse effect on the financial condition, assets, properties, management, operations or business of the Borrower or CRC.
(e)
Visitation. Upon receipt of reasonable notice, the Borrower and CRC shall permit such persons as Lender may
designate to visit and inspect any of their properties to examine the books and records relevant thereto and take copies and extracts therefrom, and to
discuss the affairs of the Borrower and CRC with each of their agents, employees and independent accountants at such times and as often as Lender
may reasonably request, at Lender’s expense. The Borrower and CRC hereby authorize such agents, employees and independent accountants to
discuss with Lender the affairs of the Borrower and CRC, all at Lender’s expense.
(f)
Further Information. The Borrower and CRC will promptly furnish to Lender such other information, in such form, as
Lender may reasonably request from time to time.
5.02
Insurance. The Borrower shall maintain, with financially sound and reputable insurers, general liability insurance with respect to
its properties and businesses, against such liabilities, casualties and contingencies and of such types and in such amounts as is satisfactory to Lender
and as is customary in the case of entities engaged in the same or a similar business or having similar properties in the same geographic area
(including, if required by Lender, flood insurance). The Borrower agrees to provide Lender with thirty (30) days’ advance notice of the termination
of any such policy of insurance.
5.03
Maintenance of Properties. The Borrower shall maintain or cause to be maintained in good repair, working order and condition
the properties now or hereafter owned, leased or otherwise possessed by it and shall make or cause to be made all needful and proper repairs,
renewals, replacements and improvements thereto so that the business carried on in connection therewith may be properly and advantageously
conducted at all times.
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5.04

Payment of Liabilities. The Borrower shall pay or discharge:

(a)
prior to the date on which penalties attach thereto, all taxes, assessments and other governmental charges or levies
imposed upon it or any of its properties or income;
(b)
on or prior to the date when due, all lawful claims of material men, mechanics, carriers, warehousemen, landlords and
other like persons which, if unpaid, might result in the creation of a Lien upon any such properties;
(c)
any such properties; and
(d)
5.05

on or prior to the date when due, all other lawful claims which, if unpaid, might result in the creation of a Lien upon
all other liabilities so that they are not in default, in the ordinary course of the Borrower’ business.

Compliance with Laws. The Borrower and CRC shall comply with all applicable Laws, in all material respects.

5.06
Continuation of and Change in Business. The Borrower shall continue to engage in the business and activities that it is presently
engaged in. The Borrower shall not engage in any other business or activities without obtaining the prior written consent of Lender.
5.07

Use of Net Proceeds. The Borrower will use the net proceeds of the Note for the purposes set forth in Section 2.08 hereof.

5.08
Lien Searches. Lender may, but shall not be obligated to, conduct lien searches of the Borrower and its assets and properties, as
Lender, in its sole discretion, may determine to be necessary.
5.09
Further Assurances. At any time and from time to time, upon Lender’s request, the Borrower and CRC shall make, execute and
deliver, or cause to be made, executed and delivered, to Lender and where appropriate shall cause to be recorded or filed, and from time to time
thereafter to be rerecorded and refiled at such time and in such offices and places as shall be deemed reasonably desirable by Lender, any and all
such other Loan Documents, certificates and other documents as Lender may consider necessary or desirable in order to effectuate, complete or
perfect and to continue and preserve the obligations of the Borrower and CRC hereunder under the Note and the Loan Documents and the Liens
created thereby. Upon any failure by the Borrower or CRC to do so, Lender may make, execute, record, file, rerecord or refile any and each such
Loan Document, instrument, certificate and document for and in the name of the Borrower or CRC.
5.10
Wages and Withholding Taxes. The Borrower shall pay when due all wages and other compensation and all withholding taxes.
The Borrower shall create and fund a reserve for all withholding taxes for wages and other compensation which has been paid but as to which the
taxes are not yet due. If such wages and other compensation are not paid when due and/or if such withholding taxes are not paid when due and/or a
funded reserve is not created for withholding taxes which are owing for wages and other compensation which have been paid but as to which the
taxes are not yet due, Lender may, but is not obligated to pay the Borrower’ wage, compensation and/or withholding tax liabilities and add such
amounts so paid to the principal amounts due under Section 2.01 of this Agreement.
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5.11
Preservation of Existence. The Borrower shall maintain its limited liability company existence, rights and franchises in full force
and effect in its jurisdictions of organization. The Borrower shall qualify and remain qualified as a foreign limited liability company in each
jurisdiction in which failure to receive or retain such qualification would have a material adverse effect on the financial condition, assets, properties,
management, operations or business of the Borrower.
5.12
Damage or Destruction. If any of the Collateral is damaged or destroyed by casualty of any nature, within sixty (60) days
thereafter Borrower shall restore the Collateral and Improvements to the condition in which they were before such damage or destruction with funds
not from the Lender. Lender will not be obligated to make disbursements under this Agreement until such restoration has been accomplished.
Proceeds from any insurance policy may be used, at Lender’s sole discretion, to reduce the balance due under this Agreement rather than to improve
the Collateral.
ARTICLE VI.
NEGATIVE COVENANTS
The Borrower and CRC covenant to Lender as follows:
6.01
Liens. Without the prior written consent of Lender, the Borrower shall not at any time create, incur, assume or suffer to exist any
Lien on or against any assets of the Borrower or agree or become liable to do so except:
(a)

Liens in favor of Lender;

(b)

Liens arising from taxes, assessments, charges, levies or claims that are not yet due, that remain payable without

penalty;
(c)
Deposits or pledges to secure workers’ compensation, unemployment insurance, old age benefits or other social
security obligations, or in connection with or to secure the performance of bids, tenders, trade contracts or leases, or to secure statutory obligations,
or stay, surety or appeal bonds, or other pledges or deposits of like nature and all in the ordinary course of business in an aggregate amount of less
than Ten Thousand Dollars ($10,000.00); and
(d)
Zoning restrictions, easements, minor restrictions on the use of real property, and other minor Liens that do not secure
the payment of money or the performance of an obligation and that do not in the aggregate materially detract from the value of a property or asset
to, or materially impair its use in the business of the Borrower.
6.02
Indebtedness. Without the prior written consent of Lender, the Borrower shall not at any time create, incur, assume or suffer to
exist any indebtedness or financing on or related to all or any portion or all of the Real Property except as approved in writing by Lender.
6.03
Capital Distributions and Dividends. The Borrower shall not declare, make, pay or agree, become or remain liable to make or
pay, any dividends or other distribution of any nature (whether in cash, property, securities or other-wise) on account of or in respect of any
membership interests of the Borrower if an Event of Default or Potential Event of Default exists.
6.04
Continuation of or Change in Business. The Borrower shall continue to engage in its business substantially as is currently
undertaken, and the Borrower shall not engage in any other business.
6.05
Merger, Consolidation, Business Acquisitions. The Borrower shall not merge or agree to merge with or into or consolidate with
or into any other Person without the prior written consent of Lender.
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6.06
Margin Stock. The Borrower will not use the proceeds of the Loans, directly or indirectly, to purchase any “margin
stock” (within the meaning of Regulations U, G, T or X of the Board of Governors of the Federal Reserve System) or to extend credit to others for
purpose of purchasing or carrying, directly or indirectly, any margin stock.
6.07
No Liens on Collateral. The Borrower shall not incur, create, assume or permit to exist, any Lien on all or any of the Collateral
assigned to Lender pursuant to this Agreement or any other Loan Document as security for the Note, without the prior written consent of Lender.
6.08
Change in Control of the Borrower. The Borrower will not permit a Change in Control (as defined below), without the prior
written consent of the Lender, which consent will not be unreasonably withheld. A Change of Control shall mean any one or more of the following:
(i) CRC shall own (beneficially or of record, directly or indirectly) less than 100.0% of all membership interests of the Borrower, or (ii) at any time
CRC shall fail to have the right to receive 100.0% or more of all distributions made by the Borrower, including without limitation liquidating
distributions.
ARTICLE VII.
DEFAULTS
7.01
Events of Default. An Event of Default shall mean the occurrence or existence of one or more of the following events or
conditions (whatever the reason for such Event of Default and whether voluntary, involuntary or effected by operation of law):
(a)
The Borrower shall fail to pay when due principal or interest on the Note, any Loan Fee, the Investment, any amount
payable pursuant to this Agreement or any Loan Document or any other amount due hereunder or under any agreement with Lender, and such
default shall continue ten (10) consecutive days from the date such payment is due; or
(b)

Borrower shall be past due in an amount greater than $15,000 to any subcontractor or material supplier; or

(c)

Borrower shall fail to construct any home to 90% completion within 9 months; or

(d)

Borrower shall fail to reach 50% completion within 6 months; or

(e)

Borrower ceases construction prior to 90% completion;

(f)
The Borrower shall violate any prohibition on transfer or attempted transfer of all or any portion of the Real Property,
or shall violate any other provision related to the transfer or attempted transfer of all or any portion of the Real Property as contained in this
Agreement, except when such transfer immediately results in the Note related to this Agreement being brought to a zero dollar balance; or
(g)
Any representation, warranty or statement made by the Borrower or CRC under this Agreement or the Loan
Documents or in any financial statement, certificate, report, exhibit or document furnished by the Borrower or CRC to Lender pursuant to this
Agreement or the other Loan Documents shall prove to have been false or misleading in any material respect as of the time when made or becomes
false or misleading at any time thereafter; or
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(h)
The Borrower or CRC shall default in the performance or observance of any covenant contained in Article V or Article
VI hereof and such default shall continue thirty (30) consecutive days; or
(i)

The Borrower subdivides any Lot without Lender’s prior written approval; or

(j)
The Borrower or CRC shall default in the performance or observance of any other covenant, agreement or duty under
the Loan Documents, and such default shall continue thirty (30) consecutive days after receipt of written notice by the Borrower or CRC from
Lender of such default; or
(k)
The Borrower or CRC (i) shall default (as principal or guarantor or other surety) in any payment of principal of or
interest on any obligation for borrowed money in excess of One Hundred Thousand Dollars ($100,000.00) beyond any period of grace with respect
thereto or, if such obligation or obligations is or are payable or repayable on demand, shall fail to pay or repay such obligation or obligations when
demanded or (ii) shall default in the observance of any covenant, term or condition contained in any agreement or instrument by which such
obligation or obligations is or are created, secured or evidenced if the effect of such default is to cause, or to permit the holder or holders of such
obligation or obligations (or a trustee or agent on behalf of such holder or holders) to cause, all or part of such obligation or obligations to become
due before its or their otherwise stated maturity; or
(l)
One or more judgments for the payment of money in excess of $10,000.00 shall have been entered against the
Borrower or CRC, which judgment or judgments shall have remained undischarged and unstayed for a period of thirty (30) consecutive days; or
(m)
A writ or warrant of attachment, garnishment, execution, distraint or similar process shall have been issued against the
Borrower or CRC which shall have remained undischarged and unstayed for a period of thirty (30) consecutive days; or
(n)
Lender shall have determined (which determination shall be conclusive) that a material adverse change has occurred in
the financial condition, assets, properties, management, operations or business of the Borrower or CRC or that the prospect of payment or
performance of any covenant, agreement or duty under this Agreement, or the other Loan Documents is impaired or that Lender is insecure; or
(o)

The death, incarceration or incapacitation of CRC; or

(p)

A proceeding shall have been instituted in respect of the Borrower or CRC:

(i)
seeking to have an order for relief entered in respect of the Borrower or CRC or seeking a declaration or
entailing a finding that Borrower or CRC is insolvent or a similar declaration or finding, or seeking dissolution, winding-up, charter
revocation or forfeiture, liquidation, reorganization, arrangement, adjustment, composition or other similar relief with respect to the
Borrower, CRC, their assets or their debts under any law relating to bankruptcy, insolvency, relief of debtors or protection of creditors,
termination of legal entities or any other similar law now or hereafter in effect, or
(ii)
seeking appointment of a receiver, trustee, custodian, liquidator, assignee, sequestrator or other similar official
for the Borrower or CRC or for all or any substantial part of their property; or
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(iii)
any such proceedings shall result in the entry, making or grant of any such order for relief, declaration,
funding, relief, or appointment, or such proceeding shall remain undismissed and unstayed for a period of thirty (30) days or more; or
(q)
The Borrower or CRC shall become insolvent, shall become generally unable to pay their debts as they become due,
shall voluntarily suspend transaction of their business, shall make a general assignment for the benefit of creditors, shall institute a proceeding
described in Section (p)(i) or shall consent to any such order for relief, declaration, finding or relief described therein, shall institute a proceeding
described in Section (p)(ii) or shall consent to any such appointment or to the taking of possession by any such official of all or any substantial part
of its property whether or not any proceeding is instituted, shall dissolve, wind-up or liquidate itself or any substantial part of its property, or shall
take any action in furtherance of any of the foregoing; or
(r)
(i) a Termination Event with respect to a Plan shall occur, (ii) any person shall engage in any prohibited transaction
involving any Plan, (iii) an accumulated funding deficiency, whether or not waived, shall exist with respect to any Plan, (iv) any Borrower or any
ERISA Affiliate shall be in “Default” (as defined in Section 4219(c)(5) of ERISA) with respect to payments due to a multiemployer plan resulting
from any Borrower’s or any ERISA Affiliate’s complete or partial withdrawal (as described in Section 4203 or 4205 of ERISA) from such Plan, or
(v) any other event or condition shall occur or exist with respect to a Single Employer Plan, except that no such event or condition shall constitute
an Event of Default if it, together with all other events or conditions at the time existing, would not subject Borrower to any tax, penalty, debt or
liability which, alone or in the aggregate, would have a materially adverse effect on Borrower.
7.02
Consequences of an Event of Default. Upon the occurrence of an Event of Default, Lender may demand the unpaid principal
amount of any or all of the Note, interest accrued thereon and all other amounts owing by the Borrower or CRC hereunder or under the Note or
other Loan Documents to be immediately due and payable without presentment, demand, protest or further notice of any kind, all of which are
hereby expressly waived, and an action therefor shall immediately accrue.
7.03
Set-Off. If the unpaid principal amount of the Note, interest accrued thereon or other amount owing by the Borrower hereunder
or under the Note shall have become due and payable (by demand or otherwise), Lender and the holder of any participation in the Note shall each
have the right, in addition to all other rights and remedies available to it, without notice to the Borrower, to set-off against and to appropriate and
apply to such due and payable amounts any Debt owing to, and any other funds held in any manner for the account of, the Borrower by Lender or by
such holder, including, without limitation, all funds in all deposit accounts (whether time or demand, general or special, provisionally credited or
finally credited, or otherwise) now or hereafter maintained by the Borrower with Lender or such holder, and the Deposit. The Borrower hereby
consents to and confirms the foregoing arrangements and confirms each of Lender’s rights and such holder’s rights of banker’s lien and set-off.
Nothing in this Agreement shall be deemed a waiver or prohibition of or restriction on any of Lender’s rights or any such holder’s rights of banker’s
lien or set-off.
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7.04
Other Remedies. If one or more Events of Default shall occur, then Lender, in addition to any and all other rights and remedies
which Lender may then have hereunder, under the UCC, or under any other instrument, or which Lender may have at Law or in equity or otherwise,
may, at its option: (i) in the name of the Borrower, or otherwise, demand, collect, receive and receipt for, compound, compromise, settle and give
acquittance for, and prosecute and discontinue any suits or proceedings in respect to any or all of the Collateral; (ii) take any action which Lender
may deem necessary or desirable in order to realize on the Collateral, including, the power to perform any contract, endorse in the name of the
borrower without recourse to such Borrower any checks, drafts, notes or other instruments or documents received in payment of or on account of the
Collateral; (iii) enter upon the premises where any of the Collateral not in the possession of Lender is located and take possession thereof and
remove the same, with or without judicial process; (iv) reduce their claim to judgment or foreclosure or otherwise enforce the security interests
herein granted and assigned, in whole or in part, by any available judicial procedure; (v) after notification, if any, provided for herein, sell, lease, or
otherwise dispose of, at the office of Lender, on the premises of the borrower, or elsewhere, all or any part of the Collateral, in its then condition or
following any commercially reasonable preparation or processing, and any such sale or other disposition may be as a unit or in parcels, by public or
private proceedings, and by way of one or more contracts (it being agreed that the sale of any part of Collateral shall not exhaust Lender’s power of
sale, but sales may be made from time to time, and at any time, until all the Collateral has been sold or until all of the Borrower’ Indebtedness to
Lender has been fully paid and performed), and at any such sale it shall not be necessary to exhibit any of the Collateral; (vi) at its discretion, retain
the Collateral in satisfaction of the Note whenever the circumstances are such that Lender is entitled to do so under the Code or otherwise; or (vii)
exercise any and all other rights, remedies and privileges Lender may have under this Agreement or under the Loan Documents.
7.05
Non-Assumption of Liability. Nothing herein contained shall relieve the Borrower or CRC from performing any covenant,
agreement or obligation on the part of the Borrower or CRC to be performed under or in respect to any of the Collateral or from any liability to any
party or parties having an interest therein or impose any liability on Lender for the acts or omissions of the Borrower or CRC in connection with any
of the Collateral. Lender shall not assume or become liable for, nor shall it be deemed or construed to have assumed or become liable for, any
obligation of the Borrower or CRC with respect to any of the Collateral, or otherwise, by reason of the grant to Lender of security interests in the
Collateral.
7.06
Cross-Default. Borrower and CRC acknowledge and agree that, at the discretion of the Lender, a default or Event of Default
under any Loan Document shall constitute a default or Event of Default under all other Loan Documents, notwithstanding any term or terms of a
Loan Document to the contrary.
ARTICLE VIII.
MISCELLANEOUS
8.01
Business Days. Except as otherwise provided herein, whenever any payment or action to be made or taken hereunder or under
the Note shall be stated to be due on a day which is not a Business Day, such payment or action shall be made or taken on the next following
Business Day and such extension of time shall be included in computing interest or fees, if any, in connection with such payment or action.
8.02
Records. The unpaid principal amount of the Note, the unpaid interest accrued thereon, the interest rate or rates applicable to
such unpaid principal amount, the duration of such applicability and the accrued and unpaid commitment fee shall at all times be ascertained from
the records of Lender which shall be conclusive absent manifest error.
8.03
Amendments and Waivers. Lender and the Borrower, acting together, may from time to time enter into agreements amending,
modifying or supplementing this Agreement or the Note or any other documents or instruments pursuant to or in connection herewith or changing
the rights of Lender or of the Borrower hereunder or thereunder, and Lender may from time to time grant waivers or consents to a departure from
the due performance of the obligations of the Borrower hereunder or thereunder. Any such agreement, waiver or consent must be in writing and
shall be effective only to the extent specifically set forth in such writing. In the case of any such waiver or consent relating to any provision hereof,
any Event of Default or Potential Default so waived or consented to shall be deemed to be cured and not continuing, but no such waiver or consent
shall extend to any other or subsequent Event of Default or Potential Default or impair any right consequent thereto.
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8.04
No Implied Waiver, Cumulative Remedies. No course of dealing and no delay or failure of Lender in exercising any right, power
or privilege under this Agreement, the Note, the Loan Documents or any other documents or instruments pursuant to or in connection herewith shall
affect any other or further exercise thereof or exercise of any other right, power or privilege except as and to the extent that the assertion of any such
right, power or privilege shall be barred by an applicable statute of limitations; nor shall any single or partial exercise of any such right, power or
privilege or any abandonment or discontinuance of steps to enforce such a right, power or privilege preclude any other exercise thereof or of any
other right, power or privilege. The rights and remedies of Lender under this Agreement, the Note or any other documents or instruments pursuant
to or in connection herewith are cumulative and not exclusive of any rights or remedies which Lender would otherwise have.
8.05
Notices. All notices, requests, demands, directions and other communications (collectively “notices”) under the provisions of
this Agreement or the Note shall be in writing (including telexed communication) unless otherwise expressly permitted hereunder and shall be sent
by first-class or first-class express mail, or by telex with confirmation in writing mailed first-class, in all cases with charges prepaid, and any such
properly given notice shall be effective when received. All notices shall be sent to the party in question at the address stated in Section 1.01 or in
accordance with the last unrevoked written direction from such party to the other parties.
8.06
Expenses; Taxes, Attorneys’ Fees. The Borrower agree to pay or cause to be paid and to save Lender harmless against liability
for the payment of all reasonable out-of-pocket expenses including, but not limited to, fees and expenses of counsel for Lender, incurred by Lender
from time to time (i) relating to any requested amendments, waivers or consents to this Agreement, the Note or any such documents or instruments
and, (ii) arising in connection with Lender’s enforcement or preservation of rights under this Agreement and the Note or any such documents or
instruments including, but not limited to, such expenses as may be incurred by Lender in the collection of the outstanding Note. The Borrower agree
to pay all stamp, document, transfer, recording or filing taxes or fees and similar impositions now or hereafter determined by Lender to be payable
in connection with this Agreement, the Note or any other documents, instruments or transactions pursuant to or in connection herewith, and the
Borrower agree to save Lender harmless from and against any and all present or future claims, liabilities or losses with respect to or resulting from
any omission to pay or delay in paying any such taxes, fees or impositions. In the event of a determination adversely to the Borrower of any action
at law or suit in equity in relation to this Agreement, the Note, or any Loan Document, the Borrower will pay, in addition to all other sums which the
Borrower may be required to pay, a reasonable sum for attorney’s fees incurred by Lender or the holder of such Note in connection with such action
or suit. All payments due from the Borrower under this Section 8.06 shall be added to and become part of the Note, as applicable, until paid in full.
8.07
Severability. The provisions of this Agreement are intended to be severable. If any provision of this Agreement shall be held
invalid or unenforceable in whole or in part in any jurisdiction such provision shall, as to such jurisdiction, be ineffective to the extent of such
invalidity or unenforceability without in any manner affecting the validity or enforceability thereof in any other jurisdiction or the remaining
provisions hereof in any jurisdiction.
8.08
Governing Law. This Agreement shall be deemed to be a contract under the laws of the State of Georgia, and for all purposes
shall be governed by and construed and enforced in accordance with the laws of said State, without regard to the principles of conflicts of laws
thereof.
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8.09
Prior Understandings. This Agreement supersedes all prior understandings and agreements, whether written or oral, among the
parties relating to the transactions provided for herein.
8.10
Duration; Survival. All representations and warranties of the Borrower and CRC contained herein or made in connection
herewith shall survive the making of and shall not be waived by the execution and delivery of this Agreement or the Note, any investigation by
Lender, or the making of any of the Loan, and Lender may hereby rely upon same. Notwithstanding termination of this Agreement or an Event of
Default, all covenants and agreements of the Borrower and CRC shall continue in full force and effect from an after the date of this Agreement so
long as the Borrower and CRC may borrow hereunder and until payment in full of the Note, interest thereon, Loan Fees and all other obligations of
the Borrower and CRC under this Agreement or the Note. Without limitation, it is understood that all obligations of the Borrower and CRC to make
payments to or indemnify Lender shall survive the payment in full of the Note and of all other obligations of the Borrower and CRC thereunder and
hereunder.
8.11
Counterparts. This Agreement may be executed in any number of counterparts and by the different parties hereto on separate
counterparts each of which, when so executed, shall be deemed an original, but all such counterparts shall constitute but one and the same
instrument.
8.12
Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of Lender, the Borrower, and its
successors and assigns, and CRC and his heirs, successors and assigns, except that the Borrower and CRC may not assign or transfer any of their
rights hereunder without the prior written consent of Lender. Except to the extent otherwise required by the context of this Agreement, the word
“Lender” where used in this Agreement shall mean and include any holder of the Note originally issued to Lender, and each such holder of the Note
shall be bound by and have the benefits of this Agreement the same as if such holder had been a signatory hereto.
8.13
Participation. Without notice to the Borrower or CRC, Lender may participate, sell or assign all or part of the credit facilities
evidenced by the Note and, at any time and from time to time, all information on the Borrower and CRC may be provided to any potential purchaser
of or participant in the Note, any governmental authority, Lender’s auditory and professional advisors, any person or entity which in the ordinary
course of its business makes credit reference inquiries, and as may be necessary or advisable for the preservation of Lender’s rights.
8.14
Condemnation Matters. Any condemnation of the Land, whether through a release of deed to secure debt, recording of
easements or otherwise, shall be subject to Lender’s prior approval. All proceeds from any condemnation shall be applied by Lender to the
outstanding principal balance of the Note. Failure to comply with the terms of this Section shall constitute an Event of Default under Section 7.01.
8.15

Jurisdiction; Waiver of Trial by Jury. The Borrower acknowledges and unconditionally and irrevocably agrees and consents:

(a)
To the jurisdiction of courts of the Gloucester County, Georgia, and to the jurisdiction of and venue in any federal
court sitting in the District of Georgia, for, with respect to, or concerning any suit, action, or other legal proceeding pertaining to or in any way or
manner concerning, arising out of, or relating to the collection or enforcement of the Note, any of Lender’s rights, remedies, or recourses with
respect to the Note, this Agreement, or any provision or provisions of any other Loan Document; and
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(b)
That service of any court paper, including, without limitation, any process, complaint, subpoena, answer, reply,
response, motion, order, or notice, may be effected on the Borrower by mail, addressed and mailed as provided herein or in such other manner as
may be provided under applicable laws or rules of the State of Georgia or the District of the State of Georgia. However, nothing contained herein
shall prevent or limit Lender from bringing or instituting any suit, action, or other legal proceeding or exercising any of its rights, remedies, or
recourses against any security for the Note or against the Borrower or CRC, or any property of the Borrower or CRC, within any other state or
jurisdiction. Initiating, bringing, or instituting any such suit, action, or proceeding in any other state or jurisdiction shall in no way or manner
constitute a waiver or release of the provision and agreement herein that the laws of the State of Georgia shall govern the validity of this Agreement,
the construction of its terms, and the interpretation of the rights, powers, duties, and obligations of the parties upon whom this Agreement shall be
binding or the submission by the Borrower or CRC to personal jurisdiction within the State of Georgia. The means and manner of obtaining
personal jurisdiction and perfecting service of process contained herein are not intended to be and shall not be construed to be exclusive, but are and
shall be cumulative and in addition to all other means and manner of obtaining personal jurisdiction and perfecting service of process as now or
hereafter provided by the laws of the State of Georgia or the District of the State of Georgia.
(c)
BY EXECUTION OF THIS AGREEMENT, THE BORROWER AND CRC MUTUALLY, KNOWINGLY,
WILLINGLY, AND VOLUNTARILY WAIVE AND RELEASE ANY AND ALL RIGHTS TO TRIAL BY JURY, AND SHALL SEEK A JURY
TRIAL IN ANY LAWSUIT, PROCEEDING, COUNTERCLAIM, OR ANY OTHER ACTION OR LITIGATION PROCEEDING BASED UPON
OR ARISING OUT OF THE LOAN TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT.
THE BORROWER AND CRC FURTHER WAIVE AND RELEASE ANY AND ALL RIGHTS TO CONSOLIDATE ANY ACTION IN WHICH
A JURY TRIAL HAS BEEN WAIVED, WITH ANY OTHER ACTION IN WHICH A JURY TRIAL HAS NOT BEEN WAIVED. THIS
SUBPARAGRAPH AND THE PROVISIONS HEREIN CONTAINED CONSTITUTE AN IRREVOCABLE WAIVER AND RELEASE.
[Signature page to follow]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly and properly executed as of the date first above written.
THE BORROWER:
Southeastern Land Developers, LLC
By: /s/ Charles R. Rich
Name: Charles R. Rich, as its Manager

CHARLES R. RICH INDIVIDUALLY:
/s/ Charles R. Rich
Charles R. Rich
LENDER:
SHEPHERD’S FINANCE, LLC
By: /s/ Dan Wallach
Name: Dan Wallach
Title: Chief Executive Officer
The Guarantor joins in the execution of this Agreement to evidence their agreement to the applicable provisions of this Agreement.
GUARANTOR:
/s/ Charles R. Rich
Charles R. Rich
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Exhibit A
LEGAL DESCRIPTION
TRACT ONE:
All that certain lot or parcel of land lying and being in the 163rd District, G.M., of Greene County, Georgia, within Harbor Club on Lake Oconee
and being designated as Lot No. 2055 of Phase One, Unit Two, Section Four, containing 1.22 acres, more or less, as is more particularly described
on that certain plat of survey by George A. Butcher, RLS #1903, dated September 27, 1989, recorded in Plat Book 15, Page 213, Greene County,
Georgia records.
Deed Reference: Deed Book 1083, Page 165, Clerk's Office, Greene County Superior Court. Tax Map & Parcel: 074A000210
TRACT TWO:
All that certain lot or parcel of land lying and being in the 163rd District, G.M., of Greene County, Georgia, being Lot No. 3005 of Phase Two,
Unit Three of Harbor Club on Lake Oconee, as shown and designated on that certain plat of survey prepared by East Metro Surveyors, Inc.
(George A. Butcher, R.L.S. No. 1903), dated January 17, 1990, recorded in Plat Book 15, Page 235, Clerk’s Office, Greene County Superior Court,
said plat and the record thereof is by reference incorporated herein.
Deed Reference: Deed Book 171, Page 198, Clerk's Office, Greene County Superior Court.
Tax Map & Parcel: 055A000260
TRACT THREE:
All that lot or parcel of land, lying and being in the 163rd District, G.M. of Greene County, Georgia, and being known and designated as Lot 5,
Phase II, Section A, of Harbor Club Subdivision containing 0.99 acre, more or less, as shown on a plat of survey by John A. McGill, Jr. (The
Oconee Company), Georgia R.L.S. No. 2858, filed for record July 24, 2003, in Plat Cabinet 1, Slide 515, Pages 6-8, Clerk's Office, Greene County
Superior Court, as revised by plat of survey by John A. McGill, Jr. (The Oconee Company), Georgia R.L.S. No. 2858, filed for record July 22,
2004, in Plat Cabinet 1, Slide 539, Pages 4-7, said Clerk’s Office, which plats and the record thereof are by reference incorporated herein.
Tax Map & Parcel: 075F000050
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Exhibit 10.2
PROMISSORY NOTE
Borrower:

Southeastern Land Developers, LLC
6350 Lake Oconee Parkway, STE 102, PMB 103
Greensboro, GA 30642

Principal Amount: $1,050,000.00

Lender:

Shepherd’s Finance, LLC
12627 San Jose Boulevard
Suite 203
Jacksonville, FL 32223
(302) 752-2688

Initial Rate: 9.85%

Date of Note: June 20, 2014

PROMISE TO PAY. Southeastern Land Developers, LLC ("Borrower") promises to pay to Shepherd’s Finance, LLC ("Lender"), or order, in
lawful money of the United
+6+ States of America, on demand, but in no event later than June 30, 2016 (“Maturity Date”), the principal amount of One Million Fifty Thousand
and 00/100 Dollars ($1,050,000.00) or so much as may be advanced under the Loan Documents from time to time, together with interest on the
unpaid outstanding principal balance of each advance. Interest shall be calculated from the date of each advance until repayment of each advance.
Lender shall disburse the funds in accordance with the Construction Loan Agreement and other Loan Documents.
PAYMENT. Borrower will make payments of principal and interest on this loan on demand, and as otherwise provided in that certain Credit
Agreement by and between Borrower and Lender dated of even date herewith (the "Credit Agreement"). Unless otherwise agreed or required by
applicable law, payments will be applied first to any unpaid collection costs; then to any late charges; then to any accrued unpaid interest; and then
to principal. Borrower will pay Lender at Lender's address shown above or at such other place as Lender may designate in writing.
VARIABLE INTEREST RATE. The interest rate on this Note is subject to change from time to time based on changes in an independent index
which is the Shepherd’s Finance, LLC Cost of Funds plus the Rate Adder. Lender’s Cost of Funds (the "Index"), shall mean the greater of five
percent (5.0%) or the weighted average price paid by Lender on or in connection with all of its borrowed funds. Such weighted average price shall
include interest rates, loan fees, legal fees and any and all other costs paid by Lender on its borrowed funds, and, in the case of funds borrowed by
Lender from an Affiliate of Lender, the weighted average price paid by such Affiliate on or in connection with such borrowed funds. Lender’s Cost
of Funds is determined each month at the beginning of the month, based on the cost of funds for the previous month. Each change in such rate shall
be effective as of the beginning of the month. The Index is not necessarily the lowest rate charged by Lender on its loans. If the Index becomes
unavailable during the term of this loan, Lender may designate a substitute index after notifying Borrower. Lender will tell Borrower the current
Index rate upon Borrower's request. The interest rate change will not occur more often than each change in the Index. The interest rate on the Loan
will be adjusted contemporaneously with changes in the Index. Borrower understands that Lender may make loans based on other rates as well. The
Index currently is 7.850% per annum. Interest on the unpaid principal balance of this Note will be calculated as described in the "INTEREST
CALCULATION METHOD" paragraph using a rate equal to the percentage points over the Index, as set forth in the Rate Adder below, adjusted if
necessary for any minimum and maximum rate limitations described below, resulting in an initial rate of 9.850% per annum. NOTICE: Under no
circumstances will the interest rate on this Note be less than 7.000% per annum or more than the maximum rate allowed by applicable law.
“Rate Adder” shall be calculated each month, based on the number of full months since the Closing Date.
Number of full months since
Closing Date
1-12
13 and greater

Rate Adder
2%
7%

INTEREST CALCULATION METHOD. Interest on this Note shall be computed as provided in the Credit Agreement.
PREPAYMENT. Borrower agrees that all loan fees and other prepaid finance charges are earned fully as of the date of the loan and will not be
subject to refund upon early payment (whether voluntary or as a result of default), except as otherwise required by law. Except for the foregoing,
Borrower may pay without penalty all or a portion of the amount owed earlier than it is due. Early payments will not, unless agreed to by Lender in
writing, relieve Borrower of Borrower's obligation to continue to make payments of accrued unpaid interest. Rather, early payments will reduce the
principal balance due. Borrower agrees not to send Lender payments marked "paid in full", "without recourse", or similar language. If Borrower
sends such a payment, Lender may accept it without losing any of Lender's rights under this Note, and Borrower will remain obligated to pay any
further amount owed to Lender. All written communications concerning disputed amounts, including any check or other payment instrument that
indicates that the payment constitutes "payment in full" of the amount owed or that is tendered with other conditions or limitations or as full
satisfaction of a disputed amount must be mailed or delivered to: Shepherd’s Finance, LLC, 12627 San Jose Boulevard, STE 203, Jacksonville, FL
32223.
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INTEREST AFTER MATURITY OR DEFAULT. Interest on this Note shall be computed as provided in the Credit Agreement.
DEFAULT. Each of the following shall constitute an event of default ("Event of Default") under this Note:
Payment Default. Borrower fails to make any payment when due under this Note, and such default shall continue ten (10) consecutive days.
Other Defaults. Borrower defaults in the performance or observance of any term , obligation , covenant , condition , agreement or duty
contained in this Note, the Credit Agreement or any of the Related Documents or defaults in the performance or observance of any term,
obligation, covenant, condition, agreement or duty contained in any other agreement between Lender and Borrower.
False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or on Borrower's behalf under this
Note, the Credit Agreement, or any of the Related Documents is false or misleading in any material respect, either now or at the time made or
furnished or becomes false or misleading at any time thereafter.
Death or Insolvency. The dissolution of Borrower or any guarantor (regardless of whether election to continue is made), any member
withdraws from the limited liability company , or any other termination of Borrower's or any guarantor's existence as a going business or the
death of any member or guarantor, including, without limitation, Vincent T. Zadjeika, the insolvency of Borrower or any guarantor , the
appointment of a receiver for any part of Borrower's or any guarantor's property, any assignment for the benefit of creditors, any type of
creditor workout , or the commencement of any proceeding under any bankruptcy or insolvency laws by or against Borrower or any guarantor.
Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Borrower or an affiliate of Borrower which is or which shall become obligated to Lender
in connection with the loan or otherwise (an "Obligated Affiliate"), or by any governmental agency against any property securing the loan.
This includes a garnishment of any of Borrower's or an Obligated Affiliate's accounts , including deposit accounts, with Lender . However, this
Event of Default shall not apply if there is a good faith dispute by Borrower or an Obligated Affiliate as to the validity or reasonableness of the
claim which is the basis of the creditor or forfeiture proceeding and if Borrower or an Obligated Affiliate gives Lender written notice of the
creditor or forfeiture proceeding and deposits with Lender monies or a surety bond for the creditor or forfeiture proceeding, in an amount
determined by Lender, in its sole discretion , as being an adequate reserve or bond for the dispute.
Events Affecting Guarantor. Any of the preceding events occurs with respect to any guarantor of any of the indebtedness or any guarantor
dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any guaranty of the indebtedness evidenced by this
Note.
Adverse Change. A material adverse change occurs in Borrower's financial condition, or Lender believes the prospect of payment or
performance of this Note is impaired.
Event of Default under the Credit Agreement or any Loan Document. The occurrence of an Event of Default (as such term is defined in
the Credit Agreement) under the terms of the Credit Agreement or the occurrence of a default or Event of Default (as such term is defined in
any Loan Document) under any Loan Document (as such term is defined in the Credit Agreement).
LENDER'S RIGHTS. Upon Lender's demand, Lender may declare the entire unpaid principal balance under this Note and all accrued unpaid
interest immediately due, and then Borrower will pay that amount.
ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pay
Lender that amount. This includes, subject to any limits under applicable law, Lender's reasonable attorneys' fees and Lender's legal expenses
whether or not there is a lawsuit, including reasonable attorneys' fees and legal expenses for bankruptcy proceedings (including efforts to modify or
vacate any automatic stay or injunction), and appeals. Lender may also recover from Borrower all court, alternative dispute resolution or other
collection costs (including, without limitation, fees and charges of collection agencies) actually incurred by Lender.
JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by
either Lender or Borrower against the other.
GOVERNING LAW. This Note will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the
laws of the State of Georgia without regard to its conflicts of law provisions. This Note has been given by Borrower and accepted by Lender
in the State of Georgia.
CHOICE OF VENUE. If there is a lawsuit, Borrower agrees upon Lender's request to submit to the jurisdiction of the courts of Greene County,
State of Georgia.
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COLLATERAL. Borrower acknowledges this Note is secured by the following collateral described in the security instrument listed herein: an
Deed to Secure Debt dated June 20, 2014, to Lender on real property located in Greene County, State of Georgia.
LINE OF CREDIT. This Note evidences a straight line of credit. Once the total amount of principal has been advanced, Borrower is not entitled to
further loan advances. Borrower agrees to be liable for all sums either: (A) advanced in accordance with the instructions of an authorized person or
(B) credited to any of Borrower's accounts with Lender. The unpaid principal balance owing on this Note at any time may be evidenced by
endorsements on this Note or by Lender's internal records, including daily computer print-outs.
SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, personal representatives,
successors and assigns, and shall inure to the benefit of Lender and its successors and assigns.
GENERAL PROVISIONS. If any part of this Note cannot be enforced, this fact will not affect the rest of the Note. Lender may delay or forgo
enforcing any of its rights or remedies under this Note without losing them. Borrower and any other person who signs, guarantees or endorses this
Note, to the extent allowed by law, waive presentment, demand for payment, and notice of dishonor. Upon any change in the terms of this Note, and
unless otherwise expressly stated in writing, no party who signs this Note, whether as maker, guarantor, accommodation maker or endorser, shall be
released from liability. All such parties agree that Lender may renew or extend (repeatedly and for any length of time) this loan or release any party
or guarantor or collateral; or impair, fail to realize upon or perfect Lender's security interest in the collateral; and take any other action deemed
necessary by Lender without the consent of or notice to anyone. All such parties also agree that Lender may modify this loan without the consent of
or notice to anyone other than the party with whom the modification is made. The obligations under this Note are joint and several.
PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING
THE VARIABLE INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE.
BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.
THIS NOTE IS DELIVERED UNDER SEAL AND IT IS INTENDED THAT THIS NOTE IS AND SHALL CONSTITUTE AND HAVE
THE EFFECT OF A SEALED INSTRUMENT ACCORDING TO LAW.
BORROWER:
Southeastern Land Developers, LLC
By: /s/ Charles R. Rich
Charles R. Rich, Manager of Southeastern Land Developers, LLC
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Exhibit 10.3
WHEN RECORDED MAIL TO:
SEND TAX NOTICES TO:
Southeastern Land Developers, LLC
6350 Lake Oconee Parkway, STE 102, PMB 103
Greensboro, GA 30642
FOR RECORDER'S USE ONLY

DEED TO SECURE DEBT
(With Future Advance Clause)
DATE AND PARTIES. The date of this Deed to Secure Debt (GA) (Security Instrument) is JUNE 20, 2014. The parties and their addresses are:
GRANTOR:
Southeastern Land Developers, LLC
A Georgia Limited Liability Company
6350 Lake Oconee Parkway, STE 102, PMB 103,
Greensboro, GA 30642
GRANTEE (Lender):
Shepherd’s Finance, LLC
A Delaware Limited Liability Company
12627 San Jose Boulevard, Suite 203,
Jacksonville, FL 32223
1. CONVEYANCE. For good and valuable consideration, the receipt and sufficiency of which is acknowledged, and to secure the Secured Debts
and Grantor’s performance under this Security Instrument, Grantor irrevocably grants, bargains, transfers, conveys and sells to Lender, with
power of sale, the following described property:
See "Exhibit A" attached to this document and made a part of this document as if fully set forth herein.
The Real Property or its address is commonly known as 1020 Turnberry Circle, 1050 Quaker Ridge Road, and 1110 Oak Valley Road, all
being in the Town of Greensboro, County of Greene, State of GA, 30642. The Real Property parcel identification numbers are 075F000050,
055A000260, 074A000210.
Together with all rights, easements, appurtenances, royalties, mineral rights, oil and gas rights, crops, timber, all diversion payments or third party
payments made to crop producers, all water and riparian rights, wells, ditches, reservoirs and water stock and all existing and future improvements,
structures, fixtures, and replacements that may now, or at any time in the future, be part of the real estate described (all referred to as Property). This
Security Instrument will remain in effect until the Secured Debts and all underlying agreements have been terminated in writing by Lender, with a
final maturity date of June 30, 2016.
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2. MAXIMUM LIEN. The total amount of indebtedness secured by this Security Instrument may decrease or increase from time to time, but the
maximum amount of principal indebtedness which may be outstanding at any one time shall not exceed One Million Fifty Thousand and 00/100
Dollars ($1,050,000.00), plus interest, and amounts expended or advanced by Lender for the payment of taxes, levies or insurance on the Property,
and interest on such amounts.
3. CROSS-COLLATERALIZATION. In addition to the Note, this Security Instrument secures all obligations, debts and liabilities, plus interest
thereon, of Grantor to Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or more of them, whether now
existing or hereafter arising, whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due, direct
or indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated, whether Grantor may be liable individually or jointly
with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may be or
hereafter may become barred by any statute of limitations, and whether the obligation to repay such amounts may be or hereafter may become
otherwise unenforceable.
Grantor presently assigns to Lender all of Grantor's right, title, and interest in and to all present and future leases of the Property and all Rents from
the Property. In addition, Grantor grants to Lender a Uniform Commercial Code security interest in the Personal Property and Rents.
4. SECURED DEBTS. The term "Secured Debts" includes and this Security Instrument will secure each of the following:
A. Specific Debts. The following debts and all extensions, renewals, refinancings, modifications and replacements. A promissory note or other
agreement, No. 1014624, dated June 20, 2014, from Grantor to Lender, with a loan amount of One Million Fifty Thousand and 00/100 Dollars
($1,050,000.00), with an initial interest rate of 9.85 percent per year (this is a variable interest rate and may change as the promissory note
prescribes). One or more of the debts secured by this Security Instrument contains a future advance provision.
B. All Debts. All present and future debts from Grantor to Lender, even if this Security Instrument is not specifically referenced, or if the future
debt is unrelated to or of a different type than this debt. If more than one person signs this Security Instrument, each agrees that it will secure
debts incurred either individually or with others who may not sign this Security Instrument. Nothing in this Security Instrument constitutes a
commitment to make additional or future loans or advances. Any such commitment must be in writing. In the event that Lender fails to provide
any required notice of the right of rescission, Lender waives any subsequent security interest in the Grantor's principal dwelling that is created
by this Security Instrument. This Security Instrument will not secure any debt for which a non-possessory, non-purchase money security
interest is created in "household goods" in connection with a "consumer loan," as those terms are defined by federal law governing unfair and
deceptive credit practices. This Security Instrument will not secure any debt for which a security interest is created in "margin stock" and
Lender does not obtain a "statement of purpose," as defined and required by federal law governing securities.
C. Sums Advanced. All sums advanced and expenses incurred by Lender under the terms of this Security Instrument.
5. PAYMENTS. Grantor agrees that all payments under the Secured Debts will be paid when due and in accordance with the terms of the Secured
Debts and this Security Instrument.
6. WARRANTY OF TITLE. Grantor warrants that Grantor is or will be lawfully seized of the estate conveyed by this Security Instrument and has
the right to irrevocably grant, bargain, transfer, convey and sell the Property to Lender, with power of sale. Grantor also warrants that the Property is
unencumbered, except for encumbrances of record.
7. PRIOR SECURITY INTERESTS. With regard to any other mortgage, deed of trust, deed to secure debt, security agreement or other lien
document that created a prior security interest or encumbrance on the Property, Grantor agrees:
A. To make all payments when due and to perform or comply with all covenants.
B. To promptly deliver to Lender any notices that Grantor receives from the holder.
C. Not to allow any modification or extension of, nor to request any future advances under any note or agreement secured by the lien document
without Lender's prior written consent.
8. CLAIMS AGAINST TITLE. Grantor will pay all taxes, assessments, liens, encumbrances , lease payments, ground rents, utilities, and other
charges relating to the Property when due. Lender may require Grantor to provide to Lender copies of all notices that such amounts are due and the
receipts evidencing Grantor's payment. Grantor will defend title to the Property against any claims that would impair the lien of this Security
Instrument. Grantor agrees to assign to Lender, as requested by Lender, any rights, claims or defenses Grantor may have against parties who supply
labor or materials to maintain or improve the Property.
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9. DUE ON SALE. Lender may, at its option, declare the entire balance of the Secured Debt to be immediately due and payable upon the creation
of, or contract for the creation of, any transfer or sale of all or any part of the Property. This right is subject to the restrictions imposed by federal
law (12 C.F.R. 5911, as applicable.
10. TRANSFER OF AN INTEREST IN THE GRANTOR. If Grantor is an entity other than a natural person (such as a corporation or other
organization), Lender may demand immediate payment if:
A. A beneficial interest in Grantor is sold or transferred.
B. There is a change in either the identity or number of members of a partnership or similar entity.
C. There is a change in ownership of more than 25 percent of the voting stock of a corporation or similar entity.
However, Lender may not demand payment in the above situations if it is prohibited by law as of the date of this Security Instrument.
11. WARRANTIES AND REPRESENTATIONS. Grantor makes to Lender the following warranties and representations which will continue as
long as this Security Instrument is in effect:
A. Power. Grantor is duly organized, and validly existing and in good standing in all jurisdictions in which Grantor operates. Grantor has the
power and authority to enter into this transaction and to carry on Grantor's business or activity as it is now being conducted and, as applicable, is
qualified to do so in each jurisdiction in which Grantor operates.
B. Authority. The execution, delivery and performance of this Security Instrument and the obligation evidenced by this Security Instrument are
within Grantor's powers, have been duly authorized, have received all necessary governmental approval, will not violate any provision of law, or
order of court or governmental agency, and will not violate any agreement to which Grantor is a party or to which Grantor is or any of Grantor’s
property is subject.
C. Name and Place of Business. Other than previously disclosed in writing to Lender, Grantor has not changed Grantor's name or principal place
of business within the last 10 years and has not used any other trade or fictitious name. Without Lender's prior written consent, Grantor does not
and will not use any other name and will preserve Grantor's existing name, trade names and franchises.
12. PROPERTY CONDITION, ALTERATIONS AND INSPECTION. Grantor will keep the Property in good condition and make all repairs
that are reasonably necessary. Grantor will not commit or allow any waste, impairment, or deterioration of the Property. Grantor will keep the
Property free of noxious weeds and grasses. Grantor agrees that the nature of the occupancy and use will not substantially change without Lender's
prior written consent. Grantor will not permit any change in any license, restrictive covenant or easement without Lender's prior written consent.
Grantor will notify Lender of all demands, proceedings, claims, and actions against Grantor, and of any loss or damage to the Property.
No portion of the Property will be removed, demolished or materially altered without Lender's prior written consent except that Grantor has the right
to remove items of personal property comprising a part of the Property that become worn or obsolete, provided that such personal property is
replaced with other personal property at least equal in value to the replaced personal property, free from any title retention device, security
agreement or other encumbrance. Such replacement of personal property will be deemed subject to the security interest created by this Security
Instrument. Grantor will not partition or subdivide the Property without Lender's prior written consent.
Lender or Lender’s agents may, at Lender's option, enter the Property at any reasonable time for the purpose of inspecting the Property. Lender will
give Grantor notice at the time of or before an inspection specifying a reasonable purpose for the inspection. Any inspection of the Property will be
entirely for Lender's benefit and Grantor will in no way rely on Lender's inspection.
13. AUTHORITY TO PERFORM. If Grantor fails to perform any duty or any of the covenants contained in this Security Instrument, Lender may,
without notice, perform or cause them to be performed. Grantor appoints Lender as attorney in fact to sign Grantor's name or pay any amount
necessary for performance. Lender's right to perform for Grantor will not create an obligation to perform, and Lender's failure to perform will not
preclude Lender from exercising any of Lender's other rights under the law or this Security Instrument. If any construction on the Property is
discontinued or not carried on in a reasonable manner, Lender may take all steps necessary to protect Lender's security interest in the Property,
including completion of the construction.
14. ASSIGNMENT OF LEASES AND RENTS. Grantor irrevocably assigns, grants, bargains, transfers, conveys to Lender as additional security
all the right, title and interest in the following (Property).
A. Existing or future leases, subleases, licenses, guaranties and any other written or verbal agreements for the use and occupancy of the Property,
including but not limited to any extensions, renewals, modifications or replacements (Leases).
3

B. Rents, issues and profits, including but not limited to security deposits, minimum rents, percentage rents, additional rents, common area
maintenance charges, parking charges, real estate taxes, other applicable taxes, insurance premium contributions, liquidated damages following
default, cancellation premiums, "loss of rents" insurance, guest receipts, revenues, royalties, proceeds, bonuses, accounts, contract rights. general
intangibles, and all rights and claims which Grantor may have that in any way pertain to or are on account of the use or occupancy of the whole or
any part of the Property (Rents).
In the event any item listed as Leases or Rents is determined to be personal property, this Assignment will also be regarded as a security agreement.
Grantor will promptly provide Lender with copies of the Leases and will certify these eases are true and correct copies. The existing Leases will be
provided on execution of the Assignment, and all future Leases and any other information with respect to these Leases will be provided immediately
after they are executed. Grantor may collect, receive, enjoy and use the Rents so long as Grantor is not in default. Grantor will not collect in advance
any Rents due in future lease periods, unless Grantor first obtains Lender’s written consent. Upon default, Grantor will receive any Rents in trust for
ender and Grantor will not commingle the Rents with any other funds. When Lender so directs, Grantor will endorse and deliver any payments of
Rents from the Property to Lender. Amounts collected will be applied at ender's discretion to the Secured Debts, the costs of managing, protecting
and preserving the Property, and other necessary expenses. Grantor agrees that this Security Instrument is immediately effective between Grantor
and Lender and effective as to third parties on the recording of this Assignment. As long as this Assignment is in effect, Grantor warrants and
represents that no default exists under the Leases, and the parties subject to the Leases have not violated any appl cable law on leases, licenses and
landlords and tenants. Grantor, at its sole cost and expense, will keep, observe and perform, and require all other parties to the Leases to comply
with the Leases and any applicable law . If Grantor or any party to the Lease defaults or fails to observe any applicable law, Grantor will promptly
notify Lender. If Grantor neglects or refuses to enforce compliance with the terms of the Leases, then Lender may, at Lender's option, enforce
compliance. Grantor will not sublet, modify, extend, cancel, or otherwise alter the Leases, or accept the surrender of the Property covered by the
Leases (unless the Leases so require) without Lender's consent. Grantor will not assign, compromise, subordinate or encumber the Leases and Rents
without Lender's prior written consent. Lender does not assume or become liable for the Property's maintenance, depreciation, or other losses or
damages when Lender acts to manage, protect or preserve the Property, except for losses and damages due to Lender's gross negligence or
intentional torts. Otherwise, Grantor will indemnify Lender and hold Lender harmless for all liability, loss or damage that Lender may incur when
Lender opts to exercise any of its remedies against any party obligated under the Leases.
15. DEFAULT. Granter will be in default if any of the following occur:
A. Payments. Granter fails to make a payment in full when due.
B. Insolvency or Bankruptcy. The death, dissolution or insolvency of, appointment of a receiver by or on behalf of, application of any debtor
relief law, the assignment for the benefit of creditors by or on behalf of, the voluntary or involuntary termination of existence by, or the
commencement of any proceeding under any present or future federal or state insolvency , bankruptcy , reorganization, composition or debtor
relief law by or against Grantor, Borrower, or any co-signer, endorser, surety or guarantor of this Security Instrument or any other obligations
Borrower has with Lender.
C. Business Termination. Granter merges, dissolves, reorganizes, ends its business or existence, or a partner or majority owner dies or is
declared legally incompetent.
D. Failure to Perform. Granter fails to perform any condition or to keep any promise or covenant of this Security Instrument.
E. Other Documents. A default occurs under the terms of any other document relating to the Secured Debts.
F. Other Agreements. Grantor is in default on any other debt or agreement Grantor has with Lender.
G. Misrepresentation. Granter makes any verbal or written statement or provides any financial information that is untrue, inaccurate, or conceals
a material fact at the time it is made or provided.
H. Judgment. Granter fails to satisfy or appeal any judgment against Grantor.
I. Forfeiture. The Property is used in a manner or for a purpose that threatens confiscation by a legal authority.
J. Name Change. Grantor changes Grantor's name or assumes an additional name without notifying Lender before making such a change.
K. Property Transfer. Grantor transfers all or a substantial part of Grantor's money or property. This condition of default, as it relates to the
transfer of the Property, is subject to the restrictions contained in the DUE ON SALE section.
L. Property Value. Lender determines in good faith that the value of the Property has declined or is impaired.
M. Material Change. Without first notifying Lender, there is a material change in Grantor's business, including ownership, management, and
financial conditions.
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N. Insecurity. Lender determines in good faith that a material adverse change has occurred in Grantor's financial condition from the conditions
set forth in Grantor's most recent financial statement before the date of this Security Instrument or that the prospect for payment or performance of
the Secured Debts is impaired for any reason.
16. REMEDIES. On or after default, Lender may use any and all remedies Lender has under state or federal law or in any document relating to the
Secured Debts, including, without limitation, the power to sell the Property. Any amounts advanced on Grantor's behalf will be immediately due and
may be added to the balance owing under the Secured Debts. Lender may make a claim for any and all insurance benefits or refunds that may be
available on Grantor's default.
Subject to any right to cure, required time schedules or any other notice rights Grantor may have under federal and state law, Lender may make all
or any part of the amount owing by the terms of the Secured Debts immediately due and foreclose this Security Instrument in a manner provided by
law upon the occurrence of a default or anytime thereafter.
If there is a default, Lender will, in addition to any other permitted remedy, at the request of the Lender, advertise and sell the Property as a whole or
in separate parcels at public auction to the highest bidder for cash. Lender will give notice of sale including the time, terms and place of sale and a
description of the Property to be sold as required by the applicable law in effect at the time of the proposed sale.
To the extent not prohibited by law, Trustee will apply the proceeds of the Property's sale in the following order: to all fees, charges, costs and
expenses of exercising the power of sale and the sale; to Lender for all advances made for repairs, taxes, insurance, liens, assessments and prior
encumbrances and interest thereon; to the Secured Debts' principal and interest; and paying any surplus as required by law. Lender or its designee
may purchase the Property.
Upon any sale of the Property, Trustee will make and deliver a special or limited warranty deed that conveys the property sold to the purchaser or
purchasers. Under this special or limited warranty deed, Trustee will covenant that Trustee has not caused or allowed a lien or an encumbrance to
burden the Property and that Trustee will specially warrant and defend the Property's title of the purchaser or purchasers at the sale against all lawful
claims and demand of all persons claiming by, through or under Trustee. The recitals in any deed of conveyance will be prima facie evidence of the
facts set forth therein.
All remedies are distinct, cumulative and not exclusive, and the Lender is entitled to all remedies provided at law or equity, whether or not expressly
set forth. The acceptance by Lender of any sum in payment or partial payment on the Secured Debts after the balance is due or is accelerated or after
foreclosure proceedings are filed will not constitute a waiver of Lender's right to require full and complete cure of any existing default. By not
exercising any remedy, Lender does not waive Lender's right to later consider the event a default if it continues or happens again.
17. COLLECTION EXPENSES AND ATTORNEYS’ FEES. On or after Default, to the extent permitted by law, Grantor agrees to pay all
expenses of collection, enforcement or protection of Lender’s rights and remedies under this Security Instrument or any other document relating to
the Secured Debts. Grantor agrees to pay expenses for Lender to inspect and preserve the Property and for any recordation costs of releasing the
Property from this Security Instrument . Expenses include, but are not limited to, attorneys' fees, court costs, and other legal expenses. If the Secured
Debts are collected by or through an attorney after maturity, Grantor agrees to pay 15 percent of the principal and interest owing as attorneys' fees.
These expenses are due and payable immediately. If not paid immediately, these expenses will bear interest from the date of payment until paid in
full at the highest interest rate in effect as provided for in the terms of the Secured Debts. In addition, to the extent permitted by the United States
Bankruptcy Code, Grantor agrees to pay the reasonable attorneys' fees incurred by Lender to protect Lender's rights and interests in connection with
any bankruptcy proceedings initiated by or against Grantor.
18. ENVIRONMENTAL LAWS AND HAZARDOUS SUBSTANCES. As used in this section, (1) Environmental Law means, without
limitation, the Comprehensive Environmental Response, Compensation and Liability Act (CERCLA , 42 U.S.C. 9601 et seq.), all other federal, state
and local laws, regulations, ordinances, court orders , attorney general opinions or interpretive letters concerning the public health, safety, welfare,
environment or a hazardous substance; and (2) Hazardous Substance means any toxic, radioactive or hazardous material, waste, pollutant or
contaminant which has characteristics which render the substance dangerous or potentially dangerous to the public health, safety, welfare or
environment . The term includes, without limitation, any substances defined as "hazardous material," "toxic substance," "hazardous waste,"
"hazardous substance," or "regulated substance" under any Environmental Law.
Grantor represents, warrants and agrees that:
A. Except as previously disclosed and acknowledged in writing to Lender, no Hazardous Substance has been, is, or will be located, transported,
manufactured, treated, refined, or handled by any person on, under or about the Property, except in the ordinary course of business and in strict
compliance with all applicable Environmental Law.
B. Except as previously disclosed and acknowledged in writing to Lender, Granter has not and will not cause, contribute to, or permit the release
of any Hazardous Substance on the Property.
C. Grantor will immediately notify Lender if (1) a release or threatened release of Hazardous Substance occurs on, under or about the Property or
migrates or threatens to migrate from nearby property; or (2) there is a violation of any Environmental Law concerning the Property. In such an
event, Grantor will take all necessary remedial action in accordance with Environmental Law.
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D. Except as previously disclosed and acknowledged in writing to Lender, Grantor has no knowledge of or reason to believe there is any pending
or threatened investigation, claim, or proceeding of any kind relating to ( 11 any Hazardous Substance located on, under or about the Property; or
(2) any violation by Granter or any tenant of any Environmental Law. Grantor will immediately notify Lender in writing as soon as Granter has
reason to believe there is any such pending or threatened investigation, claim, or proceeding. In such an event, Lender has the right, but not the
obligation, to participate in any such proceeding including the right to receive copies of any documents relating to such proceedings.
E. Except as previously disclosed and acknowledged in writing to Lender, Grantor and every tenant have been, are and will remain in full
compliance with any applicable Environmental Law.
F. Except as previously disclosed and acknowledged in writing to Lender, there are no underground storage tanks, private dumps or open wells
located on or under the Property and no such tank, dump or well will be added unless Lender first consents in writing.
G. Grantor will regularly inspect the Property, monitor the activities and operations on the Property, and confirm that all permits, licenses or
approvals required by any applicable Environmental Law are obtained and complied with.
H. Granter will permit, or cause any tenant to permit, Lender or Lender's agent to enter and inspect the Property and review all records at any
reasonable time to determine (1) the existence, location and nature of any Hazardous Substance on, under or about the Property; (2) the existence,
location, nature, and magnitude of any Hazardous Substance that has been released on, under or about the Property; or (3) whether or not Granter
and any tenant are in compliance with applicable Environmental Law.
I. Upon Lender's request and at any time, Grantor agrees, at Grantor's expense, to engage a qualified environmental engineer to prepare an
environmental audit of the Property and to submit the results of such audit to Lender. The choice of the environmental engineer who will perform
such audit is subject to Lender's approval.
J. Lender has the right, but not the obligation, to perform any of Grantor's obligations under this section at Grantor's expense.
K. As a consequence of any breach of any representation, warranty or promise made in this section,{ 1) Grantor will indemnify and hold Lender
and Lender's successors or assigns harmless from and against all losses, claims, demands, liabilities, damages, cleanup, response and remediation
costs, penalties and expenses , including without limitation all costs of litigation and attorneys' fees, which Lender and Lender's successors or
assigns may sustain; and (21 at Lender's discretion, Lender may release this Security Instrument and in return Grantor will provide Lender with
collateral of at least equal value to the Property without prejudice to any of Lender's rights under this Security Instrument.
L. Notwithstanding any of the language contained in this Security Instrument to the contrary, the terms of this section will survive any foreclosure
or satisfaction of this Security Instrument regardless of any passage of title to Lender or any disposition by Lender of any or all of the Property.
Any claims and defenses to the contrary are hereby waived.
19. CONDEMNATION. Grantor will give Lender prompt notice of any pending or threatened action by private or public entities to purchase or
take any or all of the Property through condemnation, eminent domain, or any other means. Grantor authorizes Lender to intervene in Grantor's
name in any of the above described actions or claims.
Grantor assigns to Lender the proceeds of any award or claim for damages connected with a condemnation or other taking of all or any part of the
Property. Such proceeds will be considered payments and will be applied as provided in this Security Instrument. This assignment of proceeds is
subject to the terms of any prior mortgage, deed of trust, deed to secure debt, security agreement or other lien document.
20. INSURANCE. Grantor agrees to keep the Property insured against the risks reasonably associated with the Property. Grantor will maintain this
insurance in the amounts Lender requires. This insurance will last until the Property is released from this Security Instrument. What Lender requires
pursuant to the preceding two sentences can change during the term of the Secured Debts. Grantor may choose the insurance company, subject to
Lender's approval, which will not be unreasonably withheld.
All insurance policies and renewals will include a standard "mortgage clause" and, where applicable, "loss payee clause." If required by Lender,
Grantor agrees to maintain comprehensive general liability insurance and rental loss or business interruption insurance in amounts and under
policies acceptable to Lender. The comprehensive general liability insurance must name Lender as an additional insured. The rental loss or business
interruption insurance must be in an amount equal to at least coverage of one year's debt service, and required escrow account deposits (if agreed to
separately in writing!.
Granter will give Lender and the insurance company immediate notice of any loss. All insurance proceeds will be applied to restoration or repair of
the Property or to the Secured Debts, at Lender's option. If Lender acquires the Property in damaged condition, Grantor's rights to any insurance
policies and proceeds will pass to Lender to the extent of the Secured Debts.
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Grantor will immediately notify Lender of cancellation or termination of insurance . If Grantor fails to keep the Property insured, Lender may obtain
insurance to protect Lender's interest in the Property and Grantor will pay for the insurance on Lender's demand. Lender may demand that Grantor
pay for the insurance all at once, or Lender may add the insurance premiums to the balance of the Secured Debts and charge interest on it at the rate
that applies to the Secured Debts. This insurance may include cover ages not originally required of Grantor, may be written by a company other than
one Granter would choose, and may be written at a higher rate than Granter could obtain if Grantor purchased the insurance. Granter acknowledges
and agrees that Lender or one of Lender's affiliates may receive commissions on the purchase of this insurance.
21. ESCROW FOR TAXES AND INSURANCE. Grantor will not be required to pay to Lender funds for taxes and insurance in escrow.
22. CO-SIGNERS. If Granter signs this Security Instrument but is not otherwise obligated to pay the Secured Debts, Granter does so only to
convey Grantor's interest in the Property to secure payment of the Secured Debts and Granter does not agree by signing this Security Instrument to
be personally liable on the Secured Debts. If this Security Instrument secures a guaranty between Lender and Grantor, Grantor agrees to waive any
rights that may prevent Lender from bringing any action or claim against Grantor or any party indebted under the obligation.
23. WAIVERS. Except to the extent prohibited by law, Grantor waives all homestead and other exemption rights relating to the Property.
24. CONSTRUCTION LOAN. This Security Instrument secures an obligation incurred for the construction of an improvement on the Property.
25. OTHER TERMS. The following are applicable to this Security Instrument:
A. Additional Terms. "ON DEMAND and may fall due within two years from the date of the note".
26. APPLICABLE LAW. This Security Instrument is governed by the laws of Georgia, the United States of America, and to the extent required,
by the laws of the jurisdiction where the Property is located, except to the extent such state laws are preempted by federal law.
27. JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. Each Grantor's obligations under this Security Instrument are independent of
the obligations of any other Grantor. Lender may sue each Grantor individually or together with any other Granter. Lender may release any part of
the Property and Granter will still be obligated under this Security Instrument for the remaining Property. If this Security Instrument secures a
guaranty between Lender and Grantor, Grantor agrees to waive any rights that may prevent Lender from bringing any action or claim against
Granter or any party indebted under the obligation. These rights may include, but are not limited to, any anti-deficiency or one-action laws. Granter
agrees that Lender and any party to this Security Instrument may extend, modify or make any change in the terms of this Security Instrument or any
evidence of debt without Grantor's consent. Such a change will not release Granter from the terms of this Security Instrument. The duties and
benefits of this Security Instrument will bind and benefit the successors and assigns of Lender and Grantor.
28. AMENDMENT, INTEGRATION AND SEVERABILITY. This Security Instrument may not be amended or modified by oral agreement. No
amendment or modification of this Security Instrument is effective unless made in writing and executed by Grantor and Lender. This Security
Instrument and any other documents relating to the Secured Debts are the complete and final expression of the agreement. If any provision of this
Security Instrument is unenforceable, then the unenforceable provision will be severed and the remaining provisions will still be enforceable.
29. INTERPRETATION. Whenever used, the singular includes the plural and the plural includes the singular. The section headings are for
convenience only and are not to be used to interpret or define the terms of this Security Instrument.
30. NOTICE, FINANCIAL REPORTS, ADDITIONAL DOCUMENTS AND RECORDING TAXES. Unless otherwise required by law, any
notice will be given by delivering it or mailing it by first class mail to the appropriate party's address listed in the DATE AND PARTIES section, or
to any other address designated in writing. Notice to one Grantor will be deemed to be notice to all Grantors. Grantor will inform Lender in writing
of any change in Grantor's name, address or other application information. Grantor will provide Lender any financial statements or information
Lender requests. All financial statements and information Grantor gives Lender will be correct and complete. Grantor agrees to pay all expenses,
charges and taxes in connection with the preparation and recording of this Security Instrument. Grantor agrees to sign, deliver, and file any
additional documents or certifications that Lender may consider necessary to perfect, continue, and preserve Grantor's obligations under this
Security Instrument and to confirm Lender's lien status on any Property, and Grantor agrees to pay all expenses, charges and taxes in connection
with the preparation and recording thereof. Time is of the essence.
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SIGNATURES. By signing under seal, Grantor agrees to the terms and covenants contained in this Security Instrument. Grantor also acknowledges
receipt of a copy of this Security Instrument.
GRANTOR:
Southeastern Land Developers, LLC
By: /s/ Charles R. Rich
Charles R. Rich, Manager of Southeastern Land Developers, LLC
Signed, Sealed and delivered in the presence
of us, the day and year first above written.
_________________________________
Unofficial Witness
_________________________________
Notary Public, Greene County, Georgia
My commission expires: ______________________________

CERTIFICATE OF RESIDENCE
I hereby certify, that the precise address of the mortgagee, Shepherd’s Finance, LLC, herein is as follows:
12627 San Jose Boulevard, Suite 203, Jacksonville, FL 32223
___________________________________
Attorney or Agent for Mortgagee
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(Seal)

EXHIBIT A
LEGAL DESCRIPTION
TRACT ONE:
All that certain lot or parcel of land lying and being in the 163rd District, G.M., of Greene County, Georgia, within Harbor Club on Lake Oconee
and being designated as Lot No. 2055 of Phase One, Unit Two, Section Four, containing 1.22 acres, more or less, as is more particularly described
on that certain plat of survey by George A. Butcher, RLS #1903, dated September 27, 1989, recorded in Plat Book 15, Page 213, Greene County,
Georgia records.
Deed Reference: Deed Book 1083, Page 165, Clerk's Office, Greene County Superior Court. Tax Map & Parcel: 074A000210
TRACT TWO:
All that certain lot or parcel of land lying and being in the 163rd District, G.M., of Greene County, Georgia, being Lot No. 3005 of Phase Two,
Unit Three of Harbor Club on Lake Oconee, as shown and designated on that certain plat of survey prepared by East Metro Surveyors, Inc.
(George A. Butcher, R.L.S. No. 1903), dated January 17, 1990, recorded in Plat Book 15, Page 235, Clerk’s Office, Greene County Superior Court,
said plat and the record thereof is by reference incorporated herein.
Deed Reference: Deed Book 171, Page 198, Clerk's Office, Greene County Superior Court.
Tax Map & Parcel: 055A000260
TRACT THREE:
All that lot or parcel of land, lying and being in the 163rd District, G.M. of Greene County, Georgia, and being known and designated as Lot 5,
Phase II, Section A, of Harbor Club Subdivision containing 0.99 acre, more or less, as shown on a plat of survey by John A. McGill, Jr. (The
Oconee Company), Georgia R.L.S. No. 2858, filed for record July 24, 2003, in Plat Cabinet 1, Slide 515, Pages 6-8, Clerk's Office, Greene County
Superior Court, as revised by plat of survey by John A. McGill, Jr. (The Oconee Company), Georgia R.L.S. No. 2858, filed for record July 22,
2004, in Plat Cabinet 1, Slide 539, Pages 4-7, said Clerk’s Office, which plats and the record thereof are by reference incorporated herein.
Tax Map & Parcel: 075F000050
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DATE OF SECURITY DEED: 06/20/2014
WAIVER OF BORROWER'S RIGHTS
By execution of this paragraph, Grantor expressly: (1) Acknowledges the right to accelerate the debt and the Power of Attorney given
hereinto Lender to sell the premises by nonjudicial foreclosure upon default by Granter without any judicial hearing and without any notice other
than such notice as is required to be given under the provisions hereof; (2) Waives and any and all rights which Granter may have under the Fifth
and Fourteenth Amendments to the Constitution for the United States, the various provision of the Constitution for the several states, or by reason of
any other applicable law, to notice and to judicial hearing prior to the exercise by Lender of any right or remedy herein provided to Lender, except
such notice as is specifically required to be provided hereof; (3) Acknowledges that Granter has read this Deed and specifically this paragraph and
any and all questions regarding the legal effect of said deed and its provisions have been explained fully to grantor and granter has been afforded an
opportunity to consult with Counsel to Grantor's choice prior to executing this Deed; (4) Acknowledges that all waivers of the aforesaid rights of
Granter have been made knowingly, intentionally and willingly by Granter as part of a bargained for loan transaction; and (5) Agrees that the
provisions hereof are incorporated into and made a part of the Security Deed/Deed to Secure Debt.
READ AND AGREED BY GRANTOR:
Southeastern Land Developers, LLC
Signed, sealed and delivered
in the presence of:
By: /s/ Charles R. Rich
Charles R. Rich, as its Manager
Witness
Notary Public
My commission expires: _______________________
CLOSING ATTORNEY'S AFFIDAVIT
Before the undersigned attesting officer personally appeared the undersigned closing attorney, who having been first duly sworn according
to law states under oath as follows:
In closing the above loan, but prior to the execution of the Deed to Secure Debt and "Waiver of Borrower's Rights" by the Borrower(s), I
reviewed with and explained to the Borrower(s) the terms and provisions of the Deed to Secure Debt and particularly the provisions thereof
authorizing the Lender to sell the secured property by a nonjudicial foreclosure under a power of sale, together with the "Waiver of Borrower's
Rights" and informed the Borrower(s) of Borrower's rights under the Constitution of the State of Georgia and the Constitution of the United States
to notice and a judicial hearing prior to such foreclosure in the absence of a knowing, intentional and willing contractual waiver by Borrower(s) of
Borrower's rights. After said review with and explanation to Borrower(s), Borrower(s) executed the Deed to Secure Debt and "Waiver of Borrower's
Rights."
Based on said review with and explanation to the Borrower(s), it is my opinion that Borrower(s) knowingly, intentionally and willingly
executed the waiver of Borrower's constitutional rights to notice and judicial hearing prior to any such nonjudicial foreclosure.
Lambert, Reitman and Abney, LLC
Sworn to and subscribed before me on
The date set forth above.
By:
Closing Attorney
Notary Public

(Seal)

My commission expires: _______________________
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