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Item 1.01. Entry into Material Definitive Agreement

On December 9, 2015, Shepherd’s Finance, LLC (®egistrant”) entered into a construction loan agrest (the
“Loan Agreement”) by and between the Registrant&clipse Partners I, LLC (“EPII"), pursuant to whithe Registrant
extended a construction loan (the “Sarasota LognBPII to be used for the refinance of a parcéanfl in Sarasota, Florida
and the construction of a home thereon. The Sards@tn is for an amount up to $2,640,000, is eviddrby a promissory ng
(the “Note”), and is secured by a mortgage.

A loan fee of 5% of the loan amount was paid udosiog of the Sarasota Loan, from proceeds ofdhe.l The
Sarasota Loan bears interest at a rate of the fRagfis cost of funds plus 2% for the twelve morfiblfowing the date of
closing, the Registrant’s cost of funds plus 4%tfar thirteenth through eighteenth months followtmg date of closing, the
Registrant’s cost of funds plus 6% for the nineteehrough twenty-fourth months following the dafeclosing, and thereafter
at a rate of the Registrant’s cost of funds plus 8 initial rate index (i.e., the Registrant’stof funds) is 9.940% per
annum. EPII used the funds under the Sarasota too@finance the lot as well as for payment of feied hereafter may make
up to seven draws used to fund construction. A siépd$300,000 was created from proceeds of tha letween the same
parties closed on November 4, 2015, as reflectélderBuilder Deposit Agreement dated December 852The deposit will
serve as collateral for all loans from the Regigtta EPII.

Payments of interest are due monthly. Paymentsin€ipal are due upon the Registrant’s demand onupe sale or
transfer of the parcel. The Sarasota Loan may &eal at any time, in whole or in part, without aky

The foregoing discussion of the Sarasota Loan &difipd in its entirety by the Construction Loan ikgment, Note,
Builder Deposit Agreement, and related Mortgage $@&curity Agreement, attached hereto as Exhibits tthough 10.4.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits.
10.1 Construction Loan Agreeme
10.z Promissory Not

10.2 Builder Deposit Agreeme

10.4 Mortgage and Security Agreem




Signature(s)

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed
on its behalf by the undersigned hereunto dulyanzbd.

SHEPHERD’S FINANCE, LLC

Date: December 15, 2015 By: /s/ Daniel M. Wallac

Daniel M. Wallacl
Chief Executive Officer and Mana




Exhibit 10.1
CONSTRUCTION LOAN AGREEMENT

Borrower: Eclipse Partners I, LLC Lender: Shepherd's Finance, LLC
444 Gulf of Mexico Dr. #101 12627 San Jose Blvd, Ste. 203
Longboat Key, FL 34228 Jacksonville, FL 32223

(302) 752-2688

THIS CONSTRUCTION LOAN AGREEMENT, the (“Agreement”) dated December 9, 2015, is made and execu
between Eclipse Partners Il, LLC ("Borrower") and Shepherd's Finance, LLC ("Lender") on the following terms and
conditions. Borrower has applied to Lender for oneor more loans for purposes of constructing the Impovements on th
Real Property described below. Lender is willing tolend the loan amount to Borrower solely under theterms and
conditions specified in this Agreement and in the i®missory Note, Mortgage and Security Agreement, ah other related
documents, the “Related Documentsfor the loan dated December 9, 2015, to each of vehi Borrower agrees. Borrowe
understands and agrees that: (A) in granting, renewg, or extending any Loan, Lender is relying uponBorrower's
representations, warranties, and agreements as sfrth in this Agreement, and (B) all such Loans shihbe and remain
subject to the terms and conditions of this Agreenrd.

TERM. This Agreement shall be effective asDdcember 9, 2015and shall continue in full force and effect umstiich time &
all of Borrower's Loan in favor of Lender has bgxid in full, including principal, interest, costsxpenses, attorneys' fees,
other fees and charges, upon demand, but in na &tentharDecember 31, 2017.

LOAN. The Loan shall be in an amount not to exceed timeipal sum ofU.S. $2,640,000.08nd shall bear interest at the
set forth in the Note on so much of the principahsas shall be advanced pursuant to the termdsoAtireement and the Lo
Documents (defined herein). The Loan shall bearthigrinterest on each Advance from the date ofAdgance in accordan
with the terms of the Note. Borrower shall useltban Funds solely for the following specific purpesCONSTRUCTION O
A SINGLE FAMILY RESIDENCE LOCATED AT:

The real estate legally described as:
See "Exhibit A" attached to this document and magart of this document as if fully set forth herei

Its address is commonly known as:
Real Property located at 171 Whittier Dr., Saradeta34236.

The Loan amount shall be subject at all times tanalximum limits and conditions set forth in thig#ement or in any of t
Loan Documents, including without limitation, anmits relating to loan to value ratios and acqigsitand Project costs.

PROJECT DESCRIPTION. The word "Project” as used in this Agreement metes construction and completion of
Improvements contemplated by this Agreement, irnldvithout limitation the erection of the buildirgg structure on the Re
Property identified to this Agreement by Borrowadd ender, installation of equipment and fixtudesdscaping, and all ott
work necessary to make the Project usable and atenfdr the intended purposes. The Project incltide$ollowing work:

CONSTRUCTION OF A SINGLE FAMILY RESIDENCE LOCATED R

The real estate legally described as:
See "Exhibit A" attached to this document and magart of this document as if fully set forth herei

Its address is commonly known as:
Real Property located at 171 Whittier Dr., Saradeta34236.

The word "Property" as used in this Agreement medirthat Real Property described in the Loan Doents, includin
but not limited to, all improvements, all equipmefinttures, and other articles of personal propedy or subsequen
attached or affixed to the Real Property, togettién all accessions, parts, and additions to,eplacements of, and
substitutions for any of such property, and allgeexds (including insurance proceeds and refungseshiums) fror
any sale or other disposition of such propeftye real estate described below constitutes the Real Propgras use!
in this Agreement.
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CONSTRUCTION LOAN AGREEMENT
(Continued)

The real estate legally described as:
See "Exhibit A" attached to this document and magart of this document as if fully set forth herei

Its address is commonly known as:
Real Property located at 171 Whittier Dr., Saradeta34236.

FEES AND EXPENSES.Whether or not the Project shall be consummatediover shall assume and pay upon demar
out-ofpocket expenses incurred by Lender in connectiagh thie preparation of loan documents and the madintpe Loar
including without limitation the following: (A) altlosing costs, loan fees, and disbursements; [(Expenses of Lender's le
counsel; and (C) all title examination fees, titlsurance premiums, appraisal fees, survey cosgiined fees, and filing a
recording fees.

NO CONSTRUCTION PRIOR TO RECORDING OF SECURITY DOCU MENT. Borrower will not permit any work
materials to be furnished in connection with thej&uat until (A) Borrower has signed the Related m@ocuments; (B) Lende
Mortgage and Security agreement and other Sedutityests in the Property have been duly recoraedperfected; (C) Lend
has been provided evidence, satisfactory to Lerkdat Borrower has obtained all insurance requineder this Agreement or a
Related Loan Documents and that Lender's lienierPtoperty and Improvements are valid perfectstl lfens, subject only
such exceptions, if any, acceptable to Lender.

REPRESENTATIONS AND WARRANTIES. Borrower represents and warrants to Lender, &dseoflate of this Agreement,
of the date of each disbursement of loan procesxisf the date of any renewal, extension or maatific of any Loan, and at
times any Indebtedness exists:

Organization. Borrower is a limited liability company which ignd at all times shall be, duly organized, va
existing, and in good standing under and by vifiehe laws of Borrower's state of organizationrwer is dul
authorized to transact business in all other stiatashich Borrower is doing business, having oledirall necessa
filings, governmental licenses and approvals fahestate in which Borrower is doing business. Spmadiy, Borrowe
is, and at all times shall be, duly qualified aforeign limited liability company in all states which the failure to <
qualify would have a material adverse effect onbisiness or financial condition. Borrower has fihké power ant
authority to own its properties and to transact lthisiness in which it is presently engaged or pithseroposes 1
engage. Borrower maintains an officeldét Gulf of Mexico Dr. #101, Longboat Key, FL, 3422 Unless Borrower hi
designated otherwise in writing, the principal offiis the office at which Borrower keeps its boeksl record
including its records concerning the Collateral.rwer will notify Lender prior to any change inetdocation @
Borrower's state of organization or any change anr@ver's name. Borrower shall do all things neagsto presen
and to keep in full force and effect its existendghts and privileges, and shall comply with abulations, rule
ordinances, statutes, orders and decrees of angrgoental or quasgjovernmental authority or court applicable
Borrower and Borrower's business activities.

Assumed Business Name®Borrower has filed or recorded all documents tinds required by law relating to
assumed business names used by Borrower. Excltdengame of Borrower, the following is a compldst bf all
assumed business names under which Borrower degsebaNone.

Authorization. Borrower's execution, delivery, and performancéhaf Agreement and all the Related Loan Docun
have been duly authorized by all necessary actioBdrrower, do not require the consent or apprafadny othe
person, regulatory authority, or governmental boalyd do not conflict with, result in a violation, afr constitute
default under (1) any provision of (a) Borroweridicdes of organization or membership agreements(bd any
agreement or other instrument binding upon Borrowre(2) any law, governmental regulation, courtrdec¢ or orde
applicable to Borrower or to Borrower's propertiBsrrower has the power and authority to enter theoNote and tt
Related Loan Documents and to grant collaterakasrity for the Loan. Borrower has the further poaed authority t
own and to hold all of Borrower's assets and prtigsgrand to carry on Borrower's business as ptigssrnducted.

Financial Information. Each of Borrower's financial statements supplied_énder truly and completely disclo:
Borrower's financial condition as of the date oé thtatement, and there has been no material adehesge i
Borrower's financial condition subsequent to thie dd the most recent financial statement suppbeldender. Borrowe
has no material contingent obligations except ssla$ed in such financial statements.
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CONSTRUCTION LOAN AGREEMENT
(Continued)

Legal Effect. This Agreement constitutes, and any instrumenagreement Borrower is required to give under
Agreement when delivered will constitute legal,idahnd binding obligations of Borrower enforceabéminst Borrowse
in accordance with their respective terms.

Properties. Except as contemplated by this Agreement or agiqursly disclosed in Borrower's financial statenseol
in writing to Lender and as accepted by Lender, axwpt for property tax liens for taxes not prélyestue and payabl
Borrower owns and has good title to all of Borrowegroperties free and clear of all Security Ird&seand has n
executed any security documents or financing stamgsnrelating to such properties. All of Borrowgsteperties ai
titted in Borrower's legal name, and Borrower has used or filed a financing statement under amgrohame for i
least the last five (5) years.

Hazardous SubstancesExcept as disclosed to and acknowledged by Lendewriting, Borrower represents a
warrants that: (1) During the period of Borrowen\snership of the Collateral, there has been no gsaegratior
manufacture, storage, treatment, disposal, releasiereatened release of any Hazardous Substane@ybperson o
under, about or from any of the Collateral. (2) ®arer has no knowledge of, or reason to believettiere has been |
any breach or violation of any Environmental La\®); any use, generation, manufacture, storagetmesd, dispose
release or threatened release of any Hazardousa®abson, under, about or from the Collateral by @mor owners ¢
occupants of any of the Collateral; or (c) any atar threatened litigation or claims of any kingdny person relatir
to such matters. (3) Neither Borrower nor any ténaontractor, agent or other authorized user gf@fthe Collater:
shall use, generate, manufacture, store, tregtosksof or release any Hazardous Substance or,, @bt or from ar
of the Collateral; and any such activity shall baducted in compliance with all applicable fedestdte, and local lan
regulations, and ordinances, including without fation all Environmental Laws. Borrower authorizesnder and it
agents to enter upon the Collateral to make suspeictions and tests as Lender may deem appropoiatetermin
compliance of the Collateral with this section bé tAgreement. Any inspections or tests made by éestall be
Borrower's expense and for Lender's purposes ordyshall not be construed to create any respoitgibil liability on
the part of Lender to Borrower or to any other parsThe representations and warranties containedrhare based
Borrower's due diligence in investigating the Cigltal for hazardous waste and Hazardous SubstaBosswer hereh
(1) releases and waives any future claims agaiestér for indemnity or contribution in the eventriever become
liable for cleanup or other costs under any sue¥sland (2) agrees to indemnify, defend, and halentess Lend:
against any and all claims, losses, liabilitieandges, penalties, and expenses which Lender megtlgtior indirectl
sustain or suffer resulting from a breach of ttast®n of the Agreement or as a consequence ofuaay generatio
manufacture, storage, disposal, release or thredtszlease of a hazardous waste or substance dbolfegeral. Th
provisions of this section of the Agreement, inahgdthe obligation to indemnify and defend, shalivéve the paymel
of the Indebtedness and the termination, expiraiiosatisfaction of this Agreement and shall noaffected by Lendel
acquisition of any interest in any of the Collatevéhether by foreclosure or otherwise.

Litigation and Claims. No litigation, claim, investigation, administragiyproceeding or similar action (including th
for unpaid taxes) against Borrower is pending aedkened, and no other event has occurred which magrially
adversely affect Borrower's financial conditionpperties, other than litigation, claims, or otlesents, if any, th
have been disclosed to and acknowledged by Lenderiiing.

Taxes. To the best of Borrower's knowledge, all of Boren\s tax returns and reports that are or were redub b
filed, have been filed, and all taxes, assessmamisother governmental charges have been paidljrekeept thos
presently being or to be contested by Borrowerdadyfaith in the ordinary course of business andamboich adequa
reserves have been provided.

Lien Priority. Unless otherwise previously disclosed to Lendestiing, Borrower has not entered into or granaeg
Security Agreements, or permitted the filing omeaktment of any Security Interests on or affecting af the Collater:
directly or indirectly securing repayment of Borrewg Loan and Note, that would be prior or that rmagny way b
superior to Lender's Security Interests and rightsnd to such Collateral.
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CONSTRUCTION LOAN AGREEMENT
(Continued)

Binding Effect. This Agreement, the Note, all Security Agreemdiftsaany), and all Related Loan Documents
binding upon the signers thereof, as well as upuweir tsuccessors, representatives and assigns, randegally
enforceable in accordance with their respectiveaser

Employee Benefit Plans.Each employee benefit plan as to which Borrowey ave any liability complies in
material respects with all applicable requiremenftéaw and regulations, and (1) no Reportable Event Prohibite
Transaction (as defined in ERISA) has occurred wadipect to any such plan, (2) Borrower has ndidwéwn from an
such plan or initiated steps to do so, (3) no stepse been taken to terminate any such plan oppoiat a trustee
administer such a plan, and (4) there are no umiinhbilities other than those previously discthbge Lender i
writing.

Investment Company Act. Borrower is not an "investment company" or a conypeontrolled” by an "investme
company", within the meaning of the Investment CampAct of 1940, as amended.

Public Utility Holding Company Act. Borrower is not a "holding company"”, or a "subaiglicompany" of a "holdir
company", or an "affiliate" of a "holding compangt' of a "subsidiary company" of a "holding compamyithin the
meaning of the Public Utility Holding Company Adt1®35, as amended.

Regulations T and U.Borrower is not engaged principally, or as onetsfimportant activities, in the business
extending credit for the purpose of purchasingarryéng margin stock (within the meaning of Regialas T and U ¢
the Board of Governors of the Federal Reserve 8yste

Information. All information previously furnished or which isow being furnished by Borrower to Lender for
purposes of or in connection with this Agreementaay transaction contemplated by this Agreementaig] al
information furnished by or on behalf of Borrowerltender in the future will be, true and accurateevery materii
respect on the date as of which such informatiatated or certified; and no such information isvdt be incomplete b
omitting to state any material fact the omissionvbfch would cause the information to be misleading

Claims and DefensesThere are no defenses or counterclaims, offsetgh@r adverse claims, demands or actiol
any kind, personal or otherwise, that Borrower, @rantor, or any Guarantor could assert with reispe¢he Note
Loan, this Agreement, or the Related Loan Documents

Title to Property. Borrower has, or on the date of first disbursentdritoan proceeds will have, good and market
title to the Collateral free and clear of all deéfediens, and encumbrances, excepting only liensaikes, assessments
governmental charges or levies not yet delinquantpayable without penalty or interest, and suchldien:
encumbrances as may be approved in writing by #heler. The Collateral is contiguous to publicly ideted street
roads, or highways providing access to the Colter

Project Costs.The Project costs are true and accurate estimétbg costs necessary to complete the Improvenie
a good and workmanlike manner according to the PPkmd Specifications presented by Borrower to Lendec
Borrower shall take all steps necessary to pretienactual cost of the Improvements from exceetliegroject costs.

Utility Services. All utility services appropriate to the use of fmject after completion of construction are ala# a
the boundaries of the Collateral.

Assessment of PropertyThe Collateral is and will continue to be assessad taxed as an independent parcel k
governmental authorities.

Compliance with Governing Authorities. Borrower has examined and is familiar with all #esements, covenal
conditions, restrictions, reservations, buildingvda regulations, zoning ordinances, and federaltestand loci
requirements affecting the Project. The Project ailall times and in all respects conform to awenply with the
requirements of such easements, covenants, camgliti@strictions, reservations, building laws, tations, zonin
ordinances, and federal, state, and local requinésne

Survival of Representations and Warranties.Borrower understands and agrees that in extendoan Advance:
Lender is relying on all representations, warramtiend covenants made by Borrower in this Agreenoerin any
certificate or other instrument delivered by Boreswo Lender under this Agreement or the RelateanLbocument
Borrower further agrees that regardless of anystigation made by Lender, all such representatiaasranties ar
covenants will survive the extension of Loan Adwesand delivery to Lender of the Related Loan Damits) shall k
continuing in nature, shall be deemed made andedday Borrower at the time each Loan Advance idanand she
remain in full force and effect until such time Bsrrower's Indebtedness shall be paid in full, otilithis Agreemer



shall be terminated in the manner provided abovechever is the last to occur.
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CONSTRUCTION LOAN AGREEMENT
(Continued)

CONDITIONS PRECEDENT TO EACH ADVANCE. Lender's obligation to make the initial Advancel aach subseque
Advance under this Agreement shall be subject ¢oftifillment to Lender's satisfaction of all ofetttonditions set forth in tt
Agreement and in the Related Loan Documents.

Required Collateral. LENDER'S LIEN ON THE COLLATERAL DESCRIBED IN THE EBCTION TITLED
"PROJECT DESCRIPTION" MUST REMAIN IN A FIRST AND BET LIEN POSITION.

Approval of Contractors, Subcontractors, and Materialmen. Lender shall have approved a list of all contres
subcontractors in direct privity with a contractand all persons in direct privity with such a swfittactor employed
connection with the construction of the Improvenserthowing the name, address, and telephone nuaibeac!
contractor, a general description of the naturthefwork to be done, the labor and materials teumplied, the names
materialmen, if known, and the approximate dollaiue of the labor, work, or materials with respeceéach contract
or materialman. Lender shall have the right to camitate with any person to verify the facts disebbby the list or k
any application for any Advance, or for any othergmse.

Plans, Specifications, and PermitsLender shall have received and accepted a compbdtef written Plans a
Specifications setting forth all Improvements foe tProject, and Borrower shall have furnished todeg copies of &
permits and requisite approvals of any governmeudl necessary for the construction and use oPtbgect.

Architect's and Construction Contracts. Borrower shall have furnished in form and substasatisfactory to Lend
an executed copy of the Architect's Contract andxatuted copy of the Construction Contract.

Budget and Schedule of Estimated Advancekender shall have approved detailed budget and ftas projections ¢
total Project costs and a schedule of the estimatsalint and time of disbursements of each Advance.

Borrower's Authorization. Borrower shall have provided in form and substasaéisfactory to Lender prope
certified resolutions, duly authorizing the consuation of the Project and duly authorizing the exiecuand deliver
of this Agreement, the Note and the Related Loacubwnts. In addition, Borrower shall have provideth othe
resolutions, authorizations, documents and instnisnags Lender or its counsel, in their sole digoneimay require.

Bond. If requested by Lender, Borrower shall have furai a performance and payment bond in an amourall &
100% of the amount of the Construction Contractvaelf as a materialmen's and mechanics' paymerd,beith sucl
riders and supplements as Lender may require, i@afdrm and substance satisfactory to Lender, ngrtie Gener:
Contractor as principal and Lender as an additiobagjee.

Appraisal. If required by Lender, an appraisal shall be pregdor the Property, at Borrower's expense, wiicform
and substance shall be satisfactory to Lendereider's sole discretion, including applicable ratprly requirements.

Plans and Specificationslf requested by Lender, Borrower shall have asgigio Lender on Lender's forms the P
and Specifications for the Project.

Environmental Report. If requested by Lender, Borrower shall have furadto Lender, at Borrower's expense
environmental report and certificate on the Prgopént form and substance satisfactory to Lenderpared by a
engineer or other expert satisfactory to Lendetingtathat the Property complies with all applicalplvisions an
requirements of the "Hazardous Substances" paragetiforth in this Agreement.

Soil Report. If requested by Lender, Borrower shall have furagto Lender, at Borrower's expenses, a soil tdpt
the Property in form and substance satisfactotyetaler, prepared by a registered engineer satisfatd Lender statir
that the Property is free from soil or other geatab conditions that would preclude its use or depment a
contemplated without extra expense for precautigranrective or remedial measures.
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CONSTRUCTION LOAN AGREEMENT
(Continued)

Survey. If requested by Lender, Borrower shall have furatsto Lender a survey of recent date, preparectariifiec
by a qualified surveyor and providing that the lommments, if constructed in accordance with then$lani
Specifications, shall lie wholly within the bounaer of the Collateral without encroachment or \iola of any zonin
ordinances, building codes or regulations, or sétlvaquirements, together with such other inforovatas Lender in i
sole discretion may require.

Zoning. Borrower shall have furnished evidence satisfgctorLender that the Collateral is duly and validiyned fo
the construction, maintenance, and operation oPtiogect.

Insurance. Unless waived by Lender in writing, Borrower shhdve delivered to Lender the following insure
policies or evidence thereof: (a) an all risks seupf construction insurance policy (builder's yiskith extende
coverage covering the Improvements issued in anuatmand by a company acceptable to Lender, congiailos
payable or other endorsement satisfactory to Leridsuring Lender as mortgagee, together with sutthel
endorsements as may be required by Lender, industipulations that coverages will not be cancetiediiminishe:
without at least ten (10) days prior written notice Lender; (b) owners and General Contractor genigability
insurance, public liability and workmen's compeimsainsurance; (c) flood insurance if required nter or applicab
law; and (d) all other insurance required by thiggement or by the Related Loan Documents.

Workers' Compensation CoverageProvide to Lender proof of the General Contrastoompliance with all applicat
workers' compensation laws and regulations witlarggo all work performed on the Project.

Payment of Fees and ExpenseBorrower shall have paid to Lender all fees, char@nd other expenses which are
due and payable as specified in this AgreemenhypiRelated Loan Document.

Satisfactory Construction. All work usually done at the stage of constructionwhich disbursement is requested ¢
have been done in a good and workmanlike manneathmdaterials and fixtures usually furnished anstalled at thi
stage of construction shall have been furnished iasthlled, all in compliance with the Plans ande@fications
Borrower shall also have furnished to Lender sualofs as Lender may require to establish the pssyoé the worl
compliance with applicable laws, freedom of thegerty from liens, and the basis for the requestsbidsement.

Certification. Borrower shall have furnished to Lender a cedifian by an engineer, architect, or other qual
inspector acceptable to Lender that the constmuafdahe Improvements has complied and will corgima comply wit!
all applicable statutes, ordinances, codes, rdgaktand similar requirements.

Lien Waivers. Borrower shall have obtained and attached to apglication for an Advance, including the Advano
cover final payment to the General Contractor, atext acknowledgments of payments of all sums ddereleases
mechanic's and materialmen's liens, satisfactobetaler, from any party having lien rights, whiatkaowledgments «
payment and releases of liens shall cover all wiatkor, equipment, materials done, supplied, peréat, or furnishe
prior to such application for an Advance.

No Event of Default. There shall not exist at the time of any Advanamadition which would constitute an Even
Default under this Agreement or under any RelateanLDocument.

DISBURSEMENT OF LOAN FUNDS. The following provisions relate to the disbursetn&fifunds from the Loan Fund.

Application for Advances. Borrower shall apply for Advances from the Loann&uaccording to the followir
disbursement schedule:

PERCENTAGE OF COMPLETION BASED ON LENDER’S INSPE@N FORM.

LENDER MAY ADVANCE FUNDS FOR SUBCONTRACTORS, MATERL SUPPLIERS, AND OTHEI
INVOICES FOR WORK PERFORMED BY THIRD PARTY VENDORS.

Each application shall be stated on a standardpslyment request form or other form approved by keeneixecuted t
Borrower, and supported by such evidence as Lestlefl reasonably require. Borrower shall apply offdy
disbursement with respect to work actually doneth®s General Contractor and for materials and eqeipgractuall
incorporated into the Project. Each applicationgbrAdvance shall be deemed a certification of Beer that as of tt
date of such application, all representations aadramties contained in the Agreement are true amcect, and thi
Borrower is in compliance with all of the provis®oaof this Agreement.
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CONSTRUCTION LOAN AGREEMENT
(Continued)

Projected Cost Overruns.If Lender at any time determines in its sole difion that the amount in the Loan Fun
insufficient, or will be insufficient, to complefally and to pay for the Project, then within tel®) days after receipt
a written request from Lender, Borrower shall dépasthe Loan Fund an amount equal to the deficyess determine
by Lender. The judgment and determination of Lendeder this section shall be final and conclusi&ay suct
amounts deposited by Borrower shall be disbursied fir any Loan proceeds.

Final Payment to General Contractor.Upon completion of the Project and fulfilmenttbge Construction Contract
the satisfaction of Lender and provided sufficieain Funds are available, Lender shall make an Ackvdo cover tt
final payment due to the General Contractor updively to Lender of endorsements to the ALTA tithsurance polic
following the posting of the completion notice, m®vided under applicable law. Construction shall he deeme
complete for purposes of final disbursement urdessuntil Lender shall have received all of théolwing:

(1) Evidence satisfactory to Lender that all workder the Construction Contract requiring inspectlon any
governmental authority with jurisdiction has bearydinspected and approved by such authority, ¢haertificate c
occupancy has been issued, and that all partiésrpeng work have been paid, or will be paid, fack work;

(2) A certification by an engineer, architect, thher qualified inspector acceptable to Lender thattmprovements ha
been completed substantially in accordance withPllams and Specifications and the Construction 1@optthat direc
connection has been made to all utilities set famtlthe Plans and Specifications, and that theetas ready fc
occupancy; and

(3) Acceptance of the completed Improvements bydeemand Borrower.

Construction Default. If Borrower fails in any respect to comply withethprovisions of this Agreement or
construction ceases before completion regardlesthefreason, Lender, at its option, may refuse &kenfurthe
Advances, may accelerate the indebtedness undégrthe of the Note, and without thereby impairimy af its rights
powers, or privileges, may enter into possessiah®tonstruction site and perform or cause todsopmed any and ¢
work and labor necessary to complete the improvésenbstantially in accordance with the Plans@pecifications.

Damage or Destruction.If any of the Collateral or Improvements is danthge destroyed by casualty of any nat
within sixty (60) days thereafter Borrower shalttare the Collateral and Improvements to the cardinh which the'
were before such damage or destruction with furiderahan those in the Loan Fund. Lender shallbeobbligated t
make disbursements under this Agreement until sestoration has been accomplished.

Adequate Security. When any event occurs that Lender determines mawarger completion of the Project or
fulfillment of any condition or covenant in this Aggment, Lender may require Borrower to furnistihimiten (10) day
after delivery of a written request, adequate sgcto eliminate, reduce, or indemnify Lender agajrsuch danger.
addition, upon such occurrence, Lender in its sideretion may advance funds or agree to undettakelvance funt
to any party to eliminate, reduce, or indemnify denagainst, such danger or to complete the Projdictums paid b
Lender pursuant to such agreements or undertalkingé be for Borrower's account and shall be withaejudice t
Borrower's rights, if any, to receive such fundsnirthe party to whom paid. All sums expended bydegnin the
exercise of its option to complete the Projectrmtgxt Lender's interests shall be payable to Leadalemand togeth
with interest from the date of the Advance at tite mpplicable to the Loan. In addition, any Adwaotfunds under th
Agreement, including without limitation direct distsements to the General Contractor or other aiigpayment ¢
sums due under the Construction Contract, shatldeened to have been expended by or on behalf gbBer and t
have been secured by Lender's Mortgage and Seéwigement, if any, on the Collateral.
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CONSTRUCTION LOAN AGREEMENT
(Continued)

CESSATION OF ADVANCES. If Lender has made any commitment to make any LimaBorrower, whether under tl
Agreement or under any other agreement, Lendel shaé no obligation to make Loan Advances or gbdise Loan procee
if: (A) Borrower or any Guarantor is in default wwrdhe terms of this Agreement or any of the Rdlatean Documents or a
other agreement that Borrower or any GuarantomhtisLender; (B) Borrower or any Guarantor diesgcdmaes incompetent
becomes insolvent, files a petition in bankruptcysimilar proceedings, or is adjudged a bankrup); there occurs a matel
adverse change in Borrower's financial conditionthie financial condition of any Guarantor, or lire tvalue of any Collatel
securing any Loan; or (D) any Guarantor seeksmdair otherwise attempts to limit, modify or revakesh Guarantor's guara
of the Loan or any other loan with Lender; or (EBnder in good faith deems itself insecure, evenghano Event of Defal
shall have occurred.

LIMITATION OF RESPONSIBILITY. The making of any Advance by Lender shall not titute or be interpreted as eit
(A) an approval or acceptance by Lender of the vetimie through the date of the Advance, or (B) aesgmtation or indemni
by Lender to any party against any deficiency diecdein the work or against any breach of any @mttrinspections ai
approvals of the Plans and Specifications, the dwgments, the workmanship and materials used ifntipepovements, and t
exercise of any other right of inspection, apprpwealinquiry granted to Lender in this Agreemerg acknowledged to be sol
for the protection of Lender's interests, and unuercircumstances shall they be construed to imposeresponsibility ¢
liability of any nature whatsoever on Lender to garty. Neither Borrower nor any contractor, suliactor, materialma
laborer, or any other person shall rely, or have aght to rely, upon Lender's determination of tygpropriateness of a
Advance. No disbursement or approval by Lenderl sluaistitute a representation by Lender as to titere of the Project,
construction, or its intended use for Borrowerardny other person, nor shall it constitute aremdity by Lender to Borrow
or to any other person against any deficiency éeals in the Project or against any breach of amjract.

AFFIRMATIVE COVENANTS. Borrower covenants and agrees with Lender thalprsp as this Agreement remains in eff
Borrower will:

Repayment.Repay the Loan in accordance with its terms aaddims of this Agreement.

Notices of Claims and Litigation.Promptly inform Lender in writing of (1) all matel adverse changes in Borrow:
financial condition, and (2) all existing and dltéatened litigation, claims, investigations, adstmtive proceedings
similar actions affecting Borrower or any Guarantdrich could materially affect the financial condit of Borrower o
the financial condition of any Guarantor. In adufiti Borrower shall provide Lender with written mati of the
occurrence of any Event of Default, the occurrenteany Reportable Event under, or the institutidnsteps b
Borrower to withdraw from, or the institution ofyasteps to terminate, any employee benefit plato aghich Borrowe
may have any liability.

Financial Records.Maintain its books and records in accordance Wi#AP, applied on a consistent basis, and p¢
Lender to examine and audit Borrower's books aodrds at all reasonable times.

Financial Statements.Furnish Lender with such financial statements ather related information at such frequen
and in such detail as Lender may reasonably request

Additional Information. Furnish such additional information and statemeligts of assets and liabilities, agings
receivables and payables, inventory schedules, disddorecasts, tax returns, and other reports wéspect t
Borrower's financial condition and business operetias Lender may request from time to time.

Other Agreements. Comply with all terms and conditions of all ottegreements, whether now or hereafter exis
between Borrower and any other party and notifydezrimmediately in writing of any default in contiea with any
other such agreements.

Insurance. Maintain fire and other risk insurance, hail, federop insurance, public liability insurance, aath othe
insurance as Lender may require with respect tadBa@r's properties and operations, in form, amquuserages ai
with insurance companies acceptable to Lender.ddar, upon request of Lender, will deliver to Lenffem time tc
time the policies or certificates of insuranceamf satisfactory to Lender, including stipulatidhat coverages will n
be cancelled or diminished without at least ter) ddys prior written notice to Lender. Each insaepolicy also she
include an endorsement providing that coveragewoif of Lender will not be impaired in any way byeact, omissio
or default of Borrower or any other person. In geetion with all policies covering assets in whicknder holds or
offered a security interest for the Loans, Borrowéll provide Lender with such lender's loss pagalor othe
endorsements as Lender may require.

Insurance Reports.Furnish to Lender, upon request of Lender, repmmteach existing insurance policy showing :
information as Lender may reasonably request, thafuwithout limitation the following: (1) the nandf the insurel



(2) the risks insured; (3) the amount of the pqligy) the properties insured; (5) the then curproperty values on tl
basis of which insurance has been obtained, anthtmer of determining those values; and (6) thgration date ¢
the policy. In addition, upon request of Lenderwbwer not more often than annually), Borrower wikve a
independent appraiser satisfactory to Lender débexnas applicable, the actual cash value or replent cost of ar
Collateral. The cost of such appraisal shall be pgiBorrower.
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CONSTRUCTION LOAN AGREEMENT
(Continued)

Guaranties. Prior to disbursement of any Loan proceeds, flreisecuted guaranties of the Loans in favor of kee,
executed by the guarantor named below, on Lenfiertss, and in the amount and under the conditieb$osth in thos
guaranties.

Name of Guarantot Amount
Steven Hanso Unlimited

Loan Fees, Charges and Expense¥/hether or not the Project is completed, Borroaleo shall pay upon demand
out-ofpocket expenses incurred by Lender in connectidh thie preparation of loan documents and the maddrthe
Loan, including, without limitation, all closing sts, fees, and disbursements, all expenses of t'siédgal counsel, ai
all title examination fees, title insurance premsjrappraisal fees, survey costs, required feesfitamgl and recordin
fees.

Loan ProceedsUse all Loan proceeds solely for the followingafie purposes:
CONSTRUCTION OF A SINGLE FAMILY RESIDENCE LOCATED K

The real estate legally described as:
See "Exhibit A" attached to this document and magart of this document as if fully set forth herei

Its address is commonly known as:
Real Property located at 171 Whittier Dr., Saradeta34236.

Taxes, Charges and LiensPay and discharge when due all of its indebtedaeskobligations, including withc
limitation all assessments, taxes, governmentatgesa levies and liens, of every kind and natungpased upc
Borrower or its properties, income, or profits,gorto the date on which penalties would attach, alhdéawful claims
that, if unpaid, might become a lien or charge ugoy of Borrower's properties, income, or profsovided howeve
Borrower will not be required to pay and dischaagg such assessment, tax, charge, levy, lien onda long as (¢
the legality of the same shall be contested in gfaitth by appropriate proceedings, and (2) Borrowkall hav
established on Borrower's books adequate reseritkgaegpect to such contested assessment, taxgeghawy, lien, c
claim in accordance with GAAP.

Performance. Perform and comply, in a timely manner, with @fnhs, conditions, and provisions set forth in
Agreement, in the Related Loan Documents, andliotlér instruments and agreements between Borramgil_ende
and in all other loan agreements now or in theruexisting between Borrower and any other partytrr@®@ver sha
notify Lender immediately in writing of any defaiit connection with any agreement.

Operations. Maintain executive and management personnel witistantially the same qualifications and experieas
the present executive and management personnelidpravritten notice to Lender of any change in en®e an
management personnel; conduct its business afifaérseasonable and prudent manner.

Compliance with Governmental RequirementsComply with all laws, ordinances, and regulatiamsy or hereafter
effect, of all governmental authorities applicatdehe use or occupancy of the Collateral, inclgdivithout limitation
the Americans With Disabilities Act. Borrower magntest in good faith any such law, ordinance, gulation an
withhold compliance during any proceeding, inclgdappropriate appeals, so long as Borrower hadiettiender il
writing prior to doing so and so long as, in Lensleole opinion, Lender's interests in the Colidtare not jeopardize
Lender may require Borrower to post adequate sgcaria surety bond, reasonably satisfactory todieento protec
Lender's interest.
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CONSTRUCTION LOAN AGREEMENT
(Continued)

Environmental Compliance and Reports.Borrower shall comply in all respects with any aidEnvironmental Law:
not cause or permit to exist, as a result of agnitidnal or unintentional action or omission on Barer's part or on tt
part of any third party, on property owned and/ccupied by Borrower, any environmental activity whdamage me
result to the environment, unless such environneidvity is pursuant to and in compliance witte tbonditions of
permit issued by the appropriate federal, stateaal governmental authorities; shall furnish taatler promptly and i
any event within thirty (30) days after receiptrdef a copy of any notice, summons, lien, citatidinective, letter ¢
other communication from any governmental agencynstrumentality concerning any intentional or uairtiona
action or omission on Borrower's part in connectigth any environmental activity whether or notrénés damage
the environment and/or other natural resources.

Inspection. Permit employees or agents of Lender at any redderime to inspect any and all Collateral for lto@an o
Loans and Borrower's other properties and to exarmmaudit Borrower's books, accounts, and recardsto mak
copies and memoranda of Borrower's books, accoantsrecords. If Borrower now or at any time hemrafaintain
any records (including without limitation computgnerated records and computer software prograntedaeneratic
of such records) in the possession of a third p&tyrower, upon request of Lender, shall notifglsyparty to perm
Lender free access to such records at all reaspriabés and to provide Lender with copies of amgords it ma
request, all at Borrower's expense.

Notice of Default, Litigation and ERISA Matters. Forthwith upon learning of the occurrence of ahyhe following
Borrower shall provide Lender with written notideeteof, describing the same and the steps beirem thik Borrowe
with respect thereto: (1) the occurrence of anynEwé Default, or (2) the institution of, or any\amtse determination i
any litigation, arbitration proceeding or governi@tproceeding, or (3) the occurrence of a Reptet&lvent under, «
the institution of steps by Borrower to withdrawerfr, or the institution of any steps to terminatgy amployee bene
plan as to which Borrower may have any liability.

Construction of the Project. Commence construction of the Project no later thkmch 31, 2016 and cause tl
Improvements to be constructed and equipped idigedt and orderly manner and in strict accordanith the Plan
and Specifications approved by Lender, the ConstmucContract, and all applicable laws, ordinancesdes
regulations, and rights of adjoining or concurrerdperty owners. Borrower agrees to complete tlogePt for purpose
of final payment to the General Contractor on doteDecember 31, 2016regardless of the reason for any delay.

Defects.Upon demand of Lender, promptly correct any deiiethe Improvements or any departure from the $km
Specifications not approved by Lender in writingfdse further work shall be done upon the portion thé
Improvements affected.

Project Claims and Litigation. Promptly inform Lender of (1) all material adverdenges in the financial conditior
the General Contractor; (2) any litigation and misi actual or threatened, affecting the Projectther Gener:
Contractor, which could materially affect the swssfal completion of the Project or the ability bétGeneral Contract
to complete the Project as agreed; and (3) anyitonar event which constitutes a breach or deéfantler any of tt
Related Loan Documents or any contract relateddgdroject.

Payment of Claims and Removal of Liens(1l) Cause all claims for labor done and mateald services furnished
connection with the Improvements to be fully paidi alischarged in a timely manner and (2) takeeslsonable ste
necessary to remove all claims of liens against Glodlateral, the Improvements or any part of thdla@@eral o
Improvements, or any rights or interests appurtetaathe Collateral or Improvements. Upon Lendextsuest, Borrowt
shall make such demands or claims upon or agaibsirérs, materialmen, subcontractors, or otheropsrs/ho hav
furnished or claim to have furnished labor, sersja& materials in connection with the Improvemgmntisich demanc
or claims shall under the laws of the State of iBBbrequire diligent assertions of lien claims ugmEmalty of loss «
waiver thereof. Borrower shall, within ten (10) dagfter the filing of any claim of lien that is diged or contested
Borrower, provide Lender with a surety bond issbgda surety acceptable to Lender sufficient toastethe claim «
lien or deposit with Lender an amount satisfactory.ender for the possibility that the contest viadl unsuccessful.
Borrower fails to remove any lien on the CollatesalImprovements or provide a bond or deposit pumsuo thi:
provision, Lender may pay such lien, or may conthst validity of the lien, and Borrower shall paly eosts an
expenses of such contest, including Lender's reddermttorneys' fees.
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CONSTRUCTION LOAN AGREEMENT
(Continued)

Taxes and Claims.Pay and discharge when due all of Borrower's itetbiess, obligations, and claims that, if uny
might become a lien or charge upon the Collaterdingprovements; provided, however, that Borroweallshot be
required to pay and discharge any such indebtedobggation, or claim so long as (1) its legalilyall be contested
good faith by appropriate proceedings, (2) the lineldness, obligation, or claim does not becomeradr charge upc
the Collateral or Improvements, and (3) Borrowelishave established on its books adequate reseritiegespect t
the amount contested in accordance with GAAP. dfitidebtedness, obligation, or claim does becotienaor charg
upon the Collateral or Improvements, Borrower stethove the lien or charge as provided in the mliegeparagraph.

Environmental Studies. Promptly conduct and complete, at Borrower's egperall such investigations, stud
samplings and testings as may be requested by Lendmy governmental authority relative to anystahce, or ar
waste or byproduct of any substance defined as toxic or ardaza substance under applicable federal, statecal
law, rule, regulation, order or directive, at cieafing any property or any facility owned, leasedised by Borrower.

Additional Assurances.Make, execute and deliver to Lender such promyssotes, mortgages, deeds of trust, sec
agreements, assignments, financing statementsynmsnts, documents and other agreements as Lendtsragtorney
may reasonably request to evidence and secure dhasLand to perfect all Security Interests in tlodla@eral an
Improvements.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that wouhterially affect Lender's interest in
Collateral or if Borrower fails to comply with amyovision of this Agreement or any Related Loan uoents, including but n
limited to Borrower's failure to discharge or payjem due any amounts Borrower is required to digghar pay under tF
Agreement or any Related Loan Documents, Lendé@Baymower's behalf may (but shall not be obliga@dtake any action th
Lender deems appropriate, including but not limiedischarging or paying all taxes, liens, seguriterests, encumbrances
other claims, at any time levied or placed on amylaferal and paying all costs for insuring, mainitag and preserving a
Collateral. All such expenditures incurred or plydLender for such purposes will then bear intea¢she rate charged under
Note from the date incurred or paid by Lender ®dhate of repayment by Borrower. All such expengéidecome a part of tt
Indebtedness and, at Lender's option, will (A) bggble on demand; (B) be added to the balanceedfitite and be apportior
among and be payable with any installment paymentecome due during either (1) the term of anyliegiple insurance polic
or (2) the remaining term of the Note; or (C) kmated as a balloon payment which will be due apdiga at the Note's maturity.

GENERAL PROJECT PROVISIONS. The following provisions relate to the construntend completion of the Project:

Change Orders.All requests for changes in the Plans and Speti€ins, other than minor changes involving no ¢
cost, must be in writing, signed by Borrower and #nchitect, and delivered to Lender for its apptoBorrower wil
not permit the performance of any work pursuanang change order or modification of the Construcitontract ¢
any subcontract without the written approval of den Borrower will obtain any required permits atleorization
from governmental authorities having jurisdictiogfdre approving or requesting a new change order.

Purchase of Materials; Conditional Sales ContractsNo materials, equipment, fixtures, or articlepefsonal proper
placed in or incorporated into the Project shall fagchased or installed under any Security Agreénaenothe
agreement whereby the seller reserves or purpmmsserve title or the right of removal or reposges or the right t
consider such items as personal property after thedrporation into the Project, unless othervaséhorized by Lend
in writing.

Lender's Right of Entry and Inspection. Lender and its agents shall have at all tithesright of entry and free acc
to the Property and the right to inspect all wodné, labor performed, and materials furnished wébpect to tt
Project. Lender shall have unrestricted accessntb the right to copy all records, accounting boogsntracts
subcontracts, bills, statements, vouchers, andastipp documents of Borrower relating in any wayhe Project.

Lender's Right to Stop Work. If Lender in good faith determines that any workneaterials do not conform to 1
approved Plans and Specifications or sound builgiagtices, or otherwise depart from any of thaiiregnents of thi
Agreement, Lender may require the work to be stdmrel withhold disbursements until the matter isaxtied. In suc
event, Borrower will promptly correct the work temder's satisfaction. No such action by Lender aifiict Borrower'
obligation to complete the Improvements on or beftire Completion Date. Lender is under no dutyujpesvise ¢
inspect the construction or examine any books a&edrds. Any inspection or examination by Lendefoisthe soli
purpose of protecting Lender's security and présgrivender's rights under this Agreement. No defatiBorrower wil
be waived by any inspection by Lender. In no ewvétitany inspection by Lender be a representatiati there has be
or will be compliance with the Plans and Specifmas or that the construction is free from defextimaterials ¢
workmanship.
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CONSTRUCTION LOAN AGREEMENT
(Continued)

Indemnity. Borrower shall indemnify, defend, and hold Lendiarmless from any and all claims asserted a¢
Lender or the Property by any person, entity, aregomental body, or arising out of or in connectigith the Propert
Improvements, or Project. Lender shall be entittedppear in any proceedings to defend itself agaunch claims, ai
all costs and expenses reasonable attorneys'rfeeged by Lender in connection with such defersal e paid b
Borrower to Lender. Lender shall, in its sole disiom, be entitled to settle or compromise any rsgelaims against
and such settlement shall be binding upon Borrdeepurposes of this indemnification. All amountgigh by Lende
under this paragraph shall be secured by Lendecsrity agreement or Mortgage or Deed of Trustrif, on th
Property, shall be deemed an additional princip&tafce under the Loan, payable upon demand, afidoslaa interes
at the rate applicable to the Loan.

Publicity. Lender may display a sign at the constructionisiieming the public that Lender is the constractiende
for the Project. Lender may obtain other publigityconnection with the Project through press radead participatic
in ground-breaking and opening ceremonies and airailents.

Actions. Lender shall have the right to commence, appearridefend any action or proceeding purportingftect the
rights, duties, or liabilities of the parties tostrAgreement, or the disbursement of funds from Iltban Fund. |
connection with this right, Lender may incur angf peasonable costs, expenses and reasonable g#diers. Borrow:
covenants to pay to Lender on demand all such egsenogether with interest from the date Lendeurmthe expen
at the rate specified in the Note, and Lender thaized to disburse funds from the Loan Fund tarhspurposes.

DEFAULT. Each of the following, at Lender’option, shall constitute an Event of Default unithés Agreement and Relal
Documents:

Payment.Default will occur if payment in full is not madmimediately when due.

Failure to Perform. Default will occur if Borrower, and/or any dmrrower, guarantor, or any other person liabletlie
Loan, fails to perform any provision of this Agreem.

Construction Commencement Be advised that Shepherd's Finance, LLC Construd¢toan Program is not desigr
for long term financing, including without limitatn, lot financing. For this reason and pursuarthi® Agreement ar
other related documents, failure by the Borrowezdmmence continuous construction immediately afi@sing but n
later than 90 days from the closing date shallrb&went of Default.

Timely Completion. Construction is less than 90% complete withirer{@) months of Note date as evidenced by &
work/materials installed per Lender’s inspectiohextule.

Subdividing the Collateral. Partitioning or subdividing the collateral at atipe during the loan term without pr
written consent from Lender, which may be withhatd_enders discretion. In addition to any other remediesden
may have with regard to default, Borrower may barghd an administration fee of up to $1,000.

Judgments and Liens Execution shall have been levied against the Landny part thereof, or any other prop
subject to the Mortgage and Security Agreementngr aeditor's suit to enforce a judgment or othen lagainst tt
Property or such other property shall have beenditband (in either case) shall continue unstayetia effect for
period of more than 30 consecutive calendar days; o

One or more judgments for the payment of moneyxitess of an amount that would materially adverséfgct the
financial condition shall have been entered agalmstBorrower or Guarantor, which judgment or juégits shall ha
remained undischarged and unstayed for a perititirty (30) consecutive days; or

A writ or warrant of attachment, garnishment, exiy distraint or similar process shall have bessued against tl
Borrower or Guarantor which shall have remainedisaihrged and unstayed for a period of thirty (8@ secutiv
days.

Title Transfer. The Borrower shall violate any prohibition onrtséer or attempted transfer of all or any portidrihe

Land, or shall violate any other provision relatedhe transfer or attempted transfer of all or pogtion of the Land :
contained in this Agreement.
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CONSTRUCTION LOAN AGREEMENT
(Continued)

Misrepresentations Any representation, warranty or statement madéaéyBorrower under this Agreement or the L
Documents or in any financial statement, certificaeport , exhibit or document furnished by therBwer to Lende
pursuant to this Construction Loan Agreement ordtfer Loan Documents shall prove to have beee falsnisleadin
in any material respect as of the time when madeoomes false or misleading at any time thereafter

Material Adverse Change Lender shall have determined (which determinasball be conclusive) that a mate
adverse change has occurred in the financial dondiassets, properties, management, operatiotsiginess of tf
Borrower or that the prospect of payment or perfotoe of any covenant, agreement or duty underGhisstructiol
Loan Agreement, or the other Loan Documents is iradaor that Lender is insecure.

Death of Guarantor. The death, incarceration or incapacitation of ahthe Guarantors.
Bankruptcy. A proceeding shall have been instituted in respétiie Borrower or Guarantor:

(i) seeking to have an order for relief enteredespect of any Borrower or Guarantor or seekingdagatiol
or entailing a finding that any Borrower or Guararis insolvent or a similar declaration or findjray seekin
dissolution, windingdp, charter revocation or forfeiture, liquidatioeprganization, arrangement, adjustrr
composition or other similar relief with respectany Borrower or Guarantor, their assets or thebtsl unde
any law relating to bankruptcy, insolvency, rel@f debtors or protection of creditors, terminatiohlega
entities or any other similar law now or hereafteeffect, or

(i) seeking appointment of a receiver, trusteestedian, liquidator, assignee, sequestrator orrogirailal
official for any Borrower or Guarantor or for all any substantial part of their property; or

(iii) any such proceedings shall result in the ynimaking or grant of any such order for reliefcldeation
funding, relief, or appointment, or such proceedhgll remain undismissed and unstayed for a perfidhlirty
(30) days or more; or

Insolvency. The Borrower or Guarantor shall become insolvsimall become generally unable to pay their debthe
become due, shall voluntarily suspend transactfaihe&ir business, shall make a general assignnoerthé benefit ¢
creditors, shall institute a proceeding describ@olva or shall consent to any such order for retletlaration, finding «
relief described therein, shall institute a prodegdalescribed above or shall consent to any supbiapnent or to th
taking of possession by any such official of allamy substantial part of its property whether or amy proceeding
instituted, shall dissolve, windp or liquidate itself or any substantial part &f property, or shall take any actior
furtherance of any of the foregoing.

CROSS-DEFAULT. The Borrower and Lender acknowledge and agreedh#te discretion of the Lender, a default or Ead
Default under any Loan Document shall constitutiefault or Event of Default under all other LoancDments, notwithstandil
any term or terms of a Loan Document to the contrar

EFFECT OF AN EVENT OF DEFAULT; REMEDIES. Upon the occurrence of any Event of Default anthsdefault is nc
cured within ten (10) business days following neftilsereof, Lender may, at its option, but withaoy abligation to do so, and
addition to any other right Lender may have, do ang or more of the following without further natito Borrower: (a) Canc
this Agreement; (b) Institute appropriate procegdiio enforce the performance of this Agreement; Withhold furthe
disbursement of Loan Funds; (d) Expend funds nacgds remedy the default; (e) Take possessioh@froperty and contin
construction of the Project; (f) Accelerate matuof the Note and/or Indebtedness and demand payofierl sums due und
the Note and/or Indebtedness; (g) Bring an actiothe Note and/or Indebtedness; (h) Foreclose Liendecurity agreement
Mortgage or Deed of Trust, if any, on the Propémtgny manner available under law; and (i) Exereisg other right or reme:
which it has under the Note or Related Loan Documean which is otherwise available at law or iiggor by statute.
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CONSTRUCTION LOAN AGREEMENT
(Continued)

COMPLETION OF IMPROVEMENTS BY LENDER. If Lender takes possession of the Collateral, alyrtake any and :
actions necessary in its judgment to complete coctsbn of the Improvements, including but not lied to making changes
the Plans and Specifications, work, or materiats emtering into, modifying or terminating any cautual arrangements, sub
to Lender's right at any time to discontinue anykweithout liability. If Lender elects to completee Improvements, it will ni
assume any liability to Borrower or to any otherspe for completing the Improvements or for the manor quality c
construction of the Improvements, and Borrower egply waives any such liability. Borrower irrevolyahuthorizes Lende
with full power of substitution, at Lender's optjda complete the Improvements either in Borroweame or in its own name
is understood that nothing set forth herein steajuire Lender to take any such action. In any eshsums expended by Len
in completing the construction of the Improvemeniit be considered to have been disbursed to Bograand will be secured
the Collateral for the Loan. Any such sums thatseaie principal amount of the Loan to exceed dlse iamount of the Note w
be considered to be an additional Loan to Borrotweaying interest at the Note rate and being sddwyehe Collateral. For the
purposes, Borrower assigns to Lender all of ithtrijitle and interest in and to the Project Docaotaghowever Lender will n
have any obligation under the Project DocumentesmlLender expressly hereafter agrees to assurmebligations in writing
Lender will have the right to exercise any rightsBorrower under the Project Documents upon theauoence of an Event
Default. Except as may be prohibited by applicdde all of Lender's rights and remedies, whethitenced by this Agreeme
or by any other writing, shall be cumulative andyrba exercised singularly or concurrently.

ADDITIONAL DOCUMENTS. Borrower shall provide Lender with the followingdditional documents:

Articles of Organization and Company ResolutionsBorrower has provided or will provide Lender wihcertifiec
copy of Borrower's Articles of Organization, togathwith a certified copy of resolutions properlyopted by th
members of the company, under which the membeitsoeréd one or more designated members or employ
execute this Agreement, the Note and any and alirfg Agreements directly or indirectly securirgpayment of tr
same, and to consummate the borrowings and otireséctions as contemplated under this Agreemethtoaconsent
the remedies following any default by Borrower esvided in this Agreement and in any Security Agneats.

Opinion of Counsel. When required by Lender, Borrower has providedvdl provide Lender with an opinion
Borrower's counsel certifying to and that: (1) Bover's Note, any Security Agreements and this Agerg constitut
valid and binding obligations on Borrower's paratttare enforceable in accordance with their respgederms; (2
Borrower is validly existing and in good standin@) Borrower has authority to enter into this Agremt and t
consummate the transactions contemplated undeAgn=ement; and (4) such other matters as may beee request
by Lender or by Lender's counsel.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a pathis Agreement:

Amendments. This Agreement, together with any Related Loan uboents, constitutes the entire understanding
agreement of the parties as to the matters sét fiothis Agreement. No alteration of or amendnterthis Agreemel
shall be effective unless given in writing and idrby the party or parties sought to be chargebloand by th
alteration or amendment.

Attorneys' Fees; ExpensesBorrower agrees to pay upon demand all of Lenadesss and expenses, including Lenc
reasonable attorneys' fees and Lender's legal sgpemcurred in connection with the enforcemerthif Agreemen
Lender may hire or pay someone else to help enfthiseAgreement, and Borrower shall pay the costsexpenses
such enforcement. Costs and expenses include Lsnd@sonable attorneys' fees and legal expensethevhor nc
there is a lawsuit, including reasonable attornfaes and legal expenses for bankruptcy proceedinglaiding effort:
to modify or vacate any automatic stay or injuncfjoappeals, and any anticipated postgment collection service
Lender may also recover from Borrower all courterative dispute resolution or other collectiorstso(including
without limitation, fees and charges of collectamgencies) actually incurred by Lender.

Authority to File Notices. Borrower authorizes Lender to file for the recard/ notice that Lender deems necesse
protect its interest under this Agreement. Thisharization shall be deemed coupled with an inteegst shall b
irrevocable while any sum or performance remairsahd owing under any of the Related Loan Documents

Caption Headings.Caption headings in this Agreement are for coresece purposes only and are not to be us
interpret or define the provisions of this Agreeinen

Borrower Information. Borrower consents to the release of informatiomoabout Borrower by Lender in accords
with any court order, law or regulation and in r@sge to credit inquiries concerning Borrower.

Counterparts. This Agreement may be executed in multiple coya#ds, each of which, when so executed, sh
deemed an original, but all such counterparts,rtaégether, shall constitute one and the same Aggat
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CONSTRUCTION LOAN AGREEMENT
(Continued)

Governing Law. This Agreement will be governed by dderal law applicable to Lender and, to the extenhot
preempted by federal law, the laws of the State dflorida without regard to its conflicts of law provisions. This
Agreement has been given by Borrower and accepted thender in the State of Florida.

Choice of Venue.lf there is a lawsuit, Borrower agrees upon Letsderguest to submit to the jurisdiction of therts
of SarasotaCounty, State oflorida.

Indemnification of Lender. Borrower agrees to indemnify, to defend and teesavd hold Lender harmless from
and all claims, suits, obligations, damages, logsests and expenses (including, without limitatibender's reasonal
attorneys' fees, as well as Lender's architectiseagineering fees), demands, liabilities, pengltimes and forfeiturt
of any nature whatsoever that may be asserted sigainncurred by Lender, its officers, directoesployees, ar
agents arising out of, relating to, or in any manoecasioned by this Agreement and the exercisthefrights an
remedies granted Lender under this, as well as (by:the ownership, use, operation, constructiomovation
demolition, preservation, management, repair, d@rdior maintenance of any part of the Collatefa);the exercise
any of Borrower's rights collaterally assigned ghebllged to Lender hereunder; (3) any failure ofrBaer to perforr
any of its obligations hereunder; and/or (4) anjufa of Borrower to comply with the environmeni@hd ERIS/
obligations, representations and warranties seh foerein. The foregoing indemnity provisions shalirvive th
cancellation of this Agreement as to all mattersirag or accruing prior to such cancellation ang filregoing indemni
shall survive in the event that Lender elects tereise any of the remedies as provided under tgieément followin
default hereunder. Borrower's indemnity obligatiomsler this section shall not in any way be affédig the presen
or absence of covering insurance, or by the amolstich insurance or by the failure or refusalmf axsurance carri
to perform any obligation on its part under anyuiasice policy or policies affecting the Collateaald/or Borrower
business activities. Should any claim, action @cpeding be made or brought against Lender by meafsany event ¢
to which Borrower's indemnification obligations &ppthen, upon Lender's demand, Borrower, at ite fmst an
expense, shall defend such claim, action or prangead Borrower's name, if necessary, by the atigsrfor Borrower
insurance carrier (if such claim, action or proéegds covered by insurance), or otherwise by sattbrneys as Lend
shall approve. Lender may also engage its ownrayer at its reasonable discretion to defend Borr@ame to assist
its defense and Borrower agrees to pay the feesliahdrsements of such attorneys.

Consent to Loan Participation.Borrower agrees and consents to Lender's salamsfer, whether now or later, of
or more participation interests in the Loan to onenore purchasers, whether related or unrelaté@nder. Lender m:
provide, without any limitation whatsoever, to amye or more purchasers, or potential purchaseysindormation o
knowledge Lender may have about Borrower or aboytother matter relating to the Loan, and Borrotereby waive
any rights to privacy Borrower may have with reggecsuch matters. Borrower additionally waives ang all notice
of sale of participation interests, as well asnaitices of any repurchase of such participatioaradts. Borrower al:
agrees that the purchasers of any such particip@iterests will be considered as the absolute esvaksuch interes
in the Loan and will have all the rights grantedi@nthe participation agreement or agreements gowgthe sale «
such participation interests. Borrower further vesiwall rights of offset or counterclaim that it miagve now or lat
against Lender or against any purchaser of sudrticipation interest and unconditionally agreest thither Lender «
such purchaser may enforce Borrower's obligatiashetthe Loan irrespective of the failure or insole of any holde
of any interest in the Loan. Borrower further agréeat the purchaser of any such participatiorrésts may enforce
interests irrespective of any personal claims éemes that Borrower may have against Lender.
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CONSTRUCTION LOAN AGREEMENT
(Continued)

Non-Liability of Lender. The relationship between Borrower and Lender exkay this Agreement is strictly a det
and creditor relationship and not fiduciary in matwnor is the relationship to be construed astioigany partnership
joint venture between Lender and Borrower or amytretor. Lender is not an agent or representatiiBorrower. Thi:
Agreement does not create a contractual relatipnshih and shall not be construed to benefit odliender in any we
or create any contractual duties by Lender to antractor, subcontractor, materialman, laboreramy other perso
Borrower is exercising Borrower's own judgment witkspect to Borrower's business. All informatiorpied tc
Lender is for Lender's protection only and no otparty is entitled to rely on such information. Ténés no duty fc
Lender to review, inspect, supervise or inform Barer of any matter with respect to Borrower's besi Lender a1
Borrower intend that Lender may reasonably relyathinformation supplied by Borrower to Lender, édiger with al
representations and warranties given by Borrowdretader, without investigation or confirmation bgrder and th
any investigation or failure to investigate willtrdiminish Lender's right to so rely.

Notices. Any notice required to be given under this Agrertrghall be given in writing, and shall be effeetiwhel
actually delivered, when actually received by tabsimile (unless otherwise required by law), whepasited with
nationally recognized overnight courier, or, if tedi when deposited in the United States mailjrasdlass, certified
registered mail postage prepaid, directed to tliremdes shown near the beginning of this Agreemdamt.party ma
change its address for notices under this Agreetmegfiving formal written notice to the other pegj specifying th.
the purpose of the notice is to change the paatydsess. For notice purposes, Borrower agreesejo kender informe
at all times of Borrower's current address. Unleggerwise provided or required by law, if therenmisre than or
Borrower, any notice given by Lender to any Borrovsedeemed to be notice given to all Borrowers.

Notice of Lender's Breach.Borrower must notify Lender in writing of any bodaof this Agreement or the Rela
Loan Documents by Lender and any other claim, catisetion or offset against Lender within thir80§ days after tf
occurrence of such breach or after the accrualidf slaim, cause of action or offset. Borrower veaiany claim, cau
of action or offset for which notice is not givem accordance with this paragraph. Lender is edtitterely on an
failure to give such notice.

No Waiver by Lender. Lender shall not be deemed to have waived anysighder this Agreement unless such we
is given in writing and signed by Lender. No detyomission on the part of Lender in exercising agit shall opera
as a waiver of such right or any other right. Aweaiby Lender of a provision of this Agreement shat prejudice ¢
constitute a waiver of Lender's right otherwiselémand strict compliance with that provision or atiyer provision ¢
this Agreement. No prior waiver by Lender, nor aoyrse of dealing between Lender and Borrower gbwéen Lend:s
and any Grantor, shall constitute a waiver of ahizender's rights or of any of Borrower's or anya@or's obligatior
as to any future transactions. Whenever the corsfebénder is required under this Agreement, thenting of suc
consent by Lender in any instance shall not cartstitontinuing consent to subsequent instancesenswah consent
required and in all cases such consent may beegtamtwithheld in the sole discretion of Lender.

Severability. If a court of competent jurisdiction finds any pigion of this Agreement to be illegal, invalid,
unenforceable as to any circumstance, that findshgll not make the offending provision illegal, atid, ol
unenforceable as to any other circumstance. lfilflgsthe offending provision shall be considereddified so that
becomes legal, valid and enforceable. If the ofiiegmgrovision cannot be so modified, it shall bensidered delete
from this Agreement. Unless otherwise requiredaw, Ithe illegality, invalidity, or unenforceabiligf any provision ¢
this Agreement shall not affect the legality, vilicr enforceability of any other provision of shthgreement.

Sole Discretion of Lender.Whenever Lender's consent or approval is requireter this Agreement, the decision &
whether or not to consent or approve shall be énstle and exclusive discretion of Lender and Leadkecision she
be final and conclusive.

Successors and Assigngall covenants and agreements by or on behalf af@®eer contained in this Agreement or
Related Loan Documents shall bind Borrower's sigmrssand assigns and shall inure to the benefieafier and it
successors and assigns. Borrower shall not, howbaee the right to assign Borrower's rights urttlesr Agreement «
any interest therein, without the prior written sent of Lender.

Survival of Representations and Warranties.Borrower understands and agrees that in extendoan Advance:
Lender is relying on all representations, warramtiend covenants made by Borrower in this Agreenoerin any
certificate or other instrument delivered by Boreswo Lender under this Agreement or the RelateanLbocument
Borrower further agrees that regardless of anystigation made by Lender, all such representatiasasranties ar
covenants will survive the extension of Loan Adwesand delivery to Lender of the Related Loan Damnits) shall k
continuing in nature, shall be deemed made andedday Borrower at the time each Loan Advance idanand she
remain in full force and effect until such time Bsrrower's Indebtedness shall be paid in full, otiltthis Agreemer
shall be terminated in the manner provided aboveghever is the last to occ
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CONSTRUCTION LOAN AGREEMENT
(Continued)

Time is of the Essencelime is of the essence in the performance ofAgieement.

Waive Jury. All parties to this Agreement hereby wave the right to any jury trial in any action, proceeding, ol
counterclaim brought by any party against any othemarty.

DEFINITIONS. The following capitalized words and terms shaléahe following meanings when used in this Agreet:
Unless specifically stated to the contrary, alerefices to dollar amounts shall mean amounts ifulawoney of the Unite
States of America. Words and terms used in theutnghall include the plural, and the plural sladlude the singular, as 1
context may require. Words and terms not otherdéged in this Agreement shall have the meanitigbated to such terms
the Uniform Commercial Code. Accounting words aerdris not otherwise defined in this Agreement shalle the meanin
assigned to them in accordance with generally dedegccounting principles as in effect on the ddihis Agreement:

Advance. The word "Advance" means a disbursement of Load$unade, or to be made, to Borrower or on Borra
behalf on a line of credit or multiple advance basider the terms and conditions of this Agreement.

Agreement. The word "Agreement” means this Construction Léameement, as this Construction Loan Agreer
may be amended or modified from time to time, tbgewith all exhibits and schedules attached te @onstructio
Loan Agreement from time to time.

Architect's Contract. The words "Architect's Contract” mean the archf$econtract between Borrower and
architect for the Project.

Borrower. The word "Borrower" means Eclipse Partners Il, L&@ includes all co-signers and makers signing tt
Note and all their successors and assigns.

Closing Date.The words “Closing Date” shall mean the date ofs@ig.

Collateral. The word "Collateral" means all property and asgeanted as collateral security for a Loan, whetbel o
personal property, whether granted directly orrimetly, whether granted now or in the future, arftether granted
the form of a security interest, mortgage, colktenortgage, deed of trust, assignment, pledgey ptedge, chatt
mortgage, collateral chattel mortgage, chattelttriagtor's lien, equipment trust, conditional saleist receipt, liel
charge, lien or title retention contract, leasea@nsignment intended as a security device, or &ngrsecurity or lie
interest whatsoever, whether created by law, contoa otherwise. The word "Collateral” includeghvaiut limitation al
collateral described in the Required Collateratisacof this Agreement.

Completion Date.The words "Completion Date" means December 316201

Construction Contract. The words "Construction Contract" mean the comtkstween Borrower and the gen
contractor for the Project, and any subcontractl siibcontractors, materialmen, laborers, or ahgrgberson or enti
for performance of work on the Project or the dalyvof materials to the Project.

Default. The word "Default" means the Default set forthhis Agreement in the section titled "Default”.

Environmental Laws. The words "Environmental Laws" mean any and altestfederal and local statutes, regulat
and ordinances relating to the protection of hunmaalth or the environment, including without lintiten the
Comprehensive Environmental Response, Compensatiah,Liability Act of 1980, as amended, 42 U.S.Ectir
9601, et seq. ("CERCLA"), the Superfund Amendmesumtsl Reauthorization Act of 1986, Pub. L. No. 48%
("SARA"), the Hazardous Materials Transportatiort,A9 U.S.C. Section 1801, et seq., the Resourcs&vation an
Recovery Act, 42 U.S.C. Section 6901, et seq.,tberoapplicable state or federal laws, rules, gulaions adopte
pursuant thereto.

ERISA. The word "ERISA" means the Employee Retiremenbine Security Act of 1974, as amended from tirr
time, and including all regulations and publishegipretations of the act.

Event of Default. The words "Event of Default” mean individually,lleatively, and interchangeably any of the ev
of default set forth in this Agreement in the déffaection of this Agreement.

GAAP. The word "GAAP" means generally accepted accogrgiinciples.
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CONSTRUCTION LOAN AGREEMENT
(Continued)

Guarantor. The word "Guarantor" means any guarantor, sugtgccommodation party of any or all of the Loan
any guarantor under a completion guaranty agreeraadt in each case, Borrower's successors, assigins, person
representatives, executors and administratorsyofaarantor, surety, or accommodation party.

Hazardous Substances.The words "Hazardous Substances" mean materias thecause of their quant
concentration or physical, chemical or infectiolracteristics, may cause or pose a present ontltdazard t
human health or the environment when improperlydudeecated, stored, disposed of, generated, matouéat
transported or otherwise handled. The words "HamssdBubstances" are used in their very broadesesamd incluc
without limitation any and all hazardous or toxigbstances, materials or waste as defined by adlisinder th
Environmental Laws. The term "Hazardous Substanakss)' includes, without limitation, petroleum angtrpleum by-
products or any fraction thereof and asbestos.

Improvements. The word "Improvements” means all existing andufeit buildings, structures, facilities, fixtur
additions, and similar construction on the Collaker

Indebtedness.The word "Indebtedness” means the indebtedneslermaeéd by the Note or Related Loan Docum
including all principal and interest together wéh other indebtedness and costs and expenseshichvBorrower i
responsible under this Agreement or under any®Rélated Loan Documents.

Lender. The word "Lender" means Shepherd's Finance, LisGuccessors and assigns.

Loan. The word "Loan" means the loan or loans made tod®eer under this Agreement and the Related
Documents as described herein.

Loan Fund. The words "Loan Fund" mean the undisbursed praceédhe Loan under this Agreement together
any equity funds or other deposits required fromr8wmer under this Agreement.

Note. The word "Note" means the promissory note dddedember 9, 2015in the original principal amount of
$2,640,000.00rom Borrower to Lender, together with all renewafs extensions of, modifications of, refinancinufs
consolidations of, and substitutions for the pr@oig note or agreement.

Plans and SpecificationsThe words "Plans and Specifications" mean thespéard specifications for the Project wt
have been submitted to and initialed by Lenderetiogr with such changes and additions as may bewagub by Lende
in writing.

Project. The word "Project” means the construction progstdescribed in the "Project Description" sectibrthis
Agreement.

Project Documents.The words "Project Documents" mean the Plans gatifications, all studies, data and draw
relating to the Project, whether prepared by oorrower, the Construction Contract, the Archige@ontract, and ¢
other contracts and agreements relating to thee€rroj the construction of the Improvements.

Property. The word "Property” means the property as desgribb¢he "Project Description" section of this Agneent.

Real Property. The words "Real Property" mean the real propdrtigrests and rights, as further described ir
"Project Description" section of this Agreement.

Related Loan Documents.The words "Related Loan Documents" mean all preams notes, credit agreements, |
agreements, environmental agreements, guaranéesrity agreements, deeds of trust, security deessignment «
rents, and all other instruments, agreements aodndents, whether now or hereafter existing, execirteconnectio
with the Loan.

Security Agreement.The words "Security Agreement” mean and includiaovit limitation any agreements, promi:
covenants, arrangements, understandings or othereragnts, whether created by law, contract, or roike
evidencing, governing, representing, or creatii@geurity Interest.

Security Interest. The words "Security Interest” mean, individuallgollectively, and interchangeably, with
limitation, any and all types of collateral secyripresent and future, whether in the form of a,ligharge, encumbran
deed of trust, security deed, assignment, pledg® pledge, chattel mortgage, collateral chattiegttel trust, factor
lien, equipment trust, conditional sale, trust netdien or title retention contract, lease or sigmment intended as
security device, or any other security or lien iast whatsoever whether created by law, contracttherwise
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CONSTRUCTION LOAN AGREEMENT
(Continued)

BORROWER ACKNOWLEDGES HAVING READ ALL THE PROVISION S OF THIS CONSTRUCTION LOAN
AGREEMENT AND BORROWER AGREES TO ITS TERMS. THIS CO NSTRUCTION LOAN AGREEMENT IS
DATED December 9, 2015.

THIS AGREEMENT IS DELIVERED UNDER SEAL AND IT IS IN TENDED THAT THIS AGREEMENT IS AND
SHALL CONSTITUTE AND HAVE THE EFFECT OF A SEALED IN STRUMENT ACCORDING TO LAW.

BORROWER:
Eclipse Partners Il, LLC
(Seal

By:  /s/ Steven Hanson
Steven Hanson, Manager and Member of Eclipse Partngll, LLC

LENDER:
Shepherd's Finance, LLC

By: /s/ Shannon R. Lee

Name: Shannon R. Let

Title:  Authorized Signatory
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EXHIBIT A

Situated in Section 27, Township 36 South, Ranggdst, City of Sarasota County, Florida and beiaq of Lots 4, 5, 6, 7, and
8, Block 12, Plat No.2 of John Ringling Estates, lhido Beach Division "A", according to the mappdat thereof as recorded
in Plat Book 2, Page 178, Public Records of SasaSounty, Florida; Said parcel being more partidyldescribed as follows:

Commence at the southeasterly corner of Block 1saif Lido Beach Division "A", said point being timersection of the
westerly right-of-way line of Polk Drive (80-foouplic right-of-way) with the northerly line of Whiér Drive (60-foot public
right-of-way); Thence along the northerly line ohitfier Drive, South 58°57'40" West 160.00 feethe southeasterly corner of
Lot 4, Block 12 and the Point-of-Beginning: Theffieen said Point-of-Beginning and continuing alohg northerly line of
Whittier Drive, South 58°57'40" West 20.00 feetghbe in said Lot 4, North 31°02'20" West 67.50;f@aence crossing part of
Lot 4, Lots 5, 6, 7 and 8, Block 12, South 58°57Wast 230.00 feet to the southwesterly line of 8oBlock 12; Thence along
said line North 31 ° 02' 20" West 67.50 feet to Mwrthwesterly line of Lot 8, Block 12 Thence alathg northerly lines of Lot .
7,6, and 5, and 4 Block 12, North 58° 57' 40" E28€6.00 to the Northeasterly corner of Lot 4, BId& and Thence along the
Northeasterly line of said Lot 4, South 31°02'2@5E135 feet to the Po-of-Beginning.




Exhibit 10.2
PROMISSORY NOTE

Borrower:  Eclipse Partners I, LLC Lender: Shepherd's Finance, LLC
444 Gulf of Mexico Dr. #101 12627 San Jose Blvd, Ste. 203
Longboat Key, FL 34228 Jacksonville, FL 32223

(302) 752-2688

Principal Amount: $2,640,000.0 Initial Rate: 11.94% Date of Note: December 9, 20:

PROMISE TO PAY. Eclipse Partners Il, LLC ("Borrower") promises taypto Shepherd's Finance, LLC ("Lender"), or ord
lawful money of the United States of America, omded, but in no event later than December 31, ZMaturity Date”), the
principal amount of Two Million Six Hundred Fortyhdusand and 00/100 dollars ($2,640,000.00) or sohnas may k
advanced under the Loan Documents from time to, tiogether with interest on the unpaid outstandgirigcipal balance of ea
advance. Interest shall be calculated from the datach advance until repayment of each advaneedér shall disburse t
funds in accordance with the Construction Loan Agrent and other Loan Documents.

PAYMENT. Borrower will pay this loan in full immediately upd_ender's demand. Borrower will pay by means oA&H
initiated by Lender regular monthly payments ofaatrued unpaid interest due as of each paymeet beginning January :
2016 with all subsequent interest payments to ke aluthe same day of each month after that. Urddssrwise agreed

required by applicable law, payments will be applfiest to any accrued unpaid interest; then to angaid collection costs; a
then to principal. Borrower will pay Lender at Lemd address shown above or at such other placermer may designate
writing.

LATE FEE . All scheduled payments shall be subject to adiftday (15) grace period. In the event any paymenbisnade ¢
and when due, the Lender will impose a late chaméal to the greater of five percent (5.00%) of deéinquent amount
twenty-five dollars ($25.00).

VARIABLE INTEREST RATE. The interest rate on this Note is subject to ckaingm time to time based on changes i
independent index which is the Shepherd's Finabht€, Cost of Funds plus the Rate Adder. Lende€ost of Funds (il
"Index"), shall mean the greater of five percen0%) or the weighted average price paid by Lendeomin connection with ¢
of its borrowed funds. Such weighted average pslal include interest rates, loan fees, legal #e®$ any and all other co
paid by Lender on its borrowed funds, and, in tasecof funds borrowed by Lender from an AffiliafeLender, the weighte
average price paid by such Affiliate on or in coctian with such borrowed funds. LendeiCost of Funds is determined €
month at the beginning of the month, based on tdw of funds for the previous month. Each changsuch rate shall |
effective as of the beginning of the month. Theeld not necessarily the lowest rate charged mgéeeon its loans. If the Ind
becomes unavailable during the term of this loander may designate a substitute index after nogfdorrower. Lender wi
tell Borrower the current Index rate upon Borrowe€quest. The interest rate change will not oooore often than each chai
in the Index. The interest rate on the Loan willdofusted contemporaneously with changes in thexinBorrower understan
that Lender may make loans based on other rateglhsThe Index currently is 9.940% per annum.Interest on the unpe
principal balance of this Note will be calculatexidescribed in the "INTEREST CALCULATION METHOD" rayraph using
rate equal to the percentage points over the Ingexset forth in the Rate Adder below, adjustatkifessary for any minimt
and maximum rate limitations described below, rasglin an initial rate of 11.940% per annum. NOEICUnder ni
circumstances will the interest rate on this Nogeldss than 7.000% per annum or more than the nuaxinate allowed t
applicable law.

“Rate Adder” shall be calculated each month, basethe number of full months since the Closing Date

Number of full months since

Closing Dat Rate Adde
1-12 2%
13-18 4%
1¢-24 6%

25-and greate 8%

INTEREST CALCULATION METHOD. Interest on this Note is computed on a 365/366 Einmterest basis; that is,
applying the ratio of the interest rate over thenbar of days in a year, multiplied by the outstagdirincipal balance, multiplit
by the actual number of days the principal balasceutstanding. All interest payable under this N computed using tt
method.

PREPAYMENT. Borrower agrees that all loan fees and other [efizance charges are earned fully as of the dathe loal
and will not be subject to refund upon early payh{amether voluntary or as a result of defaultizept as otherwise required
law. Except for the foregoing, Borrower may payhaifit penalty all or a portion of the amount owedieathan it is due. Ear
payments will not, unless agreed to by Lender itting, relieve Borrower of Borrower's obligation ¢ontinue to make payme
of accrued unpaid interest. Rather, early paymeiitsreduce the principal balance due. Borrowere&gr not to send Lent
payments marked "paid in full", "without recourset,similar language. If Borrower sends such a payimLender may accep
without losing any of Lender's rights under thist&yaand Borrower will remain obligated to pay amytlfier amount owed



Lender. All written communications concerning disgglamounts, including any check or other paymesttument that indicat
that the payment constitutes "payment in full"feé amount owed or that is tendered with other ¢amdi or limitations or as ft
satisfaction of a disputed amount must be mailedadivered to: Shepherd's Finance, LLC, 12627 Sae Blvd, Ste. 20
Jacksonville, FL 32223.

INTEREST AFTER MATURITY OR DEFAULT. After the principal amount of any part of the dedatcrued interest there:
or any fees or any other sums payable hereundemi®due and remain unpaid (whether upon demandebgdr, upon tt
occurrence of an Event of Default, by accelerationtherwise), including a failure to pay upon finaaturity, the interest rate
this Note shall be increased by adding an additidr@00 percentage point margin ("Default Rate Nrdl)g The Default Rai
Margin shall also apply to each succeeding intestchange that would have applied had there beetefault; however, in |
event will the interest rate exceed the maximureragt rate limitations under applicable law. Théadk interest rate(s) sh
apply to the entire outstanding principal balantthe Loan. Upon Borrower curing the default, thierest rate on the Loan sl
revert to the initially agreed upon interest ratectunder, effective as of the date on which Borrasuees the default.
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PROMISSORY NOTE
(Continued)

LENDER'S RIGHTS. Upon Lender's demand, Lender may declare theeeutipaid principal balance under this Note an
accrued unpaid interest immediately due, and thamder will pay that amount.

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help ddlfes Note if Borrower does not pi
Borrower will pay Lender that amount. This includesbject to any limits under applicable law, Lergleeasonable attorne
fees and Lender's legal expenses whether or no¢ thea lawsuit, including reasonable attorneyssfand legal expenses
bankruptcy proceedings (including efforts to modifyvacate any automatic stay or injunction), apdeals. Lender may al
recover from Borrower all court, alternative digpuesolution or other collection costs (includimgthout limitation, fees ar
charges of collection agencies) actually incurngd.énder.

JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any action, proceeding, a counterclaim
brought by either Lender or Borrower against the oher.

GOVERNING LAW. This Note will be governed by federd law applicable to Lender and, to the extent not ppempted by
federal law, the laws of the State of Florida withat regard to its conflicts of law provisions. ThisNote has been given t
Borrower and accepted by Lender in the State of Flida.

CHOICE OF VENUE. If there is a lawsuit, Borrower agrees upon Lelsdequest to submit to the jurisdiction of the ntew!
Sarasota County, State of Florida.

COLLATERAL. Borrower acknowledges this Note is secured byfdfiewing collateral described in the security mshen
listed herein: a Mortgage and Security Agreemetedi®ecember 9, 2015, to Lender on real propedgtéd in Sarasota Cour
State of Florida commonly known as 171 Whittier,[Qarasota, FL 34236.

LINE OF CREDIT. This Note evidences a straight line of credit. ©rlbe total amount of principal has been advai
Borrower is not entitled to further loan advandgsrrower agrees to be liable for all sums eith&): 4dvanced in accordar
with the instructions of an authorized person oy ¢Bedited to any of Borrower's accounts with Lendée unpaid princip
balance owing on this Note at any time may be exidd by endorsements on this Note or by Lenddgsnal records, includir
daily computer print-outs.

SUCCESSOR INTERESTS.The terms of this Note shall be binding upon Baeg and upon Borrower's heirs, pers:
representatives, successors and assigns, andnshalto the benefit of Lender and its successodsaassigns.

GENERAL PROVISIONS. If any part of this Note cannot be enforced, fait will not affect the rest of the Note. Lendeay
delay or forgo enforcing any of its rights or rerigsdunder this Note without losing them. Borrowed any other person w
signs, guarantees or endorses this Note, to treneatlowed by law, waive presentment, demand fympent, and notice

dishonor. Upon any change in the terms of this Natel unless otherwise expressly stated in writhmgparty who signs tt
Note, whether as maker, guarantor, accommodatidkent endorser, shall be released from liabiktly.such parties agree tt
Lender may renew or extend (repeatedly and forlangth of time) this loan or release any party vargntor or collateral;

impair, fail to realize upon or perfect Lender'sigity interest in the collateral; and take anyesthction deemed necessarn
Lender without the consent of or notice to anyohké.such parties also agree that Lender may motlifg loan without th
consent of or notice to anyone other than the paitty whom the modification is made. The obligaBamder this Note are jo
and several.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDER STOOD ALL THE PROVISIONS OF THIS
NOTE, INCLUDING THE VARIABLE INTEREST RATE PROVISIO NS. BORROWER AGREES TO THE TERMS OF
THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY O F THIS PROMISSORY NOTE.

THIS NOTE IS DELIVERED UNDER SEAL AND IT IS INTENDE D THAT THIS NOTE IS AND SHALL
CONSTITUTE AND HAVE THE EFFECT OF A SEALED INSTRUME NT ACCORDING TO LAW.

BORROWER:
Eclipse Partners Il, LLC

By: /s/ Steven Hanso
Steven Hanson, Manager and Member of Eclipse Partngll, LLC
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Exhibit 10.3
BUILDER DEPOSIT AGREEMENT

Borrower: Eclipse Partners I, LLC Lender: Shepherd's Finance, LLC
444 Gulf of Mexico Dr. #101 12627 San Jose Blvd, Ste. 203
Longboat Key, FL 34228 Jacksonville, FL 32223

(302) 752-2688

This Agreement made this December 9, 2015, by ahdden Eclipse Partners Il, LLC, (hereinafter nefdrto as "Borrower"),
Florida Limited Liability Company, AND Shepherd's&nce, LLC, a Delaware Limited Liability Compar{pereinafter referre
to as "Lender").

WHEREAS, Lender is providing first mortgage constion loan financing (Loan # 1014701 to the Borrofe that certain re
property located at 171 Whittier Dr., Sarasota,3236, COUNTY OF Sarasota, STATE OF Florida, (tReoperty”)as mor
fully described in the Promissory Note, Construttiman Agreement, Mortgage, and other related decisnfor the same loe
and Properties, the “Related Documents” for thasodated December 9, 2015; and

WHEREAS, The Borrower agrees to place with the legral dollar amount established by the lender (‘@BarilDeposit”)as ¢
condition of obtaining the first mortgage constioietioan; and

WHEREAS, Borrower agrees to place with the Lendier sum of Three Hundred Thousand and 00/100 ($80@0) Dollar
with Lender which shall be distributed to Borrowmending Lenders satisfactory fulfillment of all tife provisions of th
agreement.

NOW THEREFORE, in consideration of the above régitacorporated herein by reference and in conatoer of the mutui
covenants contained herein, the parties hereteagéollows:

1. Borrower hereby deposits with Lender the sum lufle€@ Hundred Thousand and 00/100 ($300,000.00pB0ofthe Builder
Deposi”) to be held and disbursed in accordance with theg@f this agreemel

2. The Lender will invest the Builder Deposit into general operating funds and will not pay the Bagpinterest on tt
Builder Deposi

3. The parties agree that this Builder Deposit Agra@nshall be governed and construed in accordantte the laws of th
state of Delawar

4. The Lender will return the Builder Deposit to therBower upon and in conjunction with the extingumnt of all loans 1
borrower from lende

5. The Lender may, at its sole discretion, apply thkumce of the Builder Deposit as a principal reidmcto any loans frol
Lender to Borrowe

6. This Builder Deposit Agreement contains the entinglerstanding of the parties hereto with resped¢héosubject matt
contained herein and shall not be modified excgm triting signed by all the parti

7. This Builder Deposit Agreement shall inure to threnéfit of and be binding upon the parties heretd tueir respectiy
successors and assic

8. Natice:. Any notification, direction, authorization, recliginstruction, legal process or other instrumeriie given or servt
hereunder shall be in writing and shall be delidebg certified mail, return receipt requested, ledé&ral Express or ott
courier service, or by legible facsimile transnossiprovided the party making such delivery can iiirnevidence «
confirmed receipt by the addressee of the facsitralesmission, to all parties at the following asie:




BUILDER DEPOSIT AGREEMENT
(Continued)

To the Lender:

Shepherd's Finance, LLC
12627 San Jose Blvd, Ste. 203
Jacksonville, FL 3222

9. This Agreement constitutes the entire agreementd®t the parties and there are no other undersiggairitten or ora
This Agreement may not be modified except by wnittggreement. This Agreement shall inure to andibéig upon th
parties hereto, their heirs, successors, and assigns Agreement shall be construed in accordavitie the laws of th
Delaware. This Agreement méwg executed in multiple counterparts each of whiblen taken together shall constitute

To the Borrower:
Eclipse Partners Il, LLC

Longboat Key, FL 342:

original. A facsimile copy of this document shadl &s effective as the origir

10. The terms of this Builder Deposit Agreement do maidify or in any way amend the Related Documentdte loan, an
nothing contained in this Builder Deposit Agreemshéll be interpreted to waive or amend the olibat of the partie

under the Related Documents for the |

IN WITNESS WHEREOF, the parties hereto have heresat their hands and seals the day and yeaabmste written.

BORROWER:
Eclipse Partners Il, LLC

By:  /s/ Steven Hans

Steven Hansc
Its: Manager and Memk

LENDER:
Shepherd's Finance, LLC

By:  /s/ Shannon R. L«

Name Shannon R. Le

Its:  Authorized Signatol

Page2
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Exhibit 10.4
Parcel Identification Number:
2015090014

RECORDATION REQUESTED BY:
Shepherd's Finance, LLC
12627 San Jose Blvd, Ste. 203
Jacksonville, FL 32223

WHEN RECORDED MAIL TO:

SEND TAX NOTICES TO:
Eclipse Partners Il, LLC
444 Gulf of Mexico Dr. #101
Longboat Key, FL 34228
FOR RECORDER'S USE ONLY

This Mortgage prepared by: Barbara Harshman, Shephed's Finance, LLC, 12627 San Jose Blvd, Ste. 203acksonville,
FL 32223

MORTGAGE AND SECURITY AGREEMENT

MAXIMUM LIEN. The total amount of indebtedness secured by thigddge may decrease or increase from time to timi
the maximum amount of principal indebtedness whiely be outstanding at any one time shall not exdeead Million Six
Hundred Forty Thousand and 00/100 dolig2,640,000.0Q)plus interest, and amounts expended or advancéeérder for th
payment of taxes, levies or insurance on the Ptppand interest on such amounts.

THIS MORTGAGE dated December 9, 2015, is made andxecuted between Eclipse Partners I, LLC, a FloridaLimited
Liability Company, whose address is 444 Gulf of Mago Dr. #101, Longboat Key, FL 34228 (referred to &low a:
"Grantor") and Shepherd's Finance, LLC, whose address is 12627 San Jose Blvd, Ste. 203, Jacksonvili¢, 3222:
(referred to below as "Lender").

GRANT OF MORTGAGE. For valuable consideration, Grantor grants, bargains, sells, conveys, assigns, tramsfdease
confirms and mortgages to Lender all of Grantaghtr title, and interest in and to the followingstribed real property, toget
with all existing or subsequently erected or affixaiildings, improvements and fixtures; all streéses, alleys, passages,
ways; all easements, rights of way, all libertiggyileges, tenements, hereditaments, and appurtesathereunto belonging
anywise made appurtenant hereafter, and the remsraind remainders with respect thereto; all watater rights, watercours
and ditch rights (including stock in utilities withitch or irrigation rights); and all other righteyalties, and profits relating to 1
real property, including without limitation all nenals, oil, gas, geothermal and similar mattéfe "Real Property") located
in Sarasota County, State of Florida:

See "Exhibit A" attached to this document and madea part of this document as if fully set forth heren.

The Real Property or its address is commonly knowias 171 Whittier Dr., Sarasota, FL 34236. The RealrBperty parcel
identification number is 2015090014.

CROSS-COLLATERALIZATION. In addition to the Note, this Mortgage securesaodligations, debts and liabilities, p
interest thereon, of Grantor to Lender, or any enmore of them, as well as all claims by Lendeaiagt Grantor or any one
more of them, whether now existing or hereaftesiag, whether related or unrelated to the purpdsth® Note, whetht
voluntary or otherwise, whether due or not duegdatior indirect, determined or undetermined, alisabu contingent, liquidatt
or unliquidated, whether Grantor may be liable wlially or jointly with others, whether obligateak guarantor, sure
accommodation party or otherwise, and whether r@goupon such amounts may be or hereafter may bedmred by ar
statute of limitations, and whether the obligatit;m repay such amounts may be or hereafter may becotherwis
unenforceable.




Grantor presently assigns to Lender all of Grastaght, title, and interest in and to all presantl future leases of the Prop:
and all Rents from the Property. In addition, Goargrants to Lender a Uniform Commercial Code sicunterest in th
Personal Property and Rents.

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AN D THE SECURITY INTEREST IN THE
RENTS AND PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEDNESS AND (B)
PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NO TE IN THE ORIGINAL PRINCIPAL
AMOUNT OF $2,640,000.00, THE RELATED DOCUMENTS, AND THIS MORTGAGE. THIS MORTGAGE,
INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS AND PERSONAL
PROPERTY, IS ALSO GIVEN TO SECURE ANY AND ALL OF GR ANTOR'S OBLIGATIONS UNDER THAT
CERTAIN CONSTRUCTION LOAN AGREEMENT BETWEEN GRANTOR AND LENDER OF EVEN DATE
HEREWITH. DEFAULT UNDER THE CONSTRUCTION LOAN AGREE MENT, OR ANY OF THE RELATED
DOCUMENTS REFERRED TO THEREIN IS ALSO DEFAULT UNDER THIS MORTGAGE. THIS MORTGAGE IS
GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

GRANTOR’S WAIVERS. Grantor waives all rights or defenses arising lasom of any “one action” or “anti-deficiencigw,
or any other law which may prevent Lender from gimg any action against Grantor, including a clden deficiency to th
extent Lender is otherwise entitled to a claim deficiency, before or after Lendercommencement or completion of
foreclosure action, either judicially or by exeecisf a power of sale.

GRANTOR’'S REPRESENTATIONS AND WARRANTIES. Grantor warrants that: (a) this Mortgage is exetut
Borrower’s request and not at the request of Lender; (btGr&as the full power, right, and authority tdezrinto this Mortgac
and to hypothecate the Property; (c) the provisiohshis Mortgage do not conflict with, or resuft a default under a
agreement or other instrument binding upon Graatar do not result in a violation of any law, redigla, court decree or orc
applicable to Grantor; (d) Grantor has establishéeuate means of obtaining from Borrower on aicoimyg basis informatic
about Borrowess financial condition; and (e) Lender has made emrasentation to Grantor about Borrower (includiithout
limitation the creditworthiness of Borrower).

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Mortgage,n@nashall pay to Lender all amou
secured by this Mortgage as they become due aticssiiztly perform all of Grantor's obligations der this Mortgage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and fuslee
Property shall be governed by the following prowis:

Possession and UséJntil Default, Grantor may (1) remain in posseasamd control of the Property; (2) use, opera
manage the Property; and (3) collect the Rents ff@Property.

Duty to Maintain. Grantor shall maintain the Property in tenantabtedition and promptly perform all repa
replacements, and maintenance necessary to pratevadue.

Compliance With Environmental Laws. Grantor represents and warrants to Lender thaDg(ting the period of Granto
ownership of the Property, there has been no wergtion, manufacture, storage, treatment, dispadease or threaten
release of any Hazardous Substance by any persamder, about or from the Property; (2) Granta ha knowledge of,
reason to believe that there has been, excepteasopsly disclosed to and acknowledged by Lendewiiting, (a) an
breach or violation of any Environmental Laws, &by use, generation, manufacture, storage, treatuisposal, release
threatened release of any Hazardous Substanceder, @bout or from the Property by any prior owraroccupants of t|
Property, or (c) any actual or threatened litigatio claims of any kind by any person relatinguotsmatters; and (3) Exct
as previously disclosed to and acknowledged by e writing, (a) neither Grantor nor any tenasantractor, agent

other authorized user of the Property shall useegde, manufacture, store, treat, dispose of lease any Hazarda
Substance on, under, about or from the Propertg; (B any such activity shall be conducted in cdenle with al
applicable federal, state, and local laws, regoetiand ordinances, including without limitatioh Bhvironmental Law:
Grantor authorizes Lender and its agents to emqten the Property to make such inspections and, @srantor's expen:
as Lender may deem appropriate to determine conggdiaf the Property with this section of the MoggaAny inspectior
or tests made by Lender shall be for Lender's maponly and shall not be construed to create @sponsibility or liabilit
on the part of Lender to Grantor or to any othespe. The representations and warranties contdieegin are based

Grantor's due diligence in investigating the Prop&r Hazardous Substances. Grantor hereby (#asels and waives ¢
future claims against Lender for indemnity or cimttion in the event Grantor becomes liable foranlgp or other cos
under any such laws; and (2) agrees to indemni§erdl, and hold harmless Lender against any andlaths, losse
liabilities, damages, penalties, and expenses witictder may directly or indirectly sustain or suffesulting from a brea
of this section of the Mortgage or as a consequearicany use, generation, manufacture, storage,o8ip release

threatened release occurring prior to Grantor'sewslrip or interest in the Property, whether orthetsame was or sho
have been known to Grantor. The provisions of #astion of the Mortgage, including the obligatianihdemnify an
defend, shall survive the payment of the Indebtesl@ad the satisfaction and reconveyance of theofi¢his Mortgage ar
shall not be affected by Lender's acquisition of emerest in the Property, whether by foreclosuretherwise.



Without otherwise limiting Grantor's covenants asvided herein, Grantor shall not without Lend@rier written conser
remove or permit the removal of sand, gravel osadpor engage in borrow pit operations, or us@emit the use of ti
Property as a land fill or dump, or store, burrbary or permit the storage, burning or burying n¥ anaterial or produ
which may result in contamination of the Propentyttee groundwater or which may require the issuarfca permit by th
Environmental Protection Agency or any state omlagovernment agency governing the issuance ofrtlama or toxi

waste permits, or request or permit a change inngoor land use classification, or cut or removesoffer the cutting ¢
removal of any trees or timber from the Property.




At its sole cost and expense, Grantor shall comytia and shall cause all occupants of the Proptrtgomply with al
Environmental Laws with respect to the disposahdfistrial refuse or waste, and/or the dischargecgssing, manufactu
generation, treatment, removal, transportatiomagi® and handling of Hazardous Substances, anonmagdiately when du
the cost of removal of any such wastes or subssafioe, and keep the Property free of any lien isggbpursuant to su
laws, rules, regulations and orders.

Grantor shall not install or permit to be instaliador on the Property, friable asbestos or anystrte containing asbes
and deemed hazardous by federal, state or loca, lavles, regulations or orders respecting suctemaht Grantor she
further not install or permit the installation afyamachinery, equipment or fixtures containing pblgrinated biphemy
(PCBs) on or in the Property. With respect to amghsmaterial or materials currently present in oitlee Property, Grant
shall promptly comply with all applicable Environmal Laws regarding the safe removal thereof, ainr's expense.

Grantor shall indemnify and defend Lender and Haddder harmless from and against all loss, coshagdge and expen
(including, without limitation, attorneys' fees andsts incurred in the investigation, defense aitesnent of claims) th
Lender may incur as a result of or in connectiothwiie assertion against Lender of any claim mdato the presence
removal of any Hazardous Substance, or compliariteamy Environmental Law. No notice from any gaweental bod
has ever been served upon Grantor or, to Grarktodsiledge after due inquiry, upon any prior ownérthe Property
claiming a violation of or under any Environmenttaw or concerning the environmental state, condito quality of th
Property, or the use thereof, or requiring or ngllattention to the need for any work, repairs starttion, removal, cleant
alterations, demolition, renovation or installation, or in connection with, the Property in orderdomply with an
Environmental Law; and upon receipt of any suchceptGrantor shall take any and all steps, and gleaform any and
actions necessary or appropriate to comply withséiae, at Grantor's expense. In the event Graailsrtb do so, Lend
may declare this Mortgage to be in default.

Nuisance, Waste Grantor shall not cause, conduct or permit angangde nor commit, permit, or suffer any strippifig«
waste on or to the Property or any portion of thepBrty. Without limiting the generality of the fagoing, Grantor will nc
remove, or grant to any other party the right tmege, any timber, minerals (including oil and gasjal, clay, scoria, sa
gravel or rock products without Lender's prior et consent.

Removal of Improvements. Grantor shall not demolish or remove any Improwetsidrom the Real Property withe
Lender's prior written consent. As a condition e removal of any Improvements, Lender may reqGirantor to mak
arrangements satisfactory to Lender to replace buphovements with Improvements of at least eqaie.

Lender's Right to Enter. Lender and Lender's agents and representativeentay upon the Real Property at all reasot
times to attend to Lender's interests and to insjpecReal Property for purposes of Grantor's caanpk with the terms a
conditions of this Mortgage.

Subsequent LiensGrantor shall not allow any subsequent liens ortgages on all or any portion of the property witt
the prior written consent of Lender.

Compliance with Governmental RequirementsGrantor shall promptly comply with all laws, ordimces, and regulatiol
now or hereafter in effect, of all governmentalhauities applicable to the use or occupancy of Rneperty, includin
without limitation, the Americans With Disabilitie&ct. Grantor may contest in good faith any suah, lardinance, ¢
regulation and withhold compliance during any peating, including appropriate appeals, so long an®r has notifie
Lender in writing prior to doing so and so long &s,Lender's sole opinion, Lender's interests ia Broperty are n
jeopardized. Lender may require Grantor to postgade security or a surety bond, reasonably sat@fato Lender, t
protect Lender's interest.

Duty to Protect. Grantor agrees neither to abandon or leave umkgtethe Property. Grantor shall do all other aii
addition to those acts set forth above in thisisectwhich from the character and use of the Pitypare reasonahb
necessary to protect and preserve the Property.

CONSTRUCTION LOAN. If some or all of the proceeds of the loan creptime Indebtedness are to be used to constr
complete construction of any Improvements on tlep@erty, the Improvements shall be completed no then the maturity da
of the Note (or such earlier date as Lender magomably establish) and Grantor shall pay in fullcalsts and expenses
connection with the work. Lender will disburse lgamoceeds under such terms and conditions as Lendgrdeem reasonal
necessary to insure that the interest createdipyvibrtgage shall have priority over all possibnk, including those of mater
suppliers and workmen. Lender may require, amohgrothings, that disbursement requests be suppostetceipted bills
expense affidavits, waivers of liens, constructimogress reports, and such other documentationeasldr may reasonal
request.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's option, declare immediadele and payable all su
secured by this Mortgage upon the sale or trangfiéinput Lender's prior written consent, of allany part of the Real Propel
or any interest in the Real Property. A "sale ansfer" means the conveyance of Real Propertyyoright, title or interest in tt
Real Property; whether legal, beneficial or equéatyhether voluntary or involuntary; whether bytright sale, deed, installme



sale contract, land contract, contract for deeakdbold interest with a term greater than threg€a)s, leaseption contract, ¢
by sale, assignment, or transfer of any benefintarest in or to any land trust holding title teetReal Property, or by any ot
method of conveyance of an interest in the Regbéttg. If any Grantor is a corporation, partnerstnifimited liability company
transfer also includes any change in ownershiparenthan twentyive percent (25%) of the voting stock, partnershigrests ¢

limited liability company interests, as the caseyrha, of such Grantor. However, this option shall lne exercised by Lende
such exercise is prohibited by federal law or byrigla law.




TAXES AND LIENS. The following provisions relating to the taxes diethis on the Property are part of this Mortgage:

Payment. Grantor shall pay when due (and in all eventsrptio delinquency) all taxes, payroll taxes, spet@des
assessments, water charges and sewer service shewrgel against or on account of the Property,siradl pay when due
claims for work done on or for services renderednaterial furnished to the Property. Grantor shaintain the Proper
free of any liens having priority over or equathe interest of Lender under this Mortgage, exéepthose liens specifical
agreed to in writing by Lender, and except for likae of taxes and assessments not due as furteeifispl in the Right t
Contest paragraph.

Right to Contest. Grantor may withhold payment of any tax, assesgnogrclaim in connection with a good faith disy
over the obligation to pay, so long as Lender'sragt in the Property is not jeopardized. If a beises or is filed as a res
of nonpayment, Grantor shall within fifteen (15)ydaafter the lien arises or, if a lien is filed thin fifteen (15) days aft
Grantor has notice of the filing, secure the disgheof the lien, or if requested by Lender, depwdih Lender cash or
sufficient corporate surety bond or other secwsdtisfactory to Lender in an amount sufficient iscbarge the lien plus a
costs and reasonable attorneys' fees, or othegehdnat could accrue as a result of a foreclosusale under the lien.
any contest, Grantor shall defend itself and Leratdet shall satisfy any adverse judgment beforereefoent against tl
Property. Grantor shall name Lender as an additmislagee under any surety bond furnished in thetest proceedings.

Evidence of Payment.Grantor shall upon demand furnish to Lender sadisfy evidence of payment of the taxe
assessments and shall authorize the appropriatrmoental official to deliver to Lender at any timevritten statement
the taxes and assessments against the Property.

Notice of Construction. Grantor shall notify Lender at least fifteen (tilys before any work is commenced, any ser
are furnished, or any materials are supplied toPttaperty, if any mechanic's lien, materialmerés lior other lien could |
asserted on account of the work, services, or madégeiGrantor will upon request of Lender furnish ltender advant
assurances satisfactory to Lender that Grantoandrwill pay the cost of such improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring tReoperty are a part of this Mortgage:

Maintenance of Insurance.Grantor shall procure and maintain policies of finsurance with standard extended cove
endorsements on a replacement basis for the fsllréble value covering all Improvements on the Rrabperty in a
amount sufficient to avoid application of any cairence clause, and with a standard mortgagee clausgor of Lende
Grantor shall also procure and maintain comprekengéneral liability insurance in such coverage am® as Lender m
request with Lender being named as additional edsurin such liability insurance policies. Addititlga Grantor sha
maintain such other insurance, including but noitéd to hazard, business interruption and boiisuiance as Lender n
require. Policies shall be written by such insueanompanies and in such form as may be reasonabdptable to Lende
Grantor shall deliver to Lender certificates of emage from each insurer containing a stipulatiat toverage will not t
cancelled or diminished without a minimum of te@)(#lays' prior written notice to Lender and notta@ming any disclaimi
of the insurer's liability for failure to give sudtice. Each insurance policy also shall includeeadorsement providing t
coverage in favor of Lender will not be impairedainy way by any act, omission or default of Gramtoany other persc
Should the Real Property be located in an areagydatgd by the Director of the Federal Emergency adament Agency
a special flood hazard area, Grantor agrees taroatal maintain Federal Flood Insurance, if avé@afor the full unpai
principal balance of the loan and any prior liengtee property securing the loan, up to the maxinpaficy limits set unde
the National Flood Insurance Program, or as otterneéquired by Lender, and to maintain such ins@dor the term of tt
loan.

Application of Proceeds.Grantor shall promptly notify Lender of any lossdamage to the Property. Lender may n
proof of loss if Grantor fails to do so within #&n (15) days of the casualty. Whether or not Lesdecurity is impaire
Lender may, at Lender's election, receive andndta proceeds of any insurance and apply the pdsc® the reduction
the Indebtedness, payment of any lien affectingPtuperty, or the restoration and repair of thepBrty. If Lender elects
apply the proceeds to restoration and repair, @rastiall repair or replace the damaged or destrdggmovements in
manner satisfactory to Lender. Lender shall, u@isfactory proof of such expenditure, pay or rainsie Grantor from tt
proceeds for the reasonable cost of repair or n&sba if Grantor is not in default under this Mgage. Any proceeds whi
have not been disbursed within 180 days after tieeipt and which Lender has not committed toréipair or restoration
the Property shall be used first to pay any amowing to Lender under this Mortgage, then to payraed interest, and t
remainder, if any, shall be applied to the printlglance of the Indebtedness. If Lender holdsmngeeds after payment
full of the Indebtedness, such proceeds shall lbtpaGrantor as Grantor's interests may appear.

Unexpired Insurance at Sale.Any unexpired insurance shall inure to the benefjtand pass to, the purchaser of
Property covered by this Mortgage at any trusteals or other sale held under the provisions & khortgage, or at ai
foreclosure sale of such Property.

Grantor's Report on Insurance. Upon request of Lender, however not more than angear, Grantor shall furnish
Lender a report on each existing policy of insueasbowing: (1) the name of the insurer; (2) th&srimsured; (3) tt
amount of the policy; (4) the property insured, then current replacement value of such propenty, the manner



determining that value; and (5) the expiration d#téhe policy. Grantor shall, upon request of Lenmdave an independ
appraiser satisfactory to Lender determine the gakle replacement cost of the Property.




LENDER'S EXPENDITURES. If any action or proceeding is commenced that wouhterially affect Lender's interest in

Property or if Grantor fails to comply with any pision of this Mortgage or any Related Documentsiuding but not limited 1
Grantor's failure to discharge or pay when due ampunts Grantor is required to discharge or payeutids Mortgage or ai
Related Documents, Lender on Grantor's behalf hbat/ghall not be obligated to) take any action tteatder deems approprie
including but not limited to discharging or payialj taxes, liens, security interests, encumbra@acesother claims, at any tii
levied or placed on the Property and paying alt<é® insuring, maintaining and preserving theperty. All such expenditur
incurred or paid by Lender for such purposes it bear interest at the rate charged under the fiain the date incurred

paid by Lender to the date of repayment by Gramtrsuch expenses will become a part of the Indébéess and, at Lend:t
option, will (A) be payable on demand; (B) be adtiedhe balance of the Note and be apportioned graon be payable wi
any installment payments to become due during e{thethe term of any applicable insurance poliocy(2) the remaining ter
of the Note; or (C) be treated as a balloon paymdmth will be due and payable at the Note's matufihe Mortgage also w
secure payment of these amounts. Such right skafl ddition to all other rights and remedies taclh Lender may be entitl
upon Default. Grantor's obligation to Lender fdrsaich expenses shall survive the entry of any gage foreclosure judgment.

WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership tife Property are a part of t
Mortgage:

Title. Grantor warrants that: (a) Grantor holds good rmadketable title of record to the Property in faeme, free and cle
of all liens and encumbrances other than thoséosibt in the Real Property description or in artletinsurance policy, tit
report, or final title opinion issued in favor @find accepted by, Lender in connection with thistlyge, and (b) Grantor t
the full right, power, and authority to execute aadiver this Mortgage to Lender.

Defense of Title.Subject to the exception in the paragraph abovani@r warrants and will forever defend the titbetthe
Property against the lawful claims of all persdnghe event any action or proceeding is commenlgadquestions Granta
titte or the interest of Lender under this MortgaGeantor shall defend the action at Grantor's rgpeGrantor may be t
nominal party in such proceeding, but Lender shallentitled to participate in the proceeding antbéarepresented in t
proceeding by counsel of Lender's own choice, arah®r will deliver, or cause to be delivered, Ender such instrumel
as Lender may request from time to time to perohsparticipation.

Compliance With Laws. Grantor warrants that the Property and Grantaés af the Property complies with all exist
applicable laws, ordinances, and regulations okguwental authorities.

Survival of Representations and Warranties.All representations, warranties, and agreementdentey Grantor in th
Mortgage shall survive the execution and delivefrghis Mortgage, shall be continuing in nature, ah@ll remain in fu
force and effect until such time as Grantor's Inélébess shall be paid in full.

CONDEMNATION. The following provisions relating to condemnatfmoceedings are a part of this Mortgage:

Notice of ProceedingsGrantor shall immediately notify Lender in writirgipould all or any part of the Property bec
subject to any condemnation or expropriation prdoegs or other similar proceedings, including withdimitation, an
condemnation, confiscation, eminent domain, invergedemnation or temporary requisition or takingtteé mortgage
Property, or any part or parts of the Property.nBmafurther agrees to promptly take such stepsag be necessary ¢
proper within Lender's sole judgment and at Grasmtexpense, to defend any such condemnation oropsigtior
proceedings and obtain the proceeds derived fra proceedings. Grantor shall not agree to anjesstht or compromi:
or any condemnation or expropriation claim withbahder's prior written consent.

Lender's Participation. Lender may, at Lender's sole option, elect toigpgte in any such condemnation or exproprie
proceedings and be represented by counsel of L'sntiegice. Grantor agrees to provide Lender withsibcumentation
Lender may request to permit Lender to so partieigand to reimburse Lender for Lender's costs &ssacwith Lender
participation, including Lender's reasonable aggshfees.

Conduct of Proceedings.If Grantor fails to defend any such condemnationegrpropriation proceedings to Lend
satisfaction, Lender may undertake the defenseudii & proceeding for and on behalf of Grantor. Aie &nd, Grantt
irrevocably authorizes Lender, such authorizati@mndp coupled with an interest, to bring, defendudidate, settle, «
otherwise compromise such condemnation or exprogmialaims; it being understood, however, thatess Default the
exists under this Mortgage, Lender will not agreeahy final settlement or compromise of any suchdemnation ¢
expropriation claim without Grantor's prior apprhwahich approval shall not be unreasonably witdhel

Application of Net Proceeds.Lender shall have the right to receive all proseeérived or to be derived from

condemnation, expropriation, confiscation, eminelamain, inverse condemnation, or any permanenteanporar
requisition or taking of the Property, or any parparts of the Property ("condemnation proceeds'jhe event that Grani
should receive any such condemnation proceeds,t@ragrees to immediately turn over and to pay spidteeds 1
Lender. All condemnation proceeds, which are resmkitey, or which are payable to either Grantor ondez, shall b
applied, at Lender's sole option and discretiod, iarsuch manner as Lender may determine (aftempay of all reasonak
costs, expenses and attorneys' fees necessadlppaicurred by Grantor and/or Lender), for thepmse of: (a) replacing



restoring the condemned, expropriated, confiscaiedaken Property; or (b) reducing the then ouaditag balance of tt
Indebtedness, together with interest thereon, witth payments being applied in the manner providetthis Mortgage
Lender's receipt of such condemnation proceedgtandpplication of such proceeds as provided s Mortgage shall n
affect the lien of this Mortgage.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENT AL AUTHORITIES. The following provision
relating to governmental taxes, fees and chargea part of this Mortgage:

Current Taxes, Fees and ChargesUpon request by Lender, Grantor shall execute slatuments in addition to ti
Mortgage and take whatever other action is reqddsyelender to perfect and continue Lender's lierihe Real Properi
Grantor shall reimburse Lender for all taxes, ascdbed below, together with all expenses incumeakcording, perfectir
or continuing this Mortgage, including without liraiion all taxes, fees, documentary stamps, aner atarges for recordi
or registering this Mortgage.

Taxes. The following shall constitute taxes to which tlisction applies: (1) a specific tax upon this tgbeévortgage c
upon all or any part of the Indebtedness securetthisyMortgage; (2) a specific tax on Grantor whighantor is authorize
or required to deduct from payments on the Indetsesl secured by this type of Mortgage; (3) a tathimntype of Mortgac
chargeable against the Lender or the holder oNifte; and (4) a specific tax on all or any portadrthe Indebtedness or
payments of principal and interest made by Grantor.




Subsequent Taxeslf any tax to which this section applies is endaabsequent to the date of this Mortgage, thistesteal
have the same effect as Default, and Lender marcisreany or all of its available remedies for Ddtfas provided belo
unless Grantor either (1) pays the tax beforedbbees delinquent, or (2) contests the tax as peovabove in the Taxes ¢
Liens section and deposits with Lender cash offfecent corporate surety bond or other securitiys$actory to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this Mortgags a securi
agreement are a part of this Mortgage:

Security Agreement. This instrument shall constitute a Security Agreamto the extent any of the Property constit
fixtures, and Lender shall have all of the rightsacsecured party under the Uniform Commercial Casleamended fro
time to time.

Security Interest. Upon request by Lender, Grantor shall take whatauton is requested by Lender to perfect andicoe
Lender's security interest in the Rents and Petderaperty. In addition to recording this Mortgamethe real proper
records, Lender may, at any time and without furthethorization from Grantor, file executed coupsets, copies |
reproductions of this Mortgage as a financing statet. Grantor shall reimburse Lender for all expsngicurred i
perfecting or continuing this security interest.ddpdefault, Grantor shall not remove, sever oraethe Personal Prope
from the Property. Upon default, Grantor shall agsle any Personal Property not affixed to the Pitgga a manner and
a place reasonably convenient to Grantor and Leadérmake it available to Lender within three (aysl after receipt
written demand from Lender to the extent permitigdpplicable law.

Addresses.The mailing addresses of Grantor (debtor) and keifsecured party) from which information concegnthe
security interest granted by this Mortgage may ltaioed (each as required by the Uniform Commefale) are as stal
on the first page of this Mortgage.

FURTHER ASSURANCES; ADDITIONAL AUTHORIZATIONS. The following provisions relating to further assnce
and additional authorizations are a part of thigtiyfage:

Further Assurances.At any time, and from time to time, upon requddtender, Grantor will make, execute and delive
will cause to be made, executed or delivered, todee or to Lender's designee, and when requestéeiger, cause to
filed, recorded, refiled, or rerecorded, as theeaasy be, at such times and in such offices anteplas Lender may de
appropriate, any and all such mortgages, deedsrust, tsecurity deeds, security agreements, fingnatatement
continuation statements, instruments of furtheuse, certificates, and other documents as mathe sole opinion 1
Lender, be necessary or desirable in order to teff¢e, complete, perfect, continue, or preserve@tBntor's obligatior
under the Note, this Mortgage, and the Related Beris, and (2) the liens and security interestateceby this Mortgag
as first and prior liens on the Property, whethewrowned or hereafter acquired by Grantor. Unleshipited by law ¢
Lender agrees to the contrary in writing, Grantoalisreimburse Lender for all costs and expensesrird in connectic
with the matters referred to in this paragraph.

Additional Authorizations. If Grantor fails to do any of the things referttedn the preceding paragraph, Lender may ¢
for and in the name of Grantor and at Grantor'sagp. For such purposes, Grantor hereby irrevoaalthorizes Lender
make, execute, deliver, file, record and do alleotthings as may be necessary or desirable, indrendole opinion,

accomplish the matters referred to in the preceg@iaggraph. It is understood that nothing set fowthein shall requi
Lender to take any such actions.

FULL PERFORMANCE. If Grantor pays all the Indebtedness when due,athdrwise performs all the obligations impc
upon Grantor under this Mortgage, Lender shall etee@nd deliver to Grantor a suitable satisfactiérthis Mortgage ar
suitable statements of termination of any financitatement on file evidencing Lender's securitgriegt in the Rents and
Personal Property. Grantor will pay, if permitteddpplicable law, any reasonable termination fededaermined by Lender frc
time to time.

DEFAULT . Each of the following, at Lender’s option, shadhstitute an Event of Default under this Mortgage:
Payment Default Borrower fails to make any payment when due utitkeindebtedness.

Default on Other Payments.Failure of Grantor within the time required by tMertgage to make any payment for taxe
insurance, or any other payment necessary to préliag of or to effect discharge of any lien.

Other Defaults. Borrower or Grantor fails to comply with or to pemin any other term, obligation, covenant or coond
contained in this Mortgage or in any other of theda®ed Documents or to comply with or to perforny &&rm, obligatior
covenant or condition contained in any other agergrhetween Lender and Borrower or Grantor.

RIGHTS AND REMEDIES ON DEFAULT. Upon Default and at any time thereafter, Lendekemder's option, may exerc
any one or more of the following rights and remegdie addition to any other rights or remedies et by law:



Accelerate Indebtednes: Lender shall have the right at its option, aftieirgy such notices as required by applicable la
declare the entire Indebtedness immediately dugayable.

UCC RemediesWith respect to all or any part of the Personalprty, Lender shall have all the rights and ree®dif
secured party under the Uniform Commercial Code.

Collect Rents.Lender shall have the right, without notice to 1&g, to take possession of the Property and datecRent:
including amounts past due and unpaid, and apeiyn#t proceeds, over and above Lender's costs)saghe Indebtedne:
In furtherance of this right, Lender may require é&nant or other user of the Property to make maymof rent or use fe
directly to Lender. If the Rents are collected tBnter, then Grantor irrevocably authorizes Lendegrtdorse instrumet
received in payment thereof in the name of Graatw to negotiate the same and collect the proc&gsnents by tenai
or other users to Lender in response to Lendensadd shall satisfy the obligations for which the/mants are mac
whether or not any proper grounds for the demaristexk Lender may exercise its rights under thigpavagraph either
person, by agent, or through a receiver.




Appoint Receiver. Lender shall have the right to have a receiveroayed to take possession of all or any part o
Property, with the power to protect and presenesRloperty, to operate the Property preceding fosace or sale, and
collect the Rents from the Property and apply thecg@eds, over and above the cost of the receiyersigainst th
Indebtedness. The receiver may serve without bbpdrimitted by law. Lender's right to the appointinef a receiver she
exist whether or not the apparent value of the étgpexceeds the Indebtedness by a substantial @mEmployment b
Lender shall not disqualify a person from servisgaeceiver.

Judicial Foreclosure.Lender may obtain a judicial decree foreclosingr@or's interest in all or any part of the Property

Possession of the PropertyFor the purpose of procuring possession of theétty, Grantor hereby authorizes
empowers any attorney of any court of record in $ttete of Florida or elsewhere, as attorney fordegrand all perso
claiming under or through Lender, to sign an ages@nfor entering in any competent court an amicalten in ejectme!
for possession of the Property and to appear fdrcanfess judgment against Grantor, and againpeations claiming unc
or through Grantor, for the recovery by Lender o$gession of the Property, without any stay of etiec, for which thi
Mortgage, or a copy of this Mortgage verified bfiddvit, shall be a sufficient warrant; and thereng writ of possessi
may be issued forthwith, without any prior writpmoceeding whatsoever.

Nonjudicial Sale. If permitted by applicable law, Lender may foresddGrantor's interest in all or in any part of Brerson:
Property or the Real Property by non-judicial sale.

Deficiency Judgment.Lender may obtain a judgment for any deficienaypaming in the Indebtedness due to Lender
application of all amounts received from the exagaf the rights provided in this section.

Tenancy at Sufferance.lf Grantor remains in possession of the Propeftyr ahe Property is sold as provided abov
Lender otherwise becomes entitled to possessidgheoProperty upon default of Grantor, Grantor shatome a tenant
sufferance of Lender or the purchaser of the Ptpmerd shall, at Lender's option, either (1) pagasonable rental for t
use of the Property, or (2) vacate the Propertyestiately upon the demand of Lender.

Other Remedies.Lender shall have all other rights and remediesiged in this Mortgage or the Note or availabléaat o1
in equity.

Sale of the Property.To the extent permitted by applicable law, Gramtereby waives any and all right to have the Pty
marshalled. In exercising its rights and remedigs)der shall be free to sell all or any part of #mperty together
separately, in one sale or by separate sales. Lestddl be entitled to bid at any public sale ohoalany portion of th
Property.

Notice of Sale Lender shall give Grantor reasonable notice oftithe and place of any public sale of the Persémapert)
or of the time after which any private sale or othended disposition of the Personal Propertyoide made. Unle
otherwise required by applicable law, reasonabl&eashall mean notice given at least ten (10) dmfsre the time of tt
sale or disposition. Any sale of the Personal Pitgpeay be made in conjunction with any sale of &l Property.

Election of Remedies.Election by Lender to pursue any remedy shall eatlude pursuit of any other remedy, anc
election to make expenditures or to take actiopddorm an obligation of Grantor under this Mortgagfter Grantor
failure to perform, shall not affect Lender's rigbtdeclare a default and exercise its remediethiNg under this Mortgay
or otherwise shall be construed so as to limitestrict the rights and remedies available to Leridéswing Default, or it
any way to limit or restrict the rights and ability Lender to proceed directly against Grantor andfainst any other co-
maker, guarantor, surety or endorser and/or to g@wcagainst any other collateral directly or inctlse securing th
Indebtedness.

Attorneys' Fees; Expensedlf Lender institutes any suit or action to enfoesgy of the terms of this Mortgage, Lender ¢
be entitled to recover such sum as the court maydgd reasonable as attorneys' fees at trial and apy appeal. Whett
or not any court action is involved, and to theeextnot prohibited by law, all reasonable expensasler incurs that
Lender's opinion are necessary at any time foptbg&ection of its interest or the enforcement sfrights shall become a ¢
of the Indebtedness payable on demand and shalifdiegest at the Note rate from the date of theeexiture until repai
Expenses covered by this paragraph include, withmitation, however subject to any limits undephpable law, Lender
reasonable attorneys' fees and Lender's legal sgpewhether or not there is a lawsuit, includie@sonable attorneys' fi
and expenses for bankruptcy proceedings (includifyts to modify or vacate any automatic stayrgunction), appeal
and any anticipated poptdgment collection services, the cost of searchiagords, obtaining title reports (includ
foreclosure reports), surveyors' reports, and aggrdees and title insurance, to the extent peechiby applicable la\
Lender may also recover from Grantor all courteralative dispute resolution or other collectiontsd#cluding, withot
limitation, fees and charges of collection agencesually incurred by Lender.

NOTICES. Unless otherwise provided by applicable law, aatice required to be given under this Mortgage Idbalgiven it
writing, and shall be effective when actually detied, when actually received by telefacsimile (smletherwise required
law), when deposited with a nationally recognizeéraight courier, or, if mailed, when depositedthe United States mail,



first class, certified or registered mail postagepaid, directed to the addresses shown near tfiartieg of this Mortgage. Ar
party may change its address for notices undemlitgage by giving formal written notice to thenet parties, specifying tf
the purpose of the notice is to change the paatidsess. For notice purposes, Grantor agrees tolewler informed at all tim
of Grantor's current address. Unless otherwiseigeavby applicable law, if there is more than orrar®or, any notice given
Lender to any Grantor is deemed to be notice giweall Grantors.




FUTURE ADVANCES. In addition to the note, this Mortgage securedudiire advances made by Lender to Borrower wh
or not the advances are made pursuant to a comntit@gecifically, without limitation, this Mortgageecures, in addition to t
Note, all future amounts Lender in its discretioaymoan to Borrower within twenty (20) years of ttiate of this Mortgag
together with all interest thereon.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a péthis Mortgage:

Amendments. This Mortgage, together with any Related Documerusstitutes the entire understanding and agreeai
the parties as to the matters set forth in thistlydme. No alteration of or amendment to this Magggahall be effecti
unless given in writing and signed by the partyparties sought to be charged or bound by the &terar amendment.

Annual Reports. If the Property is used for purposes other thaan€ar's residence, Grantor shall furnish to Lendpar
request, a certified statement of net operatingrime received from the Property during Grantor'vipres fiscal year in sut
form and detail as Lender shall require. "Net oplegaincome" shall mean all cash receipts from Pineperty less all ca
expenditures made in connection with the operaifahe Property.

Caption Headings.Caption headings in this Mortgage are for conveceepurposes only and are not to be used to i
or define the provisions of this Mortgage.

Governing Law. With respect to procedural matters related to #méeption and enforcement of Lender's rights agahwe
Property, this Mortgage will be governed by feddaml applicable to Lender and to the extent noepneted by federal lar
the laws of the State of Florida. In all other s, this Mortgage will be governed by federal Epplicable to Lender ar
to the extent not preempted by federal law, theslafthe State of Delaware without regard to itsflicts of law provisions
However, if there ever is a question about whesimgrprovision of this Mortgage is valid or enforbkg the provision that
guestioned will be governed by whichever stateedefal law would find the provision to be valid amforceable. The lo
transaction that is evidenced by the Note and Mustgage has been applied for, considered, appraweidmade, and .
necessary loan documents have been accepted bgiierttie State of Florida.

Choice of Venue.If there is a lawsuit, Grantor agrees upon Lesdejuest to submit to the jurisdiction of the ¢ew
Sarasota County, State of Florida.

No Waiver by Lender. Lender shall not be deemed to have waived anytsighder this Mortgage unless such waiv
given in writing and signed by Lender. No delayoarission on the part of Lender in exercising agtrishall operate as
waiver of such right or any other right. A waiver bender of a provision of this Mortgage shall peg¢judice or constitute
waiver of Lender's right otherwise to demand sttmtpliance with that provision or any other pramisof this Mortgage
No prior waiver by Lender, nor any course of deglbetween Lender and Grantor, shall constitute svexwaf any o
Lender's rights or of any of Grantor's obligati@ssto any future transactions. Whenever the congelnénder is require
under this Mortgage, the granting of such consgnt.énder in any instance shall not constitute cuaritig consent |
subsequent instances where such consent is reqaricedh all cases such consent may be grantedtbheld in the sol
discretion of Lender.

Severability. If a court of competent jurisdiction finds any pision of this Mortgage to be illegal, invalid, onenforceabl
as to any circumstance, that finding shall not mileeoffending provision illegal, invalid, or unen€eable as to any ott
circumstance. If feasible, the offending provisgdrall be considered modified so that it becomeal)eglid and enforceab
If the offending provision cannot be so modifietl,shall be considered deleted from this Mortgagaless otherwis
required by law, the illegality, invalidity, or unfrceability of any provision of this Mortgage #haot affect the legality
validity or enforceability of any other provisiofi this Mortgage.

Non-Liability of Lender. The relationship between Grantor and Lender ctebtethis Mortgage is strictly a debtor
creditor relationship and not fiduciary in natuner is the relationship to be construed as creadimg partnership or joi
venture between Lender and Grantor. Grantor iscésieg Grantor's own judgment with respect to Godatbusiness. A
information supplied to Lender is for Lender's pation only and no other party is entitled to rely such informatiol
There is no duty for Lender to review, inspect,esujse or inform Grantor of any matter with respecGrantor's busine:
Lender and Grantor intend that Lender may reasgnaty on all information supplied by Grantor torider, together wi
all representations and warranties given by Gratatdrender, without investigation or confirmationp bender and that ai
investigation or failure to investigate will notndinish Lender's right to so rely.

Merger. There shall be no merger of the interest or estaated by this Mortgage with any other intergséstate in th
Property at any time held by or for the benefiLehder in any capacity, without the written consefritender.

Sole Discretion of Lender.Whenever Lender's consent or approval is requingder this Mortgage, the decision a
whether or not to consent or approve shall be éngible and exclusive discretion of Lender and Leadkecision shall t
final and conclusive.

Successors and Assign§ubject to any limitations stated in this Mortgagetransfer of Grant’s interest, this Mortga



shall be binding upon and inure to the benefithd parties, their successors and assigns. If olwipersd the Propert
becomes vested in a person other than Grantor,dremdthout notice to Grantor, may deal with Gratdcsuccessors wi
reference to this Mortgage and the Indebtedneswdy of forbearance or extension without releasimgn®r from th
obligations of this Mortgage or liability under thedebtedness.

Time is of the EssenceTime is of the essence in the performance ofNfustgage.

Waive Jury. All parties to this Mortgage hereby wave the right to any jury trial in any action, proceeding, ot
counterclaim brought by any party against any othermparty.




DEFINITIONS. The following capitalized words and terms shalédahe following meanings when used in this Mortgy
Unless specifically stated to the contrary, alkerehces to dollar amounts shall mean amounts ifulawoney of the Unite
States of America. Words and terms used in theutanghall include the plural, and the plural sladlude the singular, as 1
context may require. Words and terms not otherdefeed in this Mortgage shall have the meaningsbated to such terms
the Uniform Commercial Code:

Borrower. The word "Borrower" means Eclipse Partners Il, L& includes all co-signers and makers signing the Nc
and all their successors and assigns.

Default. The word “Default” means the Default set forth istMortgage in the section titled “Default”.

Event of Default. The word "Event of Default" mean any of the everftslefault set forth in this Mortgage in the déf
section of this Mortgage.

Environmental Laws. The words "Environmental Laws" mean any and atestfederal and local statutes, regulations
ordinances relating to the protection of human theat the environment, including without limitatidthe Comprehensi
Environmental Response, Compensation, and Liab#it of 1980, as amended, 42 U.S.C. Section 96@1lseg
("CERCLA"), the Superfund Amendments and Reautladion Act of 1986, Pub. L. No. 9899 ("SARA"), the Hazardo!
Materials Transportation Act, 49 U.S.C. Section 1,86t seq., the Resource Conservation and Recdvetry42 U.S.C
Section 6901, et seq., or other applicable stafedaral laws, rules, or regulations adopted purstiereto.

Grantor. The word "Grantor" means Eclipse Partners Il, LLC

Hazardous SubstancesThe words "Hazardous Substances" mean materisitacause of their quantity, concentratic
physical, chemical or infectious characteristicayntause or pose a present or potential hazardirrmaih health or tt
environment when improperly used, treated, stodéshosed of, generated, manufactured, transportetherwise handle
The words "Hazardous Substances" are used inwegirbroadest sense and include without limitatiog and all hazardo
or toxic substances, materials or waste as deflmedr listed under the Environmental Laws. The tétdazardou
Substances" also includes, without limitation, pletnm and petroleum by-products or any fractiomeb&and asbestos.

Improvements. The word "Improvements" means all existing andifetimprovements, buildings, structures, mobile &g
affixed on the Real Property, facilities, additipreplacements and other construction on the Regldpty.

Indebtedness.The word "Indebtedness" means all principal, Egerand other amounts, costs and expenses paymadbd
the Note or Related Documents, together with atleveals of, extensions of, modifications of, cordations of an
substitutions for the Note or Related Documents amg amounts expended or advanced by Lender thatige Grantor
obligations or expenses incurred by Lender to eef@grantor's obligations under this Mortgage, togetvith interest c
such amounts as provided in this Mortgage. Theslimd security interests created pursuant to tluigddge covering tl
Indebtedness which may be created in the futuri rettate back to the date of this Mortgage.

Lender. The word "Lender" means Shepherd's Finance, LisGuccessors and assigns.
Mortgage. The word "Mortgage" means this Mortgage betweesn@nr and Lender.

Note. The word "Note" means the promissory note datedebBer 9, 2015jn the original principal amount of
$2,640,000.00rom Grantor to Lender, together with all renewafs extensions of, modifications of, refinancings
consolidations of, and substitutions for the prawoig note or agreemenNOTICE TO GRANTOR: THE NOTE
CONTAINS A VARIABLE INTEREST RATE.

Personal Property. The words "Personal Property" mean all equipnfexitires, and other articles of personal propedw
or hereafter owned by Grantor, and now or hereattimched or affixed to the Real Property; togethigh all accession
parts, and additions to, all replacements of, dhdudstitutions for, any of such property; anddtger with all procee!
(including without limitation all insurance proceednd refunds of premiums) from any sale or othspadition of th
Property.

Property. The word "Property" means collectively the Realgerty and the Personal Property.

Real Property. The words "Real Property" mean the real propémtgrests and rights, as further described inMustgage.
Related Documents.The words "Related Documents" mean all promissusies, credit agreements, loan agreem
construction loan agreements, environmental agratsnguaranties, security agreements, mortgageslsd® trust, securi
deeds, collateral mortgages, and all other instnispeagreements and documents, whether now or flesresxisting

executed in connection with the Indebtedness.

Rents. The word "Rents" means all present and futuresramtvenues, income, issues, royalties, profitd, @her benefii



derived from the Property.




GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND GRANTOR
AGREES TO ITS TERMS.

THIS MORTGAGE IS GIVEN UNDER SEAL AND IT IS INTENDE D THAT THIS MORTGAGE IS AND SHALL
CONSTITUTE AND HAVE THE EFFECT OF A SEALED INSTRUME NT ACCORDING TO LAW.

GRANTOR:
Eclipse Partners Il, LLC
(Seal

By:/s/ Steven Hanson
Steven Hanson, Managing Member of Eclipse Partnets, LLC

WITNESSES:

X: [sl Sara Humphre

Print Name:Sara Humphre

X: /s/ Rod Knowltol

Print Name:Rod Knowltor

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF FLORIDA

—
9]
rn

COUNTY OF

On this, the day of , 20 , before me

, the undersignadrnyN&ublic, personally appeare&iteven Hanson, Managin
Member of Eclipse Partners Il, LLC, who acknowledged himself or herself to be the meamd designated agent BElipse
Partners Il, LLC, a Limited Liability Company, and that he or shesash a member or designated agent, being authaozex
so, executed the foregoing instrument for the psgpdherein contained by signing the name of thated Liability Compan
by himself or herself as a member or designatedtage

In witness whereof, | hereunto set my hand and offial seal.

(Signature of Person Taking Acknowledgem

(Name of Acknowledger Typed, Printed or Stam

(Title or Rank

(Serial Number, if an

1C




EXHIBIT A

Situated in Section 27, Township 36 South, Ranggdst, City of Sarasota County, Florida and beiag pf Lots 4, 5,
6, 7, and 8, Block 12, Plat No.2 of John RinglirgidEes, Inc., Lido Beach Division "A", accordingthe map or plat thereof as
recorded in Plat Book 2, Page 178, Public Recof@acasota County, Florida; Said parcel being nparticularly described as
follows:

Commence at the southeasterly corner of Block 1saif Lido Beach Division "A", said point being timersection of the
westerly right-of-way line of Polk Drive (80-footiplic right-of-way) with the northerly line of Whiér Drive (60-foot public
right-of-way); Thence along the northerly line ohitfier Drive, South 58°57'40" West 160.00 feethe southeasterly corner of
Lot 4, Block 12 and the Point-of-Beginning: Theffieen said Point-of-Beginning and continuing alohg northerly line of
Whittier Drive, South 58°57'40" West 20.00 feetghbe in said Lot 4, North 31°02'20" West 67.50;f@aence crossing part of
Lot 4, Lots 5, 6, 7 and 8, Block 12, South 58°57Wast 230.00 feet to the southwesterly line of 8oBlock 12; Thence along
said line North 31 ° 02' 20" West 67.50 feet to Mwrthwesterly line of Lot 8, Block 12 Thence alathg northerly lines of Lot .
7,6, and 5, and 4 Block 12, North 58° 57' 40" E2&€6.00 to the Northeasterly corner of Lot 4, BId& and Thence along the
Northeasterly line of said Lot 4, South 31°02'2@5E135 feet to the Po-of-Beginning.




