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Date: October /7, 2003

MORTGAGE, ASSIGNMENT OF LEASES
AND RENTS, SECURITY AGREEMENT AND FIXTURE FILING
(this "Mortgage")

FrOM RHARA G

LUCKY SPIN LAUNDRIES, LLC,

A Delaware limited liability company EDU%‘;’E; "gg%gf&am 78F
" ] ogre :
("Mortgagor") Cook County Recorder of ;Ze::G.OO

Date: 10/22/2003 02:47 PM Pg: 1ofa7

Address: 6500 Flotilla Street
Los Angeles, California 90040

TO

FORTRESS CREDIT OPPORTUNITIES IL.P.,
A Delaware limited partnership, in-ite-capacity as agent for the financial institutions from time to
time parties to the Loan Agreement (hércinafter defined) as lenders (Lenders™), whether by
execution of the Loan Agreement {herein?ter defined) or an Assignment and Acceptance as
defined in the Loan Agreement (hereinafter detined), having an office at 1251 Avenue of the

Americas, New York, New York 10020

SIS S ZE >

("Mortgagee”

Mortgage Amount: $37,400,000
Property Address: 6501-6517 South Cottage Grove Avenue. Chicago, Illinois 60637 /5

Pin Numbers: 20-23-112-001-0000, 20-23-112-002-0000, 20-2:-1) 2-030-0000 and
20-23-112-031-0000

Cook Ceanty, Illinois

This instrument prepared by, and after recording please return to:

Otterbourg, Steindler, Houston
& Rosen, P.C.
230 Park Avenue
New York, New York 10169
Attention: Donald N. Gellert, Esq.

for 333
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MORTGAGE, DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING

THIS MORTGAGE, DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT and FIXTURE FILING, is made and executed as of the LZ day of
October, 2003, by LUCKY SPIN LAUNDRIES, LLC, a Delaware limited liability Company
having an office at 6500 Flotilla Street, Los Angeles, California ("Mortgagor" or “Grantor”) and
delivered to FORTRESS CREDIT OPPORTUNITIES I L.P., a Delaware limited partnership
having an office at 1251 Avenue of the Americas, New York, New York 10020 in its capacity as
agent for the financial institutions from time to time parties to the Loan Agreement (as defined
below) as lenders (“Lenders”) whether by execution of the Loan Agreement or an Assignment
and Acceptarice as defined in the Loan Agreement ("Mortgagee” or “Beneficiary”).

Preliminary Statement

WHEREAS, Mortgagotis the owner of certain real property in fee simple and buildings
and improvements thereon togeth<r vith related rights as further described herein; and

WHEREAS, Mortgagor (as such-term is defined in the Loan Agreement entered into
certain financing arrangements with Moiizagee, as set forth in the Loan Agreement, dated as of
the date hereof, by and among Mortgagor, the Lenders and Mortgagee (as the same now exist or
may hereafter be amended, modified, supplerzented, extended, renewed, restated or replaced, are
collectively referred to herein as the "Loan Agreensnt"), pursuant to which Mortgagee has or
will make certain loans, to Mortgagor; and

WHEREAS, Mortgagor, by this Mortgage, intend<-0 secure and does hereby secure all
indebtedness and other obligations of Mortgagor to Morigagee as hereinafter further described,
including (a) all existing and future liabilities and obligations o1 iviartgagor to Mortgagee, up to
the aggregate principal amount of THIRTY- SEVEN MILLION DUELARS ($37,000,000) at
any time and from time to time outstanding, and (b) all other indebtedr ess of Mortgagor to
Mortgagee, including, without limitation, all interest on such principal sur, costs, €xpenscs and
reasonable attorneys' fees accruing or incutred in connection therewith, as herenzafter further

described.

WHEREAS, the Loan Agreement, this Mortgage and all other documents now at
hereafler entered into by Mortgagor to evidence or secure the Obligations (as defined beiow)
otherwise executed and delivered by Mortgagor in connection with the Loan Agreement are
hereinafter referred to as the "Loan Documents."

WHEREAS, Mortgagor agreed to execute and deliver this Mortgage as a condition
precedent to the agreement of Mortgagee to execute and deliver the Loan Agreement.

NOTWITHSTANDING anything to the contrary herein contained,

(i) to the extent the Mortgaged Property (as defined below) is located in any of the
following State(s), this Mortgage <hall be deemed to be and shall be enforceable as a mortgage,
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assignment of leases and rents, security agreement and fixture filing: ILLINOIS and/or
MICHIGAN;

(i)  to the extent the Mortgaged Property is located in any of the following State(s),
this Mortgage shail be deemed to be and shall be enforceable as a deed of trust, assignment of
leases and rents, security agreement and fixture filing: MARYLAND, MISSOURI and/or
TEXAS.

WHEREVER herein contained to the extent the Mortgaged Property is located in any of
the State(s) listed in Subsection (ii) above, the word "Mortgagor" shall mean "Grantor", the word
"Mortgage<" shall mean “Beneficiary, the word "Mortgage" shall mean "Deed of Trust” and the
word "Mortgrged Property" shall mean "Trust Property”. All capitalized terms used in this
Mortgage, un'ess otherwise defined in this Mortgage, shall have the same meanings as in the
Loan Agreemen’.

To the extent the Mortgage Property are located in any of the States listed in subsection
(i), Trustee shall have nciights, power of obligations in these States. To the extent the Premises
are located in any of the Staies listed in subsection (it) above, references to Mortgagee shall, if
the context so requires, be deeined tn be references to Mortgagee, as beneficiary.

NOW, THEREFORE, in corsiceration of the premises and to secure the payment,
performance and observance by Mortgager of the Loan Agreement and the obligations of
Mortgagor as hereinafter provided, Mortgz gor does hercby GRANT, WITH MORTGAGE
COVENANTS, TO MORTGAGEE OR TRUSTLE, AS APPLICABLE, its successors and
assigns forever, all of Mortgagor's estate, right, titie and interest in, to and under the property
described in Paragraphs A through J below, all of which is referred to herein as the "Mortgaged
Property," whether now owned or held or hereafter acquuad:

A. Land. The real property desctibed in Exhibit A attzched thereto (the “Land”).

B. Improvements. All buildings, structures and improverasits, and all additions or
alterations thereto, now or hereafter erected on the Land, including Yut not limited to any
attachments, apparatus and other improvements (collectively, “Improvemsnts”).

C. Fixtures. All right, title and interest of Mortgagor in and to all materals, supplies,
equipment, apparatus, personal property, goods and other items, excluding inveniory.and motor
vehicles, now or hereafter attached to, installed in, located on or used in connectic:i with
(temporarily or permanently) any of the Improvements or the Land, including but noi invited to,
all partitions, window screens, shades, drapes and other window coverings, carpets, rugs, and
other floor coverings, furniture, furnishings, awnings, motors, engines, boilers, fumaces, pipes,
plumbing, sprinkler systems, fire prevention or extinguishing apparatus and equipment, water
tanks, light fixtures, communication systems, appliances, antennas, building materials,
landscaping, and all equipment, machinery, fixtures and fittings used in connection with the
generation, distribution, regulation or metering of air, water, heat, electricity, fuel or refrigeration
or for ventilating or sanitary purposes or for the exclusion of vermin or insects or for the removal
of dust, refuse or garbage, it being intended and agreed that all such items be conclusively
deemed to be fixtures (collectively, "Fixtures"). The Land, the Improvements and the Fixtures

are sometimes hereafter referred to, collectively, as the "Property."

4245853 v1 - Fortress - Lucky Spin - Mortgage - IWinois 2
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D. Leases, Rents, etc. All leases, subleases, licenses, concessions or other agreements
now or hereafter in effect, that grant to a third party a possessory interest in, or right to use, all or
a portion of the Property (collectively, "{ eases"), and the rents, issues, profits, royaities, income
and other benefits payable under all such Leases, including without limitation, all security
deposits, advance rentals and deposits or payments of a similar nature, or otherwise arising from
the use or enjoyment of all or any portion of the Property (collectively, "Rents"). As long as no
"Default" (as hereinafler defined) exists under this Mortgage, the grant contained in this
Paragraph D is subject to the right of Mortgagor to collect and use the Rents from each Lease
(but not more than one month in advance).

E./Easements. Any and all easements, rights-of-way (including rights in any open or
proposed stteat), sidewalks, alleys, strips of land, waters, water rights and powers and shares of
stock evidencins; the same and other rights, used in connection with the Property or as a means of
access thereto of that are otherwise of benefit thereto to the users thereof, and all tenements,
hereditaments and appurtenances thereto.

F. Proceeds. Altproceeds of the conversion of the Mortgaged Property, whether
voluntary or involuntary, into sach or liquidated claims, any and all awards (or claims for
awards) made for a taking by cminent domain, or by any event in lieu thereof, of all or any part
of the Mortgaged Property, including. without limitation, awards for severance damages, any
proceeds (or claims for proceeds) of casmalty, liability or other insurance pertaining to the
Mortgaged Property (whether or not requized hereunder) or otherwise required hereunder and all
refunds of real estate taxes and assessmens with respect to the Property (collectively, "Awards
and Proceeds"). :

G. Claims. Any claim or demand against anyone with respect to damage to the
Mortgaged Property, including without limitation, damags arising from any defect in the design
or construction of the Improvements or in the condition o tie Property (collectively, "Claims").

H. Deposits. Deposits or security or advance paymetiic riade by or on behalf of
Mortgagor to others with respect to (a) insurance policies relating tc the Mortgaged Property
(whether or not required hereunder), (b) utility services for the Mortgzzed Property and (c)
maintenance, repair or similar services for the Mortgaged Property (colleciively, "Deposits").

1. Contract Rights and Permits. All management agreements, consiruction contracts,
architects’ agreements, payment and performance bonds, licenses, permits, certiiicates and othet
contracts necessary or useful in connection with the ownership, use, enjoyment, occapancy,
management ot operation of the Property (collectively, "Contract Rights").

J. Additional Interests. All interests, estate or other claims, both in law and in equity,
which Mortgagor now has or may hereafier acquire in the Mortgaged Property or any part
thereof or any interest therein.

TO HAVE AND TO HOLD the Mortgaged Property and all parts thereof unto
Mortgagee, its successors and assigns, to its own proper use and benefit forever, subject,
however, to the terms and conditions herein

4245853 v} - Fortress - Lucky Spin - Mortgage - Iinois 3
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THIS MORTGAGE IS GIVEN TO SECURE:

(a) all obligations, liabilities and indebtedness of Mortgagor in respect of the Loans (as
defined in the Loan Agreement); and

(b) all interest (which interest may be deferred, accrued or capitalized), costs and
expenses (including reasonable attorneys' fees and cxpenses), other charges and fees provided to
be paid by Mortgagor herein and in the other Loan Documents, advances made by Mortgagee to
protect or preserve the Mortgaged Property, any part thereof, or the interests of Mortgagee
therein or for payment of taxes, assessments, insurance premiums and other amounts as provided
therein or licrein.

All of the forzgoing being referred to herein, collectively, as the "Obligations"; provided,
however, that 1t when all of the other Obligations have been finally and indefeasibly paid in full,
the supplemental fee.described in Section 3.01 (c) of the Loan Agreement is not payable, then
such supplemental fce snall not be deemed an Obligation secured by this Mortgage.

If Mortgagor pays the »rincipal and interest secured by this Mortgage, performs the other
Obligations sccured hereby ard the conditions of this Mortgage, pays all taxes and assessments,
maintains insurance against fire {nd vther hazards, and does not commit or suffer waste, and
Mortgagee no longer has any obligatioa to advance funds under the Loan Documents, then the
estate granted by this Mortgage shall ceae, determine and be void and Mortgagee, or Trustee as
applicable, shal} furnish to Mortgagor, at MMortgagee's expense, a satisfaction or release of this
Mortgage in proper form for recording.

IT IS A FURTHER CONDITION OF THI5 MORTGAGE, AND MORTGAGOR
HEREBY FURTHER REPRESENTS, WARRANTY, COVENANTS AND AGREES AS
FOLLOWS:

1. PAYMENT OF INDEBTEDNESS. Mortgagor shall pay the principal of and interest
on, and all other sums due with respect to the Loan Agreement, <6 pay all other monies and
indebtedness secured by this Mortgage, in legal tender of the United Sates, when and as the
same become due, as provided by the Loan Documents. Mortgagor shall pay any taxes, except
income taxes, imposed on Mortgagee by reason of its ownership of the Loan Agreement or any
of the Loan Documents.

7 FUNDS FOR TAXES, INSURANCE AND OTHER CHARGES. (a) ifrequested by
Mortgagee and provided that a Default (as defined below) shall have occurred, Morgagor shall
pay to Mortgagee on the day monthly installments of principal and interest are payable under the
Loan Agreement (or on another day designated in writing by Mortgagee), until the Obligations
are paid in full, a sum (the "Funds") equal to one-twelfth of (i) the yearly water and sewer rates
and taxes and assessments which may be levied on the Morigaged Property and (i) the yearly
premium installments for fire and other hazard insurance and such other insurance covering the
Mortgaged Property required pursuant to Section 4 hereof, all as reasonably estimated initially
and from time to time by Mortgagee on the basis of assessments and bills and reasonable
estimates thereof. Mortgagee, may revoke any waiver by Mortgagee of a requirement that
Mortgagor pay such Funds to Mortgagee in Mortgagee's sole discretion, at any time upon notice
in writing to Mortgagor. Mortgagee may require Mortgagor to pay to Mortgagee, in advance,
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such other Funds for other taxes, charges, premiums, assessments and impositions in connection
with Mortgagor or the Mortgaged Property which Mortgagee shall reasonably deem necessary to
protect Mortgagee's interests ("Other Impositions"). Unless otherwise provided by applicable
law, Mortgagee may require Funds for Other Impositions to be paid by Mortgagor in a lump sum
or in periodic installments, at Mortgagee's option.

(b) Mortgagee shall hold the Funds and Mortgagee shall apply the Funds to pay said
rates, taxes, assessments, insurance premiums and Other Impositions so long as Mortgagor is not
in breach of any covenant or agreement of Mortgagor in this Mortgage. Mortgagee shall make
no charge for so holding and applying the Funds or for verifying and compiling said assessments
and bills, naless Mortgagee pays Mortgagor interest, earnings or profits on the Funds and
applicable law permits Mortgagee to make such a charge. Mortgagor and Mortgagee may agree
in writing the! interest on the Funds shall be paid to Mortgagor, and unless such agreement is
made or applicalle law requires interest, earnings or profits to be paid, Mortgagee shall not be
required to pay Martizagor any interest, eamings or profits on the Funds. Mortgagee shall give to
Mortgagor, without ¢chzie, an annual accounting of the Funds in Mortgagee's normal format
showing credits and dehiis to the Funds and the purpose for which each debit to the Funds was
made. The Funds are pledged as additional security for the sums secured by this Mortgage.

(c) If the amount of the I'unas held by Mortgagee at the time of the annual accounting
thereof shall exceed the amount deemed necessary by Mortgagee to provide for the payment of
water and sewer rates, taxes, assessments, insurance premiums and Other Impositions, as they
fall due, such excess shall be credited to Mortgagor on the next monthly installment or
installments of Funds due. If at any time the amount of the Funds held by Mortgagee shall be
less than the amount deemed necessary by Mortzagce to pay water and sewer rates, (axes,
assessments, insurance premiums and Other Impoctions, as they fall due, Mortgagor shall pay
to Mortgagee any amount necessary to make up the deficiency within thirty days after notice
from Mortgagee to Mortgagor requesting payment thercol.

(d) Upon Mortgagor's breach of any covenant or agreement of Mortgagor in this
Mortgage, Mortgagee may apply, in any amount and in any orde{ as Mortgagee shall determine
in Mortgagee's sole discretion, any Funds held by Mortgagee at the tize of application (i) to pay
rates, taxes, assessments, insurance premiums and Other Impositions which are now or will
hereafter become due, or (if) as a credit against sums secured by this Motigage.

() Nothing contained in this Paragraph shall be deemed to limit Mortgagec's right under
the Loan Agreement with respect to the Interest Reserve or the Working Capital Keserve or its
rights under the Loan Agreement to establish, at any time while the Obligations rema'ni
outstanding and a Default shall have occutred and be continuing, a reserve to pay the water and
sewer rates, taxes, assessments, insurance premiums and Other Impositions against loans
otherwise available to the Mortgagor, it being understood and agreed by Mortgagor that the right
of Mortgagee to establish an escrow under this Paragraph shall be additional to and not in lieu of
Mortgagee's right to establish such a reserve.

3. TITLE. Mortgagor represents and warrants that it is the owner of good and
marketable title to all of the Mortgaged Property, free and clear of all restrictions, encumbrances,
liens and claims whatsoever, excepting only the matters described in the policy of title insurance
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issued to Mortgagee in connection with this Mortgage ot such liens and encumbrances as are
otherwise permitted hereby (the "Permitted Exceptions"); and that the Mortgagor, at its expense,
will forever warrant and defend such title to the Mortgaged Property and the lien and security
interest of this Mortgage and the other Loan Documents against all claims and demands of all
persons and will maintain and preserve such lien and security interest as long as all or any
portion of the Obligations secured hereby are outstanding, subject only to the Permitted
Exceptions. The benefits of these warranties of title shall inure to Mortgagee, its successors and
assigns and any purchaser at any foreclosure sale.

4. INSURANCE. Mortgagor shall obtain and at all times keep in force the following
policies of insurance:

4.1 Insurance against loss or damage io the Improvements and Fixtures by fire,
lightning and s:chiperils as are at this time comprehended within the term "all risk," and against
any other risks or 1a7.ards that Mortgagee shall require, in an amount acceptable to Mortgagee
and that shall be sufficiént so that Mortgagor will not be deemed a co-insurer. Such policies of
insurance shall contair ‘¢ "replacement cost endorsement.”

4.2 Comprehedsive public liability insurance for injuries to person, including
death, and property damage insu‘ance including loss of use thereof, in an amount acceptable to
Mortgagee.

4.3 During the course of aity construction or repair of Improvements and Fixtures
on the Land, builder's completed value risk iisurance against "all risks of physical loss,"
including collapse, in an amount satisfactory to Worigagee.

4.4 Such other insurance in such forni a7 in such amounts as may from time to
time be requested by Mortgagee and including flood incurance in the amount of the maximum
available coverage, if the Mortgaged Property or any part thercof is in an area designated by the
Department of Housing and Urban Development, the Federai Ingurance Administration or other
governmental agency, as subject to special flood risks, whether puisvant to the Flood Disaster
Protection Act of 1973, any successor statute or otherwise.

All insurance policies and renewals thereof shall be issued by cownpanies approved by
Mortgagee as to financial standing according to such standards as may be acoptzd.from time to
time by Mortgagee, for terms and in form and content reasonably acceptable to M irtgagee, and
shall include a standard mortgage clause in favor of and in form and content acceptab’e to
Mortgagee, shall name Mortgagee as an additional insured, and shall not be cancelab’evvithout at
least 30 days prior written notice to Morigagee. Morigagor will promptly furnish to Mortgagee
the original policies of such insurance or certificates thereof in form satisfactory to Mortgagee
showing that such policics are in force and the premium fully paid. Original policies or
certificates of insurance replacing expiring policies shall be furnished to Mortgagee at least 30
days before the date of each such expiration. The delivery of the original insurance policies or
certificates shall constitute an assignment as additional security of all unearned premiums.

5 DAMAGE AND DESTRUCTION. In the event of loss, damage or destruction of all
or part of the Mortgaged Property, Mortgagor will give immediate written notice to the insurance
carrier and to the Mortgagee. Mortgagor hereby authorizes and empowers the Mortgagee as

#245853 v1 - Fortress - Lucky Spin - Mottgage - lllinois 6




0329532178 Page: 8 of 37

UNOFFICIAL COPY

attorney-in-fact for Mortgagor to make proof of foss, to adjust and compromise any claim under
insurance policies, to appear in and prosecute any action arising from such insurance policies, to
collect and receive insurance proceeds, and to deduct therefrom the Mortgagee's expenses
incurred in the collection of such proceeds; but nothing contained herein shall require the
Mortgagee to incur any expense or take any action hereunder. To the extent provided in the
Loan Agrecment, Mortgagor authorizes the Mortgagee to hold the balance of such proceeds and
agrees to pay to Morigagee any such proceeds received by Mortgagor. Such proceeds shall be
disbursed or applicd in the manner provided in Section 3.03(d) of the Loan Agreement.

6. INDEMNIFICATION. Mortgagor will protect, save harmless and indemnify
Mortgages from and against any and all claims, liabilities, costs and expenses, of whatever
nature, that may arise or result, directly or indirectly, by reason of the use, occupation or
operation of ‘ne Mortgaged Property or any part thereof, except to the extent that such claims,
liabilities, costs ard expenses arise or result from Mortgagee’s gross negligence or willful
misconduct.

7. ENVIRONMENTAL. Mortgagor shall at atl times during the term of this Mortgage
(a) keep the Mortgaged Property free of any Environmental Liens; (b) comply in all material
respects with Environmental Laws-and provide to Mortgagee any documentation of such
compliance that Mortgagee may reasonably request, (c) provide Mortgagee written notice within
ten (10) days of any Release of a Hazardous Material in excess of any reportable quantity from
or onto property at any time owned or opeiated by it and take any Remedial Actions required to
abate such Release; (d) provide Mortgagez with written notice within ten (10) days of the receipt
of any of the following: (i) notice that an Er.vironmental Lien has been filed against any of the
Mortgaged Property; (ii) commencement of any Favironmental Claim or notice that an
Environmental Action will be filed against Mortgagor; and (iif) notice of a violation, citation or
other order which could have a Material Adverse Effect;gnd (¢) defend, indemnify and hold
harmless Mortgagee and Lenders and their respective trarsierees, and their respective
employees, agents, officers and directors, from and against ay claims, demands, penalties, fines,
liabilities, settlements, damages, costs or expenses {including, without limitation, attorney and
consultant fees, investigation and laboratory fees, court costs ana lirigation expenses) arising out
of (A) the generation, presence, disposal, Release or threatened Releas € of any Hazardous
Materials on, under, in, originating or emanating from the Mortgaged Pronerty, (B) any personal
injury (including wrongful death) or property damage {real or personal) arising put of or related
to the presence or Release of such Hazardous Materials, (C) any request for infoznation,
investigation, lawsuit brought or threatened, settlement reached or order by a Geveinmental
Authority relating to the presence or Release of such Hazardous Materials, (D) any visiation of
any Environmental Law in respect of the Mortgaged Property and/or (E) any Environmental
Action filed against Agent or any Lender in respect of the Mortgaged Property.

8 LIENS AND TAXES. Mortgagor will not suffer or permit any mechanics', laborers'
or materialmen's liens, or claims of lien, to be filed or otherwise asserted against or to remain on
the Mortgaged Property for more than 30 days, and shall cause the same to be released and
discharged, or transferred to bond as permitted by law prior to the expiration of the 30 day
period. Mortgagor will pay, or cause to be paid, before they become delinquent, all taxes,
assessments, water and sewer rents, license fees, dues, charges and levies of any kind, general or
specific, imposed upon the Mortgaged Property or upon any part thereof or upon any interests of
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Mortgagor or Mortgagee therein and will furnish Mortgagee upon request evidence satisfactory
to Mortgagee of the timely payment of same.

9. CHANGE IN LAW. In the event of the passage of any state, federal, municipal or
other governmental law, order, rule or regulation, subsequent to the date hereof, In any manner
changing or modifying the laws now in force governing the taxation of mortgages or debts
secured by mortgages, or the manner of collecting taxes so as to adversely affect Mortgagee,
then Mortgagee shall notify Mortgagor and Mortgagor shall promptly pay the amount of such tax
to Mortgagee.

10~UTILITIES. Mortgagor shall pay when due all charges for utility services furnished
to or conisuiied on the Mortgaged Property or that may become a charge or lien against all or
part of the Morizaged Property, and shall pay all other assessments or charges of a similar nature
affecting the M7iti;aged Property whether or niot such assessments or charges are liens thereon.

11. INSPECi1GN. Mortgagor agrees that Mortgagee and representatives of Mortgagee
and any Lender, at any t'zie and from time to time during normal business hours upon prior
notice to Mortgagor so long as nn Default (as defined in the Loan Agreement) or Event of
Default (as defined in the Loan Agreement) shall exist or have occurred and be continuing, may
visit and inspect the Mortgaged I'Toperty, conduct valuations, appraisals, Phase I Environmental
Site Assessments (and if requested by Mortgagee based upon the results of any such Phase I
Environmenta! Site Assessment and after thie occurrence and during the continuance of an Event
of Default (as defined in the Loan Agreenrent) a Phase il Environmental Site Assessment) or
examinations of the Mortgaged Property.

12. MAINTENANCE AND REPAIR; ALTFRATIONS. Mortgagor will, at all times,
preserve and keep the Mortgaged Property and will riot permit or suffer any waste thereof, and
will keep and maintain the grounds, sidewalks, roads, parking and landscaped areas in good
order and repair. Mortgagor will promptly repair, restore, rep iave or rebuild, to substantially its
former condition, any part of the Mortgaged Property that may-bs damaged or destroyed by any
casualty or cause whatsoever or that may be affected by condemiiation or alteration of the grade
of any street or roadway. Mortgagor will not permit or allow any dem:stition, removal or
material alteration of the Mortgaged Property, or any part thereof, without Mortgagee’s prior
written consent. Mortgagor will, from time to time, make all needed and proger repairs,
betterments, renewals, replacements and improvements to the Mortgaged Prope.ty; including
(but not limited to) whenever any portion or item of the Mortgaged Property shal!' b2 worn out or
damaged or destroyed or shall have become obsolete, inefficient or otherwise unfit/for use;
excepting, however, any items of a minor nature that Mortgagor determines, in good [aith, are
not required for the operation of the Mortgaged Property. Any such property that shall be
replaced shall be replaced with other property of at least equal utility, value and efficiency to that
of the replaced property and shall be free from any security interest or other lien or encumbrance
and from any reservation of title, and by such replacement Mortgagor shall be deemed to have
subjected such property to the lien of this Mortgage.

13. COMPLIANCE WITH LAWS AND OTHER REQUIREMENTS. Mortgagor will,
at all times, comply with, or cause to be complied with, (a) all laws, ordinances and requirements
of governmental authorities, (b) all requirements of insurance rating and inspection bureaus, and
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(c) all restrictive covenants, easements and other title exceptions, relating to the Mortgaged
Property or any part thercof.

14. DUE ON SALE OR ENCUMBRANCE. At the option of Mortgagee, the entire
amount of the Obligations will become immediately due and payable:

(a) Except as permitted by the Loan Agreement, if Mortgagor shall transfer, or
agree to transfer, in any manner, either voluntarily or involuntarily, by operation of law or
otherwise, all or any portion of the Mortgaged Property, or any interest therein (including any air
or development righs) without, in any such case, Mortgagee’s prior written consent. Mortgagee
may grant ot deny such consent in its sole discretion and, if consent should be given, any such
transfer shsi be subject to this Mortgage and any other documents that evidence or secure the
loan secured kereby, and any such transferee shall assume all of Mortgagor's obligations
hereunder and (xerzunder and agree to be bound by all provisions and perform all obligations
contained herein aid therein. Consent to one such transfer shall not be deemed to be a waiver of
the right to require consent to future or successive transfers. As used herein "transfer" shall
include, without limitatiii, any sale, assignment, lease or conveyance except leases for
occupancy subordinate to this Mortgage and to all loans or advances made and to be made
hereunder and, if Mortgagor is a partnership, joint venture, trust, limited lability company or
corporation, the sale, conveyanct, transfer or other disposition of any interest therein; or

(b) Except as permittec by tae Loan Agreement, if Mortgagor shall encumber, or
agree to encumber, in any mannet, either oluntarily or involuntarily, by operation of law or
otherwise, all or any portion of the Mortgaged Property, or any interest therein (including any air
or development rights) or any interest in Mortgegor without, in any such case, Mortgagee’s priot
written consent. Mortgagee may grant or deny such consent in its sole discretion and, if consent
should be given, any such encumbrance shall be subjéct 't~ this Mortgage and any documents
which evidence or secure the loan secured hereby. Conedtto one such encumbrance shall not
be deemed to be a waiver of the right to require consent to future ot successive encumbrances.
As used herein "encumber” shall include, without limitation, ihe lacing or permitting the
placing of any mortgage, deed of trust, assignment of rents or otker security device on the
Mortgaged Property and, if Mortgagor is a partnership, joint venture, trust, limited liability
company or corporation, on any interest therein.

15. EMINENT DOMAIN. Notwithstanding any taking by eminent {or.ain, alteration of
the grade of any street or other injury to or decrease in value of the Mortgaged Froperty by any
public or quasi-public authority or corporation, Mortgagor shall continue to pay intérest on the
entire principal sum secured hereby until Mortgagee shall have actually received any such award
or payment and any reduction in the principal sum resulting from Mortgagee’s application of
such award or payment as hereinafter set forth shall be deemed to take effect only on the date of
such receipt. Mortgagor hereby authorizes and empowers Mortgagee as attomey-in-fact for
Mortgagor to make proof of loss, to adjust and compromise any claim under the power of
eminent domain, to appear in and prosecute any action for condemnation awards or proceeds,
and to deduct therefrom Mortgagee's expenses incurred in the collection of such awards and
proceeds; but nothing contained herein shall require Mortgagee to incur any expense or take any
action hereunder. All such awards or proceeds shall, at Mortgagee’s option, be retained and
applied by Mortgagee toward payment of the monies secured by this Mortgage, whether or not
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then due, in such order and in such amounts as Mortgagee may elect. If prior to Mortgagee’s
receipt of such award or payment the Mortgaged Property shall have been sold on foreclosure of
this Mortgage, Mortgagee shall have the right to receive the award or payment to the extent of
any deficiency resulting from such sale, together with legal interest thereon, and the reasonable
counsel fees, costs and disbursements incurred by Mortgagee in connection with the collection of
such award or payment. Mortgagor hereby assigns its interests in any such award or payment to
Mortgagee.

16. SECURITY AGREEMENT.

(2) THIS MORTGAGE CREATES A LIEN ON THE MORTGAGED PROPERTY,
AND ON THE FIXTURES, THE AWARDS AND PROCEEDS, THE CLAIMS, THE RENTS,
THE DEPGSITS AND THE CONTRACT RIGHTS AND ANY PORTION OF THE
MORTGAGED PROPERTY CONSTITUTING PERSONAL PROPERTY (COLLECTIVELY
THE "COLLATEKAL") AND TO THE EXTENT THE MORTGAGED PROPERTY IS
PERSONAL PROPERT Y OR FIXTURES UNDER APPLICABLE LAW, THIS MORTGAGE
CONSTITUTES A SECURITY AGREEMENT UNDER THE UNIFORM COMMERCIAL
CODE OF THE STATE WHZRE THE MORTGAGED PROPERTY IS LOCATED (THE
"UCC") AND ANY OTHER APPLICABLE LAW AND IS FILED AS A FIXTURE FILING.
UPON THE OCCURRENCE OF A DEFAULT, MORTGAGEE, OR TRUSTEE AS
APPLICABLE, MAY, AT ITS OPTICN, PURSUE ANY AND ALL RIGHTS AND
REMEDIES AVAILABLE TO A SECURELD PARTY WIiTH RESPECT TO ANY PORTION
OF THE MORTGAGED PROPERTY, AND/OR MORTGAGEE, OR TRUSTEE AS
APPLICABLE, MAY, AT ITS OPTION, PROCEED AS TO ALL OR ANY PART OF THE
MORTGAGED PROPERTY IN ACCORDANCE WITH MORTGAGEE'S OR TRUSTEE’S
RIGHTS AND REMEDIES WITH RESPECT TO TIE LIEN CREATED BY THIS
MORTGAGE.

(b) The grant of a security interest to Mortgagee, or Trustee as applicable, in the granting
clause of this Mortgage shall not be construed to derogate frotix o4 impair the lien or provisions
of or the rights of Mortgagee, or Trustee as applicable, under this Mortgage with respect to any
property described therein which is real property or which the partiesizave agreed to treat as real
property. The hereby stated intention of Mortgagor and Mortgagee is tha: everything used in
connection with the production of income from such real property or adapted-ior use thereon is,
and at all times and for all purposes and in all proceedings, both legal and equitsb'e, shall be
regarded as real property, irrespective of whether or not the same is physically attached to the
Land and/or the Improvements.

(c) If required by Mortgagee, al any time during the term of this Mortgage, Mortgagor
will execute and deliver to Mortgagee, in form satisfactory to Mortgagee, additional security
agreements, financing statements and/or other instruments covering all personal property or
fixtures of Mortgagor that may at any time be furnished, placed on, or annexed or made
appurtenant to the Property or used, useful or held for use, in the operation of the Improvements.

(d) Mortgagor hereby irrevocably constitutes and appoints Mortgagee as its attorney-in-
fact and such appointment is coupled with an interest, to exccute, deliver and file with the
approptiate filing officer or office such security agreements, financing statements and/or other
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instruments as Mortgagee may request or require in order to impose and perfect the lien and
security interest created hereby more specifically on the Collateral.

(€} If Mortgagor enters into a separate security agreement with Mortgagee relating to any
of the Collateral, the terms of such security agreement shall govern the rights and remedies of
Mortgagee after a Default thereunder.

(f) It is understood and agreed that, in order to protect Mortgagee from the effect of UCC
Section 9-324, as amended from time to time, if Mortgagor intends to purchase any goods that
may become fixtures attached to the Mortgaged Property, or any part thereof, and such goods
will be su¥ject to a purchase money security interest held by a seller or any other party:

() Mortgagor shall, before executing any security agreement or other document
evidencing or pericting such security interest, obtain the prior written approval of Mortgagee,
and all requests ta¢ zuch written approval shall be in writing and contain the following
information: (A) a desciiption of the fixtures to be replaced, added to, installed or substituted;
(B) the address at whick tiie fixtures will be replaced, added to, installed or substituted; and (C)
the narme and address of th¢ prorosed Beneficiary and proposed amount of the security interest.

Mortgagor's exec itiot of any such security agrecment or other document
evidencing or perfecting such security interest without Mortgagee's prior written approval shall
constitute a Default. No consent by Mor‘gagee pursuant to this subsection shall be deemed to
constitute an agreement to subordinate any right of Mortgagee in the Collateral or other property
covered by this Mortgage.

(i) If at any time Mortgagor fails to make any payment on an obligation secured
by a purchase money security interest in the Collateral, ortgagee, at its option, may at any time
pay the amount secured by such security interest. Any monzy paid by Mortgagee under this
Section 16(f), including any expenses, costs, charges and attorneys' fees incurred by Mortgagee,
shall be reimbursed to Mortgagee in accordance with Section 18 liereof. Mortgagee shall be
subrogated to the rights of the Beneficiary of any such purchase {neasy security interest in the
Collateral.

(iii) Mortgagee shall have the right to acquire by assignment from the
Beneficiary of such security interest any and all contract rights, accounts recaivable, negotiable
or non-negotiable instruments, or other evidence of Mortgagor's indebtedness forsuch Collateral,
and, upon acquiring such interest by assignment, shall have the right to enforce the sciurity
interest as assignee thereof, in accordance with the terms and provisions of the UCC <. in
accordance with any other provisions of law.

(iv) Whether or not Mortgagee has paid the indebtedness secured by, or taken an
assignment of, such security interest, Mortgagor covenants to pay all sums and perform all
obligations secured thereby, and if Mortgagor at any time shall be in default under such security
agreement, it shall constitute a Default.

(v) The provisions of subsections (i) and (ii) of this Section 16(f) shall not apply
if the goods which may become fixtures are of at least equivalent value and quality as any
property being replaced and if the rights of the party holding such security interest have been
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expressly subordinated, at no cost to Mortgagee, to the lien and security interest of this Mortgage
in a manner satis{actory to Mortgagee, including without limitation, at the option of Mortgagee,
providing to Mortgagee a satisfactory opinion of counsel to the effect that this Mortgage
constitutes 2 valid and subsisting first lien on such fixtures which is not subordinated to the lien

of such security interest under any applicable law, including without limitation, the provisions of
Section 9-324 of the UCC.

(g)  Mortgagor hereby warrants, represents and covenants as follows:

(i) Mortgagor is the sole owner of the Collateral free from any lien, security
interest, epcumbrance or adverse claim thereon of any kind whatsoever. Mortgagor will notify
Mortgagee of, and will protect, defend and indemnify Mortgagee against, all claims and demands
of all persons atany time claiming any rights or interest therein.

(i) 1h= Collateral is not used or bought and shall not be used or bought for
personal, family, or Lovighold purposes, but shall be bought and used solely for the purpose of
carrying on Mortgagor's cusiness.

(iii) The Collatzral has been located on the Property for at least fifteen (15) days
and will be kept on or at the Property and Mortgagor will not, except to the extent permitted in
accordance with Section 6.01(k) of the Loan Agreement, remove the Collateral therefrom
without the prior written consent of Mdrts,agee, except (A) such portions or items of the
Collateral that are consumed or worn out 11 ordinary usage, all of which shall be promptly
replaced by Mortgagor with other Collateral f vilue equal to or greater than the value of the
replaced Collateral when new, (B) such portions oritems of the Collateral temporarily stored
elsewhere to facilitate refurbishing or repair thereo{ or of the Improvements, and (C) such
portions or items of the Collateral which may be disposed of without the consent of Mortgagee
pursuant to the Loan Agreement.

(iv)  Mortgagor will immediately notify Mortgagee in writing of any change in
its principal place of business as set forth in the beginning of this Mortgage.

17. FEES AND EXPENSES. If Mortgagee incurs any costs aud exnenses (including
attorneys' fees) in connection with any action or proceeding to sustain the-ien of this Mortgage
ot its priority or to enforce any of Mortgagee's rights hereunder or to recover any indebtedness
secured hereby, or for any title examination or title insurance policy relating to ticde to the
Mortgaged Property required by Mortgagee, or in curing any default of Mortgagor vader any
Lease, all such sums shall be paid by Mortgagor on demand, together with interest theceon at the
Post-Default Rate from the date of payment by Mortgagee. To the maximum extent permitted by
law, such sums shall be secured by this Mortgage and shall be a lien on the Mortgaged Property
prior to any right, title or interest claimed upon the Mortgaged Property subordinate to the lien of
this Mortgage.

8. RIGHT TO CURE. If Mortgagor defaults in any of the covenants or conditions as
provided for in the Loan Document, Mortgagee may, at its option, upon Mortgagor's failure,
without notice to Mortgagor, perform or cause to be performed (by making advances or
otherwise) any such covenant or condition, any amounts paid as a result thereof, together with
interest at the Post-Default Rate from date of payment until paid, shall be immediately due and
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payable by Mortgagor to Mortgagee, and until paid shall be added to and become part of the
Obligations, shall be secured by this Mortgage, and shall be a lien on the Mortgaged Property
prior to any right, title or interest claimed in the Mortgaged Property subordinate to the lien of
this Mortgage. Such payments by Mortgagee shall not be deemed to relieve Mortgagor from, or
to be a cure of, any Default hereunder. The exercise by Mortgagee of the right to make such
payments shall be optional with Mortgagee, and Mortgagee shall not in any case be liable to
Mortgagor for a failure to exercise any such right.

19. DEFAULT. Any of the following occurrences or acts will constitute an event of
default (herein "Default") under this Mortgage: (a) an Event of Default under the Loan
Agreement or in any other Loan Document; (b) if it shall be illegal for Mortgagor to pay any tax
referred to 1 Section 1 hereof or Section 8 hereof or Section 9 hereof or if the payment of such
tax by Mortgrgor would result in the violation of applicable usury laws; or (¢) failure by
Mortgagor to cemrly with any term, covenant or provision of this Mortgage, provided, however,
that it shall only b¢ dzemed a Default with respect to Mortgagor’s failure to comply with the
covenants and agreetneits contained in Sections 7, 9, 12 and/or 13 herein, if such failure shall
continue for five (5) days.

20. REMEDIES.

20.1 Acceleration. I{aDefault shall be continuing, Mortgagee may, at its option,
without notice to Mortgagor other than thattequired by this Mortgage or in any other Loan
Document, declare the Obligations immed atelv due and payable.

20.2 Mortgagee's Right to Enter :n( Take Possession, Operate and Apply
Revenues. If a Default shall be continuing, Mortgagor. upon demand of Mortgagee, shall
forthwith surrender to Mortgagee, or Trustee as applicable, the actual possession, and if and to
the extent permitted by law, Mortgagee itself, or by sucl: officers or agents as it may appoint,
may enter and take possession, of all or any part of the Mortgzged Property, and may exclude
Mortgagor and its agents and employees wholly therefrom, and-mray have joint access with
Mortgagor to the books, papers and accounts of Mortgagor.

If Mortgagor shall, for any reason, fail to surrender or deliver any such Mortgaged
Property or any part thereof after such demand by Mortgagee, Mortgagee, or Trustee as
applicable, may obtain a judgment or decree confetring on Mortgagee, or Trastez 2s applicable,
the right to immediate possession or requiring Mortgagor to deliver immediate possession of all
or part of such Mortgaged Property to Mortgagee, or Trustee as applicable, to the eniry of which
judgment or decree Mortgagor hereby specifically consents. Mortgagor will pay to Morigagee,
upon demand, all expenses of obtaining such judgment or decree and reasonable compensation to
Mortgagee, its attorneys and agents; and all such expenses and compensation shall, until paid, be
secured by the lien of this Mortgage.

Upon every such entering upon or taking of possession, Mortgagee may hold, store, use,
operate, manage and control the Mortgaged Property and conduct the business thereof, and from
time to time (a) make all necessary and proper maintenance, repairs, renewals, replacements,
additions, betterments and improvements thereto and thereon and purchase or otherwise acquire
additional fixtures, personalty and other property; (b) insure or keep the Mortgaged ?roperty
insured; (c) lease, manage and operate the Morigaged Property and exercise all the rights and
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powers of Mortgagor to the same extent as Mortgagor could in its own name or otherwise with
respect to the same; (d) enter into any and all agreements with respect to the exercise by others of
any of the powers herein granted to Mortgagee, all as Mortgagee from time to time may
determine to be its best advantage. Mortgagee may collect and receive all the Rents, of the same,
including those past due as well as those accruing thereafter, and, after deducting (1) all expenses
of taking, holding, managing and operating the Mortgaged Property (including compensation for
the services of all persons employed for such purposes); (ii) the cost of all such maintenance,
repairs, renewals, replacements, additions, betterments, improvements and purchases and
acquisitions; (iii) the cost of such insurance as Mortgagee may determine to pay; (iv) such taxes,
assessments, and other similar charges as Mortgagee may determine to pay; (v) other proper
charges ;01 the Mortgaged Property or any part thereof; and (vi) the reasonable compensation,
expenses and disbursements of the attorneys and agents of Mortgagee, shall apply the remainder
of the monies ard proceeds so received by Mortgagee to the Obligations in such order and in
such amounts 2= dztermined by Mortgagee.

Mortgagee shali Fave no liability for any loss, damage, injury, cost or expense resulting
from any action or omission by it or its representatives which was taken or omitted in good faith.

20.3 Completion of Construction. If any Improvements are under ¢onstruction or
not completed, Mortgagee shall Lave the right, upon the happening of any such Default, to enter
into possession of the Property and je:form any and all work and labor necessary to complete the
Improvements substantially in accordance with the plans and specifications therefor and employ
watchmen to protect the Property and the imprsvements; all sums expended by Mortgagee for
such purposes shall be deemed to have been paid to Mortgagor and secured by this Mortgage.
For this purpose, Mortgagor hereby constitutes un< zppoints Mortgagee its true and lawful
attorney-in-fact with full power of substitution to canirlete the Improvements in the name of
Mortgagor, and hereby empowers said attomey or attorasys as follows: to use any funds of
Mortgagor including any balance that may be held in escrow and any funds that may remain
unadvanced hereunder for the purpose of completing the Imp ovements in the manner called for
by the plans and specifications; to make such additions and chargns and corrections in the plans
and specifications as shall be necessary or desirable to complete tie lmrrovements as Mortgagee
deems necessary in its sole judgment and in substantially the manner‘c »ntemplated by the plans
and specifications; to employ such contractors, subcontractors, agents, arclutects and inspectors
as shall be required for said purposes; to enforce or otherwise without limitation deal with any
bonding or insurance company under any policy required hereunder as Mortgago: might do in its
own behalf; to pay, settle or compromise all existing bills and claims that are or rizy he liens
against the Property, or which may be necessary or desirable for the timely completier-of the
Improvements or the removal of liens and encumbrances; to execute all applications and
certificates in the name of Mortgagor that may be required by any construction contract
respecting the Improvements; to do any and every act with respect to the construction of the
Improvements that Mortgagor may do in its own behalf; and to prosecute and defend all actions
or proceedings in connection with the Improvements on the Property and to take such action and
require such performance as Mortgagee deems necessary. This power of attorney shall be
deemed to be a power coupled with an interest which cannot be revoked. Said attorney-in-fact
shall also have power to prosecute and defend all actions or proceedings in connection with the
construction of the Improvements on the Property and to take such action and require such
performance as is deemed necessary.
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Mortgagee shall not be liable for any loss sustained by Mortgagor resulting from
Mortgagee's failure to enforce the power of attorney granted herein or from any other act or
omission of Mortgagee in managing the Property. Mortgagee shall not be obligated to perform
or discharge nor does Mortgagee hereby undertake to perform or discharge any obligation, duty
or liability with respect to the construction or completion of the Improvements and Mortgagor
shall indemnify Mortgagee for, and hold Mortgagee harmless from, any and all liability, loss or
damage that may or might be incurred in the exercise or failure to exercise any of the rights
granted to Mortgagee under this Section or by reason of the assignment to Mortgagee of the
construction contract, architectural agreements, plans and specifications and other contract rights
with respect to the Property. Should Mortgagee incur any such liability or in defense of any
claims or demands relating thereto, the amount thereof, including costs, expenses and reasonable
attorney’s fees, shall be secured hereby and Mortgagor shall reimburse Morigagee therefor
immediately ap»n demand. It is further understood that this Section shall not operate to place
responsibility n:pori Mortgagee for the control, care, management or repair of the Property or for
the carrying out th= construction of the Improvements; nor shall it operate to make Mortgagee
responsible or liable foi eny waste committed on the Property by the contractor or any other
parties, or for any dangcrous or defective condition of the Property, or for any negligence in the
management, upkeep, repair o¢ zontrol of the Property resulting in loss or injury or death to any
contractor, subcontractor, licenses; invitee, employee, agent or stranger.

20.4 Receiver. If a Deiault shall be continuing, Mortgagee, upon application to a
court of competent jurisdiction, shall be nutled without notice or hearing and without regard to
the occupancy or value of any security for the indebtedness or the insolvency of any party bound
for its payment to the appointment of a receiver to take possession of and to operate the
Mortgaged Property and to collect and apply the Rents thereof. The receiver shall have all of the
rights and powers to the fullest extent permitted by luv~ Mortgagor shall pay to Mortgagee upon
demand all expenses, including receiver's fees, costs and azent's compensation, incurred pursuant
to the provisions of this Section; and all such expenses hiii be secured by this Mortgage.

20.5 Mortgagee's Power of Enforcement. If a Drizult shall have occurred and be
continuing Mortgagee, or Trustee as applicable, may, either with ot without entry or taking
possession as hereinabove provided or otherwise, proceed by suit or stiis-at law or in equity or
by any other appropriate proceeding or remedy (a) to enforce payment of ‘hie Obligations or the
performance of any term of the Loan Agreement, this Mortgage or any other 'Loan Document,
(b) to institute proceedings for the complete or partial foreclosure of this Morigase and to sell, as
an entirety or in separate lots or parcels, the Mortgaged Property, under the judgrie:it or decree
of a court or courts of competent jurisdiction, (c) to bid for and purchase the Mortge ged Property
and, upon compliance with the terms of sale, may hold, retain and possess and dispose-of the
Mortgaged Property in its own absolute right without further accountability, (d)
to collect the Rents payable under all Leases of the Mortgaged Property directly from the tenants
thereunder upon notice to each such tenant that a Default exists hereunder accompanied by a
demand on such tenant for the payment to Mortgagee of all Rents due and to become due under
its Lease, and Mortgagor FOR THE BENEFIT OF MORTGAGEE AND EACH SUCH
TENANT hereby covenants and agrees that the tenant shall be under no duty to question the
accuracy of Morigagee's statement of Default and shall unequivocally be authorized to pay such
Rents to Mortgagee without regard to the truth of Mortgagee's statement of Default and
notwithstanding notices from Mortgagor disputing the existence of a Default such that the
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payment of Rent by tenant to Mortgagee pursuant to such a demand shall constitute performance
in full of the tenant's obligation under the Lease for the payment of Rents by the tenant to
Mortgagor, and (e) to pursue any other right or remedy available to it, all as the Mortgagee shall
deem most effectual for such purposes. Mortgagee shall take action either by such proceedings

or by the exercise of its powers with respect to entry or taking possession, as Mortgagee may
determine.

20.6 Leases. Mortgagee, or Trustee as applicable, at Mortgagee's option, is
authorized to foreclose this Mortgage, subject to the rights of any tenants of the Mortgaged
Property, and the failure to make any such tenants parties defendant to any such foreclosure
proceeding: and to foreclose their rights will not be, nor be asserted to be by Mortgagor, a
defense 10 auy proceedings instituted by the Mortgagee to collect the sums secured hereby, or
any deficieiicy 1zmaining unpaid after the foreclosure sale of the Mortgaged Property.

20.7 Delay or Omission no Waiver. No delay or omission of Mortgagee or of
any Beneficiary of the Goligations to exercise any right, power or remedy accruing upon any
Default shall exhaust or “zipair any such right, power or remedy or shall be construed to be a
waiver of any such default, Or acquiescence therein; and every right, power and remedy given by
this Mortgage to Mortgagee may be exercised from time to time and as often as may be deemed
expedient by Mortgagee.

20.8 No Waiver of On¢ Default to Affect Another. No waiver of any Default
shall be effective unless made in writing oy Mortgagee. No waiver of any Default hereunder
shall extend to or shall affect any subsequent or any other then existing Default or shall impair
any rights, powers or remedies consequent theresn

20.9 Remedies Cumulative. No right; power or remedy conferred upon or
reserved to Mortgagee by this Mortgage is intended to be 2xclusive of any other right, power or
remedy, but each and every such right, power and remedy sheli te cumulative and concurrent
and shall be in addition to any other right, power and remedy givea hereunder or now or
hereafter existing at law or in equity or by statute.

20.10 Subrogation. Mortgagee hereby is subrogated to the claims and liens of all
parties whose claims or liens are discharged or paid with the proceeds of ilic indebtedness
secured by this Mortgage.

21. FURTHER ASSURANCES. Mortgagor will, at its own expense, withir. 15 days
after request by Mortgagee, do, execute, acknowledge and deliver all further acts, deeds,
conveyances, transfers, security interests, security agreements, financing statements, renewals,
certificates, affidavits, continuation statements and other documents and assurances necessary or
proper to effectuate, complete, or perfect, or to continue and preserve, or to preserve and protect,
the obligations of Mortgagor under the Loan Documents and the lien and security interest
provided for by this Mortgage in the Mortgaged Property or any part thereof, or to preserve and
protect the Mortgaged Property.

Upon any failure by Mortgagor to do so, Mortgagee may make, execute, record, file, re-
record and/or re-file any and all such acts, deeds, conveyances, transfers, secunty 1nte_rests,
security agreements, financing statements, renewals, certificates, affidavits, continuation
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statements and other documents and assurances for and in the name of Mortgagor, and
Mortgagor hereby irrevocably appoints Mortgagee the agent and attorney-in-fact of Mortgagor to
do so.

22. CERTIFICATES. Mortgagor, upon request of Mortgagee, shall certify, by a writing
duly acknowledged to Mortgagee or to any proposed assignee of the Loan Agreement, this
Mortgage or any other Loan Documents, the amount of the principal sum and interest and other
indebtedness then owing on Obligattons, and whether any offsets or defenses exist against the
indebtedness secured hereby.

23.. LEASES AFFECTING MORTGAGED PROPERTY. (&) Mortgagor will not
execute aliy.ease for the use or occupancy of all or any part of the Mortgaged Property without
the prior written consent of Mortgagee.

{b) Norwii'sianding anything in the foregoing to the contrary, Mortgagor hereby
absolutely, presentiy.an unconditionally assigns and transfers to Mortgagee all the Rents,
whether now due, past due-or to become due, and hereby gives to and confers upon Mortgagee
the right, power and authority to collect such Rents. Mortgagor irrevocably appoints Mortgagee
its true and lawful attorney at *ize ontion of Mortgagee at any time to demand, receive, and
enforce payment, to give receipts, relzases, and satisfactions and to sue, either in the name of
Mortgagor or in the name of Mortgege:, for all such Rents and apply the same to the
indebtedness secured hereby. It is undersiood and agreed that neither the foregoing assignment
of Rents to Mortgagee nor the exercise by Mortgagee of any of its rights or remedies under this
Section 23(b) or under Section 20 hereof shali be deemed to make Mortgagee a "mortgagee-in-
possession” or otherwise responsible or liable in‘any manner with respect to the Mortgaged
Property or the use, occupancy, enjoyment or operatizn of all or any portion thereof, unless and
until Mortgagee, in person or by agent, assumes actual zozsession thereof, nor shall appointment
of a receiver for the Mortgaged Property by any court at the-request of Mortgagee or by
agreement with Mortgagor or the entering into possession of *he Mortgaged Property or any part
thereof by such receiver be deemed to make Mortgagee a "moripsgee-in-possession” or
otherwise responsible or liable in any manner with respect to the Murtgaged Property or the use,
occupancy, enjoyment or operation of all or any portion thereof.

24, NOTICES. Any provision in this Mortgage requiring or permitting notice or demand
or request shall be deemed satisfied by notice or demand or request in writing.and Le mailed,
telecopied or delivered by Federal Express or other reputable overnight courier:

if to Mortgagor, to the following address:  Lucky Spin Laundries, LLC
6500 Flotilla Street
Los Angeles, California 90040
Telephone: (323) 721-8832
Telecopier: (323) 721-3895
Attention: Mr. Eric Steinberg
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with a copy to: Richman, Mann, Chizever, Phillips & Duboff
9601 Wilshire Boulevard, Penthouse Suite
Beverly Hills, California 90210
Telephone: (310) 274-8300
Telecopier: (310) 274-2831
Attention: Allan B. Duboff, Esq.

if to Mortgagee, to the following address: Fortress Credit Opportunities I L.P
1251 Avenue of the Americas
New York, New York 10020
' Attention: Mr. Kevin Treacey
Telephone: (212) 798-6071
Telecopier: (212) 202-3685

with a copy to: Otterbourg, Steindler, Houston & Rosen, P.C.
230 Park Avenue
New York, New York 10169
Attention: David W. Morse, Esq.
Telephone: (212) 661-9100
Telecopier: (212) 682-6104

or, as to each party, at such other address as shall be designated by such party in a written notice
to the other parties complying as to delivery with the terms of this Section 24. All such notices
and other communications shall be effective, (i) i mailed, when received or three (3) days after
deposited in the mails, whichever occurs first, (i() i telecopied, when transmitted and
confirmation received, or (iii) if delivered by overraglit.courier or by hand delivery upon delivery

25. EXTENSIONS, RELEASES, MODIFICATICNS, RENEWALS, ETC. Without
affecting the liability of Mortgagor or any other person (exceyt any person expressly released in
writing) for payment of any indebtedness secured hereby or for pérformance of any obligation
contained herein or secured hereby, and without affecting the rights ef Mortgagee with respect to
any security not expressly released in writing, Mortgagee may, at any i and from time to
time, either before or after the maturity of the Loan Agreement, and witho: notice or consent:

(a) Release any person liable for payment of all or any part of the Obiigations or for
performance of any Obligation.

(b) Make any agreement extending the time or otherwise altering the terms of payment
of all or any part of the Obligations, or modifying or waiving any obligation, or subordinating,
modifying or otherwise dealing with the lien or charge hereof.

(c) Exercise or refrain from exercising or waive any right Mortgagee may have.

(d) Accept additional security of any kind.

(€) Release or otherwise deal with any propetty, real or personal, securing the

Obligations, including all or any part of the property mortgaged hereby.
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26, FUTURE ADVANCES AND VARIABLE RATE; USURY..

(a) The consideration for this Mortgage is the present and future advancement of funds
by Mortgagee to Mortgagor in accordance with the Loan Agreement and the other Loan
Documents. This Mortgage shall secure payment of all such future advances and all provisions
of this Mortgage shall apply to each future advance as well as to all other indebtedness secured
hereby; provided, however, that the maximum unpaid loan indebtedness secured hereby,
exclusive of interest thereon, shall not exceed $37,000,000.

(by “Mortgagor acknowledges that the Loan Agreement provides that (i) each Term A
Loan shall bear interest on the principal amount thereof from time to time outstanding at a rate
per annum ecaa’ to the Reference Rate plus six and one-half (6!4%) percent, (ii) each Term B
Loan shall bear(nfzrest on the principal amount thereof from time to time outstanding at a rate
per annum equal (& 1e Reference Rate plus two and one-half (2/4%) percent; and (iii) each Term
C Loan shall bear interés! on the principal amount thereof from time to time outstanding, at a rate
per annum equal to the Iueference Rate plus eight (8%) percent; provided, that, so long as no
Event of Default (as defined ix tie Loan Agreement) shall exist or have occurred and be
continuing, unless Mortgagor sha'l clect to make any payment of such interest in cash or other
immediately available funds or be.required to pay such interest in cash or other immediately
available funds as set forth in Section5.02(a) of the Loan Agreement, such interest shall be
capitalized so as to constitute an additiciiz! 2mount of principal of the Term C Loans deemed
made monthly in arrears on the first day o1’ easirmonth. Interest shall accrue on the principal
amount of the Term C Loans arising pursuant to such capitalization of interest at the rates
provided for in Section 2.03(c) of the Loan Agree:znt (or Section 2.03(e) of the Loan
Agreement, if applicable) in the same manner as the principal on all other Term C Loans from
the date such principal amount arises. On and after an‘fivent of Default and for so long as the
same is continuing, all such interest shall be payable in cush or.nther immediately available
funds. Interest shall be payable by Mortgagor to Mortgagee, ior tue account of Lenders, monthly
in arrears not later than the first day of each calendar month and‘s:a!l be calculated on the basis
of a three hundred sixty (360) day year and actual days elapsed. Inrs event shall charges
constituting interest payable by Mortgagor to Mortgagee and Lenders cxceed the Highest Lawful
Rate, and if any such part or provision of the Loan Agreement is in contta 'ention of any such
law or regulation, such part or provision shall be deemed amended to conforin thareto. At any
time an Event of Default shall exist or have occurred and be continuing, at the el<ction of
Mortagee or the Required Lenders, notwithstanding anything to the contrary set forth-in Section
2.03 of the Loan Agreement, the principal of, and all accrued and unpaid interest on, alt l.oans,
fees, indemnities, or any other outstanding Obligations of the Mortgagor under the Loan
Agreement and the other Loan Documents, shall bear interest, from the date such Event of
Default occurred until the date such Event of Default is cured or waived in writing in accordance
with the Loan Agreement, at a rate per annum equal at all times to the Post-Default Rate. Interest
at the Post-Default Rate shall be payable on demand. The Loan Agreement defines the Reference
Rate as the greater of (a) the rate from time to time publicly announced by LaSalle Bank
National Association, its successors or any other commercial bank designated by the Mortgagee
to the Mortagor from time to time, as its prime rate, whether or not such announced rate is the
best rate available at such bank or (b) four (4%) percent. The reference rate, base rate or prime
rate is determined from time to time by the Reference Bank as a means of pricing some loans to
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its borrowers and neither is tied to any external rate of interest or index nor necessarily reflects
the lowest rate of interest actually charged by the Reference Bank to any particular class or
category of customers. Each change in the Reference Rate shall be effective from and including
the date such change is publicly announced as being effective.

(c) Itis the intention of the parties hereto that Mortgagee and each Lender shall conform
strictly to usury laws applicable to it. Accordingly, if the transactions contemplated hereby or by
any other Loan Document would be usurious as to Mortgagee or any Lender under laws
applicable to it (including the laws of the United States of America and the State of New York or
any other jurisdiction whose laws may be mandatorily applicable to Mortgagee or such Lender
notwithst-inding the other provisions of this Agreement), then, in that event, notwithstanding
anything tu the contrary in this Mortgage or any other Loan Document or any agreement entered
into in connectinn with or as security for the Obligations, it is agreed as follows: (i) the
aggregate of a)! consideration which constitutes interest under law applicable to Mortgagee or
any Lender that 1s contracted for, taken, reserved, charged or received by Mortgagee or such
Lender under this Mortgage or any other Loan Document or agreements or otherwise in
connection with the ChZigations shall under no circumstances exceed the Highest Lawful Rate,
any excess shall be canceled ~utematically and if theretofore paid shall be credited by Mortgagee
or such Lender on the principal amcunt of the Obligations (or, to the extent that the principal
amount of the Obligations shall have heen or would thereby be Paid In Full, refunded by
Mortgagee or such Lender, as applicalle. to Mortgagor); and (ii} in the event that the maturity of
the Obligations is accelerated by reasonwf any Event of Default under the Loan Agreement or
otherwise, or in the event of any required or psrmitted prepayment, then such consideration that
constitutes interest under law applicable to Mortpagee or any Lender may never include more
than the Highest Lawful Rate, and excess interect,4f any, provided for in this Mortgage or
otherwise shall be canceled automatically by Mortgug<e or such Lender, as applicable, as of the
date of such acceleration or prepayment and, if theretcicie paid, shall be credited by Mortgagee
or such Lender, as applicable, on the principal amount efihe Ohligations (or, to the extent that
the principal amount of the Obligations shall have been or would thereby be Paid In Full,
refunded by Mortgagee or such Lender to Mortgagor).

All sums paid or agreed to be paid to Mortgagee or any Lendér 1os the use, forbearance or
detention of sums due hereunder shall, to the extent permitted by law appiicable to Mortgagee or
such Lender, be amortized, prorated, allocated and spread throughout the fullterm of the Loans
until payment in full so that the rate or amount of interest on account of any Luars hereunder
does not exceed the Highest Lawful Rate. If at an time and from time to time (i) the amount of
interest payable to Mortgagee or any Lender on any date shall be computed at the higheat
Lawful Rate applicable to Mortgagee or such Lender pursuant to this Section 26(c) anda (ii) in
respect of any subsequent interest computation period the amount of interest otherwise payable
to Mortgagee or such Lender would be less than the amount of interest payable to Mortgagee or
such Lender computed at the Highest Lawful Rate applicable to Mortgagee or such Lender, then
the amount of interest payable to Mortgagee or such Lender in respect of such subsequent
interest computation period shall continue to be computed at the Highest Lawful Rate applicable
to Mortgagee or such Lender until the total amount of interest payable to Mortgagee or such
Lender shall equal the total amount of interest which would have been payable to Mortgagee or
such Lender if the total amount of interest had been computed without giving effect to this
Section 26(c).
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For purposes of this Section 26(c), the term “applicable law” means that law in effect
from time to time and applicable to the loan transaction between the Mortgagor, on the one hand,
and Mortgagee and the Lenders, on the other, that lawfully permits the charging and collection of
the highest permissible, lawful non-usurious rate of interest on such loan transaction and this
Mortgage, including laws of the State of New York and, to the extent controlling, laws of the
United States of America.

27. WAIVER OF RIGHTS. Mortgagor will not at any time insist upon, or plead, or in
any manner whatever claim or take any benefit or advantage of any stay or extension or
moratorium law, any exemption from execution or sale of the Mortgaged Property or any part
thereof, witerever enacted, now or at any time hereafter in force, which may affect the covenants
and terms of performance of this Mortgage, nor claim, take or insist upon any benefit or
advantage of ary law now or hereafter in force providing for the valuation or appraisal of the
Mortgaged Preperiv, or any part thereof, prior to any sale or sales thereof which may be made
pursuant to any provision herein, or pursuant to the decree, judgment or order of any court of
competent jurisdiction; ror, after any such sale or sales, claim or exercise any right under any
statute heretofore or hcreafter enacted to redeem the property so sold or any part thereof and
Mortgagor hereby expressly’ waives all benefit or advantage of any such law or laws, and
covenants not to hinder, delay oriuivede the execution of any power herein granted or delegated
to Mortgagee, but to suffer and permit the execution of every power as though no such law or
laws had been made or enacted. Merigacor, for itself and all who may claim under it, waives, to
the extent that it lawfully may, all ngit'to have the Mortgaged Property marshaled upon any
foreclosure hereof. Mortgagee may resort to iy security given by this Mortgage or to any other
security now existing or hereafter given to sccure the payment of the Obligations, in whole or in
part, and in such portions and in such order 2 miay seem best to Mortgagee in its sole and
uncontrolled discretion, and any such action shali-<ict in anywise be considered as a waiver of
any of the rights, benefits, liens or security interests evicenced by this Mortgage.

28. TIME IS OF THE ESSENCE. Time is of the es¢ence of this Mortgage.

26, ATTORNEYS' FEES AND EXPENSES. Wherever provision is made herein for
payment for reasonable attorney's or counsel's fees or expenses incuited by Mortgagee, such
provision shall include, but not be limited to, reasonable attorney's or counsel's fees or expenses
incurred in any and all judicial, bankruptcy, reorganization, administrative, or other proceedings,
including appellate proceedings, whether such proceedings arise before or after <itry of a final
judgment.

30. GOVERNING LAW. This Mortgage shall be construed, interpreted, enforced and
governed by and in accordance with laws of the State of New York except to the extent that the
enforcement of Mortgagee’s rights and remedies with respect to any Mortgaged Property is
govemned by the laws of the state where the Mortgaged Property is located.

31. CAPTIONS. The captions or headings of the provisions hereof are for convenience

of reference only and shall not define or limit the terms hereof. Whenever the singular or plural
member, masculine or feminine or neuter gender is used herein, it shall equally include the other.
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32. AFTER-ACQUIRED PROPERTY. All property of every kind acquired by
Mortgagor after the date hereof which is required for the complete use and enjoyment of the
Mortgaged Property and which, by the terms hereof, is required to be subjected to the lien of this
Mortgage, shall immediately upon the acquisition thereof by Mortgagor, and without any further
mortgage, conveyance, assignment or fransfer, become subject to the lien of this Mortgage.
Nevertheless, Mortgagor will do, execute, acknowledge and deliver each further act, conveyance,
mortgage and assurance as Mortgagee shall reasonably require for accomplishing such purposes.

33. SUPPLEMENTAL MORTGAGES. Mortgagor may from time to time grant
mortgages on property other than the property described herein as Mortgaged Property and such
mortgages chall be supplemental to this Mortgage and may encumber additional property to
secure the Ohligations and may subject such additional property to the requirements, terms and
conditions hecenf.

34. BINDING EFFECT. The covenants herein contained shall bind, and the benefits
shall inure to, the respscrive successors and assigns of the parties hereto, and the term Mortgagee
shall include any payes /ot the Obligations or any transferee thereof whether by operation of law
or otherwise.

35. SEVERABILITY. Ii the event that any provision or clause of this Mortgage, the
Loan Agreement, or any other Loan Document conflicts with applicable law, such conflict shall
not affect other provisions of this Mongage. the Loan Agreement and the other Loan Documents
which can be given effect without the con.licting provision, and to this end the provisions of this
Mortgage, the Loan Agreement, and the othe: Loan Documents are declared to be severable.

36. SET-OFF. In addition to any rights nov ot hereafter granted under applicable law
and not by way of limitation of any such rights, upon tii'cccurrence of a Default, Mortgagee is
hereby authorized at any time or from time to time, withcut notice to Mortgagor or any other
person, which notice Mortgagor hereby expressly waives, to set-uff and to appropriate and apply
any and all deposits {general or special) and any other indebtedress at any time owing by
Mortgagee to or for the credit or the account of Mortgagor, againsi ~ud-on account of the
obligations and liabilities of Mortgagor to Mortgagee under this Morigage and the Loan
Documents, including, without limitation, all claims of any nature or description arising out of or
connected with this Mortgage or any of the Loan Documents, irrespective of whther or not
Mortgagee shall have made any demand hereunder and although such obligatiors, iabilities or
claims, or any of them, shall be contingent or unmatured.

37. INCORPORATION QF COVER. The cover of this Mortgage is hereby incorporated
by reference as if set forth herein.

33. JTURY WAIVER. MORTGAGOR, TO THE EXTENT PERMITTED BY LAW,
WAIVES ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE,
WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE, BETWEEN
MORTGAGEE AND MORTGAGOR ARISING OUT OF, CONNECTED WITH, RELATED
TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED BETWEEN
MORTGAGOR AND MORTGAGEE IN CONNECTION WITH THIS MORTGAGE, THE
LOAN AGREEMENT, OR ANY OTHER AGREEMENT, INSTRUMENT OR DOCUMENT
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EXECUTED OR DELIVERED IN CONNECTION THEREWITH OR THE TRANSACTIONS
RELATED THERETO.

39. WAIVER OF COUNTERCLAIMS. MORTGAGOR WAIVES ALL RIGHTS TO
INTERPOSE ANY CLAIMS, DEDUCTIONS, SETOFFS OR COUNTERCLAIMS OF ANY
NATURE (OTHER THAN COMPULSORY COUNTERCLAIMS) IN ANY ACTION OR
PROCEEDING WITH RESPECT TO THIS MORTGAGE, THE OBLIGATIONS, THE
MORTGAGED PROPERTY OR ANY MATTER ARISING THEREFROM OR RELATING
HERETO OR THERETO.

40, DEED OF TRUST PROVISIONS

(1) Concerning the Trustee. Trustee shall be under no duty to take any action
hercunder exceyt 75 expressly required hereunder or by law or to perform any act which would
involve Trustee in‘atiy-expense or liability or to institute or defend any suit in respect hereof,
unless properly indemrified to Trustee's reasonable satisfaction. Trustee, by acceptance of this
Deed of Trust, covenasts to perform and fulfill the trusts herein created. Trustee shall not be
answerable or accountable bezexnder except for its own willful misconduct or gross negligence,
and Grantor agrees to indemnify, defend and hold Trustee harmless from and against any cost,
loss, damage, liability or expense {including, without limitation, reasonable attorney's fees and
disbursements) that Trustee may ince: or sustain in the exercise or performance of its powers and
duties hereunder. Trustee hereby waives «ny statutory fee and agrees to accept reasonable
compensation, in lieu thereof, for any services-iendered by Trustee in accordance with the terms
hereof, Trustee may resign at any time upon giving at lcast thirty (30) days' notice to Grantor
and Beneficiary. In the event of the death, removzy, resignation, refusal or inability to act of
Trustee, or in its sole discretion for any reason whaisocver, Beneficiary may, without notice and
without specifying any reason therefor and without applying to any court, select and appoint a
successor trustee, by an instrument recorded wherever this Deed of Trust is recorded, and all
powers, rights, duties and authority of Trustee, as aforesaid, ¢hail thereupon become vested in
such successor. Such substitute trustee shail not be required to give bond for the faithful
performance of the duties of Trustee hereunder unless required by Bénediciary. The procedure
provided for in this paragraph for substitution of Trustee shall be in ad lition to and not in
exclusion of any other provisions for substitution, by law or otherwise.

(b) Trustee's Fees . Grantor shall pay all reasonable costs, fees apa expenses
incurred by Trustee and Trustee's agents and counsel in cormection with the perforiance by
Trustee of Trustee's duties hereunder, and all such costs, fees and expenses shall be szrured by
this Deed of Trust.

(c) Certain Rights . Trustee shall not be personally liable in case of entry by
Trustee, or anyone entering by virtue of the powers herein granted to Trustee, upon the Trust
Property for debts contracted for or liability or damages incurred in the management or operation
of the Trust Property. Trustee shall have the right to rely on any instrument, document, or
signature authorizing or supporting an action taken or proposed to be taken by Trustee
hereunder, which is believed by Trustee in good faith to be genuine.
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(d) Retention of Money . All moneys received by Trustee shall, until used or
applied as herein provided, be held in trust for the purposes for which they were received, but
need not be segregated in any manner from any other moneys (except to the extent required by
applicable law), and Trustee shall be under no liability for interest on any moneys received by
Trustee hereunder.

(e) Perfection of Appointment . Should any deed, conveyance or other
instrument of any nature be required from Grantor by Trustee or any substitute trustee to more
fully and certainly vest in and confirm to Trustee or such substitute trustee the estates rights,
powers, and duties conferred hereunder unto Trustee, then, upon request by Trustee or such
substitute trustee, any and all such deeds, conveyances and instruments shall be made, executed,
acknowieGged, and delivered and shall be caused to be recorded and/or filed by Grantor at its
sole expense

(1) Duccession Instruments . Any substitute trustee appointed pursuant to any of
the provisions hereci shall, without any further act, deed or conveyance, become vested with all
the estates, properties, r'giits, powers, and trusts of its predecessor in the rights hereunder with
like effect as if originally named as Trustee herein; but nevertheless, upon the written request of
Lender or of the substitute trustee. the predecessor trustee ceasing to act shall execute and deliver
any instrument transferring to such sabstitute trustee, upon the trusts herein expressed, all of the
estates, properties, rights, powers aud ‘rusts of such predecessor trustee so ceasing to act, and
shall duly assign, transfer and deliver any of the property and moneys held by such trustee to
such substitute trustee.

(g) Conveyance by Trustee . Upon receipt by Trustee of written notice from
Beneficiary that the Obligations have been fully péid pursuant to the terms hereof, the Loan
Agreement and the other Loan Documents, Trustes shzit zeconvey the Trust Property, without
warranty, to Grantor or such Person or Persons lawfully entitled thereto.

41. INTEGRATION. This Mortgage, together with thie otier Loan Documents, reflects
the entire understanding of the parties with respect to the transac(icus contemplated hereby and
shall not be contradicted or qualified by any other agreement, oral or»ritten, before the date
hereof.

42. CERTAIN MATTERS RELATING TO MORTGAGED PROPLRTY - LOCATED
IN THE STATE OF ILLINOIS. With respect to the Mortgaged Property that is lscaied in the
State of Illinois, notwithstanding anything contained to the contrary:

(a) Without limiting the generality of Section 18 hereof, all expenses incurred by
Mortgagee to the extent reimbursable under Sections 15-1510 and 15-1512 of the Illinois
Mortgage Foreclosure Law (735 ILCS 5/15-1101) et seq.), whether incurred before or after any
decree or judgment of foreclosure, and whether enumerated in this Mortgage, shall be added to
the indebtedness secured by this Mortgage or by the judgment of foreclosure.

(b) Mortgagor acknowledges that the Land, taken as a whole, does not include
either agricultural real estate (as defined in Section 15-1201 of the Illinois Mortgage Foreclosu_re
Law (735 ILCS 5/15-1101 et seq. herein called the "Act") or residential real estate (as defined in
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Section 15-1219 of the Act). Mortgagor hereby voluntarily and knowingly waives any and all
rights of redemption as allowed under Section 15-1601 of the Act.

43. CERTAIN MATTERS RELATING TO TRUST PROPERTY LOCATED IN THE
STATE OF MARYLAND. With respect to the Trust Property that is located in the State of
Maryland, notwithstanding anything contained to the contrary:

(a) Waiver of Appraisement, Valuation, etc. Grantor agrees, to the full extent
permitted by law, that, in case of a Default on the part of Grantor hereunder, neither Grantor nor
anyone claiming through or under Grantor will set up, claim or seek to take advantage of any
moratorpifis. reinstatement, forbearance, appraisement, valuation, stay, extension, homestead,
exemption, iasolvency or redemption laws now or hereafter in force in order to prevent or hinder
the enforceren: or foreclosure of the Deed of Trust or the absolute sale of the Trust Property, the
delivery of possession thereof immediately after such sale to the purchaser at such sale, or the
exercise of any other-remedy hereunder; and Grantor, for itself and all who may to any extent
that it may lawfully ss'co, waive the benefit of all such laws, and any and all right to have assets
subject to the security interest of the Deed of Trust marshalled upon any foreclosure or sale
under the power herein grant<d<ur a sale in inverse order of alienation.

(b) Limitation or. Obligations Secured. The maximum principal amount of the
Obligations at any time secured herebv-chall be the principal sum of TWO HUNDRED
THOUSAND DOLLARS ($200,000) & =0y time and from time to time outstanding, plus all
interest under the Loan Documents, costs and-cxpenses (including, reasonable attorneys' fees and
expenses), other charges and fees provided te be paid in the Loan Documents and herein,
advances made by Lender to protect or preserve the Trust Property, any part thereof, or the
interests of Beneficiary therein or for payment of \2es; assessments, insurance premiums and
other amounts as provided therein and herein. In no evea? shall the limitation on the principal
amount of the Obligations secured hereby limit or impai: ihe security interests and liens of
Beneficiary in property of Grantor with respect to Mortgageil Property located in states other
than Maryland or as provided under the other Loan Documents:

44. CERTAIN MATTERS RELATING TO MORTGAGED PROPERTY LOCATED
IN THE STATE OF MICHIGAN. With respect to the Mortgaged Property that is located in the
State of Michigan, in addition to and notwithstanding anything contained to the-coutrary
contained in this Mortgage, if a Default shall have occurred, Mortgagee to the extcni nermitted
by law and without regard to the value or adequacy of the security for the Obligativiig secured
hereby, shall be entitled as a matter of right if it so elects and without notice to Mortgagor to the
appointment of a receiver to enter upon and take possession of the Mortgaged Property and to
collect all Rents thereof and apply the same as the court may direct (for purposes of this
Paragraph, a breach of either Sections 1, 4 or 8 by Mortgagor shall constitute waste (although the .
meaning of the term "waste" shall not be limited to such breach) as provided by Act 236 of the
Public Acts of Michigan of 1961, as amended, and shall entitle Mortgagee to all remedies
provided for therein). The expenses, including receiver's fees, reasonable attorneys' fees, costs
and agent's compensation, incurred pursuant to the powers herein contained shall be secured by
this Mortgage. The right to enter and take possession of and to manage and operate t_he
Mortgaged Property and to collect all Rents thereof, whether by a receiver or otherwise, shall be
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cumulative to any other right or remedy hereunder or afforded by law and may be exercised
concurrently therewith or independently thereof. Mortgagee shall be liable to account only for
such Rents actually received by Mortgagee. Notwithstanding the appointment of any receiver or
other custodian, Mortgagee, shall be entitled as pledgee to the possession and conirol of any

cash, deposits, or instruments at the time held by, or payable to deliverable under the terms of
this Mortgage to, Mortgagee.

45. CERTAIN MATTERS RELATING TO TRUST PROPERTY LOCATED IN THE
STATE OF MISSOURI. With respect to the Trust Property that is located in the State of
Missouri, in addition to and notwithstanding anything contained to the contrary contained in this
Mortgage.

fa) Nothing contained herein shall be deemed to affect any right or remedy of
Beneficiary unser any provision of this Deed of Trust, the other Loan Documents, or of any
statute or rule of 1ave to pay any amount required to be paid by Atrticles 1, 4 and 8 and to add the
amount so paid to the Grligations hereby secured. The arrangements provided for in Articles 1,
4 and 8 are solely for thzadded protection of Beneficiary. In the event Beneficiary elects to
apply any amounts paid to it ky.or on behalf of Grantor pursuant to Articles 1, 4 or 8 hereof in
respect of taxes or insurance prepxivms (but not any amounts established as reserves by
Beneficiary) to the Obligations, 3eneficiary shall notify Grantor of such election in a timely
manner.

(b) If the Trustee shall die or become disqualified from acting in the execution of
this trust, or be absent from the country or shall tail or refuse to execute the same when requested
by Beneficiary to do so; or if, for any reason, Ben<ficiary shall prefer to appoint a substitute
Trustee fo act instead of the Trustee named herein, Beueficiary shall have full power to appoint,
by recorded, written instrument, or other manner as provided by applicable law, a substitute
Trustee, and, if necessary, several substitute Trustees in succession, who shall succeed to all the
estate, rights, powers and duties of the original Trustee named herein. Such appointment may be
executed by any authorized agent of Beneficiary; and if Beneticiary is a corporation and such
appointment is executed in its behalf by any officer of such corporation, such appointment shall
be conclusively presumed to be executed with authority and shall be valid and sufficient without
proof of any action by the board of directors or any superior officer of the corporation. Grantor
hereby agrees, in its behalf and in behalf of its successors and assigns, that zay ond all staterments
of fact or other recitals made in any deed of conveyance given by the Trustee, widh respect to the
identity of Beneficiary, or with respect to the occurrence or existence of any Event of Default, or
with respect to the acceleration of the maturity of any of the Obligations secured hershy, or with
respect to the request to sell, the notice of sale, the giving of notice to all debtors legaliy entitled
thereto, the time, place, terms and manner of sale, and receipt, distribution, and application of the
money realized therefrom, or with respect to the due and proper appointment of a substitute
Trustee, and, without being limited by the foregoing, with respect to any other act or thing
having been duly done by the Beneficiary or by the Trustee hereunder, shall be taken by all
courts of law and equity as prima facie evidence that the statements or recitals state facts and are
without further questions to be so accepted, and Grantor hereby ratifies and confirms every act
that Trustee or any substitute Trustee hereunder may lawfully do in the Property by virtue hereof.
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(c) Grantor covenants and agrees that the Obligations secured by this Deed of
Trust, and the proceeds of such Obligations, are for business purposes only and that the loans and
advances and other financing accommodations made under or pursuant to the Loan Agreement

and the other Loan Documents are "Business Purpose Loans" within the meaning and scope of
V.AM.S. §§ 408.015(2) and 408.035.

(d) Missouri law provides that in any real estate foreclosure proceeding, a
defendant against whom a personal judgment is taken or asked may, within the time period
provided by statute after the sale of the Trust Property, apply to the Court for an order of
appraisal. The statutory appraisal value as approved by the Court would be substituted for the
high bid <nd may decrease the amount of any deficiency owing in connection with the
transaction. THE UNDERSIGNED GRANTOR HEREBY WAIVES AND RELINQUISHES
THE STATUTDRY APPRAISAL RIGHTS WHICH MEANS THE HIGH BID AT THE
JUDICIAL FCRECLOSURE SALE WILL BE APPLIED TO THE OBLIGATIONS
REGARDLESS OF ANY APPRAISED VALUE OF THE TRUST PROPERTY.

(e)  “Fayment of all Obligations is due, if not sooner paid in accordance with
the terms of the Loan Agreerae, and shall be paid on October __, 2006

(f) UNLESS YCU PROVIDE EVIDENCE OF THE INSURANCE
COVERAGE REQUIRED BY YOUR AGREEMENT WITH US, WE MAY PURCHASE
INSURANCE AT YOUR EXPENSE " £» PROTECT OUR INTERESTS IN YOUR
COLLATERAL. THIS INSURANCE MAY; BUT NEED NOT, PROTECT YOUR
INTERESTS. THE COVERAGE THAT ‘VE PURCHASE MAY NOT PAY ANY CLAIM
THAT YOU MAKE OR ANY CLAIM THAT4S MADE AGAINST YOUIN
CONNECTION WITH THE COLLATERAL. YT MAY LATER CANCEL ANY
INSURANCE PURCHASED BY US, BUT ONLY 4% TER PROVIDING EVIDENCE
THAT YOU HAVE OBTAINED INSURANCE AS 2ZQUIRED BY OUR AGREEMENT.
IF WE PURCHASE INSURANCE FOR THE COLLATERA”, YOU WILL BE
RESPONSIBLE FOR THE COSTS OF THAT INSURANCE; INCLUDING THE
INSURANCE PREMIUM, INTEREST AND ANY OTHER CEARGES WE MAY
IMPOSE IN CONNECTION WITH THE PLACEMENT OF THE INSURANCE, UNTIL
THE EFFECTIVE DATE OF THE CANCELLATION OR EXPIRATION OF THE
INSURANCE. THE COSTS OF THE INSURANCE MAY BE ADDED TC YOUR TOTAL
OUTSTANDING BALANCE OR OBLIGATION. THE COSTS OF THE TNSURANCE
MAY BE MORE THAN THE COST OF INSURANCE YOU MAY BE ABLZTO
OBTAIN ON YOUR OWN.

(z) ORAL AGREEMENTS OR COMMITMENTS TO LOAN MONEY,
EXTEND CREDIT OR TO FORBEAR FROM ENFORCING REPAYMENT OF A DEBT
INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARE NOT
ENFORCEABLE. TO PROTECT YOU (GRANTOR) AND US (BENEFICIARY) FROM
MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS WE REACH
COVERING SUCH MATTERS ARE CONTAINED IN THIS WRITING, WHICH IS
THE COMPLETE AND EXCLUSIVE STATEMENT OF THE AGREEMENT
BETWEEN US, EXCEPT AS WE MAY LATER AGREE IN WRITING TO MODIFY IT.
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(h) Trustee hereby lets the Trust Property to Grantor until a sale is held under the
foregoing provisions therefor, or until a Default shall occur, upon the following terms and
conditions: Grantor and all persons claiming or possessing any of the Trust Property by, through,
or under Grantor shall pay rent therefor during the term hereof at the rate of one cent per month,
payable monthly upon demand, and shall surrender immediate peaceable possession of the Trust
Property (and any and every part thereof) sold under the provisions of this Deed of Trust to the
purchaser thereof under such sale, without notice or demand therefor, and shail and will at once,
without notice, surrender up possession of the Trust Property and every part thereof in the event
Beneficiary shall take charge and enter as hereinbefore provided.

46."CERTAIN MATTERS RELATING TO TRUST PROPERTY LOCATED IN THE
STATE OF TEXAS. With respect to the Trust Property that is located in the State of Texas, in
addition to and notwithstanding anything contained to the contrary contained in this Mortgage:

(a) Forcelosure. Upon the occurrence of a defaunlt, Trustee, or his successor or
substitute, is authorized and empowered and it shall be his special duty at the request of
Beneficiary to sell the Tnist Property or any part thereof situated in the State of Texas, at the
courthouse of anty county (wiiether or not the counties in which the Trust Property is located are
contiguous, if the Trust Property is located in more than one county) m the State of Texas in
which any part of the Trust Propeity ic situated, at public venue to the highest bidder for cash
between the hours of ten o'clock a.m. ‘andfour o'clock p.m. on the first Tuesday in any month or
at such other place, time and date as provided by the statutes of the State of Texas then in force
governing sales of real estate under powers of sale conferred by deed of trust, after having given
notice of such sale in accordance with such stztu‘es. Any sale made by Trustee hereunder may
be as an entirety or in such parcels as Beneficiary may request. To the extent permitted by
applicable law, any sale may be adjourned by annourceent at the time and place appointed for
such sale without further notice except as may be requi‘sd by law. The sale by Trustee of less
than the whole of the Trust Property shall not exhaust th: pcwer of sale herein granted, and
Trustee is specifically empowered to make successive sale or-s2!es under such power until the
whole of the Trust Property shall be sold; and, if the proceeds or'spch sale of less than the whole
of the Property shall be less than the aggregate of the Obligations ard the expense of executing
this trust as provided herein, this Deed of Trust and the lien hereof sha!l remain in fult force and
effect as to the unsold portion of the Trust Property just as though no sale had been made;
provided, however, that Grantor shall never have any right to require the saieof less than the
whole of the Property but Beneficiary shall have the right, at its sole election, to reauest Trustee
to sell less than the whole of the Property. Trustec may, after any request cr cirection by
Beneficiary, sell not only the Property but also the Trust Property and other interesis that are a
part of the Trust Property, or any part thereof, as a unit and as a part of a single sale, or may sell
any part of the Trust Property separately from the remainder of the Trust Property. It shall not be
necessary for Trustee to have taken possession of any part of the Trust Property or to have
present or to exhibit at any sale any of the Trust Property. After each sale, Trustee shall make to
the purchaser or purchasers at such sale good and sufficient conveyances in the name of Grantor,
conveying the property so sold to the purchaser or purchasers with general warranty of title of
Grantor, subject to the Permitted Exceptions (and to such leases and other matters, if any, as
Trustee may elect upon request of Beneficiary), and shall receive the proceeds of said sale or
sales and apply the same as herein provided. Payment of the purchase price to the Trustee shail
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satisfy the obligation of purchaser at such sale therefor, and such purchaser shall not be
responsible for the application thereof. The power of sale granted herein shall not be exhausted
by any sale held hereunder by Trustee or his substitute or successor, and such power of sale may
be exercised from time to time and as many times as Beneficiary may deem necessary until all of
the Trust Property has been duly sold and all Obligations have been fully paid. In the event any
sale hereunder is not completed or is defective in the opinion of Beneficiary, such sale shall not
exhaust the power of sale hereunder and Beneficiary shall have the right to cause a subsequent
sale or sales to be made hercunder. Any and all statements of fact or other recitals made in any
deed or deeds or other conveyances given by Trustee or any successor or substitute appointed
hereunder as to nonpayment of the Obligations or as to the occurrence of any default, or as to
Beneficiziy's having declared all of said indebtedness to be due and payable, or as to the request
to seil, or asto notice of time, place and terms of sale and the properties to be sold having been
duly given, or s to the refusal, failure or inability to act of Trustee or any substitute or successor
trustee, or as t& the appointment of any substitute or successor trustee, or as io any other act or
thing having beei: ¢uly done by Beneficiary or by such Trustee, substitute or successor, shall be
taken as prima facie svidence of the truth of the facts so stated and recited. The Trustee or his
successor ot substitutc may appoint or delegate any one or more persons as agent to perform any
act or acts necessary or incidenito any sale held by Trustee, including the posting of notices and
the conduct of sale, but in the name and on behalf of Trustee, his successor or substitute. If
Trustee or his successor or substitufe shall have given notice of sale hereunder, any successor or
substitute Trustee thereafter appointed-may complete the sale and the conveyance of the Trust
Property pursuant thereto as if such netize had been given by the successor or substitute Trustee
conducting the sale.

(b) Uniform Commercial Code.” Without limitation of Beneficiary's rights of
enforcement with respect to the Trust Property-or any part thereof in accordance with the
procedures for foreclosure of real estate, Beneficiary (may exercise its rights of enforcement with
respect to the Trust Property or any part thereof under theUCC, as in effect from time to time (or
under the Uniform Commercial Code in force, from time to time, in any other state to the extent
the same is applicable law) and in conjunction with, in additiczto or in substitution for those
rights and remedies: (1) Beneficiary may enter upon Grantor's preinises to take possession of,
assemble and collect the Collateral or, to the extent and for thcse items of the Collateral
permitted under applicable law, to render it unusable; (2) Beneficiary may require Grantor to
assemble the Collateral and make it available at a place Beneficiary designites vhich is mutually
convenient to allow Beneficiary to take possession ot dispose of the Collateral: 2 vwritten notice
mailed to Grantor as provided herein at least five (5) days prior to the date of puplic sale of the
Collateral or prior to the date after which private sale of the Collateral will te mnade shall
constitute reasonable notice; provided that, if Beneficiary fails to comply with this ciause (3) in
any respect, its liability for such failure shall be limited to the liability (if any) imposed on it as a
matter of law under the UCC, as in effect from time to time (or under the Uniform Commercial
Code, in force from time to time, in any other state to the extent the same is applicable law); (4)
any sale made pursuant to the provisions of this paragraph shall be deemed to have been a public
sale conducted in a commercially reasonable manner if held contemporaneously with and upon
the same notice as required for the sale of the Trust Property under power of sale as provided in
paragraph (a) above in this Section 46; (5) in the event of a foreclosure sale, whether made by
Trustee under the terms hereof, or under judgment of a court, the Collateral and the other Trust
Property may, at the option of Beneficiary, be sold as a whole; (6) it shall not be necessary that
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Beneficiary take possession of the Collateral or any part thereof prior to the time that any sale
pursuant to the provisions of this Section is conducted and it shall not be necessary that the
Collateral or any part thereof be present at the location of such sale; (7) with respect to
application of proceeds from disposition of the Collateral under Section 20.2 hereof, the costs
and expenses incident to disposition shall include the reasonable expenses of retaking, holding,
preparing for sale or lease, selling, leasing and the like and the reasonable attorneys' fees and
legal expenses (including, without limitation, the allocated costs for in-house legal services)
incurred by Beneficiary; (8) any and all statements of fact or other recitals made in any bill of
sale or assignment or other instrument evidencing any foreclosure sale hereunder as to
nonpayment of the Secured Indebtedness or as to the occurrence of any default, or as to
Beneficip:y having declared all of such indebtedness to be due and payable, or as to notice of
time, place »nd terms of sale and of the properties to be sold having been duly given, or as to any
other act or ‘ning having been duly done by Beneficiary, shall be taken as prima facie evidence
of the truth of ‘ne'facts so stated and recited; (9) Beneficiary may appoint or delegate any one or
more persons as ‘agent to perform any act or acts necessary or incident to any sale held by
Beneficiary, including the sending of notices and the conduct of the sale, but in the name and on
behalf of Beneficiary; «i0) Beneficiary may comply with any applicable state or federal law or
regulatory requirements in convection with a disposition of the Collateral, and such compliance
will not be considered to aifect-adversely the commercial reasonableness of any sale of the
Collateral; (11) Beneficiary muy. sell the Collateral without giving any warranties as to the
Collateral, and specifically disclair: 2ll warranties including, without limitation, warranties
relating to title, possession, quict cmjoyment and the like, and all warranties of quality,
merchantability and fitness for a specific purpose, and this procedure will not be considered to
affect adversely the commercial reasonabieness of any sale of the Collateral; (12) Grantor
acknowledges that a private sale of the Collatera! may result in less proceeds than a public sale;
and (13) Grantor acknowledges that the Collateral.ipzy be sold at a loss to Grantor, and that, in
such event, Beneficiary shall have no liability or respensibility to Grantor for such loss.

(¢) Proceeds of Foreclosure. Supplementing the pri ywisions of Section 20.2 of this Deed
of Trust, the proceeds of any sale held by Trustee or Beneficiary ot any receiver or public officer
in foreclosure of the liens and security interests evidenced hereby siiall be applied in accordance
with the requirements of applicable laws and to the extent consistet therewith, FIRST, to the
payment of all necessary costs and expenses incident to such foreclosurz ‘sale, including but not
limited to all attorneys' fees and legal expenses, advertising costs, auctione’r's fees, costs of title
rundowns and lien searches, inspection fees, appraisal costs, fees for protassional services,
environmental assessment and remediation fees, all court costs and charges oi svery character,
(not exceeding five percent (5%) of the gross proceeds of such sale) to Trustee actirg under the
provisions of paragraph (a) of this Section 46 hereof if foreclosed by power of sale as provided
in said paragraph, and to the payment of the other Obligations, including specifically without
limitation the principal, accrued interest and attorneys' fees due and unpaid on the Loan
Agreement and the amounts due and unpaid and owed to Beneficiary under this Deed of Trust,
the order and manner of application to the items in this clause, FIRST to be in Beneficiary's sole
discretion; and SECOND, the remainder, if any there shall be, shall be paid to Grantor, or to
Grantor's successors or assigns, or such other persons (including the Beneficiary or beneficiary
of any inferior lien) as may be entitled thereto by law; provided, however, that if Beneﬁ_ciary js
uncertain which person or persons are so entitled, Beneficiary may interplead such remainder n
any court of competent jurisdiction, and the amount of any attorneys' fees, court costs and
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expenses incurred in such action shall be a part of the Obligations and shall be reimbursable
(without limitation) from such remainder.

(d) Delivery of Possession After Forcclosure. In the event there is a foreclosure
sale hereunder and at the time of such sale, Grantor or Grantor's successors as owners of the
Property are occupying or using the Property, or any part thereof, each and all shall immediately
become the tenant of the purchaser at such sale, which tenancy shall be a tenancy from day to
day, terminable at the will of purchaser, at a reasonable rental per day based upon the value of
the property occupied, such rental to be due daily to the purchaser; and to the extent permitted by
applicable law, the purchaser at such sale shall, notwithstanding any language herein apparently
to the corirary, have the sole option to demand immediate possession following the sale or to
permit the ozcupants to remain as tenants at will. After such foreclosure, any Leases to tenants
or subtenants that are subject to this Deed of Trust (either by their date, their express terms, or by
agreement of tiie .enant or subtenant) shall, at the sole option of Beneficiary or any purchaser at
such sale, either (1ysontinue in full force and effect, and the tenant(s) or subtenani(s) thereunder
will, upon request, attora to and acknowledge in writing to the purchaser or purchasers at such
sale or sales as landleid thereunder, or (ii) upon notice to such effect from Beneficiary, the
Trustees or any purchaser (or prurchasers, terminate within thirty (30) days from the date of sale.
In the event the tenant fails io svizender possession of the Property upon demand, the purchaser
shall be entitled to institute and maimtain a summary action for possession of the Property (such
as an action for forcible detainer) it-=0y court having jurisdiction.

(¢) Effective as a Financiug Statement. This Deed of Trust shall also be effective
as a financing statement covering as-extracted collateral (including oil and gas), accounts and
general intangibles under the UCC, as, in effect £,om time to time, and the Uniform Commercial
Code, as in effect from time to time, in any other siate where the Property is situated which will
be financed at the wellhead or minehead of the wells'ei mines located on the Property and is to
be filed for record in the real estate records of each ccunty where any part of the Property 1s
situated.

(f) Nature of Loan; Compliance with Usury Laws. Tiie loan secured by this Deed
of Trust is being made solely for the purpose of carrying on’ar acquiring a business or
commercial enterprise. It is the intent of Grantor and Beneficiary ang all other parties to the
Loan Documents to conform to and contract in strict compliance with appl icable usury law from
time to time in effect.

(g) Substitute Trustee. The Trustee may resign by an instrumer® in writing
addressed to Beneficiary, or Trustee may be removed at any time with or without cause by an
instrument in writing executed by Beneficiary. In case of the death, resignation, removal, or
disqualification of Trustee, or if for any reason Beneficiary shall deem it desirable to appoint a
substitute or successor trustee to act instead of the herein named trustee or any substitute or
successor trustee, then Beneficiary shall have the right and is hereby authorized and empowered
to appoint a successor trustee(s), or a substitute trustee(s), without other formality than
appointment and desighation in writing executed by Beneficiary and the authority hgreby
conferred shall extend to the appointment of other successor and substitute trustees successively
until the Obligations have has been paid in full, or until the Trust Property is fully and finally
sold hereunder. If Beneficiary is a corporation or association and such appointment is executed
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on its behalf by an officer of such corporation or association, such appointment shall be
conclusively presumed to be executed with authority and shall be valid and sufficient without
proof of any action by the board of directors or any superior officer of the corporation or
association. Upon the making of any such appointment and designation, all of the estate and title
of Trustee in the Trust Property shall vest in the named successor or substitute Trustee(s) and he
shall thereupon succeed to, and shall hold, possess and execute, all the nights, powers, privileges,
immunities and duties herein conferred upon Trustee. All references herein to "Trustee” shall be
deemed to refer to Trustee (including any successor(s) or substitute(s) appointed and designated
as herein provided) from time to time acting hereunder.

(h) No Liability of Trustee. The Trustee shall not be liable for any error of
judgment oract done by Trustee in good faith, or be otherwise responsible or accountable under
any circumstances whatsoever (including Trustee's negligence), except for Trustee's gross
negligence or-wiliful misconduct. The Trustee shall have the right to rely on any instrument,
document or signaturs authorizing or supporting any action taken or proposed to be taken by him
hereunder, believed by him in good faith to be genuine. All moneys received by Trustee shall,
until used or applied-as herein provided, be held in trust for the purposes for which they were
received, but need not be ‘egrogated in any manner from any other moneys (except to the extent
required by law), and Trustee shail be under no liability for interest on any moneys received by
him hereunder. Grantor hereby. ratifies and confirms any and all acts which the herein named
Trustee or his successor or successcrs, substitute or substitutes, in this trust, shall do lawfully by
virtue hereof. Grantor will reimburse Fimstee for, and save him harmless against, any and all
liability and expenses, which may be ircurred by him in the performance of his duties. The
foregoing indemnity shall not terminate upon discharge of the Obligations or foreclosure, or
release or other termination, of this Deed of Trust.

THE WRITTEN LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT
BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF
PRIOR, CONTEMPORANEOUS OR SUBSEQUENT (ORAL AGREEMENTS OF THE
PARTIES.

'THERE ARE NO UNWRITTEN ORAL AGREEMENTS Bt ' WEEN THE PARTIES.

{THE REMAINDER OF THIS PAGE HAS BEEN LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, this Mortgage has been duly executed by Mortgagor as of the
day and year first above written.

LUCKY SPIN LAUNDRIES, LLC

By: PWS, INC., Manager

By: 2-—/’7”

Eric Steinberg
President

33
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[Tlinois Form of Acknowledgement]

STATE OF CALIFORNIA
' Ss:
COUNTY OF feprs G E4EX

Onihe | < a’ day of October, in the year 2003, before me, the undersigned, a notary
public in and {or said state, personally appeared EX/C 4 Yoron B2 Gy , pexsonallykaown
te-me-or provéd .o me on the basis of satisfactory evidence to be the individual(#f whose name is
subscribed to tke within instrument and acknowledged to me that he/stfc executed the same in
his/ket capacity and trat by his/het signature on the instrument, the individual or the person upon
behalf of which the individual acted, executed the instrument.

%// ! e
VMARTROSSAN ('} < ‘/A, ._
Commission # 1431460 2 — L e

430 Notary Public - Calforia £
7, County
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Exhibit A -- Description of Land
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EXHIBIT A

THE LAND REFERRED TO IN THIS COMMITMENT IS DESCRIBED AS FOLLOWS:

LOTS 19, 20, 21, 22, 23 AND 24 IN BLOCK 8 IN WOODLAWN RIDGE SUBDIVISION OF THE
SOUTH 1/2 OF THE NORTHWEST 1/4 OF SECTION 23, TOWNSHIP 38 NORTH, RANGE 14, EAST
OF THE THIRD PRINCIPAL MERIDIAN,
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