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MCKTGAGE, SECURITY AGREEMENT,
ASSICNMENT OF RENTS AND LEASES
AND FIXTURE FILING

THIS MORTGAGE, SECURITY-AGREEMENT, ASSIGNMENT OF RENTS AND
LEASES AND FIXTURE FILING (“Mortgag<™), is executed to be effective as of August 22,
2014, by Domus Res, LLC, a California limited 1iability company, having its principal place of
business at 11555 Sorrento Valley Road, Suite 204, S:n Diego, CA 92121, Attention: James C.
Paine (“Mortgagor”), in favor of CAF Lending, LLC, »-Delaware limited liability company,
whose address is 2450 Broadway, 6th Floor, Santa Monica, Celifornia 90404 (hereinafier referred
to as “Mortgagee”).

WITNESSETH:

FOR GOOD AND VALUABLE CONSIDERATION, including the <xiension of certain
indebtedness to Mortgagor which is secured hereby, the receipt of swkich is hereby
acknowledged, Mortgagor hereby irrevocably and unconditionally mortgages, ‘varrants, grants,
transfers, pledges, sets over, bargains, sells, conveys and assigns to Mortgagee, and transfers and
grants to Mortgagee a security interest in, all estates, rights, title and interest which Mortgagor
now has or may later acquire in and to the following properties, rights and interests:

A.  The Mortgagor owns a fee simple interest in the real estate located in Cook County,
Illinois more particularly described in Exhibit A, attached hereto and incorporated herein (“Real
Estate”); and :

B. All of the present and future estates, interests and rights of Mortgagor in and to (i)
the Real Estate, (ii) all real estate in which Mortgagor may now or hereafter acquire an interest by
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reason of any accession or accretion with respect to the Real Estate and (jii) all real estate situated
within the rights-of-way of any streets, alleys and roads adjoining the Real Estate; and

C. All buildings, structures, improvements and fixtures (including but not limited to all
lighting fixtures and mechanical equipment) now or hereafter erected or placed in or upon the Real
Estate or now or hereafter attached to or used in connection with the Real Estate to the extent such
items may be considered part of the Real Estate under applicable law; and

D. All tenements, hereditaments, easements, appurtenances and other rights and
privileges thereunto now or hereafter attaching and belonging, or in any way appertaining to the
Rea! Estate, including without limitation (i) all surface and subsurface soils, (ii) all minerals,
elemenris. oil, gas, and other commercially valuable substances which may be in, under or
produced fiem any part of the Real Estate, and all (jii) air rights, water and water rights; and

E. Al rents, issues, profits, income, cash, proceeds, accounts, accounts receivable,
instruments, letter of credit rights, insurance proceeds, deposit and other accounts, contract rights
and general intangibles arising of or from the Real Estate or the improvements from time to time
located thereon, including ut not limited to the rents, income and profits arising from the operation
of any business and all fees, ¢harges, accounts or other payments for the use or occupancy of rooms
and other public facilities in any notel, motel, or other lodging properties located on the Real Estate
(funds obtained as such rents, incorae, riofits, fees, charges, accounts or other payments and held in
any reserve, account or credit balance shall retain the character of such rents, income, profits, fees,
charges, accounts or other payments); and

F. All interests, estates or other rights and claims, arising in law ot in equity, which
Mortgagor now has or may hereafter acquire in any of the foregoing, including without limitation
any greater estate Mortgagor may hereafter acquire i-ine Real Estate or improvements located
thereon (the interests, estates and other rights and claims cesctibed in paragraphs A through F are
hereinafter collectively referred to as the “Mortgaged Property”}; and

G. Al leases, subleases, subtenancies, licenses, occuparicy agreements and other
agreements for the leasing, use, occupancy or enjoyment of any portion or all of the Mortgaged
Property now or hereafier existing, and all amendments, renewals ¢nd lextensions thereof
(hereinafter collectively referred to as the “Leases™); and

H. Al present and future guaranties of the performance of any lessee urde: any of the
Leases; and

L. All monies, deposit accounts, furniture, equipment, inventory, fixtures, accounts,
accounts receivable, chattel paper, documents, investment property, trademarks and all trade name
agreements, logos, licenses, instruments, contract rights, insurance proceeds, commercial tort
claims, franchise agreements, software, letter of credit rights, and general intangibles (including
payment intangibles) in which Mortgagor now or hereafter has an interest, individually or with
others, and which are located upon, used in connection with, related to or arising out of the
Mortgaged Property, and all additions, accessions and accretions to, replacements and substitutions
for, products of and proceeds from any of the foregoing; and
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J. All insurance policies relating to the Mortgaged Property and all claims and rights
to payment of proceeds and other sums payable thereunder or in connection therewith; and

K. All awards, compensation and settlements in lieu thereof made as a result of the
taking by power of eminent domain of the whole or any part of the Mortgaged Property,
including any awards for damages sustained to the Mortgaged Property, for a temporary taking,
change of grade of streets or taking of access; and

L. All present and future deposits and revenues relating to the Mortgaged Property,
inclvding without limitation security deposits, replacement revenue escrows, tax and insurance
escrows and working capital reserves or escrows; and

M All present and future building permits, operating permits, variances, licenses,
governmental apzravals, utility permits and other permits, licenses and agreements relating to the
construction, equipping, operation or maintenance of the Mortgaged Property including, without
limitation, all warrantizs and contract rights, whether now owned by Mortgagor or hereafter
acquired or arising; ana

N.  All present and future contracts or agreements for the design, construction,
furnishing and equipping of the improvements located or to be located on the Mortgaged
Property, together with any existing or future changes, extensions, revisions, modifications,
guarantees of performance or warrantizs ¢f any kind thereunder, whether now owned by
Mortgagor or hereafter acquired or arising; aid

0. All present and future service arid.otlier agreements relating to the operation,
management, maintenance and repair of the Morgaged Property or the buildings and
improvements thereon, whether now owned by Mortgagor or hereafter acquired or arising; and

P. All present and future plans and specifications, surveys, site plans, soil reports,
drawings and papers relating to the Mortgaged Property aid tae development, design,
construction and equipping of the improvements on the Mortgagz! Property, whether now
owned by Mortgagor or hereafter acquired or arising; and

Q. All building supplies and materials ordered or purchased for use-n connection
with the construction and equipping of the improvements on the Mortgaged Properiy, whether
now owned by Mortgagor or hereafter acquired or arising; and

R. All proceeds and contract rights and payments payable to Mortgagor under any
loan commitment for financing of the Mortgaged Property; and

S. All present and future purchase and sale agreements for the purchase of any
portion of the Mortgaged Property or other property located on the Mortgaged Property,
including without limitation, security deposits, earnest money deposits, association fees or
assessments, and related escrows; and
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T. All additions, accessions and accretions to, replacements and substitutions for,
products of and proceeds from any of the property described above,

The property, rights and claims described in paragraphs H through T above are hereinafier
collectively referred to as the “Chattel Property”.

TO HAVE AND TO HOLD such property unto Mortgagee, its successors and assigns
forever, and Mortgagor does hereby bind itself, its successors and assigns, to WARRANT AND
FOREVER DEFEND title to the Real Estate, the Mortgaged Property, the Leases and the Chattel
Property unto Mortgagee against every person whomsoever claiming or to claim the same or any
part <hereof AND WAIVING all rights under and by virtue of the homestead exemption laws of
the Statc of Illinois.

MORTGAGOR "iEREBY FURTHER REPRESENTS, WARRANTS, COVENANTS AND
AGREES AS FOLLOWS:

1. The Indcuizaness and Obligations Secured. Mortgagee has agreed to make a loan
(“Loan™) to Mortgagor. This: Mortgage is given (i) as security for the performance and
observance of the covenants wn(' agreements contained herein and in any other agreement
executed by Mortgagor to Mortgage: in connection with the indebtedness secured hereby, and
(ii) to secure the payment when du¢ of all present and future indebtedness and obligations of
Mortgagor to Mortgagee in accordance "vith' the terms and conditions of such indebtedness and
obligations, whether direct or indirect, alsolute or contingent and whether evidenced by
promissory notes, agreements, checks, drafts, 'ettzrs of credit, bills, overdrafts, open accounts or
othetwise. The indebtedness and obligations” sccured by this Mortgage include, without
limitation, (i) the principal of; interest on and other sums from time to time owing in connection
with any present or future indebtedness and obligations ci Mortgagor to Mortgagee, and (ii) the
indebtedness evidenced by or arising in connection with the fuilowing:

a. a certain Revolving Promissory Note execu'ed by Mortgagor dated June
27, 2014,and payable to the order of Mortgagee in the maxinum principal sum of Ten
Million and 00/100 Dollars ($10,000,000.00), as from time to tims muodified, amended or
extended or any notes in renewal thereof (such promissory note, axd’Gr-any promissory
note which is a direct or remote renewal, extension, modification, amendment,
restatement or replacement of such promissory note, as may be from ‘ime to time
modified or amended, is hereinafter referted to as the “Note™), with interest thereon at the
rate and payable in the manner described in the Note, due and payable on or before June
26, 2015, or as from time to time renewed or extended; and

b. the obligations of Mortgagor under that certain Revolving Loan
Agreement dated June 27, 2014 between Mortgagor and Mortgagee (“Loan Agreement”,
and together with any other agreements or documents entered into in connection with the
Note, the “Loan Documents”); and

C. all future advances by the Mortgagee to the Mortgagor pursuant to the
terms of this Mortgage and other Loan Documents; and
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d. all cost and expenses, including without limitation all reasonable
attorneys' fees and legal expenses, incurred by the Mortgagee to preserve and maintain
the Mortgaged Property, collect the obligations herein described, and enforce this
Mortgage; and

€. all other obligations, indebtedness and liabilities of the Mortgagor to the
Mortgagee, now existing or hereafter arising, regardless of whether such obligations,
indebtedness and liabilities are similar, dissimilar, related, unrelated, direct, indirect,
fixed, contingent, primary, secondary, joint, several, or joint and several, which relate to
the Mortgaged Property; and

f. any and all extensions, renewals, increases, modifications, amendments,
restatements and replacements of any of the foregoing; and

g the payment of any and all other debts, claims, obligations, demands,
monies, lisoiiities and indebtedness of any kind or nature now or hereafter owing, arising,
due or payable from Mortgagor, when the document evidencing the same specifically
recites the recovding information appearing on this Mortgage and that it is intended to be
secured hereby.

In addition to any other indebtedicss and obligations secured by this Mortgage, this Mortgage
secures any and all future advances; together with any interest thereon, which are made by
Mortgagee, to or for the benefit of Mortgager up to a maximum principal amount outstanding at
any point in time of Ten Million and 00/120 Dollars ($10,000,000.00), such maximum principal
amount is stated herein for the purpose of any spplicable future advance laws and is not deemed
a commitment by Mortgagee to make any future 2dvances.

The term “Indebtedness” or “Obligations” as used fierein shall mean and include the Note and
all other indebtedness described, referred to or mentioned in suoparagraphs a-g of this Section 1.

Mortgagor hereby acknowledges that it will receive a benefit fior: Mbrtgagee making the Loan
to Mortgagor and that this Mortgage is given for value, the adequacy ¢ which is hereby agreed
to.

2 Representations and Warranties and Covenants. Mortgagor ¢ovenants, warrants
and represents that;

a. Mortgagor has good and indefeasible title to and is possessed of the
Mortgaged Property; the Mortgaged Property is free of any and all liens or encumbrances
of any kind or nature other than the Permitted Exceptions; and Mortgagor has full power
and lawful authority to bargain, grant, sell, mortgage, assign, transfer and convey all the
Mortgaged Property in the manner and form aforesaid.

b. Mortgagor will warrant and defend the title to the Mortgaged Property against
the claims and demands of all other persons whomsoever and will maintain and preserve
the lien created hereby so long as any of the Indebtedness secured hereby remains unpaid.
Should an adverse claim be made against or a cloud develop upon the title to any part of
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the Mortgaged Property, Mortgagor agrees it will immediately defend against such
adverse claim or take appropriate action to remove such cloud at Mortgagor's cost and
expense, and Mortgagor further agrees that Mortgagee may take such action as they deem
advisable to protect and preserve their interests in the Mortgaged Property, and in such
event Mortgagor will indemnify Mortgagee against any and all cost, attorney's fees and
other expenses which they may incur in defending against any such adverse claim or
taking action to remove such cloud.

c. This Mortgage is, and always will be kept, a valid lien upon the Mortgaged
Property, Mortgagor will not create or suffer to be created or permit to exist any lien or
charge prior or junior to or on a parity with this Mortgage upon the Mortgaged Property
or any part thereof or upon the leases, rents, issues, revenues, profits and othet income
tnerefrom, and Mortgagor will from time to time pay or cause to be paid as they become
duec.20d payable all taxes, assessments and governmental charges lawfully levied or
assessed xpon the Mortgaged Property or any part thereof, or upon or arising from any of
the rents, Issaes, revenues, profits and other income from the Mortgaged Property, or the
operation and development thereof.

d. Mortgzgon, will at its own expense do or cause to be done all things
necessary to preserve-2ad keep in full repair, working order and efficiency all the
Mortgaged Property, inciding, without limiting the generality of the foregoing, all
equipment, machinery and faciiiies, and from time to time will make all the needful and
proper repairs, renewals and repliceinents so that at all times the state and condition of
the Mortgaged Property shall be fuliv preserved and maintained.

e. Mortgagor will keep adsquately insured by insurers of recognized
responsibility, all of the Mortgaged Property of an insurable nature and of a character
usually insured by persons engaged in the same si-a similar business, against all risks
customarily insured against by such persons. Morigapor will maintain liability insurance
against claims for personal injury or death or property uamage suffered by members of
the public or others in or about the Mortgaged Propertor occurring by reason of
Mortgagor's ownership, maintenance, use or operation of any plants, shops, machinery,
automobiles, trucks or other vehicles, or other facilities on or i connection with the
Mortgaged Property; and maintain all such worker's compensation orsiilar insurance as
may be required under the laws of any jurisdiction in which any of the Mortgaged
Property may be situated. All such liability and worker's compensatior insurance shall
be maintained in such amounts as is usually carried by persons engaged iix the same or
similar business and shall be effected under a valid and enforceable policy or policies
issued by insurers of recognized responsibility. All of the insurance referred to or
mentioned in this paragraph, including the character, coverage, amount and insurers, shall
be satisfactory to and approved by Mortgagee. If requested by Mortgagee, to the extent
reasonably available to Mortgagor, the loss payable clauses or provisions in said policy or
policies shall be endorsed in favor of and made payable to Mortgagee, any and all monies
that may become payable under any such policies of insurance by reason of damage, loss
or destruction of any of the Mortgaged Property, and Mortgagee may apply all or any part
of the sums so collected, at its election, toward payment of the Indebtedness, whether or
not such Indebtedness is then due and payable, in such manner as Mortgagee may elect.
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f. Mortgagor will permit Mortgagee and the agents of either of them to visit
and inspect any of the Mortgaged Property, to examine the books of account of
Mortgagor and to discuss the affairs, finances or accounts of Mortgagor, and to be
advised as to the same by any officer or employee of Mortgagor, all at such reasonable
times or intervals as Mortgagee may desire.

g Mortgagor will execute and deliver such further instruments and do such
further acts as may be necessary or desirable or as may be reasonably requested by
Mortgagee to carry out more effectively the purposes of this Mortgage and to subject to
the lien created hereby any properties, rights and interests covered or intended to be
sovered hereby.

h. Mortgagor will duly and punctually pay the principal of and interest on all
of tae indebtedness as the same shall become due and payable.

i. If any tax is levied or assessed against the Indebtedness described herein or

any part thcreof, or against this Mortgage, or against the Mortgagee with respect to said
Indebtedness or.<o; part thereof or this Mortgage, Mortgagor shall promptly pay the
same,
j- If any part-ofthe Mortgaged Property is destroyed or damaged or if any
part of the Mortgaged Propety is taken for public use under the power of eminent
domain, Mortgagee shall have the right to receive and collect all amounts and damages
awarded by insurance proceeds or-condemnation proceedings and apply the same on the
Indebtedness when received in such :nanner as it may elect. Notwithstanding the
foregoing, if in Mortgagee's discretion” tiie: Mortgaged Property can be restored and
repaired to a profitable condition within a (ersonable period of time and Mortgagee’s
security interest is not impaired, then Moitgages-may elect to make the insurance
proceeds available to Mortgagor for such restoration und repair work under conditions
that are satisfactory to Mortgagee.

k. If Mortgagor fails to perform any of the covenants contained herein, the
Mortgagee may make advances and perform same in Mortgagor's kahalf and all sums so
advanced shall be secured by the lien on the Mortgaged Propercy- created hereby.
Mortgagor agrees to repay on demand all sums so advanced.

1. Mortgagor represents and warrants and covenants and azees that (i)
Mortgagor has not used and will not usc and, to the best of Mortgagor's knowledge, no
prior owner or current or prior tenant, subtenant, or other occupant of all or any part of
the Mortgaged Property has used or is using hazardous material (as that term is
hereinafter defined) on, from or affecting the Mortgaged Property in any manner that
violates any laws pertaining to hazardous materials applicable to Mortgagor or to the
Mortgaged Property; (ii) to the best of Mortgagor's knowledge, no hazardous materials
have been disposed of on the Mortgaged Property nor have any hazardous materials
migrated onto the Mortgaged Property, in either event in violation of any laws pertaining
to hazardous materials applicable to Mortgagor or to the Mortgaged Property; and (i)
Mortgagor will not permit or suffer any such violation of any laws pertaining to
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hazardous materials applicable to Mortgagor or to the Mortgaged Property. Mortgagor
hereby indemnifies and holds harmiess Mortgagee and its respective officers, directors,
employees, and agents against any and all claims, demands, losses, liabilities, costs and
expenses (including attorneys' fees) incurred as a result of Mortgagor's breach of its
representations, warranties and covenants contained in this paragraph 1. As used herein,
“hazardous material” shall mean and include hazardous substances (as that term is
defined in the Comprehensive Environmental Response, Compensation and Liability Act
of 1980), solid wastes, or other substances known or suspected to pose a threat to health
or the environment.

m.  In the event that any investigation, site monitoring, containment, clean-up,
{emoval, restoration or other remedial work of any kind or nature (hereinafter referred to
es.<be “remedial work™) is required under any laws pertaining to hazardous materials
appliceble to Mortgagor or to the Mortgaged Property, because of, or in connection with,
the cuireui or future presence, suspected presence, release or suspected release of a
hazardous‘rraterial in or about the air, soil, ground water, surface water or soil vapor at,
on, about, under-ar within the Mortgaged Property (or any portion thereof), Mortgagor
shall within thetine periods required by the applicable laws pertaining to hazardous
materials, commence and thereafter diligently prosecute to completion, all such remedial
work. All remedial work shall be performed by contractors reasonably approved in
advance by Mortgagee and rnder the supervision of a consulting engineer reasonably
approved by Mortgagee. All'Costs and expenses of such remedial work shall be paid by
Mortgagor including, without lim{tation, Mortgagee's reasonable attorneys' fees and costs
incurred in connection with monitorins; or review of such remedial work. In the event
Mortgagor shall fails to timely prosecite 4o completion such remedial work, Mortgagee
may, but shall not be required to, cause suck rimedial work to be performed and all costs
and expenses thereof or incurred in connection-therewith, shall be immediately due and
payable by Mortgagor to Mortgagee and shall become part of the Indebtedness,

n. Mortgagor shall provide Mortgagee with prempt written notice (a) upon
Mortgagor's becoming aware of any release or threat\i release of any hazardous
materials upon, under or from the Mortgaged Property in violaiion of any laws pertaining
to hazardous materials applicable to Mortgagor or to the Mortgeged, Property, (b) upon
Mortgagor's receipt of any notice from any federal, state, -ipunicipal or other
governmental agency or authority in connection with any hazardous :o2terials located
upon or under or emanating from the Mortgaged Property; and (c) upon - Mortgagor's
obtaining knowledge of any incurrence of expense, for which Mortgagor or the
Mortgaged Property could be liable, by any governmental agency or authority in
connection with the assessment, containment or removal of any hazardous materials
located upon or under or emanating from the Mortgaged Property.

0. Mortgagor hereby defends, indemnifies and holds harmless Mortgagee, its
employees, agents, shareholders, members, officers and directors (collectively, the
“Indemnified Parties”), from and against any claims, demands, obligations, penalties,
fines, suits, liabilities, settlements, damages, losses costs ot expenses (including, without
limitation, attomey consultant fees and expenses, investigations and laboratory fees and
expenses, clean up costs, and court costs and other litigation expenses) of whatever kind
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or nature, known or unknown, contingent or otherwise, arising out of or in any way
related to (i) the presence, disposal, release, threatened release, removal or production of
any hazardous material which are on, in, from or affecting any portion of the Property;
(ii) any personal injury (including wrongful death) or property damage (real or personal)
arising out of or related to such hazardous material; (iii) any lawsuit brought or
threatened, settlement reached, or order by any federal, state, local or other governmental
authority (“Governmental Authority”) relating to such hazardous material; and/or (iv)
any violation of any applicable laws, or demands of Governmental Authority, or violation
of any policies or requirements of Mortgagee, which are based upon or in any way related
to such hazardous material, regardless of whether or not any of the conditions described
ander any of the foregoing subsections (i) through (iv), inclusive, was or is caused by or
within the control of Mortgagor. Mortgagor agrees, upon notice and request by an
Indernnified Party, to contest and defend any demand, claim, suit, proceeding or action
witleisspect to which Mortgagor has hereinabove indemnified and held the Indemnified
Parties harmless and to bear all costs and expenses of such contest and defense.
Mortgagoi further agrees to reimburse any Indemnified Party upon demand for any costs
or expenses insuired by any Indemnified Party in connection with any matters with
respect to which-Mortgagor has hereinabove indemnified and held the Indemnified
Parties harmless. Tne provisions of this paragraph shall be in addition to any other
obligations and liabilities Mortgagor may have to Mortgagee at common law, in equity or
under documentation executed in connection with the Note, and shall survive the closing,
funding and payment in full of the Note, as well as any foreclosure of under this
Mortgage or granting of any deed in lieu of foreclosure and the recordation of any release
of the lien of this Mortgage.

3. Use of Mortgaged Property. Unless required by applicable law, Mortgagor shall
not permit changes in the use of any part of the Mortgaged Property from the use existing at the
time this Mortgage was executed, except as otherwise coritemrplated by or permitted by the Note
or the Loan Agreement. Mortgagor shall not initiate or a<cuiesce in a change in the zoning
classification of the Mortgaged Property without Mortgagee’s prior written consent.

4, Waste; Compliance with Laws and Ordinances. Mortgagor shall keep the
Mortgaged Property and the Chattel Property in good order and repait ard restore or repair

promptly, in a good and workmanlike manner at all times, subject to normal w=ar and tear, and
will not commit waste or allow waste to be committed against the Mortgages Property or the
Chattel Property. Mortgagor will not abandon the Mortgaged Property. Motigagor will not
commit or allow the commission of any violation of any law, regulation, ordinance or contract
affecting the Mortgaged Property and will not commit or allow any demolition, removal or
material alteration of any of the buildings or improvements (including fixtures) constituting a
part of the Mortgaged Property and the Chattel Property without the prior written consent of
Mortgagee. Mortgagee shall at reasonable times during normal business hours have free access
to the Mortgaged Property for the purposes of inspection and the exercise of its rights hereunder.
Mortgagor covenants and agrees that Mortgagor shall cause at all times the Mortgaged Property
to comply with all applicable laws, regulations, building codes, zoning ordinances and
requirements of any federal, state or local regulatory agencies having jurisdiction, including but
not limited to causing the Mortgaged Property to be in compliance with the Americans with
Disabilities Act of 1990 (42 U.S.C. § 12101 et seq.) and the Americans with Disabilities Act of
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1990 Architectural Guidelines (as amended from time to time). Mortgagor will indemnify
Mortgagee and save it harmless from any and all loss, damage or expense, including reasonable
attorneys' fees, resulting from or arising out of any failure of the Mortgaged Property to comply
with all such laws and regulations and the same is made a part of the indebtedness secured
hereby. Mortgagor shall comply with all restrictions and covenants affecting the Mortgaged
Property and shall not acquiesce in or seek any rezoning classification affecting the Mortgaged
Property without the prior written consent of Mortgagee. Mortgagor shall provide for
management of the Mortgaged Property by Mortgagor or by a property manager approved by
Mortgagee and pursuant to a property management agreement approved by Mortgagee; and give
notice in writing to Mortgagee of and, unless otherwise directed in writing by Mortgagee, appear
in 8:id defend any action or proceeding purporting to affect the Mortgaged Property, the security
granter by the Loan Documents or the rights or powers of Mortgagee. Neither Mortgagor nor
any tenant oz other person shall remove, demolish or substantially alter any improvement on the
Real Estaie; provided, however, that Mortgagor shall be permitted to replace fixtures, equipment,
machinery and-appliances with items of like kind.

5. Protectioi, of Security. Mortgagor shall promptly notify Mortgagee of, and
appear in and defend, ity suit, action or proceeding that affects the Mortgaged Property or the
rights or interest of Mortgagee ereunder and Mortgagee may elect to appear in or defend any
such action or proceeding. Moxtgagor agrees to indemnify and reimburse Mortgagee from any
and all loss, damage, expense or cost arising out of or incurred in connection with any such suit,
action or proceeding, including cosis of evidence of title and attorneys’ fees incurred by
Mortgagee except for matters arising out of intentional misconduct of Mortgagee. All such sums
paid by Mortgagee shall be paid by Mortgagor to Mortgagee, together with interest thereon from
date of payment at the rate which is equal to the “Defauit Rate” of interest as defined under the
Note, and any such sums and the interest thereor sliall be immediately due and payable and
secured hereby, having the benefit of the lien heiehycreated as a part thereof and with its
priority, all without relief from valuation or appraisement law:.

6. Indemnification. Mortgagor will indemnify Merigaose and save it harmless from
any and all loss, damage or expense, including attorneys' fees, resui.ing from or arising out of the
execution and delivery of this Mortgage and the terms hereof and the same is made a part of the
indebtedness secured hereby except for matters arising out of inteitional misconduct of
Mortgagee. Such amounts shall include without limitation all costs and expenises incurred by
Mortgagee in connection with the collection or enforcement of this Mortgage, inicluding, without
implied limitation, reasonable attorneys' fees incurred by Mortgagee in connectio:l with (i) the
protection of any rights arising in connection with this Mortgage, (ii} the enforcement of any
provision contained in this Mortgage, or (iii) the collection of any indebtedness evidenced hereby
or arising in connection herewith (including, without limitation, attorney’s fees incurred by
Mortgagee in connection with any bankruptcy, reorganization, receivership or other proceeding
affecting creditor’s rights and involving a claim under this Mortgage or any document executed
in connection herewith). In addition, Mortgagor agrees to pay to Mortgagee all reasonable
attomeys' fees incurred by Mortgagee in connection with any advice or other representation with
respect to any Event of Default, regardless of whether any formal legal proceedings are initiated
by Mortgagee. All sums paid by Mortgagee for which Mortgagor is obligated to reimburse
Mortgagee pursuant to the terms of this Mortgage, shall be paid by Mortgagor to Mortgagee,
together with interest thereon from date of payment at the rate which is equal to the “Default
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Rate” of interest as defined under the Note, and any such sums and the interest thereon shall be
immediately due and payable and secured hereby, having the benefit of the lien hereby created as
a part thereof and with its priority, all without relief from valuation or appraisement laws.

7. Payment of Obligations. Mortgagor will pay all sums which if not paid may
result in the acquisition or creation of a lien prior to or of equal priority with or junior to the lien
of this Mortgage, or which may result in conferring upon a tenant of any part of the Mortgaged
Property a right to recover such sums as prepaid rent or as a credit or offset against any future
rental obligation. Mortgagor shall pay all operating costs and expenses of the Mortgaged
Property, shall keep the Mortgaged Property free from levy, attachment, mechanics’,
matrig'mens’ and other liens, including, without limitation, liens of any supplier, contractor,
subconractor, designer, engineer, architect, or vendor furnishing material or labor to any portion
of the Msrtgaged Property and shall pay when due all indebtedness which Mortgagee may
permit whicoinay be secured by mortgage, lien or charge on the Mortgaged Property.
Notwithstanding arything contained herein to the contrary, Mortgagor shall have the right to
contest in good faith by appropriate legal or other proceedings the validity or amount of any lien,
levy, or attachment impos=d upon all or any portion of the Mortgaged Property, provided that (a)
Mortgagor gives Mortgagée prior written notice of its intent to contest the same, (b) if requested
by Mortgagee, Mortgagor demonstrates to the reasonable satisfaction of Mortgagee that such
legal or other proceedings shali operate to prevent the sale of the Mortgaged Property (or any
portion thereof) to satisfy payment o the amount being contested prior to final determination of
such proceedings, (c) Mortgagor causes the title insurance company insuring the lien of this
Mortgage to provide to Mortgagee such affirmative coverages and endorsements as Mortgagee
may require to insure the priority of the lien of this Mortgage over the lien of any such lien, levy,
or attachment, and (d) if requested by Mortgagee; Mortgagor provides a sufficient undertaking as
may be required or permitted by law to accomplish'the discharge or release of any such lien,
levy, or attachment as to the Mortgaged Property. /Turthermore, Mortgagor consents to the
intervention by Mortgagee in any such judicial procceding if Mortgagee determines such
intervention is necessary or desirable to protect the interéet-of Mortgagee. In such event,
Mortgagor agrees to reimburse Mortgagee upon demand for aii r¢asonable attorneys’ fees, costs
and expenses incurred by Mortgagee in connection with its”intervention in such judicial
proceeding. Any such contest shall be prosecuted with due diligeace and Mortgagor shall
promptly after final determination thereof pay the amount of any such I'en, levy, or attachment
so determined, together with all interest and penalties which may be payakie-in connection
therewith. Notwithstanding these provisions, Mortgagor shall (and if Mortgago: shall fail so to
do, Mortgagee may but shall not be required to) pay any such lien, levy, or attachment
notwithstanding such contest if in the reasonable opinion of Mortgagee, the Mortgaged Property
shall be in jeopardy or in danger of being forfeited or foreclosed.

8. Estoppel Certificate. Mortgagor shall, within twenty (20) days after Mortgagee’s
request, furnish Mortgagee with a written statement, duly acknowledged by Mortgagor or a
property manager, setting forth the sums, according to Mortgagor’s books and records, secured
by the Loan Documents and any right of set-off, counterclaim or other defense which exists
against such sums and the Obligations.

9. Mortgagor and Lien Not Released. Without affecting the liability of Mortgagor or
any other person liable for the payment of the Indebtedness, and without affecting the lien or
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charge of this Mortgage as security for the payment of the Indebtedness, Mortgagee may from
time to time and without notice to any junior lien holder or holder of any right or other interest in
and to the Mortgaged Property: (a) release any person so liable; (b) waive or modify any
provision of this Mortgage or the other Loan Documents or grant other indulgences; (c) release
all or any part of the Mortgaged Property; (d) take additional security for any obligation herein
mentioned; (€} subordinate the lien or charge of this Mortgage; (f) consent to the granting of any
easement; or (g) consent to any map or plan of the Mortgaged Property.

10.  Transfer of Mortgaged Property by Mortgagor. Mortgagor shall not allow any
Transfer (as defined below) to occur except as expressly permitted pursuant to the Loan
Doruments. Mortgagor agrees that, in the event of any Transfer that is not expressly permitted
pursuari to the Loan Documents without the prior written consent of Mortgagee, Mortgagee
shall have ke absolute right, without prior demand or notice, to declare all of the Obligations
immediatcly-ie and payable. Consent to one Transfer shall not be deemed to be a waiver of the
right to require consent to future or successive Transfers. “Transfer” means:

(a)  any sale-transfer, conveyance, hypothecation, encumbrance, lease or vesting of
the Mortgaged Propeny nr any part thereof or interest therein to or in any person, whether
voluntary, involuntary, by cperztion of law, or otherwise, except the Permitted Exceptions (as
defined in the Loan Agreemerii);

(b)  any sale, transfer, 2ssignment, conveyance, hypothecation, encumbrance or
vesting of any general partnership interest in Mortgagor, or in any partner, member or
shareholder in Mortgagor, to or in any-rcwson (if Mortgagor or any partner, member or
shareholder in Mortgagor is a partnership) wizther voluntary, involuntary, by operation of law,
or otherwise;

(c) any sale, transfer, assignment, conveyance, hypothecation, encumbrance or
vesting of any membership interest in Mortgagor, or in any wartner, member or shareholder in
Mortgagor, to or in any person (if Mortgagor or any pariver, member or shareholder in
Mortgagor is a limited liability company) whether voluntary, invol:ntary, by operation of law, or
otherwise;

(d) (i) any sale, transfer, assignment, conveyance, hypothecatic -encumbrance or
vesting of any shares of stock in Mortgagor, or in any partner, member oy shareholder in
Mortgagor, to or in any person or (ii) any consolidation or merger of Mortgagor, or of any
partner, member or shareholder in Mortgagor, into or with any person (in eack o( (i) or (ii)
above, if Mortgagor or any partner, member or shareholder in Mortgagor is a corporation)
whether voluntary, involuntary, by operation of law, or otherwise; or

(e)  the execution of any agreements to do any of the foregoing,

11. Security Interest. Mortgagor hereby authorizes Mortgagee to file with any public
office or official (i) such financing statements covering the security interest of Mortgagee in the
Mortgaged Property and the Chattel Property and (ii) such amendment financing statements and
correction statements relating to any financing statement covering the security interest of
Mortgagee in the Mortgaged Property and the Chattel Property, as Mortgagee may deem
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necessary or advisable, at its reasonable discretion, to perfect its security interest. Such
financing statements, amendment financing statements and correction statements may be
unsigned or, if required to be signed by the applicable office with which Mortgagee intends to
file such financing statement, signed only by a representative of Mortgagee. To the full extent
Mortgagor may do so, Mortgagor agrees that Mortgagor will not at any time insist upon, plead,
claim or take the benefit or advantage of any law now or hereafter in force providing for any
damages, penalty or fee against Mortgagee for failure to furnish Mortgagor with any financing
statement filed by Mortgagee which relates to the Mortgaged Property and the Chattel Property.
Mortgagor, to the extent permitted by law, hereby waives and releases all rights to collect or
receive any damages, penalty or fee from Mortgagee for failure to furnish Mortgagor with any
finacicing statement filed by Mortgagee which relates to the Mortgaged Property and the Chattel
Property. Upon an Event of Default hereunder, Mortgagee, at its option and without notice or
demand, li2i! be entitled to enter upon the Mortgaged Property to take immediate possession of
the Chattél Praperty or to render the same unusable. Upon request, Mortgagor shall assemble
and make the Chatizl Property available to Mortgagee at a place to be designated by Mortgagee
which is reasonably convenient to both parties. Upon repossession, Mortgagee may propose to
retain the Chatiel Prozeity in partial satisfaction of the indebtedness of Mortgagor secured
hereby or sell all or any portion of the Chattel Property at public or private sale in accordance
with the Uniform Commercial Code as adopted in Illinois or any other applicable statute. In the
further event that Mortgagee shall dispose of any or all of the Chattel Property after an Event of
Default, the proceeds of disposition. shall be first applied in the following order: (a) to the
reasonable expenses of retaking, holling. preparing for sale, selling and the like, (b) to the
reasonable attorneys' fees and legal expenses incurred by Mortgagee, and (c) to the satisfaction
of the indebtedness secured hereby. Mortgiger agrees to release and hold harmless Mortgagee
from any and all claims arising out of the reposesaion of the Chattel Property. In the event of a
proposed sale of all or any part of the Chattel Proparty, notification shall be given to Mortgagor
at least ten (10) days prior thereto. From time to time :pon the request of Mortgagee, Mortgagor
shall furnish to Mortgagee a current detailed written list of all of the Chattel Property.
Mortgagor shall give prior written notice to Mortgagee~of any transfer, sale, pledge,
encumbrance, assignment or any other process or action teker or pending, voluntary or
involuntary, whereby a third party is to obtain or is attempting « obtain possession of or any
interest in any of the Chattel Property, except in connection with the sale of inventory in the
ordinary course of business or disposal of any obsolete equipment for fair mirket value. To the
extent that the Uniform Commercial Code does not apply to any item of the _hattel Property, it
is the intention of this Mortgage that Mortgagee has a common law pledge 2id/or collateral
assignment of such item of Chattel Property.

12, Fixture Filing. This Mortgage is to be recorded in the real estate records in the
Recorder's office of the county in which the Mortgaged Property is located. THIS MORTGAGE
SHALL CONSTITUTE A FIXTURE FILING AND FINANCING STATEMENT TO THE
EXTENT PERMITTED UNDER THE UNIFORM COMMERCIAL CODE AS ADOPTED IN
ILLINOIS AS TO ALL FIXTURES OWNED BY MORTGAGOR ACTUALLY OR
CONSTRUCTIVELY ATTACHED TO THE MORTGAGED PROPERTY. In connection
therewith, (i) Mortgagor shall be deemed the “debtor”; (ii) Mortgagee shall be deemed the
“secured party”; (iii) this Mortgage covers goods which are or are to become fixtures; (iv) the
name of the record owner of the Real Estate is the Mortgagor; (v) the names and addresses of the
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secured party (Mortgagee) and the debtor (Mortgagor) are set forth in the opening paragraph of
this Mortgage; and (vi) the state of organization and the state organizational identification
number of Mortgagor, if any, are as set forth in the next paragraph of this Mortgage.

13.  State of Organization. Mortgagor covenants and warrants to Mortgagee that; (i)
Mortgagor is a limited liability company duly organized in the State of California and is
authorized to do business in the State of Illinois, (ii) Mortgagor shall continue to maintain its
existence in good standing under the laws of the state of its incorporation or organization, as the
case may be, at all times, (iii) Mortgagor’s correct legal name is Domus Res, LLC, a California
limited liability company, and such legal name is correctly reflected in the records of the State of
Illircis. (iv) Mortgagor shall not change its legal name without providing Mortgagee with not
less thza sixty (60) days prior written notice, (v) Mortgagor shall not voluntarily or involuntarily
dissolve, <pacel or terminate its legal existence or change the state of its incorporation or
organizatios, o5 the case may be, (vi) Mortgagor’s state organizational identification number in
the state of Itlinuis.ds 201416010362 and (vii) Mortgagor’s federal tax identification number is
610-10-2599. Moitg.agor shall maintain all of Mortgagor's records regarding the Chattel Property
at its principal office identified in the opening paragraph of this Mortgage.

14. Continuing Lien." This Mortgage creates a continuing lien to secure the full and
final payment of the Note and tne performance of the other obligations of Mortgagor under this
Mortgage or under any other se~v:ity documents or agreements executed by Mortgagor in
connection with the indebtedness secued hereby.

15.  Events of Default. The occuicer.ce of an “Event of Default” under and as defined
in the Note, the Loan Agreement or any oth¢risan Document shall constitute an “Event of
Default” under this Mortgage, including but not lintécd to, a Transfer in violation of Section 11
herein.

Upon the occurrence and during the continuation of sp-Event of Default, at the option of
Mortgagee, the Indebtedness shall become immediately duc sid payable without notice to
Mortgagor and Mortgagee shall be entitled to all of the rights and t:médies provided in the Loan
Documents or at law or in equity. Each remedy provided in the Loar Documents, is distinct and
cumulative to all other rights or remedies under the Loan Documents, or ifforded by law or
equity, and may be exercised concurrently, independently, or successiveiy.-in any order
whatsoever.

Notwithstanding anything expressed or implied in this Section to the contrary, if
Mortgagee is prevented or prohibited by any applicable provision of the United States
Bankruptcy Code (“Bankruptcy Code”) or other applicable law from giving Mortgagor a notice
of default hereunder, then no notice of a default shall be given to Mortgagor and any requirement
that notice of a default must be given in order for an Event of Default to have occurred hereunder
shall be deemed eliminated. With respect to any default for which this Section provides that
notice shall be given, any applicable cure period following such notice shall run from the
occurrence of the event or condition of default rather than from the date of notice.
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16.  Specific Remedies. Upon the occurrence of an Event of Default, in addition to all
other rights and remedies available to Mortgagee at law or in equity, Mortgagee shall be entitled
to exercise any and all of the following rights and remedies:

a. Mortgagee may declare any or all of the indebtedness secured hereby to be
immediately due and payable without notice or demand;

b. Mortgagee, at its option, may proceed to foreclose this Mortgage, in one or
several concurrent or consecutive proceedings, without relief from valuation and
appraisement laws and/or exercise any right, power or remedy provided in this Mortgage or
amy of the other Loan Documents in accordance with the Illinois Mortgage Foreclosure Act
(Chapter 735, Sections 5/15-1101 et seq., lllinois Compiled Statutes) (as may be amended
froirtime to time, the “Act™).;

(2 At any time during the existence of any such Event of Default, Mortgagee
shall be eniitied to enter into possession of the Mortgaged Property and to collect the rents,
issues and profits thereof, accrued and to accrue, and to apply the same on any indebtedness
secured hereby {with_application against the various obligations constituting the
indebtedness secured heieby in such manner and amounts as Mortgagee, in its sole
discretion, may determin):

d. To the extent pzrmitted by applicable law, Mortgagee shall be entitled to
the appointment of a receiver in any court of competent jurisdiction for all or any part of the
Mortgaged Property and the Chattel Froperty, and the proceeds, issues and profits thereof,
with the rights and powers referenced hérain and such other rights and powers as the
court making such appointment shall confe:, such powers shall include without limitation
the power to collect such rents, issues and protit:.“Mortgagor hereby waives (i) notice of the
exercise by Mortgagee of its right to obtain the apipoiatment of such receiver and (ii) the
posting of any bond by Mortgagee in connection with-ihe appointment of such receiver.
Mortgagor hereby consents to the appointment of such teCeiver and shall not oppose any
such appointment. Such receiver shall have all powe's and duties prescribed by
applicable law, all other powers which are necessary or usial in such cases for the
protection, possession, control, management and operation of the Mor:gaged Property and
the Chattel Property;

e. Mortgagee may order an appraisal and an environmental site assessment of
the Mortgaged Property and Chattel Property, to be in such form and scope and to be
performed by an appraiser and engineer, as applicable, as Mortgagee may choose in its sole
discretion. All costs and expenses of such appraisal and environmental site assessment shall
be immediately paid by Mortgagor upon demand by Mortgagee and such amounts shall be
added to the indebtedness secured hereby; and

f. In addition to the rights available to a mortgagee of real property,
Mortgagee shall also have all the rights, remedies and recourse available to a secured
party under the Uniform Commercial Code as adopted in the State in which the
Mortgaged Property is located, including the right to proceed under the provisions of the
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Uniform Commercial Code governing default as to any property which is subject to the
security interest created by the Mortgage or to proceed as to such personal property in
accordance with the procedures and remedies available pursuant to a foreclosure of real
cstate.

All of such rights and remedies shall be cumulative, and the exercise of any one or more of them
shall not constitute an election of remedies.

17, Security Agreement.

1) This Mortgage shall constitute a “security agreement” pursuant to the Uniform
Commcreial Code (“UCC”) for any portion of the Mortgaged Property now owned or hereafter
acquirea Uy Mortgagor, including, without limitation, any trustee receipts, which, under
applicabl¢ iav may be subject to a security interest pursuant to the UCC (such portion of the
Mortgaged Proreriy is hereinafter called the “Personal Property”), and Mortgagor hereby
grants to Mortgagee-a security interest in the Personal Property. Any reproduction of this
Mortgage or of any otner security agreement or financing statement shall be sufficient as a
financing statement. In-addition, Mortgagee shall have all of the rights and remedies of a
secured party under the UCC as well as other rights and remedies available at law or in equity.

b) Mortgagor agrees 1o reliver to Mortgagee any financing statements and further
assurances, as well as extensions, renewals and amendments thereof, and reproductions of this
Mortgage in such form as Mortgagee miy rvasonably require to perfect a security interest with
respect to the Personal Property. Mortgagor hereby authorizes and empowers Mortgagee to
execute and file all financing statements and efilings and continuations thereof as Mortgagee
deems necessary or advisable to create, preserve and protect such lien. Mortgagor shall pay all
costs of filing such financing statements and any exienisions, renewals, amendments and releases
thereof, and shall pay all reasonable costs and expenses of\any record searches for financing
statements as Mortgagee may reasonably require. Withou! limitation of the foregoing, if an
Event of Default occurs and is continuing, Mortgagee shall be extitled immediately to exercise
all remedies available to it under the UCC. Mortgagor’s (Debtor’s) principal place of business is
at the address set forth in the first paragraph of this Mortgage. Mcrigagee’s (Secured Party’s)
principal place of business is at the address set forth in first paragraph of this Mortgage.

c) Any party to any contract subject to the security interest granied herein shall be
entitled to rely on the rights of Mortgagee without the necessity of any further noticzor action by
Mortgagor. Mortgagee shall not by reason of this Mortgage or the exercise of any right granted
hereby be obligated to perform any obligation of Mortgagor with respect to any portion of the
Personal Property nor shall Mortgagee be responsible for any act committed by Mortgagor, or
any breach or failure to perform by Mortgagor with respect to any portion of the Personal
Property.

d) Mortgagor shall not, without the prior written consent of Mortgagee, sell, assign,
transfer, encumber, remove or permit to be removed from the Mortgaged Property any of the
Personal Property, other than the sale, assignment, transfer or consumption of inventory in the
ordinary course of business or in connection with the renovation and rehabilitation of the
Improvements as contemplated or permitted by the Loan Agreement. So long as no Event of
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Default exists, Mortgagor may sell or otherwise dispose of the Personal Property when obsolete,
worn out, inadequate or unserviceable, but only upon replacing the same with other Personal
Property at least equal in value and utility to the disposed Personal Property; provided, further,
so long as no Event of Default exists, Mortgagor may sell or otherwisc dispose of Personal
Property that is unnecessary for use in the operation of the Mortgaged Property, and in such
event, Mortgagor shall not be obligated to substitute or replace Personal Property unnecessary
for use in the operation of the Mortgaged Property, as determined by Mortgagor in their
rcasonable business judgment. Any replacement or substituted Personal Property shall be
subject to the security interest granted herein.

e) To the extent permitted by law, Mortgagor and Mortgagee agree that with respect
to all 1t2ms of Personal Property which are or will become fixtures on the Real Estate, this
Mortgage, uvon recording or registration in the real estate records of the proper office, shall
constitute-« “xture filing” within the meaning of Sections 9.1-102(a) (40) and 9.1-502 of the
UCC. Mortgagurs the record owner of the Real Estate.

f) The information contained in this Section is provided in order that this Mortgage
shall comply with the requiiements of the Uniform Commercial Code as presently in effect in the
State of [llinois for mortgages 1, be effective as financing statements filed as a fixture filing.

g) Upon the occunsine, of an Event of Default under this Mortgage, the Loan
Agreement or any other Loan Docun:ent, Mortgagee, pursuant to the appropriate provisions of
the UCC, shall have an option to proceed with respect to the Personal Property in accordance
with its rights, powers and remedies with sesrect to such real property, in which event the default
provisions of the UCC shall not apply. The parties agree that if Mortgagee shall elect to proceed
with respect to any portion of the Personal Progeity, five (5) days’ notice of the sale of the
Personal Property shall be reasonable notice. Th reasonable expenses of retaking, holding,
preparing for sale, selling and the like incurred by Mortgaszce shall include, but not be limited to,

-

attorneys’ fees, costs and expenses, and other expenses incurres by Mortgagee.

18.  Assignment of Rents. As further security for the mayment of the Indebtedness,
Mortgagor hereby transfers, assigns, and conveys unto Mortgagee leases and similar
arrangements, and all rents, incomes and profits issuing or to hereafter-issue from said real
property (“Rents”); provided, however, so long as there shall not have ocovrred an Event of
Default, Mortgagor shall have the right to collect all Rents, and shall hold the same, in trust, to
be applied first to the payment of all impositions, levies, taxes, assessments ard bther charges
upon the Mortgaged Property, second to maintenance of insurance policies upon tae Mortgaged
Property required hereby, third to the expenses of Mortgaged Property operations, including
maintenance and repairs required hereby, fourth to the payment of that portion of the
Indebtedness then due and payable, and fifth, the balance, if any, to or as directed by Mortgagor.
If an Event of Default has occurred, Mortgagor’s right to collect and secure the Rents shall
automatically cease and Mortgagee shall have the sole right, with or without taking possession of
the Mortgaged Property to collect all Rents. :

Mortgagor acknowledges and agrees that, other than as approved in writing by

Mortgagee, all Leases shall be subordinate to this Mortgage, as this Mortgage may be amended
from time to time, unless Mortgagee shall specify otherwise at any time during the term of this
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Mortgage. Each Lease exccuted subsequent to the recording of this Mortgage shall contain a
provision permitting Mortgagee to notify the tenant at any time that the Lease will be prior to the
Mortgage. Mortgagee shall be a third party beneficiary of all attornment provisions contained in
all Leases executed subsequent to this Mortgage. All tenants who execute leases or lease
amendments subsequent to the date of recording of this Mortgage shall be bound by the terms of
this provision.

Mortgagor shall not be authorized to enter into any lease of the Mortgaged Property
without Mortgagee’s prior written consent; provided, Lender will not unreasonably withhold,
condition or delay its approval of any proposed lease so long as (i) the proposed tenant is
reasznably acceptable to Lender and (i) the terms and conditions of the proposed lease are
consisteqt with the then prevailing market terms. Lender will use commercially reasonable
efforts tb respond to Borrower’s request for approval of a proposed lease within ten (10) days
following Recrawer’s delivery of written request for approval, which request shall include the
identification or-¢the property to be leased, the proposed tenant, credit information for the
proposed tenant aid a copy of the proposed lease.

The foregoing essignment transfers to Mortgagee all of Mortgagor’s right, title, and
interest in any security deposis, provided that Mortgagor shall have the right to retain the
security deposit so long as there is no Event of Default under this Mortgage or the Loan
Documents. Mortgagee shall have n cbligation to any tenant with respect to its security deposit
unless and until Mortgagee comes intu possession and control of the deposit.

Mortgagor acknowledges that Mortgsgee has taken all actions necessary to obtain, and
that upon recordation of this Mortgage, Muifgagee shall have, to the extent permitted under
applicable law, a valid and fully perfected, first pitority, present assignment of the Rents arising
out of the Leases and all security for such Leases’ Mortgagor acknowledges and agrees that
upon recordation of this Mortgage, Mortgagee’s interest ir-ie Rents shall be deemed to be fully
perfected, and enforced as to Mortgagor and all third parties “including, without limitation, any
subsequently appointed trustee in any case under the Bankruptoy Code, without the necessity of
commencing a foreclosure action with respect to this Mortgage, néeking formal demand for the
Rents, obtaining the appointment of a receiver or taking any other affirmative action.

Mortgagor and Mortgagee agree that (a)this Mortgage shall coistitute a “security
agreement” for the purposes of Section 552(b) of the Bankruptcy Code, (b) the security interest
created by this Mortgage extends to property of Mortgagor acquired before the'commencement
of a case in bankruptcy and to all amounts paid as Rents and (c) such security initerest shall
extend to all Rents acquired by the estate after the commencement of any case in bankruptcy.

19.  Terms. The term “Mortgagor” as used herein shall mean and include all and
cach of the individuals, partnerships, corporations or other legal entities or persons executing this
Mortgage. The number and gender of pronouns used in referring to Mortgagor shall be
construed to mean and correspond with the number and gender of the individuals, partnerships,
corporations or other legal entities or persons executing this Mortgage as Mortgagor. The term
“Mortgagee” as used herein shall mean and include any legal owner, holder, assignee or pledgee
of any of the Indebtedness secured hereby. The terms used to designate Mortgagee and
Mortgagor shall be deemed to include the respective heirs, legal representatives, successors and
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assigns of such parties. References to the plural of any term which is defined in the singular will
be deemed to be references to the defined term. References to the singular of any term which is
defined in the plural will be deemed to be references to the defined term.

20.  Fees and Costs. Mortgagor shall pay to Mortgagee, or its legal representatives,
successors and assigns, the costs and expenses, including but not limited to reasonable attorneys'
fees and legal expenses, incurred by Mortgagee in the exercise of any right or remedy available
to it under this Mortgage, whether or not suit is commenced, including without limitation,
reasonable attorneys' fees and legal expenses incurred in connection with any bankruptcy,
reorganization, receivership or other proceeding affecting creditor’s rights and involving a claim
undze this Mortgage or any document executed in connection herewith, which fees and costs
shall bz an additional lien and security interest against the Mortgaged Property and the Chattel
Property a:d shall be secured hereby. In addition, Mortgagor shall pay to Mortgagee, or its legal
representativce,  successors and assigns, reasonable attorneys' fees, any sums expended for
obtaining title repors for the Mortgaged Property, for title searches, or for title insurance, and all
other costs incuried in any action to foreclose this Mortgage, or for the cure of an Event of
Default, which fees a7d, costs shall be an additional lien and security interest against the
Mortgaged Property and the Chattel Property and shall be secured hereby.

21.  Rights Cumulative’ In addition to the rights, powers and remedies herein
expressly conferred upon Mortgagee, Mortgagee shall be entitled to exercise all rights, powers
and remedies available to Mortgagee by law or at equity. Each right, power or remedy herein
expressly conferred upon Mortgagee is ¢ imulative and in addition to every other right, power or
remedy, express or implied, now or hereafte’ arising, available to Mortgagee, at law or in equity,
or under any other agreement, and each and evelv right, power and remedy herein set forth or
otherwise so existing may be exercised from time 10-{ime as often and in such order as may be
deemed expedient by Mortgagee and shall not be a wsiver of the right to exercise at any time
thereafter any other right, power or remedy.

22.  Compliance with Illinois Mortgage Foreclosure L.2w,.~Where any provision of this

Mortgage or the other Loan Documents is inconsistent with a1y ‘provision of Illinois law
regulating the creation, perfection, enforcement or priority of a lien ¢r security interest in real or
personal property (such laws as amended, modified and/or recodified (ron. time to time, are
collectively referred to herein as the “Applicable Law”), the provisions of #ie #pplicable Law
shall take precedence over the provisions of this Mortgage, but shall not invalidate or render
unenforceable any other provisions of this Mortgage that can be construed in a mani=i consistent
with the Applicable Law. Conversely, if any provision of this Mortgage shall grant to
Mortgagee any rights or remedies upon an Event of Default which is more limited than the rights
that would otherwise be vested in Mortgagee under the Applicable Law in the absence of said
provision, Mortgagee shall be vested with the rights granted under the Applicable Law to the
fullest extent not prohibited by the Applicable Law. If any provision of this Mortgage shall grant
to Mortgagee (including Mortgagee acting as a mortgagee-in-possession) or a receiver appointed
pursuant to the provisions of this Mortgage or any of the other Loan Documents any powers,
rights or remedies prior to, upon or following the occurrence of an Event of Default which are
more limited than the powers, rights or remedies that would otherwise be vested in Mortgagee or
in such receiver under the Applicable Law in the absence of said provision, Mortgagee and such
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receiver shall be vested with the powers, rights and remedies granted under the Applicable Law
to the full extent permitted by law. Without limiting the generality of the foregoing, all expenses
incurred by the Lender which are of the type referred to in Section 5/15-1510 or 5/15-1512 of the
Act, whether incurred before or after any decree or judgment of foreclosure, and whether or not
enumerated in this Mortgage, shall be added to the Indebtedness and/or by the judgment of
foreclosure. The proceeds of any foreclosure sale of the Real Estate shall be distributed and
applied in accordance with the Act and, unless otherwise specified therein, in such order as the
Lender may determine in its sole and absolute discretion..

23.  Exercise of Rights. No failure by Mortgagee in the exercise of any of its rights
undse this Mortgage shall preclude Mortgagee from the exercise thereof in the event of any
subsearicint Event of Default, and no delay by Mortgagee in the exercise of its rights under this
Mortgage sball preclude Mortgagee from the exercise thereof so long as an Event of Default
exist. Merigazee may enforce any one or more of its rights or remedies hereunder successively
or concurrently.

24, Additiorai, Assurances, Mortgagor agrees upon the request by Mortgagee to
execute and deliver suchi further instruments, deeds and assurances including financing
statements under the Unifcrm ‘Commercial Code and will do such further acts as may be
necessary or proper to carry out more effectively the purposes of this Mortgage and without
limiting the foregoing, to make sibizni to the lien hereof any property agreed to be subjected
hereto or covered by the granting clavse hereof, or intended so to be. Mortgagor agrees to pay
any recording fees, filing fees, note taxes, mcrtgage registry taxes or other charges arising out of
or incident to the filing or recording of this Mortgage and such further assurances and
instruments.

25.  Extension of Time and Other Acts of Mortgagee. Mortgagee, at its option, may
(i) extend the time for the payment of the indebtedness secured hereby, (if) reduce the payments
thereon, (iii) accept a renewal note or notes therefore, (1v)grant any release, with or without
consideration, of the whole or any part of the security for the payment of the indebtedness
secured hereby or the release of any person, party or entity fiiable for payment of said
indebtedness, or (v) amend or modify in any respect any of the terms)and provisions hereof, of
this Mortgage, the Note (including substitution of another note) or of any/other Loan Documents
(as defined herein), without the consent of any endorser or guarantor and witlic"it.the consent of
Mortgagor if Mortgagor has conveyed title to the Mortgaged Property, and any such extension,
reduction or renewal shall not affect the priority of this Mortgage or impair the secusiy hereof in
any manner whatsoever, or release, discharge or affect in any manner the primary liability of
Mortgagor or any endorser or guarantor to Mortgagee.

26.  Partial Release and Additional Sccurity. Any part of the Mortgaged Property and
the Chattel Property covered by this Mortgage may be released by Mortgagee without affecting
the lien and security interest hereby granted as to the remainder, and the security of this
Mortgage shall not affect or be affected by any other security for the indebtedness secured
hereby nor shall the taking of additional security release or impair the security hereof or liability
for the indebtedness secured hereby in any manner whatsoever.
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27, Waiver of Certain Rights by Mortgagor. Mortgagor for itself and its heirs,
devisees, representatives, successors and assigns, and for any and all persons ever claiming any
interest in the Mortgaged Property through Mortgagor, hereby waives, releases and relinquishes,
to the full extent permitted by law, each of the following:

a. any right or claim of right to cause a marshalling of Mortgagor's assets or
to cause Mortgagee to proceed against any of the security for the indebtedness secured
hereby before proceeding under this Mortgage against Mortgagor and Mortgagor hereby
agrees that any court having jurisdiction to foreclose the lien of this Mortgage may order
the Mortgaged Property sold as an entirety;

b. the benefit of all laws now or hereafter existing providing for any
aprerisement before sale of any portion of the Mortgaged Property;

c the benefit of all laws now or hereafter existing providing for the
extension of time for the enforcement of the collection of the Note or the debt evidenced

thereby or creatiuy or extending a period of redemption from any sale made in collecting
said debt;

d. all rights of redemption, valuation, appraisement, stay of execution and
notice of election to matur¢ ov declare due the whole of the indebtedness secured hereby
in the event of foreclosure of ttis Mortgage; and

e. All rights of dower, (curtesy, and homestead in and to the Mortgaged
Property.

f. any and all rights of reinstateme~tand redemption, if any, under any order
or decree of foreclosure of this Mortgage, on its ov/n bzhalf and on behalf of each and
every person, it being the intent hereof that any and al! such rights of reinstatement and
redemption of the Mortgagor and of all other persons arc 2iid shall be deemed to be
hereby waived to the full extent permitted by the provisions of filinois Compiled Statutes
735 ILCS 5/15-1601 or other applicable law or replacement statutes

To the full extent Mortgagor may do so, Mortgagor agrees that Mortgagor w1i! ot at any time
insist upon, plead, claim or take the benefit or advantage of any law now or Yeceafter in force
providing for any appraisement, valuation, stay, extension or redemption. Mortgagar agrees that
any payments required to be made hereunder shall become due on demand and Mortgagor
expressly waives and relinquishes all rights and remedies (including any rights of subrogation)
accorded by applicable law to indemnitors or guarantors.

28.  Waiver of Marshalling Assets. Mortgagor hereby waives, releases and
relinquishes any right or claim of right to cause a marshalling of Mortgagor's assets or to cause
Mortgagee to proceed against any of the security for the indebtedness secured hereby before
proceeding under this Mortgage against Mortgagor and Mortgagor hereby agrees that any court
having jurisdiction to foreclose the lien of this Mortgage may order the Mortgaged Property sold
as an entirety. Mortgagor hereby waives and releases the benefit of all laws now or hereafter
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existing providing for (i) any appraisement before sale of any portion of the Mortgaged Property
and (ii) the extension of time for the enforcement of the collection of the Note or the debt
evidenced thereby or creating or extending a period of redemption from any sale made in
collecting said debt. Mortgagor and Mortgagor’s heirs, devisees, representatives, successors and
assigns, and for any and all persons ever claiming any interest in the Mortgaged Property, to the
extent permitted by law, hereby waives and releases all rights of redemption, valuation,
appraisement, stay of execution and notice of election to mature or declare due the whole of the
secured indebtedness in the event of foreclosure of this Mortgage.

29.  Waiver of Right to Trial by Jury. Mortgagor hereby agrees that any suit, action or
proceeding, whether a claim or counterclaim, brought or instituted by any party on or with
respect 1o this Mortgage or any other document executed in connection herewith or which in any
way relates, directly or indirectly to the Loan Agreement or any event, transaction or occurrence
arising out'si-or in any way connected with this Mortgage or the dealings of the parties with
respect theretv, shizll be tried only by a court and not by a jury. MORTGAGOR, AND
MORTGAGEE 8Y -ACCEPTANCE HEREOQOF, HEREBY EXPRESSLY WAIVE ANY
RIGHT TO A TRIAL BY JURY IN ANY SUCH SUIT, ACTION OR PROCEEDING.
Mortgagor acknowledges that Mortgagor may have a right to a trial by jury in any such suit,
action or proceeding and that Mortgagor hereby is knowingly, intentionally and voluntarily
waiving any such right. Mor/gagor further acknowledges and agrees that this paragraph is
material to this Mortgage and thit idecquate consideration has been given by Mortgagee and
received by Mortgagor in exchange for the waiver made by Mortgagor pursuant to this

paragraph.

30.  Waivers by any Guarantor. Mritzagor acknowledges and agrees that if any
guaranty is executed by Mortgagor in connectior with or related to this Mortgage, then all
waivers by Mortgagor contained in any such guaranty-shall be and hereby are incorporated by
reference into this Mortgage.

31.  Successors and Assigns. The covenants, conditioss and agreements contained in
this Mortgage shall bind, and the benefits thereof shall inure to, Mortgagor and Mortgagee, their
respective successors, assigns, heirs and legal representatives. In the event the ownership of the
Mortgaged Property, or any part thereof, becomes vested in a person or jpersons other than
Mortgagor, and Mortgagee does not exercise the option reserved to it hereunder i accelerate the
indebtedness secured hereby in the event of alienation of all or any part ci ihe Mortgaged
Property, Mortgagee may deal with successor or successors in interest with refictence to this
Mortgage and the indebtedness secured hereby in the same manner as with Mortgagor, without
in any manner vitiating or discharging Mortgagor's liability hereunder, or upon the indebtedness
hereby secured.

32.  No Agricultural Use. Mortgagor covenants that the Mortgaged Property and
Chattel Property shall not be used for either agricultural or farming purposes.

33.  Merger. Inthe event Mortgagee acquires any other estate, or any other lien, in the

Mortgaged Property, no merger shall occur as a result thereof unless Mortgagee consents to a
merger in writing,
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34.  Release of Mortgage. When all of the indebtedness secured hereby has been paid
and all obligations of Mortgagee to advance any further credit to Mortgagor have been
terminated, Mortgagee shall release this Mortgage of record. Mortgagor agrees to reimburse
Mortgagee for all reasonable costs and expense incurred by Mortgagee in connection with the
preparation and recording of such release and, if required by Mortgagee, shall pay such
anticipated release expenses in advance.

35,  Notices. Any written notice required or permitted hereunder shall be deemed
effective when (a) sent by an overnight carrier which provides for return receipt or (b) mailed by
certilies! United States mail, postage prepaid with return receipt requested, to the applicable
address specified in the recitals hereof or at such other address as Mortgagor or Mortgagee may
from tinie{c-time specify by notice hereunder. Any notice may be given on behalf of Mortgagee
or Mortgage: Yy, such party’s legal counsel. Any notice required to be given by Mortgagee of a
sale, lease or otlier disposition of the collateral or any other intended action by Mortgagee,
deposited in the United States mail, postage prepaid, duly addressed as specified above no less
than ten (10) days prior to such proposed action or if sent by overnight carrier no less than five
(5) days prior to such preposed action, shall constitute commercially reasonable and fair notice
to Mortgagor of same. Notwithstanding the foregoing, notices shall be given under this
Mortgage in conformity with ihe terms and conditions of the Note and in conformity with
applicable law.

36.  Invalidity of Any Provision. It is the intent of this Mortgage to confer to
Mortgagee the rights and benefits hereunder to the full extent allowable by law. If any provision
(or a portion thereof) of this Mortgage or of an siher document executed in connection herewith
is held invalid or unenforceable or the application tiizécof to any person or circumstance shall to
any extent be invalid or unenforceable (each such r*svision, or applicable portion thereof, is
herein referred to as an “Invalid Provision™), then (i) the 12mainder of this Mortgage, or the
application of such Invalid Provision to any other person or-circumstance, shall be valid and
enforceable to the fullest extent permitted by law, (ii) the Invaiia Fievision shall be deemed to be
severable in such instance, and (i) Mortgagor and Mortgagee shall negotiate an equitable
adjustment in the provisions of the same in order to effect, to the max’mum extent permitted by
law, the purpose of this Mortgage.

37.  Submission To Jurisdiction. Mortgagor irrevocably agrecs-ihat any suit,
action or other legal proceeding arising directly, indirectly or otherwise in corueztion with,
out of, related to or from the Note, this Mortgage or any of the other Loan Documents may
be brought in a court located within the State in which the Mortgaged Property is located,
where the real estate encumbered by this Mortgage is located. Mortgagor irrevocably (i)
consents and submits to the jurisdiction of any local, state or federal court located within
the State in which the Mortgaged Property is located, (ii) waives any objection which
Mortgagor may have to the laying of venue in any suit, action or proceeding in any such
courts, and (iii) waives any claim that any such suit, action or proceeding has been brought
in an inconvenient forum. Notwithstanding anything contained in this paragraph to the
contrary, Mortgagee shall have the right to commence and litigate any suit, action or
proceeding against Mortgagor or any property of Mortgagor in any court of any other
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appropriate jurisdiction. Nothing herein shall be deemed to limit any rights, powers or
privileges which Mortgagee may have pursuant to any law of the United States of America
or any rule, regulation or order of any department or agency thereof and nothing herein
shall be deemed to make unlawful any transaction or conduct by Mortgagee which is lawful
pursuant to, or which is permitted by, any of the foregoing.

38.  Governing Law. This Mortgage shall be governed by and construed in
accordance with the laws of the State of lllinois, notwithstanding that Illinois conflicts of law
rules might otherwise require the substantive rules of law of another jurisdiction to apply

39.  Captions. The captions or headings herein have been inserted solely for the
convenicnce of reference and in no way define or limit the scope, intent or substance of any
provision cf this Mortgage. Whenever the context requires or permits the singular shall include
the plural;"th< plural shall include the singular and the masculine, feminine and neuter shall be
freely interchangzable.

40.  Release, ~Jpon payment of all sums secured by this Mortgage, Mortgagee shall
release this Mortgage. viortgagor shall pay Mortgagee’s reasonable costs incurred in releasing
this Mortgage and any financing statements related hereto.

41.  Non-Owner Occuriec. - Mortgagor hereby represents and warrants that the
Mortgaged Property is not his/her current principal residence, and hereby covenant that during
the term of the Loan, Mortgagor shall dever make the Mortgaged Property his/her principal
residence. Mortgagor acknowledges that ivinrtzagee would not have entered into the transaction
contemplated by the Note if Mortgagor occupied the Property or intended to occupy the Property
as their principal residence. In the event Mortgagor.occupies the Mortgaged Property as their
principal residence at any time during the term of th¢ I.ean, such action shall cause an immediate
Event of Default and the Indebtedness shall be immediatel; dve and payable.

Mortgagor Initials

42.  Interest Adjustments; Additional Interest. The lien of “this Mortgage, as to
principal and adjusted interest and accrued and deferred interest, all pursuant t the Note and the

Loan Documents shall at all times be on a parity with the lien of this Mortgap< as to principal
and interest at the date of execution of the Note, the Loan Documents and this Mertpsge.

43.  Incorporation by Reference. All of the terms, covenants and conditions
contained in the Note and the Loan Agreement are hereby made a part of this Mortgage to the
same extent and with the same force as if they were fully set forth herein. All initially
capitalized terms used in this Mortgage without being defined herein shall have the meanings
assigned in the Note or the Loan Agreement, as the case may be. The Recitals to this Mortgage
are hereby made a part of this Mortgage to the same extent and with the same force as if they
were fully set forth herein.
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IN WITNESS WHEREOF, Mortgagor has caused this Mortgage to be executed and
delivered effective as of the date first above written.

MORTGAGOR: Domus Res, LLC,
a California limited liability company

By: WRA Domus Fund, L.P,,
a Delaware limited partnership
Its: Manager

By: WRA MGMT, LLC,
a California limited liability company
Its: General Partner

By: West Realty Advisors, LLC,
a California limited liability company

Its: Autho%
By:

Erika Lentz, Authorized Sié;l__atory

STATE OF&LI; &,9‘ )

) SS:
COUNTY O )

otary Pyblic in and for saiu County agd State, personally appeared
the :-/cf fjamQS %g ” s a
who, after having beeryduly swuir, acknowledged the execution of the

foregoing Mortgage fof and on behalf of such entity.

Before me, a

Witness my hand and Notarial Seal thi}ZL day of August, 2014, ;-

Notary Publiz
) Notary

(Kﬁufm 126

My commission expires: My County of residence:

50/25//5 —Qm /).'z-jlp

—

[ k.~ MICHAEL KEVIN REED
VLB COMM. #1995402 2
i v msr:n%-&ﬂyma 3
: AL 2
‘v.";;.“,?‘/ Comm. Expires Oct. 26, 201

3
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EXHIBIT A

LEGAL DESCRIPTION OF REAL ESTATE

THE NORTH 33 FEET OF LOT 74 IN TODD'S SUBDIVISION OF THE NORTH 1/2 OF THE
SOUTH 1/2 OF THE EAST 1/2 OF THE NORTHEAST 1/4 OF SECTION 5, TOWNSHIP 39
NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.
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