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THIS INSTRUMENT PREPARED BY:

Geraci Law Firm
90 Discovery
Irvine, California 92618

WHEN RECORDED, RETURN TO:

Wilshire Quinn Income Fund REIT, LLC, a Delaware
limited liability company

2550 Fifth Avenue, Suite 1070

San Diego, Califomia 92103

Property ID No.: 0194 21 0010
Title Insurer: Sutton Land Title Agency as agent for First
American Title Insurance Company

ASSIGNMENT OF DEED OF TRUST

For value received, Wilshire Quinn Income Fund LLC, a California limited liability company (CFL License
No. 603J060), having an address at 2550 Fifth Avenue, Suite 1070, San Diego, California 92103
(“Assignor”), hereby grants, assigns and transfers to Wilshire Quinn Income Fund REIT, LLC, a Delaware
limited liability company, having an address of 2550 Fifth Avenue, Suite 1070, San Diego, California 92103
(“Assignee™), all of the undersigned’s rights, title and interest in and to that certain Deed of Trust,
Assignment of Leases and Rents, Fixture Filing, and Security Agreement, together with that certain Secured
Note in the amount of $2,000,000.00, each dated February 1, 2023, executed by 1198 Windrock LLC, a
Virginia limited liability company (“Borrower”), in favor of Wilshire Quinn Income Fund LLC, a
California limited liability company (CFL License No. 603J060), recording concurrently herewith (the
“Deed of Trust™), against:

The real property located in the City of McLean, County of Fairfax, Commonwealth of Virginia, described
as follows:

SEE EXHIBIT “A,” ATTACHED HERETO AND MADE A PART HEREOF,
commonly known as 1198 Windrock Drive, McLean, Virginia 22102 (the “Mortgaged Property™);

Together with all of Assignor’s rights, title and interest in and to the Secured Note therein described
or referred to, the money due and to become due with interest, and all rights to accrue under said Deed of
Trust, and all Loan Documents (as defined in the Loan Agreement) executed concurrently therewith.

The undersigned Assignor has independently and contemporaneously executed that certain Allonge
to Secured Note assigning and transferring to Assignee, all of the Assignor’s right, title and interest in and
to the Secured Note which is secured by the Deed of Trust.

© 2007 Geraci Law Finm; All Rights Reserved. Rev. 04/22
Assignment of Deed of Trust
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Dated: February 1, 2023

ASSIGNOR:

WILSHIRE QUi NCGOM, LC, A CALIFORNIA LIMITED LIABILITY COMPANY
By: QAL

Name: _ CHR\STODRER CSARC\ A

Title: ceEp

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

sueof Ca\vfTy v )

) -
County of SC\V\D\G\ \Y )
J . ) .
12;j({oregoing instrument was acknowledged before me this 0 7’/ v '/ 2423 (Date of acknowledgment

) b .
NSICINEA GIArSAQ, CE O (Nameand title) of W {1dve Ry {ncome Tyuvvek,LU(/

(Name of entity acknowledging), a Cautorvniia (Name of state of incorporation/organization)
_LLC " (Typeofentity), on behalf of the W (Fed Tidboilify Qumpany  (Type
of entity).

Ty Lo

4 A 7
e o EMILY MESETZ
Sidnature of Pers}n Taking Abkmpwledgment COMM. #2338568 g

; NOTARY PUBLIC-CALFORMA ¢4
Title of Rank: NDMN e SANDEGOCOUNTY 3
Serial Number: ' NOVEMBER 24, 202¢ |

1%3450%
3
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EXHIBIT “A”

LEGAL DESCRIPTION OF PROPERTY

© 2007 Geraci Law Firm; All Rights Reserved. Rev. 04/22
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Gt e ALTA Commitment for Title Insurance

? First American Title" [
b2 A 04 First American Title Insurance Company

Exhibit A

File No.: SL-011327

The Land referred to herein below is situated in the County of Fairfax, Commonweaith of Virginia, and is described as
follows:

The following described lot or parcel of land together with improvements thereon, situate, lying and being in the County of
Fairfax, Commonwealth of Virginia:

Lot 10, Section 1, THE COURTS, as the same is duly dedicated, platted and recorded in Deed Book 6495, Page 1098,
among the Land Records of Fairfax County, Virginia.

AND BEING the same property conveyed to Cory Mills and Rana Al Saadi by Deed from Behnaz K. Joubin, Trustee of the
Behnaz K. Joubin Revocable Trust dated June 26, 2012; said Deed dated September 5, 2017 and recorded September 6,
2017, in Book 25175, Page 540, among the aforesaid Land Records.

Form 5000000-EX (7-1-14) | Exhibit A

Qal10/2923,

TESTE:
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THIS INSTRUMENT PREPARED BY:

Geraci Law Firm
90 Discovery
Irvine, California 92618

WHEN RECORDED, RETURN TO:

Wilshire Quinn Income Fund REIT, LLC, a Delaware
limited liability company

2550 Fifth Avenue, Suite 1070

San Diego, California 92103

Property ID No.: 0194 21 0010
Title Insurer: Sutton Land Title Agency as agent for First
American Title Insurance Company

ASSIGNMENT OF DEED OF TRUST

For value received, Wilshire Quinn Income Fund LLC, a California limited liability company (CFL License
No. 603J060), having an address at 2550 Fifth Avenue, Suite 1070, San Diego, California 92103
(“Assignor™), hereby grants, assigns and transfers to Wilshire Quinn Income Fund REIT, LLC, a Delaware
limited liability company, having an address of 2550 Fifth Avenue, Suite 1070, San Diego, California 92103
(“Assignee™), all of the undersigned’s rights, title and interest in and to that certain Deed of Trust,
Assignment of Leases and Rents, Fixture Filing, and Security Agreement, together with that certain Secured
Note in the amount of $2,000,000.00, each dated February 1, 2023, executed by 1198 Windrock LLC, a
Virginia limited liability company (“Borrower”), in favor of Wilshire Quinn Income Fund LLC, a
California limited liability company (CFL License No. 603J060), recording concurrently herewith (the
“Deed of Trust™), against:

The real property located in the City of McLean, County of Fairfax, Commonwealth of Virginia, described
as follows:

SEE EXHIBIT “A,” ATTACHED HERETO AND MADE A PART HEREOF,
commonly known as 1198 Windrock Drive, McLean, Virginia 22102 (the “Mortgaged Property™);

Together with all of Assignor’s rights, title and interest in and to the Secured Note therein described
or referred to, the money due and to become due with interest, and all rights to accrue under said Deed of
Trust, and all Loan Documents (as defined in the Loan Agreement) executed concurrently therewith.

The undersigned Assignor has independently and contemporaneously executed that certain Allonge
to Secured Note assigning and transferring to Assignee, all of the Assignor’s right, title and interest in and
to the Secured Note which is secured by the Deed of Trust.
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Dated: February 1, 2023

ASSIGNOR:

WILSHIRE QUIK :N(‘f{iwc, A CALIFORNIA LIMITED LIABILITY COMPANY
By: QA8

Name: _ CHRISTOPER (SARC A
Title: CEpo

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of Ca\\'e\)V Wi )
County of SC\V\D\Q% v )
‘lz;j({oregoing instrument was acknowledged before me this 0 L/ 2l / 2623 (Date of acknowledgment

) b .
nsicpner Garaaq, CeE O (Name and title) of Wi{ldnue uwin \ncome TyWret, (W

(Name of entity acknowledging), a Cautorvraa (Name of state of incorporation/organization)
_bLC " (Typeof entity), on behalf of the N (f€d Tidotlify Lmeany _ (Type

of entity).
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EXHIBIT “A”

LEGAL DESCRIPTION OF PROPERTY
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ISSUED BY
First American Title Insurance Company

Exhibit A

File No.: SL-011327

The Land referred to herein below is situated in the County of Fairfax, Commonwealth of Virginia, and is described as

follows:

The following described lot or parcel of land together with improvements thereon, situate, lying and being in the County of

Fairfax, Commonwealth of Virginia:

Lot 10, Section 1, THE COURTS, as the same is duly dedicated, platted and recorded in Deed Book 6495, Page 1098,

among the Land Records of Fairfax County, Virginia.

AND BEING the same property conveyed to Cory Mills and Rana Al Saadi by Deed from Behnaz K. Joubin, Trustee of the
Behnaz K. Joubin Revocable Trust dated June 26, 2012; said Deed dated September 5, 2017 and recorded September 6,
2017, in Book 25175, Page 540, among the aforesaid Land Records.

Form 5000000-EX (7-1-14)

Exhibit A
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THIS INSTRUMENT PREPARED BY:

Geraci Law Firm
90 Discovery
Irvine, California 92618

WHEN RECORDED, RETURN TO:

Wilshire Quinn Income Fund LLC
2550 Fifth Avenue, Suite 1070
San Diego, Califomia 92103

Property ID No.: 0194 21 0010
Title Insurer: Sutton Land Title Agency as agent for First
American Title Insurance Company

[THIS IS A CREDIT LINE DEED OF TRUST within the meaning of § 55.1-318 of the Code of
Virginia (1950), as amended.)

DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, FIXTURE
FILING, AND SECURITY AGREEMENT
(Commercial)

Note Amount: $2,000,000.00
Property Address: 1198 Windrock Drive, McLean, Virginia 22102

THIS DOCUMENT CONSTITUTES A FIXTURE FILING IN ACCORDANCE WITH THE VIRGINIA
UNIFORM COMMERCIAL CODE.

This Deed of Trust, Assignment of Leases and Rents, Fixture Filing, and Security Agreement (the
“Security Instrument” or “Deed of Trust”) is made as of February 1, 2023, among 1198 Windrock LLC, a
Virginia limited liability company (“Borrower”), whose address is 2941 Fairview Park Drive Suite 350,
Falls Church, Virginia 22042; Marc Decandia, a resident of Fairfax County, Virginia, as trustee (“Trustee)
whose address is 5879 Linden Creek Court, Centreville, Virginia 20120; and Wilshire Quinn Income Fund
LLC, a California limited liability company (CFL License No. 603J060), as beneficiary (“Lender”), whose
address is 2550 Fifth Avenue, Suite 1070, San Diego, California 92103.

TRANSFER OF RIGHTS IN TRE PROPERTY

To secure the full and timely payment of the Indebtedness and the full and timely performance and
discharge of the Obligations (as defined in this Security Instrument), Borrower GRANTS, BARGAINS,
SELLS, AND CONVEYS to Trustee the Mortgaged Property, with power of sale and right of entry, subject
only to the Permitted Encumbrances, to have and to hold the Mortgaged Property to Trustee, its successors
in trust, and the Trustee’s assigns forever, and Borrower does hereby bind itself, its successors, and its
assigns to warrant and forever defend the title to the Mortgaged Property to Trustee against anyone lawfully

© 2007 Geraci Law Firm; All Rights Reserved. Rev 4721
Deed of Trust } Borrower’s Initials:
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claiming it or any part of it; provided, however, that if the Indebtedness is paid in full as and when it
becomes due and payable and the Obligations are performed on or before the date they are to be performed
and discharged, then the liens, security interests, estates, and rights granted by the Loan Documents shall
terminate; otherwise, they shall remain in full force and effect. As additional security for the full and timely
payment of the Indebtedness and the full and timely performance and discharge of the Obligations,
Borrower grants to Lender a security interest in the Personalty, Fixtures, Leases, and Rents under Article
Nine of the Uniform Commercial Code in effect in the state where the Mortgaged Property is located.
Borrower further grants, bargains, conveys, assigns, transfers, and sets over to Trustee, acting as both a
trustee and an agent for Lender under this Security Instrument, & security interest in and to all of Borrower’s
right, title, and interest in, to, and under the Personalty, Fixtures, Leases, Rents, and Mortgaged Property
(to the extent characterized as personal property) to secure the full and timely payment of the Indebtedness
and the full and timely performance and discharge of the Obligations.

Borrower agrees to execute and deliver, from time to time, such further instruments, including, but
not limited to, security agreements, assignments, and UCC financing statements, as may be requested by
Lender to confirm the lien of this Security Instrument on any of the Mortgaged Property. Borrower further
irrevocably grants, transfers, and assigns to Lender the Rents. This assignment of Rents is to be effective
to create a present security interest in existing and future Rents of the Mortgaged Property.

TO MAINTAIN AND PROTECT THE SECURITY OF THIS SECURITY INSTRUMENT, TO
SECURE THE FULL AND TIMELY PERFORMANCE BY BORROWER OF EACH AND EVERY
OBLIGATION, COVENANT, AND AGREEMENT OF BORROWER UNDER THE LOAN
DOCUMENTS, AND AS ADDITIONAL CONSIDERATION FOR THE INDEBTEDNESS AND
OBLIGATIONS EVIDENCED BY THE LOAN DOCUMENTS, BORROWER HEREBY COVENANTS,
REPRESENTS, AND AGREES AS FOLLOWS:

DEFINITIONS.

L Definitions. For purposes of this Security Instrument, each of the following terms shall have the
following respective meanings:

11 “Attorneys’ Fees.” Any and all attorney fees (including the allocated cost of in-house
counsel), paralegal, and law clerk fees, including, without limitation, fees for advice, negotiation,
consultation, arbitration, and litigation at the pretrial, trial, and appellate levels, and in any bankruptcy
proceedings, and attorney costs and expenses incurred or paid by Lender in protecting its interests in the
Mortgaged Property, including, but not limited to, any action for waste, and enforcing its rights under this
Security Instrument.

1.2 “Borrewer.”

1.2.1. The named Borrower in this Security Instrument;

1.2.2. The obligor under the Note, whether or not named as Borrower in this Security
Instrument; and

1.2.3.  Subject to any limitations of assignment as provided for in the Loan Documents,
the heirs, legatees, devisees, administrators, executors, successors in interest to the Mortgaged Property,
and the assigns of any such Person.

All references to Borrower in the remainder of the Loan Documents shall mean the obligor
under the Note.

13 “Event of Default.” An Event of Default as defined in the Loan Agreement.

© 2007 Geraci Law Firm; All Rights Reserved. Reya04/21
Deed of Trust | Borrower’s Initials:
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14 “Fixtures.” All right, title, and interest of Borrower in and to all materials, supplies,
equipment, apparatus, and other items now or later attached to, installed on or in the Land or the
Improvements, or that in some fashion are deemed to be fixtures to the Land or Improvements under the
laws of the state where the Mortgaged Property is located, including the Uniform Commercial Code.
“Fixtures” includes, without limitation, all items of Personalty to the extent that they may be deemed
Fixtures under Governmental Requirements.

15 “Governmental Authority.” Any and all courts, boards, agencies, commissions, offices,
or authorities of any nature whatsoever for any governmental unit (federal, state, county, district, municipal,
city, or otherwise) whether now or later in existence.

1.6 “Governmentgl Requirements.” Any and all laws, statutes, codes, ordinances,
regulations, enactments, decrees, judgments, and orders of any Governmental Authority.

1.7 “Impositions.” All real estate and personal property taxes, water, gas, sewer, electricity,
and other utility rates and charges; charges imposed under any subdivision, planned unit development, or
condominium declaration or restrictions; charges for any easement, license, or agreement maintained for
the benefit of the Mortgaged Property, and all other taxes, charges, and assessments and any interest, costs,
or penalties of any kind and nature that at any time before or after the execution of this Security Instrument
may be assessed, levied, or imposed on the Mortgaged Property or on its ownership, use, occupancy, or
enjoyment.

1.8 “Improvements.” Any and all buildings, structures, improvements, fixtures, and
appurtenances now and later placed on the Mortgaged Property, including, without limitation, all apparatus
and equipment, whether or not physically affixed to the land or any building, which is used to provide or
supply air cooling, air conditioning, heat, gas, water, light, power, refrigeration, ventilation, laundry, drying,
dish washing, garbage disposal, or other services; and all elevators, escalators, and related machinery and
equipment, fire prevention and extinguishing apparatus, security and access control apparatus, partitions,
ducts, compressors, plumbing, ovens, refrigerators, dishwashers, disposals, washers, dryers, awnings, storm
windows, storm doors, screens, blinds, shades, curtains, curtain rods, mirrors, cabinets, paneling, rugs,
attached floor coverings, furniture, pictures, antennas, pools, spas, pool and spa operation and maintenance
equipment and apparatus, and trees and plants located on the Mortgaged Property, all of which, including
replacements and additions, shall conclusively be deemed to be affixed to and be part of the Mortgaged
Property conveyed to Trustee under this Security Instrument.

1.9 “Indebtedness.” The principal of, interest on, and all other amounts and payments due
under or evidenced by the following:

19.1. The Note (including, without limitation, the prepayment premium, late payment,
and other charges payable under the Note);

1.9.2. The Loan Agreement;

1.9.3. This Security Instrument and all other Loan Documents;

1.9.4. All funds later advanced by Lender to or for the benefit of Borrower under any
provision of any of the Loan Docurnents;

1.9.5.  Any future loans or amounts advanced by Lender to Borrower when evidenced by
a written instrument or document that specifically recites that the Obligations evidenced by such document
are secured by the terms of this Security Instrument, including, but not limited to, funds advanced to protect
the security or priority of the Security Instrument; and

1.9.6. Any amendment, modification, extension, rearrangement, restatement, renewal,
substitution, or replacement of any of the foregoing.

© 2007 Geraci Law Firm; All Rights Reserved. Rey. 04/21
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1.10  “Land.” The real estate or any interest in it described in Exhibit “A” attached to this
Security Instrument and made a part of it, together with all Improvements and Fixtures and all rights, titles,
and interests appurtenant to it.

111  “Leages.” Any and all leases, subleases, licenses, concessions, or other agreements
(written or verbal, now or later in effect) that grant a possessory interest in and to, or the right to extract,
mine, reside in, sell, or use the Mortgaged Property, and all other agreements, including, but not limited to,
utility contracts, maintenance agreements, and service contracts that in any way relate to the use, occupancy,
operation, maintenance, enjoyment, or ownership of the Mortgaged Property, except any and all leases,
subleases, or other agreements under which Borrower is granted a possessory interest in the Land.

1.12  “Lender.” The named Lender in this Security Instrument and the owner and holder
(including a pledgee) of any Note, Indebtedness, or Obligations secured by this Security Instrument,
whether or not named as Lender in this Security Instrument, and the heirs, legatees, devisees,
administrators, executors, successors, and assigns of any such Person.

1.13  “Loan.” The extension of credit made by Lender to Borrower under the terms of the Loan
Documents.

1.14 “Loan Agreement.” The Loan and Security Agreement given by Borrower evidencing the
Loan, in such form as is acceptable to Lender, together with any and all rearrangements, extensions,
renewals, substitutions, replacements, modifications, restatements, and amendments thereto.

1.15 “Lgap Documents.” Collectively, this Security Instrument, the Note, and all other
instruments and agreements required to be executed by Borrower or any guarantor in connection with the
Loan.

1.16 “Mortgaged Property.” The Land, Improvements, Fixtures, Personalty, Leases, and
Rents that is described as follows:

SEE EXHIBIT “A” ATTACHED HERETO AND MADE A PART HERECF,

commonly known as: 1198 Windrock Drive, McLean, Virginia 22102
Property ID No.: 0194 21 0010

together with:

1.16.1. Al right, title, and interest (including any claim or demand or demand in law or
equity) that Borrower now has or may later acquire in or to such Mortgaged Property; all easements, rights,
privileges, tenements, hereditaments, and appurtenances belonging or in any way appertaining to the
Mortgaged Property; all of the estate, right, title, interest, claim, demand, reversion, or remainder of
Borrower in or to the Mortgaged Property, either at law or in equity, in possession or expectancy, now or
later acquired; all crops growing or to be grown on the Mortgaged Property; all development rights or
credits and air rights; ail water and water rights (whether or not appurtenant to the Mortgaged Property) and
shares of stock pertaining to such water or water rights, ownership of which affects the Mortgaged Property;
all minerals, oil, gas, and other hydrocarbon substances and rights thereto in, on, under, or upon the
Mortgaged Property and all royalties and profits from any such rights or shares of stock; all right, title, and
interest of Borrower in and to any streets, ways, alleys, strips, or gores of land adjoining the Land or any
part of it that Borrower now owns or at any time later acquires and all adjacent lands within enclosures or
occupied by buildings partly situated on the Mortgaged Property;

© 2007 Geraci Law Firm; All Rights Reserved. 04721
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1.16.2. All intangible Mortgaged Property and rights relating to the Mortgaged Property
or its operation or used in connection with it, including, without limitation, permits, licenses, plans,
specifications, construction contracts, subcontracts, bids, deposits for utility services, installations, refunds
due Borrower, trade names, trademarks, and service marks;

1.16.3. All of the right, title, and interest of Borrower in and to the land lying in the bed
of any street, road, highway, or avenue in front of or adjoining the Land;

1.16.4. Any and all awards previously made or later to be made by any Governmental
Authority to the present and all subsequent owners of the Mortgaged Property that may be made with
respect to the Mortgaged Property as a result of the exercise of the right of eminent domain, the alteration
of the grade of any street, or any other injury to or decrease of value of the Mortgaged Property, which
award or awards are assigned to Lender and Lender, at its option, is authorized, directed, and empowered
to collect and receive the proceeds of any such award or awards from the authorities making them and to
give proper receipts and acquittances for them;

1.16.5. All certificates of deposit of Borrower in Lender’s possession and all bank
accounts of Borrower with Lender and their proceeds, and all deposits of Borrower with any Governmental
Authority and/or public utility company that relate to the ownership of the Mortgaged Property;

1.16.6. All Leases of the Mortgaged Property or any part of it now or later entered into
and all right, title, and interest of Borrower under such Leases, including cash or securities deposited by the
tenants to secure performance of their obligations under such Leases (whether such cash or securities are
to be held until the expiration of the terms of such Leases or applied to one or more of the installments of
rent coming due immediately before the expiration of such terms), all rights to all insurance proceeds and
unearned insurance premiums arising from or relating to the Mortgaged Property, all other rights and
easements of Borrower now or later existing pertaining to the use and enjoyment of the Mortgaged Property,
and all right, title, and interest of Borrower in and to all declarations of covenants, conditions, and
restrictions as may affect or otherwise relate to the Mortgaged Property;

1.16.7. Any and all proceeds of any insurance policies covering the Mortgaged Property,
whether or not such insurance policies were required by Lender as a condition of making the Loan secured
by this Security Instrument or are required to be maintained by Borrower as provided below in this Security
Instrument; which proceeds are assigned to Lender, and Lender, at its option, is authorized, directed, and
empowered to collect and receive the proceeds of such insurance policies from the insurers issuing the same
and to give proper receipts and acquittances for such policies, and to apply the same as provided below;

1.16.8. If the Mortgaged Property includes a leaschold estate, all of Borrower’s right, title,
and interest in and to the lease, more particularly described in Exhibit “A” attached to this Security
Instrument (the “Leasehold”) including, without limitation, the right to surrender, terminate, cancel, waive,
change, supplement, grant subleases of,, alter, or amend the Leasehold;

1.16.9. All plans and specifications for the Improvements; all contracts and subcontracts
relating to the Improvements; all deposits (including tenants® security deposits; provided, however, that if
Lender acquires possession or control of tenants’ security deposits Lender shall use the tenants’ security
deposits only for such purposes as Governmental Requirements permit), funds, accounts, contract rights,
instruments, documents, general intangibles, and notes or chattel paper arising from or in connection with
the Mortgaged Property; all permits, licenses, certificates, and other rights and privileges obtained in
connection with the Mortgaged Property; all soils reports, engineering reports, land planning maps,
drawings, construction contracts, notes, drafts, documents, engineering and architectural drawings, letters
of credit, bonds, surety bonds, any other intangible rights relating to the Land and Improvements, surveys,
and other reports, exhibits, or plans used or to be used in connection with the construction, planning,

5
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operation, or maintenance of the Land and Improvements and all amendments and modifications; all
proceeds arising from or by virtue of the sale, lease, grant of option, or other disposition of all or any part
of the Mortgaged Property (consent to same is not granted or implied); and all proceeds (including premium
refunds) payable or to be payable under each insurance policy relating to the Mortgaged Property;

1.16.10. All trade names, trademarks, symbols, service marks, and goodwill associated
with the Mortgaged Property and any and all state and federal applications and registrations now or later
used in connection with the use or operation of the Mortgaged Property;

1.16.11. All tax refunds, bills, notes, inventories, accounts and charges receivable, credits,
claims, securities, and documents of all kinds, and all instruments, contract rights, general intangibles,
bonds and deposits, and all proceeds and products of the Mortgaged Property;

1.16.12. All money or other personal property of Borrower (including, without limitation,
any instrument, deposit account, general intangible, or chattel paper, as defined in the Uniform Commercial
Code) previously or later delivered to, deposited with, or that otherwise comes into Lender’s possession;

1.16.13. All accounts, contract rights, chattel paper, documents, instruments, books,
records, claims against third parties, money, securities, drafts, notes, proceeds, and other items relating to
the Mortgaged Property;

1.16.14. All construction, supply, engineering, and architectural contracts executed and to
be executed by Borrower for the construction of the Improvements; and

1.16.15. All proceeds of any of the foregoing.

As used in this Security Instrument, “Mortgaged Property” is expressly defined as meaning
all or, when the context permits or requires, any portion of it and all or, when the context permits or requires,
any interest in it.

117  “Note.” The Secured Note payable by Borrower to the order of Lender in the principal
amount of Two Million and 00/100 Dollars ($2,000,000.00), which matures on February 1, 2024,
evidencing the Loan, in such form as is acceptable to Lender, together with any and all rearrangements,
extensions, renewals, substitutions, replacements, modifications, restatements, and amendments to the
Secured Note.

1.18  “Obligations.” Any and all of the covenants, warranties, representations, and other
obligations (other than to repay the Indebtedness) made or undertaken by Borrower to Lender or Trustee as
set forth in the Loan Documents; any lease, sublease, or other agreement under which Borrower is granted
a possessory interest in the Land; each obligation, covenant, and agreement of Borrower in the Loan
Documents or in any other document executed by Borrower in connection with the loan(s) secured by this
Security Instrument whether set forth in or incorporated into the Loan Documents by reference; each and
every monetary provision of all covenants, conditions, and restrictions, if any, pertaining to the Mortgaged
Property and on Lender’s written request, the enforcement by Borrower of any covenant by third parties to
pay maintenance or other charges, if they have not been paid, or valid legal steps taken to enforce such
payment within 90 days after such written request is made; if the Mortgaged Property consists of or includes
aleasehold estate, each obligation, covenant, and agreement of Botrower arising under, or contained in, the
instrument(s) creating any such leasehold; all agreements of Bosrower to pay fees and charges to Lender
whether or not set forth in this Security Instrument; and charges, as allowed by law, when they are made
for any statement regarding the obligations secured by this Security Instrument.

The Obligations specifically exclude the Environmental Indemnity Agreement dated the
date of this Security Instrument, executed by Borrower and any guarantor of the Loan, which is not secured
by this Security Instrument.
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119 “Permitted Encumbrances.” At any particular time, (a) liens for taxes, assessments, or
governmental charges not then due and payable or not then detinquent; (b) liens, easements, encumbrances,
and restrictions on the Mortgaged Property that are allowed by Lender to appear in Schedule B, with Parts
1 and II of an ALTA title policy to be issued to Lender following recordation of the Security Instrument;
and (c) liens in favor of or consented to in writing by Lender.

1.20  “Person.” Natural persons, corporations, partnerships, unincorporated associations, joint
ventures, and any other form of legal entity. .

121  “Personalty.” All of the right, title, and interest of Borrower in and to all tangible and
intangible personal property, whether now owned or later acquired by Borrower, including, but not limited
to, water rights (to the extent they may constitute personal property), all equipment, inventory, goods,
consumer goods, accounts, chattel paper, instruments, money, general intangibles, letter-of-credit rights,
deposit accounts, investment property, documents, minerals, crops, and timber (as those terms are defined
in the Uniform Commercial Code) and that are now or at any later time located on, attached to, installed,
placed, used on, in connection with, or are required for such attachment, installation, placement, or use on
the Land, the Improvements, Fixtures, or on other goods located on the Land or Improvements, together
with all additions, accessions, accessories, amendments, modifications to the Land or Improvements,
extensions, renewals, and enlargements and proceeds of the Land or Improvements, substitutions for, and
income and profits from, the Land or Improvements. The Personalty includes, but is not limited to, all
goods, machinery, tools, equipment (including fire sprinklers and alarm systems); building materials, air
conditioning, heating, refrigerating, electronic monitoring, entertainment, recreational, maintenance,
extermination of vermin or insects, dust removal, refuse and garbage equipment; vehicle maintenance and
repair equipment; office furniture (including tables, chairs, planters, desks, sofas, shelves, lockers, and
cabinets), safes, furnishings, appliances (including ice-making machines, refrigerators, fans, water heaters,
and incinerators); rugs, carpets, other floor coverings, draperies, drapery rods and brackets, awnings,
window shades, venetian blinds, curtains, other window coverings; lamps, chandeliers, other lighting
fixtures; office maintenance and other supplies; loan commitments, financing arrangements, bonds,
construction contracts, leases, tenants’ security deposits, licenses, permits, sales contracts, option contracts,
lease contracts, insurance policies, proceeds from policies, plans, specifications, surveys, books, records,
funds, bank deposits; and all other intangible personal property. Personalty also includes any other portion
or items of the Mortgaged Property that constitute personal property under the Uniform Commercial Code.

122 “Rents.” All rents, issues, revenues, income, proceeds, royalties, profits, license fees,
prepaid municipal and utility fees, bonds, and other benefits to which Borrower or the record title owner of
the Mortgaged Property may now or later be entitled from or which are derived from the Mortgaged
Property, including, without limitation, sale proceeds of the Mortgaged Property; any room or space sales
or rentals from the Mortgaged Property; and other benefits paid or payable for using, leasing, licensing,
possessing, operating from or in, residing in, selling, mining, extracting, or otherwise enjoying or using the
Mortgaged Property.

123  “Uniform Commercial Code.” The uniform commercial code as found in the statutes of
the state in which the Mortgaged Property is located.

124  “Water Rights.” All water rights of whatever kind or character, surface or underground,
appropriative, decreed, or vested, that are appurtenant to the Mortgaged Property or otherwise used or useful
in connection with the intended development of the Mortgaged Property.

Any terms not otherwise defined in this Security Instrument shall have the meaning given them in
the Loan Agreement and Note, dated of even date herewith between Borrower and Lender.
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UNIFORM COVENANTS

2. Repair and Maintenance of Mortgaged Property. Borrower shall (a) keep the Mortgaged
Property in good condition and repair; (b) not substantially alter, remove, or demolish the Mortgaged

Property or any of the Improvements except when incident to the replacement of Fixtures, equipment,
machinery, or appliances with items of like kind; (c) restore and repair to the equivalent of its original
condition all or any part of the Mortgaged Propesty that may be damaged or destroyed, including, but not
limited to, damage from termites and dry rot, soil subsidence, and construction defects, whether or not
insurance proceeds are available to cover any part of the cost of such restoration and repair, and regardless
of whether Lender permits the use of any insurance proceeds to be used for restoration under this Security
Instrument; (d) pay when due ail claims for labor performed and materials furnished in connection with the
Mortgaged Property and not permit any mechanics’ or materialman’s lien to arise against the Mortgaged
Property or furnish a loss or liability bond against such mechanics’ or materialman’s lien claims; (€) comply
with all laws affecting the Mortgaged Property or requiring that any alterations, repairs, replacements, or
improvements be made on it; (f) not commit or permit waste on or to the Mortgaged Property, or commit,
suffer, or permit any act or violation of law to occur on it; (g) not abandon the Mortgaged Property; (h)
cultivate, irrigate, fertilize, fumigate, and prune in accordance with prudent agricultural practices; (i) if
required by Lender, provide for management satisfactory to Lender under a management contract approved
by Lender; (j) notify Lender in writing of any condition at or on the Mortgaged Property that may have a
significant and measurable effect on its market value; (k) if the Mortgaged Property is rental property,
generally operate and maintain it in such manner as to realize its maximum rental potential; and (1) do all
other things that the character or use of the Mortgaged Property may reasonably render necessary to
meintain it in the same condition (reasonable wear and tear expected) as existed at the date of this Security
Instrument.

3. Use of Mortgaged Property. Unless otherwise required by Governmental Requirements or unless
Lender otherwise provides prior written consent, Borrower shall not change, nor allow changes in, the use
of the Mortgaged Property from the current use of the Mortgaged Property as of the date of this Security
Instrument. Borrower shall not initiate or acquiesce in a change in the zoning classification of the
Mortgaged Property w1thout Lender’s pnor wntten consent,

4 l Aalgnm;_mm The proceeds of any award or claim for damages, direct or
consequential, in connection with any condemnation or other taking of or damage or injury to the
Mortgaged Property, or any part of it, or for conveyance in lieu of condemnation, are assigned to and shall
be paid to Lender, regardless of whether Lender’s security is impaired. All causes of action, whether
accrued before or after the date of this Security Instrument, of all types for damages or injury to the
Mortgaged Property or any part of it, or in connection with any transaction financed by funds lent to
Borrower by Lender and secured by this Security Instrument, or in connection with or affecting the
Mortgaged Property or any part of it, including, without limitation, causes of action arising in tort or contract
or in equity, are assigned to Lender as additional security, and the proceeds shall be paid to Lender. Lender,
at its option, may appear in and prosecute in its own name any action or proceeding to enforce any such
cause of action and may make any compromise or settlement of such action. Borrower shall notify Lender
in writing immediately on obtaining knowledge of any casualty damage to the Mortgaged Property or
damage in any other manner in excess of $2,000.00 or knowledge of the institution of any proceeding
relating to condemnation or other taking of or damage or injury to all or any portion of the Mortgaged
Property. Lender, in its sole and absolute discretion, may participate in any such proceedings and may join
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Borrower in adjusting any loss covered by insurance. Borrower covenants and agrees with Lender, at
Lender’s request, to make, execute, and deliver, at Borrower’s expense, any and all assignments and other
instruments sufficient for the purpose of assigning the aforesaid award or awards, causes of action, or claims
of damages or proceeds to Lender free, clear, and discharged of any and all encumbrances of any kind or
nature.

42 Insurance Payments. All compensation, awards, proceeds, damages, claims, insurance
recoveries, rights of action, and payments that Borrower may receive or to which Lender may become
entitled with respect to the Mortgaged Property if any damage or injury occurs to the Mortgaged Property,
other than by a partial condemnation or other partial taking of the Mortgaged Property, shall be paid over
to Lender and shail be applied first toward reimbursement of all costs and expenses of Lender in connection
with their recovery and disbursement, and shall then be applied as follows:

4.2.1. Lender shall consent to the application of such payments to the restoration of the
Mortgaged Property so damaged only if Borrower has met all the following conditions (a breach of any one
of which shall constitute a default under this Security Instrument, the Loan Agreement, the Note, and any
other Looan Documents): (a) Borrower is not in default under any of the terms, covenants, and conditions of
the Loan Documents; (b) all then-existing Leases affected in any way by such damage will continue in full
force and effect; (c) Lender is satisfied that the insurance or award proceeds, plus any sums added by
Borrower, shall be sufficient to fully restore and rebuild the Mortgaged Property under then current
Governmental Requirements; (d) within 60 days after the damage to the Mortgaged Property, Borrower
presents to Lender a restoration plan satisfactory to Lender and any local planning department, which
includes cost estimates and schedules; () construction and completion of restoration and rebuilding of the
Mortgaged Property shall be completed in accordance with plans and specifications and drawings submitted
to Lender within 30 days after receipt by Lender of the restoration plan and thereafter approved by Lender,
which plans, specifications, and drawings shall not be substantially modified, changed, or revised without
Lender’s prior written consent; (f) within 3 months after such damage, Borrower and a licensed contractor
satisfactory to Lender enter into a fixed price or guaranteed maximum price contract satisfactory to Lender,
providing for complete restoration in accordance with such restoration plan for an amount not to exceed the
amount of funds held or to be held by Lender; (g) all restoration of the Improvements so damaged or
destroyed shall be made with reasonable promptness and shali be of a value at least equal to the value of
the Improvements so damaged or destroyed before such damage or destruction; (b) Lender reasonably
determines that there is an identified source (whether from income from the Mortgaged Property, rental
loss insurance, or another source) sufficient to pay all debt service and operating expenses of the Mortgaged
Property during its restoration as required above; and (i) any and all funds that are made available for
restoration and rebuilding under this Section shall be disbursed, at Lender’s sole and absolute discretion to
Lender, through Lender, the Trustee, or a title insurance or trust company satisfactory to Lender, in
accordance with standard construction lending practices, including a reasonable fee payable to Lender from
such funds and, if Lender requests, mechanics® lien waivers and title insurance date-downs, and the
provision of payment and performance bonds by Borrower, or in any other manner approved by Lender in
Lender’s sole and absolute discretion; or

4.2.2. If fewer than all conditions (a) through (i) above are satisfied, then such payments
shall be applied in the sole and absolute discretion of Lender (a) to the payment or prepayment, with any
applicable prepayment premium, of any Indebtedness secured by this Security Instrument in such order as
Lender may determine, or (b) to the reimbursement of Borrower’s expenses incurred in the rebuilding and
restoration of the Mortgaged Property. If Lender elects under this Section to make any funds available to
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restore the Mortgaged Property, then all of conditions (a) through (i) above shall apply, except for such
conditions that Lender, in its sole and absolute discretion, may waive.

43 Material Loss Not Covered. If any material part of the Mortgaged Property is damaged
or destroyed and the loss, measured by the replacement cost of the Improvements according to then current
Governmental Requirements, is not adequately covered by insurance proceeds collected or in the process
of collection, Borrower shall deposit with Lender, within 30 days after Lender’s request, the amount of the
loss not so covered.

4.4 Total Condemnation P: ents. All compensation, awards, proceeds, damages, claims,
insurance recoveries, rights of action, and payments that Borrower may receive or to which Borrower may
become entitled with respect to the Mortgaged Property in the event of a total condemnation or other total
taking of the Mortgaged Property shall be paid over to Lender and shall be applied first to reimbursement
of all Lender’s costs and expenses in connection with their recovery, and shall then be applied to the
payment of any Indebtedness secured by this Security Instrument in such order as Lender may determine,
until the Indebtedness secured by this Security Instrument has been paid and satisfied in full. Any surplus
remaining after payment and satisfaction of the Indebtedness secured by this Security Instrument shall be
paid to Borrower as its interest may then appear.

4.5 Partial Condemnation Payments. All compensation, awards, proceeds, damages, claims,
insurance recoveries, rights of action, and payments (“Awarded Funds™) that Borrower may receive or to
which Borrower may become entitled with respect to the Mortgaged Property in the event of a partial
condemnation or other partial taking of the Mortgaged Property, unless Borrower and Lender otherwise
agree in writing, shall be divided into two portions, one equal to the principal balance of the Note at the
time of receipt of such Awarded Funds and the other equal to the amount by which such Awarded Funds
exceed the principal balance of the Note at the time of receipt of such Awarded Funds. The first such
portion shall be applied to the sums secured by this Security Instrument, whether or not then due, including
but not limited to principal, accrued interest, and advances, and in such order or combination as Lender
may determine, with the balance of the funds paid to Borrower.

4.6 Cure of Waiver of Default. Any application of such Awarded Funds or any portion of it

to any Indebtedness secured by this Security Instrument shall not be construed to cure or waive any default
or notice of default under this Security Instrument or invalidate any act done under any such default or
notice.
5 Taxes and Other Sums Due. Borrower shall promptly pay, satisfy, and discharge: (a) all
Impositions affecting the Mortgaged Property before they become delinquent; (b) such other amounts,
chargeable against Borrower or the Mortgaged Property, as Lender reasonably deems necessary to protect
and preserve the Mortgaged Property, this Security Instrument, or Lender’s security for the performance of
the Obligations; (c) all encumbrances, charges, and liens on the Mortgaged Property, with interest, which
in Lender’s judgment are, or appear to be, prior or superior to the lien of this Security Instrument or all
costs necessary to obtain protection against such lien or charge by title insurance endorsement or surety
company bond; (d) such other charges as Lender deems reasonable for services rendered by Lender at
Borrower’s request; and (e) all costs, fees, and expenses incurred by Lender in connection with this Security
Instrument, whether or not specified in this Security Instrument.

On Lender’s request, Borrower shall promptly furnish Lender with all notices of sums due for any
amounts specified in the preceding clauses 5(a) through (e), and, on payment, with written evidence of such
payment. If Borrower fails to promptly make any payment required under this Section, Lender may (but is
not obligated to) make such payment. Borrower shall notify Lender immediately on receipt by Borrower
of notice of any increase in the assessed value of the Mortgaged Property and agrees that Lender, in
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Borrower’s name, may (but is not obligated to) contest by appropriate proceedings such increase in
assessment. Without Lender’s prior written consent, Borrower shall not allow any lien inferior to the lien
of this Security Instrument to be perfected against the Mortgaged Property and shall not permit any
improvement bond for any unpaid special assessment to issue.

6. Leases of Mortgaged Property by Borrower. AtLender’s request, Borrower shall furnish Lender
with executed copies of all Leases of the Mortgaged Property or any portion of it then in force. If Lender
50 requires, all Leases later entered into by Borrower are subject to Lender’s prior review and approval and
must be acceptable to Lender in form and content. Each Lease must specifically provide, inter alia, that (a)
it is subordinate to the lien of this Security Instrument; (b) the tenant attorns to Lender (and Borrower
consents to any such attornment), such attornment to be effective on Lender’s acquisition of title to the
Morigaged Property; (c) the tenant agrees to execute such further evidence of attornment as Lender may
from time to time request; (d) the tenant’s attornment shall not be terminated by foreclosure; and (e) Lender,
at Lender’s option, may accept or reject such attornment. If Borrower learns that any tenant proposes to
do, or is doing, any act that may give rise to any right of setoff against Rent, Borrower shall immediately
(i) take measures reasonably calculated to prevent the accrual of any such right of setoff; (ii) notify Lender
of all measures so taken and of the amount of any setoff claimed by any such tenant; and (iii) within 10
days after the accrual of any right of setoff against Rent, reimburse any tenant who has acquired such right,
in full, or take other measures that will effectively discharge such setoff and ensure that rents subsequently
due shall continue to be payable without claim of setoff or deduction.

At Lender’s request, Borrower shall assign to Lender, by written instrument satisfactory to Lender,
all Leases of the Mortgaged Property, and all security deposits made by tenants in connection with such
Leases. On assignment to Lender of any such Lease, Lender shall succeed to all rights and powers of
Borrower with respect to such Lease, and Lender, in Lender’s sole and absolute discretion, shall have the
right to modify, extend, or terminate such Lease and to execute other further leases with respect to the
Mortgaged Property that is the subject of such assigned Lease,

Neither Borrower, tenant nor any other occupant of the Mortgaged Property shall use the
Mortgaged Property, except in compliance with all applicable federal, state, and local laws, ordinances,
rules and regulations; nor shall Borrower, tenant or any other occupant cause the Mortgaged Property to
become subject to any use that is not in compliance with all applicable federal, state, and local laws,
ordinances, rules and regulations.

If Borrower suspects any tenant or other occupant of the Mortgaged Property is using the
Mortgaged Property in a manner that is not in compliance with any Governmental Requirement to which
Borrower, tenant, or any other occupant of the Mortgaged Property is subject, Borrower shall immediately
take appropriate action to remedy the violation, and shall notify Lender of any potential violation within
one (1) day of discovery of any such potential violation. Any potential violation by a tenant or any other
occupant of the Mortgaged Property of any Governmental Requirement is an Event of Default under the
terms of the Loan Agreement, the Note and this Security Instrument; and upon the occurrence of any such
violation, Lender, at Lender’s option, may, without prior notice, declare all sums secured by this Security
Instrument, regardless of their stated due date(s), immediately due and payable and may exercise all rights
and remedies in the Loan Documents.

1. Right to Collect and Receive Rents. Despite any other provision of this Security Instrument,
Lender grants permission to Borrower to collect and retain the Rents of the Mortgaged Property as they
become due and payable; however, such permission to Borrower shall be automatically revoked on defauit
by Borrower in payment of any Indebtedness secured by this Security Instrument or in the performance of
any of the Obligations, and Lender shall have the rights set forth in the laws and regulations where the
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Mortgaged Property is located regardless of whether declaration of default has been delivered, and without
regard to the adequacy of the security for the Indebtedness secured by this Security Instrument. Failure of
or discontinuance by Lender at any time, or from time to time, to collect any such Rents shall not in any
manner affect the subsequent enforcement by Lender at any time, or from time to time, of the right, power,
and authority to collect these Rents. The receipt and application by Lender of all such Rents under this
Security Instrument, after execution and delivery of declaration of default and demand for sale as provided
in this Security Instrument or during the pendency of trustee’s sale proceedings under this Security
Instrument or judicial foreclosure, shall neither cure such breach or default nor affect such sale proceedings,
or any sale made under them, but such Rents, less all costs of operation, maintenance, collection, and
Attorneys’ Fees, when received by Lender, may be applied in reduction of the entire Indebtedness from
time to time secured by this Security Instrument, in such order as Lender may decide. Nothing in this
Security Instrument, nor the exercise of Lender’s right to collect, nor an assumption by Lender of any
tenancy, lease, or option, nor an assumption of liability under, nor a subordination of the lien or charge of
this Security Instrument to, any such tenancy, lease, or option, shall be, or be construed to be, an affirmation
by Lender of any tenancy, lease, or option.

If the Rents of the Mortgaged Property are not sufficient to meet the costs, if any, of taking control
of and managing the Mortgaged Property and collecting the Rents, any funds expended by Lender for such
purposes shall become an Indebtedness of Borrower to Lender secured by this Security Instrument. Unless
Lender and Borrower agree in writing to other terms of payment, such amounts shall be payable on notice
from Lender to Borrower requesting such payment and shall bear interest from the date of disbursement at
the rate stated in the Note unless payment of interest at such rate would be contrary to Governmental
Requirements, in which event the amounts shall bear interest at the highest rate that may be collected from
Borrower under Governmental Requirements.

Borrower expressly understands and agrees that Lender will have no liability to Borrower or any
other person for Lender’s failure or inability to collect Rents from the Mortgaged Property or for failing to
collect such Rents in an amount that is equal to the fair market rental value of the Mortgaged Property.
Borrower understands and agrees that neither the assignment of Rents to Lender nor the exercise by Lender
of any of its rights or remedies under this Security Instrument shall be deemed to make Lender a
“maortgagee-in-possession” or otherwise responsible or liable in any manner with respect to the Mortgaged
Property or the use, occupancy, enjoyment, or operation of all or any portion of it, unless and until Lender,
in person or by agent, assumes actual possession of it Nor shall appointment of a receiver for the
Mortgaged Property by any court at the request of Lender or by agreement with Borrower, or the entering
into possession of the Mortgaged Property or any part of it by such receiver be deemed to make Lender a
mortgagee-in-possession or otherwise responsible or liable in any manner with respect to the Mortgaged
Property or the use, occupancy, enjoyment, or operation of all or any portion of it.

During an Event of Default, any and all Rents collected or received by Borrower shall be accepted
and held for Lender in trust and shall not be commingled with Borrower’s funds and property, but shall be
promptly pand over to Lender

t ages. All causes of action, and all sums due
or payable to “Borrower for mjury or damage to the Mortgaged Property, or as damages incusred in
connection with the transactions in which the Loan secured by this Security Instrument was made,
including, without limitation, causes of action and damages for breach of contract, fraud, conceaiment,
construction defects, or other torts, or compensation for any conveyance in lieu of condemnation, are
assigned to Lender, and all proceeds from such causes of action and all such sums shall be paid to Lender
for credit against the Indebtedness secured by this Security Instrument. Borrower shall notify Lender
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immediately on receipt by Borrower of notice that any such sums have become due or payable and,
immediately on receipt of any such sums, shall promptly remit such sums to Lender.

After deducting all expenses, including Attommeys’ Fees, incurred by Lender in recovering or
collecting any sums under this Section, Lender may apply or release the balance of any funds received by
it under this Section, or any part of such balance, as it elects. Lender, at its option, may appear in and
prosecute in its own name any action or proceeding to enforce any cause of action assigned to it under this
Section and may make any compromise or settlement in such action whatsoever. Borrower covenants that
it shall execute and deliver to Lender such further assignments of any such compensation awards, damages,
or causes of action as Lender may request from time to time. If Lender fails or does not elect to prosecute
any such action or proceeding and Borrower elects to do so, Borrower may conduct the action or proceeding
at its own expense and risk.

9. Defense of Security Instrument; Litigation. Borrower represents and warrants that this Security
Instrument creates a first position }ien and security interest against the Mortgaged Property. Borrower shall
give Lender immediate written notice of any action or proceeding (including, without limitation, any
judicial, whether civil, criminal, or probate, or nonjudicial proceeding to foreclose the lien of a junior or
senior mortgage or deed of trust) affecting or purporting to affect the Mortgaged Property, this Security
Instrument, Lender’s security for the performance of the Obligations and payment of the Indebtedness, or
the rights or powers of Lender under the Loan Documents. Despite any other provision of this Security
Instrument, Borrower agrees that Lender or Trustee may (but is not obligated to) commence, appear in,
prosecute, defend, compromise, and settle, in Lender’s or Borrower’s name, and as attorney-in-fact for
Borrower, and incur necessary costs and expenses, including Attorneys’ Fees in so doing, any action or
proceeding, whether a civil, criminal, or probate judicial matter, nonjudicial proceeding, arbitration, or other
alternative dispute resolution procedure, reasonably necessary to preserve or protect, or affecting or
purporting to affect, the Mortgaged Property, this Security Instrument, Lender’s security for performance
of the Obligations and payment of the Indebtedness, or the rights or powers of Lender or Trustee under the
Loan Documents, and that if Lender and Trustee elect not to do so, Borrower shall commence, appear in,
prosecute, and defend any such action or proceeding. Borrower shall pay all costs and expenses of Lender
and Trustee, including costs of evidence of title and Attorneys’ Fees, in any such action or proceeding in
which Lender or Trustee may appear or for which legal counse] is sought, whether by virtue of being made
a party defendant or otherwise, and whether or not the interest of Lender or Trustee in the Mortgaged
Property is directly questioned in such action or proceeding, including, without }imitation, any action for
the condemnation or partition of all or any portion of the Mortgaged Property and any action brought by
Lender to foreclose this Security Instrument or to enforce any of its terms or provisions.

10. Borrower’s Failure to Comply With Security Instrument. If Borrower fails to make any
payment or do any act required by this Security Instrument, or if there is any action or proceeding
(including, without limitation, any judicial or nonjudicial proceeding to foreclose the lien of a junior or
senior mortgage or deed of trust) affecting or purporting to affect the Mortgaged Property, this Security
Instrument, Lender’s security for the performance of the Obligations and payment of the Indebtedness, or
the rights or powers of Lender or Trustee under the Loan Agreement, the Note or this Security Instrument,
Lender or Trustee may (but is not obligated to) (a) make any such payment or do any such act in such
manner and to such extent as either deems necessary to preserve or protect the Mortgaged Property, this
Security Instrument, or Lender’s security for the performance of Borrower’s Obligations and payment of
the Indebtedness, or the rights or powers of Lender or Trustee under the Loan Documents, Lender and
Trustee being authorized to enter on the Mortgaged Property for any such purpose; and (b) in exercising
any such power, pay necessary expenses, retain attorneys, and pay Attorneys’ Fees incurred in connection
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with such action, without notice to or demand on Borrower and without releasing Borrower from any
Obligations or Indebtedness.

11. Sums Advanced to Bear Interest and to Be Secured by Security Instrument. At Lender’s
request, Borrower shall immediately pay any sums advanced or paid by Lender or Trustee under any
provision of this Security Instrument or the other Loan Documents. Until so repaid, all such sums and all
other sums payable to Lender and Trustee shall be added to, and become a part of, the Indebtedness secured
by this Security Instrument and bear interest from the date of advancement or payment by Lender or Trustee
at the same rate as provided in the Note, unless payment of interest at such rate would be contrary to
Governmental Requirements. All sums advanced by Lender under this Security Instrument or the other
Loan Documents, shall have the same priority to which the Security Instrument otherwise would be entitled
as of the date this Security Instrument is executed and recorded, without regard to the fact that any such
future advances may occur after this Security Instrument is executed, and shall conclusively be deemed to
be mandatory advances required to preserve and protect this Security Instrument and Lender’s security for
the performance of the Obligations and payment of the Indebtedness, and shall be secured by this Security
Instrument to the same extent and with the same priority as the principal and interest payable under the
Note.

12, Inspection of Mortgaged Property. In addition to any rights Lender may have under the laws
and regulations where the Mortgaged Property is located, Lender may make, or authorize other persons,
including, but not limited to, appraisers and prospective purchasers at any foreclosure sale commenced by
Lender, to enter on or inspect the Mortgaged Property at reasonable times and for reasonable durations.
Borrower shall permit all such entries and inspections to be made as long as Lender has given Borrower
written notice of such inspection at least 24 hours before the entry and inspection,

13, Uniform Commercial Code Security Agreement. This Security Instrument is intended to be and
shall constitute a security agreement under the Uniform Commercial Code for any of the Personalty
specified as part of the Mortgaged Property that, under Governmental Requirements, may be subject to a
security interest under the Uniform Commercial Code, and Borrower grants to Lender a security interest in
those items. Borrower authorizes Lender to file financing statements in all states, counties, and other
jurisdictions as Lender may elect, without Borrower’s signature if permitted by law. Borrower agrees that
Lender may file this Security Instrument, or a copy of it, in the real estate records or other appropriate index
or in the Office of the Secretary of State and such other states as the Lender may elect, as a financing
statement for any of the items specified above as part of the Mortgaged Property. Any reproduction of this
Security Instrument or executed duplicate original of this Security Instrument, or a copy certified by a
County Recorder in the state where the Mortgaged Property is located, or of any other security agreement
or financing statement, shall be sufficient as a financing statement. In addition, Borrower agrees to execute
and deliver to Lender, at Lender’s request, any UCC financing statements, as well as any extensions,
renewals, and amendments, and copies of this Security Instrument in such form as Lender may require to
perfect a security interest with respect to the Personalty. Borrower shall pay all costs of filing such
financing statements and any extensions, renewals, amendments, and releases of such statements, and shall
pay ail reasonable costs and expenses of any record searches for financing statements that Lender may
reasonably require. Without the prior written consent of Lender, Borrower shall not create or suffer to be
created any other security interest in the items, including any replacements and additions.

On any Event of Default, Lender shall have the remedies of a secured party under the Uniform
Commercial Code and, at Lender’s option, may also invoke the remedies provided in the Non-Uniform
Covenants section of this Security Instrument as to such items. In exercising any of these remedies, Lender
may proceed against the items of Mortgaged Property and any items of Personalty separately or together
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and in any order whatsoever, without in any way affecting the availability of Lender’s remedies under the
Uniform Commercial Code or of the remedies provided in the Non-Uniform Covenants section of this
Security Instrument.

14. Fixture Filing. This Security Instrument constitutes a financing statement filed as a fixture filing
under the Uniform Commercial Code, as amended or recodified from time to time, covering any portion of
the Mortgaged Property that now is or later may become a fixture attached to the Mortgaged Property or to
any Improvement. The addresses of Borrower (“Debtor”) and Lender (“Secured Party”) are set forth on
the first page of this Security Instrument,

18. Waiver of Statute of Limitations. Borrower waives the right to assert any statute of limitations
as a defense to the Loan Documents and the Obligations secured by this Security Instrument, to the fullest
extent permitted by Governmental Requirements.

16. Defauilt. Any Event of Default, as defined in the Loan Agreement, shall constitute an "Event of
Default" as that term is used in this Security Instrument (and the term "Default" shall mean any event which,
with any required lapse of time or notice, may constitute an Event of Default, whether or not any such
requirement for notice or lapse of time has been satisfied).

17. Acceleration on Transfer or Encumbrance.
17.1  Acceleration on Transfer or Encumbrance of Mortgaged Property. If Borrower sells,

gives an option to purchase, exchanges, assigns, conveys, encumbers (including, but not limited to
PACE/HERO loans, any loans where payments are collected through property tax assessments, and super-
voluntary liens which are deemed to have priority over the lien of the Security Instrument) (other than with
a Permitted Encumbrance), transfers possession, or alicnates all or any portion of the Mortgaged Property,
or any of Borrower’s interest in the Mortgaged Property, or suffers its title to, or any interest in, the
Mortgaged Property to be divested, whether voluntarily or involuntarily; or if there is a sale or transfer of
any interests in Borrower; or if Borrower changes or permits to be changed the character or use of the
Mortgaged Property, or drills or extracts or enters into any lease for the drilling or extracting of oil, gas, or
other hydrocarbon substances or any mineral of any kind or character on the Mortgaged Property; or if title
to such Mortgaged Property becomes subject to any lien or charge, voluntary or involuntary, contractuai or
statutory, without Lender’s prior written consent, then Lender, at Lender’s option, may, without prior
notice, declare all sums secured by this Security Instrument, regardless of their stated due date(s),
immediately due and payable and may exercise all rights and remedies in the Loan Documents. For
purposes of this Section “interest in the Mortgaged Property” means any legal or beneficial interest in the
Mortgaged Property, including, but not limited to, those beneficial interests transferred in a bond for deed,
contract for deed, installment sales contract, or escrow agreement, the intent of which is the transfer of title
by Borrower to a purchaser at a future date.

172  Replacement Personalty. Notwithstanding anything to the contrary herein, Borrower
may from time to time replace Personalty constituting a part of the Mortgaged Property, as long as (a) the
replacements for such Personalty are of equivalent value and quality; (b) Borrower has good and clear title
to such replacement Personalty free and clear of any and all liens, encumbrances, security interests,
ownership interests, claims of title (contingent or otherwise), or charges of any kind, or the rights of any
conditional sellers, vendors, or any other third parties in or to such replacement Personalty have been
expressly subordinated to the lien of the Security Instrument in a manner satisfactory to Lender and at no
cost to Lender; and (¢) at Lender’s option, Borrower provides at no cost to Lender satisfactory evidence
that the Security Instrument constitutes a valid and subsisting lien on and security interest in such
replacement Personalty of the same priority as this Security Instrument has on the Mortgaged Property and
is not subject to being subordinated or its priority affected under any Governmental Requirements.
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17.3  Junior Liens. If Lender consents in writing, in Lender’s sole and absolute discretion, the
due-on-encumbrance prohibition shall not apply to a junior voluntary deed of trust or mortgage lien in favor
of another lender encumbering the Mortgaged Property (the principal balance of any such junior
encumbrance shall be added to the principal balance of the Indebtedness for purposes of determining
compliance with the financial covenants of the Loan Agreement and the Note). Borrower shall reimburse
Lender for all out-of-pocket costs and expenses incurred in connection with such encumbrance. Should
Borrower fail to obtain Lender’s express written consent to any junior voluntary lien, then Lender, at
Lender’s option, may, without prior notice and subject to Applicable Law, declare all sums secured by this
Security Instrument, regardless of any their stated due date(s), immediately due and payable and may
exercise all rights and remedies in the Loan Documents.

18. Waiver of Marshaling. Despite the existence of interests in the Mortgaged Property other than
that created by this Security Instrument, and despite any other provision of this Security Instrument, if
Borrower defaults in paying the Indebtedness or in performing any Obligations, Lender shall have the right,
in Lender’s sole and absolute discretion, to establish the order in which the Mortgaged Property will be
subjected to the remedies provided in this Security Instrument and to establish the order in which all or any
part of the Indebtedness secured by this Security Instrument is satisfied from the proceeds realized on the
exercise of the remedies provided in this Security Instrument. Borrower and any person who now has or
later acquires any interest in the Mortgaged Property with actual or constructive notice of this Security
Instrument waives any and all rights to require a marshaling of assets in connection with the exercise of
any of the remedies provided in this Security Instrument or otherwise provided by Governmental
Requirements.

5S¢ i ; rer and Li cleased. Despnte Borrower’s default in
the payment of any Indebtedness secured by tlns Secunty Insmnnent or in the performance of any
Obligations under this Security Instrument or Borrower’s breach of any obligation, covenant, or agreement
in the Loan Documents, Lender, at Lender’s option, without notice to or consent from Borrower, any
guarantor of the Indebtedness and of Borrower’s Obligations under the Loan Documents, or any holder or
claimant of a lien or interest in the Mortgaged Property that is junior to the lien of this Security Instrument,
and without incurring liability to Borrower or any other person by so doing, may from time to time (a)
extend the time for payment of all or any portion of Borrower’s Indebtedness under the Loan Documents;
(b) accept a renewal note or notes, or release any person from liability, for all or any portion of such
Indebtedness; (c) agree with Borrower to modify the terms and conditions of payment under the Loan
Documents; (d) reduce the amount of the monthly installments due under the Note; (€) reconvey or release
other or additional security for the repayment of Borrower’s Indebtedness under the Loan Documents; (f)
approve the preparation or filing of any map or plat with respect to the Mortgaged Property; (g) enter into
any extension or subordination agreement affecting the Mortgaged Property or the lien of this Security
Instrument; and (h) agree with Borrower to modify the term, the rate of interest, or the period of
amortization of the Note or alter the amount of the monthly instaliments payable under the Note. No action
taken by Lender under this Section shall be effective unless it is in writing, subscribed by Lender, and,
except as expressly stated in such writing, no such action will impair or affect (i) Borrower’s obligation to
pay the Indebtedness secured by this Security Instrument and to observe all Obligations of Borrower
contained in the Loan Documents; (ii) the guaranty of any Person of the payment of the Indebtedness
secured by this Security Instrument; or (iif) the lien or priority of the lien of this Security Instrument. At
Lender’s request, Borrower shall promptly pay Lender a reasonable service charge, together with all
insurance premiums and Attorneys’ Fees as Lender may have advanced, for any action taken by Lender
under this Section.
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Whenever Lender’s consent or approval is specified as a condition of any provision of this Security
Instrument, such consent or approval shall not be effective unless such consent or approval is in writing,
signed by two authorized officers of Lender.

20. Future Advances. On request by Borrower, Lender, at Lender’s option, may make future advances
to Borrower. All such future advances, with interest, shall be added to and become a part of the
Indebtedness secured by this Security Instrument when evidenced by promissory notes reciting that such
note(s) are secured by this Security Instrument.

21. Prepayment, If the Loan Documents provide for a fee or charge as consideration for the
acceptance of prepayment of principal, Borrower agrees to pay said fee or charge if the Indebtedness or any
part of it shall be paid, whether voluntarily or involuntarily, before the due date stated in the Note, even if
Borrower has defaulted in payment or in the performance of any agreement under the Loan Documents and
Lender has declared all sums secured by this Security Instrument immediately due and payable.

22. Governing Law; Consent to Jurisdiction and Venue. This Security Instrument is made by
Lender and accepted by Borrower in the State of California except that at all times the provisions for the
creation, perfection, priority, enforcement and foreclosure of the liens and security interests created in the
Mortgaged Property under the Loan Documents shall be governed by and construed according to the laws
of the state in which the Mortgaged Property is situated. To the fullest extent permitted by the law of the
state in which the Mortgaged Property is situated, the law of the State of California shall govern the validity
and enforceability of all Loan Documents, and the debt or obligations arising hereunder (but the foregoing
shall not be construed to limit Lender’s rights with respect to such security interest created in the state in
which the Mortgaged Property is situated). The parties agree that jurisdiction and venue for any dispute,
claim or controversy arising, other than with respect to perfection and enforcement of Lender’s rights
against the Mortgaged Property, shall be San Diego County, California, or the applicable federal district
court that covers said County, and Borrower submits to personal jurisdiction in that forum for any and all
purposes. Borrower waives any right Borrower may have to assert the doctrine of forum non conveniens

or to object to such venue.
BORROWER’S INITIALS: M_

23. Taxation of Security Instrument. In the event of the enactment of any law deducting from the
value of the Mortgaged Property any mortgage lien on it, or imposing on Lender the payment of all or part
of the taxes, charges, or assessments previously paid by Borrower under this Security Instrument, or
changing the law relating to the taxation of mortgages, debts secured by mortgages, or Lender’s interest in
the Mortgaged Property so as to impose new incidents of tax on Lender, then Borrower shall pay such taxes
or assessments or shall reimburse Lender for them; provided, however, that if in the opinion of Lender’s
counsel such payment cannot lawfully be made by Borrower, then Lender may, at Lender’s option, declare
all sums secured by this Security Instrument to be immediately due and payable without notice to Borrower.
Lender may invoke any remedies permitted by this Security Instrument.

24. Mechanic’s Liens. Borrower shall pay from time to time when due, all lawful claims and demands
of mechanics, materialmen, laborers, and others that, if unpaid, might result in, or permit the creation of, a
lien on the Mortgaged Property or any part of it, or on the Rents arising therefrom, and in general shall do
or cause to be done everything necessary so that the lien and security interest of this Security Instrument
shall be fully preserved, at Borrower’s expense, without expense to Lender; provided, however, that if
Governmental Requirements empower Borrower to discharge of record any mechanic’s, laborer’s,
materialman’s, or other lien against the Mortgaged Property by the posting of a bond or other security,
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Borrower shall not have to make such payment if Borrower posts such bond or other security on the earlier
of (a) 10 days after the filing or recording of same or (b) within the time prescribed by law, so as not to
place the Mortgaged Property in jeopardy of a lien or forfeiture.

28, Liability for Acts or Omissions. Lender shall not be liable or responsible for its acts or omissions
under this Security Instrument, except for Lender’s own gross negligence or willful misconduct, or be liable
or responsible for any acts or omissions of any agent, attorney, or employee of Lender, if selected with
reasonable care.

26. Notices. Except for any notice required by Governmental Requirements to be given in another
manner, any notice required to be provided in this Security Instrument shall be given in accordance with
the Loan Agreement. The Lender’s address set forth above is the address to which any notice permitted to
be given to the Lender under Section 55-58.2 of the Code of Virginia, as amended, may be mailed or
delivered.

27. Statement of Obligations. Except as otherwise provided by Governmental Requirements, at
Lender’s request, Borrower shall promptly pay to Lender such fee as may then be provided by law as the
maximum charge for each statement of obligations, Lender’s statement, Lender’s demand, payoff
statement, or other statement on the condition of, or balance owed, under the Note or secured by this
Security Instrument.

28. Remedies Are Cumulative. Each remedy in this Security Instrument is separate and distinct and
is cumulative to all other rights and remedies provided by this Security Instrument or by Governmental
Requirements, and each may be exercised concurrently, independently, or successively, in any order
whatsoever.

29, Obligations of Borrower Joint and Several. If more than one Person is named as Borrower, each
obligation of Borrower under this Security Instrument shall be the joint and several obligations of each such
Person.

30. Delegation of Authority. Whenever this Security Instrument provides that Borrower authorizes
and appoints Lender as Borrower’s attorney-~in-fact to perform any act for or on behalf of Borrower or in
the name, place, and stead of Borrower, Borrower expressly understands and agrees that this authority shall
be deemed a power coupled with an interest and such power shall be irrevocable.

31. Funds for Taxes and Insurance. If Borrower is in default under this Security Instrument or any
of the Loan Documents, regardless of whether the default has been cured, then Lender may at any
subsequent time, at its option to be exercised on 30 days written notice to Borrower, require Borrower to
deposit with Lender or its designee, at the time of each payment of an installment of interest or principal
under the Note, an additional amount sufficient to discharge the obligations of Borrower under the Note
and this Security Instrument as they become due. The calculation of the amount payable and of the
fractional part of it to be deposited with Lender shall be made by Lender in its sole and absolute discretion.
These amounts shall be held by Lender or its designee not in trust and not as agent of Borrower and shall
not bear interest, and shall be applied to the payment of any of the Obligations under the Loan Documents
in such order or priority as Lender shall determine. If at any time within 30 days before the due date of
these obligations the amounts then on deposit shall be insufficient to pay the obligations under the Note and
this Security Instrument in full, Borrower shall deposit the amount of the deficiency with Lender within 10
days after Lender’s demand. If the amounts deposited are in excess of the actual obligations for which they
were deposited, Lender may refund any such excess, or, at its option, may hold the excess in a reserve
account, not in trust and not bearing interest, and reduce proportionately the required monthly deposits for
the ensuing year. Nothing in this Section shall be deemed to affect any right or remedy of Lender under
any other provision of this Security Instrument or under any statute or rule of law to pay any such amount
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and to add the amount so paid to the Indebtedness secured by this Security Instrument. Lender shall have
no obligation to pay insurance premiums or taxes except to the extent the fund established under this Section
is sufficient to pay such premiums or taxes, to obtain insurance, or to notify Borrower of any matters relative
to the insurance or taxes for which the fund is established under this Section. Notwithstanding the
preceding, Borrower and Lender may agree to impounds of taxes and insurance which impounds shall be
identified in the Note.

Lender or its designee shall hold all amounts so deposited as additional security for the sums
secured by this Security Instrument. Lender may, in its sole and absolute discretion and without regard to
the adequacy of its security under this Security Instrument, apply such amounts or any portion of it to any
Indebtedness secured by this Security Instrument, and such application shall not be construed to cure or
waive any default or notice of default under this Security Instrument.

If Lender requires deposits to be made under this Section, Borrower shall deliver to Lender all tax
bills, bond and assessment statements, statements for insurance premiums, and statements for any other
obligations referred to above as soon as Borrower receives such documents.

If Lender sells or assigns this Security Instrument, Lender shall have the right to transfer all
amounts deposited under this Section to the purchaser or assignee. After such a transfer, Lender shall be
relieved and have no further liability under this Security Instrument for the application of such deposits,
and Borrower shall look solely to such purchaser or assignee for such application and for all responsibility
relating to such deposits.

32.  General Provisions,

32.1  Successors and Assigns. This Security Instrument is made and entered into for the sole
protection and benefit of Lender and Borrower and their successors and assigns, and no other Person
or Persons shall have any right of action under this Security Instrument. The terms of this Security
Instrument shall inure to the benefit of the successors and assigns of the parties, provided, however,
that the Borrower's interest under this Security Instrument cannot be assigned or otherwise transferred
without the prior consent of Lender. Lender in its sole discretion may transfer this Security Instrument,
and may sell or assign participations or other interests in all or any part of this Security Instrument, all
without notice to or the consent of Borrower.

32.2 Meaning of Certain Terms. As used in this Security Instrument and unless the context
otherwise provides, the words “herein,” “hereunder” and “hercof’ mean and include this Security
Instrument as a whole, rather than any particular provision of it.

32.3° Authorized Agents. In exercising any right or remedy, or taking any action provided in
this Security Instrument, Lender may act through its employees, agents, or independent contractors, as
Lender expressly authorizes.

32.4 Gender and Number. Wherever the context so requires in this Security Instrument, the
masculine gender includes the feminine and neuter, the singular number includes the plural, and vice versa.

32.5 Captions. Captions and section headings used in this Security Instrument are for
convenience of reference only, are not a part of this Security Instrument, and shall not be used in construing
it.

33. ispu lution: Waiver of Right to Jury Trial.

33.1 ARBITRATION. CONCURRENTLY HEREWITH, BORROWER AND ANY
GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION AGREEMENT WHEREBY
BORROWER, ANY GUARANTOR, AND LENDER AGREE TO ARBITRATE ANY DISPUTES TO
RESOLVE ANY CLAIMS (AS DEFINED IN THE ARBITRATION AGREEMENT).
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332  WAIVER OF RIGHT TO JURY TRIAL. CONCURRENTLY HEREWITH,
BORROWER AND ANY GUARANTOR SHALL EXECUTE THAT CERTAIN ARBITRATION
AGREEMENT AND WAIVER OF RIGHT TO JURY TRIAL WHEREBY BORROWER, ANY
GUARANTOR, AND LENDER AGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM (AS DEFINED IN THE ARBITRATION AGREEMENT) OR CAUSE OF
ACTION BASED ON OR ARISING FROM THE LOAN.

Nothing in the Sectlon above, shall be deemed to apply to or limit the nght of Lender to: (a) exercise self-
help remedies, (b) foreclose judicially or nonjudicially against any real or personal property collateral, or
to exercise judicial or nonjudicial power of sale rights, (c) obtain from a court provisional or ancillary
remedies (including, but not limited to, injunctive relief, a writ of possession, prejudgment attachment, a
protective order or the appointment of a receiver), or (d) pursue rights against Borrower or any other party
in a third party proceeding in any action brought against Lender (including, but not limited to, actions in
bankruptcy court). Lender may exercise the rights set forth in the foregoing clauses (a) through (d),
inclusive, before, during, or after the pendency of any proceeding referred to in the Section above. Neither
the exercise of self-help remedies nor the institution or maintenance of an action for foreclosure or
provisional or ancillary remedies or the opposition to any such provisional remedies shall constitute a
waiver of the right of any Borrower, Lender or any other party, including, but not limited to, the claimant
in any such action, to require submission of the dispute, claim or controversy occasioning resort to such
remedies to any proceeding referred to in the Section above.

334  Contractual Right to Appoint a Recejver Upon Default. Upon an Event of Default
under this Security Instrument or a breach of any clause of any agreement signed in connection with the
Loan to Borrower, Borrower agrees that Lender may appoint a receiver to control the Mortgaged Property
within seven (7) days of any default. Borrower agrees to cooperate with the receiver and turn over all
control to said receiver and otherwise cooperate with the receiver appointed by Lender.

33.5 Loan Agreement. This Security Instrument is subject to the provisions of the Loan

Agreement. As specifically provided in the Loan Agreement, if Borrower defaults under this Security
Instrument, Lender has the right and option to foreclose against any Collateral provided under the Loan
Agreement.
34. Condominjum and Plan nit Devel . If any of the Mortgaged Property includes a
unit or units in, together with an undivided interest in the common elements of, a condominium project (the
"Condominium Project") or a Planned Unit Development (“PUD"), the following additional requirements
shall be in place.

34.1 Additional Security. If the owners association or other entity which acts for the
Condominium Project and/or PUD (the "Owners Association") holds title to property for the benefit or use
of its members or shareholders, the Mortgaged Property also includes Borrower's interest in the Owners
Association and the uses, proceeds and benefits of Borrower's interest.

342  Obligations. Borrower shall perform all of Borrower's obligations under the Condominium
Project's and/or PUD Constituent Documents. The "Constituent Documents" are the: (1) condominium
declaration and/or any other document which creates the Condominium Project and or planned unit
development; (2) any by-laws; (3) any code or regulations; and (4) other equivalent documents. Borrower
shall promptly pay, when due, all dues and assessments imposed pursuant to the Constituent Documents.
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343  Owners Assocjation Policy Proceeds. If the Owners Association maintains a "master” or

"blanket" policy on the Condominium Project or PUD and an event of a distribution of hazard insurance
proceeds in lieu of restoration or repair following a loss to the Mortgaged Property, whether to the unit or
to common elements, any proceeds payable to Borrower are hereby assigned and shall be paid to Lender
for application to the sums secured by this Mortgage, with any excess paid to Borrower.

344  Owners Association Liability Coverage. Borrower shall take such actions as may be
reasonable to insure that the Owners Association maintains a public liability insurance policy acceptable in
form, amount, and extent of coverage to Lender.

345 Consent of Lender. Borrower shall not, except after notice to Lender and with Lender's
prior written consent, either partition or subdivide the Mortgaged Property or consent to:

34.5.1. the abandonment and/or termination of the Condominium Project or PUD, except
for abandonment or termination required by law in the case of substantial destruction by fire or other
casualty or in the case of taking by condemnation or eminent domain;

34.5.2. any amendment to any provision of the Constituent Documents if the provision is
for the express benefit of Lender;

34.5.3. termination-of professional management and assumption of self-management of
the Owners Association; or

34.5.4. any action which would have the effect of rendering the any insurance coverage
maintained by the Owners Association unacceptable to Lender.

N- C N. .

Notwithstanding anything to the contrary elsewhere in this Security Instrument, Borrower and Lender
further covenant and agree as follows:

3s. Acceleration; Remedies. At any time during the existence of an Event of Default, Lender, at
Lender's option, may declare the Indebtedness to be immediately due and payable without further
demand, and may invoke the power of sale and any other remedies permitted by Virginia law or
provided in this Security Instrument or in any other Loan Document. Borrower acknowledges that
Lender may exercise the power of sale granted by this Security Instrument without prior judicial
hearing to the extent allowed by Virginia law. Borrower has the right fo bring an action to assert
that an Event of Default does not exist or to raise any otber defense Borrower may have to
acceleration and sale. Lender shall be entitled to collect all costs and expenses incurred in pursuing
such remedies, including fees and out-of-pocket costs of attorneys, including Lender's in-house
counsel, and costs of documentary evidence, abstracts and title reports,

If Lender invokes the power of sale, Lender or Trustee shall deliver a copy of 2 notice of sale
to Borrower in the manner prescribed by Virginia law. Trustee shall give public notice of the sale in
the manner prescribed by Virginia law and shall sell the Mortgaged Property in accordance with
Virginia law. Trustee, without demand on Borrower, shall sell the Mortgaged Property at public
auction to the highest bidder at the time and place and under the terms designated in the notice of
sale in one or more parcels and in such order as Trustee may determine. Trustee may postpone the
sale of all or any part of the Mortgaged Property in accordance with Virginia law. Lender or
Lender's designee may purchase the Mortgaged Property at any sale. )

Trustee shall deliver to the purchaser at the sale, within a reasonable time after the sale, a
deed conveying the Mortgaged Property so sold with special warranty of title. The recitals in
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Trustee's deed shall be prima facie evidence of the truth of the statements made in the recitals.
Trustee shall apply the proceeds of the sale in the following order unless Virginia law recites a
different order of distribution: (a) to all costs and expenses of the sale, including Trustee's fees in an
amount prescribed by Virginia law, or if Trustee's fees are not so prescribed, in an amount equal to
S percent of the gross sale price, Attorneys' Fees and costs of title evidence; (b) to the discharge of all
taxes, if any, as provided by Virginia law; (c) to the Indebtedness in such order as Lender, in Lender's
discretion, directs; and (d) the excess, if any, to the person or persons legally entitled to the excess,
including, if any, the holders of liens inferior to this Security Instrument in the order of their priority,
provided that Trustee has actual notice of such liens. Trustee shall not be required to take possession
of the Mortgaged Property before the sale or to deliver possession of the Mortgaged Property to the
purchaser at the sale.

36. Release. Upon payment of all sums secured by this Security Instrument, Lender shall request
Trustee to release this Security Instrument and shall surrender all notes evidencing debt secured by this
Security Instrument to Trustee. Trustee shall release this Security Instrument. Borrower shall pay any
recordation costs. Lender may charge Borrower a fee for releasing this Security Instrument, but only if the
fee is paid to a third party for services rendered and the charging of the fee is permitted under Virginia Law.
Such request and release shall operate as a reassignment of the Rents assigned to Lender in this Security
Instrument.

37. Appointment of Receiver, If the Lender deems it necessary or convenient to have the rents
collected by a receiver appointed for that purpose following an event of default, the Lender may apply to a
court of competent jurisdiction for the ex parte appointment of a receiver of the Mortgaged Property,
without notice and without regard for the adequacy of the security for the Indebtedness and without regard
for the solvency of Borrower, any guarantor, or of any person, firm or other entity liable for the payment
of the Indebtedness and shall have a receiver appointed. The Borrower further hereby consents to the
appointment of a receiver should Lender elect to seek such relief.

38. Irustee. The Trustee shall be deemed to have accepted the terms of this trust when this Security
Instrument, duly executed and acknowledged, is made a public record as provided by law. The Trustee shall
not be obligated to notify any party to this Security Instrument of any pending sale under any other deed of
trust or of any action or proceeding in which Borrower, Lender, or Trustee is a party, unless such sale relates
to or reasonably might affect the Mortgaged Property, this Security Instrument, Lender’s security for the
payment of the Indebtedness and the performance of the Obligations, or the rights or powers of Lender or
Trustee under the Loan Documents, or unless such action or proceeding has been instituted by Trustee
against the Mortgaged Property, Borrower, or Lender.

39. Power of Trustee to Reconvey or Consent. At any time, without liability and without notice to
Borrower, on Lender’s written request and presentation of the Note and this Security Instrument to Trustee
for endorsement, and without altering or affecting (a) the personal liability of Borrower or any other person
for the payment of the Indebtedness secured by this Security Instrument, or (b) the lien of this Security
Instrument on the remainder of the Mortgaged Property as security for the repayment of the full amount of
the Indebtedness then or later secured by this Security Instrument, (c) or any right or power of Lender or
Trustee with respect to the remainder of the Mortgaged Property, Trustee may (i) reconvey or release any
part of the Mortgaged Property from the lien of this Security Instrument; (ii) approve the preparation or
filing of any map or plat of the Mortgaged Property; (iii) join in the granting of any easement burdening
the Mortgaged Property; or (iv) enter into any extension or subordination agreement affecting the
Mortgaged Property or the lien of this Security Instrument.

7]
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40, Substitution of Trustee. Lender, at Lender’s option, may from time to time, by written instrument,
substitute a successor or successors to any Trustee named in or acting under this Security Instrument, which
instrument, when executed and acknowledged by Lender and recorded in the office of the Recorder of the
county or counties in which the Mortgaged Property is located, shall constitute conclusive proof of the
proper substitution of such successor Trustee or Trustees, who shall, without conveyance from the
predecessor Trustee, succeed to all right, title, estate, powers, and duties of such predecessor Trustee,
including, without limitation, the power to reconvey the Mortgaged Property. To be effective, the
instrument must contain the names of the original Borrower, Trustee, and Lender under this Security
Instrument, the book and page or instrument or document number at which, and the county or counties in
which, this Security Instrument is recorded, and the name and address of the substitute Trustee. If any notice
of defauit has been recorded under this Security Instrument, this power of substitution cannot be exercised
until all costs, fees, and expenses of the then acting Trustee have been paid. On such payment, the then
acting Trustee shall endorse receipt of the payment on the instrument of substitution. The procedure
provided in this Section for substitution of Trustees is not exclusive of other provisions for substitution
provided by Governmental Requirements.

41, Incorporation of Virginia Code. Except as otherwise herein expressly provided, this Deed of Trust
shall be construed to incorporate the provisions of Sections 55.1-321 through 55.1-324 and Section 8.01-592
of the Code of Virginia as now in force and specifically to incorporate herein the following provisions, by short
form reference below, of Sections 55.1-322, 55.1-324, 55.1-325, 55.1-1403 and 8.01-592 of the Code of
Virginia:

Exemptions waived.

Renewal, extension or reinstatement permitted.

Any Trustee may act.

Subject to call upon default.

This is a credit line deed of trust.

Advertisement required: Such advertisement shall be published once a week for two
successive weeks.

Bidder’s deposit of not more than 10% of the sales price may be required.
Perfection of lien or interest in leases, rents and profits.

Special receiver may be appointed on an ex parte basis in cases of an emergency.

NOTICE: THE DEBT SECURED HEREBY IS SUBJECT TO CALL IN FULL OR THE TERMS
THEREOF BEING MODIFIED IN THE EVENT OF SALE OR CONVEYANCE OF THE
PROPERTY CONVEYED.

BY SIGNING BELOW, Borrower accepts and agrees to the terms and covenants contained in this
Security Instrument and in any Rider executed by Borrower and recorded with it.

[SIGNATURES FOLLOW]

© 2007 Geraci Law Firm; All Rights Reserved. Rey. 0472}
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IN WITNESS WHEREOF, Borrower has executed and delivered this Security Instrument as of the
date first written above.

BORROWER:

1198 W LLC, A VIRGINIA LIMITED LIABILITY COMPANY

By:
Qerf’ L Mills, Managing Member

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

state oA O WRbON (L )
County ofm\mmm__ )

The foregoing instrument was acknowledged before me ﬂns;’(‘b_ﬂm%b.m (Date of acknowledgment) by
i §]m h[m:\j N]ﬁgg% (Name and titl¢) of B o
(Name of ‘éntity acknowledging), a (Name of state of incorporation/organization)

(Type of entity), on behalf of the (Type

of enti

Signature of Person Taking Acknowledgment

Title of Rank: (NOYONL

Serial Number:y) \,\,

24
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ALL-PURPOSE ACKNOWLEDGEMENT

A notan public or other officer completing thss certificare verifies only the idenuty of the mmdividual who signed the
document to which this certficate is attached, and not the truthfulness, accuracy, or validity of that document.

STATE OF __ Washington, DC )8$

COUNTY OF Washington, DC

On _February 6, 2023 before me, __Dina White Notary Public, personally appeared
Cory L Mills

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/hec/their signature(s) on the

instrument the person(s), ot the entity upon behalf of which the person(s) acted, d the inst
I certify undes PENALTY OF PERJURY under the laws of the State of ___Washington, DC that the foregoing is true and
regoing
correct. “unlu‘"
L Y . 4
Witaess my and ofcia seal. o R .’@"u‘
s“w .0'..‘. ".’. 7 "
Sign ’ T
SEigz410 10z2%
M . tei b3 ) % 8
y Commission Expires %t ge s S it
June 30, 2023 o™ g gl:. 3
» " oo
» Q & &

=
N
)

» "~......-"". \)
», 0\‘3“3,

’

L bR
Thisateaforofﬁc'nlnotzrialse,a‘l."n"n‘“ &

OPTIONAL SECTION
CAPACITY CLAIMED BY SIGNER

Though statute does not require the Notary to fill in the data below, doing so may prove invaluable to persons relying on the documents.

0 INDIVIDUAL

0 CORPORATE OFFICER(S); TITLE(S):

0 PARTNER(S) o LIMITED 0 GENERAL
0 ATTORNEY IN FACT

0 TRUSTEE(S)

0 GUARDIAN/CONSERVATOR

0 OTHER:

SIGNER IS REPRESENTING

Name of Person or Entity Name of Person ot Entity

OPTIONAL SECTION
Though the data requested here is not required below, it could prevent fraudulent reattach of this form.

THIS CERTIFICATE MUST BE ATTACHED TO THE DOCUMENT DESCRIBED BELOW

TITLE OR TYPE OF DOCUMENT: — —

NUMBER OF PAGES: DATE OF DOCUMENT:

SIGNER(S) OTHER THAN NAMED ABOVE
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EXHIBIT “A”
LEGAL PROPERTY DESCRIPTION
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ot ALTA Commitment for Title Insurance
< 4, . . ™
First American Title™ [ ..
hey 2 204 First American Title Insurance Company

Exhibit A

File No.: SL-011327

The Land referred to herein below is situated in the County of Fairfax, Commonwealth of Virginia, and is described as
follows:

The following described lot or parcel of land together with improvements thereon, situate, lying and being in the County of
Fairfax, Commonwealth of Virginia:

Lot 10, Section 1, THE COURTS, as the same is duly dedicated, platted and recorded in Deed Book 6495, Page 1098,
among the Land Records of Fairfax County, Virginia.

AND BEING the same property conveyed to Cory Mills and Rana Al Saadi by Deed from Behnaz K. Joubin, Trustee of the
Behnaz K. Joubin Revocable Trust dated June 26, 2012; said Deed dated September 5, 2017 and recorded September 6,
2017, in Book 25175, Page 540, among the aforesaid Land Records.

Form 5000000-EX (7-1-14) | Exhibit A

RRL102025.

d
CLeRK
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THIS INSTRUMENT PREPARED BY:
Geraci Law Firm

90 Discovery

Irvine, California 92618

WHEN RECORDED, RETURN TO:

2550 Fifth Avenue, Suite 1070
San Diego, California 92103

Property ID No.: 0194 21 0010

Title Insurer: Sutton Land Title Agency as agent for First
American Title Insurance Company

SUBORDINATION AGREEMENT
(Lien Subordination)

NOTICE: THIS SUBORDINATION AGREEMENT RESULTS IN YOUR SECURITY INTEREST
IN THE PROPERTY BECOMING SUBJECT TO AND OF LOWER PRIORITY THAN THE LIEN
OF SOME OTHER OR LATER SECURITY INSTRUMENT.

THIS SUBORDINATION AGREEMENT (*Agreement”) is entered into as of February 1, 2023, by and
between 1198 Windrock LLC, a Virginia limited liability company (“Owner”), as successor to Cory Mills
and Rana Al Saadi, as tenants by the entirety with common law right of survivorship (“Original Owner”),
and Waygar Capital, Inc., as agent for Ninepoint Canadian Senior Debt Master Fund L.P. (“Subordinate
Lender”), in favor of Wilshire Quinn Income Fund LLC, a California limited liability company (CFL
License No. 603J060) (“Senior Lender”).

RECITALS

A. Original Owner has executed that certain Credit Line Deed of Trust dated May 28, 2021,
in favor of Subordinate Lender (the “Credit Line Deed of Trust™), which Credit Line Deed of Trust was
recorded on June 1, 2021 in Book 27144, Pagd255, and re-recorded on August 11, 2021, in Book 27275,
Page 1428 of the Clerk’s Office of the Circuit Court of Fairfax County, Virginia ., granting to Subordinate
Lender a lien in and to the property described in Exhibit “A” attached hereto and incorporated herein
commonly known as 1198 Windrock Drive, McLean, Virginia 22102 (which property, together with all
improvements now or hereafter located on the property, is hereinafter referred to as the “Property™), and
securing, among other things, a promissory note (“Subordinate Note™) dated May 28, 2021, in favor of
Subordinate Lender, in the principal sum of Four Million Two Hundred Ninety Thousand and 00/100
Dollars ($4,290,000.00) (“Subordinated Debt™).

B. The Subordinate Note is also secured by that certain UCC-1 Financing Statement naming
the Original Owner as the “Debtor” and the Subordinate Lender as the “Secured Party” (the “Subordinate
UCC-1”), which Subordinate UCC-1 was recorded on June 7, 2021, as Instrument NO. 2021-000653, in
the Circuit Court of Fairfax County, Virginia.

C. The Credit Line Deed of Trust, Subordinate UCC-1, Subordinate Note, and attendant loan
documents executed in connection with the Subordinated Debt are collectively referred to herein as the
“Subordinate Loan Documents.” The Credit Line Deed of Trust and the Subordinate UCC-1 are
collectively referred to herein as the “Subordinate Lender’s Security Instrument.”

© 2007 Geraci Law Firm; All Rights Reserved. Rev. 01/20
Subordination Agreement
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D. Owner has executed or will execute a Purchase Money Deed of Trust, Assignment of
Leases and Rents, Fixture Filing, and Security Agreement (“Senior Lender's Security Instrument”), granting
to Senior Lender a security interest in and to the Property, and securing, among other things, a Loan and
Security Agreement between Owner and Lender dated February 1, 2023 (the “Senior Loan Agreement”)
and the Secured Note (the “Senior Note™) dated February 1, 2023 in favor of Senior Lender, in the principal
sum of Two Million and 00/100 Dotlars ($2,000,000.00) (the “Senior Debt”). Senior Lender's Security
Instrument is being recorded in the official records of Fairfax County concurrently herewith. The Senior
Loan Agreement, Senior Note, Senior Security Instrument and all attendant loan documents executed in
connection with the Senior Debt are collectively referred to herein as the “Senior Loan Documents.”

E. As a condition to Senior Lender making the Senior Debt, Senior Lender requires that Senior
Lender's Security Instrument be unconditionally and at all times remain a lien or charge upon the Property,
prior and superior to all the rights of Subordinate Lender under the Subordinate Lender’s Security
Instrument and that Subordinate Lender specifically and unconditionally subordinates Subordinate
Lender’s Security Instrument to the lien or charge of Senior Lender's Security Instrument.

F. Subordinate Lender and Owner agree to the subordination in favor of Senior Lender.

NOW THEREFORE, for good and valuable consideration, the receipt and adequacy of which is
hereby acknowledged, and to induce Senior Lender to make the Senior Debt, Owner and Subordinate
Lender hereby agree for the benefit of Senior Lender as follows:

1. Subordination. Senior Lender's Security Instrument securing the Senior Note in favor of Senior
Lender, and any modifications, additional advances, renewals or extensions thereof, shall unconditionally
be and at all times remain a lien or charge on the Property prior and superior to Subordinate Lender's
Security Instrument.

2. Entire Agreement. This Agreement shall be the whole agreement with regard to the subordination
of Subordinate Lender's Security Instrument to the lien or charge of Senior Lender's Security Instrument,
and shall supersede and cancel, but only insofar as would affect the priority of Senior Lender's Security
Instrument, any prior agreements as to such subordination, including, without limitation, those provisions,
if any, contained in Subordinate Lender's Security Instrument which provide for the subordination of the
Subordinate Lender’s Security Instrument to a deed or deeds of trust or to a mortgage or mortgages.

3. Lien Subordination. Subordinate Lender intentionally and unconditionally waives, relinquishes
and subordinates all of Subordinate Lender's right, title and interest in and to the Property to the lien or
charge of Senior Lender’s Security Instrument, upon the Property and understands that in reliance upon,
and in consideration of, this waiver, relinquishment and subordination, specific loans and advances are
being and will be made by Senior Lender and, as part and parcel thereof, specific monetary and other
obligations are being and will be entered into which would not be made or entered into but for said reliance
upon this waiver, relinquishment and subordination.

4, Payment Subordination. Except as expressly provided in Section 4 herein, the payment of any
and all of the Subordinated Debt is hereby expressly made subordinate and junior in right of payment to the
payment of the principal amount of, and all interest on, and all other amounts in respect of, the Senior Debt,
to the extent and in the manner set forth herein. Notwithstanding any provision contained herein to the
contrary, as long as no Event of Default under the Senior Debt has occurred and is continuing, Subordinate
Lender may receive and retain monthly payments payable pursuant to the Subordinate Loan Documents
with Owner.

5. Rights Upon Insolvency. In the event of (1) any insolvency, bankruptcy, receivership, liquidation,

reorganization, arrangement, assignment for the benefit of creditors, or other similar proceeding relative to
Owner, its creditors or its property (as defined in the Senior Loan Documents), or (2) any proceeding for

© 2007 Geraci Law Firm; All Rights Reserved. Rev. 06/20
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the voluntary or involuntary liquidation, dissolution or other winding up of Owner whether or not involving
insolvency or bankruptcy proceedings, then and in any such event:

(a)

(b)

the principal amount of|, and all interest on, and all other amounts in respect of, the Senior Debt
(including interest thereon accruing after the commencement of any such proceeding, whether
or not such interest shall be allowed in such proceeding) shall be paid in full before any payment
or distribution of any character, whether in cash, securities or other property, shall be made in
respect of the Subordinated Debt; and

any payment or distribution of any character, whether in cash, securities or other property,
which would otherwise (but for the terms hereof) be payable or deliverable in respect of
Subordinated Debt (including any payment or distribution in respect of the Subordinated Debt
by reason of any other indebtedness of Owner being subordinated to the Subordinated Debt),
shall be paid or delivered directly to Senior Lender, or its representatives, until the principal
amount of, and all interest and premium on, and all other amounts in respect of, the Senior Debt
shall have been paid in full and Subordinate Lender or any other holder of the Subordinated
Debt irrevocably authorizes, empowers and directs all receivers, trustees, liquidators,
conservators and others having authority in the premises to effect all such payments and
deliveries.

6. Rights Upon Senior Event of Default. At any time that Senior Lender notifies Subordinate
Lender that an Event of Default is outstanding under the Senior Debt, Owner shall not make, and the
Subordinate Lender shall not receive, accept or retain, any payments of principal or interest or other amount
on account of the Subordinated Debt.

7. Owner Obligations. Owner agrees that, in the event that any note or other obligation of Owner
not evidencing Senior Debt, or any portion thereof (“Other Obligation™), shal! become due and payable
before its expressed maturity for any reason, Owner shall give prompt notice (but in no event more than
three (3) business days after the Other Obligation becomes due and payable), in writing, of such occurrence

to Lender.

8. Rights of Lender.

()

Subordinate Lender further declares, agrees and acknowledges for the benefit of Senior Lender,
that Senior Lender, in making disbursements pursuant to the Senior Loan Documents, or any
such other agreement (whether obligatory or optional), is under no obligation or duty to, nor
has Senior Lender represented that it will, see to the application of such proceeds by the person
or persons to whom Senior Lender disburses such proceeds; and any application or use of such
proceeds for purposes other than those provided for in such agreement or agreements shall not
defeat the subordination herein made in whole or in part.

(b) Except as otherwise provided herein, so long as any of the Senior Debt shall remain unpaid:

Senior Lender may at all times exercise any and all powers and rights which it now has or may
hereafier acquire with respect to (i) the Senior Loan Documents, and any other security
instrument, including, but not limited to a deed of trust or mortgage, a collateral security
agreement, or a membership interest pledge agreement (collectively, “Security Document”),
or(ii) any of the collateral subject to the Senior Loan Documents or any other Security
Document; without having to obtain any consent or approval of Subordinate Lender and
without any accountability to Subordinate Lender. Furthermore, Senior Lender shall not be
liable to Subordinate Lender for any action taken or failure to act with respect to this
Agreement, the Senior Loan Documents, any other Security Document or the aforesaid
collateral.

© 2007 Geraci Law Firm; All Rights Reserved. Rev. 06/20
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9. Constructive Trust. If, notwithstanding the provisions of this Agreement, any payment or
distribution of any character (whether in cash, securities or other property) shall be received by Subordinate
Lender in contravention of the terms of this Agreement, such payment or distribution shall not be
commingled with any asset of Subordinate Lender, but shall be held in trust for the benefit of, and shall be
paid over or delivered and transferred to, Senior Lender, or its representatives or agents, for application to
the payment of all Senior Debt remaining unpaid, until the principal amount of, and all interest and premium
(including interest thereon accruing after the commencement of any proceedings described herein) on, and
all other amounts in respect of, the Senior Debt shall have been paid in full.

10. Successors and Assigns. This Agreement, without further reference, shall pass to and may be
relied on and enforced by any transferee or subsequent holder of the Senior Debt and the Subordinated
Debt.

11 Modification. The terms of this Agreement, the subordination effectuated hereby, and the rights
of Senior Lender and the obligations of Subordinate Lender arising hereunder, shall not be affected,
modified or impaired in any manner or to any extent by: (i) any amendment or modification of or
supplement to the Senior Loan Documents, any other Security Document or any other instrument or
document executed or delivered pursuant thereto, (ii) the lack of validity, legality or enforceability of any
of such documents; (iii) any exercise or non-exercise of any right, power or remedy under or in respect of
the Senior Debt or any of such instruments or documents referred to in clause (i) above or arising at law;
or (iv) any waiver, consent, release, indulgence, extension, renewal, modification, delay or other action, in
action or omission in respect of the Senior Debt or any of the instruments or documents referred to in clause
(i) above, whether or not Subordinate F.ender shall have had notice or knowledge of any of the foregoing
and whether or not it shall have consented thereto.

12. Notices. All notice, consents, approvals, requests, demands, instruments or other communications
to be made, given or furnished pursuant to, under or by virtue of their Agreement (each, a “Notice”) shall
be in writing and shall be deemed given or furnished if addressed to the party intended to receive the same
at the address or such party as set forth below (i) upon receipt when personally delivered at such address,
(ii) three (3) business days after the same is deposited in the United States mail as first class registered or
certified mail, return receipt requested, postage prepaid, or (iii) one (1) business day after the date of
delivery of such notice to a nationwide, reputable commercial courier service:

Senior Lender: Wilshire Quinn Income Fund LLC
2550 Fifth Avenue, Suite 1070
San Diego, California 92103

Subordinate Lender: Waygar Capital, Inc., as agent for Ninepoint
Canadian Senior Debt Master Fund L.P.
25 King Street West Suite 1700
Toronto, ON MSL 2A1, Canada

Owner: 1198 Windrock LLC, a Virginia limited liability

company
2941 Fairview Park Drive Suite 350

Falls Church, Virginia 22042

Any party may change the address to which any notice is to be delivered to any other address within the
United States of America by furnishing written notice of such change at least fifteen (15) days prior to the

© 2007 Geraci Law Firm; All Rights Reserved. Rev. 06/20
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effective date of such change to the other parties in the manner set forth above, but no such notice of change
shall be effective unless and until received by such other parties. Notices may be given on behalf of any
party by its attorneys.

13. Miscellaneous. This Agreement may not be amended or modified orally but may be amended or
modified only in writing, signed by all parties hereto. No waiver of any term or provision of this Agreement
shall be effective unless it is in writing, making specific reference to this Agreement and signed by the party
against whom such waiver is sought to be enforced. This Agreement constitutes the entire agreement
between the parties hereto with respect to the subject matter hereof. This Agreement shall be binding upon
the parties hereto and their respective heirs, legal representatives, successors and assigns. This Agreement
shall be governed by and construed in accordance with the laws of the State in which the Property is located.

14. Definitions. Terms used in this Agreement and not defined herein shall have the respective
meanings ascribed to them in the Senior Loan Documents. The recitals hereto shall be a part of this
Agreement.

15. Termination. This Agreement shall terminate upon the final and indefeasible payment in full of
the principal amount of, and all interest and premium on, and all other amounts in respect of, the Senior
Debt.

16. Counterparts. This Agreement may be executed in two (2) or more counterparts, each of which
shall be deemed an original and all of which together shall constitute and be construed as one and the same
instrument.

NOTICE: THIS SUBORDINATION AGREEMENT CONTAINS A PROVISION WHICH ALLOWS
THE PERSON OBLIGATED ON YOUR REAL PROPERTY SECURITY TO OBTAIN A LOAN A
PORTION OF WHICH MAY BE EXPENDED FOR OTHER PURPOSES THAN IMPROVEMENT OF
THE LAND.

IT IS RECOMMENDED THAT, PRIOR TO THE EXECUTION OF THIS AGREEMENT, THE
PARTIES CONSULT WITH THEIR ATTORNEYS WITH RESPECT HERETO.

[SIGNATURES FOLLOW]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date hereof.

OWNER:

1198 WINDR! /Zl;C,/A\fRGINIA LIMITED LIABILITY COMPANY
By:

Corg LAills, Managing Member

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State ofwapmgmm )

County of mﬂ L!%!E!I. (L )
On before me, iz ;“ n “ IA[;H , Notary Public
Date Here Insert Name of the Officer

Cand M

Personally Appeared
J Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the

within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)

acted, executed the instrument.
I certify under PENALTY OF PERJURY under the

laws of the State of hat the
foregoing paragraph is true and correct.
WITNESS my hand and official seal.
Signamr(a “,/
Sigm’;lre of Notary Public
o ‘““.“_“"1,
. ceeeeens, b 0o,
\\\& ’._-" . ‘-,_@& .
D 8- 2
NI BRI o
IEiSz .8 e
T« Te f0 it
-5t C2 Py L S
":'.2;‘::: yC -
o, =5 SN0
. . & \<J N
”’ ‘e .,_.“,.-"C\e R
’y o o
l""un\“‘\
6
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SUBORDINATE LENDER:

WAYGAR CAPITAL, INC., AS AGENT FOR NINEPOINT CANADIAN SENIOR DEBT MASTER FUND L.P.

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached. and not the truthfulness, accuracy. or validity of that document.

State of )
Pﬂmnc%

mg S
before me, Kﬂ}ﬁ. &L\mg E |me_:\: , Notary Public
Date ere Insert Name of the Officer

Personally Appeared Aoxron Eha (o) Q+7-

Nadels) of Signer(s)

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)
acted, executed the instrument.

I certify under PENALTY OF PERJURY under the
laws of the SXBSf Ovdtrio  that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature

~ Signature of Notary Public

K\‘b. €. PlunKe
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SENIOR LENDER:
WILSHIRE QUINN TG MWC, A CALIFORNIA LIMITED LIABILITY COMPANY
BY: _Aouaa.

NAME: ASTOT R LN P
TITLE: CEO

A notary public or other officer completing this certificate verifies only the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.

State of (/ﬂu‘wvn\( )
County of \Sﬂm D\mo )

On Uz [D . I?/O-L’Z) before me, @Y\ \\\l W\€S€ ‘\:f , Notary Public

Date . Here Insert'Name of the Officer
Personally Appeared Cv\n S@‘P\(\Q/( C7 d' rc" a T
Name‘(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies),
and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s)

acted, executed the instrument.
[ certify under PENALTY QOF PERJURY under the
laws of the State of that the

EMILY MESETZ | i -

COMM. #2338568 (if) foregoing paragraph is true and correct.
NOTARY PUBLIC-CALIFORNIA ¢

SANDIEGO COUNTY O WITNESS my hand and official seal.
My Commission Expires
NOVEMBER 24.2024 |

Slgnaturc %‘/4 \
ngnau%olary y
8
© 2007 Geraci Law Firm; All Rights Reserved. Rev. 06/20

Suberdination Agreement
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Exhibit “A”
Property Description

© 2007 Geraci Law Firm; All Rights Reserved. Rev. 06/20
Subordination Agreement
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RIELITIN ALTA Commitment for Title Insurance

s. -

w First American Title* ..
L First American Title Insurance Company

-

Exhibit A

File No.: SL-011327

The Land referred to herein below is situated in the County of Fairfax, Commonwealth of Virginia, and is described as
follows:

The following described lot or parcel of land together with improvements thereon, situate, lying and being in the County of
Fairfax, Commonwealth of Virginia:

Lot 10, Section 1, THE COURTS, as the same is duly dedicated, platted and recorded in Deed Book 6495, Page 1098,
among the Land Records of Fairfax County, Virginia.

AND BEING the same property conveyed to Cory Mills and Rana Al Saadi by Deed from Behnaz K. Joubin, Trustee of the
Behnaz K. Joubin Revocable Trust dated June 26, 2012; said Deed dated September 5, 2017 and recorded September 6,
2017, in Book 25175, Page 540, among the aforesaid Land Records.

Form 5000000-EX (7-1-14) , Exhibit A

Qal10/2923.

TESTE: .j 7
CLE

RK
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Tax Map
Number:
0194

21

0010

g ’ BK 27845 1975 02/10/2023 13:18:35

This document prepared by:
Brian O'Laughlin, Esq.

VA Bar No. 81500

8940 Main Street

Clarence, NY 14031
866-333-3081

AFTER RECORDING RETURN TO:
Sutton Land Title Agency

515 Rockaway Avenue

Valley Stream, NY 11581

File No. SL-011327

ADDRESS OF GRANTEE:
2941 Fairview Park Drive, Suite 350
Falls Church, VA 22042

TAX MAP NO.: 0194 21 0010
CONSIDERATION: $0.00
ASSESSED VALUE: $_4.426.360.00

TITLE INSURANCE UNDERWRITER:

QUITCLAIM DEED

Exempt from Grantor Tax - § 58.1-811 (C)(1) & Exerpt from Grantee Tax - § 58.1-811 (A)(10)

THIS DEED made and entered into on this _1st day of February, 2023 , by and between Cory Mills and
Rana Al Saadi, as tenants by the entirety with common law right of survivorship, residing at 1198
Windrock Drive, West McLean, VA 22102, hereinafter referred to as Grantor(s) and 1198 Windrock
LLC, located at 2941 Fairview Park Drive, Suite 350, Falls Church, VA 22042, hereinafter referred to as
Grantee(s).

WITNESSETH: That the said Grantor(s), for and in consideration of the sum of ZERO and NO/100
($0.00) DOLLARS, does this day remise, release, and quitclaim unto the said Grantee(s) the following
described real estate located in Fairfax County, Virginia:

SEE ATTACHED EXHIBIT "A" FOR LEGAL DESCRIPTION.
Property commonly known as: 1198 Windrock Drive, West McLean, VA 22102

Being the same property conveyed to the Grantor(s) in a Deed recorded under Book: 25175, Page0540,
recorded on 09/06/2017 in Fairfax County, Virginia.

This conveyance is subject to easements, covenants, conditions, restrictions, reservations, and limitations
of record, if any.
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TO HAVE AND TO HOLD the lot or parcel above described together with all and singular the rights,
privileges, tenements, hereditaments and appurtenances thereunto belonging or in anywise appertaining

unto the said Grantee(s) and unto the heirs, administrators, successors or assigns of the Grantee(s) forever
in FEE SIMPLE.

IN WITNESS WHEREOF, the said Grantor(s) has/have signed and sealed this deed, the day and year
above written.

=

Coky Mills Rana Al Saadi

stare or b, A5

COUNTY/CITY OF _{X) Ay 120

The foregoing instrument was acknowledged before me this [ day of
jmi& by Cory Mills-endRAmrAT-Szadi. W R 9‘

e

A3

-

>

~Notary Public

Notary Registration #: __ N WA~
My commission expires:

June 30, 2023
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TO HAVE AND TO HOLD the lot or parcel above described together with all and singular the rights,
privileges, tenements, hereditaments and appurtenances thereunto belonging or in anywise appertaining
unto the said Grantee(s) and unto the heirs, administrators, successors or assigns of the Grantee(s) forever
in FEE SIMPLE.

IN WITNESS WHEREOQF, the said Grantor(s) has/have signed and sealed this deed, the day and year
above written.

e b

Cory Mills Rana Al Saadi

STATE OF Virgiwa
COUNTY/CITY OF [ Fay

The foregoing instrument was acknowledged before me this A day of o cb
223 .

by Gesy-Mille and Rana Al Saadi.
Loy

P

Notary Public

Notary Registration #: 75 A 5 aAAas PN -

My commission expires: Ry A"S U2 < LiNA SIRAJEDDIN
Notary Public

¢ Commonwesith of Vieginta
Registration No, 7865090 )
My Commission Expires Aug 31, 2024
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EXHIBITA
LEGAL DESCRIPTION
The following described lot or parcel of land together with improvements thereon, situate, lying and being
in the County of Fairfax, Commonwealth of Virginia:

Lot 10, Section 1, THE COURTS, as the same is duly dechcated, platted and recorded in Deed Book
6495, Page 1098, among the Land Records of Fairfax County, Virginia.

Tax Map Number: 0194 21 0010
Property commonly known as: 1198 Windrock Drive, West McLean, VA 22102

Q2(10/2023,
AN
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Consideration $3,975,000.00
Assessed Value: $4,325,230.00
Tax Map No: 0194 21 0010
Grantee Address:

1198 Windrock Drive
McLean, VA 22102

06/23/2023 13:39:17

Document Prepared By:

Charles Huang PLLC

Charles Huang, Esquire - VSB #89266
c/o KVS Title, LLC

210 N. Lee Street, Suite 101
Alexandria, VA 22314

Settlement Agent:

KVS Title, LLC

7550 Wisconsin Avenue
Suite 500

Bethesda, MD 20814

File No. 23-S709SEST
Underwriter: Commonwealth Land Title Insurance Company

Thig Peed, made this June 21 | 2023, by and between 1198 WINDROCK LLC, a Virginia

limited liability company, Grantor, and BRADEN MORE and SHADAN GOLKAR_ MORE, a married

couple, Grantees.

- Witnesseth -

That for and in congideration of the sum of Ten Dollars ($10.00), cash in hand paid, and

other good and vatuable consideration, receipt of which is hereby acknowledged, the Grantor does hereby
grant, bargain, sell and convey, in fee simple, with GENERAL WARRANTY and English Covenants of
title, unto the Grantees, as tenants by the entirety with the common law right of survivorship, all the
following-described lot or parcel of land together with improvements thereon, situate, lying and being in
the County of Fairfax, Commonwealth of Virginia:

Lot 10, Section I, THE COURTS, as the same is duly dedicated, platted and recorded in
Deed Book 6495 at Page 1098, among the Land Records of Fairfax County, Virginia.

BEING the same property conveyed to 1198 Windrock LLC, from Cory Mills and Rana
Al Saadi, by Deed dated February 1, 2023, and recorded February 10, 2023, in Deed Book
27845 at Page 1975, among the Land Records of Fairfax County, Virginia.

AND FURTHER BEING the same property conveyed to Cory Mills and Rana Al Saadi,
from Behnaz K. Joubin, Trustee of the Behnaz K. Joubin Revocable Trust dated June 26,
2012, by Deed dated September 5, 2017, and recorded September 6, 2017, in Deed Book
25175 at Page 0540, and subsequently corrected by corrective affidavit recorded July 16,
2021 in Deed Book 27229 at Page 3502 among the aforesaid land records.
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This conbepance is made exprossly subject to the easements, conditions, restrictions, and

rights-of-way of record contained in the instruments forming the chain of title to the property conveyed

herein and to matters visible upon ingpeotion,
Whe Grantor covenants that it is seized in fee simple of the property herein conveyed, has the

right to convey the said land to the Grentees and has done no act to encumber the lands. The Grantor
covenants that the Grantees shall have quiet possession of the land free from all encymbrances, except as
montioned herein, and that it, the Grantor, will execute such further assurances of the lands as may be
requisite,
Whis Beed is executed for 1198 WINDROCK. LLC, a Virginia limited lisbility company by
Cory Mills, its Sole Member, pursuant to the authority of a Resolution of the Boatd of Ditectors of 1198
WINDROCK LLC, which resolution has not been repealed or revoked and is currently in full force and

effect.
Btness the following signature and seal,
1198 WIND, LLC, A VIRGINIA
LIMITED COMPANY
By: [ raasbm—  (SEAL)
Corriills, Sole Member

Witness

[Corporate Seal]
STATE OF District of Columbla } %
COUNTY OF
_J!_N,_LlTMJ___.
of the LLC,

The foregoing deed was acknowledged before me on

by Cory Mills, officer of 1198 WINDROCK LLC, 8 on behalf
ettt IN WITNESS WHEREOF, T hereunto set my hand and official seal.

Notary Public
My Commisgion Expires:

s

\ D'g‘p,‘ 0 ('""‘/,

§ \".
.:‘“ Q.@. .
:"n' é‘)’ 0
Ein ANDREW DIPAOLA
E NOTARY PUBLIC DISTRICT OF COLUMBIA
My Commission Explres January 31, 2028

W
“ .F} ) ’
Ay Y, Ery n 4, N ]
'fr,:‘ls‘);":/ :L ‘i\'“ ;‘! B
J"-‘,'.?"CT c,r", _)\.‘\\ X
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After recording, please return to; - Reserved for Recording Clerk:
KVS Title, LLC
7550 Wisconsin Ayenue
Snite 500
Bethesda, MD 20814
3
Q6232923

TESTE:

W3
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Record and Return To:
Docuinent Recording Services
P.0. Box 3008

Tallahassee, FL 32315-3008
Prepared By:

FCI Lender Services Inc

8180 E Kaiser Biwd

Aaaheim, CA 92808

(714) 282-2424

Loan #: 399441099

A0 R A O

REF264294468A

CERTIFICATE AND AFFIDAVIT OF SATISFACTION
Fairfix County, Virginia Circuit Court is the location of the following record referenced by this certificate:
Grantor(s)/Maker(s): 1198 WINDROCK LLC, A VIRGINIA LIMITED LIABIXTY COMPANY
Original Lender; WILSHIRE QUINN INOOME FUND LLC, A CALIFORNIA LIMITED LIABILITY COMPANY
Original Trustee: MARC DECANDIA
Loan Amount: $2,000,000.00
Document Dated: 02/01/2023 Recorded: 02/10/2023 Book: 27845 Page: 1989 Instrument No: 2023005694.003

Property Address: 1198 WINDROCK DRIVE, MCLEAN, VA 22102
Parcel Tax ID: 019-4--21- 0010

I/WE cortify that the note(s) secured by the deed of trust, mortgage or other lien described above has/have been paid
in full to the persan entitled and anthorized to receive the same, and the lien therein created and retained is hereby
released.

Given under my hand on 09/07/2023.

'WILSHIRE QUINN INOCOME FUND REXT, LIC,A
DELAW, LIABILITY COMPANY

By:
Name: Marisa Aguirre
Title: Authorized Signer

notary public or other officer comploting this certificate verifies only the identity of the individual who signed the
ent to which tlluf_cuﬁﬁcatc is attached, and not the truthfulness, acc ar validity of that document.
STATE OF California

COUNTY OF ORANGE } **

On 09/07/2023, before me, Tristen M Cook, Notary Public, personally sppeared Marisa Aguirre, who proved to me

on the basis of satisfactory evidence to be the person(¥) whose nam subscribed to the within instroment

ang scknowledged to me that ;%yg;éy exccuted tho same in hif/Ey/th6K suthorized capacity(igh), and that by
thy sigmtu.re/(d) on the fnstriment the persanfd), or the entity upon behalf of which the person(s} acted,

executed the instrumont.

[ certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing paragraph is true

and correct.

Witness my hand and official seal.

m < B TRISTEN M. COOK

-
Notary Public: Tristen M Cook O
My Commission Expires: 10/11/2025 = o #2378101 T}
Commission #: 2378101 l s
Terms Ociober 11, 2005 ¢
REF264294468 63525657 Page 1
Q212023

W AN
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i
.
CERTIFICATE OF SATISFACTION
; PLACE OF RECORD: Office of the Clerk of the Circuit Court for Fairfax
| County, Virginia
|
| DEED OF TRUST:
;: Date of Note/Deed of Trust: May 28, 2021
3 Date recorded: June 1, 2021
|
. T Deed Book / Page: Deed Book 27144, Page 255 and re-recorded August
‘ 11,2021, 1n Deed Book 27275 at Page 1428
’ Maximum Principal Amount Secured: $4,290,600.00
| Grantor/Borrower: CORY MILLS and RANA AL SAADI
|
% Original Trustees: i YERS TITLE REALTY SERVICES, INC., a
| Virginia corporation
' Noteholder/Lender: WAYGAR CAPITAL, INC., as agent for Ninepoint
.; Canadian Debt Master Fund L.P.

.. Property Address: 1198 Windrock Drive, McLean, VA 22102
Property Tax Map No.: 019-4-21-0010
LEGAL DESCRIPTION:

Lot 10, Section 1, THE COURTS, dedicated in Deed

Book 6495, Page 1098 among the Land Records of
Fairfax County, Virginia.

The undersigned holder of the Note described in this certificate, d
paid in full, as to the herein described real property,
referenced Deed of Trust is hereby released, provide
property shall in no way affect the lien of the deed

encumbered thereby (if any) or otherwise release th
trust and related loan documents.

oes hereby certify that the same has been
and the lien therein created and retained by the above-

d, however, that the release of the herein described real
of trust upon the remaining parcel or parcels of land
e Grantor from its obligations under the hote, deed of
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