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MORTGAGE

MAXIMUM LIEN. At no time shall the principal amount of Indebtecn2ss secured by the Mortgage, not
including sums advanced to protect the security of the Mortgage, exceed $71.280,000.00.

THIS MORTGAGE dated May 2, 2023, is made and executed between BDC ELK-GRPVE, LLC, whose address
is 619 W JEFFERSON ST, ROCKFORD, IL 61103; AN ILLINOIS LIMITED LIABILITY COMPANY (referred to
below as "Grantor") and ILLINOIS BANK & TRUST, A DIVISION OF HTLF BANK, varse address is 4571
GUILFORD ROAD, ROCKFORD, IL 61107 (referred to below as "Lender").

GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages, warrants, and conveys to Lender all
of Grantor's right, title, and interest in and to the following described real property, together with all existing or
subsequently erected or affixed buildings, improvements and fixtures; all easements, rights of way, and
appurtenances; all water, water rights, watercourses and ditch rights (including stock in utilities with ditch or
irrigation rights); and all other rights, royalties, and profits relating to the real property, including without
limitation all minerals, oil, gas, geothermal and similar matters, (the "Real Property") located in COOK County,
State of lllinois:

LOT 113 (EXCEPT THE WEST 17.05 FEET THEREOF) IN CENTEX INDUSTRIAL PARK UNIT NUMBER 80,
BEING A SUBDIVISON IN SECTION 34, TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS,

The Real Property or its address is commonly known as 1400 MORSE AVE, ELK GROVE VILLAGE, IL 60007.
The Real Property tax identification number is 08-34-204-020-0000.

Grantor presently assigns to Lender all of Grantor's right, title, and interest in and to all present and future
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leases of the Property and ali Rents from the Property. In addition, Grantor grants to Lender a Uniform
Commercial Code security interest in the Personal Property and Rents.

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS
AND PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEDNESS AND (B)
PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS
MORTGAGE. THIS MORTGAGE IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

GRANTOR'S WAIVERS. Grantor waives all rights or defenses arising by reason of any "one action" or
"anti-deficiency" law, or any other law which may prevent Lender from bringing any action against Grantor,
including a claim for deficiency to the extent Lender is otherwise entitled to a claim for deficiency, before or
after Lender's comnriencement or completion of any foreclosure action, either judicially or by exercise of a
power of sale.

GRANTOR'S REPRESEWTATIONS AND WARRANTIES. Grantor warrants that: (a) this Mortgage is executed at
Borrower's request and ©iciat the request of Lender; (b) Grantor has the full power, right, and authority to
enter into this Mortgage and s hypothecate the Property; (c) the provisions of this Mortgage do not conflict
with, or result in a default undar any agreement or other instrument binding upon Grantor and do not result in a
violation of any law, regulation, ceurt decree or order applicable to Grantor; (d) Grantor has established
adequate means of obtaining from-34rower on a continuing basis information about Borrower's financial
condition; and (e} Lender has made no representation to Grantor about Borrower (including without limitation
the creditworthiness of Borrower),

PAYMENT AND PERFORMANCE. Except as olnerwise provided in this Mortgage, Borrower shall pay to Lender
all Indebtedness secured by this Mortgage as it bizcomes due, and Borrower and Grantor shall strictly perform
all Borrower's and Grantor's obligations under this Marigage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Borrower and Grantor agree that Borrower's and
Grantor's possesston and use of the Property shall be governzd by the following provisions:

Possession and Use. Until the occurrence of an Event of etault, Grantor may (1) remain in possession
and control of the Property; (2) use, operate or manage the Property; and (3) collect the Rents from the
Property.

Duty to Maintain. Grantor shall maintain the Property in tenantable zondition and promptly perform all
repairs, replacements, and maintenance necessary to preserve its value.

Compliance With Environmental Laws. Grantor represents and warrants to '.ender that: (1) During the
period of Grantor's ownership of the Property, there has been no use, generation, manufacture, storage,
treatment, disposal, release or threatened release of any Hazardous Substance &y ziav person on, under,
about or from the Property; (2) Grantor has no knowledge of, or reason to believs that there has been,
except as previously disclosed to and acknowledged by Lender in writing, (a) any bieach or violation of
any Environmental Laws, (b) any use, generation, manufacture, storage, treatment, dizousal, release or
threatened release of any Hazardous Substance on, under, about or from the Property by any prior owners
or occupants of the Property, or {c) any actual or threatened litigation or claims of any kind by any person
relating to such matters; and (3) Except as previously disclosed to and acknowledged by Lender in
writing, {a) neither Grantor nor any tenant, contractor, agent or other authorized user of the Property shall
use, generate, manufacture, store, treat, dispose of or reiease any Hazardous Substance on, under, about
or from the Property, and (b) any such activity shall be conducted in compliance with all applicable
federal, state, and local laws, regulations and ordinances, including without limitation all Environmental
Laws. Grantor authorizes Lender and its agents to enter upon the Property to make such inspections and
tests, at Grantor's expense, as Lender may deem appropriate to determine compliance of the Property with
this section of the Mortgage. Any inspections or tests made by Lender shall be for Lender's purposes only
and shall not be construed to create any responsibility or liability on the part of Lender to Grantor or to any
other person. The representations and warranties contained herein are based on Grantor's due diligence in
investigating the Property for Hazardous Substances. Grantor hereby (1) releases and waives any future
claims against Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or other
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costs under any such laws; and (2) agrees to indemnify, defend, and hold harmless Lender against any
and all claims, losses, liabilities, damages, penalties, and expenses which Lender may directly or indirectly
sustain or suffer resulting from a breach of this section of the Mortgage or as a consequence of any use,
generation, manufacture, storage, disposal, release or threatened release occurring prior to Grantor's
ownership or interest in the Property, whether or not the same was or shouid have been known to Grantor.
The provisions of this section of the Mortgage, including the obligation to indemnify and defend, shall
survive the payment of the Indebtedness and the satisfaction and reconveyance of the lien of this Mortgage
and shall not be affected by Lender's acquisition of any interest in the Property, whether by foreclosure or
otherwise.

Nuisance, Was’=. Grantor shall not cause, conduct or permit any nuisance nor commit, permit, or suffer
any stripping ¢f or waste on or to the Property or any portion of the Property. Without limiting the
generality of th¢ foregoing, Grantor will not remove, or grant to any other party the right to remove, any
timber, minerals (inc!dding oil and gas), coal, clay, scoria, soil, gravel or rock products without Lender's
prior written consent.

Removal of Improvements. orantor shall not demolish or remove any Improvements from the Real Property
without Lender's prior writteri consent. As a condition to the removal of any Improvements, Lender may
require Grantor to make arreng:ments satisfactory to Lender to replace such Improvements with
Improvements of at least equal value.

Lender's Right to Enter. Lender and Lendat's agents and representatives may enter upon the Real Property
at all reasonable times to attend to Lenzer's interests and to inspect the Real Property for purposes of
Grantor's compliance with the terms and curdinnns of this Mortgage.

Compliance with Governmenial Requirements. frantor shall promptly comply with all laws, ordinances,
and regulations, now or hereafter in effect, ot-a! governmental authorities applicable to the use or
occupancy of the Property, including without limitaticn, the Americans With Disabilities Act. Grantor may
contest in good faith any such law, ordinance, or rzgitation and withhold compliance during any
proceeding, including appropriate appeals, so long as Grantor has notified Lender in writing prior to doing
50 and so long as, in Lender's sole opinion, Lender's interects in the Property are not jeopardized. Lender
may require Grantor to post adequate security or a surety bond, veasonably satisfactory to Lender, to
protect Lender's interest.

Duty to Protect. Grantor agrees neither to abandon or leave unattended tie Property. Grantor shall do all
other acts, in addition to those acts set forth above in this section, which fromthe character and use of the
Property are reasonably necessary to protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's option, declare immzdidely due and payable
all sums secured by this Mortgage upon the sale or transfer, without Lender's prior writien consent, of all or
any part of the Real Property, or any interest in the Real Property. A “"sale or transfer" means the conveyance
of Real Property or any right, title or interest in the Real Property; whether legal, beneficial or equitable;
whether voluntary or involuntary, whether by outright sale, deed, installment sale contract, land contract,
contract for deed, leasehold interest with a term greater than three (3) years, lease-option contract, or by sale,
assignment, or transfer of any beneficial interest in or to any land trust holding title to the Real Property, or by
any other method of conveyance of an interest in the Real Property. If any Grantor is a corporation,
partnership or limited liability company, transfer aiso includes any restructuring of the legal entity (whether by
merger, division or otherwise) or any change in ownership of more than twenty-five percent (25%) of the
voling stock, partnership interests or limited liability company interests, as the case may be, of such Grantor.
However, this option shall not be exercised by Lender if such exercise is prohibited by federal law or by lllinois
law.

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

Payment. Grantor shall pay when due (and in all events pricr to delinquency) all taxes, payroll taxes,
special taxes, assessments, water charges and sewer service charges levied against or on account of the
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Property, and shall pay when due all claims for work done on or for services rendered or material furnished
to the Property. Grantor shall maintain the Property free of any liens having priority over or equal to the
interest of Lender under this Mortgage, except for those liens specifically agreed to in writing by Lender,
and except for the lien of taxes and assessments not due as further specified in the Right to Contest
paragraph.

Right to Contest. Grantor may withhold payment of any tax, assessment, or claim in connection with a
good faith dispute over the obligation to pay, so long as Lender's interest in the Property is not jeopardized.
If a lien arises or is filed as a result of nonpayment, Grantor shall within fifteen (15) days after the lien
arises or, if a fien is filed, within fifteen (15) days after Grantor has notice of the filing, secure the discharge
of the lien, or if requested by Lender, deposit with Lender cash or a sufficient corporate surety bond or
other securily <utisfactory to Lender in an amount sufficient to discharge the lien plus any costs and
attorneys' fees,‘or-other charges that could accrue as a result of a foreclosure or sale under the lien. In
any contest, Grarior shall defend itself and Lender and shall satisfy any adverse judgment before
enforcement against-t>z Property. Grantor shall name Lender as an additional obligee under any surety
bond furnished in the centést proceedings.

Evidence of Payment. Grartar shall upon demand furnish to Lender satisfactory evidence of payment of
the taxes or assessments and snéll_authorize the appropriate governmental official to deliver to Lender at
any time a written statement of thz taxes and assessments against the Property.

Notice of Construction. Grantor shall .notify Lender at least fifteen (15) days before any work is
commenced, any services are furnishea, <r-any materials are supplied to the Property, if any mechanic's
lien, materialmen's lien, or other lien couid re asserted on account of the work, services, or materials.
Grantor will upon request of Lender furnish 'to l.ender advance assurances satistactory to Lender that
Grantor can and will pay the cost of such improvements.

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

Maintenance of Insurance. Grantor shall procure and maintain policies of fire insurance with standard
extended coverage endorsements on a replacement basis fo.” the full insurable value covering all
Improvements on the Real Property in an amount sufficient to aveid zpplication of any coinsurance clause,
and with a standard morigagee clause in favor of Lender. Gramo' shall also procure and maintain
comprehensive general fiability insurance in such coverage amounts as l.ender may request with Lender
being named as additional insureds in such liability insurance policies. Acditionally, Grantor shall maintain
such other insurance, including but not limited to hazard, business interrtgtion.and boiler insurance as
Lender may require. Policies shall be written by such insurance companies ani in such form as may be
reasonably acceptable to Lender. Grantor shall deliver to Lender certificates of coveiaje. from each insurer
containing a stipulation that coverage will not be cancelled or diminished without a mivimum of thirty (30)
days' prior written notice to Lender and not containing any disclaimer of the insurer's liablily for failure to
give such notice. Each insurance policy also shall include an endorsement providing that coverage in favor
of Lender will not be impaired in any way by any act, omission or default of Grantor or any other person.
Should the Real Property be located in an area designated by the Administrator of the Federal Emergency
Management Agency as a special flood hazard area, Grantor agrees to obtain and maintain flood insurance,
if available, for the full unpaid principal balance of the loan and any prior liens on the property securing the
loan, up to the maximum policy limits set under the National Flood [nsurance Program, or as otherwise
required by Lender, and to maintain such insurance for the term of the loan. Flood insurance may be
purchased under the National Flood Insurance Program, from private insurers providing "private flood
insurance" as defined by applicable federal flood insurance statutes and regulations, or from another flood
insurance provider that is both acceptable to Lender in its sole discretion and permitted by applicable
federal flood insurance statutes and regulations.

Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Property.
Lender may make proof of loss if Grantor fails to do so within fifteen (15) days of the casualty. Whether or
not Lender's security is impaired, Lender may, at Lender's election, receive and retain the proceeds of any
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insurance and apply the proceeds to the reduction of the Indebtedness, payment of any lien affecting the
Property, or the restoration-and repair of the Property. If Lender elects to apply the proceeds to restoration
and repair, Grantor shall repair or replace the damaged or destroyed Improvements in a manner satisfactory
to Lender. Lender shall, upon satisfactory proof of such expenditure, pay or reimburse Grantor from the
proceeds for the reasonable cost of repair or restoration if Grantor is not in default under this Mortgage.
Any proceeds which have not been disbursed within 180 days after their receipt and which Lender has not
committed to the repair or restoration of the Property shall be used first to pay any amount owing to
Lender under this Mortgage, then to pay accrued interest, and the remainder, if any, shall be applied to the
principal balance of the Indebtedness. If Lender holds any proceeds after payment in full of the
Indebtedness, such proceeds shall be paid to Grantor as Grantor's interests may appear.

Grantor's Repor? on Insurance. Upon request of Lender, however not more than once a year, Grantor shall
furnish to Lendcr 2-report on each existing policy of insurance showing: (1) the name of the insurer; (2)
the risks insured; -2 the amount of the policy; (4) the property insured, the then current replacement
value of such properiv,and the manner of determining that value; and (5) the expiration date of the
policy. Granter shall,“vgoun request of Lender, have an independent appraiser satisfactory to Lender
determine the cash value rép'acement cost of the Property.

LENDER'S EXPENDITURES. If any actinn or proceeding is commenced that would materially affect Lender's
interest in the Property or if Grante: faile to comply with any provision of this Mortgage or any Related
Decuments, including but not limited to Grartor's failure to discharge or pay when due any amounts Grantor is
required to discharge or pay under this Morigz.ge or any Related Documents, Lender on Grantor's behalf may
(but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to
discharging or paying all taxes, liens, security inlerests, encumbrances and other claims, at any time levied or
placed on the Property and paying all costs for insuring, maintaining and preserving the Property. All such
expenditures incurred or paid by Lender for such purpsass will then bear interest at the rate charged under the
Note from the date incurred or paid by Lender to the aawr of repayment by Grantor. All such expenses will
become a part of the Indebtedness and, at Lender's option, wiii) (A) be payable on demand; (B) be added to
the balance of the Note and be apportioned among and be payup'e with any installment payments to become
due during either (1) the term of any applicable insurance policy; or_.{2) the remaining term of the Note; or
(C) be treated as a balloon payment which will be due and payable ¢t tha Note's maturity. The Mortgage also
will secure payment of these amounts. Such right shall be in addition 1o il other rights and remedies to which
Lender may be entitled upon the occurrence of any Event of Defauit.

WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownershig-of the Property are a part of
this Mortgage:

Title. Grantor warrants that: (a) Grantor holds good and marketable title of record 2o the Property in fee
simple, free and clear of all liens and encumbrances other than those set fortnin the Real Property
description or in any title insurance policy, title report, or final title opinion issued in favor of, and accepted
by, Lender in connection with this Mortgage, and (b) Grantor has the full right, power, aid authority to
execute and deliver this Mortgage to Lender.

Defense of Title. Subject to the exception in the paragraph above, Grantor warrants and will forever
defend the title to the Property against the lawful claims of all persons. In the event any action or
proceeding is commenced that questions Grantor's title or the interest of Lender under this Mortgage,
Grantor shall defend the action at Grantor's expense. Grantor may be the nominal party in such
proceeding, but Lender shall be entitled to participate in the proceeding and to be represented in the
proceeding by counsel of Lender's own choice, and Grantor will deliver, or cause to be delivered, to Lender
such instruments as Lender may reguest from time to time to permit such participation.

Compliance With Laws. Grantor warrants that the Property and Grantor's use of the Property complies
with all existing applicable laws, ordinances, and regulations of governmental authorities.

Survival of Representations and Warranties. All representations, warranties, and agreements made by
Grantor in this Mortgage shall survive the execution and delivery of this Mortgage, shall be continuing in
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nature, and shall remain in full force and effect until such time as Borrower's Indebtedness shall be paid in
full.

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

Proceedings. If any proceeding in condemnation is filed, Grantor shall promptly notify Lender in writing,
and Grantor shall promptly take such steps as may be necessary to defend the action and obtain the
award. Grantor may be the nominal party in such proceeding, but Lender shall be entitled to participate in
the proceeding and to be represented in the proceeding by counsel of its own choice, and Grantor will
deliver or cause to be delivered to Lender such instruments and documentation as may be requested by
Lender from time to time to permit such participation.

Application ot et Proceeds. |If all or any part of the Property is condemned by eminent domain
proceedings or y-any proceeding or purchase in lieu of condemnation, Lender may at its election require
that all or any porticsi of the net proceeds of the award be applied to the Indebtedness or the repair or
restoration of the Prop=ity. The net proceeds of the award shall mean the award after payment of all
reasonable costs, expenises, and attorneys' fees incurred by Lender in connection with the condemnation.

IMPOSITION OF TAXES, FEES /.U CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions
relating to governmental taxes, fees‘and charges are a part of this Mortgage:

Current Taxes, Fees and Charges. ‘upon request by Lender, Grantor shall execute such documents in
addition to this Morigage and take whatever other action is requested by Lender to perfect and continue
Lender's lien on the Real Property. Graetor shall reimburse Lender for all taxes, as described below,
together with all expenses incurred in recorgira. perfecting or continuing this Mortgage, including without
limitation all taxes, fees, documentary stamps, and-cther charges for recording or registering this Mortgage.

Taxes. The following shall constitute taxes to which-inis section applies: (1) a specific tax upon this type
of Mortgage or upon all or any part of the Indebtearcss secured by this Morlgage; (2) a specific tax on
Borrower which Borrower is authorized or required to deriuct from payments on the Indebtedness secured
by this type of Mortgage; (3) a tax on this type of Mortgaye chargeable against the Lender or the holder
of the Note; and (4) a specific tax on all or any portion ¢f-iie Indebtedness or on payments of principal
and interest made by Borrower.

Subsequent Taxes. If any tax to which this section applies is endcted subsequent to the date of this
Mortgage, this event shall have the same effect as an Event of Default,"ar«i Lender may exercise any or all
of its available remedies for an Event of Default as provided below unless Grantor either (1) pays the tax
before it becomes delinquent, or (2) contests the tax as provided above in'the Taxes and Liens section
.and deposits with Lender cash or a sufficient corporate surety bond or other szcurity satisfactory to
Lender,

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to'this Mortgage as a
security agreement are a part of this Mortgage:

Security Agreement. This instrument shall constitute a Security Agreement to the extent any of the
Property constitutes fixtures, and Lender shall have all of the rights of a secured party under the Uniform
Commercial Code as amended from time to time.

Security Interest. Upon request by Lender, Grantor shall take whatever action is requested by Lender to
perfect and continue Lender's security interest in the Rents and Personal Property. In addition to recording
this Mortgage in the real property records, Lender may, at any time and without further authorization from
Grantor, file executed counterparts, copies or reproductions of this Mortgage as a financing statement.
Grantor shall reimburse Lender for all expenses incurred in perfecting or continuing this security interest.
Upon default, Grantor shall not remove, sever or detach the Personal Property from the Property. Upon
default, Grantor shall assemble any Personal Property not affixed to the Property in a manner and at a place
reasonably convenient to Grantor and Lender and make it available to Lender within three (3) days after
receipt of written demand from Lender 1o the extent permitted by applicable law.
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Addresses. The mailing addresses of Grantor (debtor) and Lender (secured party) from which information
concerning the security interest granted by this Mortgage may be obtained (each as required by the
Uniform Commercial Code) are as stated on the first page of this Mortgage.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The foltowing provisions relating to further assurances and
attorney-in-fact are a part of this Mortgage:

Further Assurances. At any time, and from time to time, upon request of Lender, Grantor wiil make,
execute and deliver, or will cause to be made, executed or delivered, to Lender or to Lender's designee, and
when requested by Lender, cause to be filed, recorded, refiled, or rerecorded, as the case may be, at such
times and in such offices and places as Lender may deem appropriate, any and ail such mortgages, deeds
of trust, secuiny deeds, security agreements, financing statements, continuation statements, instruments
of further assurance, certificates, and other documents as may, in the sole opinion of Lender, be necessary
or desirable in orcierto effectuate, complete, perfect, continue, or preserve (1) Borrower's and Grantor's
obligations under thz )lote, this Mertgage, and the Related Documents, and {2} the liens and security
interests created by th's 'Mortgage as first and prior liens on the Property, whether now owned or hereafter
acquired by Grantor. Uriless prohibited by law or Lender agrees to the contrary in writing, Grantor shall
reimburse Lender for all co+'s and expenses incurred in connection with the matters referred to in this
paragraph.

Attorney-in-Fact. |f Grantor fails to doany of the things referred to in the preceding paragraph, Lender may
do so for and in the name of Grartor_and at Grantor's expense. For such purposes, Grantor hereby
irrevocably appoints Lender as Grantor's attarney-in-fact for the purpose of making, executing, delivering,
filing, recording, and doing all other things.as may be necessary or desirable, in Lender's sole opinion, to
accomplish the matters referred to in the preceding.naragraph.

FULL PERFORMANCE. If Borrower and Grantor pay-al'-the Indebtedness when due, and Grantor otherwise
performs all the obligations imposed upon Grantor unoci this Mortgage, Lender shall execute and deliver to
Grantor a suitable satisfaction of this Morigage and suilsbie statements of termination of any financing
statement on file evidencing Lender's security interest in the Reris and the Personal Property. Grantor will pay,
if permitted by applicable law, any reasonable termination fee as.cziermined by Lender from time to time.

REINSTATEMENT OF SECURITY INTEREST. |If payment is mata by Borrower, whether voluntarily or
otherwise, or by guarantor or by any third party, on the Indebtedness and thereafter Lender is forced to remit
the amount of that payment (A) to Borrower's trustee in bankruptcy or *o any similar person under any
federal or state bankruptcy law or law for the relief of debtors, (B) by reason of any judgment, decree or order
of any court or administrative body having jurisdiction over Lender or any of Lunder's property, or (C) by
reason of any settlement or compromise of any claim made by Lender with any ¢laimiant (including without
limitation Borrower), the Indebtedness shall be considered unpaid for the purpose oi zinforcement of this
Mortigage and this Mortgage shall continue to be effective or shall be reinstated, as *he case may be,
notwithstanding any cancellation of this Mortgage or of any note or other instrument or agrazinent evidencing
the Indebtedness and the Property will continue to secure the amount repaid or recovered to-the same extent
as if that amount never had been originally received by Lender, and Grantor shall be bound by any judgment,
decree, order, setilement or compromise relating to the Indebtedness or to this Mortgage.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under
this Mortgage:

Payment Default. Borrower fails to make any payment when due under the Indebtedness.
Default on Other Payments. Failure of Grantor within the time required by this Mortgage to make any

payment for taxes or insurance, or any other payment necessary to prevent filing of or to effect discharge
of any lien.

Other Defaults. Borrower or Grantor fails to comply with or to perform any other term, obligation,
covenant or condition contained in this Mortgage or in any of the Related Documents or to comply with or
to perform any term, obligation, covenant or condition contained in any other agreement between Lender
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and Borrower or Grantor.

Default in Favor of Third Parties. Should Borrower or any Grantor default under any loan, extension of
credit, security agreement, purchase or sales agreement, or any other agreement, in favor of any other
creditor or person that may materially affect any of Borrower's or any Grantor's property or Borrower's
ability to repay the Indebtedness or Borrower's or Grantor's ability to perform their respective cbligations
under this Mortgage cr any of the Related Documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Borrower or
Grantor or on Borrower's or Grantor's behalf under this Mortgage or the Related Documents is false or
misleading in any material respect, either now or at the time made or furnished or becomes false or
misleading at-any time thereafter.

Defective Collaterziization. This Mortgage or any of the Related Documents ceases to be in full force and
effect (including 1aiivie of any collateral document to create a valid and perfected security interest or lien)
at any time and foi" arivireason.

Death or Insolvency. Tne dissolution or termination of Borrower's or Grantor's existence as a going
business, the insolvency of Zorrower or Grantor, the appointment of a receiver for any part of Borrower's
or Grantor's property, any ass'gnment for the benefit of creditors, any type of creditor workout, or the
commencement of any proceedirg under any bankruptcy or insolvency laws by or against Borrower or
Grantor.

Creditor or Forfeiture Proceedings. Comrocncement of foreclosure or forfeiture proceedings, whether by
judicial proceeding, self-help, repossession < any other method, by any creditor of Borrower or Grantor or
by any governmental agency against any propeny.cecuring the Indebtedness. This includes a garnishment
of any of Borrower's or Grantor's accounts, including deposit accounts, with Lender. However, this Event
of Default shall not apply if there is a good faith(dispute by Borrower or Grantor as to the validity or
reasonableness of the claim which is the basis of the creditor or forfeiture proceeding and if Borrower or
Grantor gives Lender written notice of the creditor or forfsiture proceeding and deposits with Lender
monies or a surety bond for the creditor or forfeiture proceeding; in an amount determined by Lender, in its
sole discretion, as being an adequate reserve or bond for the dispuie:

Breach of Other Agreement. Any breach by Borrower or Grantor viicer the terms of any other agreement
between Borrower or Grantor and Lender that is not remedied within iy grace period provided therein,
including without limitation any agreement concering any indebtedness-ar ciher obligation of Borrower or
Grantor to Lender, whether existing now or later.

Events Affecting Guarantor. Any of the preceding events occurs with respect 1o ary guarantor, endorser,
surety, or accommodation party of any of the Indebtedness or any guarantor, Zrdorser, surety, or
accommodation party dies or becomes incompetent, or revokes or disputes the validity ¢f;, or liability under,
any Guaranty of the Indebtedness.

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes the
prospect of payment or performance of the Indebtedness is impaired.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Default and at any time thereafter,
Lender, at Lender's option, may exercise any one or more of the following rights and remedies, in addition to
any other rights or remedies provided by law:

Accelerate Indebtedness. Lender shall have the right at its option without notice to Borrower or Grantor to
declare the entire Indebtedness immediately due and payable, including any prepayment penalty that
Borrower would be required to pay.

UCC Remedies. With respect to all or any part of the Personal Property, Lender shall have all the rights and
remedies of a secured party under the Uniform Commercial Code.

Collect Rents. Lender shall have the right, without notice to Borrower or Grantor, to take possession of the
Property and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over
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and above Lender's costs, against the Indebtedness. In furtherance of this right, Lender may require any
tenant or other user of the Praperty to make payments of rent or use fees directly to Lender. If the Rents
are collected by Lender, then Grantor irrevocably designates Lender as Grantor's attorney-in-fact to endorse
instruments received in payment thereof in the name of Grantor and to negotiate the same and collect the
proceeds. Payments by tenants or other users to Lender in response to Lender's demand shall satisfy the
obligations for which the payments are made, whether or not any proper grounds for the demand existed.
Lender may exercise its rights under this subparagraph either in person, by agent, or through a receiver.

Mortgagee in Possession. Lender shall have the right to be placed as mortgagee in possession or to have a
receiver appointed to take possession of all or any part of the Property, with the power to protect and
preserve the Property, to operate the Property preceding foreclosure or sale, and to collect the Rents from
the Property-and apply the proceeds, over and above the cost of the receivership, against the Indebtedness.
The mortgagee in_ zossession or receiver may serve without bond if permitted by law. Lender's right to the
appointment of a-eiaiver shall exist whether or not the apparent value of the Property exceeds the
Indebtedness by a ‘subsiantial amount. Employment by Lender shall not disqualify a person from serving as
a receiver.

Judicial Foreclosure. Lenderinay obtain a judicial decree foreclosing Grantor's interest in all or any part of
the Property.

Deficiency Judgment. If permitted ky applicable law, Lender may obtain a judgment for any deficiency
remaining in the Indebtedness due to Lender after application of all amounts received from the exercise of
the rights provided in this section.

Other Remedies. Lender shall have all other rgnts and remedies provided in this Morigage or the Note or
available at law or in equity.

Sale of the Property. To the extent permitted by ajp'icable law, Borrower and Grantor hereby waive any
and all right to have the Property marshalled. In exercisiia its rights and remedies, Lender shall be free 1o
sell all or any part of the Property together or separately, ir’ zoe sale or by separate sales. Lender shall be
entitled to bid at any public sale on all or any portion of the Procarty.

Notice of Sale. Lender shall give Grantor reasonable notice of the tirne and place of any public sale of the
Personal Property or of the time after which any private sale or otberintended disposition of the Personal
Property is to be made. Reasonable notice shall mean notice given at\east ten (10) days before the time of
the sale or disposition. Any sale of the Personal Property may be made in cenjunction with any sale of the
Real Property. :

Election of Remedies. Election by Lender to pursue any remedy shall not ex:lud: oursuit of any other
remedy, and an election to make expenditures or to take action to perform an obligarion of Grantor under
this Mortgage, after Grantor's failure to perform, shall not affect Lender's right to feziare a default and
exercise its remedies. Nothing under this Mortgage or otherwise shall be construed so as 29)limit or restrict
the rights and remedies available to Lender following an Event of Default, or in any way tu limit or restrict
the rights and ability of Lender to proceed directly against Grantor and/or Borrower and/or against any other
co-maker, guarantor, surety or endorser and/or to proceed against any other collateral directly or indirectly
securing the Indebtedness.

Attorneys' Fees; Expenses. If Lender institutes any suit or action to enforce any of the terms of this
Mortgage, Lender shall be entitled to recover such sum as the court may adjudge reasonable as attorneys'
fees at trial and upon any appeal. Whether or not any count action is involved, and to the extent not
prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are necessary at any time
tfor the protection of its interest or the enforcement of its rights shall become a part of the Indebtedness
payable on demand and shall bear interest at the Note rate from the date of the expenditure until repaid.
Expenses covered by this paragraph include, without limitation, however subject to any limits under
applicable law, Lender's attorneys' fees and Lender's legal expenses, whether or not there is a lawsuit,
including attorneys' fees and expenses for bankruptcy proceedings (including efforts to modify or vacate
any automatic stay or injunction), appeals, and any anticipated post-judgment collection services, the cost
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of searching records, obtaining title reports (including foreclosure reports), surveyors' reports, and appraisal
fees and title insurance, to the extent permitted by applicable law. Grantor also will pay any court costs, in
addition to all other sums provided by law.

NOTICES. Any notice required to be given under this Mortgage, including without limitation any notice of
default and any notice of sale shall be given in writing, and shall be effective when actually delivered, when
actually received by telefacsimile (untess otherwise required by law), when deposited with a nationally
recognized overnight courier, or, if mailed, when deposited in the United Siates mail, as first class, certified or
registered mail postage prepaid, directed to the addresses shown near the beginning of this Mortgage. All
copies of notices of foreclosure from the holder of any lien which has priority over this Mortgage shall be sent
to Lender's addres:. as shown near the beginning of this Mortgage. Any party may change its address for
notices under this Mortgage by giving formal written notice to the other parties, specifying that the purpose of
the notice is to changethe party's address. For notice purposes, Grantor agrees to keep Lender informed at all
times of Grantor's cuirenii,address. Unless otherwise provided or required by law, if there is more than one
Grantor, any notice giveri-ioy i.ender to any Grantor is deemed to be notice given to all Grantors.

SUPPLEMENTAL PROVISIONS ZONCERNING ARBITRATION. The Arbitration provision is a material inducement
for the parties entering into the-iransactions relating to this agreement. Any party who fails or refuses to
submit to arbitration following a dernand.by any other party shall bear all costs and expenses incurred by such
other party in compelling arbitration ¢r anv_dispute, claim or controversy of any kind (“Dispute”). DISPUTES
SUBMITTED TO ARBITRATION ARE NCT RESOLVED IN COURT BY A JUDGE OR JURY. TO THE EXTENT
ALLOWED BY APPLICABLE LAW, THE PARTIES IRREVOCABLY AND VOLUNTARILY WAIVE ANY RIGHT THEY
MAY HAVE TO A TRIAL BY JURY WITH RZSPECT TO ANY DISPUTE ARBITRATED PURSUANT TO
ARBITRATION. No party hereto shall be entitlec’ 1o join or consolidate Disputes by or against others in any
arbitration, or to include in any arbitration any Dispue ¢s a representative or member of a class, or to act in
any arbitration in the interest of the general public o i=a private attorney general capacity. Any party may
require that a Dispute be resolved in Small Claims Coun-irihe Dispute and related claims are fully within that
court's jurisdiction. If a Dispute cannot be settled through negotiation, the parties agree first to try in good faith
to settle the Dispute by mediation administered by the America: Arbitration Association under its Commercial
Mediation Procedures before resorting to arbitration, litigation, cr-some.other Dispute resolution procedure. Any
arbitration proceeding in which the amount in controversy is: (i} at l¢ast ' $1,000,000.00 shall be conducted in
accordance with the AAA's optional procedures for large, complex comrinicial Disputes; (i) $5,000,000.00 or
less will be decided by a single arbitrator who shall not render an awaro-of grzater than $5,000,000.00; and
(iii) $5,000,000.00 or more shall be decided by majority vote of a panel of thiee arbitrators; provided however,
that all three arbitrators must actively participate in all hearings and deliberatiors. Every arbitrator shall be a
neutral practicing attorney or a retired member of the state or federal judiciary, in eiiner case with a minimum
of ten years’ experience in the substantive law applicable to the subject matter of the.Disgute. No arbitrator or
other party to an arbitration proceeding may disclose the existence, content or results thereof, except for
disciosures of information by a party required in the ordinary course of its business or ty anplicable law or
regulation. The Arbitration provision shall survive the repayment of the Note and the terminatich, amendment,
or expiration of any of the documents or any relationship between the parties. The arbitration requirement
does not limit the right of any party to foreclosure against real or personal property collateral; exercise self-help
remedies relating to the collateral or proceeds of the coilateral; or obtain provisicnal or ancillary remedies such
as replevin, injunctive relief, attachment or the appointment of a receiver, before during or after the pendency
of the arbitration proceeding. This exclusion shall not constitute a waiver of the right or cbligation of any
party to submit any dispute to arbitration or reference hereunder.  Notwithstanding anything herein to the
contrary, no Dispute shall be submitted to arbitration if the Dispute concerns indebtedness secured directly or
indirectly, in whole or in part, by any real property located in a state which recognizes a one action rule unless
(i) the holder of the mortgage, lien or security interest specifically elects in writing to proceed with arbitration,
or (ii) all parties to the arbitration waive any rights or benefits that might accrue to them by virtue of the single
action rule statute of the state, there by agreeing that all the indebtedness and obligations of the parties, and
all mortgages, liens, and securities interest securing such indebtedness and obligation shall remain fully valid
and enforceable. If the governing law is California and such Dispute is not submitted to arbitration, the
Dispute shall be referred to a referee in accordance with California Code of Civil Procedures Section 638 et
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seq., and this general reference agreement is intended to be specifically enforceable in accordance with the
said Section 638, as amended or replaced from time to time. A referee with the qualifications required herein
for arbitrators shall be selected pursuant to the AAA’s selection procedures. Judgment upen the decision
rendered by a referee shall be entered in the court in which such proceeding was commended in accordance
with California Code of Civil Procedures Section 644 and 645, as amended or replaced from time to time.

COMMUNITY AND OTHER PROPERTY. In addition to the rights of Lender under any applicable community
property laws, Borrower, Guarantor or Grantor who is a Married Person and who has an interest in marital or
community property under applicable law acknowledges and agrees that his/her obligation as a Borrower,
Guarantor or Grantor is incurred in the interest of and to benefit the marital community (or domestic
partnership, if app'icable), and expressly agrees that recourse may be had against his or her separate property
and his or her righiz'in community property and community assets for all of his or her obligations to Lender, in
addition to any other rioperty that may be subject to rights of Lender. Borrower and Guarantor also agree not
to, without Lender's gowr, written consent, enter into any community property agreement which alters the
separate or community picperty character of any of such party's property. For the purpose of this provision,
“Married Person” means a pe:son in a spousal relationship and shall include parties to a duly registered and/or
legally recognized same-sex civil 'urion, domestic partnership, and other terms, whether or not gender-specific
in a spousal relationship, that aenote-spousal relationship, as those terms are used throughout the laws, codes
and regulations of states and/or jurisuctions that recognize legally married same-sex couples, civil unions
and/or domestic partnerships, and any re‘erences herein to a married person or marital status shall be deemed
to also include the applicable corresponding-term, or other reference relating to a party to a civil union or
domestic partnership. With respect to the Guaranty only, to the extent this provision may conflict with another
provision contained in the Guaranty that other provicion of the Guaranty shall control.

CONSENT TO SELL LOAN. The parties hereto agree; (a; Lender may sell or transfer all or part of this loan to
one or more purchases, whether related or unrelated & Zender, without notice and without the consent of the
parties; (b) Lender may provide to any purchaser, or potental purchaser, any information or knowledge Lender
may have about the parties or about any other matter relating io _this loan obligation, without notice, and the
parties waive any rights to privacy it may have with respect to'such matters; (c¢) the purchaser of a loan will be
considered its absolute owner and will have all the rights granted under the loan documents or agreements
governing the sale of the loan; (d) the purchaser of a loan may enforc? its interests irrespective of any claims or
defenses that the parties may have against Lender; and (e) to waive all rotices of sale of the loan, as well as all
notices of any repurchase, and all rights of offset or counterclaim that ihe peities have now or later against
Lender or against any purchaser of the loan.

COUNTERPARTS AND LEGALLY BINDING SIGNATURES. This agreement may cz executed in any number of
counterparts, each of which when executed and delivered shall constilute a upicate original, but all
counterparts together shall constitute a single agreement. Each electronic signature-oriiaxed, scanned, or
photocopied manual signature shall for all purposes have the same validity, legal effect, znd admissibility in
evidence as an original manual signature. Even though the parties agree that such sigriziures are legally
enforceable and intended to be effective for all purposes, the signing parties agree to promptly deliver to Lender
the original document bearing an ariginal manual signature, if requested by Lender in its soie discretion, in order
to reduce the risk of fraud, comply with potentially applicable regulations, or for other operational or risk
management purposes. This document may be executed in any number of counterparts, each of which shall
be deemed to be an original, but such counterparts shall, together, constitute onty one document. When this
provision is set forth in a promissory note or other negotiable instrument, the term “document” as used in this
provision shall mean “instrument”.

ELECTRONIC SIGNATURES AND TRANSMISSION OF DOCUMENTS. This document shall be valid, binding, and
enforceable against a party when executed by an authorized individual on behalf of the party by means of (i} an
electronic signature that complies with the federal Electronic Signature in Global and National Commerce Act,
state enactments of the Uniform Electronic Transactions Act, or any other relevant and applicable electronic
signatures law; (i) an original manual signature; or (iii) a faxed, scanned, or photocopied manual signature.
Each party or person signing this agreement (referred to in this paragraph as “you”) agrees that Lender may, in
its sole discretion, rely upon any document, repont, financial statement, tax return, agreement or other
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communication (“Document”) physically delivered to Lender by mail, hand delivered or delivery service which
Lender in good faith believed was sent by you or any of your representatives or employees. Similarly, Lender
may, in its sole discretion, rely upon any Document sent by email, facsimile or other electronic means to Lender
which Lender in good faith believed was sent by you or any of your representatives or employees. Lender may
treat the Document as genuine and authorized to the same extent as if it was an original document validly
executed or authenticated as genuine by you. Lender may from time to time in its sole discretion reject any
such Document and require a signed original, or require you to provide acceptable authentication of any such
Document before accepting or relying on same. You understand and acknowledge that there is a risk that
Documents sent by electronic means may be viewed or received by unauthorized persons, and you agree that
by sending Documents by electronic means, you shall be deemed to have accepted this risk and the
consequences of zny such unauthorized disciosure.

EXECUTION OF DCCHMENTS, CONSULTATION WITH COUNSEL. Each party hereto acknowledges and agrees
that he/she/it has had-arn opportunity to review and consider the terms and provisions of this agreement and
each related loan docuinen; io consult with counsel of his/her/its choice, if desired, and to suggest changes to
the structure and terms of e agreements. Each party hereto warrants and agrees that his/herfits execution of
this agreement and any relatec lcan documents is made voluntarily and with full knowledge of the significance
and effect of such agreements.

MONEY LAUNDERING, SANCTIONS, CORRUPT PRACTICES, AND COMPLIANCE WITH ALL LAWS. The
undersigned and any of their parents, aff liates, subsidiaries, officers, directors, or agents (individually referred
to as a "Party” and collectively as the “Part’es”) represent, warrant and agree that the Parties (1) are not now
and will not become a Sanctioned Target (as dfined below) of any trade, economic, financial, sectoral or
secondary sanctions, restrictions, embargoes or @1u-terrorism laws promulgated by the United Nations or the
governments of the United Sates, the United Kinrdom, the European Union, or any other governmental
authority with jurisdiction over the Parties (collectiveiy, “Sanctions”), and are not owned or controlied by, or
acting or purporting to act for or on behalf of, directly o indirectly, a Sanctioned Target, (2) now comply and
will at all times comply with, and have instituted and maintaizied, palicies, procedures and controls reasonably
designed to assure compliance with, the requirements of al' laws, rules, regulations and orders of any
governmental authority with jurisdiction over the Parties, or-fiat are otherwise applicable to the Parties,
including, without limitation, (a) all Sanctions, (b) all laws and regulaiions that relate to money laundering, any
predicate crime to money laundering, or any financial record keeping ane! reporting requirements related thereto
(“Anti-Money Laundering Laws”), and (c) the U.S. Foreign Corrupt Practiczs Act of 1977, as amended, the
U.K. Bribery Act of 2010, as amended, and any other anti-bribery or anti-corruiucn laws and regulations in any
jurisdiction in which the Parties are located or doing business (“Anti-Corruption Laws”), (3) do not have
Knowledge (as defined below) of any investigation pertaining to an alieged violation ot Sanctions, Anti-Money
Laundering Laws or Anti-Corruption Laws by a governmental authority that enfories such Sanctions,
Anti-Money Laundering Laws or Anti-Corruption Laws, (4) will not at any time directiy o~ indirectly use any
proceeds of any credit extended by Lender to fund, finance or facilitate any activi'ies. businesses or
transactions that are prohibited by Sanctions, Anti-Money Laundering Laws or Anti-Corruptinty Laws, or that
would be prohibited by the same if conducted by Lender or any other party hereto, and (5) shall not fund any
repayment of the credit with proceeds, or provide as collateral any property, that is directly or indirectly derived
from any transaction or activity that is prohibited by Sanctions, Anti-Money Laundering Laws or
Anti-Corruption Laws, or that could otherwise cause the Lender or any other party to this agreement to be in
violation of Sanctions, Anti-Money Laundering Laws or Anti-Corruption Laws. The Parties shall notify Lender in
writing not more than one (1) business day after first becoming aware of any breach of the foregoing
paragraph. “Sanctioned Target” means any target of Sanctions, including (1) persons on any list of targets
identified or designated pursuant to any Sanctions, {2) persons, countries, or territories that are the target of
any territorial or country-based Sanctions program, (3} persons that are a target of Sanctions due to their
ownership or control by any Sanctioned Target(s), or (4) persons otherwise a target of Sanctions, including
vessels and aircraft, that are designated under any Sanctions program. "Knowledge” means (i) with respect to
any Party who is an individual, the actual knowledge of such Party, and {ii) with respect to any Party who is
not an individual, the actual knowledge of the senior officers and directors of such Party after reasonable
enquiry, and to the extent that such reasonable enquiry was not conducted, includes the knowledge that a
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reasonable Party would have had if such reasonable enquiry had been conducted.

APPRAISAL, FEES AND EXPENSES. Grantor/Trustor/Mortgagor agree that Lender may obtain appraisals and
reappraisals and perform property evaluations and appraisal reviews of the Real Property when required by the
regulations of the Federal Reserve Board or the Office of the Comptroller of the Currency, or any other
regulatory agency, or at such other times as Lender may reasonably require. Appraisals shall be performed by
an independent third party appraiser selected by Lender; property evaluations and appraisal reviews may be
performed by third party appraisers or appraisers and staff of Lender. The fees, expenses and other costs of
such appraisals, reappraisals, property evaluations and appraisal reviews shall be paid by
Grantor/Trustor/Mortgagor. In addition, Grantor/Trustor/Mortgagor shall be respensible for payment of all fees
and expenses of l.ander and third parties relating to inspecting the Real Property, envircnmental review, title
policies and endorscments (or title searches, abstracts of title or legal opinions of title where applicable), and
monitoring the payineit of property taxes, and any governmental taxes, fees and recording costs relating to
this lien instrument,

ASSOCIATION OF UNIT CWWNERS. The foilowing provisions apply if the Real Property has been submitted to
unit ownership law or similar lzw for the establishment of condominiums or cooperative ownership of the Real
Property;

A. Power of Attorney. Granter Fiustor/Mortgagor grants an irrevocable power of attorney to Lender to
vote in Lender's discretion on any matte: that may come before the association of unit owners. Lender shall
have the right to exercise this power of-atarney only after Grantor/Trustor/Mortgagor's default; however,
Lender may decline to exercise this power as-Lender sees fit.

B. Insurance. The insurance as required heien for the Real Property must include both unit coverage and
building coverage. The insurance may be carried by ’‘ne association of unit owners for the purpese of repairing
or reconstructing the Property. If not so used by the association, such proceeds shall be paid to Lender.

C. Default. Grantor/Trustor/Morigagor's failure ‘te” nerform any of the obligations imposed on
Grantor/Trustor/Mortgagor by the declaration submitting the Rea! Property to unit ownership, by the bylaws of
the association of unit owners, or by any rules or requlations therr:i:ader, shall be an event of default under this
Deed of Trust or Mortgage. If Grantor/Trustor/Mortgagor's interest i trie Real Property is a leasehold interest
and such property has been submitted to unit ownership, any failure by Grantor/Trustor/Mortgagor to perform
any of the obligations imposed on Grantor/Trustor/Mortgagor by the leas2 <f the Real Property from its owner,
any default under such lease which might result in termination of the lease 8+ it pertains to the Real Property,
or any failure of Grantor/Trustor/Mortgagor as a member of an association ©f unit owners to take any
reasonable action within Grantor/Trustor/Mortgagor's power to prevent a deizault »nder such lease by the
association of unit owners or by any member of the association shall be an Event of Default under this Deed of
Trust or Mortgage.

ENCUMBRANCES. Grantor/Trustor/Mortgagor shall not, without Lender's consent, mortgaoe assign, grant a
lien upon or security interest in, or otherwise encumber the Property or any interest in the i’ruperty, or allow
such a lien or security interest to exist or arise, whether voluntarily, involuntarily or by operation of law, except
for liens and security interests in favor of Lender, or property taxes attributable to the Property which are not
past due.

FAILURE TO PROVIDE INSURANCE. Grantor/Trustor/Mortgagor (“Owner”) acknowledges and agrees that if
Owner fails to provide any required insurance on the terms set forth herein or in any Related Documents, or
fails to continue such insurance in force in compliance with the requirements of this agreement or any Related
Documents, Lender may purchase insurance at Owner's expense as provided therein. Such insurance may
protect Lender's interest, and may otherwise protect none of, or less than all of, Owner’s interests. The cost
of any such insurance shall become a part of the Indebtedness and shall be payable on demand or added to the
Note as provided herein, at Lender's option. QWNER ACKNOWLEDGES THAT IF LENDER SO PURCHASES
ANY SUCH INSURANCE, THE INSURANCE MAY PROVIDE LIMITED PROTECTION AGAINST PHYSICAL
DAMAGE TO THE COLLATERAL, UP TO THE BALANCE OF THE LOAN; HOWEVER, OWNER'S EQUITY IN THE
COLLATERAL MAY NOT BE INSURED. IN ADDITION, THE INSURANCE MAY NOT PROVIDE ANY PUBLIC
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LIABILITY OR PROPERTY DAMAGE INDEMNIFICATION AND MAY NOT MEET THE REQUIREMENTS OF ANY
FINANCIAL RESPONSIBILITY LAWS..

LEASES AND RENTS. Grantor/Trustor/Mortgagor presently assigns to Lender ali of Grantor/Trustor/Mortgagor's
right, title and interest in and to all present and future leases of the Property and all rents from the Property.
This Assignment of Rents is given to secure (A) payment of the Indebtedness and (B) Performance of any and
all obligations under the Note and Deed of Trust or Mortgage. Grantor/Trustor/Mortgagor's present assignment
to lender hereunder is of all present and future leases inciudes all leases, licenses, rental agreements and other
agreement of any kind relating to the use or occupancy of any of the Property, together with all guarantees of
and security for any of tenant’s performance, and ali extensions, renewais and modification thereto (as used in
this paragraph, each, a “Lease” and collectively, the “Leases”}, together with any and all Rents from the
Property. This assignment shall not impose upen Lender any duty to produce Rents, nor cause Lender to be a
“Mortgagee in possession”, or responsible for performing any of the obligations of the lessor under any Lease.
Lender confers upon Grantor/Trustor/Mortgagor a license to collect and retain the Rents as they come due,
until the occurrence or any Svent of Default, at which time the license shall be automatically revoked, and
Lender, or its designated agsnimay, at its option and without notice, make, cancel, enforce or modify any
Lease or Rents, collect Rents ‘ar.d.do any acts which Lender deems proper to protect the security hereof or
exercise any other right or remedy hereunder. Grantor/Trustor/Mortgagor represents and warrants that there
exists no material default under presciit Leases and that those Leases are in full force and effect. Lender, at its
option and without notice, may notiiy \any tenant of this assignment of the Leases and Rents.
Grantor/Trustor/Mortgagor agrees, at its axpznse, {i) to comply with and enforce all the terms and conditions
under each Lease, and defend in any action-in.connection with any Lease; (i) not to modify any Lease in any
material respect, nor accept surrender under ¢i ‘erminate the term of any Lease, nor waive or release any
tenant under any Lease; (iii) not to anticipate the Rents under any Lease; and (iv) to give prompt notice to
Lender of any default by any tenant under an¢ Lease, and any notice of default on the part of
Grantor/Trustor/Mortgagor under any Lease received frcm a tenant. Should Grantor/Trustor/Mortgagor fail to
do any act required to be done by Grantor/Trustor/Mortgagor rereunder, then Lender, at its option and without
notice, may make or do the same in such manner and to such £x:znt as Lender deems necessary to protect the
security hereof,

Grantor/Trust/Mortgagor agrees to pay to Lender immediately upcn demand all sums expended under the
authority hereof, including reasonable attorneys’ fees, together with inirrast thereon at the highest rate per
annum payable under any Indebtedness, and the same, at Lender's option, i@y be added to the Indebtedness
and secured hereby.

LENDER TO BE NAMED LENDER LOSS PAYEE. Notwithstanding any other grovicion to the contrary, all
required policies and certificates of insurance shall name Mortgagee/Beneficiary as lender loss payee, and shall
provide that the insurance cannot be terminated as to Mortgagee/Beneficiary except upona.minimum of thirty
(30) days prior written notice to Morigagee/Beneficiary. Immediately upor’ ~any request by
Lender/Mortgagee/Beneficiary, Grantor/Trustor/Mortgagor shall deliver to Lender/Mortgagac/Beneficiary the
original of all such policies or certificates, with receipts evidencing annual prepayment of the premiums.

REGULATION Z/REGULATION X. This Deed of Trust/Mortgage will not secure any other Indebtedness if the
Lender, with respect to that other Indebtedness, fails to fulfill any necessary requirement or fails to conform to
any limitations of the Truth in Lending Act (Regulation Z) or the Real Estate Settlement Procedures Act
(Regulation X) that are requirements for loans secured by the Real Property.

SWAP SUPPLEMENTAL DEFINITIONS, PROVISIONS AND TERMS.

A. The paragraph above "THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE
SECURITY INTEREST IN THE RENTS AND PERSONAL PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF
THE INDEBTEDNESS AND (B) PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE
RELATED DOCUMENTS, AND THIS MORTGAGE. THIS MORTGAGE IS GIVEN AND ACCEPTED ON THE
FOLLOWING TERMS:" is hereby deleted in its entirety and replaced with the following: THIS MORTGAGE,
INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS AND PERSONAL
PROPERTY, IS GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEDNESS AND (B) PERFORMANCE OF ANY
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AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, EACH SWAP, AND THIS
MORTGAGE. THIS MORTGAGE IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

B. The PAYMENT AND PERFORMANCE section above, is hereby deleted in its entirety and replaced with
the following: PAYMENT AND PERFORMANCE. Except as otherwise provided in this Morigage, Grantor shall
pay to Lender all amounts secured by this Mortgage as they become due and shall strictly perform all of
Grantor's obligations under each Swap and this Mortgage. '

C. The FULL PERFORMANCE section above, is hereby deleted in its entirety and replaced with the
following: FULL PERFORMANCE. Upocn the full perfformance of all the obligations under the Note and this
Mortgage, and payment and performance of all other Indebtedness secured hereby, Lender may, upon
production of doruments and fees as required under applicable law, release this Mortgage, and such release
shall constitute a relzase of the lien for all such additional sums and expenditures made pursuant to this
Mortgage. Lender agiees to cooperate with Grantor in obtaining such release and releasing the other coliateral
securing the Indebtedrass. Any reiease fees required by law shall be paid by Grantor, if permitted by
applicable law.

D. The following additional provision shall be added to the EVENTS OF DEFAULT section above: Swap
Default. (i) Borrower or any Grantor-of collateral securing the Note or any Guaranty fails to comply with or to
perform any term, obligation, covenz:i, or condition applicable to it contained in any documentation related to
a Swap (after giving effect to any explizit notice requirement, cure or grace period set forth in such Swap
documentation) or (i) an early terminatior..date is designated or deemed designated with respect to such Swap
documentation by Lender or any affiliate of Lendar.

E. The definition of "Accelerate Indebtedriess” as set forth in RIGHTS AND REMEDIES ON DEFAULT
section above, is hereby deleted in its entirety and replaced with the following: Accelerate Indebtedness.
Lender shall have the right at its option without notice o Grantor or Borrower to declare, in whole or in part,
the Indebtedness immediately due and payable, including zinv prepayment penalty which Grantor or Borrower
would be required to pay.

F. The following additional provision shall be added to the PEFINITIONS section below: Swap. Any
“Swap,” as defined in the Commodity Exchange Act (7 U.S.C. §1 et. sev.} and related regulations (collectively,
the “CEA”), that Borrower, individually or collectively with others, has eritered into with Lender or an affiliate
of Lender, together with any and all related swap documentation, includ’ng without limitation an ISDA master
agreement and schedule, any swap confirmation, and any further swap docurientation executed and delivered
by the parties to facilitate compliance with the CEA.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part o7 this Mortgage:

Amendments. This Mortgage, together with any Related Documents, constitutes the @ntire understanding
and agreement of the parties as to the matters set forth in this Mortgage. No alteration-of or amendment
to this Mortgage shall be effective untess given in writing and signed by the party or paries sought to be
charged or bound by the alteration or amendment.

Annual Reports. If the Property is used for purposes other than Grantor's residence, Grantor shall furnish
to Lender, upon request, a cerified statement of net operating income received from the Property during
Grantor's previous fiscal year in such form and detail as Lender shall require. "Net operating income" shall
mean all cash receipts from the Property less all cash expenditures made in connection with the operation
of the Property.

Arbitration. Borrower and Grantor and Lender agree that all disputes, claims and controversies between
them whether individual, joint, or class in nature, arising from this Mortgage or otherwise, including
without limitation contract and tort disputes, shall be arbitrated pursuant to the Commercial Arbitration
Rules of the American Arbitration Association in effect at the time the claim is filed, upon request of either
party. No act to take or dispose of any Property shall constitute a waiver of this arbitration agreement or
be prohibited by this arbitration agreement. This includes, without limitation, obtaining injunctive relief or a
temporary restraining order; invoking a power of sale under any deed of trust or mortgage; obtaining a writ
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of attachment or imposition of a receiver; or exercising any rights relating to personal property, including
taking or disposing of such property with or without judicial process pursuant to Article 9 of the Uniform
Commercial Code. Any disputes, claims, or controversies concerning the lawfulness or reasonableness of
any act, or exercise of any right, concerning any Property, including any claim to rescind, reform, or
otherwise modify any agreement relating to the Property, shall also be arbitrated, provided however that no
arbitrator shall have the right or the power to enjoin or restrain any act of any party. Judgment upon any
award rendered by any arbitrator may be entered in any court having jurisdiction. Nothing in this Mortgage
shall preclude any party from seeking equitable relief from a court of competent jurisdiction. The statute of
limitations, estoppel, waiver, laches, and similar doctrines which would otherwise be applicable in an action
brought by a party shall be applicable in any arbitration proceeding, and the commencement of an
arbitration pre:eeding shall be deemed the commencement of an action for these purposes. The Federal
Arbitration Act skl apply to the construction, interpretation, and enforcement of this arbitration provision.

Caption Headings. -Cuption headings in this Mortgage are for convenience purposes only and are not to be
used to interpret or acirie the provisions of this Mortgage.

Governing Law. This Mortocave will be governed by federal iaw applicable to Lender and, to the extent not
preempted by federal law, thz-iaws of the State of lllinois without regard to its conflicts of law provisions.
This Mortgage has been accepted by Lender in the State of lllinois.

Joint and Several Liability. All obligationis of Borrower and Grantor under this Mortgage shall be joint and
several, and all references to Grantoi.sh2!l mean each and every Grantor, and all references to Borrower
shall mean each and every Borrower. Thie-means that each Grantor signing below is responsible for all
obligations in this Mortgage. Where any ¢ne-or more of the parties is a corporation, partnership, limited
liability company or similar entity, it is not necess2ry for Lender to inquire into the powers of any of the
officers, directors, partners, members, or other wgents acting or purporting to act on the entity's behalf,
and any obligations made or created in reliance udor the professed exercise of such powers shall be
guaranteed under this Mortgage.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Mortgage unless
such waiver is given in writing and signed by Lender. No‘delav or omission on the part of Lender in
exercising any right shall operate as a waiver of such right or any cother right. A waiver by Lender of a
pravision of this Mortgage shall not prejudice or constitute a waiver.Of-L ender's right otherwise to demand
strict compliance with that provision or any other provision of this Martgage. No prior waiver by Lender,
nor any course of dealing between Lender and Grantor, shall constitute & waiver of any of Lender's rights
or of any of Grantor's obligations as to any future transactions. Wheneve, the consent of Lender is
required under this Mortgage, the granting of such consent by Lender in any insiance shall not constitute
continuing consent to subsequent instances where such consent is required andin/3' cases such consent
may be granted or withheld in the sole discretion of Lender.

Severability. If a court of competent jurisdiction finds any provision of this Mortgage to k=illegal, invalid,
or unenforceable as to any circumstance, that finding shall not make the offending provision illegal, invalid,
or unenforceable as to any other circumstance. |If feasible, the offending provision shall be considered
modified so that it becomes legal, valid and enforceable. If the offending provision cannot be so modified,
it shall be considered deleted from this Mortgage. Unless otherwise regquired by law, the illegality,
invalidity, or unenforceability of any provision of this Mortgage shall not affect the legality, validity or
enforceability of any other provision of this Mortgage.

Merger. There shall be no merger of the interest or estate created by this Mortigage with any other interest
or estate in the Property at any time held by or for the benefit of Lender in any capacity, without the
written consent of Lender.

Successors and Assigns. Subject to any limitations stated in this Mortgage on transfer of Grantor's
interest, this Mortgage shall be binding upon and inure to the benefit of the parties, their successors and
assigns. If ownership of the Property becomes vested in a person other than Grantor, Lender, without
notice to Grantor, may deal with Granior's successors with reference to this Mortgage and the
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Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this
Mortgage or liability under the Indebtedness.

Time is of the Essence. Time is of the essence in the performance of this Mortgage.

Waive Jury. All parties to this Mortgage hereby waive the right to any jury trial in any action, proceeding,
or counterclaim brought hy any party against any other party.

Waiver of Homestead Exemption. Grantor hereby releases and waives all rights and benefits of the
homestead exemption laws of the State of lllinois as to all Indebtedness secured by this Mortgage.

Waiver of Right of Redemption. NOTWITHSTANDING ANY OF THE PROVISIONS TO THE CONTRARY
CONTAINED "4 THIS MORTGAGE, GRANTOR HEREBY WAIVES, TO THE EXTENT PERMITTED UNDER 735
ILCS 5/15-1601/%) OR ANY SIMILAR LAW EXISTING AFTER THE DATE OF THIS MORTGAGE, ANY AND
ALL RIGHTS OF (REDEMPTION ON GRANTOR'S BEHALF AND ON BEHALF OF ANY OTHER PERSONS
PERMITTED TO RECEEM THE PROPERTY.

DEFINITIONS. The followirig cenitalized words and terms shall have the following meanings when used in this
Mortgage. Unless specifically s'ated to the contrary, all references to dollar amounts shall mean amounts in
lawful money of the United States of America. Words and terms used in the singular shall include the plural,
and the plural shall include the singular, as the context may require. Words and terms not otherwise defined in
this Mortgage shall have the meanings at!ibuted to such terms in the Uniform Commercial Code:

Borrower. The word "Borrower" mears 8DC ELK GROVE, LLC; WDL HOLDINGS ILLINOIS, INC.; BILL
DORAN COMPANY LLC; and BILL DORAN LI'C-and includes all co-signers and co-makers signing the Note
and all their successors and assigns.

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and local statutes,
regulations and ordinances relating o the protection of human health or the environment, including without
limitation the Comprehensive Environmental Response; Compensation, and Liability Act of 1980, as
amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and Reauthorization
Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C.
Section 1801, et seq., the Resource Conservation and Recovery Act, 42 U.S.C. Section 6901, et seq., or
other applicable state or federal laws, rules, or regulations adopted nuisuant thereto.

Event of Default. The words "Event of Default" mean any of the evants of default set forth in this
Mortgage in the events of default section of this Mortgage.

Grantor. The word "Grantor" means BDC ELK GROVE, LLC.

Guaranty. The word "Guaranty" means the guaranty from guarantor, endorser, ‘suie’y. or accommodation
party to Lender, including without limitation a guaranty of all or part of the Note.

Hazardous Substances. The words "Hazardous Substances" mean materials thai- because of their
quantity, concentration or physical, chemical or infectious characteristics, may cause or pose a present or
potential hazard to human health or the environment when improperly used, treated, stored, disposed of,
generated, manufactured, transported or otherwise handled. The words "Hazardous Substances" are used
in their very broadest sense and include without limitation any and all hazardous or toxic substances,
materials or waste as defined by or listed under the Environmental Laws. The term "Hazardous
Substances" also includes, without limitation, petroleum and petroteum by-products or any fraction thereof
and asbestos.

Improvements. The word “Improvements" means all existing and future improvements, buildings,
structures, mobile homes affixed on the Real Property, facilities, additions, replacements and other
construction on the Real Property.

Indebtedness. The word “Indebtedness" means all principal and interest together with all other
indebtedness, costs and expenses for which the Borrower or a Related Party is responsible under the Note
or Related Documents, and all liabilities and obligations of the Borrower or Related Party under any Swap,
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together with all renewals of, extensions of, modifications of, consolidations of and substitutions for the
Note, Related Documents or any Swap. Specifically, without limitation, Indebtedness includes: (i) any
future advances set forth in a “Future Advances” provision, together with all interest thereon and (ii) any
amounts expended or advanced by Lender to discharge a Related Party's obligations, or expenses incurred
by Trustee or Lender/Beneficiary to enforce a Related Party's obligations under this instrument or any
Related Documents, together with interest on such amounts as provided herein. “Related Party” shall mean
each co-borrower, guarantor, beneficiary, grantor, mortgagor, trustor or other party executing any Related
Document.

Lender. The word "Lender" means ILLINO{S BANK & TRUST, A DIVISION OF HTLF BANK, its successors
and assigns.

Mertgage. The word "Mortgage" means this Mortgage between Grantor and l.ender.

Note. The word "Mola" means the promissory note dated May 2, 2023, in the original principal amount of
$5,640,000.00 from-Purrower to Lender, together with all renewals of, extensions of, modifications of,
refinancings of, consoiidziions of, and substitutions for the promissory note or agreement. The interest
rate on the Note is a variakiie’interest rate based upon an index. The index currently is 4.977% per annum,
Interest on the unpaid prircipal halance of the Note will be calculated using a rate of 2.350 percentage
points over the Index, adjusted.if aecessary for any minimum and maximum rate limitations described
below, resulting in an initial rate of 7.527% based on a year of 360 days. Payments on the Note are to be
made in accordance with the following nayment schedule: 84 consecutive monthly interest payments
beginning 06/01/2023 and continuing ¢cn.«ha 1st calendar day of each month thereafter. Borrower's final
interest payment will be due on 05/02/202%. Sorrower will make regular principal payments according to
the Amortization Schedule attached hereto, in the 2mounts and on the dates set forth therein.. If the index
increases, the payments tied to the index, and therefore the total amount secured hereunder, will increase.
Any variable interest rate tied to the index shall be calculated as of, and shall begin on, the commencement
date indicated for the applicable payment stream. NOTICEZ: Under no circumstances shall the interest rate
on this Note be more than the maximum rate aliowed ‘v ~oplicable law. NOTICE TO GRANTOR: THE
NOTE CONTAINS A VARIABLE INTEREST RATE.

Personal Property. The words "Personal Property" mean all ¢quipment, fixtures, and other articles of
personal property now or hereafter owned by Grantor, and now or rercafter attached or affixed to the Real
Property; together with all accessions, parts, and additions to, all repiaceinents of, and all substitutions for,
any of such property; and together with all proceeds (including withou? iirnitation all insurance proceeds
and refunds of premiums) from any sale or other disposition of the Property." However, should the Real
Property be located in an area designated by the Administrator of the Federe! Emergency Management
Agency as a special flood hazard area, Personal Property is limited to only thase.itzns specifically covered
(currently or hereafter) by Coverage A of the standard flood insurance policy issued in 2ccordance with the
National Flood Insurance Program or under equivalent coverage similarly issued by 4 private insurer to
satisfy the National Flood Insurance Act {as amended).

Property. The word "Property" means collectively the Real Property and the Personal Property.
Real Property. The words "Real Property” mean the real property, interests and rights, as further described
in this Mortgage.

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan
agreements, environmental agreements, guaranties, security agreements, mortgages, deeds of trust,
security deeds, collateral mortgages, and all other instruments, agreements and documents, whether now
or hereafter existing, executed in connection with the Indebtedness.

Rents. The word "Rents" means all present and future rents, revenues, income, issues, royalties, profits,
and other benefits derived from the Property.
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GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND GRANTOR
AGREES TO ITS TERMS,

GRANTOR:

BDC ELK GROVE, LLC

By: W{’ ;W%W\

WILLIAM DORAN “AFEVER, Manager of BDC ELK GROVE, LLC

LIMITZI LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF 1} (l\ﬂ\ﬁ\; )

vV

) 88
COUNTY OF u I HQ M(%( ) )

On this /Q gM/ day of Sﬂ/ﬁm / /. éiz Qj before me, the undersigned Notary

Public, perso‘ﬁaﬁy appeared WILLIAM DORAN LAFEVER, Mzazger of BDC ELK GROVE, LLC, and known to me
to be a member or designated agent of the limited liabiliiv'vompany that executed the Mortgage and
acknowledged the Mortgage to be the free and voluntary act.zna deed of the limited liability company, by
authority of statute, its articles of organization or its operating agre:2ment, for the uses and purposes therein
mentioned, and on oath stated that he or she is authorized to execute t'vs Mortgage and in fact executed the
Mortgagg on behalf of the limited liability company.

By — Residing at

Notary Public in and for the State of C% ZZ/MZ

My commissicn expires ! // / 4/ ZC/ OFFICIAL SEA( —

SARILYN NEIBER
Notary Public, State of lllinoig -
{My Commission Expires 11/09/26
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