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ECORD A BNTO:

fron Bridge Mortgage Fund, LLC
1255 NW 9th Avenue, Suite 107
Portland, OR 97209

= SPACE ABOVE THIS LINE FOR RECORDER'S USE OHNLY

MORTGAGE, ASSIGNMENT OF LEASES AND
RENTS, SECURITY AGREEMENT AND FIXTURE FILING:

GTO Properties, LLC - 5335-58257 W Race Ave. "Grantor” or "Borrower"
Address; 6443 M. Leavitt St. Ste. 2, Chicage, 1'-30645

iren Bridge Mortgage Fund, LLC "Lender”

Address; 1255 NW 9th Avenue, Suite 107, Portland, OR 37.20%

Loan Name; Raca-5335-5337-GTOSeries(Race)-L
Loan Number, 11692

This MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURITY AGRELERT AND FIXTURE FILING
(someafimes referred fo as this "Security instrument”) is dated as of , 2016, FROM
BORROWER TO LENDER.

RECITALS

WHEREAS, the Grantor is the owner of a certain tract or parcel of land described in Exhibit 4 @gether
with the improvements now or hereafter erected thereon; and

WHEREAS, the Grantor is executing and delivering this Security Instrument as collateral security for a
loan from Lender, in an amount nol fo exceed Ten Million Dollars {$10,000,000.00) (as the same may bs
amended, supplemented or replaced from time o time, the “Loan”), which Loan is evidenced by that certain
Master Loan and Security Agreement between Lender and Grantor dated as of 4/29/2015 (the “Loan
Agreement’), and includes, but is not limited to the advance evidenced by that certain promissory note dated
the date hereof in the amount of $ 171,900.00 made payable by Grantor in favor of Lender (and any and all
extensions, renewals, modifications or replacements therecof, collectively, the "Note').

NOW, THEREFORE, for the purpose of securing the payment and performance of the following
cobligations and in consideration of the agreements in this Security instrument, Bomawer and Lender agrae as
foliows:

COMMERCIAL MORTGAGE (IL) Loar: Race-5335-5337-GT0Series(Race)-IL ‘ Page 1
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1. GRANT. Borrower, in consideration of the Loan, and of other goed and valuable consideration,
the: receipt and sufficiency of which are hereby acknowledged, and in order fo secure the obligations described
in Section 2 (including all subsections) below, heraby imevocably grants, bargains, seils, assigns, transfers and
conveys to Lender and its successors and assigns, all of Borrower's estate, right, title, interest, claitm and
demand in and to the property, whether now existing or hereafier acquired, descrbed in all pars and
subsections of this Secfion 1 (callectively, the "Property™):

1.1 Land and Appurtenances. The land described on Exhibit A hereto {the "Land"), and
afl tenements, hereditaments, rights of way, easements, appendages and appurienances thereto belonging or in
any way appertaining, including without limitation all of the right, tide and interest of Bomrower in and to any
avenues, sfreets, ways, alleys, vatilts, strips or gores of land adjoining the Land, all water, water courses and
water rights {whether or not appurtenant) and shares of stock pertaining fo such water or water rights, ownarship
of which affecte(the: Land, all drains, drainage and air rights relating to the Land, all shrubs, trees, crops, and
plants, all adjacentiands included in enclosures or occupied by buildings located partly on the Land, and all
claims or derands «f Porower either in law or in equity in possession ar expectancy of, in and ta the Land. The
street address of the /Lard is 53356-6337 W. Race Ave., Chicago, iL 60618; this address is provided for
reference only and shakl i o way limit the descriphion of the real and personal propeity otherwise described
throughout this Section 1 ({inciudiw all subsecfions); and '

1.2 improvemer:s and Fixtures. All buildings, structures and other improvements now or
hereafter erected on the property described in Section 1.1 above, and all facilities, fitures, machinery,
appliances, apparatus, installations, goods, equipment, inventory, fumiture, building materials and supplies and
other articles of real or personal property of every kind and nature, whether or not physically attached or affixed
to the Land and now or hereafier installed or placrd thereon, now or hereafier located in or used or procured for
use in connection with that property (including, but neaiinited to, all apparatus and equipment used to provide or
supply air-cooling, air-conditioning, heat, gas, water, light /povier, laundry, garbage disposal, fire prevention and
extinguishing equipment, elevators, antennas, poal equinment, window coverings, floor coverings, ranges,
ovens, dishwashers, and water heaters), it being the intention’ ol the patties that all property of the character
described above that is now owned or hareafter acquired by Borawer and that is affixed or attached to, storad
upon or used in connection with the property described in Section 1.4 _uoove shall be covered by and subject to
the lien of this Security Instrument, and shall be conclusively deemed G be affixed to and to be part of the
Property that is conveyed hereby (all of the herein above described property Called the "Improvements"); and

1.3 Contracts and Intangibles. All contracts, agreements, nerails, plans, specifications,
drawings, surveys, engineering reports and other wark products relating to the construc-isn of the existing or any
future Improvements on the Propetty, any and alt nights of Borrower in, to or under any aichitect's contracts or
construction contracts relating to the construction of the existing or any future Improvements i the Property,
and any performance andfor payment bonds issued in connection therewith, together with all tradsmarks, trade
names, copyrights, computer software and other intelectual property used by Borrower in connection with the
Property. Nothing herein shall be deemed to be an assumption by Lender of any obligation of Bomawor with
respect {0 such plans and specifications or under any such construction or other agreement, nor shall _er.der
atharwise incur any liability with respect thereto unless and until Lender, in its sole and absolute discretion, shall
heraafter expressly agree in writing, and

14 Leases, Rents and Profits. All of Borrower's right, title and interest now existing and
hereafter arising in and to all leases, subleases, concessions, licenses, franchises, occupancy agreements,
tenancies, subtenancies and other agreements, either oral or written, whether written or oral and whether for a
definite term or month to month or otherwise, now existing and hereafter arising which affect the Land or any
portion thereof, Borrower's interest therein or any improvements located thereon, including all renewals and
extensions thereof, together with any and all security deposits, quaranties of the lessees' or tenants' obligations
{including any and all security therefor), and other security under any such leases, subleases, concessions,
licenses, franchises, occupancy agreements, tenancies, subtenancies and other agreements, and all supporting
obligations, letters of credit (whether tangible or slectronic) and letter of credit rights guarantesing or supporting

COMMERCIAL MORTGAGE (IL) Loan: Race-5335-5337-GTO8eries(Race)dL Page 2
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any of the foregoing {all of the foregeing, and any and all extensions, modifications and renewals thereof, shall
be referred to, collectively, as the "Leases”), and all the income, rents, issues, profits, royalties and proceeds
from the Land or the Leases, or any business conducted on the Land, and any and all prepaid rent and security
deposits thareunder shall be coliectively referred to as the "Rents and Profits.” The term "Rents and Profits”
includes, but is not limited fo all minimum rents, additional rents, percentage rents, deficiency rents, commen
area maintenance charges, lease temination payments, purchase option payments, refunds of any type,
prepayment of rents, settlements of litigation, seftiements of past due rents, and liquidated damages foliowing
default, refunds from taxing authorifies, utilities and insurers, and all proceeds payable under any policy of
insurance covering loss of rents, tagether with any and all rights and claims of any kind that Bomower may have
against any tenant under the Leases or any ofher ocoupani of the Property, including but not limited to any and
all rights of Borrower in or o make claim for, coflect, receive and receipt for any of the foregoing, and all mineral,
oil and gas rights and profits. The Property shall include the Rents and Profits and the Leases. The immediately
foregoing provieion shall constitute an assignment of the Rents and Profits, subject to the provisions of Section
15 hereof. In accepting this Security Instrument Lender assumes no liability for the performance of any 1 ease:
and

1.5 Claimis, Insurance and Condemnation Froceeds and other Choses in Action. Al
clatms, demands and causes & action of every kind (including proceeds of setlements of any such claim,
demand, or cause of action of ary kind and which are subject to Section & below) which Borrower now has ar
may hereafter acquire arising out of acouieition or ownership of the Land, including insurance proceeds of any
kind (whether or not Lender requires eich insurance and whether or not Lender is named as an additional
insured or loss payee of such insurance), and any condemnation awards and other moneys, payable or
recaivable from or on account of any of the Ficpeity, including interest thereon (whether or not eminent domain
proceedings have been instituted), and all righis to erforce all provisions of any other agreement (including
those described in Section 1.3 above) affecting or r='ating to any of the Property, o bring any suil in equity,
action at law or other proceeding for the collection of such (noneys or for the specific or other enforcement of any
such agreement, award or judgment, in the name of Borroweror otherwise, and to do any and all things that
Bomower is or may be or become entitied 1o do with respetitinielo, provided, however, that no obligation of
Borrower under the provisions of any such agreements, awards o jrdgments shall be impaired or diminished by
virtue hereof, nor shall any such obligation be imposed upon Lender; ara

1.8 Accounts, Income and Intangibles. Any and all rights of Bormower in any and all
accounts, rights to payment, contract rights, chattel paper, documents, nuruments, licenses, contracis,
instalbiments of money payable pursuant to any agreement for sale of the Land o 2ay nart thereof or interest
thersin and any release, termination or "buy-out" consideration now or hereafier z-oyakle to Borrower with
respect to any lease, rental, tenancy, occupancy or other agreement, and all other agreements and general
intangibles relating to any of the Property of any nafure whatsoever, including, without limita*ui. income and
prafits derived from the operation of any business on the Proparty or aftributable to services that ozcur or are
provided on the Property or generated from the use and operation of the Property; and

1.7 Books and Records. All books and records of Borrower relating to the foregenie, of
any nature and in any form whatsoever,

18 Security Agreement. To the extent any of the property described anywhere in Section
1 is personal property, Borrower, as debtor, grants to Lender, as secured party, a security interest therein
together with a security interest in all other personal property of whatsoever nature that is located on or used or
to be used in connection with any of the property described in Section 1 (including all subsections), and any
products or proceeds of any thereof, pursuant fo the Article 9 of the lllinois Liniform Commercial Code 810 ILCS
51-101, et seq. {the "Uniforrn Commercial Code”), on the terms and conditions contained herein. Borrower
hereby authorizes Lender to file any financing statement, fixture filing or similar filing to perect the security
interests granted in this Security Instrument withoUt Borrower's signature.

2 OBLIGATIONS SECURED. This Security Instrument is given for the purpose of securing all of

COMMERCIAL MORTGAGE (IL) Loan: Race-5335-5337-GT05eries(RaceHL Page 3
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the following fo the full exient permitied by applicabie law, which shall be cofleclively referred to as the
“Indebtedness”;

2.1 Paerformance and Payment. The performance of the obligations contained herein and
the timely performance of the folowing:

a The timely payment of all amourts owing (including but nat limited te principal,
interest, costs and attomey fees) pursuant to the following Secured Promissory Nofes payable to Lender
{coltectively, the "Note™, according fo the temms thereof, and any and all extensions, renewals, modifications or
replacements thereof, whether the same be in greater or lasser amounts:

Loan Name: Bace-5335-8337-GTOSeries{Race}dL  Loan Amount: $171,500.00
Funding Date: 6/2/2016  Maturity Date: 6/6/20%7

Loan Name: Rice-2226-GTO-IL  Loan Amount: $83,700.00
Funding Date: 516/2715 _Maturity Date: 5/8/2016

Loan Name: Rice-4926-G(TVL (2] Loan Amount $20,900.00
Funding Date: 12/30/2015 atuiily Date: 6/18/2016

and
b. The urely performance of all obfigations puruant fo a Master Loan and
Security Agreement dated 4/29/2015 (the ‘Lozn Agreement”).

Thé latest of the Maturity Dates set cut above shall be referred to as the *Maturity Date.” All of the
Borrower's obligations to Lender pursuan! o the no'e. and each of them, or any of the Loan Documents (as
defined in Section 2.3 of this Security Instrument) shai = collectively referred to as the "Loan.”

The Note and the Loan Agreement may provide for one or more of the following: (a) a variable rate of
interest; or (b) a balloon payment at maturity. Borrower a<knawiedges that the terms of the Note may provide
that the interest rate is subject to adjustment, both upward and'downward, which may increase or decrease the
amount of periodic payments or may extend or shoren the term 7 thiz Security Instrument, or both. The priority
of this Mortgage shaill not be affected by such terms.

22 Future Advances. The repayment of any and ali suins :dvanced or expenditures made
by Lender subsequent to the execution of this Security Instrument for the niainiernance or preservation of the
Property or advanced or expended by Lender pursuant to any provision of this Secury Instrument or any of the
other Loan Documents (as hereinafter defined) subsequent to execution thereof, togeinar with interest thereon.
Barrower acknowledges and agrees that this Security Instrument secures the entire princiodi amount of the Loan
and interest accrued thereon, regardiess of whether any or all of the: Loan proceeds are disourszad-on or after the
date hereof, and regardless of whether the outstanding principal is repaid in whole or il pat-and future
advances mada at a later date, as well as any amounts owed to the Lender pursutant fo this Security nsirument,
any and all litigation and other expenses incurred by the Lender pursuant to the terms hereof ang am' other
amounts as provided herein or in any of ihe other Loan Docurments, including, without limitation, the paynert of
any and all loan commissions, setvice charges, liguidated damagas, expenses and advances due to or paid or
incurred by the Lender in connection with the Loan, and in accordance with the Loan Documents; provided
nothing in this Section shall be deemed an obligation on the part of the Lender to make any future advances of
any sort. Under no circumstances, however, shall the total amount of the indebtedness secured hereby pius
such additional amounts exceed an amount egual to two times the original principal amount of the Loan.

2.3 Qther Amounts. Al other obligations and amotints now ar hereafter owing by Borrower
to Lender under this Security Instrument, the Note, the Lean Agreement of any ather document, instrument or
agreement evidancing, securing or otherwise relating to the loan evidenced by the Loan Agreement and any and
all extensions, renewals, modifications or replacements of any thereof (coflectively, the "Loan Documents™. In
limitation of the foregoing, this Security Instrument does not and shali not in any event be deemed to secure the
obligations owing to Lender under any guaranty of such loan. Notwithstanding the foregoing, this Security

COMMERCIAL MORTGAGE (IL) Loan: Race-5335-5337-GTOSeries{Raca)-IL Page 4
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Instrument shall not be construed to secure any agreement or obfigation of Bomower contained in any
documents or agreements which expressly provide that the same either are unsecured or are not secured by
this Security Insfrumant.

24 Other Obligations; Cross-Colfateralizaticn. Payment of such additional sums with
interest thereon as may be hereaffer borrowed from Lender by Borrower or by the then record owner of the
Propeity, which are evidencad by a promissory note or notes reciting it is or they are secured by this Security
instrument, and all modifications, extensions, renewats and/or replacements thereof.

25 Covenants, Conditions and Restrictions. Payment by Borrower of each and every
manetary provision to be performed by Borrower under any declaration of covenants, conditions, and restrictions
pertaining o the Property, and upon written request of Lender, the enforcement by Borrower of any covenant to
pay maintenancs or other charges, which enforcement shall include, if the same have not been paid within 30
days after such wiie:n request is made, valid legal steps to enforce such payment.

BORROWER COVENA'«175 AND AGREES WITH LENDER AS FOLLOWS:

1 PERFORMACF. OF NOTE AND OTHER LOAN DOCUMENTS. Borrower shall perform,
observe and comply with all provitions hereof, of the Note, the Loan Agreement and every other Loan Dosurment
and will prommptly pay to Lender the principal with interest thereon and all other sums required to be paid by
Borrower under the Nota and pursuaintfc the provisions of this Security Instrument and of every other Loan
Document when payment shall become dle, provided that nothing herein shall be construed to cause this
Security Instrument to secure any covenant & ziner obligation of Borrower under any Loan Document which is
expressly stated to be an unsecured obligation v Rorrower or o be an obligation of Barrower which is not
secured by this Security Instrument.

2. GENERAL REPRESENTATIONS, COVINANTS AND WARRANTIES; INDEMNIFICATION.
Borrawer represents, covenants and warrants that as of the d-te hereof and at all imes hereafter during the
term hereot: (a) Borrower is the tawful owner of good and marketup'a fee simpie fitle 1o the Properly, free and
clear of 2l liens and encumbrances other than those set forth on/ibe aitached Exhibit B (collectively, the
“Permitted Exceptions”), and has good right and authority to grant, La‘ozin, seli, convey, transfer, and assign
the Property, and is the awner of the Improvements hereby secured, and hes good right to grant, bargain, sell,
convey, transfer, and assign the same as secunty under this Secunty Instrunsent, (b} Borrower will warrant and
forever defend the titie to the Property against the claims of all persons whomacever claiming the same or any
part thereof, and this warranty of title shall survive the foreclosure of this Security Inst-iment and shall inure fo
the benefit of and be enforceable by any person who may acquire title to the Property pursuant to foreclosure.
{c) Borrower is now able to meet ils debfs as they mature, the fair market value of iic ass=ts exceeds its
liabiliies, no bankruptcy or insolvency proceedings are pending or contemplated by or aga nst orrower, no
assignment to creditors has heen made by Borrower and no portion of Borrower’s assets are preserlv subject io
any attachment, execution or judicial seizure, and Borrower covenants immediately o provide notice 'tz L ender
in the event that any change in any of the circumstances described in this sentence should occur, (d) Airroports,
staternents and other data fumished by or on behalf of Borrower, or any partner, officer, employee or agent of
Borrower or any guarantor in connection with the Loan are trie, correct and somplete in all material respects
and do not omit to state any fact or circumstance necessary to make the statements contained therein not
migleading. (e) Borrower is duly organized, validly existing and in good standing under the taws of the state of its
organization and is qualified and authorized to do business in the stale where the Property is located, and has
full power and authority fo own its property, to carry on its business as presently being conducted and as
cantemplated to be conducted hereunder and to execute, deliver and perform its obligations under this- Security
Instrument, the Note and the other Loan Documents. The person(s) execbting this Security Instrument, the Note
and the other Loan Documents on behalf of Borrower have been duly authorized to execute and deliver this
Security Instrument, the Note and other Loan Documents on behalf of Borrower. This Security Instrument, the
Note and the other Loan Documents constitute legally valid and binding obligations of Bommower enforceabie in
accordance with their terms; and the exacution, delivery and performance of this Security Instrument, the Note

COMMERCIAL MORTGAGE (IL) Loan; Race-5335-5337-GTOSeries{Race)HL Page 5
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and the ather Loan Documents by Borrower will not conflict with, or constitute a breach of, or default under,
Borrower's gaverning inslruments or any indenture, mortgage, deed of frust, nofe, lease, commitment,
agreement or other instrument or obligation fo which Borrower is a party or by which Borrower or its properties is
bound. The Lean is primarily for commercial, industrial or business purposes and is not primarily for personal,
family or household pumoses. (f) There are no actions, suits or proceedings pending, or to the knowledge of
Borrower threatened, against or affecting Borrower, the Property or Borrower's title to of rights in the Property, of
any nature whatsoever. (g) Borrower is not in default under the terms of any instrument evidencing or securing
any indebtedness of Borrower and there has occurred no event which would, if uncured or uncorrected,
constitute a default under any such instrument with the giving of notice, passage of time or both. {h) Electric,
gas, sewer, water facilities, and any other necessary ufilities, are available and shall continue to be available in
sufficient capacity to service the Property safisfactorily for its intended uses. (ij The Property, including without
limitation the Improvements thereon, comply with and will continue throughout the term hereof to comply with alt
applicable restrictive covenants, applicable zoning and subdivision ordinances and building codes, all applicable
health, disability aid environmental laws and regulations and all other applicable laws, ordinances, rules and
reguiations, including pemmits, licenses and/or certificates that may be necessary from time to time to comply
with any of these reqriiements. The Property is free from damage and no matter has come to Bomrower's
aftention (including, but ricl wnited to, knowiedge of any construction defects or nonconforming work) that would
materially impair the value of the<Property as security. (j) Borrower will preserve and protect the priarity of this
Security Instrument as a first licn.on the Property. (k} The Property is not cumently or primarily used for
agricultural, farming, timber or grazing-purposas. If Borrower fails fo do so, Lender may take any and all actions
necessary or appropnate to do so and 2" sums expended by Lender in so doing shall be freated as part of the
obligations secured by this Security Instruriend shall be paid by Borrower upon demand by Lender and shali
bear interest at the highest rate bome by any-of the obligations secured by this Securily Instrument, {I) Borrower
is not a “foreign person” with the meaning of-5 1445 or § 7701 of the Internal Revenue Code. Additionally,
Borrower hereby acknowledges, represents, warcits and covenants that {w) the proceeds of the Loan are
being used for the acquisition of an investment property 2= not for personal, family or household use, (x) the
Property represents a commercial purchase, for profit vesture, (y) Borrower shail not occupy the Property a5 2
primary of secondary personal residence and (z) Borower wvill not use the proceeds of the Loan for personal,
family or household use . Borrower acknowledges that the tran<acien of which this Security Instrument is a part
is a transaction which does not include either agricultural real estaie (1s:iefined in Section 15-1201 of the lllinois
Mortgage Foreciosure Law, as amended (Hlinois Code Ann. 735 ILCS'5/.51101, ef seq.) (hereinafter referred to
as the “IMFL") or residertial real estate (as defined in Section 5/15-1219 of Hie tMFL). Barrower acknowledges
and agrees that (a) the proceeds of the Loan will be used in conformance with. subparagraph (1)(1) of Section 4
of “An Act in relation to the rate of interest and other charges in connection with sal2s on credit and the lending
of money,” approved May 24, 1879, as amended (815 ILCS 205/4(1)(1)); (b) the irdehiedness secured hereby
has been incumed by the Bomower solely for business purposes of the Borrower an4. for the Borrower's
investment or profit, as contemplated by said Section 4; and (¢} the indebtedness secured herebv constitules a
loan secured by real estate within the purview of and as contemplated by said Section 4.

BORROWER SHALL HOLD LENDER AND (TS DIRECTORS, OFFICERS, EMPLOYEES /A.CENTS,
AND ATTORNEYS ("LENDER PARTIES") HARMLESS FROM AND INDEMNIFY THEM FOR ANY ANT ALL
CLAIMS, DEMANDS, DAMAGES, LIABILITIES, AND EXPENSES, INCLUDING BUT NOT LIMITED TO
ATTORNEY'S FEES AND COURT COSTS, ARISING OUT OF OR IN CONNECTION WITH LENDER'S
INTEREST UNDER THIS SECURITY INSTRUMENT (INCLUDING, WITHCUT LIMITATION, ANY SUCH
CLAIMS, DEMANDS, DAMAGES, LIABILITIES OR EXPENSES THAT ARISE OR ARE ALLEGED TO HAVE
RISEN FROM THE SOLE OR CONCURRENT NEGLIGENCE OF LENDER), EXCEPT BORROWER SHALL
NOT BE LJABLE FOR ACTS PERFORMED BY LENDER IN VIOLATION OF APPLICABLE LAW.

3 SECURITY AGREEMENT AND FINANCING STATEMENTS. Borrower {as Debtor) hereby
grants to Lender (as Creditor and Secured Party) a security interest in all of the Properly which is tangible or
intangible personal property, including without limitation, fixtures, goods, accounts, deposit accounts,
instruments, chattel paper, documents, letters of credit, ietter of cradit rights, supporting obligations, and general
intangibles described hereinabove and all additions, substitutions and proceeds (cash and noncash) of the
foregoing.

COMMERCIAL MORTGAGE (IL) Loan: Race-5335-5337-GTOSeries{Race}-IL Page &
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Borrower shall execute any and ali such documents as Lender may request, including without limitation,
financing statements pursuani to the Uniform Commercial Code, to preserve and maintain the priority of the lien
created hereby on property which may be deemed personal property or fixtures, and shall pay to Lendar on
demand any expenses incurred by Lender in connection with the preparation, execution and fiting of any such
documents. Said financing statements shall be filed or recorded in the office of the recorder of the county in
which the Property is located and such other offices as Lender deems advisable under the Uniforn Commercia)
Code. Borrower hereby awuthorizes Lender to file or tecord all financing statements, refilings, continuations and
amendments thereof as Lender deems necessary or advisable to create, preserve and protect said lien and
security interest. Borrower shall cooperate with Lender in oblaining control of deposit accounts, letter of credit
rights and any other coltateral for which control is necessary for perfection under the Uniform Commercial Code,
This Security Instrument constitutes a secuniy agreement for any and all tems of Property which are parsonal
proparty and foiures and which, under applicable law, may ba subjecl to a security interest pursuant to the
Uniform Cammercizi-Code and which are not herein effectively made part of the Land. Borrower hereby grants
Lender a security inleiv.st in said property, and in all additions, substitutions and proceeds (cash and noncash)
thereof, for the purpase o securing all indebtedness and obligations of Bormower now ar hereafter secured by
this Security insttument. Theemedies available to Lender for vialations of the covenants, terms and conditions
set forth in this security agreemaznt shall be (i} as set forth in this Security Instrument and (i) as permitted under
applicable law, including the Unif e Commercial Code. Each of these remedies shall be distinct and curmulative
as to all other rights or other remedias ‘and may be exercised concurrently, independently or successively, as
Lender may elect.

This Security Instrument covers gooas wiich are or are to become fixiures, is effective as a financing
statement filed as a fixture filing and is to be filey ir the real estate records. The filing of any other financing
statement relating to any personal property, rights” s interests described herein shall not be construed to
diminish any right or priofty- hereunder.  THIS SECURITY INSTRUMENT CONSTITUTES A SECURITY
AGREEMENT, AND [S FILED AS A FIXTURE FILING, )AWTTH RESPECT TO ANY PORTION OF THE
PROPERTY IN WHICH A PERSONAL PROPERTY SECURTV ANTEREST OR LIEN MAY BE GRANTED OR
CREATED PURSUANT T O THE UNIFORM COMMERCIAL COOEOR UNDER COMMON LAW, AND AS TO
ALL REPLACEMENTS, SUBSTITUTIONS, AND ADDITICNS TO SuZr PROPERTY AND THE PROCEEDS
THEREQF. FOR PURPQOSES OF THE SECURITY INTEREST OR V= CREATED HEREBY, THE LENDER
1S THE "SECURED PARTY® AND THE GRANTOR OR BORROWER IS TH= “DZBTOR." THE NAME OF THE
LENDER 1S Iron Bridge Mortgage Fund, LLC, AND THE ADDRESS OF T!4= [ENDER 18 1255 NW Sth
Avenus, Suite 107, Portland, OR 9720%. THE NAME OF THE GRANTOR OR BORROWER 1S GTQ
Properties, LLC - 5335-5337 W Race Ave., AND THE ADDRESS OF THE GRANTCR.OR BORROWER IS
6443 M. Leavitt St. Ste. 2 Chicago, IL 60645.

Borrower and Lender agree thal neither the filing of a financing statement in the public reroris nomaily
having to do with personal property nor the taking of any other action described in this Sectior’ 3. shall be
construed in any way as derogating from or impairing the express declaration and intention of the paitizs hereto,
hereinabove stated, that everything used in connection with the production of income frem the Praperty andior
adapted for use therein and/or which is described or reflected in this Security Instrument is, and at all times and
for all purposes and in all proceedings both legal or equitable, shall be regarded, to the extent permitted by
applicable law, as part of the real estate encumbered by this Security Instrument imespective of whether (i) any
such item is physically atached to the Improvements, {ii) any such item is referred to or reflected in any such
financing statement so filed at any time. Similarly, the mention in any such financing statement of (1) rights in or
fo the proceeds of any fire andfor hazard insurance policy, or (2) any award in eminent domain proceedings for a
taking or for loss of value, aor (3) Borrower's interest as lessor in any present or fufure lease, rental agresmant,
tenancy agreement or occupancy agreement or right fo income growing out of the use and/or occupancy of the
Property, whether pursuant {o lease or otherwise, shall never be construed as in any way altering any of the
rights of Lender as determined by this Security Instrument or impugning the priority of Lender's lien granted
hereby or by any ather recorded document, but such mention in the financing statement is declared to be for the
protection of Lender in the event any court or judge shall at any time hold with respect to clauses (1), (2), and (3)
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of this Section 3 that notice of Lenders priority of interest fo be effective against a particular class of persons,
inchuding but not limited 1o the federal government and any subdiisions or entity of the federal governmert,
must be filed in such public records, Serial numbers in any such financing statement or ather document ar in any
list filed with Lender are used for the better identification of certain equipment or other items capable of being
thus identified shall not be deemed fo limif the generality of the security interest in equipment or other personal
property granted hereby.

Borrower represents, covenants and warrants that as of the date hereof and af all times hereafter during
the term hereof as follows: Borrawer's full, correct and exact legal name is set forth at the end of this Security
Instrument. Borrower is an organization of the type and is incorporated in, organized or formed under the laws of
the state specified in the introductory paragraph to this Security Instrument. In the event of any change in name
or identity of Borrower, Borrower shalt notify Lender in writing of such change zt least 30 days prior to the
effective date of such change and hereby authorizes Lender to file such Uniform Commercial Code forms as are
necessary to maintzin the priorty of Lender's lren upon and securify interest in the Properly which may be
deamed parsonal prope v or fixtures, including future replacement theraof, which serves as collateral under this
Security Instrument, 2rd Lhall pay all expenses in connection with the filing and recording of such forms.
Borrower's principal place O business and chief executive office, and the place where Borrower keeps its books
and records, including recording Aata of any kind and nature including, without limitation, software, writings,
plans, specifications and schema’'ss concerning the Property, has for the preceding five (5) years {or, if less, the
enfire period of existence of Borrow:t) bean and will continue to be (unless Borrower notifies Lender of any
change in writing at least 30 days priar 14 the date of such change) the address of Bamrower set forth at the end
of this Security [nstrument.

4. REPAIR AND MAINTENANCE Cr PROPERTY. Borrower covenants and agrees with Lender
to cause the Property to be managed in a firsl ¢lass rianner satisfactory to |_ender; to keep the Property in good
condition and repair, including, without [imitation, maintaiiing all structures on the Property free of any liquid
water znd/or water vapor intrusion info the structures in aiaourts that could support the growth of fungus and/or
mold inside or on the structures and free of any sites of growing fungus and/ar mold inside or on the structures;
not substantially to alter, remove or demolish any buildings or oitarimprovements except when incident to the
replacement of fixtures, machinery or appliances with items of like 'kiad and of at least aquivalent value; to
restore promptly and in a good and workmanlike manner {o no less ‘han the equivalent of its condition on
arigination of the Loan any buildings or other Improvements which may be. dainaged or destroyed, including,
without restricting the generality of the foregoing, darage from termites and-earth movement, whether or not
insurance proceeds are available to cover any part of the cost of such restoration'and r=pair; to pay when due all
claims for labor performed and materals fumished in connection with the Propert;-and not to pemit any
mechanic's or materialman’s lien to be filed or remain against the Property; to comply with@!l laws affscting the
Property or the operation or leasing thereof or requiring any alterations or improvements io ba-made thereon,
including, without limitation, the Americans with Disabilities Act of 1990; to fully remedy in a manp2r acceptable
to Lender any notice of violation or any other notice issued by any govemmental enfity having jurisziction over
the Prapery within thirty (30) days of the date of such notice; not to commit or permit waste therzan; nof to
commit, suffer or permit any act upon the Praperty in violation of law, to cultivate, irigate, fertilize, fumigaie and
pruné all landscaping on the Property; and to do alf other acts that from the character or use of the Property may
be reasonably necessary fo keep the Property in the same or better condition (reasonable wear and tear
excepled) as at the date of this Security Instrument. Without the prior written consent of Lender, Borrower shall
not (1) initiate or acquiesce in a change in the zaning classification of and/or restrictive covenants affecting the
Propery or seek any variance under existing zoning ordinances, (i) use or permit the use of the Property in a
manner which may result in the use of the Property becoming a non-conforming use under applicable zoning
ordinances or restrictive covenants, or (i) subject the Property to restrictive covenants.

5. INSURANCE. At all times, Borrower is to provide, and maintain in force, and pay the cost of
property, commercial general kability, and cther types and forms of insurance coverage with respect {o such
Property or the Loan as may be required by Lender in accordance with Lender's insurance requirements as
delivered to Borrower from time to me, including but not limited fo the following;
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PROPERTY ALL-RISK INSURANCE. Each policy of insurance shall be in an amount, for a
term and in a form and content, shall insure against such risks of loss or damage as are commonly covered by
alt risk exdended coverage policies of inswrance and such ather risks as Lender may from time to time designate
for coverage under Borrower's policies, and shall be provided through such insurance companies, as may be
satisfactory to Lender, with loss payable fo Lender ahd shaill, if required by Lender, be delivered to and remain in
the possession of Lender as further security for the performance by Borrower under this Security Instrument,
Such palicy of insurance shall include a Lender's Loss Payabie Endorsement or Mortgagee Clause in favor of
and in form acceptable to Lender.

The amount of such insurance shall in no event be less than (i) the original amount of the Note and be in
compliance with any co-nsurance requirements of such insurance, or (i) an amount equal to the highest
insurable value of th e Property, whichever is the lesser.

Borrower hereby assigns to Lender ali unearned premiums on any such policy, and agrees that any and
all unexpired insuranne_s!all inusa lo the beneft of, and pass lo, Lender upon acquisition by Lender of the
Property through foreclosure aroceedings or any purchaser of the Property pursuant to such foreclosure
proceedings. Pursuant to its rignrs granted hereunder in all proceeds from any insurance policies, Lender is
hereby authorized and empows=r_d af its option to adjust or compromise any loss under any insurance policies
on the Prapenty and to collect and recei:e the proceeds from any such policy or policies. Each insurance
company is hereby authorized and diracied to.make payrent for all such losses directly to Lender alone and not
to Borrowar and Lender juintly. So long as [3orrower is not in default under the Loan Documents, Borrower shall
be entitled to participate in the adjustment or coinp omise of any insurance loss.

COMMERCIAL GENERAL LIABILIT: tNSURANCE AND LOSS OF INCOME INSURANCE.
Borrower shall, at its sole expense, purchase and maintzin commercial generai liability insurance coverage for
the ownership, maintenante and use of the Property. Lendzr oy require such policies to: () be na less than a
certain minimum amount; (b} insure against such tisks of kapity as are commonly covered by broad form
cameercial lability policies in general use for owners of propertics similar to the Property and such other risks
as Lender may from time to time designate for coverage under Borrowzr' policies; {c) be provided through such
instrance companies as may be safisfactory ko Lender; and {d) include/“ender and its successors and assigns,
as additional insured or additional loss payees.

Lender may further require that Borrower provide, and maintain in force, a%'Bemower's sole expense,
loss of rental income insurance, loss of eamings insurance, business interruplion inaiarce or other forms of
coverage to protect the income or @amings of the Property, in form, covarage and liabllity =m.ount acceptable to
Lender.

OTHER INSURANCE. Borrower shall, at its sole expense, obtain and maintain suc'i zdditional
insurance coverages as Lender may from time to time require against other insurable hazards or risks, ncluding
but not limited to, environmental impairment liability coverage, pravided that Lender may only require coverage
for risks not required by Lender at origination of the Loan if such hazards or risks are commonly insured against,
and provided such insurance is reasonably available, for property similarly situated, due regard being given to
the height and type of any buildings, their construction, use and occupancy.

Borrower shall promptly pay all premiums when due on any such policies and renewals thereof and shall
fumish Lender with written evidence of such payment. At least 30 days prior to the expiration of any such
policies required by Lender, a poficy farm renewing ar extending such expiring insurance shall be delivered to
Lender if Lender requests delivery of such policies to it

In the event Borrower falls to provide insurance complying with the provisions hereof, Lender may, but
without obligation so to do, without notice to Borrower, without demand upon Borrower, without releasing
Bomower from any obligation hereof, and without curing any default of Borrower, obtain insurance, in any
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amounis determined by Lender, through or ffom any insurance agency or insurer or insurance underwrifer
acceptable to Lender, and pay the premium therefor, and Lender by doing so shall not be chargeable with
obtaining or maintaining such insurance or for the collection of any insurance monies or for any insolvency of
any insurer of insurance company.

Lender, from time to time, may fumish to any insurance agency or company, or any other person, any
information contained in or extracted from any insurance policy theretofare delivered to Lender pursuant hereto
and any information conceming the Laan, Borower, or the Propery.

Borrawer hereby assigns fo Lender all insurance proceeds from each and every kind of insurance
abtained by Borrower related to the Propedy, inciuding without limitation, all proceeds from insurance not
specifically required by Lender at the origination of the Loan or thereafter but which may be carried by Borrower
from time to tim#s with respect fo the Properdy or the ownership, operation or income thereof, including, without
limitation, earthquaks insurance. If at any time Borrower obtains insurance related to the Property or the
ownership, operation o income thereaf, which is not specifically required by Lender, including, without limitation,
earthquake insurance, nén Borrower shall nevertheless include Lender and its successors and assigns as
additional insureds or adaitiun 3l loss payees thereto,

Pursuant to the requitements oi thie lllinois Collateral Protection Act, the Borrower is hereby natified as
follows:

Uniess the Borrower provides the Lenrer with evidence of the insurance coverage required by this
Security Instrument or any of the other Loan Documents, the Lender may purchase insurance at the
Borrower's expense to protect the Lende’s interest in the Property or any other collateral for the
indebtedness. This insurance may, but need n~t protect the Borrower's interests. The coverage the
Lender purchases may not pay any claim that the 3orrower inakes or any claiin that is made against the
Bomrower in connecticn with the Property or any otter (ollateral for the Indebtedness. The Borrower
may later cancel any insurance purchased by the Lenzer but only after providing the Lender with
evidence that the Borrower has obtained insurance as regurid by this Securlty instrument or any of the
other Loan Documents. If the Lender purchases insurance ‘orthe Proparty or any other coliateral for
the Indebtednass, the Borrower will be responsible for the cost ¢/ that insurance, including interest in
any other charges that the Lender may lawfully impose in corpzctlon with the placement of the
insurance, until the effective date of the cancellation or expiration of ‘ne insurance. The costs of the
ingurance may be more than the cost of insurance that the Borrower my be abie to obtain on iis own.

6. DISPOSITION OF THE PROCEEDS OF ANY INSURANCE POLICY, CONDEMNATION OR
OTHER RECOVERY. The amount received by Lender pursuant to this Security Instrinient under any insurance
policy, or in connection with any condemnation for public use of the Property, or for irjuy or damage to the
Property, or in connection with the transaction financed by the Loan secured hereby/ {colectively, the
"Proceeds™), at the option and in the sole discretion of Lender, and without regard to the adequacy of Lenders
security, may be (a} applied by Lender upon any Indebtedness secured hereby and in such order as'LZn-er may
determing, or {b) without reducing the Indebledness secured hereby, used by Lender or, with Lenders ssuress
prior written consent, by Borrower to replace, restore, or reconstruct the Praperty to a condition satisfaciary to
Lender, or (c) released by Lender to Borrower, ot (d) divided hy Lender in any manner among any such -
application, use or release. No such application, use or release shall cure or waive any default or notice of
default hereunder or invalidate any act done pursuant to such notice {or alter the amount of any payment
provided under the Mote, this Security Instrument, or any other Loan Document or postpone or extend the due
date of any payment due under the Note, this Security Instrument or any other Loan Document).

Motwithstanding the foregoing provisions of this Section 6, Lander shall permit Bomrowsr o use the
Proceeds to replace, restore or reconsiruct the Property (herein "Restoration") following any injury or damage
to the Property or condemnation of a portion of the Praperty for public use on the foliowing terms and conditions,
each of which must be satisfied as determined by Lender in its reasonable judgment:

6.1 the Proceeds shall fist be applied to reimburse Lender for all costs and expenses
COMMERCIAL MORTGAGE (L) Loan; Race-5335-5337-GTOSeries(Race)-Il Page 10
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incurred by Lender in recovering the Proceeds and Restoration of the Property, including without limitation,
reasonable atiorneys' fees, and the balance of the Proceeds (herein "Net Claims Proceads") shall be used by
Borrower only to pay the actual reasonable costs of Restoration;

6.2 the Improvements affected by such injury, damage or condemnation shall be replaced,
restared or reconstructed to at least the same condition as the Improvements in existence on the Property
immediately prior to the injury, damage or condemnation, it full compliance with all applicable zoning, building,
health and safety, and other laws, ordinances and governmental requirements applicable to the Restoration;

6.3 the plans, specifications, cost breakdown, archiiect and engineering agreements,
construction contracts, consbruction schedule, contractors, major subcontractors, and any payment and
performance bonds required by Lender, shall be approved by Lender in its reasonable discretion;

6.4 if the Net Claims Proceeds are not sufficient, in the reasonable judgment of Lender, to
fully pay for all costs o Restaration, Borrower shall deposit with Lender, within ten {10) days fallowing writien
request, cash in such.cmrunt as Lender shall determine fo be sufficient at such time for the full payment of alt
costs of Restoration, and Beaower shall make such additional cash deposits, within ten (10) days following
written request, as Lender shall determine from time to time during the course of the Restoration are necessary
fo ensure that sufficient funds w i pe available at all times lo pay for all costs of Resforation; all such sums
deposited by Borrower with Lender shall ke held by Lender in a non-interest bearing accourt at an office of
Lender, and Lender shali be granted a fi'st prinrity security interest therein ta secure Borrower’s obligation to pay
for all costs of Restoration;

6.5 the Net Claims Proceeds ard all funds deposited by Bormower to pay far the costs of
Restoration as provided in clause 6.4 above shall be disbursed by Lender in progress payments (less a ten
percent (10%) refention, which shall be dishursed only upon full and final completion of Restoration as
determined by Lender in its reasonable judgment) in azcordance with and subject to Lenders standard
construction loan disbursement procedures and requiretncris  and such addifional construction-related
requirements as Lender may reasonably impose in connection wiili e Restoration;

6.6 Lender shall raceive satisfactory evidence #hsi (a) the proceeds of existing rental
insurance payable on accounl of the damage or destruction together with the net'cash flow from the undamaged
portions of the Property will be sufficient to pay debt service on all indebledness szcured by the Property during
the full period of Restoration, (b} the continusd use of the Property upon curigletion of Restoration is
economically feasible and will be in full compiiance with all applicable laws and ordinz ces, (¢) afl leases of the
Property which Lender may require to be and remain in place following completion of the Ristoration will be in
full force and effect after such completion, and (d) Restoration will be completed within a reasoraile time and in
any event no less than six (6) months prior to the Maturity Date; and

8.7 no default under the Note, this Security Instrument or any other Loan Doclrient shall
have occurrad and be continuing.

Borrower agrees that in no event shall Lender's consent to or appraval of any Restoration be deemed to
extend the due date of any payments owing under the Nole or any other Loan Document, or atherwise be
construed 1o cure or waive any default of Borrower under the Note, this Security Instrument or any other Loan
Document. In the event that, prior to completion of Restoration, Borrower is in default under the Note, this
Security Instrument or any ather Loan Dacumenl, then without limiting any other rights and remedies of Lender,
Lender shall have the right to apply any funds of Borrower held on deposit with Lender as provided in clause 6.4
above against such obligations of Borrower under the Note, this Securty Instrument or any other Loan
Document as Lender may defermine in its sole discretion.

Borrower hersby specifically, unconditionally and irrevocably waives all rights of a property owner
granted under applicable law, which provides for allocation of candemnation proceeds between a property owner
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and a lienholder.

7. TAXES, LIENS, AND OTHER SUMS DUE. Borrower covenants and agrees with Lender to pay,
satisfy and discharge: (a) at least 10 days before delinquency, all general and special city and county taxes,
including without limitation, any special taxing districts and all assessments on water stock, affecting the
Property, (b) when due, all special assessments or public improvement fees for public improvements on or -
benefiting the Property, (¢) on demand of Lender buf in no event later than the dafe such amounts andfor
performance become due (1) alt encumbrances, charges and liens (including, without limitation, income tax
liens, or liens of a similar character, imposed or levied by the United States Government, the state in which the
Properiy is located, any municipafity or county, or an agency of any of them), with interest, on such Property, or
any part thereof which are, may be or appear to Lender to be prior to or superior to this Security Instrument, (2}
all costs, fees and expenses under this Security Instrument whether or not described hersin, (3) fees or charges
for any statemer( regarding the obligation secured hereby in any amount demanded by Lender not to exceed
the maximurn amuunt allowed by law therefor at the fime when such request is made, (4) Lender's fees, charges
and expenses foi 2y other staiement, information o services fumished by Lender in connaction with the
obligations secured herzoy (said services may include, but shall not be limited fo, the processing by Lender, or
both, of assumptions, suosatutions, modifications, extensions, renewals, subardinations, rescissions, changes of
owners, recordation of meps, plals or records of survey, grants of easements, and full and partial
‘reconveyances, and the obtaining by Lender of any palicies of insurance pursuant to any of the provisions
contained in this Secunty Instrument);and (5) any sums advanced or paid by Lender under any clause or
provision of this Secunty Instrument” Snould Borrower fail to make any such payment, Lender, without
contesting the validity or amount, may elec!, but without obligation to do so, o make or advance such payment
together with any costs, expenses, fees, or-charqes relating thereto, including employing counsel and paying
atlomeys’ fees. Any such sum, until so repaid, -zl be secured hereby and bear interest from the date it was
advanced or paid at the default rate as set out ir-io Note, and shall be secured by this Security Instrument.
Borrower agrees to notify Lender immediately upon rercint by Bormrower of notice of any increase in the
assessed value of the Properly and agrees that Lender, w the name of Borrower, may contest by appropriate
proceedings such increase in assessment. Borrower will obfiin the written consent of Lender prior to permitting
any issuance of any improvernent band for unpaid special asscssinsnts, Borrower agrees to notify Lender and
appropriate taxing authorities immediately upon the happening of an event which doss or may affect the value
of Property, the amount or basis of assessment of the Property, or he. =vailability of any exemption to which
Bomrower is or may be entitled. W any state, federal, municipal or other governmental law, arder, rule or
regulation, passed subsequent to the date hereof, in any manner changes or.maudtfies existing laws governing
the taxation of deeds of frust or debts secured by deeds of frust, or the manrer 1 collecting taxes so as to
materially and advarsely affect the rights of Lender, the entire balance of the Indebledness and other sums
secured by this Security Instrument and all interest accrued thereon shall, without hoticz, become due and
payable forthwith at the option of Lender.

Notwithstanding the foregoing, Borrower shall have the right to coniest diigenthy 27¢.in good
faith the validity or amount of any tax, assessment or charge affecting the Property or any part thereof-and, so
long as the validity or amaunt thereof is being contested diligently and in good faith, Borrower may, io ine axtent
permitted by law, defer payment of such tax, assessment or charge, provided Borrower protects the Property
against any lien ansing out of any such tax, assessment or charge or out of any such contest by either (a)
depositing with Lender, in a non-interest bearing account, as additional security for the Loan, an amount equal to
120% of the amount of the fax, assessment or charge being contested, or {b} a surety bond in form and
substance satisfactory to Lender and issued by a corporaie surety safisfactory to Lender,

Borrower will pay when due and payable, all appraisal fees, recording fees, taxes, brokerage
fees and commissions, abstract fees, title policy fees, escrow fees, attorneys' fees, fees of inspecting architect(s)
and enginger(s), fees of environmental engineers and consultants, and all other costs and expenses of every
character which have been incurred or which may hereafter be incurred by Lender in connection with the
issuance of its commitment for the Loan, the preparation and execution of Loan Documents, the funding of the
Loan, and the administration and enforcement of this Security Instrument, the Note and the other Loan
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Docurnents. During the tarm of the Loan, Borrower will, upon demand by Lender, reimburse Lender for all such
expanses, together with accrued interest at the Default Rate, which have been incurred or which shall be
incurmed by Lender. FURTHERMORE, BORROWER WILL DEFEND, INDEMNIFY AND HOLD HARMLESS
LENDER AND LENDER PARTIES (DEFINED BELOW]} FROM AND AGAINST, AND REMBURSE THEM
FOR, ALL CLAIMS, DEMANDS, LIABILITIES, LOSSES, DAMAGES, JUDGMENTS, PENALTIES, COSTS,
AND EXPENSES (INCLUDING, WITHOUT LIMITATION, ATTORNEYS' FEES} WHICH MAY BE IMPOSED
UPON, ASSERTED AGAINST, OR INCURRED OR PAID BY LENDER OR LENDER PARTIES BY REASCN
OF, ON ACCOUNT OF OR IN CONNECTION WITH ANY BODILY INJURY OR DEATH OR PROPERTY
DAMAGE OCCURRING IN OR UPCN OR IN THE VICINITY OF THE PROPERTY THROUGH ANY CAUSE
WHATSOEVER OR ASSERTED AGAINST THEM ON ACCOUNT OF ANY ACT PERFORMED OR OMITTED
TO BE PERFORMED HEREUNDER OR OM ACCOUNT OF ANY TRAKNSACTION ARISING QUT OF OR IN
ANY WAY CONNECTED WITH THE PROPERTY OR WITH THIS SECURITY INSTRUMENT OR ANY OF THE
INDEBTEDMESS EVIDENCED BY THE NOTE OR THE LOAN AGREEMENT, IT BEING SPECIFICALLY
AGREED, WITHOUT LIMITATION, THAT THE FOREGOING INDEMNITY SHALL INCLUDE AND PROTECT
LENDER AND LENDER PARTIES FROM ANY SUCH CLAINS, DEMANDS, LIABILITES, LOSSES,
DAMASGES, JUDGK EMTS, PENALTIES, COSTS AND EXPENSES THAT ARISE OR ARE ALLEGED TO
HAVE RISEN FROM T)(E 3OLE OR CONCURRERT NEGLIGENCE OF LENDER OR LENDER PARTIES.

8. CLAIMS, DEWMADS AND ACTIONS. Borrower covenants and agrees with Lender: (a) Ta give
Lender immediate notice of any ¢/2iii, demand, action or proceeding purporting to affect the Property {including,
without limitation, loan funds, whether or not disbursed) or purporting te affect the security hereof (whether ar nat
it affects the security hereof) or the sondition and inteqgrity of the Improvements constructed theraon or
purporting to affect the rights or powers ¢ Lender or which are Commercial Tort Claims (as defined in the
Uniform Commercial Code) arising in favor or Bonmpwer, (b) to defend any such action or proceeding; and {c) to
file and prosecute all necessary claims and actions ta)pravent or recover for any damage to or destruction of the
Property, and enfarce against others each and every ctiigation to be performed by them under any declarafion
of covenanis, conditions, and restricions pertaining to ine\ Property. Lender is hershy authorized, without
obligation so to do, to commence, appear in, and defend sy action or proceeding, whether or not brought by or
against Borrower to exercise or enforce any other right, retneyy; or power available or conferred hereunder,
whether or not judgment be entered in any action or proceeding.'Zerder may appear or intervena in any action
ar proceeding, and retain caunset therein, and take such aclion thereina? either may deem advisable, and may
settie, compromise or pay the same or any other claims and, for any of §:#2 purposes, may expend and advance
such sums of money as either may deem necessary. Bomower covenanls trat, in addition to the present
assignment of actiong, claims, damages and awards set forth herein, Boirower will execute and deliver to
Lender such assignments of actions, claims, damages, and awards as Lender n:ay, fom time to time, request,

demands and actions which are Commercial Tort Claims (as defined in the Unifrm Commercial Code).
Borrower hereby authorizes Lender to file all financing statements, refiings, continuations and. amendments
thereof as Lender deems nacessary or advisable under the Uniform Commercial Code in conaector. with such
assignments. Whether or not Borrower so appears or dafends, Borrower shall pay on demand-al costs and
expenses of Lender, including without limitation, costs of evidence of fitle and atforneys' fees in a (easonable
sum, in any such action or proceeding in which Lender may appear by virlue of being made a party defenjart or
otherwise and itrespective of whether the interest of Lender in the Propery is directly questioned by such action
including, but not limited to, any action for the condemnation or partition of the Property and any suit brought by
Lender to foreclose this Security Instrument, Lender may apply, use or release such monies so received by it in
the same manner a8 in Section 6 pravided for the proceeds of insurance.

9, ACCUMULATION ACCOUNT. Borrower covenants and agrees with Lender that if Lender shall
so require, Borrower at the time of making each installment payment, whether of principal or interest or both, on
the Indebiedness, or at such other intervals as Lender reasonably may designate, shall deposit with Lendar such
sum as Lender reasanably may esfimate to be necessary, for the purpose of establishing an account (the
"Accumulation Account”) for payment of any or all faxee, assessments, special assessments, fire, casualty,
liability, loss of rental income, and other insurance premiums, encumbrances and leasehold payments, sacurity
deposits, or other cbhigations secured by this Security Instrument or required to be paid with respect to the
Praperty (hereafter in this Section referred to as “Impositions™). Borrower shall deliver promptly to Lender all
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kills and notices of such Impositions. If the amounts paid to Lender under the provisions of this Section are not
sufficient to pay such impositions as they become due, Borrower shall pay to Lender promptly upon demand the
amountl of the deficiency. All monies paid to Lender under this Section shall not e held in trust and may be
intermingled with other monies of Lender and such amounts held by Lender shall earn only such interest as
prescribed by law, if any. Lender may pay such Impositions before or after they become due and payable, but
before delinquency. In the event of a default in the payment of any note secured by this Security Instrurent,
default of any obligation secured hereby, or defautt in the performance of any of the covenants and obligations of
this Security Instrument, then any balance remaining from monies paid Lender under the provisions of this
Section may, at the option of Lender, be applied to the payment of principal, interest or obligations secured
hereby in lieu of being applied to any of the purposes for which the Accumulation Account is established. At all
times, any negative balance in the Accumulation Account shail constituie a secured advance made by Lender to
protect its security under this Security Instrument and shali accrue interest at the Defaull Rate defined in the
Nate. Lender wii. mike such reports of the Accumulation Account as are required by law. Lender shall have no
obligation with respzct to such sums ather than to account to Barrower for receipt and application thereaf, Upon
any transfer by Lender of its rights or interests in the Indebtedness or of this Security Instrument, Lender may
tum over to such trans’ere 2 such of these sums as Lender then holds, and Lender's responsibilities with respect
therato thereupon shall teeminzte. Upon any transfer by Barrower of the Land, Borrower'’s interest in any such
sums shall be deemed automati~aly transferred to such transferee.

10. SALES, TRANSFERS, FLIRTHER ENCUMBRANCES AND OTHER EVENTS. Lender shall
have tha right, at its option, to declare 2ii sums secured hereby immediately due and payable, if (a) Borrower or
any successor in interest lo Borrower conviys, wransfers or assigns the Property or any part thereof, or interest
therein, or agrees to do so, whether by deed, contract of sale, lease with option to buy, or otherwise, and
whether such conveyance, transfer or assignmer ie 2 an unrefated third party or a related entity, inciuding
without limitation an entity that shares a common owiiership with Borrower or an entity that is a subsidiary of
Borrower; or (b) Borrower or any successor in interest to Sonower further encitmbers or glienates the Property
or any part thereaf, or intarest therein; or (c) Borrower or £ny successor in interest to Borrower leases the
Property of any part thereof without the prior written conseni-of Lender, or {d) Borrower suffers its titie or any
interest therein to be divested, whether voluntarily or involuntariy, =i e} without the written consent of Lender,
Borrowat of any successor in interest to Borrower changes or permits 0 e changed the character or use of the
Property from the character or use confemplated by Barrower and Vznder upon execution of this Security
Instrument, as specified in Borrower's application to Lender and other documents executed by Borrower in
connection with the Loan, including, without Jimitation, driling or extracting ol gas, or other hydrocarbon
substances, or any mineral of any kind or character; er {f) suit be commenced to conifamn the Property as being
unfit for human use and occupancy or to abate as a nuisance activities or conditions fuinid thereon (and Lender
reasonably believes that its security under this Security Instrument may be impaired by such suit or the activities
or conditions which are the subject of such suit) or for the partition or sale of the Property, i {g) except as
otherwise permitted under clauses {h) and (i) below, any direct or indirect ownership interests i Baimiwer or any
partion thereof (whether member interests, parinership interests or other ownership interests) ~re sold,
transferred or assigned, whether voluntarily or involuntarily, other than to such owners' respective 'family
revocable trusts; or (h) any limited partnership interests or any portion thereof consisting of mare than (teenty
percent (20%) ownership interest in Bomower are sold, transferred or assigned, whether voluntarity or
involuntarily, other than to such pariners' respective family revocable trusts, or any of the general partners’
general partnership interests or the general partners’ limited partnership interests in Borrower or any portion
thereof are so¥d, transferred or assigned, whether voluntarily or involuntarity, other than to such general partnars'
respective family revocable trusts or {i) more than twenty percent (20%) of the capital steck in Bormower is sold,
transferred or assigned, whether voluntarily or involurtarily, other than to the shareholders' respective family
revocable trusts; or §§) Borrower or any successor in interest to Borrower has made any oral or writien material
misrepresentations or failed to disclose any material fact, in order to induce Lender to enter into the transaction
evidenced by the Note or any agreements which this Security Instrument secures; or (k) Borrower or any
successor in interest to Borrower has disbursed funds collected from Rents and Profits fo itself or its equity
owners for personal use without first reserving sufficient funds to be used for the protection or preservation of the
Property, for maintaining the Property in good condition, and for making such capital improvements and
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replacements to the Properfy &s are reasonably foreseeable to be required within a pericd of twelve (12) months
following the date of such distribution of funds.

If any of the events described in this Section 10 accur and i Lender consents to the same, then such
consent must be in writing and signed by Lender to be effective. Lender, af its sole option, may condition such
consent on an increase in the interest rate provided for with respect to the Indebtedness evidenced by the Note
or by any other Loan Document, to such amount as may be set by Lander, in Lender's sole discretion. Such
written consent shall not be deemed or construed as a waiver of any of Lender's rights or as a cure of any
defautt by Borrower pertaining to any subsequent occurrences of any event described in this Section 1¢ and the
written cansent of Lender shall be required on all subsequent occurrences, Furthermare, if any event described
in this Section 10 occurs and if Lender does not give its written consent to same but fails to exercise its right to
declare all sums secured hareby due and payable, such failure shall not be deemed or construed as a waiver of
any of Lender'sagh's or as a cure of any default of Borrower peraining fo the oceurrence of such event or any
subsequent occummices of any event described in this Section 10. The right of Lender to declare all sums
secured hereby immadiutely due and payable if any of the events described in this Secfion 10 occur shall not be
construed or deamed to bu exclusive of any other rights of Lender set forth in this Security Instrument or the
Loan Documents, ar any riahts At law or in equity now or hereafter existing, to declare alt sums secured hereby
immediately due and payabie, b ali such rights shall be cumulative.

1. PREPAYMENT FEE Shinuld the Nots or any other obligation secured hereby provide any fes
for prepayment of any of the Indebiecness secured hereby, whether such prepayment is made prior to or
foliowing the cccurrence of any default of Eomower or the institution of any foreclosure proceedings by Lender,
Borrower covenants and agraes with Lender to promptly pay said fee notwithstanding Borrower shall have
defautted in any obligation securad hereby and Le\der, oy reason thereof, shall have daclared all sums secured
hereby immediately due and payable. '

12. WAIVERS AND CONSENTS PERTAININC -T2 NOTE. Bomrower walives presentment, demand,
notice of infent to accelerate, notice of acceleration, protest aric’ rotice of nonpayment of the Note, and consents
to delays, changes in time of payment, and the amount of instailinzn’s due under the Note, and, to the extent
provided in the Note, o the reduction or increase of the interast rate theenf,

13 TIME OF THE ESSENCE; WAIVER OF STATUTE OF LIMITATIONS, Time s of the essence in
all Borrowar's obligations hereunder, and ta the fullest extent permitted by i@y, Borrower waives the right to
assert any present or future statute of limitation with respect to any debk, deryznd or obligation secured
hereunder in any action or proceeding for the pumpose of enforcing this Security Inscamant, the Note or any
other Loan Document or any rights or remedies hereunder.

14, INSPECTION AND BUSINESS RECORDS; APPRAISALS. Llender or.any.cauthorized
representative or agent of Lender (including, but not limited to, appraisers, environmental consdltants and
construction consultants) or any person or entity interested in acquiring all or any part of or any interest in the
Loan may enter upon and inspect the Properly at any reasonable time during the term of this Secunty
Instrumert. If the Property is now or hereafter used for commercial or residential income purposes, Borrower will
prompily deliver to Lender within 60 days after the end of each calendar year, such financial statements, gross
income and expense statements, and profit and loss statements of such types as may be required from time to
time by Lender which will be certified and prepared according to generally accepted accounting principles or
other principles and pracfices acceptable to Lender, which statements shall cover the financial operations
relating to the Property (collectively, "Financial Statements”) for the immediately preceding calendar year.
Borrower shall also deliver to Lender such Financial Statements as may be requested by Lender from fime to
time, which shalt be current as of 60 days prior {o Lender's request and shall be delivered within 30 days of
Lender's request. Borrower further agrees when requested by Lender promptly to deliver in writing such further
additiona! information as may he required by Lender relating to any such Financial Statements or to Bomrower's
assets, liabilities, business, of financial condition.

COMMERCIAL MORTGAGE (IL} Loan: Race-5335-5337-GTOSeries{Race)-IL Page 15




1617256037 Page: 17 of 35

UNOFFICIAL COPY

Borrower shall fumnish to Lender a rent schedule on or before January 30 of each year during the term of
the Loan, which shall be current as of December 31 of the immediately preceding calendar year. Borrower shall
also furnish to Lender a rent schedule as may be requested from time to fime by Lender, which shall be current
as of 30 days pricr to the date of Lender's requast and shall be delivered within 15 days of Lenders request.
Such rent schedule shall be certified by Borrowes, showing the name of each tenant and the space necupied, the
lease expiration date, the rent and additional rent due and payable, prepaid rent, if any, security deposit paid, the
last dale to which rent was paid and whether or not such tenant was then in default under any of the terms of the
lease. In the event Borrower fails to comply with the provisions of this Section, Lender shall have the right 1o
have Barrower s books and records audited by an independent certified public accountant, and the cost of such
audit shall be the cbligation of Borrower secured by this Securty Instrument. In addition, Borrower's failure to
comply may, at the opfion of Lender, be deemed a default under this Security Instrument and Lender may
exercise any and all of its remedies under this Security Instrument.

Borrower sn2li pay the cost of all appraisals which Lender, in its sole discretion, requires because: (i)
Lender, in its sole dircretion, believes there has been or may have been a material adverse change in the value
of any of Lender's coliaterzl; or (i} Lender, in its sole discretion, determines that such appraisals are necessary
or appropriate to comply wah: (3} any applicable legal requirement, including but not limited fo the requirements
of any staiute or regulation; (£} any request or dirattive (whether or not having the force of law) of any regulatory
authorily with or daiming jurisdiction-over Lender; or (c) any pelicy of Lender concerning appraisals of collateral
fwhether now existing, or hereafter 2acpted or amended). Al such appraisal costs shall become a part of the
indebtedness secured by all security iitrests and collateral held by Lender, including this Security Instument.
Lender shall nolify Borrower promptly of fhe amount of any appraisal cests. Such appraisal costs shall be
payable on demand, but any appraisal costs-vsi paid within ten days afler demand shall bear interest thereon
from the date of demand until paid, at the defauitiniein the Note.

15. ASSIGNMENT OF TENANT LEASES ANT RENTS.

151  Grant. Borrower absolutely and uneondiiionally grants, bargaing, sells, transfers,
assigns and conveys o Lender, its successors and assigns, all iintit-title and interest that Borrower has or may
hereafter have in and to: {a) all right, tifle and interest that Bomowe: Y.3s or may hereafier have in and to all
Leases; (b) the right fo the use and possession of the Property and ail "?=aits and Profits from aor in connection
with the Property; (c) the right to the use and possession of any or afl of ‘ne permits, licenses, enfitlements,
contracts and appurtenance relaied o the Property; and alf security deposits-in connection with any Leases: on
the condition that Lender shall have no obligation to a lessee with respect to suGh. security deposit unless and
until Lender comss into actual possession and control of said deposit; reserving urio Barrower, however, a
license to callect and retain such Rents and Profits prior fo the occurrence of any Event «if Default hereunder,
Such license shall be revocable by Lender without notice to Borrower at any time after the o2surence of an
Event of Default. Borrower represents that neither the Rents and Profits, rior the Leases hav.a bean heretofore
sold, assigned, transferred ar set over by any instrument now in farce and will not at any time duing the life of
this assignment be sold, assigned, transferred or set over by Borrower or by any person of persons
whomsoever; and Borrower has good right to sell, assign, transfer and set over the sarne and to grarii 22 iind
confer upon Lender the rights, interest, powers and authorities hersin granted and conferred.  Failure of Lender
at any time or from time to fime to enforce the assignment of Rents and Profits and the Leases under this
Section shall not in any manner prevent its subsequent enforcement, and Lender is not obiigated to collect
anything hereunder, but is accountable orly for stms aclually collected.

162  Further Assignments. Borrower shall give Lender at any time upon demand any
further or additional forms of assignment of transfer of such Rents and Profits, and Leases and security as may
be reasonably requested by Lender, and shall deliver to L.ender executed copies of all such Leases and security.

15.3  Application of Rents. Lender has the right to deduct and retain reimbursement of
costs and expenses from monies received hersunder for its services or that of its agents in collecting such
monies. Any monies received by Lender hereunder may be applied when received from time to time in payment
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of any taxes, assessments or ofher liens affecting the Property regardless of the delinguency, such application to
be in such order as Lender may determine. The acceptance of this Security instrument by Lender or the
exercise of any rights by it hereunder shall not be, or be construed ko be, an affirmation by it of any Lease nor an
assumption of any liability under any Lease.

154  Collection of Rents. Borrower further agrees with Lender as fallows;

(a) Upon or at any time after the occurrence of any Event of Defauli, Lender shalf
at ance bacome entitlad to the possession, use and enjoyment of the Property and the Rents and Profits thereof,
from the date of such occurrence and continuing during the pendency of any foreclosure proceedings. Lender
may appoint a receiver for the Property, and of the Rents and Profits thereof, after any such default, including,
without limitation, the fime covered by any foreciosure proceedings and the peried of redemption, if any. Lender
shall be entitied *o-such receiver as a matter of nght, without regard to the solvency or insolvency of Borrower, of
of the then ownerof the Praperty, and without regard to the value thereof, and such receiver may be appainted
by any court of competent jurisdiction upon ex parte application, and without notice, notice being expressly
waived by Borawer, ara ¢lf Renls and Profits therefrom shali be applied by such receiver to the payment of the
Indebledness according i thiz orders and directions of the court, or in the absence of such orders ar directions,
in the manner set forth in (d} ek,

k) Upor-ur at any time after the occurrence of any Event of Default, Lender may,
at its option, without notice, either in pcrsan or by agent, with or without bringing any action or proceeding, or by
a receiver 1o be appointed by a court, {i) erier upon, take possession of, manage and operate the Proparty, or
any part thereof {including, without limitaticy, making necessary repairs, alterations and improvements to the
Property); (ii) make, cancel, enforce or madify Lceses; (i) obtain and evict tenants; {iv) ix or modify Rents and
Profits; {v) do any acts which Lender deems reasoiishr proper to protect the security hereof, and {vi) either with
or withaut taking possession of the Property, in its own.some sue for or othenwise take any and all actions
Lender deems necessary or advisable to collect and fece ve such Rents and Profits, including, without iimitation,
those past due and unpaid. In connection with the foregoing, Leader shall be entitled and empowered to employ
aftorneys and their staff, and management, rentat or other agent= in and about the Property and to effect the
matters which Lender is empowered to do, and if Lender shall itserr efiet such matters, Lender shall be entitled
{o charge and receive reasonable management, rental and other fees tharzfor as may be custornary in the area
in which the Property is located; and the fees, charges, costs and expenses ot L ender or such persons shall be
additional indebtedness secured by this Security Instrument and the Loan Docusaents. The entering upon and
taking possession of the Property, the collection of such Rents and Profits ane the application thereof as
aforesaid will not cure or waive any defaukl or waive, modify or affect notice”of ‘default under the Loan
Documents of invalidate any act done pursuant to said nofice.

{¢) Any tenants or occupants of any part of the Property are heeby authorized to
racognize the claims of Lender under this Security Instrument without Investigating the reason for any action
taken by Lender, or the validity or tha amount of indebiedness owing to Lender, ar the existence of any default
under the Loan Documents, or under or by reason of this Security Instrument, or the application to be-mag2 by
Lender of any amounts to be paid o Lender. The sole signature of Lender shall be sufficient for the exercise of
any rights under this Security Insttument and the sole receipt of Lender for any sums received shall be a full
discharge and release therefor to any such tenant or occupant on the Property. Checks for all or any part of the
rentals collected under this Security Instrument shall be drawn to the exclusive order of Lender.

d) Any monies received by Lender or receiver may be applied when recaived from
time to time in payment of (i) any fées or expenses due Lender under this Security Instrument or under any of
the Loan Documents, (i) costs of collections and all costs of renting, maintaining, allering, renovating,
operating, repairing or managing the Property, (i) any taxes, assessments or other liens affecting the Property
regardless of the delinquency or priority, and {iv) all amounts due under the L oan Documents, such application
to be in such order as Lender may defermine. The acceptance of this Security Instrument by Lender or the
exercise of any rights by it under this Security Instrument shall not be, or be construed to be, an affirmation by it
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of any tenancy or lease nor an assumption of any liability under any such tenancy or lease.

() Borower hereby grants Lender a power of attomey and appoints |ender as
Borrower's attorney-in-fact for the purpase of Lender cammying out the rights and remedies of Lender under this
Security Instrument; provided, howaver, that Lender will not exercise such power unless and until an Event of
Default has occurred. The appointment of Lender as Borrower's atforney-in-fact under this Security Instrument
is coupled with an interest and is irrevocable, and Borrower expressly grants to Lender, among other things, the
authority io sign the name of Bomrower and to bind Borrower on alf papers and documents relating to the
operation, leasing and maintenance of the Property,

16.5  Audthority of Lender. Any tenants or occupants of any part of the Property are hereby
authorized to recognize the claims of Lender hereunder without investigating the reason for any action taken by
Lender, ar the yaligty or the amount of indebtedness owing to Lender, or the existence of any default in the
Loan or this Security instrument. The sole signature of Lender shall be sufficient for the exercise of any rights
undet this assignmerc 3. the sole receipt of Lender for any sums received shall be a full discharge and release
therefor to any such teruant or occupant of the Property. Checks for all or any part of the rentals collected under
this assignment of Rents ana Urafits and Leases shall be drawn to the exclusive order of Lender.

156  [Indemnif.zation of Lender. Mothing herein contained shall be deemed to obligate
Lender ta perform or discharge any ohligifinn, duty or fiability of any lessor under any Lease of the Property, and
Borrower shall and does hereby indetmpiyy and hold Lender harmless from any and all liability, loss or damage
which Lender may or might incur under any Leace of the Properly or by reasan of this assignment; and any and
all such liability, loss or damage incurred by Lerde’, except fo the extent such liability, loss or damage is due to
the gross neghgence or williul misconduet of Lende, thonther with the costs and expenses, including reasonable
attomneys' fees, incurred by Lender in defense of any iaims or demands therefor (whether successful or not),
shall be additional Indebtedness, and Barrower shall reimbrse Lender therefor on demand.

16. LEASES AFFECTING THE PROPERTY. Barrdvier wamrants, represents and covenants as to
each lease between Barrower and its tenant a ("Tenant Lease™} vov. or hereafter covering alt or any part of the
Property, that (i) each Tenant Lease is in full force and effect, valid ardarforceable in accordance with its terms
and has not been maodified, amended or altered, whether in writing or.ovzity; (i) no default exists on the part of
the tenant under such Tenant Lease or Borrower thereunder and 1o the best/of Borrower's knowledge, no event
has occurred and is continuing which would result in default but for the requirement that notice ba given in
accordance with the terms of such Tenant Lease; {ii)) no rent has been collected.inzra than ane (1) month in
advance; (iv) no Tenant Lease, or any interest therein, nor Rents and Profits ariceg therefrom, has been
previously assigned or pledged; {v) no tenant has any defense, setoff or counterciaim anzinst Borrower under
any Tenant Lease; (i) all rent due under each Tenant Lease has been collected and no concession has been
granted to any.tenant under a Tenant Lease i the form of & waiver, release, reduction, diseount or other
alteration of rent due or to become due thereunder; (vii) no Tenant Lease grants to the tenant Eieraiinder, or
anyone else, an option to purchase, or a night of first refusal to purchase, any part of the Praperty, {viil) Bolrower
is the sole owner of the entire landlord's interest in all Tenant Leases and it has not and will not parform o vl to
perform any acls or exacute any other instrumenis which might prevent Lender from fully exercising its rights
under the terms, covenants and conditions of this Security Instrument; {ix) Borrower has full right, power and
authority/ to assign the Tenant Leases and the Rents and Profits to Lender and Borrower has not done any act
which might prevent Lender from exercising its rights under this Security Instrument; {x) the premises demised
under each Tenant Lease have been completed and the tenant under each Tenant Lease has accepted the
same and have taken possession of the same on a rent-paying basis; and (xi) noc person ar entity has any
possessary interest in, or right to ocoupy the Property, except under and pursuant to a valid Tenant Lease.

The assignment of leases set forth hereinabove shall not be deemed 1o impase upon Lender any of the
obligations or duties of Borrower provided in any sich lease (including, withourt limitation, any liabifity under the
covenant of quiet enjoyment contained in any lease), and Borrower shall comply with and ebserve its obligations
as landlord under all leases affecting the Property or any part thereof,
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Without the prior wriiten consent of Lender, Borrower shall not (i) amend, modify, cancel, terminate
(except following a default by the tenant thereunder which has not been cured within the period, if any, expressly
provided for such cure in the Tenant Lease) any Tenant Lease, (i) waive, excuse, of in any manner release or
discharge any tenant or guarantors from their obligations with respect to any Tenant Lease, (i) extend the temn
of any Tenant Lease on the Property entered prior to the date hereof, o (iv) enter into any new Tenant Lease on
the Propery after the date hereof. Bomower shall not accept payment of rent more than one (1) month in
atfvance without the prior written consent of Lender. Lender shall have the right to require at any time and fram
time to fime that Borrower promptly furnish to Lender original or ceriified copies of all Tenani Leases now
existing or hereafter created. '

Borrower will immediately notify Lender when any release, termination or "huy-out” consideration is due
and payable fo Foriower by any tenants or guarantors with respect o any lease, rental, tenancy or occupancy
agreement. Notwith<tanding anything to the contrary set forth in this Security Instrument or any of the Loan
Documents, Lender (nay, in its sole and absolute discration, require that any such release, temination or “huy-
out” consideration ba prid ‘mmediately to Lender as proceeds of its collateral. In its absolute and sole discretion
and without regard to the zdeyuacy of Lender's secunty, Lender may apply such payrents to reduce the unpaid
principal ‘balance of the Loan i deposit such paymenis in a non-interest bearing account established with
Lenderwhich account shalf be he'2-as additional security for the Loan.

With respect to the assignment. of leases hereinabove set forth, Borrower shall, from time to time upon
request of Lender, execute one or more sef arate: specific lease assignment or assignments in such form as may
he approved by Lender, assigning to Lender al’ ncht, title and inferest of Borrower in and to any and all leases
now or hereafter on or affecting the Property, togetiier with all security therefor and all monies payahle. Borrower
shall also execute and defiver to Lender any notiica’ivn, financing statement or other document reasonably
required by Lender to perfect the foregoing assignment 25 16 any such leases. Lender shall have the right, at
any time and from time to time, o notify any tenant of tha.richts of Lender as provided in the assignment by
Borrawer to Lender of all leases relating to the Froperty and to te/Rents and Profits.

In the event of the ccourrence of any default by Borrower urde: any Loan Document and the institution
by Lender of any foraclosure, receivership or other proceeding for ne enforcement of Lender's rights or
ramadies under this Security Instrument, Lender may elect al any time prio’ to consummation of a foreclosure
sale of the Property, and the purchaser at such foreclosure sale (including Leidusl may elect at any time within
thirty (30) days following the consummation of such foreclosure sale, to declare any #r all Tenant Leases to be
prior and superior to the lien of this Security Instrument and to recognize the righls of the-fanant(s) thereunder, in
which event such Tenant Lease(s) shall survive such foreclosure sale and shall be and remain in fuff force and
sffect, and the tenant(s) thereunder shall be obligated to atiorn to Lender or such purchaser an<ic execute and
deliver such instruments of aftornment as Lender or such purchaser shall require. Any such eaclivn chall be in
the sole discration of Lender or such purchaser, and shall be evidenced by written notice frum Lander to
Borrower andfor to the appiicable tenant(s} delivered either prior to or within thirty {30) days following such
foreclosure saje, by a statement of such election contained in the notice of the foreclosure sale, and/cr by
announcement at such foreclosure sale.

i7. DEFAULT. Any Event of Default, as defined in the Loan Agréement, 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
reguiremeant for notice or iapse of time has been satisfied).

17.1  Lender's Right to Perform. After the occurrence and during the continuance of any
Event of Default, Lender, but without the obligation so to do and without natice to er demand upon Borrower and
without releasing Borrowser from any obligations hereunder, may: make any payments or do any acts required of
Borrower hereunder in such manner and to such extent as Lender may deem necessary to prolect the security
hereof, Lender being authorized fo enter upon the Property for such purposes; commence, appear in and defend
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any action or proceeding purporting to affect the secudity hereof or the rights or powers of Lender; pay,
purchase, contest of compromise any encumbrance, charge or lien tn accordance with the foliowing paragraph;
and in exercising any such powers, pay necessary expenses, employ counsel and pay a reasonable fee
therefor. All sums so expendad shall be payable on demand by Bottower, be secured hereby and bear interest
at the default rate of interest specified in the Note from the date advanced or expended until repaid.

Lender, in making any payment herein, is hereby authorized, in the place and stead of
Borrower, in the case of a payment of taxes, assessments, water rates, sewer rentals and other governmental or
municipal charges, fines, impositions or liens asserted against the Property, to make such payment in refiance
on any bill, statement or estimate procured from the appropriate public office without inquiry into the accuracy of
the bill, statement ar estimate or into the validity of any tax, assessment, sale, forfeiture, tax hien or title or claim
thereof: in the case of any apparent or threatened adverse claim of title, lien, statement of lien, encumbrance,
deed of trust, mpigage, claim or charge Lender shall be the sole judge of the legality or validity of same; and in
the case of a payment for any other purpose herein and hereby autherized, but not enumerated in this
paragraph, such payrent may be made whenever, in the sole judgment and discretion of Lender, such advance
or advances shall seem aeessary or desirable to protect the full security intended fo be created by this Security
tnstrument, provided furtnes, tiat in connection with any such advance, Lender at its option may and is hereby
authorized to obtain a conlinuatic't report of title prepared by a titke ihsurance company, the cost and expenses
of which shall be repayabie by Boreewver without demand and shall be secured hereby.

17.2  Remedies otO#ault. Upon the occurrence of any Event of Default, at the aption of
Lender, all sums secured hereby shall become immediately due and payable, without notice or demand, and
Lender shali have the foliowing rights and reinacies:

17.2.1 Lender may, in peistn,. by agent or by cour-appointed receiver, enter, take
possession of, manage and aperate all or any part of thz-Property, and in its own name or in the name of
Grantor sue for or otherwise collect any and all Rents and Profits, including those that are past due, and may
also da any and all other things in connaction with those actinns that Lender may in its sole discretion consider
necessary and appropriate fo protect the security of this Secuith/instrument. Such other things may include:;
entering into, enforcing, modifying, or canceling leases on such tenrs Snd conditions as Lender may consider
proper; obtaining and evicting tenants; fixing or modifying Rents ard-Profits; completing any unfinished
construction; contracting for and making repairs and alterafions; performing suchy acts of cultivation or irrigation
as necessary to canserve the value of the Property; and preparing for harvest, hzivesting and seliing any crops
that may be growing on the property. Grantor heraby irevocably conslitutes and aproinis Lender as its atiorney
in fact with full power of substilution to perform such acts and gxecute such docwnedts as Lender in its sole
discretion may consider fo be appropriate in connection with taking these measures, iacluding endorsement of
Grantor's name on any instruments which power of attomey shall be deemed to be a pewer coupled with an
interest and therefore irrevocable. Grantor agrees to deliver to Lander all books and records per aining to the
Property, including computer-readable memory and any computer hardware or software necessar; ic access or
process such memary, as may reasonably be requested by Lender in order to enable Lender to ~xzicise its
rights under this Paragraph. The power of attomey given herein is coupled with an interast and is irrevicable
prior to the full and final payment and performance of the Indebtedness,

17.2.2 To the extent not prohibited by applicable law, Lender may have a receiver
appointed as a matter of right on an ex parie basis without notice to Borrower and without regard to the
sufficiency of the Property or any other security for the Indebtedness secured hereby and, without the necessity
of posting any bond or other security. Such receiver shall take possession and control of the Property and shalf
collect and receive the Rents and Profits. If Lender elects to seek the appoiniment of a recelver for the Property,
Borrower, by its execution of this Security Instrument, expressly consents to the appointment of such receiver,
including the appointment of a receiver ex parte if permitted by applicable law. Borrower hereby further agrees to
the extent pemmitied by law that the pendency of any action brought by Lender for the appointment of a recaiver
shall not prevent the foreclosure of this Security Instrument. The receiver shall be entitled 1o receive a
reasonable fee for managing the Fropeary, which fee may be deducted from the Rents and Profits ar may be
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paid by Lender and added to the Indebledness secured by this Secunly Instrument. fmmediately upon
appointment of a receiver, Borrower shall surrender possession of the Property fo the recelver and shall deliver
to the receiver all docurnents, records (including records on electronic or magnetic media), accounts, surveys,
plans, and specifications relating to the Property and all security deposits. If the Rents and Profits are not
sufficient to pay the costs of taking control of and managing the Property and coliecting the Rents and Profits,
any funds expended by Lender, or advanced by Lendar to the receiver, for such pumposes shall become an
addiional part of the Indsbtedness secured by this Securty Instrument, The receiver may exclude Borrower and
its representatives from the Property. Borrower hereby agrees that the receiver may be granted the power to
market and sell the Property, subject to such rights to notice and opportunity for hearing as may be required by
generally applicable law or by the court. Borrower acknowledges and agrees that the exercise by Lender of any
of the rights conferred under this Section 17.2 (including any subsection) shall not be construed to make Lender
a mortgagee in possession of the Property so long as Lender has not itself entered into actual possession of the

Property.

17.2.3 During the continuance of an Event of Default, Lender may acceleraie the
maturity date of the Nete ~nd declare any or all of the Indebtedness immediately due and payable without any
presentment, demand, prctéct. notice or action of any kind whatsoever {each of which is hereby expressly
waived by Grantor) whereupor the same shall become immediately and automatically due and payable
{including without fimitation unpaizinterest, default rate interest, late charges, and any prepayment faes or exit
fees). Notwithstanding the foregoing: Lend=sr may, from time to time, take legal action to recover any sums as
the same became due, without regard <o whather or not the Indebledness shall be acecelerated and without
prejudice to Lender's right thereafter to accilera.e the Indebtedness or exercise any other remedy, if such sums
remains uncollected.

17.2.4 Lender may proceed vy suit or suits, at law or in equity, lo enforce the payment
of the Indebtedness and the performance and discharge of the obligations of Borrower set forth in the Loan
Documents in accordance with the terms hereof, of the Note -and the other Loan Documents, to foreclose the
liens and security interests of this Security Instrument as against-all or any part of the Property, and to have all
or any part of the Property sold under the judgment or decree o4 zuurt of competent jurisdiction. This remedy
shall be cumulative of any other nonjudicial remedies available io Lenzer with respect to the Loan Documents.
Proceeding with a request or receiving a judgrment for legal relief shall.nzioe or be deemed to be an efection of
remedies or bar any available nonjudicial remedy of Lender.

17.2.5 With respect to all or any part of the Properly ‘wiich consfitutes personal
property, Lender shall have all the rights and remedies of a secured party under the Uiifuiza Commercial Code.
Any such sale of any persanal property shall be conducted in the manner parmitted by appiizable faw, Whether
or not such persanal praperty is located on or within the Land, Lender may elect in its discretizii o exercise its
rights and remedies against any or all of the Property (including bt not limitad to the Land) 1» suchrorder and
manner as is now cor hereafter pemmitted by applicable law. Borrower agrees that such a sale ot personal
property together with real property constitutes a commercially reasonable sale of the personat propeity.

17.2.6 Lender may avail itself of any other right or remedy available to it under the
terms of this Security Instrument, the ather Loan Decuments or applicable law,

17.2.7 To the full extent Grantor may do so, Grantor, for Grantor and Grantor's heirs,
davisees, representatives, successors and assigns, and for any and all persons ever claiming any interest in the
Property, tc the extent permiited by law, hereby waives and releases all rights of redemption, valuation,
appraisement, stay of execution, presentment and demand of the whale of the secured indebtedness, notice of
intention to mature or declare due the whole of the secured indebtedness, notice of intent to accelerate, nolice of
acceleration, and all rights to @ marshaling of the assets of Grantor, including the Property, or to a sale in inverse
order of afienation in the event of foreclosure of the liens and securfly interests hareby creafed. To the fullest
extent permitted by law, Borrower hereby covenants and agrees that it will not at any time (1) insist on, plead, ar
in any manner whatsoever claim or take any advantage of any stay, exemption, or extension law or any so-
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called “Moratorium Law” now or at any time hereafter in force, (2) claim, take, or insist on any benefit or
advantage of or from any law now or hereafter in force providing for the valuation or appraisement of the
Property, or any part thereof, prior 1o any sale or sales thereof to be made pursuant fo any provisions herein
contained or ta any decree, judgment, or order of any court of competent jurisdiction; or (3) prior to or after such
sale or sales, claim or exercise any rights under any statute now or hereafter in force to redeem the property so
sold, or any part thereof, upon foreclosure, sale, or other enforcement thereof. To the full extent permitted by
law, Borrower hereby expressly waives any and all rights of redemption from sale or prior to sale under any
order or decree of foraclasure of this Security Instrument, on its own behalf, on bahalf of all persons claiming or
having an interest (direct or indirect) by, through, or under Borrower, and on behalf of each and every person
acquiring any interest in or title to the Property subsequent to the date hereof, it being the intent hereof that any
persons are and shall be deemed fo have hereby waived any such rights to the full extent permitted by
applicable law. To the full extent permiited by law, Bormower agrees that it will not hinder, delay, or impede, by
invoking or utilizizig any applicable law or laws or otherwise, the exercise of any right, power, or remedy herein or
otherwise grantea o delegated to Lender but will suffer and permit the exercise of every such right, power, and
remedy as though ne'sich law or laws have been or will have been made or enacled.

17.2.3 In consideration of the recitals and mutual covenants contained herein, and for
other good and valuable consideiation, the receipt and sufficiency of which are hereby acknowledged, Grantor
hereby agrees that, in the event Ge=ntor or (if applicable) any partner of Grantor shal (i) file with any bankruptey
court of competent jurisdiction or be the subject of any petition under litle 11 of the U 5. Code, as amended; (i)
be the subject of any order for refief issuzo under such Titie 11 of the U.S. Code, as amended, (iii) file or be the
subject of any petition seeking any reg.garization, amangement, composition, readjustment, liquidation,
dissolution, or similar relief under any present-ar future federal or state act or law relating to bankruptcy,
insolvency, or other relief for debtors; (iv) have saugit or consented to or acquiesced in the appointment of any
receiver, conservator, or liguidator, or (v) be the suuyr~i.of any order, judgment, or decree entered by any court
of competent jurisdiction approving a patitior filed agairst such party for any rearganization, arrangement,
composition, readjustment, liquidation, dissolution, or sinm.lar relief under any present or future federal or state
act or law relating to bankruptey, insolvency, or relief for deliters; then and in any of such events Lender shall
thereupon be entitled to refief from any automatic stay imposed by Saction 362 of Titke 11 of the U.S. Cade, as
amended, ar otherwise, on or against the exercise of the rights and reriedies otherwise avaitable to Lender as
pravided in the Note, this Security Instrument,, and all associated Loan/Odzcuments, and as otherwise provided
by law. Grantor hereby agrees not 1o object to Lender immediately seeking relief from the automatic stay, to
allow Lender to proceed immediately to obtain a final judgment of foreclostre Of this Security Instrument, to
complete a foreclosure sale andfor o proceed against and realize upon the Gollateral for the indebtedness
secured hereby and ta otherwise allow Lender to take alt such actions as Lender may clect in its sole discretion
in pursuance of the other rights and remedies availabie in the event of a default by Granter under this Security
Agreement and all associated Loan Documents. Granfor hereby waives any protection aforded under 11 U.S,
C., Section 362{a).

17.2.9 Additional Rights upon Event of Default. Without limiting the generaliiy of the
foregoing, Lender shalt have the following additional rights during the continuance of any Event of Defauit

{a) Upon the filing of a comptaint to foreclose this Secunty Insfrument or at
any other time thereafter, the court in which such complaint is filed may appoint a receiver of the Property, and
Barrower hereby irrevocably consents to such appointment. Such appointment may be made either before or
afier. sale, without notice, without regard to solvency or insolvency of Borrower at the tirme of application for such
receiver, and without regard to the then value of the Property or whether tha Property shall be then occupied as
a homestead, and Lender or any employee ar agent thereof may be appointed as such receiver. Such receiver
shall have the power to collect the rents, issues, and profits of the Property during the pendency of such
foreclosure suit and, in case of a sale and deficiency, during the full statetory pariod of redemption whether prior
to or after sale, if any, whether there be a redemption or not, as well as during any further times when Bowrower,
except for the intervention of such receiver, would be entitled to coltection of such rents, issues, and profits, and
such receiver shall have ali other powers that may be necessary or are usual in such cases for the protection,
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possession, control, management, and operation of the premises during the whole of that periog. The court, from
time to time, may authorize the receiver to apply the net income from the Property in payment in whole or in part
of (1) the indebtedness hereby secured or the indebtedness secured by a decree foreclosing this Segurity
instrument or any tax, special assessment, or other lian that may be or become superior to the lien hereof or of
such decrse, pravided that such application is made pricr to the foreclosure sale, or (2) the deficiency in case of
a sale and deficiency.

{b) Lender shall have the immediate right 1o collect, as the sama bacome
due, any and all uneamad insurance premiums ar refunds of insurance premiums, due or to beceme due, and all
proceads and other benefits to be received under insurance policies of every nature affecting or covering the
Property, any and all refunds of taxes, assessments, and ofher charges heretofore or hereafter paid on or with
respect fo the Property, together with all rents and profits of the Property, all of which have been hereby
assigned 1o Lendzr. In addition, Lender shalt have the right, but shall not be obligated, without notice ar demand,
to enter immediaterv- upon and take possession of the Property, together with all documents, books, records,
papers, and accounts of Borrower relating to the Propatty or any portion thereof without further consent or
assignment by Borrowsr; "o cause envirenmental investigations and analyses fo be conducted; to operate,
manage, lease, and contruithe Property and conduct the business theread, if any, either personally or by its
agenls; to teminate any manspement agreements, contracts, agents, or managers responsible for the
management of the Property; and ‘o use such measures, legal or equitable, as Lender may deem proper or
necessary to enforee the payment or security of the rents, issues, and profits of the Property.

{c) Boriower hereby grants full power and authority to Lender as follows: to
exercise each and every one of the nghts, privileyas, and powers herein granted at any and all times hereafter,
without nofice to Botrower; to make all alterations, additions, improvemenis, renovalions, replacements, and
repairs as L.ender may deem proper, to demolish aiv-aant or all of the Improvemenis which, in the judgment of
Lender, may be in unsafe condition and dangerous fo ufe o sroperty; to remodel any or all of the Improvements
s0 as to make the same available in whole of in part for Lusiness, commercial, retall, multiple dwelling, or other
purposes; o lease the Property, or any part thereof, to Borrower er any other person or parsans, on such terms
and for such periods of time as Lender may deem proper, and ¥ie-orovisions of any lease made by Lender
pursuant hereto shall be valid and binding upon Borrower, notwit!isianding the fact that Lenders right of
possession may terminate or this Security {nstrument may be satisfied of record prior to the expiration of the
term of such lease; and to eollect and receive alt of the rents, issues, profits “and all other amounts past due or
to become due fo Borrower and to apply the same in such order of priory-as Lender may determine to all
necessary charges and expenses in connection with the Praperty, or for interest] pr.nzipal, whether matured or
nat, taxes, water charges and assessments, insurance premiums, and any advanrae made by Lender for
improvements, alterations, or repairs for the account of Borrower or on account of the idebtedness hereby
secured. Neither the taking of possession nor the collection of rents by Lender as described. chove shall be
construed to be an affimation of any leasa of the Property or any part thereof, and Lender ur any other
purchaser at any foreclosure sale shall have the right to exercise the night to terminate any such lezse as though
such taking of possession and collection of rents had not occurred, subject to the terms of any subordination,
non-disturbance, and attornment agreement that may be in effect from time to time with respect to any sait of

the Property.

(d) Without fimiting the foregoing, Borrower hereby irmevocably appaints
Lender its attormey-in-fact, coupled with an interest, upon an Event of Default, te institute summary proceedings
against any lesses of the Property that fails lo comply with the provisions of its lease. If Bomower is occupying afl
or any part of the Property upon an Event of Default, Borrower agrees to either (2) immediately surrender
possession of the Property to Morigagee and vacate the Property so occupied by Borrower or {b) pay a
reasonable rent, determined by Lender, for the use thereof, monthly in atvance, to Lender, and, in default of so
doing, may be dispossessed by summary proceedings or otherwise.

17.3  Remedies Cumulative; Deficiency; Subragation. The rights and remedies accorded
by this Security Instrumernt shall be in addition to, and not in substitution of, any rights or remedies available
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under now existing or hereafter anising applicable law. All rights and remedies provided for in this Security
Instrument or afforded by law or equity are distinct and cumulative ang may be exercised concurrently,
independently or successively. Without limiting the generality of any provision of this Section 17.3, Lender may
elect to proceed against any or all of the Property, in any manner penmitted under applicable law. Ne sale or
other disposiion of all or any part of the Property pursuant to this Section 17 shall be deemed to relieve
Borrower of any of Borrower’s obligations pursuant fo the Note or any Loan Document, excapt to the axtent that
the proceeds are applied to the payment of such gbligations. If the procesds of a sale, a collection, or other
realization of or upon the Propery are insufficient to cover the costs and expenses of such realization and the
payment in full of the obligations secured hereby, Barrower shall remain liable for any deficiency fo the fullest
extent pemitted by law, The failure on the part of Lender fo promptly enforce any right hereunder shall not
operate as a waiver of such right and the waiver of any Default or Event of Default shall not constitute a waiver
of any subsequent or ofher Default ar Event of Default. Lender shall be subrogated to the claims and fiens of
those whose cle’ms or liens are discharged or paid with the loan proceeds herecf. All persons dealing with the
Property through o under Borrower and their successors and assigns, including, without fimitation all
subsequent purchas:rs of all ar any portion of the Property and all persons hoiding or obtaining an interest in the
Property which s junic’ a'id subordinate to this Securify Instrument, by taking and accepting their respective
conveyances, encumbrances, secutity interests, desds of trust, or fiens do hereby acknowledge, covenant and
agree with Lender that (a) in ine-cvent of any default in the repayment of the Indebledness secured hereby, or in
the event of any default under th/-terms of this Security Instrument, or under any other deed of trust or security
agreement sscuring the same Indebieoness as is secured by this Security Instiument, whether directly or by
virtue of a cross—callaleralization agreerient ar under any other Loan Documant, Lendar may proceed to seek
foreclosure or any other relief available al l'w ol in equity in any order which Lender may determine, in Lender's
sole discretion, and Lender may proceed agairistiany property or collateral securing said Indebtedness in any
arder which Lender elects without regard to any /metters which could or might be raised by any subsequent
purchaser or by any junior lien or encumbrancer undcihose cerlain equilable doctrines known as the doctrine
of "marshalling of assets" and the doctrine of "inverse ordar of alienation”, (b} they will not assert, and they do
hereby walve any right to assert, the docfrine of marshalling.of assets or any similar equitable doctrines, and (c)
they will not assert, and they do hereby waive any right to azser,, the doctrine of inverse order of alienation ot
any similar equitable doctrines,

18. Enrvironmental Covenants; Warranties and Compliarze,
18.1  Definitions. For purposes of this Section:

18.1.1  "Environmental Law” means any federal, slaiz—or local law, statute,
ordinance, or regulation peraining to Hazardous Substances, health, industrial hygieiie, or environmental
conditions, including without liitation the Comprehensive Environmental Response,” Comipansation, and
Liability Act of 1980 ("CERCLA"), as amended, 42 USC §§ 9601-8675, the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 85-499 {"SARA"), the Hazardous Materials Transportatica Aot 49 U.S.
C. Section 1801, et seq., and the Resource Conservation and Recovery Act of 1978 ("RCRA"), as ainznced, 42
USC §§ 6901-6992, and any other federal, state or Jocal law, statute, ordinance, or regulation pertainig to
health, industrial hygiene, or environmental conditions, and any applicable state or Federal rules or regulations
adopted pursuant to any of the foregoing.

18.1.2 "Hazardous Substance' mean materials thal, because of their quantity,
concentration or physical, chemical or infectious characieristics may cause or pose a present or potential
hazard to human health or the envirenment 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 ar toxic substances, materials or waste as
defined by or listed under the Environmental Laws. The terms “Hazardous Waste® and “Hazardous Substances”
also includes, without limitation, petroleumn and petroleum by-products ar any fraction thereof and asbeslos.

18.1.3 "Remedial Work" means any investigation, sife monitoring, containment,
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sleanup, removal, restoration, or other remedial work of any kind or nature which may at any time be raguired
under any appiicable Environmental Law, any judicial order, or by any governmental agency ar person because
of or in connection with, the current or future presence, sitspected presence, releass or suspected release of a
Hazardous Substance on, under, or about 2l or any portion of the Property, or the contamination (whether
presently existing or occurring after the date of this Security Instrument) of the buildings, facilities, soil,

" groundwater, surface water, air, or other elements on or under any other property as & result of Hazardous
Substances emanating from the Property, Remedial Work shall not be completed until alt applicable courts or
governmental agencies have made a final determination to that effect, such as, by way of example, the issuance
of a "No Further Action" letter.

18.1.4 “Use" of 5 Hazardous Substance shall include, without limitation, the presence
of such Hazardous Substance on, under or about the Property or the Property's groundwater, and any action or
activity which vies) generates, manufactures, produces, stores, releases, discharges, or disposes of such
Hazardous Substanzz on, under or about the Properiy or the Property's groundwater, or transportation of such
Hazardous Substancz i or from the Praperty.

18.2  Benower shall use any Hazardous Substance and will permit any tenant, contractor,
agent or any other authofizec uscr or persan to use any Hazardous Substance, only: {a) in the ordinary course
of Borrower's business; and (b} i»Compliance with all Environmental Laws, including but not limited to those
relating 1o ficensure, notice, and recorike eping.

18.3  Except for existing violztions of Environmental Laws heretofore disclosed fo Lender in
wrifing, Borrower will kaep and maintain the Figpeity in compliance with, and shall nat cause or permit all o any
portion of the Property, including groundwater, to bz i violation of any Environmental Law.

184  Except to the extent heretofore (sclosed to Lender in writing, Borrower shall give
prompt written notice to Lender of the following, whether.rresantly exsting or known, or hereafter arising or
discoverad:

18.4.1 Any praceeding, inquiry, or notice by 2 from any gavernmental authority with
respect to any alleged violation of any Environmental Law, or the rrosence or possible presence of any
Hazardous Substance on the Property, oi the migration or possible migriaon) of any Hazardous Substance
between the Property and other premises {regardiess of whether such migration i4 from or ta the Property);

18.42 All known claims made or threatened by any personCgainst Borrower or with
respect to the Property or Improvements relating to any loss or injury resulting from any Harzardous Substance
or the violation of any Environmental Law,;

18.4.3 The existence of any Hazardous Substance on or about aff or any'pridon of the
Property; or

18.4.4 Borrowers discovery of any occurrence or condition onm ahy real property
adiaining or in the vicinity of the Property that could in Borrower's judgment cause any restrictions on the
ownership, occupancy, transferability, or use of the Properfy under any Environmental Law.

18.5  Barrower shal promptly provide to Lender copies of all reports, documents, and notices
provided to or received from any agency administering any Environmental Laws. Lender shall have the right to
join and participate, in its own name if it so elects, in any Jegal proceeding or action inifiated with respect ta the
Property or Improvements in connection with any Environmental Law and have its atterney fees in connection
with such an action paid by Borrower, if Lender determines that such participation is reasonably necessary to
protect its interest in the Property.

18.6  Bomower authorizes Lender or its agents, acting by themsehes or through a court-
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appointed recefver, to enter upon the Property 1o make such inspections and tests, at Borrower's expense, as
l.ender may deem appropriate to defermine compliance of the Property with this Section of the Security
instrument. Lender may obtain a court order to enforce Lender's right to enter and inspect the Property, or have
a recsiver appointed pursuant to applicable law, to enforce Lender's right 1o enter and inspect the Property for
Hazardous Substances. 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 Borrower or to any other persan.
At any time (regardless of whather or not Lender has reason fo believe that any release, discharge, or disposal

- of any Hazardous Substance affecfing the Property or improvemen(s has occurred or is threatened, or that a
viclation of an Environmental Law has occurred o may oceur with respect to the Proparty or Improvements),
Lender may require Bomower to obfain or may itself obfain, at Borrowers expense, an environmental
assessment of the Propery {including bul not limited to an assessment of such a condition or threatened
condition), by a qualified environmental consultant. Borrowsr shall prompily provide to Lender a complete capy
of any environmentz| assessment obtained by Borrower.

18.7_ In the event that Remedial Work is required with respect to any portion of the Property
or in any manner relatig ‘o the Property, (whether required now or after the date of this Security Instrument),
Barrower shall, within such pariod of fime as may be required under any applicable Environmental Law, ather
applicable law, reguiation, oruer; o7 agreement, (or within 30 days after written demand by Lender for Borower's
performance under this provisirrs), commence and thereafter diligently prosecute to completion, all such
Remedial Work. All costs and expenses of such Remedial Work shall be paid by Borrower, inchuding, without
limitation, Lender's reasonable attorneyees and costs incurred in connection with monitoring or review of the
legal aspects of such Remedial Work. In (he ovent Borrower shall fail to timely commence, or cause to be
commenced, such Remedial Waork, Lender may, but shall not be required to, cause such Remedial Work to be
performed. In that event, all costs and expenses incuired in connection with the Remedial Work shall be referred
to as "Environmental Costs” and shall become par i the Obligations secured by this Security Instrument and
shall bear inferest until paid at the default rate provided irthe, Note. Lender, acting by itself or through a court-
appointed receiver, may negotiate with governmental auihorias with respect fo the Property's environmental
compliance and remedial measures; and take any action neczssary to enforce compliance with environmental
provisions, including but not imited to spending Rents and Profitz o /ahate the problem. Lender shall be entitied
to bid, at the sale of all or any portion of the Property held pursuant t= this Security Instrument, the amount of
any Environmental Costs, including interest thereon, in addition to the arasunt of the other Indebtedness hereby

secured.

18.8  Barrower releases and waives any present or future cloinig against Lender, including
but not limited to any claims for indemnity or contribution, in the event Borrower bectvas liable for cleanup or
other costs under any Environmental Laws. BORROWER SHALL HOLD LENDER AND LENDER PARTIES,
HARMLESS FROM, INDEMNIFY THEM FOR, AND DEFEND THEM AGAINST ANY AN ALL LOSSES,
DAMAGES, LIENS, COSTS, EXPENSES, AND LIABILITIES DIRECTLY OR INDIRECTLY ARIS/NG QUT OF
OR ATTRIBUTABLE TO ANY VIOLATION OF ANY ENVIRONMENTAL LAW, ANY FLRZUACH OF
BORROWER'S WARRANTIES IN THIS SECTION 18 OR ANY OF ITS SUBSECTIONS, OR ANY AZFUAL OR
THREATENED USE OF A HAZARDOUS SUBSTANCE ON, UNDER, OR ABQUT THE PRCRIRTY,
INCLUDING WITHOUT LIMITATION TRE COSTS OF ANY REQUIRED REMEDIAL WORK OR-ANY
REQUIRED REPAIR, CLEANUP, CONTAINMENT, OR DETOXIFICATION OF THE PROPERTY, THE
PREPARATICN AND IMPLEMENTATION OF ANY CLOSURE, REMEDIAL OR OTHER REQUIRED PLANS,
ATTORNEY FEES AND COSTS (INCLUDING BUT NOT LIMITED TO THOSE INCURRED IN ANY
PROCEEDING AND IN ANY REVIEW OR APPEAL), FEES, PENALTIES, AND FINES. WITHOUT UMITING
THE GENERALITY OF THE PRECEDING SENTENCE, IT IS SPECIFICALLY AGREED THAT THE
FOREGOING INDEMNITY SHALL INCLUDE AND PROTECT LENDER FROM ANY LOSSES, DAMAGES,
LIENS, COSTS, EXPENSES, AND LIABILITIES THAT ARISE OR ARE ALLEGED TO HAVE RISEN FROM
THE SOLE OR CONCURRENT NEGLIGENCE OF LENDER.

18.9  Bomower represents and wamrants to Lender that:

18.9.1 Neither the Property nor Borrower is in violation of or subject to any existing,
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pending, or threatened investigation by any governmental authority under any Enviconmental Law.

18.9.2 Borower has not and is not required by any Environmental Law to obtain any
permit or license other than those it has heretofore obtained to construct or use the Improvements.

18.8.3 To the best of Borrower's knowledge, except as heretofore disclosed to Lender
in writing, no Hazardous Substance has ever been used on, under, or about the Property in violation of any
Enviranmentzl Law.

18.10 All representations, warranties, and covenants in this Section 18 (including all
subsecfions): (g) shall survive: (i} the satisfaction of the Obligations; and () any termination, satisfaction,
reconveyance, assignment, or judicial or non-judicial foreclosure of the lien of this Security Instrument; and (b)
shall not be affeltet by Lender's acquisition of any interest in the Property, whether by fereclosure or delivery of
a deed in lieu of foréclosure or othemvise. The representations and warranties contained herzin are based on
Borrower's due dilige ncs: in investigating the Property for Hazardous Substances.

19. NO WAIVIER OR MODIFICATION UNLESS IN WRITING. No modification or waiver by Lender
of any right under this Secuirty e strument shall be effective unless in writing. Waiver by Lender of any right
granted to Lender under this Seruity Instrument or under any provision of this Security Instrument as to any
transaction or occurrence shall not be deemed a waiver as to any future transaction ar occurrence. By aceepting
payment of any sum secured hereby afer itz due date, or by making any payment or padorming any act on
behalf of Borrower that Borrower was obiijated hereunder but failed to make or pedorm, or by adding any
payment so made by Lender to the Indebteanzss secured hereby, or by exercising Lender's rights to receive
and collact the rents, issues, profits, securify aepodits, royalties, tolls, earnings, income and other benefits
therefrom, Lender does not waive its right to require” srompt payment when due of all sums so secured or to
require prompt performance of alt acts required hereunder) or to declare a defaull for failure so to pay or
perform.

20 REMEDIES. No remedy herein provided shall be-axilusive of any other remedy herein, or now
or hereafter existing by law or in equity, but shall be cumulative. Every power or remedy hereby given to Lender
of to which Lender may be otherwise entitied, may be exercised fram iine to time and as often as may be
deemed expedient by them, and either of them may pursue separaie remedi:s. b Lender now or hereafier holds
any additional security for any obligation secured hareby, it may enforce any and all remedies with respect
thereto at its option, either before, contemporansously with, or after any sale or nilvr exercise of remedies is
made heraunder. In order to assure the definiteness and certainty of the rights and oFrgations herein provided,
Borrower waives any and all rights of offset of claims and no offset shall refieve Borower from paying
installmenis on the obligations secured hereby as they become due. In the evient that Lender ziz to grant any
consent or approval under this Security instrument that Borrower helieves Lender is legally remuirzd %o grant o
Borrower, the sole and exclusive remedy for any claim against Lender that Lender has wrongfilliy withiheld or
delayed such consent or approval shall be an action for injunctive or declaratory relief, and in no =/ert shall
Bortower be entitled to recover damages from Lender by reason of such claim.

21. GENERAL PROVISIONS. [a) As and when used herain, the term "Borrower” shall mean and
include Borrower above-named and its successars and permitted assigns, and the term "Lender” shall mean
and include Lender hereinabove named and its successors and assigns; (b) wherever the context so requires,
any gender shall include the masculine, feminine and neuter, the singufar number shall include the plural and
vice-versa; (c) captions and Section headings used hersin are for convenience only, are not a part of this
Security Instrument, and shall not be used in construing &, (d} Lender shall have the night at any time and from
time to time to provide any information it has in its possession relafing to Borrower, or any guarantor of the Loan,
or any other person or entity now or hereafier liable with respect to the Loan, or the Property, to any party
interested in acquiting alf or any part of the Loan or any interest therein; (e) in exercising any right or remedy or
taking any action provided herein, Lender may act through its employees, agents, counsel, or independent
contractors, as autharized by Lender; (f) as and when used herein, the word "including” shall be deemed to
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mean “inciuding without limitation™; and (g) if more than one person is named as Borower, sach abligation of
Borrower hereunder shall be the joint and several obligation of each such person. Without limiting the foregoing,
each general pariner of Borrower shall be deemed fo bave agreed, by its execufion of this Security Instrument,
{i} that such partner is jointly and sevarally liable with Borrower for the performance of each and every obligation
of Borrower under this Security Instrument and the other Loan Documents, {ii) that Lender shall not be required
to obtain any judgment against Borrower or exhaust the assets of Borrower in enforcing any manetary oblfigation
of Borrower to Lender prior fo proceeding against the assets of such general pariner, and {iii) that such general
pariner hereby waives the benefit of any statute or law requiring Lender to obtain 2 judgment against Borrower
or exhaust the assets of Borrower before proceeding against the assats of such general pariner and any ather
laws, rules or regulations now ar hereafier in effect which may limit the rights and remedies of a creditor to
pursue partners of a partnership prior te the pursuit of such creditor's rights and remedies against such
partnership. The foregeing agreement shall constitute a separate obligation of each general partner.

22. FUFTHER ASSURANCES. At any time and from time to time, upon Lender's request, Barrower
shall make, execute anc deliver, or cause to be made, executed and delivered, to Lender and where appropriate
shall cause to be recoryer or filed, and from tirne to time thereafter to be re-recorded and refiled at such time
and in such offices and pleces as shall be deemed desirable by Lender, any and all such futher deeds of trust,
secutity agreements, instruments of further assurance, certificates, agreements and other documents as Lender
may consider necessary or desirzsie in order {o effectuate, complate or perfect, or to continue and preserve the
obligations of Barrower under the Note, this Security Instrument or any other Loan Docutment and the lien of this
Secunty Instrument or any other fien upe: or secutity interest in all of the Property or any other property securing
the indebtedness evidenced by the Note or the Loan Agreement, whether now owned or hersafter acquired by
Bormower and unto all and every person or persons; deriving any estate, nght, iitle or interest under this Security
fnstrument. Upon any failure by Bomower to o 'so, Porrower hereby authorizes Lender to make, execute,
record, file, re-record or refile any and all such deeds/citrust, instruments, certificates and dacuments for and in
the name of Borrower, and Borrower hereby imevocabl, appoints Lender the agent and atiorney-infact of
Borrower {o do sc.

23 GOVERNING LAW; SEVERABILITY. With respeciti-matters relating to the creation, perfection
and procedures relating to the enfercement of the liens created pursuur® to this Secunty Instrument (inciuding
specifically, without limitation, the mannar of establishing the amount ~f-any deficiency for which Borrower is
liable after foreclosure of the Propery), this Security Instrument shail b2 gevemed by, and construad in
accordance with, the laws of the State of llinois (without regard to conflict o law provisions thereof). In the
event that any provision or clause of this Security Instrument, the Note or any othec lo2n Document is construed
by a court of competent jurisdiction to be void, invalid or unenforceable, such construziizn shall not affect other
provisions of this Security Instrument or the Note or the other Loan Documents which can b given effect without
the void, invalid or unenforceable provision, and to this end the provisions of this Security instrarnent, the Note
and all ofher L_nan Documents are declared to be severable,

24, NOTICES. Except for any notice required by applicable law fo be given in anciher manner, al
notices provided pursuant to the Note, this Security Instrument or any other Loan Document shal! be inwriing
and shall be deemed to have been duly given if senl by United Siates certified mail with refurn receipt
requested, postage prepaid, or by United States Express Mail or other comparable ovemight courier sarvice to
the parties at the address set forth herein or such other address as the recipient party may have designated by
notice given in the manner specified above. Each such notice shall be effective upon the earlier of (i) when given
or received in the manner prescribed by applicable law, (i) when actually received in person by the recipient
party or (iii) two calendar days following the mailing of such notice, cerified mail, pestage prepaid, retumn receipt
requested to the address set forth herein.

Bomower. GTO Properties, LLC - 5335-5337 W Race Ave, Lender: Iron Bridge Mortgage Fund, LLC
6443 N. Leavill St, Sie. 2 1255 NW 8th Avenue, Suite 107
Chicago, IL 60645 Portland, OR 97209
25, LOST INSTRUMENTS. In the event that following execution, the Note, this Security Instrument,
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or any other Loan Document should be iost, destroyed or mutilated, Borrower agrees to execute another original
of such Note, Security Instrument or Loan Document.

28, RELEASE. If the Indebtedness is paid in full in accordance with the terms of this Security
Instrument, the Note, and the other Loan Documents, and if Borrower shall wall and truly perform each and
every one of the obligations to be performed and discharged in accordance with the terms of this Security
instrument, the Note and the other Loan Documenis, then this conveyance shall become null and vaid and be
released at Bomower's request and expense, and Lender shall have rno further obligafion to make advances
under and pursuant to the provisions hereaf or in the other Loan Documents.

27. WAIVER OF JURY TRIAL. To the fullest extent permitted by law, Borrower and Lender
HEREBY WAIVE THEIR RESPECTIVE RIGHT TO TRIAL BY JURY in any action, proceeding and/or
‘hearing on any ;actter whatsoever arising out of, or in any way connected with, the Note, this Securlty
instrument or any of the Loan Documents, or the enforcement of any remedy under any law, statute, or
regulation. Neither raity will seek to consolidate any such action in which a jury has been waived, with
any other action in wirlzn a jury trial cannot or has not been waived. Each party acknowledges that it has
received the advice of curasel with respect to this waiver.

28. FINAL AGREEWTNT, The Note, the Loan Agreement, this Secunty Instrument and the other
Loan Documenis collectively represent the final agreements between Lender and Borrower and may not be
contradicted by evidence of prior, conterirvaneous or subsequent oral agreements of the parties. There are no
unwritten agreements between Lender and Baiower. '

28. ATTORNEYS' FEES AND LEGAL EXPENSES. In the event of any Event of Default under this
Secunity Instrument, or in the event that any disrute arises relating to the interpretation, enforcement or
performance of any obligation secured by this Security Instrument, Lender shall coliect from Borrower on
demand all fees and expenses incurred in connection thiarewith, including but net limited fo fees of attemeys,
accountants, appraisers, environmenial inspectors, consulta;its) expert witnesses, arbitrators, mediators ang
court reporters. Without fimiting the generality of the foregoing, Earrower shall pay all such costs and expenses
incurred in connection with: {a) arbitration oF other alternative dispuie ‘esolution proceedings, trial court actions
and appeals; (b) bankruptey or other insolvency proceedings of Borrovier, any guarantor or cther party liable for
any of the obligations secured by this Security Instrument or any party liaving 2oy interest in any security for any
of those obligations; (c) judicial or nonjudicial foreclosure on, or appomtiaent ~f a receiver for, any of the
Property; (d) postJudgment collection proceedings; () all claims, counterclaiind sross-claims and defenses
asserted in any of the foregoing whether or not they arise out of or are related to tiz Security Instrument; (f) all
preparation for any of the foregeing; and (g) all settlement negoliations with respect to‘aiy of the foregoing.

30. . NOTICE OF INDEMNIFICATION. IT 1§ THE EXPRESS INTENTION OF GSRAWNTOR AND
GRANTOR HEREBY AGREES THAT THE INDEMNITIES SET FORTH IN TH!S SECURITY-id,TRUMENT
AND THE OTHER LOAR DOCUMEKTS WILL APPLY TO AND FULLY FROTRECT EACH INLEANIFIED
PARTY EVEN THOUGH ANY CLAIMS, DEMANDS, LIABILITIES, LOSSES, DAMAGES, CAUSES OF
ACTION, JUDGMENTS, PENALTIES, COSTS AND EXPENSES (INCLUDING WITHOUT LUMITATON
REASONABLE ATTORMNEYS FEES) THEN THE SUBJECT OF INDEMNIFICATION MAY HAVE BEEN
CAUSED BY, ARISE OUT CF, OR ARE OTHERWISE ATTRIBUTABLE TO, DIRECTLY OR INDIRECTLY,
THE NEGLIGENCE IN WHOLE OR IN PART OF SUCH INDEMNIFIED PARTY AND/OR ANY OTHER PARTY.

3. COMMERCIAL PURPOSE. EACH GRANTOR ACKNOWLEDGES THAT THIS
TRANSACTION 1S NOT PRIMARILY FOR PERSONAL, FAMILY OR HOUSEHOL [ PURPOSES.

32, FOR THE PURPOSE OF ANY ACTION OR PROCEEDING INVOLVING THIS SECURITY
INSTRUMENT, THE BORROWER HEREBY EXPRESSLY AND IRREVOCABLY SUBMITS TO THE NON-
EXCLUSIVE JURISDICTION OF ALL FEDERAL AND STATE COURTS LOCATED IN THE STATE OF
ILLINOIS AND CONSENTS THAT IT MAY BE SERVED WITH ANY PROCESS OR PAPER BY REGISTERED
WAIL OR BY PERSONAL SERVICE WITHIN OR WITHOUT THE STATE OF [LLINOIS I[N ACCORDANCE
WITH APPLICABLE LAW, PROVIDED A REASONABLE TIME FOR APPEARANCE IS ALLOWED. THE

COMMERCIAL MORTGAGE (IL) Loan' Race-5335-5337-GTOSeries(Race)-iL Page 29



'UNOFFEICIAL COPY

BORROWER EXPRESSLY WAIVES, TO THE EXTENT IT MAY LAWFULLY DO 80, ANY OBJECTIOR,

CLAIM OR DEFENSE WHICH IT MAY HAVE AT ANY TIME TO THE LAYING OF VENUE OF ANY ACTION,

SUIT OF PROCEEDING ARISING OUT OF THIS SECURITY INSTRUMENT IN AWNY SUCH COURT,
IRREVOCABLY WAIVES ANY CLAIM THAT ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN B
ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM AND FURTHER IRREVOCABLY :
WAIVES THE RIGHT TO COBJECT, WITH RESPECT TO ANY SUCH CLAIM, SUIT, ACTION OR

PROCEEDING BROUGHT IN ANY SUCH COURT, THAT SUCH COURT DOES NOT HAVE JURISDICTION

OVER THE PERSON OF BORROWER,
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IN WITNESS WHEREOF, Borrower has executed this Security Instrument on the day in the year first
above written.

BORROWER:

GTG Properties, LLC - 5335-6337 W Race Ave.
a{n} llinois Limited Liability Company

.
o S

A L
et S
Date: [Jo7 s ¥
L Fi

.....

ATy

. f s
2 LS O Date:__ &> / = /¢
Robert F. Nowak, Mariag’r P

WITNESSED:

Date:

Signature

Name

Pate:

Signature

Name
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ACKNOWLEDGEMERY
STATE OF R
s } 8
County of LM )
i 3 /? ;’ Fi
e i e
On f/ ” A hefore me /Zﬁ LY b L ’aWomeublaci

Comm:ssmner of‘the Super&or Coun, personally appeared Tomy Cdisho, Manager of GTO Properties, LLC -
5315-5337 W Race Ave.; Robert F. Nowak, Manager of GTO Propetties, LLC - §335-5337 W Race Ave.:
who provided to e the basis of satisfactory evidence to be the person whose name is subscribed to the within
instrument and acknowledged to me that hefshe executed the same in his authorized capacity, and that by
hisfther signature on fiejinstrument the person, or the entity upon behalf of which the person acted, executed the
instrument.

I certify under PENALTY OF PERGURY under the laws of the State of L _that the forgoing
paragraph is true and correct.

WITNESS my hand and official seal.

il ’E g' ;?
Signature EP

{SEAL)

ALISA HABIBOVIC
Nmsl Public, State of linols
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EXHIBIT A

LEGAL DESCRIFTION OF PROPERTY

The Land is located in the City of Chicago, County of Cook, State of lifinois, and is described as follows:;

LOT 31 (EXCEPT THE EAST 2-1/2 FEET THEREOF) AND ALL OF LOT 32 IN BLOCK 4 IN LYMAN b
BRIDGE'S ADDITION TO CHICAGO, IN SECTION 9, TOWNSHIP 39 NORTH, RANGE 13 EAST OF THE ‘
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINGIS.

FOR INFORMATIONAL PURPOSES ONLY:
ADDRESS: 52084337 W, Race Ave,, Chicago, IL 60618
PINg: 16-08-118-057-0000 & 16-09-113-038-0000
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EXHIBIT B

PERMITTED EXCEPTIONS

None Permitted
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