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BECORD AND RETURN TO:

iron Bridge Mortgage Fund, LLC
9755 SW Barnes Road, Suite 420
Portiand, OR 97225

SPACE ABOVE THIS LINE FOR RECORDER'S USE ONLY

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

AREP INC. "Grantor” or "Borrower”
Address: 2411 W Madison St, Chiczago, Il 60612

Iron Bridge Mortgage Fund, LLC "Lender”

Address: 9756 SW Barnes Road, Suite 420, Portlan(|, OR 97225

Loan Name:; Jackson-2941-AREP-IL
Loan Number: 12154

This MORTGAGE, ASSIGNMENT OF LEASES AND RENTS, SECURIT AGREEMENT AND FIXTURE FILING
(sometimes referred to as this “Security Instrument”) is dated as of {57 _,[ 02 2017, FROM
BORROWER TO LENDER.

RECITALS

WHEREAS, the Grantor is the owner of a certain tract or parcel of land described in €.yt A, together
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 not to exceed Ten Million Dollars ($10,000,000.00) (as the same may be
amended, supplemented or replaced from time to time, the “Loan”), which Loan is evidenced by that certain
Master Loan and Security Agreement between Lender and Grantor dated as of 5M1/2017 (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 § 80,000.00 made payable by Grantor in favor of Lender (and any and all
extensions, renewals, modifications or replacements thereof, collectively, the “Note®).

NOW, THEREFORE, for the purpose of securing the payment and performance of the following
obligations and in consideration of the agreements in this Security Instrument, Borrower and Lender agree as
follows:

COMMERCIAL MORTGAGE (IL) Loan: Jackson-2941-AREP-IL Page 1
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1. GRANT, Borrower, in consideration of the Loan, and of other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, and in order to secure the obligations described
in Section 2 (including all subsections) below, hereby irrevocably grants, bargains, sells, assigns, transfers and
conveys to Lender and its successors and assigns, all of Borrower's estate, right, litle, interest, claim and
demand in and to the property, whether now existing or hereafter acquired, described in all parts and
subsections of this Section 1 (collectively, the “Property"):

11 Land and Appurtenances. The land described on Exhibit A hereto (the "Land"), and
all tenements, hereditaments, rights of way, easements, appendages and appurtenances thereto belonging or in
any way appertaining, including without limitation all of the right, title and interest of Borrower in and to any
avenues, streets, ways, alleys, vaults, strips or gores of land adjoining the Land, all water, water courses and
water rights (whether or not appurtenant} and shares of stock pertaining to such water or water rights, ownership
of which affects the Land, all drains, drainage and air rights relating to the Land, all shrubs, trees, crops, and
plants, all adjacent lands included in enclosures or occupied by buildings lecated partly on the Land, and all
claims or demand’; of Borrower either in law or in equity in possession or expectancy of, in and to the Land. The
street address of in» Land is 2941 W Jackson Blvd, Chicago, IL 60812; this address is provided for reference
only and shall in na v¢=y limit the description of the real and personal property otherwise described throughout
this Section 1 (inclucing 2% subsections); and

1.2 Imp:ovements and Fixtures. All buildings, structures and other improvements now or
hereafter erected on the piopertv described in Section 1.1 above, and all facilities, fidures, machinery,
appliances, apparatus, installation: -grods, equipment, inventery, fumiture, building materials and supplies and
other articles of real or personal property or avery kind and nature, whether or not physically attached or affixed
1o the Land and now or hereafier installed or 2taced thereon, now or hereafter located in or used or procured for
use in connection with that property (including, %t not limited to, all apparatus and equipment used to provide or
supply air-cooling, air-conditioning, heat, gas, war+, light, power, laundry, garbage disposal, fire prevention and
extinguishing equipment, elevators, antennas, puol cquipment, window coverings, floor coverings, ranges,
ovens, dishwashers, and water heaters), it being the intention of the parties that all property of the character
describad above that is now owned or hereafter acquirec hy. Sorrower and that is affixed or attached to, stored
upon or used in connection with the property described in Sazomn 1.1 above shall be covered by and subject to
the lien of this Security Instrument, and shall be conclusively “e=med to be affixed to and to be part of the
Property that is conveyed hereby (all of the herein above described :iuperly called the "Improvements”); and

1.3 Contracts and Intangibles. All contracts, agreer exts, permits, plans, specifications,
drawings, surveys, engineering reports and other work products relating to the cznetruction of the existing or any
future Improvements on the Property, any and all rights of Borrower in, to or ur<ies any architect's contracts or
construction contracts relating to the consiruction of the existing or any future Improvements on the Property,
and any performance and/or payment bonds issued in connection therewith, together wiin &'l trademarks, trade
names, copyrights, computer software and other intellectual property used by Borrower in cinnection with the
Property. Nothing herein shall be deemed to be an assumption by Lender of any obligatior <7 Borrower with
respect to such plans and specifications or under any such construction or other agreement, (+or shall Lender
otherwise incur any liabiiity with respect thereto unless and until Lender, in its sole and absolute disctetion, shall
hereafter 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, guaranties 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 electronic) and letter of credit rights guaranteeing or supporting
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any of the foregoing (all of the foregoing, 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 thereunder shall be collectively referred to as the "Rents and Profits.” The term “Rents and Profits"
inciudes, but is not limited to all minimum rents, additional rents, percentage rents, deficiency rents, common
area maintenance charges, lease temmination payments, purchase option payments, refunds of any type,
prepayment of rents, settlements of litigation, settiements of past due rents, and liquidated damages following
default, refunds from taxing authorities, utilities and insurers, and all proceeds payable under any policy of
insurance covering loss of rents, together with any and all rights and claims of any kind that Borrower may have
against any tenant under the Leases or any other occupant of the Property, including but not limited to any and
all rights of Borrower in or to make claim for, collect, 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 provision 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 Hability for the performance of any Lease;
and

1.4 Claims, Insurance and Condemnation Proceeds and other Choses in Action. All
claims, demands ar< ravses of action of every kind (including proceeds of settlements of any such claim,
demand, or cause of aciinii =f any kind and which are subject to Section 8 below) which Borrower now has or
may hereafter acquire arising out of acquisition or ownership of the Land, including insurance proceeds of any
kind (whether or not Lendei-iequires such insurance and whether or not Lender is named as an additional
insured or loss payee of such ineuniace), and any condemnation awards and other moneys, payable or
receivable from or on account of any of tve Property, including interest thereon (whether or not eminent domain
proceedings have been instituted), and all riahts to enforce all provisions of any other agreement (including
those described in Section 1.3 above) affect:y;-or relating to any of the Property, to bring any suit in equity,
action at law or other proceeding for the collectiv: of such moneys or for the specific or other enforcement of
any such agreement, award or judgment, in the naine of Rorrower or otherwise, and to do any and all things that
Borrower is or may be or become entitled to do with respect thereto, provided, however, that no obligation of
Borrower under the provisions of any such agreements, aws.r's or judgments shall be impaired or diminished by
virtue hereof, nor shall any such cbligation be imposed upon L zpder; and

16  Accounts, Income and Intangibles. Anv znd all rights of Borrower in any and all
accounts, rights to payment, contract rights, chattel paper, docurrents, instruments, licenses, contracts,
instaliments of maney payable pursuant to any agreement for sale of tixe Land or any part thereof or interest
therein and any release, termination or "buy-out' consideration now or hajecfter payable to Borrower with
respect to any lease, rental, tenancy, occupancy or other agreement, and all.Glier agreements and general
intangibles relating to any of the Property of any nature whatsoever, including, witt.out limitation, income and
profits derived from the operation of any business on the Property or altributable to servces that occur 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 frregoing, of
any nature and in any form whatsoever.

1.8 Security Agreement. To the extent any of the property described anywhere in Section
1 is personal property, Borrower, as deblor, 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 to the Article 9 of the lllinois Uniform Commercial Cede 810 ILCS
51101, et seq. (the "Uniform Commercial Code"), on the terms and conditions contained herein, Borrower
hereby authorizes Lender to file any financing statement, fixture filing or similar filing to perfect 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
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the following to the full extent permitted by applicable law, which shall be collectively referred to as the
“Indebtedness”.

21 Performance and Payment. The performance of the obligations contained hersin and
the timely performance of the folowing:

a. The timely payment of all amounts owing (including but not limited to principal,
interest, costs and attorney fees) pursuant to the following Secured Promissory Notes payable to Lender
(collectively, the "Note"), according to the terms thereof, and any and all extensions, renewals, modifications or
replacements thereof, whether the same be in greater or lesser amounts:

Loan Name: Jackson-2941-AREP-IL Loan Amount: $80,000.00
Funding Date: §/2/2017 Maturity Date: 11/2/2017

and
b. The timely performance of all obligations puruant to a Master Loan and
Security Agreement dated §1/2017 (the “Loan Agreement”).

The latest of the Maturity Dates set out above shall be referred to as the “Maturity Date." All of the
Borrower's obligatio:is o Lender pursuant to the Note, and each of them, or any of the Loan Documents (as
defined in Section 2.3 of ihis Sacurity Instrument) shall be collectively referred to as the “Loan.”

The Note and the Lcan Agreement may provide for one or more of the following: (a) a variable rate of
interest; or (b} a balloon payment 2t maturity. Borrower acknowledges that the terms of the Note may provide
that the interest rate is subject to adiusiment, both upward and downward, which may increase or decrease the
amount of periodic payments or may extena or shorten the term of this Security Instrument, or both. The priority
of this Mortgage shall not be affected by such tamms.

2.2 Future Advances. The :2yment of any and all sums advanced or expenditures made
by Lender subsequent to the execution of this Securi*y Instrument for the maintenance or preservation of the
Property or advanced or expended by Lender pursuar.t fo any provision of this Security Instrument or any of the
other Loan Documents (as hereinafter defined) subsequent t+ execution thereof, together with interest thereon.
Borrower acknowledges and agrees that this Security Instrurizn® secures the entire principal amount of the Loan
and interest accrued thereon, regardiess of whether any or all of inz i.0an proceeds are disbursed on or after the
date hereof, and regardless of whether the outstanding princios!-is repaid in whole or in part and future
advances made at a later date, as well as any amounts owed to the Ler der sursuant to this Security Instrument,
any and all litigation and other expenses incurred by the Lender pursuar! 2 the terms hereof and any other
amounts as provided herein or in any of the other Loan Documents, including, v:ithout limitation, the payment of
any and all loan commissions, service charges, liquidated damages, expenses auu 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 indebiednesz-secured hereby plus
such additional amounts exceed an amount equal to two times the original principal amount of ¢ Loan.

2.3 Other Amounts. All other obligations and amounts now or hereafter owing by Borrower
to Lender under this Security Instrument, the Note, the Loan Agreement or any other document, instrument or
agreement evidencing, securing or otherwise relating to the loan evidenced by the Loan Agreement and any and
all extensions, renewals, modifications or replacements of any thereof (collectively, the "Loan Documents"). in
limitation of the foregoing, this Security Instrument does not and shall not in any event be deemed to secure the
obligations owing to Lender under any guaranty of such loan. Notwithstanding the foregoing, this Security
Instrument shall not be construed to secure any agreement or obligation of Borrower contained in any
documents or agreements which expressly provide that the same either are unsecured or are not secured by
this Security Instrument.

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

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

BORROWER COVENANTS AND AGREES WITH LENDER AS FOLLOWS:

1. PERFORMANCE OF NOTE AND OTHER LOAN DOCUMENTS. Borrower shall perform,
observe and comply with all provisions hereof, of the Note, the Loan Agreement and every other Loan
Document and will promptly pay to Lender the principal with interest thereon and all other sums required to be
paid by Borrezar under the Note and pursuant to the provisions of this Security Instrument and of every other
Loan Document v.nan payment shall become due, provided that nothing herein shall be construed to cause this
Security Instrumer.t ¥, ~ecure any covenant or other obligation of Borrower under any Loan Document which is
expressly stated to 02 on unsecured obligation of Borrower or fo be an obligation of Borrower which is not
secured by this Security inst-ument.

2. GENERAL RePRFSENTATIONS, COVENANTS AND WARRANTIES; INDEMNIFICATION.
Borrower represents, covenants an< v.arrants that as of the date hersof and at all times hereafter during the
term hareof: (a) Borrower is the lawiul ouwner of good and marketable fee simple title to the Property, free and
clear of all liens and encumbrances other than those set forth on the attached Exbibit B (collectively, the
"Permitted Exceptions"}, and has good righ* 2 authority to grant, bargain, sell, convey, transfer, and assign
the Property, and is the owner of the Improveniarie hereby secured, and has good right to grant, bargain, sell,
convey, transfer, and assign the same as security undz-this Security Instrument. (b) Borrower will warrant and
forever defend the title to the Property against the claims of all persons whomscever claiming the same or any
part thereof, and this warranty of title shall survive the forezirsure of this Security Instrument and shall inure to
the benefit of and be enforceable by any person who may arqiire title to the Property pursuant to foreclosure.
(c) Borrower is now able to meet its debls as they mature, te vair market value of its assets exceeds its
liabilities, no bankruptcy or insolvency proceedings are pending ¢s-contemplated by or against Borrower, no
assignment to creditors has been made by Borrower and no portion of Eorro ver's assets are presently subject to
any attachment, execution or judicial seizure, and Bormrower covenants imre<iately to provide notice to Lender
in the event that any changs in any of the circumstances described in this senter.ce should occur. (d) All reports,
statements and other data fumished by or on behalf of Borrower, or any partne:, oificer, employee or agent of
Borrower or any guarantor in connection with the Loan are true, comect and complute in all material respects
and do not omit to state any fact or circumstance necessary to make the statements contained therein not
misleading. {e) Borrower is duly organized, validly existing and in good standing under the 'zw: of the state of its
organization and is qualified and authorized to do business in the state where the Property is lucated, and has
full power and authority to own its property, to carry on its business as presently being condusted and as
contemplated to be conducied hereunder and fo execute, deliver and perform its obligations underthus Security
Instrument, the Note and the other Loan Documents. The person(s) execufing 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 Borrower enforceable in
accordance with their terms; and the execution, delivery and performance of this Security Instrument, the Note
and the other Loan Documents by Borrower will not conflict with, or constitute a breach of, or default under,
Borrower's governing instruments or any indenture, mortgage, deed of trust, note, lease, commitment,
agresment or other instrument or obligation to which Borrower is a party or by which Borrower or its properties is
bound. The Loan is primarily for commercial, industrial or business purposes and is not primarily for personal,
family or household purposes. (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 or rights in the Property, of
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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 satisfactorily for its intended uses. (i) The Property, including without
limitation the Improvements thereon, comply with and will confinue throughout the term hereof fo comply with all
applicable restrictive covenants, applicable zoning and subdivision ordinances and building codes, all applicable
health, disability and environmental laws and regulations and all other applicable laws, ordinances, rules and
regulations, including permits, licenses and/or certificates that may be necessary from time fo time to comply
with any of these requirements. The Property is free from damage and no matter has come {0 Bomower's
attention (including, but not limited to, knowledge 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 priority of this
Security Instrument as a first lien on the Property. (k) The Property is not cumently or primarily used for
agricultural, farming, timber or grazing purposes. If Borrower fails to do so, Lender may take any and all actions
necessary or.apo opriate to do so and all sums expended by Lender in so doing shall be treated as part of the
obligations secur=a by this Security Instrument, shall be paid by Borrower upon demand by Lender and shall
bear interest at the bighest rate borne by any of the obligations secured by this Security instrument. () Borrower
is not a "foreign perser‘-with the meaning of § 1445 or § 7701 of the Intemal Revenue Code. Additionally,
Borrower hereby acknowierigas, represents, warrants and covenants that (w) the proceeds of the Loan are
being used for the acquisitics of an investment property and not for personal, family or household use, (x) the
Property represents a commercial rurchase, for profit venture, (y) Borrower shall not accupy the Property as a
primary or secondary personal resi<er.ce and (z) Borrower will not use the proceeds of the Loan for personal,
family or household use . Borrower ackpuwiadges that the transaction of which this Security Instrument is a part
is a fransaction which does not include either agricultural real estate {as defined in Section 15-1201 of the lllinois
Morigage Foreclosure Law, as amended (Ilh:% Code Ann. 735 ILCS 5/15-1101, et seq.) (hereinafter referred o
as the “IMFL")) or residential real estate (as deiiw:tin Section 5/15-1219 of the IMFL). Borrower acknowledges
and agrees that (a) the proceeds of the Loan will be uscd in conformance with subparagraph (1)(1) of Section 4
of "An Act in relation to the raie of interest and other charnes in connection with sales on credit and the lending
of money,” approved May 24, 1879, as amended (815 ILC5 205/4(1)(1)); (b) the indebtedness secured hereby
has been incurred by the Borrower solely for business pruireses of the Borrower and for the Borrower's
investment or profit, as contemplated by said Section 4; and (¢) P indebtedness secured hereby constitutes a
loan secured by real estate within the purview of and as contemplat< oy said Section 4.

BORROWER SHALL HOLD LENDER AND ITS DIRECTORS, O-FICERS, EMPLOYEES, AGENTS,
AND ATTORNEYS ("LENDER PARTIES") HARMLESS FROM AND INDEMW'ZY THEM FOR ANY AND ALL
CLAIMS, DEMANDS, DAMAGES, LIABILITIES, AND EXPENSES, INCLUL,53 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, WITHOUT wIMITATION, ANY SUCH
CLAIMS, DEMANDS, DAMAGES, LIABILITIES OR EXPENSES THAT ARISE OR AR AL ZGED TO HAVE
RISEN FROM THE SOLE OR CONCURRENT NEGLIGENCE OF LENDER), EXCEPT BUP.OWER SHALL
NOT BE LIABLE FOR ACTS PERFORMED BY LENDER IN VIOLATION OF APPLICABLE LAVr.

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 Property which is tangible or
intangible personal property, including without limitation, fbdures, goods, accounts, deposit accounts,
instruments, chatte! paper, documents, letters of credit, letier of credit rights, supporting obligations, and general
intangibles described hereinabove and all additions, substitutions and proceeds {cash and noncash) of the

foregoing.

Borrower shall execute any and all such documents as Lender may request, including without limitation,
financing statements pursuant 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 fitures, and shall pay to Lender on
demand any expenses incurmed by Lender in connection with the preparation, execution and filing of any such
documents. Said financing statements shall be filed or recorded in the office of the recorder of the county in
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which the Property is located and such other offices as Lender deems advisable under the Uniform Commercial
Code. Borrower hereby authorizes Lender to file or record all financing statements, refilings, continuations and
amendments thereof as Lender deems necessary or advisable to create, preserve and protect said lien and
security interest. Borrawer shall cooperate with Lender in obtaining control of deposit accounts, letter of credit
rights and any other collateral for which contro! is necessary for perfection under the Uniform Commercial Code.
This Security Instrument constitutes a security agreement for any and all items of Property which are personal
property and fixtures and which, under applicable law, may be subject to a security interest pursuant to the
Uniform Commercial Code and which are not herein effectively made part of the Land. Borrower hereby grants
Lender a security interest in said property, and in all additions, substitutions and proceeds (cash and noncash)
thereof, for the purpose of securing all Indebtedness and obligations of Borrower now or hereafter secured by
this Security Instrument. The remedies available to Lender for violations of the covenants, terms and conditions
set forth in this security agreement shall be (i) as set forth in this Security instrument and (ii} as permitted under
applicable law, including the Uniform Commercial Code. Each of these remedies shall be distinct and cumulative
as to all other rights or other remedies and may be exercised concurrently, independently or successively, as
Lender may elcct.

This Secuiih Izstrument covers goods which are or are to become fixtures, is effective as a financing
statement filed as & fiture filing and is to be filed in the real estate records. The filing of any other financing
statement relating to any rerconal property, rights or interests described herein shall not be construed to
diminish any right or priorily nereunder. THIS SECURITY INSTRUMENT CONSTITUTES A SECURITY
AGREEMENT, AND 1S FILED AS A FIXTURE FILING, WITH RESPECT TO ANY PORTION OF THE
PROPERTY IN WHICH A PERSOMA). #ROPERTY SECURITY INTEREST OR LIEN MAY BE GRANTED OR
CREATED PURSUANT T O THE UNIFCRN! COMMERCIAL CODE OR UNDER COMMON LAW, AND AS TO
ALL REPLACEMENTS, SUBSTITUTIONS, AND ADDITIONS TO SUCH PROPERTY AND THE PROCEEDS
THEREOF. FOR PURPOSES OF THE SECURITY INTEREST OR LIEN CREATED HEREBY, THE LENDER
IS THE “SECURED PARTY" AND THE GRANTUR OR BORROWER S THE “DEBTOR.” THE NAME OF THE
LENDER IS Iron Bridge Morigage Fund, LLC, AND 7€ ADDRESS OF THE LENDER IS 97556 SW Barnes
Road, Suite 420, Portland, OR 97226. THE NAME OF THE GRANTOR OR BORROWER IS AREP INC., AND
THE ADDRESS OF THE GRANTOR OR BORROWER 15 24?1 W Madison St Chicago, IL 60612.

Borrower and Lender agree that neither the filing of a firancing statement in the public records normally
having to do with personal property nor the taking of any other action described in this Section 3 shall be
construed in any way as derogating from or impairing the express decla ation and intention of the parties hereto,
hereinabove stated, that everything used in connection with the productior. =i income from the Property and/or
aclapted for use therein and/or which is described or reflected in this Security-Ipatizment is, and at all times and
for all purposes and in all proceedings both legal or equitable, shall be regaraa, 1o the extent permitted by
applicable law, as part of the real estate encumbered by this Security Instrument ireapective of whether (i} any
such item is physically attached to the Improvements, (ii) any such item is referred to o reflected in any such
financing statement so filed at any time. Similarly, the mention in any such financing statemer of (1) rights in or
to the proceeds of any fire and/or hazard insurance policy, or {2) any award in eminent domair. rioceedings for a
taking or for loss of value, or (3) Borrower's interest as lessor in any present or future lease, renta! agreement,
tenancy agreement or occupancy agreement or right to income growing out of the use and/or occupancy of the
Property, whether pursuant to lease or otherwise, shall never be construed as in any way altering any of the
rights of Lender as detemmined by this Security Instrument or impugning the priority of Lender's lien granted
hereby or by any other 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)
of this Section 3 that notice of Lender's priority of interest to be effective against a particular class of persons,
including but not limited to the federal govemment and any subdivisions or entity of the federal government,
must be filed in such public records, Serial numbers in any such financing statement or other document or 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 o limit the generality of the security interest in equipment or other personal
property granted hereby.
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Borrower represents, covenants and warrants that as of the date hereof and at all times hereafter during
the term hereof as follows: Borrower'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 shall notify Lender in writing of such change at 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 fo maintain the priority of Lender's lien upon and security interest in the Property which may be
deemed personal property or fixtures, including future replacement thereof, which serves as collateral under this
Security Instrument, and shall pay all expenses in connection with the filing and recording of such forms.
Borrower's principal place of business and chief execufive office, and the place where Borrower keeps its books
and records, including recording data of any kind and nature including, without limitation, software, writings,
plans, specifications and schematics conceming the Property, has for the preceding five (5) years (or, if less, the
entire period of existence of Borrower) been and will continue to be (unless Barrower notifies Lender of any
change in writina at least 30 days prior to the date of such change) the address of Borrower set forth at the end
of this Security 'ns trument.

4. RLPA'R AND MAINTENANCE OF PROPERTY. Borrower covenants and agrees with Lender
to cause the Properly = ¢ managed in a first class manner satisfactory to Lender; to keep the Property in good
condition and repair, inciudiio. without limitation, maintaining all structures on the Property free of any liquid
water and/or water vapor intiugion into the structures in amounts that could support the growth of fungus and/or
mold inside or on the structures an- free of any sites of growing fungus and/or moid inside or on the structures;
not substantially to alter, remove ur-Jznolish any buildings or other Improvements except when incident to the
replacement of fixtures, machinery or zppiiances with items of like kind and of at least equivalent value; to
restore promptly and in a good and wuskmanlike manner to no less than the equivalent of its condition on
origination of the Loan any buildings or othici improvements which may be damaged or destroyed, including,
without restricting the generality of the foregomip, amage from termites and earth movement, whether or not
insurance proceeds are available to cover any part of #«= zost of such restoration and repair; to pay when due all
claims for labor performed and materials fumished in eonnection with the Property and not to permit any
mechanic's or materialman's lien to be filed or remain agais! the Property; to comply with all laws affecting the
Property or the operation or leasing thereof or requiring any @*zrations or improvements to be made thereon,
including, without limitation, the Americans with Disabilities Act of 1990; to fully remedy in @ manner acceptable
to Lender any notice of violation or any other notice issued by any governmental entity having jurisdiction over
the Property within thirty (30) days of the date of such notice; not to/conumit or permit waste thereon; not to
commit, suffer or permit any act upon the Property in violation of law; to cizide, imigate, fertiiize, fumigate and
prune all landscaping on the Property; and to do all other acts that from the cheractar or use of the Property may
be reasonably necessary to keep the Property in the same or better conditicn (ieasonable wear and tear
excepled) as at the date of this Security Instrument. Without the prior written consen! of Lender, Borrower shall
not (i) initiate or acquiesce in a change in the zoning classification of andfor restrictive Covnants affecting the
Property or seek any variance under existing zoning ordinances, (i} use or permit the uzc ¢l vhe Property in a
manner which may result in the use of the Property becoming a non-conforming use unde: 2pnlicable zoning
ordinances or restrictive covenants, or (jii} 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 liability, and other types and forms of insurance coverage with respect to 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 time, including but not limited to the following:

PROPERTY ALL-RISK INSURANCE. Each policy of insurance shall be in an amount, for a
term and in & form and content, shall insure against such risks of loss or damage as are commonly covered by
all risk extended coverage policies of insurance and such other 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 1o Lender, with loss payable to Lender and shall, 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.
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Such policy of insurance shall include a Lender's Loss Payable 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-insurance requirements of such insurance, or (i) an amount equal to the highest
insurable value of the Property, whichever is the lesser.

Borrower hereby assigns to Lender all unearned premiums on any such policy, and agrees that any and
all unexpired insurance shall inure to the benefit of, and pass to, Lender upon acquisition by Lender of the
Property through foreclosure proceedings or any purchaser of the Property pursuant to such foreclosure
proceedings. Pursuant to its rights granted hereunder in all proceeds from any insurance policies, Lender is
hereby authorized and empawered at its option to adjust or compromise any loss under any insurance policies
on the Property and to collect and receive the proceeds from any such policy or policies. Each insurance
company is hereby authorized and directed to make payment for all such losses directly to Lender alone and not
to Borrower - L ender jointly. So long as Borrower is not in default under the Loan Documents, Borrower shall
be entitled to particinate in the adjustment or compromise of any insurance loss.

COMMZACIAL GENERAL LIABILITY INSURANCE AND LOSS OF INCOME INSURANCE.
Borrower shall, at its sox exgense, purchase and maintain commercial general liability insurance coverage for
the ownership, maintenance and use of the Property. Lender may require such policies to: (a) be no less than a
certain minimum amount; (b insurs against such risks of liability as are commonly covered by broad form
commercial liability policies in genaral ise for owners of properties similar to the Property and such other risks
as Lender may from time to time designe'e Tor coverage under Borrower's policies; (c) be provided through such
insurance companies as may be satisfaciorv-2a Lender; and (d) include Lender and its successors and assigns,
as additional insured or additional loss payeez.

Lender may further require that Borrower provida, and maintain in force, at Borrower's sole expense,
loss of rental income insurance, loss of earnings insueance, business interruption insurance or other forms of
coverage to protect the income or eamings of the Properv, i~ form, coverage and liability amount acceptable to
Lender.

OTHER INSURANCE. Borrower shall, at its sole e<pense, obtain and maintain such additional
insurance coverages as Lender may from time to time require against ¢iherinsurable hazards or risks, including
but net limited to, environmental impairment liability coverage; provided w1z Lender may only require coverage
for risks not reguired by Lender at origination of the Loan if such hazards or /isk2 are commonly insured against,
and provided such insurance is reasonably available, for property similary situz =i, due regard being given to
the height and type of any buildings, their construction, use and eccupancy.

Borrower shall promptly pay all premiums when due on any such policies and rencv.ai- 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 policy form renewing or extending such expiting insurance shal. be delivered to
Lender if Lender requests delivery of such policies to it.

In the event Borrower fails to provide insurance complying with the provisions hereof, Lender may, but
without obligation so to do, without notice to Borrower, without demand upon Barrower, without releasing
Borrower from any obligation hereof, and without curing any default of Borrower, obtain insurance, in any
amounts determined by Lender, through or from any insurance agency of insurer or insurance underwriter
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 or insurance company.

Lender, from time to time, may furnish to any insurance agency or company, or any other person, any
information contained in or extracted from any insurance policy therstofors delivered to Lender pursuant hersto
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and any information conceming the Loan, Borrower, or the Property.

Bofrower hereby assigns to Lender all insurance proceeds from each and every-kind of insurance
obtained by Borrower related to the Propedy, including 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 time with respect to the Property or the ownership, operation or income thereof, including, without
limitation, earthquake insurance. If at any time Borrower obtains insurance related to the Property or the
ownership, operation or income thereof, which is not specifically required by Lender, including, without limitation,
earthquake insurance, then Bomower shall nevertheless include Lender and its successors and assigns as
additional insureds or additional loss payees thergto.

Pursuant to the requirements of the lllinois Collateral Protection Act, the Borrower is hereby notified as
follows:

Unless the Buriower provides the Lender with evidence of the insurance coverage required by this
Security Instrum~nt or any of the other Loan Documents, the Lender may purchase insurance at the
Borrower's experse to protect the Lender's interest in the Property or any other collateral for the
Indebtedness. This insurance may, but need not protect the Borrower's interests. The coverage the
Lender purchases may not pay any claim that the Borrower makes or any claim that is made against the
Borrower in connection v4t: the Property or any other collateral for the Indebtedness. The Borrower
may later cancel any insurznce purchased by the Lender but only after providing the Lender with
evidence that the Borrower has rstained insurance as required by this Security Instrument or any of the
other Loan Documents. If the Lsirier purchases insurance for the Property or any other collateral for
the Indebtedness, the Borrower will b~ responsible for the costs of that insurance, including interest in
any other charges that the Lender mav lawfully impose in connection with the placement of the
insurance, until the effective date of the ~uncellation or expiration of the insurance. The costs of the
insurance may be more than the cost of insururce that the Borrower may be able to obtain on its own.

6. DISPOSITION OF THE PROCEEDS OF ANY INSURANCE POLICY, CONDEMNATION OR
OTHER RECOVERY. The amount received by Lender pursi.ant to this Security instrument under any insurance
policy, or in connection with any condemnation for public (se of the Property, or for injury or damage to the
Properly, or in connection with the transaction financed Uy th2 Loan secured hereby (collectively, the
"Proceeds"), at the option and in the sole discretion of Lender, and without regard to the adequacy of Lender's
security, may be (a) applied by Lender upon any Indebtedness secured 'ercby and in such order as Lender may
detemmine, or (b} without reducing the Indsbtedness secured hereby, uscd ‘o Lender or, with Lender's express
prior written consent, by Borrower to replace, restore, or reconstruct the Pioparty to a condition safisfactory to
Lender, or (c) released by Lender to Borrower, or (d) divided by Lender in_cny 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 arcunt of any payment
provided under the Note, this Security Instrument, or any other Loan Document or postponz ~r extend the due
date of any payment due under the Note, this Security Instrument or any other Loan Document.

Notwithstanding the foregoing provisions of this Section 6, Lender shall permit Borrowsr ‘o use the
Proceeds to replace, restore or reconstruct the Property (herein "Restoration”) following any injury or damage
to the Property or condemnation of & portion of the Property for public use on the following terms and conditions,
each of which must be satisfied as determined by Lender in its reasonable judgment:

6.1 the Proceeds shall first be applied to reimburse Lender for all costs and expenses
incurred by Lender in recovering the Proceeds and Restoration of the Properly, including without limitation,
reasonable attormeys' fees, and the balance of the Proceeds (herein "Net Claims Proceeds”) shall be used by
Borrower only o pay the actual reasonable costs of Restoration;

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

6.3 the plans, specifications, cost breakdown, architect and engineering agreements,
construction contracts, construction 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 of Restoration, Borrower shall deposit with Lender, within ten (10) days following written
request, cash in such amount as Lender shall determine to be sufficient at such time for the full payment of all
costs of Restoration, and Borrower 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
to ensure that sufficient funds will be available at all times to pay for all costs of Restoration; all such sums
deposited by Borrower with Lender shall be held by Lender in a non-interest bearing account at an office of
Lender, and Lender shall be granted a first priority security interest therein to secure Borrower's obligation to pay
for all costs of 1?e: toration;

6.0 the Net Claims Proceeds and all funds deposited by Borrower to pay for the costs of
Restoration as proviaes in clause 6.4 above shall be disbursed by Lender in progress payments (less a ten
percent (10%) retention,- wiiich shall be disbursed only upon full and final completion of Restoration as
determined by Lender in its jeasonable judgment) in accordance with and subject to Lenders standard
construction loan disbursement rrocedures and requirements and such additional construction-related
requirements as Lender may reascnupiy impose in connection with the Restoration;

6.6 Lender shall rexsivz. satisfactory evidence that (a) the proceeds of existing rental
insurance payable on account of the damage o~ destruction together with the net cash flow from the undamaged
portions of the Property will be sufficient to pay u¢’ service on all indebtedness secured by the Property during
the full period of Restoration, (b) the continued use of the Properly upon completion of Restoration is
economically feasible and will be in full compliance with all applicable laws and ordinances, (¢} all leases of the
Property which Lender may require to be and remain in pi=c2 following completion of the Restoration will be in
full force and effect after such completion, and (d) Restoraticr vl be completed within a reasonable time and in
any event no less than six () months prior to the Maturity Date; w0z

6.7 no default under the Note, this Security Instru nen’ or any other Loan Document shall
have occurrad and be continuing.

Borrower agrees that in no event shall Lender's consent to or approval ¢ci any Restoration be deemed to
extend the due date of any payments owing under the Note or any other Loan Locument, or otherwise be
construed to cure or waive any default of Borrower under the Note, this Security Instrurien® or any other Loan
Document. In the event that, prior to completion of Restoration, Borrower is in defaul-upZer the Note, this
Security Instrument or any other Loan Document, then without fimiting any other rights and rem<dies of Lender,
Lender shall have the right to apply any funds of Borrower held on deposit with Lender as proviced in clause 6.4
above against such obligations of Borrower under the Note, this Security Instrument or any.uther Loan
Document as Lender may determine in its sole discretion.

Borrower hereby specifically, unconditionally and irrevocably waives all rights of a property owner
granted under applicable law, which provides for allocation of condemnation proceeds between a property
owner 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, (c) on demand of Lender but in no event later than the date such amounts and/or
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performance become due (1) all 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
Property is located, any municipality 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 herein, (3) fees or charges
for any statement regarding the abligation secured hereby in any amount demanded by Lender not to exceed
the maximum amount allowed by law therefor at the time when such request is made, (4) Lender's fees, charges
and expenses for any other statement, information or services funished by Lender in connection with the
obligations secured hereby (said services may include, but shall not be limited to, the processing by Lender, or
both, of assumptions, substitutions, modifications, extensions, renewals, subordinations, rescissions, changes of
awners, recordation of maps, plats or records of survey, grants of easements, and full and partial
reconveyances, and the obtaining by Lender of any policies of insurance pursuant to any of the provisions
contained in this Security Instrument), and (5) any sums advanced or paid by Lender under any clause or
provision of this Security Instrument. Should Borrower fail to make any such payment, Lender, without
contesting the. validity or amount, may elect, but without obligation to do so, to make or advance such payment
together with any ¢nsts, expenses, fees, or charges relating thereto, including employing counsel and paying
attorneys' fees. Any.sirzh sum, until so repaid, shall be secured hereby and bear interest from the date it was
advanced or paid al h< dofault rate as set out in the Note, and shall be secured by this Security Instrument.
Borrower agrees o notif/ Londer immediately upon receipt by Borrower of notice of any increase in the
assessad value of the Property and agrees that Lender, in the name of Borrower, may contest by appropriate
proceedings such increase in asseczment. Borrower will obtain the written consent of Lender prior to permitting
any issuance of any improvement tund for unpaid special assessments. Borrower agrees to netify Lender and
appropriate taxing authorities immediate's upon the happening of any event which does or may affect the value
of Property, the amount or basis of asszsriant of the Property, or the availability of any exemption to which
Borrower is or may be entitied. If any state, Tsderal, municipal or other governmental law, order, rule or
reguiation, passed subsequent to the date hersuf, in any manner changes or modifies existing laws goveming
the taxation of deeds of trust or debts secured by dreus of trust, or the manner of collecting taxes so as to
materially and adversely affect the rights of Lender, the antire balance of the indebtedness and other sums
secured by this Security instrument and all interest acueried thereon shall, without notice, become due and
payable forthwith at the option of Lender.

Notwithstanding the foregoing, Borrower shall hav:-ine right to contest diligently and in good
faith the validity or amount of any tax, assessment or charge affecting ‘ne Property or any part thereof, and, so
long as the validity or amount thereof is being contested diligently and in gr.oz faith, Borrower may, to the extent
permitied by law, defer payment of such tax, assessment or charge, proviiad Serrower protects the Property
against any lien arising 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 tax, assessment or charge being contested, or (b) a sv.ety bond in forn and
substance satisfactory to Lender and issued by a corporate surety satisfactory 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, atiomeys' fees, fees of inspecting architect(s)
and engineer(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 Securily Instrument, the Note and the other Loan
Documents. During the term of the Loan, Borrower will, upon demand by Lender, reimburse Lender for all such
expenses, together with accrued interest at the Default Rate, which have been incurred or which shall be
incurred by Lender. FURTHERMORE, BORROWER WILL DEFEND, INDEMNIFY AND HOLD HARMLESS
LENDER AND LENDER PARTIES (DEFINED BELOW) FROM AND AGAINST, AND REIMBURSE 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 REASON
OF, ON ACCOUNT OF OR IN CONNECTION WITH ANY BODILY INJURY OR DEATH OR PROPERTY
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DAMAGE OCCURRING IN OR UPON 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 ON ACCOUNT OF ANY TRANSACTION ARISING OUT OF OR IN
ANY WAY CONNECTED WITH THE PROPERTY OR WITH THIS SECURITY INSTRUMENT OR ANY OF THE
INDEBTEDNESS 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 CLAIMS, DEMANDS, LIABILITIES, LOSSES,
DAMAGES, JUDGMENTS, PENALTIES, COSTS AND EXPENSES THAT ARISE OR ARE ALLEGED TO
HAVE RISEN FROM THE SOLE OR CONCURRENT NEGLIGENCE OF LENDER OR LENDER PARTIES.

8. CLAIMS, DEMANDS AND ACTIONS. Borrower covenants and agrees with Lender. (a) To give
Lender immediate notice of any claim, demand, action or proceeding purporting to affect the Property (including,
without limitation, loan funds, whether or not disbursed) or purporting to affect the security hereof (whether or not
it affects the security hereof) or the condition and integrity of the Improvements constructed thereon or
purporting to afact the rights or powers of Lender or which are Commercial Tort Claims (as defined in the
Uniform Comme:.ial Code) arising in favor of Borrower, (b) to defend any such action or proceeding; and (c) to
file and prosecute #i necessary claims and actions to prevent or recover for any damage to or desiruction of the
Property, and enforue avainst others each and every obligation to be performed by them under any declaration
of covenants, conditions, and restrictions pertaining to the Properly. Lender is hereby authorized, without
obligation so to do, to comrence, appear in, and defend any action or proceeding, whether or not brought by or
against Borrower to exercise «r-anforce any other right, remedy, or power available or conferred hereunder,
whether or not judgment be entered in any action or proceeding. Lender may appear or intervene in any action
or proceeding, and retain counsel thezein, and take such action therein as either may deem advisable, and may
settle, compromise or pay the same or a'iy other claims and, for any of said purposes, may expend and advance
such sums of money as either may deer: recessary. Borrower covenants that, in addition to the present
assignment of actions, claims, damages and avierds set forth herein, Borrower will execute and deliver to
Lender such assignments of actions, claims, dam ges, and awards as Lender may, from time to time, request,
including but not limited to, assignments to Lender in such form as Lender may require of all such claims,
demands and actions which are Commercial Tort Ci2iiis (as defined in the Uniform Commercial Code).
Borrower hereby authorizes Lender to file all financing scwements, refilings, continuations and amendments
thereof as Lender deems necessary or advisable under the Urutom Commercial Code in connection with such
assignments. Whether or not Borrower so appears or defends, dcrower shall pay on demand all costs and
expenses of Lender, including without limitation, costs of evidence of ti*'> and attorneys’ fees in a reasonable
sum, in any such action or proceeding in which Lender may appear by virtue #f being made a party defendant or
otherwise and irrespective of whether the interest of Lender in the Property s dlirectly questioned by such action
including, but not limited to, any action for the condemnation or partition of the rperty and any suit brought by
Lender to foreclose this Security instrument. Lender may apply, use or release st ch monies so received by it in
the same manner as in Section 6 provided for the proceeds of insurance.

9. ACCUMULATION ACCOUNT. Borrower covenants and agrees with Lenaer (rai if Lender shall
so require, Borrower at the time of making each installment payrment, whether of principal or irierest or both, on
the Indebtedness, or at such other intervals as Lender reasonably may designate, shall depusi. with Lender
such sum as Lender reasonably may estimate to be necessary, for the purpose of establishing an account (the
*Accumulation Account”) for payment of any or all taxes, assessments, special assessments, fire, casualty,
liability, loss of rental income, and other insurance premiums, encumbrances and leasehold payments, security
deposits, or other obligations secured by this Securify Instrument or required to be paid with respect to the
Property (hereafter in this Section referred fo as “impositions"). Borrower shall deliver promptly to Lender all
bills 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
amount of the deficiency. All monies paid to Lender under this Secfion shall not be held in trust and may be
intermingled with other monies of Lender and such amounts held by Lender shall eam 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 Insirument,
default of any obligation secured hereby, or default in the performance of any of the covenants and obligations
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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 shall constitute a secured advance made by Lender to
protect its security under this Security Instrument and shall accrue interest at the Default Rate defined in the
Note. Lender will make such reports of the Accumulation Account as are required by law. Lender shall have no
obligation with respect to such sums other than to account to Borrower for receipt and application thereof. Upon
any transfer by Lender of its rights or interests in the Indebtedness or of this Security Instrument, Lender may
tumn over to such transferee such of those sums as Lender then holds, and Lender's responsibilities with respect
thereto thersupon shall teminate. Upon any transfer by Borrower of the Land, Borrower's interest in any such
sums shall be deemed automatically transferred fo such transferee.

10. SALES, TRANSFERS, FURTHER ENCUMBRANCES AND OTHER EVENTS. Lender shall
have the right, at its option, to declare all sums secured hereby immediately due and payable, if (a) Borrower or
any successe; in_nterest to Borrower conveys, transfers or assigns the Property or any part thereof, or interest
therein, or agrees in do so, whether by deed, contract of sale, lease with option to buy, or otherwise, and
whether such conve;,2nce, transfer or assignment is fo an unrelated third party or a related entity, including
without limitation ar et that shares a common ownership with Borrower or an entity that is a subsidiary of
Borrower; or (b) Borrower o7 any successor in interest to Borrower further encumbers or alienates the Property
or any pait thereof, or interss’ therein; or (c) Borrower or any successor in interest to Borrower leases the
Property or any part thereof withoi*t the prior written consent of Lender; or (d} Borrower suffers its title or any
interest therein to be divested, whe¥ e voluntarily or involuntarily; or (e) without the written consent of Lender,
Borrower or any successor in interest to Soicower changes or permits to be changed the character or use of the
Property from the character or use contamplated by Borrower and Lender upon execution of this Security
instrument, as specified in Borrower's appiic2iion to Lender and other documents executed by Borrower in
connection with the Loan, including, without iir-tation, driliing or extracting oil, gas, or other hydrocarbon
substances, or any mineral of any kind or character; or(j; suit be commenced to condemn the Property as being
unfit for human use and occupancy or to abate as a nuisance activities or conditions found thereon (and Lender
reasonably believes that its security under this Security inst:vment may be impaired by such suit or the activities
or conditions which are the subject of such suit) or for the #:iition or sale of the Property; or (g) except as
otherwise permitted under clauses (h) and (i) below, any direct ¢! i"<irect ownership interests in Borrower or any
portion thereof (whether member interests, partnership interes’z-or other ownership interests) are 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 wzr2of consisting of more than twenty
percent (20%) ownership interest in Borrower are sold, transferred or-afsipned, whether voluntarily or
involuntarily, other than to such partners' respective family revocable trusts, o ary of the general partners’
general partnership interests or the general pariners' limited partnership interests 11 Borrower or any portion
thereof are sold, transferred or assigned, whether voluntarily or involuntarily, other than tr. such general pariners’
respective family revocable trusts or (i) more than twenty percent (20%)} of the capital stuci . Rorrower is sold,
transferred or assigned, whether voluntarily or involuntarily, other than to the shareholders’ raspective family
revocable trusts; or (j} Borrower or any successor in interest to Borrower has made any oral of wrian material
migrepresentations or failed to disclose any material fact, in order to induce Lender to enter into thie ransaction
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 to itself or its equity
owners for personal use without first reserving sufficient funds to be used for the protection or preservation of
the Propesty, for maintaining the Property in good condition, and for making such capital improvements and
replacements to the Property as are reasonably foreseeable to be required within a period of twelve (12) months
following the date of such distribution of funds.

If any of the events described in this Section 10 occur and if Lender consents to the same, then such
consent must be in writing and signed by Lender to be effective. Lender, at 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 Lender, in Lender's sole discretion. Such
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written consent shall not be deemed or construed as a waiver of any of Lender's rights or as a cure of any
default by Borrower pertaining to any subsequent occurrences of any event described in this Section 10 and the
written consent of Lender shall be required on all subsequent occurrences. Furthermore, 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 hereby due and payable, such failure shall not be deemed or construed as a waiver of
any of Lender's rights or as a cure of any default of Borrower pertaining to the occurrence of such event or any
subsequent occurrences of any event described in this Section 10. The right of Lender to declare all sums
secured hereby immediately due and payable if any of the events described in this Section 10 occur shall not be
construed or deemed to be exclusive of any other rights of Lender set forth in this Security Instrument or the
Loan Documents, or any rights at law or in equity now or hereafter existing, to declare all sums secured hereby
immediately due and payable, but all such rights shall be cumulative.

11. PREPAYMENT FEE. Should the Note or any other obligation secured hereby provide any fee
for prepayment of any of the Indebtedness secured hereby, whether such prepayment is made prior to or
following the rocurrence of any default of Borrower or the institution of any foreclosure proceedings by Lender,
Borrower covenarius and agrees with Lender to promptly pay said fee notwithstanding Borrower shall have
defaulted in any oklioution secured hereby and Lender, by reason thereof, shall have detlared all sums secured
hereby immediately zue and payable.

12. WAIVERS AN CONSENTS PERTAINING TO NOTE. Borrower walves presentment, demand,
nofice of intent to accelerate, viotice ~f acceleration, protest and notice of nonpayment of the Note, and consents
to delays, changes in time of payineut,‘and the amount of instaliments due under the Note, and, to the extent
provided in the Note, to the reduction or ircrease of the interest rate thereof.

13.  TIME OF THE ESSENCE; W2//SR OF STATUTE OF LIMITATIONS. Time is of the essence in
all Borrower's obligations hereunder, and to tric fillest extent permitted by law, Borrower waives the right to
assert any present or future statute of limitatior. wi*respect to any debt, demand or obligation secured
hereunder in any action or proceeding for the purpove of enforcing this Security Instrument, the Note or any
other Loan Document or any rights or remedies hereunde:

14.  INSPECTION AND BUSINESS RECORDS; 2.PRAISALS. Lender or any authorized
representative or agent of Lender (including, but not limited to, 2ppraisers, environmental consultants and
construction consuktants) or any person or enfity interested in acquiring all or any part of or any interest in the
Loan may enter upon and inspect the Property at any reasonable iura during the term of this Security
Instrument. If the Property is now or hereafter used for commercial or residents) income purposes, Borrower will
promptly deliver to Lender within 60 days after the end of each calendar year, £u2i financial statements, gross
income and expense statements, and profit and loss statements of such types as mav be required from time to
time by Lender which will be certified and prepared according to generally accepted 2 cuiinting principles or
other principles and practices acceptable to Lender, which statements shall cover tha {inancial operations
relating to the Property (collectively, "Financial Statements”) for the immediately precedi®p calendar year.
Borrower shall also deliver to Lender such Financial Statements as may be requested by Lencer from time to
time, which shall be current as of 80 days prior to Lender's request and shall be delivered within 50 days of
Lender's request. Borrower further agrees when requested by Lender promptly to deliver in writing such further
additional information as may be required by Lender relating to any such Financial Statements or to Borrower's
assets, liabilities, business, or financial condition.

Borrower shall furnish 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 fumnish to Lender a rent schedule as may be requested from time to time by Lender, which shall be current
as of 30 days prior to the date of Lender's request and shall be delivered within 15 days of Lender's request.
Such rent schedule shall be certified by Borrower, showing the name of each tenant and the space occupied,
the lease expiration date, the rent and additional rent due and payable, prepaid rent, if any, security deposit
paid, the last date to which rent was paid and whether or not such tenant was then in default under any of the
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terms of the lease. In the event Borrower fails to comply with the provisions of this Section, Lender shall have
the right to have Borrower 's books and records audited by an independent ceriified public accountant, and the
cost of such audit shall be the obligation of Borrower secured by this Security Instrument. In addition, Borrower's
failure to comply may, at the option 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 shall pay the cost of all appraisals which Lender, in its sole discretion, requires because: (i)
Lender, in its sole discretion, believes there has been or may have been a material adverse change in the value
of any of Lender's collateral; or i) Lender, in its sole discretion, determines that such appraisals are necessary
or appropriate to comply with: (a) any applicable legal requirement, including but not limited to the requirements
of any statute or regulation; (b) any request or directive (whether or not having the force of law) of any regulatory
authority with or claiming jurisdiction over Lender; or (¢) any policy of Lender concemning appraisals of collateral
(whether now existing, or hereafter adopted or amended). All such appraisal costs shall become a part of the
Indebtedness secured by all security interests and collateral held by Lender, including this Security Instrument.
Lender shall siathy Borrower promptly of the amount of any appraisal costs. Such appraisal costs shall be
payable on dem=nd. but any appraisal costs not paid within ten days after demand shall bear interest thereon
from the date of demurd until paid, at the default rate in the Note.

15.  ASSIGNMFIT OF TENANT LEASES AND RENTS.

151 Granc Berrower absolutely and unconditionally grants, bargains, sells, transfers,
assigns and conveys to Lender, its cuscessors and assigns, all right, title and interest that Borrower has or may
hereafter have in and to: (a) all right, tite and interest that Borrower has or may hereafter have in and fo all
Leases; (b) the right to the use and poss=seian of the Property and all Rents and Profits from or in connection
with the Property; (c) the right to the use a4 possession of any or all of the permits, licenses, entitiements,
contracts and appurtenance related 1o the Propert; and all security deposits in connection with any Leases; on
the condition that Lender shall have no obligation to 7 wssee with respect to such security deposit unless and
until Lender comes into actual possession and conil of said deposit; reserving unto Borrower, however, a
license to collect and retain such Rents and Profits prioi: 12 *he occurrence of any Event of Default hereunder.
Such license shall be revocable by Lender without notice i Parrower at any time after the occumrence of an
Event of Default. Borrower represents that neither the Rents ard «rofits, nor the Leases have been heretofore
sold, assigned, transferred or set over by any instrument now in fo:2e and will not at any time during the life of
this assignment be sold, assigned, transfemed or set over by Borrovyer or by any person or persons
whomsosver; and Borrower has good right to sell, assign, transfer and s#i zver the same and to grant to and
confer upon Lender the rights, interest, powers and authorities herein granted 2:d conferred. Failure of Lender
at any time or from time to time to enforce the assignment of Rents and Praiis and the Leases under this
Section shall not in any manner prevent its subsequent enforcement, and Lender is not obligated to collect
anything hereunder, but is accountable only for sums actually collected.

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

153  Application of Rents. Lender has the right to deduct and retain reimbursement of
costs and expenses from monies received hereunder 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
of any taxes, assessments or other liens affecting the Property regardiess of the delinquency, 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 to be, an affimation by it of any Lease nor an
assumption of any liability under any Lease.

154  Collection of Rents. Borrower further agrees with Lender as follows:
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(@) Upon or at any time after the accurrence of any Event of Default, Lender shall
at once become entitled 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 time covered by any foreclosure proceedings and the period of redemption, if any. Lender
shall be entitled to such receiver as a matter of right, without regard to the solvency or insolvency of Borrower, or
of the then owner of the Property, and without regard to the value thereof, and such receiver may be appointed
by any court of competent jurisdiction upon ex parte application, and without notice, notice being expressly
waived by Borrower, and all Rents and Profits therefrom shall be applied by such receiver to the payment of the
Indebtedness according to the orders and directions of the court, or in the absence of such orders or directions,
in the manner set forth in (d) below.

(b) Upon or at any time after the occurrence of any Event of Default, Lender may,
at its option, without notice, either in person or by agent, with or without bringing any action or proceeding, or by
a receiver to k.o 8pointed by a court, (i) enter upon, take possession of, manage and operate the Property, or
any part thereof {ncluding, without limitation, making necessary repairs, alterations and improvements to the
Property); (ii) make, zancel, enforce or modify Leases; (iii) obtain and evict tenants; (iv) fix or modify Rents and
Profits; (v) do any acs *«kich Lender deems reasonably proper to protect the security hereof; and (vi) either with
or without taking possescior of the Property, in its own name sue for or otherwise take any and all actions
Lender deems necessary or udvisable to collect and receive such Rents and Profits, including, without limitation,
those past due and unpaid. i connr=ction with the foregoing, Lender shall be entitied and empowered to employ
attorneys and their staff, and manage’iient, rental or other agents in and about the Property and to effect the
matters which Lender is empowerad to do, and if Lender shall itself effect such matters, Lender shall be entitied
to charge and receive reasonable managament, rental and other fees therefor as may be customary in the area
in which the Property is located; and the feez, riiarges, costs and expenses of Lender or such persons shall be
additional indebtedness secured by this Secury "«¢trument and the Loan Documents. The entering upon and
taking possession of the Property, the collection of such Rents and Profits and the application thereof as
aforesaid will not cure or waive any default or waive, modify or affect notice of default under the Loan
Documents or invalidate any act done pursuant to said nclirz

(c) Any tenants or occupants of ary z2rt of the Property are hereby authorized to
recognize the claims of Lender under this Security Instrument wit":aut investigating the reason for any action
taken by Lender, or the validity or the amount of indehtedness owing tc Lender, or the existence of any default
under the Loan Documents, or under or by reason of this Security Instrum<rt, or the application to be made by
Lender of any amounts to be paid to Lender. The sole signature of Lender sha! be sufficient for the exercise of
any rights under this Security Instrument and the sole receipt of Lender for ary suras received shali be a full
discharge and release therefor to any such tenant or occupant on the Property. Chacks for all or any part of the
rentals collected under this Security (nstrument shall be drawn to the exclusive order of Luaacr.

{d) Any monies received by Lender or receiver may be applied v.ne. received from
time to time in payment of (i) any fees or expenses due Lender under this Security Instrument or »:nder any of
the Loan Documents, (i) costs of collections and all costs of renting, maintaining, altering,- venovating,
operating, repairing or managing the Property, (iii) any taxes, assessments or other liens affecting the Property
regardless of the delinquency or priority, and {iv) all amounts due under the Loan Documents, 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 under this Security Instrument shall not be, or be construed to be, an affimation by it
of any tenancy or lease nor an assumplion of any liability under any such tenancy or lease.

(e} Borrower hereby grants Lender a power of attorney and appoints Lender as
Borrower's attorney-in-fact for the purpose of Lender carrying out the rights and remedies of Lender under this
Security Instrument; provided, however, that Lender will not exercise such power unless and until an Event of
Default has occurred. The appointment of Lender as Borrower's attorney-in-fact under this Security Instrument
is coupled with an interest and is irrevocable, and Borrower expressly grants to Lender, among other things, the
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authority to sign the name of Bommower and to bind Borrower on all papers and documents relating to the
operation, leasing and maintenance of the Property.

155  Authority 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, or the validity 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 suffictent for the exercise of any rights
under this assignment and the sole receipt of Lender for any sums received shall be a full discharge and release
therefor to any such tenant or occupant of the Property. Checks for all or any part of the rentals collected under
this assignment of Rents and Profits and Leases shall be drawn to the exclusive order of Lender.

156 Indemnification of Lender. Nothing herein contained shall be deemed fo obligate
Lender io perform or discharge any obligation, duty or liability of any lessor under any Lease of the Property,
and Borrower shall and does hereby indemnify and hold Lender harmless from any and all liability, loss or
damage whic*, {.ehder may or might incur under any Lease of the Property or by reason of this assignment; and
any and all such %ability, loss or damage incurred by Lender, except to the extent such liability, loss or damage
is due to the gross nuetigence or willful misconduct of Lender, together with the costs and expenses, including
reasonable attorneys' ‘ass, incurred by Lender in defense of any claims or demands therefor (whether
successful or not), shall ba 25ditional Indebtedness, and Borrower shall reimburse Lender therefor on demand.

16. LEASES AFFECTING THE PROPERTY. Borrower warrants, represents and covenants as to
each lease between Borrower and itz tinant a (“Tenant Lease”) now or hereafter covering all or any part of the
Property, that (i) each Tenant Lease is iniuii force and effect, valid and enforceable in accordance with its terms
and has not been modified, amended or aterad, whether in writing or orally; (ii) no default exists on the part of
the tenant under such Tenant Lease or Boniowzr thereunder and to the best of Borrower's knowledge, no event
has occurred and is continuing which would 15344 in default but for the requirement that notice be given in
accordance with the terms of such Tenant Leass; (i)« rent has been collected more than one (1) month in
advance; (iv) no Tenant Lease, or any interest thevein, nor Rents and Profits arising therefrom, has been
previously assigned or pledged; (v) no tenant has any dafznae, setoff or counterclaim against Borrower under
any Tenant Lease; (vi) all rent due under each Tenant Leass pus been collected and no concession has been
granted to any tenant under a Tenant Lease in the form of & v.oiver, release, reduction, discount or other
alteration of rent due or to become due thereunder; (vii) no Tenart Lease grants to the tenant thereunder, or
anyone eise, an option to purchase, or a right of first refusal to purchase, an; nart of the Property; (viii) Borrower
is the sole owner of the entire landlord's interest in all Tenant Leases ana it 23 net and will not perform or fail to
perform any acts or execute any other instruments which might prevent Lenue.-from fully exercising its rights
under the terms, covenants and conditions of this Security Instrument; (ix) Boriowe: has full right, power and
authority/ to assign the Tenant Leases and the Rents and Profits to Lender and Bornowser has not done any act
which might prevent Lender from exercising its rights under this Security Instrument; (x} e premises demised
under each Tenant Lease have been completed and the tenant under each Tenant Le22e iwas accepted the
same and have taken possession of the same on a rent-paying basis; and (xi) no persor 07 entity has any
possessory interest in, or right to occupy the Property, except under and pursuant to a valid Tenant 1. 2ase.

The assignment of ieases set forth hereinabove shall not be deemed to impose upon Lender any of the
obligations or duties of Borrower provided in any such lease (including, without limitation, any Eability under the
covenant of quiet enjoyment contained in any lease), and Borrower shall comply with and observe its obligations
as landlord under all leases affecting the Property or any part thereof.

Without the prior written 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, or in any manner release or
discharge any fenant or guarantors from their obligations with respect io any Tenant Lease, (jii) extend the term
of any Tenant Lease on the Properly entered prior to the date hereof, or (iv} enter into any new Tenant Lsase on
the Property after the date hereof. Borrower shall not accept payment of rent more than one (1) month in
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advance without the prior written consent of Lender. Lender shall have the right to require at any time and from
time to time that Borrower promptly furish to Lender original or certified copies of all Tenant Leases now
existing or hereafter created.

Borrawer will immediately notify Lender when any release, termination or "buy-out" consideration is due
and payable to Borrower by any tenants or guarantors with respect to any lease, rental, tenancy or occupancy
agreement. Notwithstanding anything to the contrary set forth in this Security Instrument or any of the Loan
Documents, Lender may, in its sole and absolute discretion, require that any such release, termination or “buy-
out" consideration be paid immediately to Lender as proceeds of its collateral. In its absolute and sole discretion
and without regard to the adequacy of Lender's security, Lender may apply such payments to reduce the unpaid
principal balance of the Loan or deposit such payments in a non-interest bearing account established with
Lender which account shall be held as additional security for the Loan.

With respect to the assignment of leases hereinabove set forth, Borrower shall, from time fo time upon
request of Lerier, execute one or more separate specific lease assignment or assignments in such form as may
be approved by ).ender, assigning to Lender all right, title and interest of Borrower in and fo any and all leases
now or heraafter on ~¢ offecting the Property, together with all security therefor and all monies payable. Borrower
shall also execute and fzliver to Lender any notification, financing statement or other document reasonably
required by Lender to peresi the foregoing assignment as to any such leases. Lender shall have the right, at
any time and from time to tiine, to notify any tenant of the rights of Lender as provided in the assignment by
Borrower to Lender of all leases rel=ting to the Property and to the Rents and Profits.

in the event of the occurrence of any default by Borrower under any Loan Document and the institution
by Lender of any foreclosure, receivershir-ar other proceeding for the enforcement of Lenders rights or
remedies under this Security Instrument, Leny%i may elect at any time prior to consummation of a foreclosure
sale of the Properly, and the purchaser at such ic:eclosure sale (including Lender) may elect at any time within
thirty (30) days following the consummation of such fe;ectosure sale, to declare any or ail Tenant Leases to be
prior and superior to the lien of this Security Instrument ard to recognize the rights of the tenant(s) thereunder,
in which event such Tenant Lease(s) shall survive such f~.eclosure sale and shall be and remain in full force
and effect, and the tenant(s) thereunder shall be obligated tu-utturn to Lender or such purchaser and to execute
and deliver such instruments of attornment as Lender or such puictigser shall require. Any such election shall be
in the sole discretion of Lender or such purchaser, and shall be zvidenced by written notice from Lender to
Borrower and/or to the applicable tenant(s) delivered either prior to or within thity (30) days following such
foreclosure sale, by a statement of such election contained in the noncz <f the foreclosure sale, and/or by
announcement at such foreclosure sale.

17. DEFAULT. Any Event of Default, as defined in the Loan Agreemert, shall constitute an "Event
of Default” as that term is used in this Security Instrument (and the term "Default” shall ineon any event which,
with any required lapse of time or nofice, may constitute an Event of Default, whelker or not any such
requirement for notice or lapse of fime 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 notics to or demand upen Borrower and
without releasing Borrower 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 protect the security
hereof, Lender being authorized to enter upon the Property for such purposes; commence, appear in and defend
any action or proceeding purporting to affect the security hereof or the rights or powers of Lender; pay,
purchase, contest or compromise any encumbrance, charge of lien in accordance with the following paragraph;
and in exercising any such powers, pay necessary expenses, employ counsel and pay a reasonable fee
therefor. All sums so expended shall be payable on demand by Borrower, 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
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Borrower, in the case of a payment of taxes, assessments, water rates, sewer rentals and other govemmental or
municipal charges, fines, impositions or liens asserted against the Property, to make such payment in reliance
on any bill, statement or estimate procured from the appropriate public office without inquiry into the accuracy of
the bill, statement or estimate or into the validity of any tax, assessment, sale, forfeiture, tax lien 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, mortgage, 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 authorized, but not enumerated in this
paragraph, such payment may be made whenever, in the sole judgment and discretion of Lender, such advance
or advances shall seem necessary or desirable to protect the full security intended to be created by this Security
Instrument, provided further, that in connection with any such advance, Lender at its option may and is hereby
authorized to obtain a continuation report of title prepared by a tile insurance company, the cost and expenses
of which shall be repayable by Borrower without demand and shall be secured hereby.

17.2 Remedies on Default. Upon the occurrence of any Event of Default, at the option of
Lender, all s1:s_secured hereby shall become immediately due and payable, without notice or demand, and
Lender shall havr, th= following rights and remedies:

17.2.1 Lender may, in person, by agent or by court-appointed receiver, enter, take
possession of, manage anz orerate all or any part of the Propesty, and in its own name or in the name of
Grantor sue for or otherwise ¢rilect any and all Rents and Profits, including those that are past due, and may
also do any and all other things in ~onnection with those actions that Lender may in its sole discretion consider
necessary and appropriate fo prowcst we security of this Security Instrument. Such other things may include:
entering into, enforcing, modifying, or csice'ing leases on such terms and conditions as Lender may consider
proper; obtaining and evicting tenants;, -fivixg or madifying Rents and Profits; completing any unfinished
construction; contracting for and making repairs end alterations; performing such acts of cultivation or irrigation
as necessary to conserve the value of the Proper;-and preparing for harvest, harvesting and selling any crops
that may be growing on the property. Grantor hereoy inevocably constitutes and appoints Lender as its attorney
in fact with full power of substitution to perform such acte and execute such documents as Lender in its sole
discretion may consider to be appropriate in connection o teking these measures, including endorsement of
Grantor's name on any instruments which power of attorney 'l be deemed to be a power coupled with an
interest and therefore irrevocable. Grantor agrees to deliver to Lender all books and records pertaining to the
Property, including computer-readable memory and any computer ardware or software necessary to access or
process such memory, as may reascnably be requested by Lender i orcer to enable Lender to exercise its
rights under this Paragraph. The power of atiomey given herein is coupied with an interest and is irrevocable
prior to the full and final payment and performance of the Indebtedness.

17.2.2 To the extent not prohibited by applicable law, Levuer may have a receiver
appointed as a matter of right on an ex parte basis without nofice to Borrower anc’ without regard to the
sufficiency of the Property or any other security for the Indebledness secured hereby and, wit:cut the necessity
of posting any bond or other security. Such receiver shall take possession and control of the Pronerty and shall
collect and receive the Rents and Profits. If Lender elects to seek the appointment of a receiver ior t52 Property,
Borrower, by its execution of this Security Instrument, expressly consents to the appointment of such receiver,
inciuding the appointment of a receiver ex parte if permitted by applicable law. Borrower hereby further agrees to
the extent permitted by law that the pendency of any action brought by Lender for the appointment of a receiver
shall not prevent the foreclosure of this Security Instrument. The receiver shall be entitied to receive a
reasonable fee for managing the Property, which fee may be deducted from the Rents and Profits or may be
paid by Lender and added to the Indebtedness secured by this Security Instrument. Immediately upon
appointment of a receiver, Bormower shall sumender possession of the Property to the receiver and shall deliver
to the receiver all documents, records (incitding 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 collecting the Rents and Profits,
any funds expended by Lender, or advanced by Lender to the receiver, for such purposes shall become an
additional part of the Indebtedness secured by this Security Instrument. The receiver may exclude Berrower and
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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 accelerate the
maturity date of the Note and declare any or all of the Indebtedness immediately due and payable without any
presentment, demand, protest, notice or action of any kind whatsoever (each of which is hereby expressly
waived by Grantor) whereupon the same shall become immediately and automatically due and payable
(including without limitation unpaid interest, default rate interest, late charges, and any prepayment fees or exit
fees). Notwithstanding the foregoing, Lender may, from time to time, take legal action to recover any sums as
the same become due, without regard to whether or not the Indebtedness shall be accelerated and without
prejudice to Landrr's right thereafter to accelerate the Indebtedness or exercise any other remedy, if such sums
remains uncollec<o

17.2.4 Lender may proceed by suit or suits, at law or in equity, to enforce the payment
of the Indebtedness and-trs 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 foreciose the
liens and security interests of this Sacurity Instrument as against all or any part of the Property, and to have all
or any part of the Property sold undzr ine judgment or decree of a court of competent jurisdiction. This remedy
shall be cumulative of any other nonjudiviai remedies available to Lender with respect to the Loan Documents.
Proceeding with a request or receiving a judsment for legal relief shall not be or be deemed to be an election of
remedies or bar any available nonjudicial rerierly of Lender.

17.2.5 With respect to all i any part of the Property which constitutes personal
property, Lender shall have all the rights and remedie: of 2 secured party under the Uniform Commercial Code.
Any such sale of any personal property shall be conducted ir the manner permitted by applicable law. Whether
or not such personal property is located on or within the Laiv, Lender may elect in its discretion to exercise its
rights and remedies against any or all of the Property (including Fu? not limited to the Land) in such order and
manner as is now or hereafter permitted by applicable law. Bor swer agrees that such a sale of personal
property together with real property constitutes a commercially reasonal te sale of the personal property.

17.26 Lender may avail itself of any other right & risnady available to it under the
terms of this Security Instrument, the other Loan Documents or applicable law.

1727 To the full extent Grantor may do so, Grantor, for Grarior and Grantor's heirs,
devisees, representatives, successors and assigns, and for any and all persons ever claniig ary interest in the
Property, to the extent permitted by law, hereby waives and releases all rights of redcimytion, valuation,
appraissment, stay of execution, presentment and demand of the whole of the secured indebtedness, notice of
intention to mature or declare due the whole of the secured indebtedness, notice of intent to accelerate, notice of
acceleration, and all rights to a marshaling of the assets of Grantor, including the Property, or to a sale in inverse
order of alienation in the event of foreclosure of the liens and security interests hereby created. To the fullest
extent permitted by law, Borrower hereby covenants and agrees that it will not at any time (1) insist on, plead, or
in any manner whatsoever claim or take any advantage of any stay, exemption, or extension law or any so-
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 to any sale or sales thereof to be made pursuant to any provisions herein
contained or to any decree, judgment, or order of any court of competent jurisdiction; or (3) prior to or after such
sale of 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
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order or decree of foreclosure of this Security Instrument, on its own behalf, on behalf 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 Properly subsequent to the date hereof, it being the intent hereof that any
persons are and shall be deemed to have hersby waived any such rights to the full extent permitted by
applicable |aw. To the full extent permitted by law, Borrower agrees that it will not hinder, delay, or impede, by
invoking or utilizing any applicable law or laws or otherwise, the exercise of any right, power, or remedy herein
or otherwise granted or delegated to Lender but will suffer and permit the exercise of every such right, power,
and remedy as though no such law or laws have been or will have been made or enacted.

17.2.8 In consideration of the recitals and mutual covenants contained herein, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Grantor
hereby agrees that, in the event Grantor or (if applicable) any partner of Grantor shall (i) file with any bankrupicy
court of competent jurisdiction or be the subject of any petition under title 11 of the U.S. Code, as amended; (i)
be the subject of any order for relief issued under such Title 11 of the U.S. Code, as amended; (iii) file or be the
subject of avy retition seeking any reorganization, amangement, composition, readjustment, liquidation,
dissolution, or sianar relief under any present or future federal or state act or law relating to bankruptcy,
insolvency, or other re¥af for debtors; (iv) have sought or consented to or acquiesced in the appointment of any
receiver, conservatci, «: “quidator; or (v} be the subject of any order, judgment, or decree entered by any court
of competent jurisdiction-aprving a petition filed against such party for any reorganization, arrangement,
composition, readjustment, Equidation, dissolution, or similar relief under any present or future federal or state
act or law relating to bankrupicy, in<olvency, or relief for debtors, then and in any of such events Lender shall
thereupon be entitled to relief from 2.y automatic stay imposed by Section 362 of Title 11 of the U.S. Code, as
amended, or otherwise, on or against th exercise of the rights and remedies otherwise available to Lender as
provided in the Note, this Security instrunert;, and all associated Loan Documents, and as otherwise provided
by law. Grantor hereby agrees not to object v | ender immediately seeking relief from the automatic stay, to
allow Lender to proceed immediately to obtaiii 2 final judgment of foreclosure of this Security Instrument, to
complete a foreclosure sale and/or to proceed againsi-and realize upon the collateral for the indebtedness
secured hereby and to otherwise allow Lender to take = sich actions as Lender may elect in its sole discretion
in pursuance of the other rights and remedies available in % event of a default by Grantor under this Security
Agreement and all associated Loan Documents. Grantor herzoy waives any protection afforded under 11 U.S.
C., Section 362(a).

17.2.9 Additional Rights upon Event of Defautt. VWithout limiting the generality of the
foregoing, Lender shall have the following additional rights during the contiri2nce of any Event of Default:

(@ Upon the filing of a complaint to foreclese: inis Security Instrument or at
any other time thereafter, the court in which such complaint is filed may appoint a receiver of the Property, and
Borrower hereby imevocably consents to such appointment. Such appointment may be made either before or
after sale, without notice, without regard to solvency or insolvency of Borrower at the time <7 2 wlication for such
receiver, and without regard to the then value of the Property or whether the Property shall b2 then occupied as
a homestead, and Lender or any employee or 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 pendeacy of such
foreclosure suit and, in case of a sale and deficiency, during the full statutory period of redemption whether prior
to or after sale, if any, whether thera be a redemption or not, as well as during any further times when Borrower,
except for the intervention of such receiver, would be entitied to collection of such rents, issues, and profits, and
such receiver shall have all other powers that may be necessary or are usual in such cases for the protection,
possession, control, management, and operation of the premises during the whole of that period. The court,
from time to time, may authorize the recsiver to apply the net income from the Property in payment in whole or in
part of (1) the indebledness hereby secured or the indebtedness secured by a decree foreclosing this Security
instrument or any tax, special assessment, or other lien that may be or become superior to the lien hereof or of
such decree, provided that such application is made prior to the foreclosure sale, or (2) the deficiency in case of
a sale and deficiency.
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(b) Lender shall have the immediate right to collect, as the same become
due, any and all uneamed insurance premiums or refunds of insurance premiums, due or to become due, and
all proceeds 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 other charges heretafore or hereafter paid on or with
respect to the Property, together with all rents and profits of the Property, all of which have been hereby
assigned to Lender. in addition, Lender shall have the right, but shall not be obligated, without notice or demand,
to enter immediately upon and take possession of the Properly, together with all documents, books, records,
papers, and accounts of Borrower relating to the Property or any portion thereof without further consent or
assignment by Borrower, {o cause environmental investigations and analyses to be conducted; to operate,
manage, lease, and control the Proparty and conduct the business therecf, if any, either personally or by its
agents; to terminate any management agreements, contracts, agents, or managers responsible for the
management of the Property; and to use such measures, legal or equitable, as Lender may deem proper or
necessary to enforce the payment or security of the rents, issues, and profits of the Property.

{c) Borrower hareby grants full power and authority to Lender as follows: to
exercise each an’ every one of the rights, privileges, and powers herein granted at any and all times hereafter,
without notice to Eor.ower; to make all alterations, additions, improvements, renovations, replacements, and
repairs as Lender may.u#sm proper; to demolish any part or all of the Improvements which, in the judgment of
Lender, may be in unsafe criidition and dangerous to life or property; to remode! any or all of the Improvements
80 as to make the same ava’atfe in whole or in part for business, commercial, retail, multiple dwelling, or other
purposes; to lease the Properiy, or 20y part thereof, to Borrower or any other person or persons, on such terms
and for such periods of time as Lerdir may deem proper, and the provisions of any lease made by Lender
pursuant hersto shall be valid and binding upon Bomower, noiwithstanding the fact that Lender's right of
possession may terminate or this Secunty Inctrument may be satisfied of record prior to the expiration of the
term of such lease; and to collect and receive =i of the rents, issues, profits, and all other amounts past due or
to become due fo Borrower and to apply the sa7= in such order of priority as Lender may determine to all
necessary charges and expenses in connection with the Property, or for inferest, principal, whether matured or
not, taxes, water charges and assessments, insurance nrémiums, and any advances made by Lender for
improvements, alterations, or repairs for the account of Puower or on account of the indebtedness hereby
secured. Neither the taking of possession nor the collection of rents by Lender as descrived above shall be
construed to be an affimmation of any lease of the Property o1 any part thereof, and Lender or any other
purchaser at any foreclosure sale shall have the right to exercise thviight to terminate any such lease as though
such taking of possession and collection of rents had not occurred, syaject to the terms of any subordination,
non<disturbance, and attornment agreement that may be in effect from ume to time with respect to any part of
the Property.

{d) Without limiting the foregoing, Borrower heruby irrevocably appoints
Lender its attorney-in-fact, coupled with an interest, upon an Event of Default, to instituts summary proceedings
against any lessee of the Property that fails to comply with the provisions of its lease. If Burrow'ar is occupying all
or any part of the Properly upon an Event of Default, Borrower agrees to either (a) immediately surrender
possession of the Properly to Mortgagee and vacate the Property so occupied by Bormrowar o (b} pay a
reasonable rent, determined by Lender, for the use thereof, monthly in advance, to Lender, and, in default of so
doing, may be dispossessed by summary proceedings or otherwise.

17.3  Remedies Cumulative; Deficiency; Subrogation. The rights and remedies accorded
by this Security Instrument shall be in addition to, and not in substitution of, any rights or remedies available
under now existing or hereafter arising applicable law. All rights and remedies provided for in this Security
Instrument or afforded by law or equity are distinct and cumulative and 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 permitted under applicable law. No sale or
other disposition 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 to the Note or any Loan Document, except to the extent that
the proceeds are applied to the payment of such obligations. If the proceeds of a sale, a collection, or other
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realization of or upon the Property are insufficient to cover the costs and expenses of such realization and the
payment in full of the obligations secured hereby, Borrower shail remain liable for any deficiency to the fullest
extent permitted by law. The failure on the part of Lender to promptly enforce any right hereunder shall not
operate as a waivet of such right and the waiver of any Default or Event of Default shall not constitute a waiver
of any subsequent or other Default or Event of Default. Lender shall be subrogated to the claims and liens of
those whose claims or liens are discharged or paid with the loan proceeds hereof. All persons dealing with the
Property through or under Borrower and their successors and assigns, including, without limitation all
subsequent purchasers of all or any portion of the Property and all persons holding or obtaining an interest in the
Property which is junior and subordinate to this Security Instrument, by taking and accepting their respective
conveyances, encumbrances, security interests, deeds of trust, or liens do hereby acknowledge, covenant and
agree with Lender that (a) in the event of any default in the repayment of the Indebtedness secured hereby, or in
the event of any default under the terms of this Security Instrument, or under any other deed of trust or security
agreement securing the same Indebtedness as is secured by this Security Instrument, whether directly or by
viriue of a cross-collateralization agreement or under any other Loan Document, Lender may proceed to seek
foreclosure or-anv other refief available at law or in equily in any order which Lender may detemmine, in Lender's
sole discretion, 27:d Lender may proceed against any property or collateral securing said Indebtedness in any
order which Lende: e xts without regard to any matters which could or might be raised by any subsequent
purchaser or by any jurior fien or encumbrancer under those certain equitable doctrines known as the doctrine
of "marshalling of assets*and the doctrine of "inverse order of alienation”, (b} they will not assert, and they do
hereby waive any right to assart, the doctrine of marshaliing of assets or any similar equitable doctrines, and (c)
they will not assert, and they 1o heraby waive any right to assert, the doctrine of inverse order of alienation or
any similar equitable doctrines.

18. Environmental Covenarits; *Warranties and Compliance.
18.1  Definitions. For purpose” »f this Section:

18.1.1 "Environmental Law" means any federal, state, or local law, statute,
ordinance, or regulation pertaining to Hazardous Subst2ricas, health, industrial hygiene, or anvironmenta!
conditions, including without limitation the Comprehensive Favironmental Response, Compensation, and
Liability Act of 1980 ("CERCLA"), as amended, 42 USC §§ 9£J1-9675, the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"), the Haz/~ious Materials Transportation Act, 49 U.S.
C. Section 1801, et seq., and the Resource Conservation and Recovery Act of 1976 ("RCRA"), as amended, 42
USC §§ 69016992, and any other federal, state or local law, statute, vruinance, or regulation pertaining to
health, industrial hygiene, or environmental conditions, and any applicable staie-or Federal rules or regulations
adopted pursuant to any of the foregoing.

1812 ‘"Hazardous Substance” mean materials that, becruse of their quantity,
concentration or physical, chemical or infectious characteristics may cause or pose 2-prisent or potential
hazard to human health or the environment when improperly used, treated, stored, disposer! of, generated,
manufactured transported or otherwise handled. The words *Hazardous Substances® are usad in their very
broadest sense and include without limitation any and all hazardous or toxic substances, materials. o¢ waste as
defined by or listed under the Environmental Laws. The terms “Hazardous Waste” and “Hazardous Substances”
also includes, without limitation, petroleum and petroleum by-products or any fraction thereof and asbestos.

18.1.3 "Remedial Work" means any investigation, site monitoring, containment,
cleanup, removal, restoration, or other remedial work of any kind or nature which may at any time be required
under any applicable Envirenmental Law, any judicial order, or by any governmental agency or person because
of or in connection with, the current or future presence, suspected presence, release or suspected release of a
Hazardous Substance on, under, or about all 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, soll,
groundwater, surface water, air, or other elements on or under any other property as a result of Hazardous
Substances emanating from the Property. Remedial Work shall not be completed until all applicable courts or
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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 a 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
aciivity which uses generates, manufactures, produces, stores, releases, discharges, or disposes of such
Hazardous Substance on, under or about the Property or the Property’s groundwater, or transportation of such
Hazardous Substance to or from the Property.

182 Borrower shall use any Hazardous Substance and will permit any tenant, contractor,
agent or any other authorized user or person to use any Hazardous Substance, only: (8} in the ordinary course
of Borrower's business; and (b) in compliance with all Environmental Laws, including but not limited to those
relating to licensure, notice, and recordkeeping.

1.3  Except for existing violations of Environmental Laws heretofore disclosed o Lender in
writing, Borrower wit keep and maintain the Property in compliance with, and shall not cause or permit all or any
portion of the Property /including groundwater, to be in violation of any Environmental Law.

184 Except to the extent heretofore disclosed to Lender in writing, Borrower shall give
prompt written notice to Lerder of the following, whether presently existing or known, or hereafier arising or
discovered:

18.4.1 Any proseeding, inquiry, or notice by or from any govemmental authority with
respect to any alleged violation of any Ervironmental Law, or the prasence or possibie presence of any
Hazardous Substance on the Property, or ti migration or possible migration of any Hazardous Substance
between the Property and other premises (regaral.ss of whether such migration is from or to the Property),

18.4.2 All known claims mads o threatened by any person against Borrower or with
respact to the Property or Improvements relating to any ioss or injury resulting from any Hazardous Substance
or the violation of any Environmental Law;

18.4.3 The existence of any Hazardous Scustance on or about all or any portion of the
Property; or

184.4 Borrower's discovery of any occurrence oi cordition on any real property
adjoining or in the vicinity of the Property that could in Borrower’s judgment ause any restrictions on the
ownership, occupancy, transferability, or use of the Property under any Environmenta Law.

18.5  Borrower shall promptly provide to Lender copies of all reports, aoivrients, and notices
provided to or received from any agency administering any Environmental Laws. Lender shzil 'ive the right to
join and participate, in its own name if it so elects, in any legal proceeding or action initiated wilh. r=soect to the
Property or Improvements in connection with any Environmental Law and have its attorney 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.

186 Bomrower authorizes Lender or its agents, acting by themselves or through a count-
appointed receiver, to enter upon the Property to make such inspections and tests, at Bomower's expense, as
Lender may deem appropriate to determine compliance of the Property with this Section of the Security
Instrument. Lender may obtain a court order to enforce Lender's right to enier and inspect the Property, or have
a receiver appointed pursuant to applicable law, to enforce Lender’s right to enter and inspect the Propsrty 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 person.
At any time (regardless of whether or not Lender has reason to believe that any release, discharge, or disposal
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of any Hazardous Substance affecting the Property or Improvements has occurred or is threatened, or that a
violation of an Environmental Law has occurred or may occur with respect to the Property or improvements),
Lender may require Borrower to obtain or may itself obtain, at Borrowers expense, an environmental
assessment of the Property (including but not limited to an assessment of such a condition or threatened
condition), by a qualified environmental consultant. Borrower shall promptly provide to Lender a complete copy
of any environmental 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 relating to the Property, (whether required now or after the date of this Security Instrument),
Borrower shall, within such period of time as may be required under any applicable Environmental Law, other
applicable law, regulation, order, or agreement, (or within 30 days after written demand by Lender for Borrower's
performance under this provision), commence and thereafter diligently prosecute to completion, all such
Remedial Work. All costs and expenses of such Remedial Work shall be paid by Borrower, including, without
limitation, Lender's reasonable attorney fees and costs incurred in connection with monitoring or review of the
legal aspects.of such Remedial Work. In the event Borrower shall fail to timely commence, or cause to be
commenced, suct/ Ramedial Work, Lender may, but shall not be required to, cause such Remedial Work to be
performed. In that eveo, all costs and expenses incurred in connection with the Remedial Work shall be referred
to as "Environmental Costs” and shall become part of the Obligations secured by this Security Instrument and
shall bear interest until psid 4 the default rate provided in the Note. Lender, acting by itself or through a court-
appointed receiver, may negotiate with governmental authorities with respect to the Property's environmental
compliance and remedial measures; and take any action necessary to enforce compliance with environmental
provisions, including but not limited 4 <pending Rents and Profits to abate the problem. L.ender shall be entitled
to bid, at the sale of ali or any portion of @ Property held pursuant to this Security Instrument, the amount of
any Environmental Costs, including interezt thareon, in addition to the amount of the other Indebtedness hereby
secured.

188 Borrower releases and waives any present or future claims against Lender, including
but not limited to any claims for indemnity or contribution, in the event Borrower becomes liable for cleanup or
other costs under any Environmental Laws. BORROWER 3'{ALL HOLD LENDER AND LENDER PARTIES,
HARMLESS FROM, INDEMNIFY THEM FOR, AND DEF:'«> THEM AGAINST ANY AND ALL LOSSES,
DAMAGES, LIENS, COSTS, EXPENSES, AND LIABILITIES D'?CTLY OR INDIRECTLY ARISING OUT OF
OR ATTRIBUTABLE TO ANY VIOLATION OF ANY ENVIECHMENTAL LAW, ANY BREACH OF
BORROWER'S WARRANTIES IN THIS SECTION 18 OR ANY OF ITS GURSECTIONS, OR ANY ACTUAL OR
THREATENED USE OF A HAZARDOUS SUBSTANCE ON, UNCER, OR ABOUT THE PROPERTY,
INCLUDING WITHOUT LIMITATION THE COSTS OF ANY REQUIR(:D REMEDIAL WORK OR ANY
REQUIRED REPAIR, CLEANUP, CONTAINMENT, OR DETOXIFICATICWH OF THE PROPERTY, THE
PREPARATION AND IMPLEMENTATION OF ANY CLOSURE, REMEDIAL OR OTER REQUIRED PLANS,
ATTORNEY FEES AND COSTS (INCLUDING BUT NOT LIMITED TO THOUE INCURRED IN ANY
PROCEEDING AND IN ANY REVIEW OR APPEAL), FEES, PENALTIES, AND FINE(.. W THOUT LIMITING
THE GENERALITY OF THE PRECEDING SENTENCE, IT IS SPECIFICALLY AGP<RD THAT THE
FOREGOING INDEMNITY SHALL INCLUDE AND PROTECT LENDER FROM ANY LOSSZS&, DAMAGES,
LIENS, COSTS, EXPENSES, AND LIABILITIES THAT ARISE OR ARE ALLEGED TO HAVL RICEN FROM
THE SOLE OR CONCURRENT NEGLIGENCE OF LENDER.

18.9  Borrower reprasents and warrants to Lender that:

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

18.9.2 Borrower 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.

18.9.3 To the best of Borrower’s knowledge, except as heretofore disclosed to Lender
in wriing, no Hazardous Substance has ever been used on, under, or about the Property in violation of any
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18.10 All representations, warranties, and covenants in this Section 18 (including all
subsections): {a) shall survive: (i) the satisfaction of the Obligations; and (i} any termination, satisfaction,
reconveyance, assignment, or judicial or non-judicial foreclosure of the lien of this Security Instrument; and (b}
shall not be affected by Lender's acquisition of any interest in the Property, whether by foreclosure or delivery of
a deed in lieu of foreclosure or otherwise. The representations and warranties contained herein are based on
Borrower's due diligence in investigating the Property for Hazardous Substances.

Environmental Law.

19. NO WAIVER OR MODIFICATION UNLESS IN WRITING. No modification or waiver by Lender
of any right under this Security Instrument shall be effective unless in writing. Waiver by Lender of any right
granted to Lender under this Security 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 or occurrence. By accepting
payment of any sum secured hereby after its due date, or by making any payment or performing any act on
behalf of Borrcwer that Borrower was obligated hereunder but failed to make or perform, or by adding any
payment so0 mad~ v Lender to the Indebtedness secured hereby, or by exercising Lender's rights to receive
and collect the rents, issues, profits, security deposits, royalties, tolls, eamings, income and other benefits
therefrom, Lender dooe nat waive its right to require prompt payment when due of all sums so secured or to
require prompt performance of all acts required hereunder, or to declare a default for failure so to pay or
perform.

20. REMEDIES. No remer; herein provided shall be exclusive of any other remedy herein, or now
or hereafter existing by law or in equity, Fut chall be cumulative. Every power or remedy hereby given to Lender
or to which Lender may be otherwise entiled, may be exercised from time to time and as often as may be
deemed expedient by them, and sither of then: may pursue separate remedies. If Lender now or hereafter holds
any additional security for any obligation securer’ hereby, it may enforce any and all remedies with respect
thereto at its option, sither before, contemporanecusty-with, or after any sale or other exercise of remedies is
made hereunder. In order to assure the definiteness wnd cartainty of the rights and obligations herein provided,
Borrower waives any and all rights of offset of claims ard no offset shall relieve Borrower from paying
installments on the obligations secured hereby as they beccrie due. In the event that Lender fails to grant any
consent or approval under this Security Instrument that Borrowe: Lolieves Lender is legally required to grant to
Borrower, the sole and exclusive remedy for any claim against l.e~ger that Lender has wrongfully withheld or
detayed such consent or approval shall be an action for injunctive or deciaralory relief, and in no event shall
Borrower be entitled to recover damages from Lender by reason of such cigin.

21. GENERAL PROVISIONS. (a) As and when used hergin, the te.r "Borrower” shall mean and
include Borrower above-named and its successors and permitted assigns, and the ‘erm "Lender” shall mean
and include Lender hereinabove named and its successors and assigns; (b) wherever f'e context so requires,
any gender shall include the masculine, feminine and neuter, the singular number shah-inll.ge the plural and
vice-versa; (c) captions and Section headings used hersin are for convenience only, are. i a part of this
Security Instrument, and shall not be used in construing it; (d) Lender shall have the right at ary time and from
time to time to provide any information it has in its possession relating to Botrower, or any guarantor of the Loan,
or any other person or entity now or hereafter liable with respect to the Loan, or the Property, to any party
interested in acquiring all or any part of the Loan or any interest therein; () in exercising any right or remedy or
taking any action provided herein, Lender may act through its employees, agents, counsel, or independent
coniractors, as authorized by Lender; (f) as and when used hersin, the word "including” shall be deemed to
mean "including without limitation™; and (g) if more than one person is named as Borrower, each obligation of
Borrower hereunder shall be the joint and several obligation of each such person. Without limiting the foregoing,
each general partner of Borrower shall be deemed to have agreed, by its execution of this Security Instrument,
(i) that such partner is jointly and severally liable with Borrower for the performance of each and every obligation
of Borrower under this Security Instrument and the other Loan Documents, (ji) that Lender shall not be required
to obtain any judgment against Borrower or exhaust the assets of Borrower in enforcing any monetary obligation
of Borrower to Lender prior to proceeding against the assets of such general partner, and (jii) that such general
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partner hereby waives the benefit of any statute or law requiring Lender to obtain a judgment against Borrower
or exhaust the assets of Borrower before proceeding against the assets of such general partner and any other
- laws, rules or regulations now or hereafter in effect which may limit the rights and remedies of a creditor to
pursue pariners of a partnership prior to the pursuit of such creditor's rights and remedies against such
partnership. The foregoing agreement shall constitute a separate obligation of each general partner.

22, FURTHER ASSURANCES. At any time and from time to time, upon Lender's request, Borrower
shall make, execute and deliver, or cause to be made, executed and delivered, to Lender and where appropriate
shall cause to be recorded or filed, and from time to time thereafter to be re-recorded and refiled at such time
and in such offices and places as shall be deamed desirable by Lender, any and all such further deeds of trust,
security agreements, instruments of further assurance, certificates, agreements and other documents as Lender
may consider necessary or desirable in order to effectuate, compiete or perfect, or to continue and preserve the
obligations of Borrower under the Note, this Security Instrument or any other Loan Document and the lien of this
Security Instrument or any other lien upon or security interest in all of the Property or any other property
securing the %de)tedness evidenced by the Note or the Loan Agreement, whether now owned or hereafter
acquired by Bormwer and unto all and every person or persons deriving any estate, right, titie or interest under
this Security Instrumznt_ Upon any failure by Borrower to do so, Borrower hereby authorizes Lender to make,
execute, record, file, r&.¢22rd or refile any and all such deeds of frust, instruments, certificates and documents
for and in the name of Barruiwver, and Borrower hereby irrevocably appoints Lender the agent and attomey-in-
fact of Borrower to do so.

23. GOVERNING LAY, GEVERABILITY. With respect to matters relating to the creation,
perfection and procedures relating to the eiforcement of the liens created pursuant to this Security Instrument
(including specifically, without limitation, the-manner of establishing the amount of any deficiency for which
Borrower is liable after foreclosure of the Propaniy), this Security Instrurent shall be governed by, and construed
in accordance with, the laws of the State of llhiio= fwithout regard to conflict of law provisions thereof). In the
event that any provision or clause of this Security listrziant, the Note or any other Loan Document is construed
by a court of competent jurisdiction to be void, invalid or unenforceable, such construction shall not affect other
provisions of this Security Instrument or the Note or the cihe, '.oan Documents which can be given effect without
the void, invalid or unenforceable provision, and to this end the provisions of this Security Instrument, the Note
and all other Loan Documents are declared to be severable.

24.  NOTICES. Except for any notice required by applicabl: lans to be given in another manner, all
notices provided pursuant to the Note, this Security Instrument or any omner Loan Document shall be in writing
and shall be deemed to have been duly given if sent by United States ce.tiffad mail, with return receipt
requested, postage prepaid, or by United States Express Mail or other comparzie cvemight courier service to
the parties at the address set forth herein or such other address as the recipient pari may have designated by
notice given in the manner specified above. Each such notice shall be effective upon the zanier of (i) when given
or received in the manner prescribed by applicable law, (i) when actually received in p2rsei by the recipient
party or (iii) two calendar days following the mailing of such notice, certified mail, postage prej@id. retum receipt
requested to the address set forth herein.

Borrower: AREP INC. Lender: Iron Bridge Mortgage Fund, LLC
2411 W Madison St 9755 SW Bames Road, Suite 420
Chicago, IL 60612 Portland, OR 97225

25. LOST INSTRUMENTS. In the event that following execution, the Note, this Security Instrument,
or any other Loan Document should be lost, destroyed or mutilated, Borrower agrees to execute another original
of such Note, Security Instrument or Loan Document.

26. 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 well 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 Documents, then this conveyance shall become null and void and be
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released at Borrower's request and expense, and Lender shall have no further obligation to make advances
under and pursuant to the provisions hereof 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 andlor
hearing on any matter whatsoever arising out of, or in any way connected with, the Note, this Security
Instrument or any of the Loan Documents, or the enforcement of any remedy under any law, statute, or
regulation. Neither party will seek to consolidate any such action in which a jury has been waived, with
any other action in which a jury trial cannot or has not been waived. Each party acknowledges that it has
received the advice of counsel with respect to this waiver.

2a. FINAL AGREEMENT. The Note, the Loan Agreement, this Security Instrument and the other
Loan Documents collectively represent the final agreements between Lender and Borrower and may not be
contradicted by evidence of prior, contemporaneous or subsequent cral agreements of the parties. There are no
unwritten agre«.mants between Lender and Borrower.

29. ATTORNEYS' FEES AND LEGAL EXPENSES. In the event of any Event of Default under this
Security Instrument.or'in the event that any dispute arises relating to the interpretation, enforcement or
performance of any obligation secured by this Security Instrument, Lender shall collect from Borrower on
demand all fees and expens~$ incumed in connection therewith, including but not limited to fees of attomeys,
accountants, appraisers, envicamental inspectors, consultants, expert witnesses, arbitrators, mediators and
court reporters. Without limiting th 2 p2anarality of the foregoing, Borrower shall pay all such costs and expenses
incurred in connection with: (a) arbitiatior-or other alternative dispute resolution proceedings, trial court actions
and appeals; (b) bankrupicy or other insalvency proceedings of Borrower, any guarantor or other party liable for
any of the obligations secured by this Securty. .nstrument or any party having any interest in any security for any
of those obligations; (c) judicial or nonjudiciul foreclosure on, or appointment of a receiver for, any of the
Property; (d) post-judgment collection proceedings; (e) all claims, counterclaims, cross-claims and defenses
asserted in any of the foragoing whether or not they i rrise out of or are related to this Security Instrument; (f) all
preparation for any of the foregoing; and (g) afl settlemen’ ne gotiations with respect to any of the foregoing.

30.  NOTICE OF INDEMNIFICATION. IT IS THZ ZYPRESS INTENTION OF GRANTOR AND
GRANTOR HEREBY AGREES THAT THE INDEMNITIES SET FORTH IN THIS SECURITY INSTRUMENT
AND THE OTHER LOAN DOCUMENTS WILL APPLY TO AND FU'LLY PROTECT EACH INDEMNIFIED
PARTY EVEN THOUGH ANY CLAIMS, DEMANDS, LIABILITIES, LOSSES, DAMAGES, CAUSES OF
ACTION, JUDGMENTS, PENALTIES, COSTS AND EXPENSES (INGCLUDING WITHOUT LIMITATION
REASONABLE ATTORNEYS FEES) THEN THE SUBJECT OF INDEMMAZATION MAY HAVE BEEN
CAUSED BY, ARISE OUT OF, OR ARE OTHERWISE ATTRIBUTABLE TO, JIRECTLY OR INDIRECTLY,
THE NEGLIGENCE IN WHOLE OR IN PART OF SUCH INDEMNIFIED PARTY AND'GR ANY OTHER PARTY.

3. COMMERCIAL PURPOSE. EACH GRANTOR ACKNOWLELCceS ~THAT THIS
TRANSACTION IS NOT PRIMARILY FOR PERSONAL, FAMILY OR HOUSEHOLD PURPQGFS.

32. FOR THE PURPOSE OF ANY ACTION OR PROCEEDING INVOLVING THIX. 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
MAIL OR BY PERSONAL SERVICE WITHIN OR WITHOUT THE STATE OF ILLINOIS IN ACCORDANCE
WITH APPLICABLE LAW, PROVIDED A REASONABLE TIME FOR APPEARANCE IS ALLOWED. THE
BORROWER EXPRESSLY WAIVES, TO THE EXTENT IT MAY LAWFULLY DO SO, ANY OBJECTION,
CLAIM OR DEFENSE WHICH IT MAY HAVE AT ANY TIME TO THE LAYING OF VENUE OF ANY ACTION,
SUIT OR PROCEEDING ARISING OUT OF THIS SECURITY INSTRUMENT IN ANY SUCH COURT,
IRREVOCABLY WAIVES ANY CLAIM THAT ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN
ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM AND FURTHER IRREVOCABLY
WAIVES THE RIGHT TO OBJECT, 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 WHEREQF, Borrower has executed this Security Instrument on the day in the year first

above written.

BORROWER.

AREP INC,
a(n) llinois Corpor

Date: 6—'Z*ZQ/7

‘Antoinette Rogers, Pré'slde‘nt&'sm%
WITNESSED:

X Date:
Signature
Name

Date:

Signature
Name
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ACKNOWLEDGEMENT
STATE OF T L. )
)ss
County of (@ )

on_NABN 2, 2017 beforemeﬁ@[mm;/_ﬂ»_.lﬁ&s;anmarypubuc:

Commissioner of the Superior Court, personally appeared Antoinette Rogers, President & Secretary of AREP
INC.; who provided to me 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 hisfher signat:ire on the instrument the person, or the enlity upon behaif of which the person acted, executed
the instrument.

| certify under PENALFYOF PERJURY under the laws of the State of L. that the forgoing
paragraph is true and corrset.

WITNESS my hand and official seal.

:r
Slgnature Ek S A A (3" A L) \
NOTARY 5
TRy TATEOF ItLl
L .\;l‘-!a!v'"ssl NOJS
e ON EXPﬁRES:O?I‘I ns
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EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

The Land is located in the City of Chicago, County of Cook, State of lllinois, and is described as follows:
LOT 3 IN BLOCK 4 IN JAMES COUCH'S SUBDIVISION OF THE NORTH 1/2 OF THE SOUTH 1/2 OF THE
NORTHWEST 1/4 SECTION 13, TOWNSHIP 38 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

FOR INFORMATIONAL PURPOSES ONLY:

Common Addrsss; 2941 W Jackson Bivd, Chicago, IL 60612
PIN# 16-13-121-408-0000
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EXHIBIT B
PERMITTED EXCEPTIONS

None Permitied
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Legal Description

LOT 3 IN BLOCK 4 IN JAMES COUCH'S SUBDIVISION OF THE NORTH 1/2 OF THE SOUTH 1/2 OF THE
NORTHWEST 1/4 OF SECTION 13, TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

Property Address:
2941 W. Jackson
Chicago, IL 60612

Pin:  16-13-121-008-0000

Legal Description A17-0925/26



