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Iron Bridge Mortgage Fund, LLC
9755 SW Barnes Road, Suite 420
Portland, 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"
a(n) Minois Corporaion

Address: 2411 W Madisor 5t, Chicago, IL 60612

leon Bridge Mortgage Fund, LUC "Lender’

Address: 9755 SW Barnes Road, Suite 420, Portland, OR 97225

Loan Name: SaintLouis-1251-ARER-IL
Loan Number: 12720
This MORTGAGE, ASSIGNMENT OF LEASES ANU HIENTS, SECURITY A_@REEMENT» ND FIXTURE FILING
(sometimes referred to as this "Security Instrument’) 15 dated as of =131 , 2018, FROM
BORROWER TO LENDER.

RECITALS,

WHEREAS, the Grantor is the owner of a certe?ln tract orpzrvel of land described in Exhibit A, together
with the improvements now or hereafter erected thereon; and

WHEREAS, the Grantor is executing and delivering this Securi:v Insirument as collateral security for a

loan from Lender, in an amount not to exceed Ten II\Ilillion Dollars {$1%.%69,000.00) (as the same may be
amended, supplemented or replaced from time to time, the “Loan”), which-Lean is evidenced by that certain

Master Loan and Security Agreement between Lf.?nder and Grantor dated a5 of 5/M/2017 (the “Loan
Agreement’), and includes, but is not limited to the advance evidenced by that cetiain promissory note dated
the date hereof in the amount of $ 90,200.00 made!payable by Grantor in faver.of Lender {and any and all

. ve: . | .
extensions, renewals, modifications or replacements thereof, collectively, the "Note").

NOW, THEREFCRE, for the purpose of securing the payment and perfarmance of the following
obligations and in consideration of the agreements in this Security Instrument, Borrower and cender agree as
follows:

1, GRANT. Borrower, in consideration °|f the Loan, and of other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, and in order to secure the cbligations described

in Section 2 (including all subsections) below, hereby|irrevocably grants, bargains, sells, assigns, transfers and
conveys o Lender and its successors and assigns| all of Borrower's estate, right, title, 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"):

1.1 Land and Appurtenances. The fand descrived 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, titte and interest of Borrower in and to any
avenues, streets, ways, alieys, vaults, strips or goreé of land adjoining the Land, all water, water courses and
water rights (whether or not appurtenant) and shares Pf 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, ali adjacent lands included in enclosures or !occupied by buildings located partly on the Land, and all

claims or demands of Borrower either in law or in equﬁty in possession or expectancy of, in and to the Land. The

street address of the Land is 1251 S. Saint Louis Ave., Chicago, IL 60623; this address is provided for

COMMERCIAL MORTGAGE (IL) Loan: SaintLouis-1251-AREP-IL Page 1
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reference only and shall in uNFf)thn ofltﬁehan' pelppvy otherwise described
throughout this Section 1 (in irfg M| dafsdctiohs);

1.2 Improvements and Fixtures. All buildings, structures and other improvements now or
hereafter erected on the property described in Section 1.1 above, and all facilities, fixtures, machinery,
appliances, apparatus, installations, goods, equipment, inventory, furniture, building materials and supplies and
other articles of real or personal property of every kind and nature, whether or not physically attached or affixed
to the Land and now or hereafter installed or placed thereon, now or hereafter located in or used or procured for
use in connection with that property {including, but not limited to, all apparatus and equipment used to provide or
supply air-cooling, air-conditioning, heat, gas, water, light, power, laundry, garbage disposal, fire prevention and
extinguishing equipment, elevators, antennas, pool equipment, window coverings, floor coverings, ranges,
ovens, dishwashers, and water heaters), it being the intention of the parties that all property of the character
described above that is now cwned or hereafter acquired by Borrower and that is affixed or attached to, stored
upon or used in connection with the property described in Section 1.1 above shall be covered by and subject to
the lien of this Security Instrument, and shall be conclusively deemed to be affixed to and to be part of the
Property that is canveyed hereby (all of the herein above described property called the "Improvements™); and

1.3 Contracts and Intangibles. All contracts, agreements, permits, plans, specifications,
drawings, surveys, engineering reports and other work products relating to the construction of the existing or any
future Improvemeric o n the Property, any and all rights of Borrower in, to or under any architect's contracts or
construction contracts/relating to the construction of the existing or any future Improvements on the Propenty,
and any performance #nd’'or payment bonds issued in connection therewith, together with all trademarks, trade
names, copyrights, comp:te’ software and other intellectual property used by Borrower in connection with the
Property. Nothing herein sni!l be deemed to be an assumption by Lender of any obligation of Borrawer with
respect to such plans and spesitications or under any such construction or other agreement, nor shall Lender
otherwise incur any liability with respect thereto unless and until Lender, in its sole and absolute discretion, shall
hereafter expressly agree in writing, and

1.4 Leases, Rents und Profits. AI[ of Borrower's right, title and interest now existing and
hereafter arising in and tc all leases, sub’easzs, concessmns licenses, franchises, occupancy agreements,
tenancies, subtenancies and other agreements.cither oral or written, whether written or oral and whether for a
definite term or month to month or otherwise, now: e><|st|ng and hereafter arising which affect the Land or any
portion thereof, Borrower's interest therein or anv.irp lovements located thereon, including all renewals and
extensions thereof, together with any and all security dep05|ts guaranties of the lessees' or tenants' obligations
(mclud:ng any and all security therefor), and other semnt) under any such leases, subleases, concessions,
,|subtenancies and other agreements, and all supporting
obhgations letters of credit (whether tangible or electro ic) 'and letter of credit rights guaranteeing or supporting
any of the foregoing (all of the foregoing, and any and aII ext¢nsions, modifications and renewals thereof, shall
be referred to, collectively, as the "Leases"}, and all the income, rznts, issues, profits, royalties and proceeds
from the Land or the Leases, or any business conducted on the Lard, and any and all prepaid rent and security
deposits thereunder shall be collectively referred to as |the "Rents.=ad Profits." The term "Rents and Profits”
includes, but is not limited to all minimum rents, addltlonal rents, percelitag? rents, deficiency rents, common
area maintenance charges, lease termination paymerlmts purchase opucn/ payments, refunds of any type,
prepayment of rents, settlements of litigation, settlements of past due rents,(and liquidated damages following
default, refunds from taxing authorities, utilities and insurers, and all proceeds rayable under any policy of
insurance covering loss of rents, together with any and éll rights and claims of any «ind that Borrower may have
against any tenant under the Leases or any other occu;laant of the Property, including Hut not imited to any and
all rights of Borrower in or to make claim for, collect, receive and receipt for any of the toreguing, and all mineral,
oil and gas rights and profits. The Property shall Enclude:the Rents and Profits and the Leases. _The immediately
foregoing provision shall constitute an assignment of the Rents and Profits, subject to the proviziens of Section
15 hereof. In accepting this Security Instrument Lender|assumes no liability for the performanre.=f any Lease;

and

1.5 Claims, Insurance and Condemnatlon Proceeds and other Choses in Action. All

claims, demands and causes of action of every kind I(mcludmg proceeds of settlements of any such claim,
demand, or cause of action of 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 Lender requires such insurance and whether or not Lender is named as an additional
insured or loss payee of such insurance), and any lcondemnatlon awards and other moneys, payable or
receivable from or on account of any of the Property, in?luding interest thereon (whether or not eminent domain
proceedings have been instituted), and all rights to er'llforce all provisicns of any other agreement (including
those described in Section 1.3 above) affecting or relatlng to any of the Property, to bring any suit in equity,
action at law or other proceeding for the collection of such moneys or for the specific or other enforcement of
any such agreement, award or judgment, in the name ofI Borrower 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, |awards or judgments shall be impaired or diminished by
virtue hereof, nor shall any such cbligation be imposed ‘pon Lender; and

1.6 Accounts, Income and Intangibles. Any and all rights of Borrower in any and all
accounts, rights to payment, contract rights, chattel paper, documents, instruments, licenses, contracts,

COMMERCIAL MORTGAGE (IL) Loan: SaintLouis-1251-AREP-IL Page 2
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installments of money payaﬂN@FFt@%& of@ P¥an‘. thereof or interest
therein and any release, t nati "Buy-suat” > ati oW heeéatter pdyable to Barrower with
respect to any lease, rental, tenancy, occupancy or other agreement, and all other agreements and general
intangibles relating to any of the Property of any nature whatsocever, including, without limitation, income and
profits derived from the operation of any business on the Property or attributable to services 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 foregoing, of
any nature and in any form whatsocever.

1.8 Security Agreement. To the extent any of the property described anywhere in Section
1 is personal property, Borrower, as debtor, grants to Lender, as secured party, a security interest therein
together with a security interest in all other personal property of whatsoever nature that is located on or used or
to be used in connection with any of the property described in Section 1 (including all subsections), and any
products or proceeds of any therecf, pursuant to the Article 9 of the lllinois Uniform Commercial Code 810 ILCS
5/1-101, 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. CalVSATIONS SECURED. This Security Instrument is given for the purpose of securing all of
the following to the_ <uil extent permitted by applicable law, which shall be collectively referred to as the
“Indebtedness”:

2.1 Per’ormance and Payment. The performance of the obligations contained herein and
the timely performance of the feioving: | )

’ a. ha 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 tc th2 terms thereof, and any and all extensions, renewals, modifications or
replacements therecf, whether the same e in greater or lesser amounts:

Loan Name: SaintLouis-1251-AREP-IL LoanAmount
Funding Date: 7/13/2018 Maturity Date: 1/16:2212

$90,200.00

Loan Name: Quincy-4917-AREP-IL  Loan Amount: 87
Funding Date; 3/30/2018 - Maturity Date: 10/2/2018

7,300.00

and
b. The timely performancle of all’cbligations puruant to a Master Loan and
Security Agreement dated 5/1/2017 (the “Loan Agreement”).

The latest of the Maturity Dates set out above!
Borrower's obligations te Lender pursuant to the Note,

shall be reierred to as the "Maturity Date.” All of the
and each «f inem_or any of the Loan Documents (as

defined in Section 2.3 of this Security Instrument) shall ble collectively refeired to as the "Loan.”

The Note and the Loan Agreement may provide for one or more <! t!ie following: {a) a variable rate of
interest; or (b) a balloon payment at maturity. Borrower: acknowledges that tro terms of the Note may provide
that the interest rate is subject to adjustment, both upward and downward, whicli ray increase or decrease the
amount of periodic payments or may extend or shorten the term of this Security Ins rurnent, or both. The priority

of this Mortgage shall not be affected by such terms.

2.2 Future Advances. The repaymlent of any and all sums advancea or :xr2enditures made
by Lender subsequent to the execution of this SecurityI Instrument for the maintenance or orecervation of the
Property or advanced or expended by Lender pursuant to any provision of this Security Instrumarior any of the
other Loan Documents (as hereinafter defined) subseqdent to execution thereof, together with int=rest thereon.
Borrower acknowledges and agrees that this Security Instrument secures the entire principal ameunt.cf the Loan
and interest accrued thereon, regardless of whether anylor all of the Loan proceeds are disbursed on or after the
date hereof, and regardiess of whether the outstandilng principal is repaid in whole or in part and future
advances made at a later date, as well as any amounts owed to the Lender pursuant to this Security Instrument,
any and all litigation and other expenses incurred by tlhe Lender pursuant to the terms hereof and any other
amounts as provided herein or in any of the other Loan IDocuments, including, without limitation, the payment of
any and all loan commissions, service charges, liquidated damages, expenses and advances due to or paid or
incurred by the Lender in connection with the Loan, a:nd in accordance with the Loan Documents; provided
nothing in this Section shall be deemed an cbligation on the part of the Lender to make any future advances of
any sort. Under no circumstances, however, shall the |total amount of the indebtedness secured hereby plus

such additional amounts exceed an amount equal to two times the original principal amount of the Loan.
ations and amounts now or hereafter owing by Borrower

Loan Agreement or any other document, instrument or

2.3 Other Amounts. All other ablig
to Lender under this Security Instrument, the Note, the
agreement evidencing, securing or otherwise relating to the loan evidenced by the Loan Agreement and any and
all extensions, renewals, madifications 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

COMMERCIAL MORTGAGE (IL) Loan: SaintLouis-1251-AREP-]JL Page 3
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Instrument shall not be COMN@FFI ﬁejﬂAtr ob@ﬂyer contained in any
documents or agreements wi XPr rovide th a ith ecured or are not secured by
this Security Instrument.

2.4 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
Property, which are evidenced by a promissory note or notes reciting it is or they are secured by this Security
Instrument, and all modificatiens, extensions, renewals and/or replacements thereof.

2.5 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 wil! promptly pay to Lender the principal with interest thereon and all other sums required to be
paid by Borrower undzr the Note and pursuant to the provisions of this Security Instrument and of every other
Loan Document when [yavment shall become due, provided that nothing herein shall be construed to cause this
Security Instrument to sesure: any covenant or other obligation of Borrower under any Loan Document which is
expressly stated to be an uisizcured obligation of Borrower or to be an obligation of Borrower which is not
secured by this Security Instrument:

2. GENERAL REFSESENTATIONS, COVENANTS AND WARRANTIES; INDEMNIFICATION.
Borrower represents, covenants and wa rants that as of the date hereof and at all times hereafter during the
term hereof: {a) Borrower is the lawful cwner of good and marketable fee simple title to the Preperty, free and
clear of all liens and encumbrances other than those set forth on the attached Exhibit B (collectively, the
"Permitted Exceptions™), and has good rigint end authority to grant, bargain, sell, convey, transfer, and assign

the Property, and is the owner of the Improverasita her;eby secured, and has good right to grant, bargain, seli,

convey, transfer, and assign the same as security l'.vjelr this Security Instrument. (b) Borrower will warrant and
forever defend the title to the Property against the clzums of all persons whomsoever claiming the same or any
part thereof, and this warranty of title shall survive the forec'osure of this Security Instrument and shall inure to

the benefit of and be enforceable by any persoh who may arquire title to the Property pursuant to foreclosure.
(c) Borrower is now able to meet its debts as they n|1atL re; the fair market value of its assets exceeds its
liabilities, no bankruptcy or insolvency proceedings are pencing or contemplated by or against Borrower, no

assignment to creditors has been made by Borrower and no portion >t Borrower's assets are presently subject to

any attachment, execution or judicial sefzure, and Borrower covehants immediately to provide notice to Lender

in the event that any change in any of the circumstances described in inis sentence should occur. (d) All reports,
statements and other data furnished by or on behalf of|Borrower, or any paitner, officer, employee or agent of
Borrower or any guarantor in connection with the Loan are true, correct ~n complete 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 existirlxg and in good standing dnder the laws of the state of its
organization and is qualified and authorized to do business in the state where thie Property is located, and has

full power and authority to own its property, to carmry ‘on its business as presently keing conducted and as

contemplated to be conducted hereunder and to executle, deliver and perform its obligaticris.under this Security

Instrument, the Note and the other Loan Documents. The person{s) executing this Secunty Irstrument, the Note
and the other Loan Documents on behalf of Borrower|have been duly authorized to execiie and deliver this

Security Instrument, the Note and other Loan Documer|1ts on behalf of Borrower. This Secunty Instrument, the
Note and the other Loan Documents constitute legally I\lalid and binding obligations of Borrowe” enforceable in
accordance with their terms; and the execution, delivery and performance of this Security Instrumierny,, the Note

and the other Loan Documents by Borrower will not conflict with, or constitute a breach of, ar default under,

Borrower's governing instruments or any indenture,! mortgage, deed of trust, note, lease, commitment,

agreement or other instrument or obligation ta 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,
. . | o - .

family or household purposes. (f) There are no actlon§, suits or proceedings pending, or to the knowledge of

Borrower threatened, against or affecting Borrower, the IF’rmper‘ty or Borrower's title to or rights in the Property, of

any nature whatsoever. (g) Borrower is not in default ulnder the terms of any instrument evidencing or securing
any indebtedness of Borrower and there has occurrled no event which would, if uncured or uncorrected,
constitute a default under any such instrument with thfa giving of notice, passage of time or both. (h) Electric,

gas, sewer, water facilities, and any other necessary utilities, are available and shali 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 continue throughout the term hereof to comply with all
applicable restrictive covenants, applicable zoning and lsubdivision ordinances and building codes, all applicable
health, disability and environmental laws and regulations and a!l other applicable laws, ordinances, rules and
regulations, including permits, licenses and/or certificates that may be necessary from time to time to comply
with any of these requirements. The Property is free' from damage and no matter has come to Borrower's

attention (including, but not limited to, knowledge of any construction defects or nonconforming work) that would

COMMERCIAL MORTGAGE (IL) Loan: Saintl.ouis-1251-AREP-IL Page 4
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materially impair the value OMEN;@FF}MEN@@P yect the priority of this
Security Instrument as a firSti n rogertyl riyNd rrently or primarily used for
agricultural, farming, timber or grazing purposes. If Borrower fails to do so, Lender may take any and all actions
necessary ar appropriate to do so and all sums expended by Lender in so doing shall be treated as part of the
obligations secured by this Security Instrument, shall be paid by Borrower upon demand by Lender and shall
bear interest at the highest rate borne by any of the obligations secured by this Security Instrument. (1) Borrower
is not a "foreign person” with the meaning of § 1445 or § 7701 of the Internal Revenue Code. Additionally,
Borrower hereby acknowledges, represents, warrants and covenants that (w) the proceeds of the Loan are
being used for the acqguisition of an investment property and not for personal, family or bousehold use, (x) the
Property represents a commercial purchase, for profit venture, (y) Borrower shall not occupy the Property as a
primary or secondary personal residence and (z) Borrower will not use the proceeds of the Loan for personal,
family or household use . Borrower acknowledges that the transaction of which this Security Instrument is a part
is a transaction which does not include either agricultural real estate (as defined in Section 15-1201 of the Minois
Mortgage Foreclosure Law, as amended (lllinois Code Ann. 735 ILCS 5/15-1 101, et seq.) (hereinafter referred to
as the “IMFL")) or residential real estate {(as defined in Section 5/15-1219 of the IMFL). Borrower acknowledges
and agrees that (a) the proceeds of the Loan will be used in conformance with subparagraph (1)(1) of Section 4
of “An Act in relation to the rate of interest and other charges in connection with sales on credit and the lending
of money,” approved May 24, 1879, as amended (815 ILCS 205/4(1)(1)); (b} the indebtedness secured hereby
has been incurred iy the Borrower solely for business purposes of the Borrower and for the Borrower's
investment or proiit, =3 contemplated by said Section 4; and (c) the indebtedness secured hereby constitutes a
loan secured by real ~state within the purview of and as contemplated by said Section 4.

BORROWER SHALL HOLD LENDER AND ITS DIRECTORS, OFFICERS, EMPLOYEES, AGENTS,
AND ATTORNEYS ("LENDCR PARTIES") HARMLESS FROM AND INDEMNIFY THEM FOR ANY AND ALL
CLAIMS, DEMANDS, DAMA/GES, LIABILITIES, AND EXPENSES, INCLUDING BUT NOT LIMITED TO
ATTORNEY’'S FEES AND CCUE.T COSTS, ARISING OUT OF OR IN CONNECTION WITH LENDER'S
INTEREST UNDER THIS SECLXITY INSTRUMENT (INCLUDING, WITHOUT LIMITATION, ANY SUCH
CLAIMS, DEMANDS, DAMAGES, LIAEILITIES OR EXPENSES THAT ARISE OR ARE ALLEGED TO HAVE
RISEN FROM THE SOLE OR CONGUF.RENT NEGLIGENCE OF LENDER), EXCEPT BORROWER SHALL
NOT BE LIABLE FOR ACTS PERFORMED =Y LENDER IN VIOLATION OF APPLICABLE LAW,

3. SECURITY AGREEMENT AND FINAlNCING STATEMENTS. Borrower (as Debtor) hereby
grants to Lender (as Creditor and Secured Party) @ selcurity interest in all of the Property which is tangible or

intangible personal property, including without "miltation. fixtures, goods, accounts, depesit accounts,
instruments, chattel paper, documents, letters of credit, llp‘_tqr of credit rights, supporting obligations, and general
intangibles described hereinabove and all additions, ‘ubsiitutions and proceeds (cash and noncash) of the

foregoing.

Borrower shall execute any and all such documents az'Lznder may request, including without limitation,
financing statements pursuant to the Uniform Commerclia[ Code, 14 rreserve and maintain the priority of the lien
created hereby on property which may be deemed personal propertv.or fixtures, and shall pay to Lender on
demand any expenses incurred by Lender in connection with the preparzion, 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
which the Property is located and such other offices as: Lender deems advisak!e under the Uniform Commercial
Code. Borrower hereby authorizes Lender to file or record all financing statenients, refilings, continuations and
amendments thereof as Lender deems necessary ar !advisable to create, prescave and protect said lien and
security interest. Borrower shall cooperate with Lendei’ in obtaining control of deposit accounts, letter of credit
rights and any other collateral for which control is necessary for perfection under the L'niform Commercial Code.
This Security Instrument constitutes a security agreerqent for any and all items of Propzrty \which are personal
property and fixtures and which, under applicable law, may be subject to a security 1ntelest pursuant to the
Uniform Commercial Code and which are not herein elffectively made part of the Land. Boirouval hereby grants
Lender a security interest in said property, and int all additions, substitutions and proceeds (caziiand noncash)
thereof, for the purpose of securing all Indebtedness %md obligations of Borrower now or herea®orsecured by
this Security Instrument. The remedies available to Lell'lder 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 (i) as permitted under
applicable law, including the Uniform Commercial Codé. Each of these remedies shall be distinct and cumulative
as to all other rights or other remedies and may be e:xercised concurrently, independently or successively, as

Lender may elect.

This Security Instrument covers goods which are or are to become fixtures, is effective as a financing
statement filed as a fixture filing and is to be filed in I{he real estate records. The filing of any other financing
statement relating to any personal property, rights or interests described herein shall not be construed to
diminish any right or priority hereunder. THIS SECURITY INSTRUMENT CONSTITUTES A SECURITY
AGREEMENT, AND IS FILED AS A FIXTURE FILING, WITH RESPECT TO ANY PORTION OF THE
PROPERTY IN WHICH A PERSONAL PROPERTY SECURITY INTEREST OR LIEN MAY BE GRANTED OR
CREATED PURSUANT T O THE UNIFORM COMMERCIAL CODE OR UNDER COMMON LAW, AND AS TO
ALL REPLACEMENTS, SUBSTITUTIONS, AND ADDITIONS TO SUCH PROPERTY AND THE PROCEEDS
THEREOF. FOR PURPQOSES OF THE SECURITY I[\ITEREST OR LIEN CREATED HEREBY, THE LENDER
IS THE "SECURED PARTY” AND THE GRANTOR OR BORROWER IS THE "DEBTOR.” THE NAME OF THE
LENDER IS Iron Bridge Mortgage Fund, LLC, AND THE ADDRESS OF THE LENDER IS 9755 SW Barnes

Road, Suite 420, Portland, OR 97225. THE NAME OF THE GRANTCR OR BORROWER IS AREP INC., AND
COMMERCIAL MORTGAGE (IL) Loan; SaintLouis-1251-AREP-IL Page 5
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THE ADDRESS OF THE GUN FFIE/\F@ IzA Ma@r@:P "IL 60612.

Borrower and Lender agree that neither the filing of a financing 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 declaration and intention of the parties hereto,
hereinabove stated, that everything used in connection with the production of income from the Property and/or
adapted for use therein and/or which is described or reflected in this Security Instrument is, and at all times and
for all purposes and in all proceedings both legal or equitable, shall be regarded, to the extent permitted by
applicable law, as part of the real estate encumbered by this Security Instrument irrespective of whether (i) any
such item is physically attached to the Improvements, (ii) any such item is referred to or reflected in any such
financing statement so filed at any time. Similarly, the mention in any such financing statement of (1) rights in or
to the proceeds of any fire and/or hazard insurance policy, or (2) any award in eminent domain praceedings for a
taking or for loss of value, or (3) Borrower's interest as lessor in any present or future lease, rental 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 determined 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 th7t notice of Lender's priority of interest to be effective against a particular class of persons,
including but notimi‘zd to the federal government and any subdivisions or entity of the federal government,
must be filed in such _zublic records. Serial numbers in any such financing statement or other document or in any
list filed with Lender a'e 1sed for the better identification of certain equipment or other items capable of being
thus identified shall not bz czemed to limit the generality of the security interest in equipment or other personal
property granted hereby.

Borrower represents, coveriants and warrants that as of the date hereof and at all times hereafter during
the term hereof as follows: Borrawer's full, correct and exact legal name is set forth at the end of this Security
Instrument. Borrower is an organizaticn «of the type and is incorporated in, organized or formed under the laws of
the state specified in the introductory paragraoh to this Security Instrument. In the event of any change in name
or identity of Borrower, Borrower shall nolify i.ender in writing of such change at least 30 days prior to the
effective date of such change and hereby autherires Lender to file such Uniform Commercial Code forms as are
necessary to maintain the priority of Lender's flen upeon and security interest in the Property which may be
deemed personal property or fixtures, including futive/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 executive oifice, and the place where Borrower keeps its books
and records, including recording data of any kind andI nature including, without limitation, software, writings,
plans, specifications and schematics concerning the ProPer;y. aas for the preceding five (8) years (or, if less, the
entire pericd of existence of Borrower) been and will continlie «c be (unless Borrower notifies Lender of any
change in writing at least 30 days prior to the date of such change) hz address of Borrower set forth at the end

of this Security Instrument.

4, REPAIR AND MAINTENANCE OF PROPERTY. Borrov er covenants and agrees with Lender

to cause the Property to be managed in a first class mar:mer satisfactory to Lender; to keep the Property in good

condition and repair, Including, without limitation, maintaining all structures n/the Property free of any liquid
water and/or water vapor intrusion into the structures in amounts that could supuor. the growth of fungus andfor
mold inside or on the structures and free of any sites of :growing fungus and/or mold inside or on the structures;
not substantially to alter, remove or demolish any buildings or other Improvements except when incident to the

replacement of fixtures, machinery or appliances with |items of like kind and of at leas. eqauivalent value; to

restore promptly and in a good and workmanlike manner to no less than the equivalent Of-its condition on
origination of the Loan any buildings or other Improvements which may be damaged or destoved, including,

without restricting the generality of the foregoing, damalge from termites and earth movement; ywiiether or not
insurance proceeds are available to cover any part of the cost of such restoration and repair; to pa viien due all

claims for labor performed and materials furnished in: connection with the Property and not to.permit any
mechanic's or materialman's lien to be filed or remain against the Property; to comply with all laws affecting the
Property or the operation or leasing thereof or requiring any alterations or improvements to be made thereon,

including, without limitation, the Americans with Disabi!itiles Act of 1880, to fully remedy in a 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 commit or permit waste thereon; not to

commit, suffer or permit any act upon the Property in viollation of law; to cultivate, irrigate, fertilize, fumigate and
prune all landscaping on the Property; and to do all other acts that from the character or use of the Property may

be reasonably necessary to keep the Property in the| same or better condition (reasonable wear and tear

excepted) as at the date of this Security [nstrument. V\ntI out the prior written consent of Lender, Borrower shall
not (i) initiate or acquiesce in a change in the zoning classification of and/or restrictive covenants affecting the

Property or seek any variance under existing zoning orcllinances, (i) use or permit the use of the Property in a
manner which may result in the use of the Property belcoming a non-conforming use under applicable zoning

ordinances or restrictive covenants, or (iii) 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
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delivered to Barrower from "MM@F“S'E‘I"@“"#L“ f(@i P Y

PROPERTY ALL-RISK INSURANCE. Each policy of insurance shall be in an amount, for a
term and in a form and content, shall insure against such risks of loss or damage as are commonly covered by
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
satisfactery to 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.
Such palicy 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. Pursuunt to its rights granted hereunder in all proceeds from any insurance policies, Lender is
hereby authorized anu empowered 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 aulno’ized and directed to make payment for all such losses directly to Lender alone and not
to Borrower and Lender ibinlly. So long as Borrower is not in default under the Loan Documents, Borrower shall
be entitled to participate in the adjustment or compromisle of any insurance loss.

|
COMMERCIAL(GZNERAL LIABILITY; INSURANCE AND LOSS OF INCOME INSURANCE.
Borrower shall, at its scle expeiise, purchase and maintain commercial general liability insurance coverage for
. . | ; .
the ownership, maintenance and use of iho Property. L(lender may require such policies to: (a) be no less than a
certain minimum amount; (b) insure against such risl$s of liability as are commaonly covered by broad form
commercial liability policies in general use/for owners claf properties similar to the Property and such other risks
as Lender may from time to time designate =r zaverage under Borrower's policies; (¢) be provideg through such
insurance companies as may be satisfactory {2 Lender; and {d) include Lender and its successors and assigns,

as additional insured or additional loss payees.

Lender may further require that Borrower prov ‘de) and maintain in force, at Borrower's sole expense,
loss of rental income insurance, loss of earnings insupnce business interruption insurance or cther forms of
coverage to protect the income or earnings of the Property, ir. form, coverage and liability amount acceptable o

Lender.

OTHER INSURANCE. Borrower shall,|at its sole rixpense, obtain and maintain such additional
insurance coverages as Lender may from time to time Irequire again.iother insurable hazards or risks, including
but not limited to, environmental impairment liability colverage; provided tha} Lender may only require coverage
for risks not required by Lender at crigination of the Loan if such hazards.or risks are commonly insured against,
and provided such insurance is reasonably available, for property similarly sitvated, due regard being given to

the height and type of any buildings, their construction, luse and occupancy.

Borrower shall promptly pay ali premiums whe||1 due on any such policies anc rznewals thereof and shall
furnish Lender with written evidence of such payment. At least 30 days prior to ine ~ruiration of any such
policies required by Lender, a policy form renewing of extending such expiring insurar ce <hall be delivered to

Lender if Lender requests delivery of such policies to it

In the event Borrower fails to provide insurant;:e complying with the provisions hereof, Lender may, but
without obligation so to do, without notice to Borrolwer, without demand upon Borrower, witno't releasing
Borrower from any obligation hereof, and without cxljring any default of Borrower, obtain insurance, in any
amounts determined by Lender, through or from an insurance agency or insurer or insurance underwriter

acceptable to Lender, and pay the premium therefor, and Lender by deing 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 theretofore delivered to Lender pursuant hereto

and any information concerning the Loan, Borrower, or the Property.

Borrower hereby assigns to Lender all insulrance proceeds from each and every kind of insurance
obtained by Borrower related to the Property, inclulding 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 Bofrower 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 Borrower shall nevertheless include Lender and its successors and assigns as
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additional insureds or additi@ N FFUI C I A L C O P Y

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

Unless the Borrower provides the Lender with evidence of the insurance coverage required by this
Security Instrument or any of the other Loan Documents, the Lender may purchase insurance at the
Borrower’s expense to protect the Lenders 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 conhection with the Property or any other collateral for the Indebtedness. The Borrower
may later cancel any Insurance purchased by the Lender but only after providing the Lender with
evidence that the Borrower has obtained insurance as required by this Security Instrument or any of the
other Loan Documents. If the Lender purchases insurance for the Property or any other collateral for
the Indebtedness, the Borrower will be responsible for the costs of that insurance, including interest in
any other charges that the Lender may lawfully impose in connection with the placement of the
insurance, until the effective date of the cancellation or expiration of the insurance. The costs of the
insurance may be more than the cost of insurance that the Botrower may be able to obtain on its own.

6. DISPOSITION OF THE PROCEEDS OF ANY INSURANCE POLICY, CONDEMNATION OR
OTHER RECOVZRY. The amount received by Lender pursuant to this Security Instrument under any insurance
policy, or in connecticn with any condemnation for public use of the Property, or for injury or damage to the
Property, or in conrection with the transaction financed by the Loan secured hereby (collectively, the
“Proceeds”), at the opisn and in the sole discretion of Lender, and without regard to the adequacy of Lender's
security, may be (a) applict by Lender upon any Indebtedness secured hereby and in such order as Lender may
determine, or (b) without reduzing the Indebtedness secured hereby, used by Lender or, with Lender's express
prior written consent, by Borrouve. to replace, restore, or reconstruct the Property to a condition satisfactory to
Lender, or (c) released by Lerder to Borrower, or (d) divided by Lender in any manner among any such
application, use or release. No sucih apnlication, use or release shall cure or waive any default or notice of
default hereunder or invalidate any anc done pursualnt to such notice (or alter the amount of any payment
provided under the Note, this Security Insiruraent, or any other Loan Document or postpone or extend the due
date of any payment due under the Note, 1his Security Instrument or any other Loan Document).

Notwithstanding the foregoing provisions, of tlhis Section 6, Lender shall permit Borrower to use the
Proceeds to replace, restore or reconstruct the Pry ,Jclrty (herein "Restoration") following any injury or damage

to the Property or condemnation of a portian of the Proreity for public use on the following terms and conditions,
each of which must be satisfied as determined by Lencer 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‘Restordt‘ur. of the Property, including without limitation,

reasonable attorneys' fees, and the balance of the F‘rPceeds (h¢rzir "Net Claims Proceeds™) shall be used by
Borrower only to pay the actual reasonable costs of Restoration;

6.2 the Improvements affected by such injury, darnage or condemnation shall be replaced,
restored or reconstructed to at least the same condition as the Improveraents in existence on the Property
immediately prior to the injury, damage or condemna{ion, in full compliance-wids all applicable zoning, building,
health and safety, and other laws, ordinances and governmental requirements asvcable to the Restoration,

6.3  the plans, specifications, clost breakdown, architect anc ennineering agreements,
construction contracts, construction schedule, conltractors. major subcontractors, (anc any payment and
performance bonds required by Lender, shall be approved by Lender in its reasonable discreen;

6.4 if the Net Claims Proceeds are not sufficient, in the reasonable judgraent 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 shail make such additional cash deposits, within ten (10) days foliowing
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 alll times to pay for all costs of Restoration; all such sums
deposited by Borrower with Lender shall be held b)'r 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 Restoration;

6.5 the Net Claims Proceeds and all funds deposited by Borrower to pay for the costs of
Restoration as provided in clause 6.4 above shall be disbursed by Lender in progress payments (less a ten
percent {(10%) retention, which shall be disbursecii only upon full and final completion of Restoration as
determined by Lender in its reasonable judgment) in accordance with and subject to Lender's standard
construction * loan disbursement procedures and ‘ requirements and such additional construction-related
requirements as Lender may reasonably impose in cTnnection with the Restoration;

6.6 Lender shall receive satisfactory evidence that (@) the proceeds of existing rental
insurance payable on account of the damage or destruction together with the net cash flow from the undamaged
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portions of the Property will HN@E Ft t@i Aﬂﬁe@@@r y the Property during
the full period of Restoratiom (b)“th tinded e pe omplition of Restoration is
economically feasible and will be in full compliance with all applicable laws and ordinances, (c) all leases of the
Property which Lender may require to be and remain in place following completion of the Restoration will be in

full force and effect after such completion, and (d) Restoration will be completed within a reasonable time and in
any event no less than six (6) months prior to the Maturity Date; and

6.7 no default under the Note, this Security Instrument or any other Loan Document shall
have occurred and be continuing.

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

Borrower” horeby specifically, unconditionaily and irrevocably waives all rights of a property owner
granted under applizable law, which provides for allocation of condemnation proceeds between a property
owner and a lienholdei.

7. TAXES, LI!S, AND OTHER SUMS DUE. Borrower covenants and agrees with Lender to pay,
satisfy and discharge: (a) at lzast 10 days before delinquency, all general and special city ‘and county taxes,
including without limitation, any spacial taxing districts and all assessments on water stock, affecting the
Property, (b) when due, all special assessments or p:ub'iic improvement fees for public improvements on or

benefiting the Property, (c} on demuans. of Lender butI in no event later than the date such amounts andfor
performance become due (1) all encwnbrances, charges and liens (including, without limitation, income tax

liens, or liens of a similar character, imposd cr levied Iby the United States Government, the state in which the
Property is located, any municipality or county-<Sr an agency of any of them), with interest, on such Property, or
any part thereof which are, may be or appear t~'1.andef to be prior to or superior to this Security Instrument, (2)

all costs, fees and expenses under this Security .'nzturtl1ent whether or not described herein, (3) fees or charges
for any statement regarding the obligation secured 1ereby in any amount demanded by Lender not to exceed

the maximum amount allowed by law therefor at the tim> wihen such request is made, (4) Lender's fees, charges
and expenses for any other statement, information or.services furnished by Lender in connection with the
abligations 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
owners, recordation of maps, plats or records of survey, orants of easements, and full and partial

reconveyances, and the obtaining by Lender of any Ipolicies of Ancurance pursuant to any of the provisions

contained in this Security Instrument), and (5) any slums advan~<d or paid by Lender under any clause or
provision of this Security Instrument Should Borro?.ver fail to maké any such payment, Lender, without
contesting the validity or amount, may elect, but without obligation to do-co/to make or advance such payment
together with any costs, expenses, fees, or charges |:'elating thereto, including employing counsel and paying
attorneys’ fees. Any such sum, until so repaid, shall be secured hereby and ka7 interest from the date it was

advanced or paid at the default rate as set out in the: Note, and shall be secured Uy this Security Instrument.
Borrower agrees to notify Lender immediately upon receipt by Borrower of notize of any increase in the

assessed value of the Property and agrees that Lender, in the name of Borrower, nay-cantest by appropriate

proceedings such increase in assessment, Barrower Will obtain the written consent of Lend 2r_prior to permitting
any issuance of any improvement bond for unpald sp:ecial assessments. Borrower agrees ‘o iotify Lender and
appropriate taxing authorities immediately upon the happening of any event which does or tazy affect the value
of Property, the amount or basis of assessment of tt]'e Property, or the availability of any ex amption to which

Borrower is or may be entitled. If any state, federlal, municipal or other governmental law,  crder, rule or
regulation, passed subsequent to the date hereof, In any manner changes or modifies existing laws governing
the taxation of deeds of trust or debts secured by deeds of trust, or the manner of collecting taxes so as to

materially and adversely affect the rights of Lender,|the entire balance of the Indebtedness and other sums
secured by this Security Instrument and all interest|accrued thereon shall, without notice, become due and
payable forthwith at the option of Lender.

Notwithstanding the foregoing, Borrolwer shall have the right to contest diligently and in good
faith the validity or amount of any tax, assessment or charge affecting the Property or any part thereof, and, so

long as the validity or amount thereof is being contest;ed diligently and in good faith, Borrower may, to the extent
permitted by law, defer payment of such tax, assesslrnent or charge, provided Borrower 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 accoiunt, as additional security for the Loan, an amount equal to
120% of the amount of the tax, assessment or chlarge being contested, or (b) a surety bond in form 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, attorneys' fees, fees of inspecting architect(s)
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and engineer(s), fees of enu‘NF @T{A‘l}tmangﬁtYnd expenses of every
character which have been 1 - ichlmai : r inc ender]in connection with the
issuance of its commitment for the Loan, the preparation and execution of Loan Documents, the funding of the
Loan, and the administration and enforcement of this Security Instrument, the Note and the other Loan
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
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, JUDGWENTS, PENALTIES, COSTS AND EXPENSES THAT ARISE OR ARE ALLEGED TO
HAVE RISEN FROM THE SOLE OR CONCURRENT NEGLIGENCE OF LENDER OR LENDER PARTIES.

8. CLAIS, 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, v/hether or not disbursed) or purperting to affect the security hereof (whether or not
it affects the security hereof, ©r the condition and integrity of the Improvements constructed thereon or
purporting to affect the rights Or/powers of Lender or which are Commercial Tort Claims (as defined in the

Uniform Commercial Code) arisiig in favor of Borrowelr. (b) to defend any such action or proceeding; and (c) to

file and prosecute all necessary clairis and actions to Rrevent or recover for any damage to or destruction of the

Property, and enforce against others ezich and every obligation to be performed by them under any declaration
of covenants, conditions, and restrictionss pe rtaining |to the Property. Lender is hereby authorized, without
cbligation so to do, to commence, appear I3, a=d defend any action or proceeding, whether or not brought by or
against Borrower to exercise of enforce any. riber right, remedy, or power available or conferred hereunder,

whether or not judgment be entered in any acticn ar'proceeding. Lender may appear or intervene in any action
or proceeding, and retain counsel therein, and take sulch action therein as either may deem advisable, and may
settle, compromise or pay the same or any other claims and, for any of said purposes, may expend and advance

such sums of money as either may deem necessalY. Borrower covenants that, in addition to the present
assignment of actions, claims, damages and awards st ‘orth herein, Borrower will execute and deliver to

Lender such assignments of actions, claims, damagee"., and/awards as Lender may, from time to time, request,
including but not limited to, assignments to Lender in such formy as Lender may require of all such claims,
demands and actions which are Commercial Tort Claims (as defined in the Uniform Commercial Code).

Borrower hereby authorizes Lender o file all ﬁnancilng statementz; refilings, continuations and amendments

thereof as Lender deems hecessary or advisable undler the Uniform Crumraercial Code in connection with such
assignments. Whether or not Borrower so appears or defends, Borrower shall pay on demand all costs and

expenses of Lender, including without limitation, costls of evidence of title @and attorneys' fees in a reasonable
sum, in any such action or proceeding in which Lender may appear by virtue ofoeing made a party defendant or

otherwise and irrespective of whether the interest of L:ender in the Propetty is dii zGily questioned by such action
including, but not limited to, any action for the condemnation or partition of the Prop2ity and any suit brought by

Lender to foreclose this Security Instrument. Lender r"pay apply, use or release suciv mories so received by itin
the same manner as in Section 6 provided for the proceeds of insurance.

9. ACCUMULATION ACCOUNT. Borro!wer covenants and agrees with Lendei that if Lender shall
so require, Borrower at the time of making each installlment payment, whether of principal or itite.est or both, on
the Indebtedness, or at such other intervals as Lender reasocnably may designate, shall depcsit with Lender
such sum as Lender reasaonably may estimate to be Ipec:ess.ary. 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 Secui'ity Instrument or required to be paid with respect to the
Property (hereafter in this Section referred to as "lmlpositions“). 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 du:e. Borrower shali pay to Lender promptly upon demand the
amount of the deficiency. All monies paid to Lender under this Section shall not be held in trust and may be
intermingled with other monies of Lender and such‘amounts held by Lender shall earn only such interest as
prescribed by law, if any. Lender may pay such Impositions before or after they become due and payable, but
before delinquency. In the event of a default in the‘payment of any note secured by this Security Instrument,
default of any obligation secured hereby, or default iln the performance of any of the covenants and obligations
of this Security Instrument, then any balance remaiping 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
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Note. Lender will make such@ﬁt@ Fﬁt@tﬁk a@lYLender shall have no
obligation with respect to sucirsums than o a B er csaift lBnd application therecf. Upon
any transfer by Lender of its rights or interests in the Indebtedness or of this Security Instrument, Lender may
turn over to such transferee such of those sums as Lender then holds, and Lender’s responsibilities with respect

thereto thereupon shall terminate. Upcn any transfer by Borrower of the Land, Barrower's interest in any such
sums shall be deemed automatically transferred to 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 successor in interest to Borrower conveys, transfers or assigns the Property or any part thereof, or interest
therein, or agrees to do so, whether by deed, contract of sale, lease with option to buy, or otherwise, and
whether such conveyance, transfer or assignment is to an unrelated third party or a related entity, including
without limitation an entity that shares a common ownership with Borrower or an entity that is a subsidiary of
Borrower; or (b) Borrower or any successor in interest to Borrower further encumbers or alienates the Property
or any part thereof, or interest therein: or {c) Borrower or any successor in interest to Borrower leases the
Property or any part thereof without the prior written consent of Lender; or (d) Berrower suffers its titie or any
interest therein to be divested, whether voluntarily or involuntarily; or (e) without the written consent of Lender,
Borrower or any successor in interest to Borrower changes or permits to be changed the character or use of the
Property from the <(haracter or use contemplated by Barrower and Lender upon execution of this Security
Instrument, as specified in Borrower's application to Lender and other documents executed by Borrower in
connection with the Lean, including, without limitation, drilling or extracting oil, gas, or other hydrocarbon
substances, or any miiteral of any kind or character; or (f) suit be commenced to condemn the Property as being
unfit for human use and.Gccapancy or to abate as a nuisance activities or conditions found thereon (and Lender
reasonably believes that its sarurity under this Security Instrument may be impaired by such suit or the activities
or conditions which are the supjact of such suit) or for the partition or sale of the Property, or (g) except as
otherwise permitted under clauses (b) and (i) below, any direct or indirect ownership interests in Borrower or any
portion thereof (whether memier interests, partnership interests or other ownership interests) are sold,
transferred or assigned, whether voltatarily or involiuntarily, other than to such owners' respective family
revocable trusts; or (h) any limited parnership interests or any portion thereof consisting of more than twenty
percent (20%) cwnership interest in Bcrrover are ‘sold, transferred or assigned, whether voluntarily or
involuntarily, other than to such partners' vospective Tamily revocable trusts, or any of the general partners'
general partnership interests or the general patners' ilimited partnership interests in Borrower or any portion
thereof are sold, transferred or assigned, whether \'.J'.mltarily or involuntarily, other than to such general partners’
respective family revocable trusts or (i) more than w enty percent (20%) of the capital stock in Barrower is sold,
transferred or assigned, whether voluntarily or involuriariy, other than to the shareholders' respective family
revocable trusts; or (j) Borrower or any sUccessor in inwerest to Borrower has made any oral or written material
misrepresentations or failed to disclose any material fact, (n_urder to induce Lender to enter into the transaction
evidenced by the Note aor any agreements which this Sedurily. Instrument secures; or (k) Borrower or any

successor in interest to Borrower has disbursed fundls callectsd from Rents and Profits to itself or its equity
owners for personal use without first reserving sufﬁcieint funds to oe used for the protection or preservation of
the Property, for maintaining the Property in good condition, and.Zor making such capital improvements and

replacements to the Property as are reasonably foresekable to be required vrithin 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. Zoréents to the same, then such
consent must be in writing and signed by Lender to be effective. Lender, at its ‘s 3le‘option, may condition such

consent on an increase in the interest rate provided fo:r with respect to the Indebtedr ess evidenced by the Note
or by any other Loan Document, ta such amount as nay be set by Lender, in Lenderz-sole discretion. Such

written consent shall not be deemed or construed as a waiver of any of Lender's rights or as a cure of any
default by Borrower pertaining to any subsequent occurrences of any event described in iz Scction 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 |ts written consent to same but fails to exercise its right to
declare all sums secured hereby due and payable, sm:.:h failure shall not be deemed or construed as a waiver of
any of Lender's rights or as a cure of any default of Blorrower 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
consirued 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 nom:/ 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 securecli hereby, whether such prepayment is made prior to or
following the occurrence of any default of Borrower or the institution of any foreclosure proceedings by Lender,

Borrower covenants and agrees with Lender to prqmptly pay said fee notwithstanding Borrower shall have

defaulted in any obligation secured hereby and Lender, by reason thereof, shail have declared all sums secured
hereby immediately due and payable.

12. WAIVERS AND CONSENTS PERTQINING TO NOTE. Borrower waives presentment, demand,
notice of intent to accelerate, notice of acceleration, protest and notice of nonpayment of the Note, and consents

to delays, changes in time of payment, and the amount of installments due under the Note, and, to the extent
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13. TIME OF THE ESSENCE; WAIVER OF STATUTE OF LIMITATIONS. Time is of the essence in
all Borrower's obligations hereunder, and to the fullest extent permitted by law, Barrower waives the right to
assert any present or future statute of limitation with respect to any debt, demand or obligation secured
hereunder in any action or proceeding for the purpose of enforcing this Security Instrument, the Note or any
other Loan Document or any fights or remedies hereunder.

14. INSPECTION AND BUSINESS RECORDS; APPRAISALS. Lender or any authorized
representative or agent of Lender (including, but not limited to, appraisers, environmental consultants and
construction consultants) or any person or entity interested in acquiring all or any part of or any interest in the
Loan may enter upon and inspect the Property at any reasonable time during the term of this Security
instrument. [f the Property is now or hereafter used for commercial or residential income purposes, Borrower will
promptly deliver to Lender within 60 days after the end of each calendar year, such financial statements, gross
income and expense statements, and profit and loss statements of such types as may be required from time to
time by Lender which will be certified and prepared according to generally accepted accounting principles or
other principles and practices acceptable to Lender, which statements shall cover the financial operations
relating to the Property (coilectively, “Financial Statements") for the immediately preceding calendar year.
Borrower shall alse deliver to Lender such Financial Statements as may be requested by Lender from time to
time, which shal’ b= current as of 60 days prior to Lender's request and shall be delivered within 30 days of
Lender's request. Beirower 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, busineys, or financial condition.

Borrower shall furnisn io “:ender a rent schedule on or before January 30 of each year during the term of
the Loan, which shall be current es of December 31 of the immediately preceding calendar year. Borrower shall
also furnish to Lender a rent sciicdule as may be requested from time to time by Lender, which shall be current
as of 30 days prior to the date of Lincer's request a Id 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 anditivnal renti due and payable, prepaid rent, if any, security deposit
paid, the last date to which rent was paid and whethell' or not such tenant was then in default under any of the
terms of the lease. In the event Borrower fais.l0-com ly with the provisions of this Section, Lender shall have

the right to have Borrower ‘s books and records auc‘:ce?d by an independent certified public accountant, and the
cost of such audit shall be the obligation of Borrowe| s?cured by this Security Instrument. In addition, Borrower's
failure to comply may, at the option of Lender, be deerfied 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 \lrvhich Lenider, in its sole discretion, requires because: (i)
Lender, in its sole discretion, believes there has been ar may ndve been a material adverse change in the value

of any of Lender's collateral; or (ii) Lender, in its sole diseretion, ‘détermines that such appraisals are necessary

or appropriate to comply with: (a) any applicable legal irequirement wicluding but not limited to the requirements
of any statute or regulation; (b) any request or directivel {whether or not 'aving the force of law) of any regulatory
authority with or claiming jurisdiction over Lender; or (c) any policy of Lended concerning appraisals of collateral

(whether now existing, or hereafter adopted or amenaed). All such appraisal icosts shall become a part of the

Indebtedness secured by all security interests and col:lateral held by Lender, icinding this Security Instrument.
Lender shall notify Borrower promptly of the amounlt of any appraisal costs! such appraisal costs shall be
payable on demand, but any appraisal costs not paidI within ten days after demanc vhall bear interest thereon

from the date of demand until paid, at the default rate in the Note.

15. ASSIGNMENT OF TENANT LEASES AND RENTS.

15.1 Grant. Borrower absolutely and unconditionally grants, bargains, salls, transfers,
assigns and conveys to Lender, its successors and assigns, all right, title and interest that Borro'wer has or may

hereafter have in and to; (a) all right, title and intere:st that Borrower has or may hereafter have in and to all
Leases; (b) the right to the use and possession of th? Property and all Rents and Profits from or in connection
with the Property; (c) the right to the use and possession of any or all of the permits, licenses, entitlements,

contracts and appurtenance related to the Property; aind all security deposits in connection with any Leases; on
the condition that Lender shall have no obligation to a lessee with respect to such security deposit unless and
until Lender comes into actual possession and control of said deposit; reserving unto Borrower, however, a

license to collect and retain such Rents and Profits ﬁrior to the occurrence of any Event of Default hereunder.

Such license shall be revocable by Lender without rilotice to Borrower at any time after the occurrence of an
Event of Default. Borrower represents that neither thle Rents and Profits, nor the Leases have been heretofare
sold, assigned, transferred or set over by any instrunl'tent now in force and will hot at any time during the life of
this assignment be sold, assigned, transferred of set over by Botrower or by any person or persons
whomsoever; and Borrower has good right to sell, alssign, transfer and set over the same and to grant to and
confer upon Lender the rights, interest, powers and ?uthorities herein granted and conferred. Failure of Lender
at any time or from time to time to enforce the as§ignment of Rents and Profits 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.
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be reasonably requested by Lender, and shall deliver to Lender executed copies of all such Leases and security.

15.3  Application of Rents. Lender has the right to deduct and retain reimbursement of
costs and expenses from mories 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 regardless 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 affirmation by it of any Lease nor an
assumption of any liability under any Lease.

15.4 Collection of Rents. Borrower further agrees with Lender as follows:

(a} Upon or at any time after the occurrence 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, t%= time covered by any foreclosure proceedings and the period of redemption, if any. Lender
shall be entitled %0 ct.ch receiver as a matter of right, without regard to the sclvency or insolvency of Borrower, cr
of the then owner of the Property, and without regard to the value thereof, and such receiver may be appointed
by any court of competant jurisdiction upon ex parte application, and without notice, notice being expressly
waived by Borrower, anu a'l Rents and Profits therefrom shall be applied by such receiver to the payment of the
Indebtedness according to/tve orders and directions of the court, or in the absence of such orders or directions,
in the manner set forth in (d) below.

|

(b) Jpon_or at any time after the occurrence of any Event of Default, Lender may,
at its option, without notice, either in pe/szn or by agen:t, with or without bringing any action or proceeding, or by
a receiver to be appointed by a court, {1) enter upon, take possession of, manage and operate the Property, or
any part thereof (including, without limitalion, m.'aking| necessary repairs, alterations and improvements to the
Property); (ii) make, cancel, enforce or modify '..easele (iii) obtain and evict tenants; (iv) fix or modify Rents and
Profits; (v} do any acts which Lender deems yezesanably proper to protect the security hereof; and (vi) either with
or without taking possession of the Property, e o:wn name sue for or otherwise take any and all actions
Lender deems necessary or advisable to collect aric receive such Rents and Profits, including, without limitation,

those past due and unpaid. In connection with the fore':goir g. Lender shall be entitled and empowered to employ

attorneys and their staff, and management, rental or other.agents in and about the Property and to effect the
matters which Lender Is empowered to do, and if Lender shall itself effect such matters, Lender shall be entitled
to charge and receive reasonable management, renta* and Gther fees therefor as may be customary in the area

in which the Propenty is located; and the fees, charge.'l:., costs ond expenses of Lender or such persons shall be
additional indebtedness secured by this Security Instrument ana #he'Loan Documents. The entering upon and

taking possession of the Property, the collection ofl such Rent='and Profits and the application thereof as
aforesaid will not cure or waive any default or waive, modify or gifect notice of default under the Lecan
Documents or invalidate any act done pursuant to said notice.

(c) Any tenants or occuplants of any part of the Froperty are hereby authorized to
recognize the claims of Lender under this Security Instrument without investigzting the reason for any action

taken by Lender, or the validity or the amount of indelbtedness owing to Lender, of ‘he existence of any default
under the Loan Documents, or under or by reason of|this Security Instrument, or the appiication to be made by

Lender of any amounts to be paid to Lender. The sole signature of Lender shall be su ficie nt for the exercise of

any rights under this Security Instrument and the solle receipt of Lender for any sums rezeied shall be a full

discharge and release therefor to any such tenant or Ioccupant on the Property. Checks foral’ or any part of the
rentals collected under this Security Instrument shall be drawn to the exclusive order of Lender

{(d) Any monies receivedl by Lender or receiver may be applied when received from
time to time in payment of (i) any fees or expenses due Lender under this Security Instrument or under any of

the Loan Documents, (i) costs of coliections an:d all costs of renting, maintaining, altering, renovating,
operating, repairing or managing the Property, (iii) any taxes, assessments or other liens affecting the Property
regardless of the delinguency or priority, and {(iv) all a}mounts due under the Loan Documents, such application
to be in such order as Lender may determine. TheI acceptance of this Security Instrument by Lender or the
exercise of any rights by it under this Security Instrument shall not be, or be construed to be, an affirmation by it

of any tenancy or lease nor an assumption of any [iab‘klity 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 Bo:rrower expressly grants to Lender, among other things, the
authority to sign the name of Borrower and to bind Borrower on all papers and documents relating to the

operation, leasing and maintenance of the Property. |
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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 sufficient 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
therefar 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.

15.6 Indemnification of Lender. Nothing herein contained shall be deemed to obligate
Lender to 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 hotd Lender harmless frem any and all liability, loss or
damage which Lender may or might incur under any Lease of the Property or by reason of this assignment; and
any and all such liability, loss or damage incurred by Lender, except to the extent such liability, loss or damage
is due to the gross negligence or willful misconduct of Lender, together with the costs and expenses, including
reasonable attorneys' fees, incurred by Lender in defense of any claims or demands therefor (whether
successful or not), shall be additional [ndebtedness, 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 its tenant a ("Tenant Lease”) now or hereafter covering all or any part of the
Property, that (i)eas! Tenant Lease is in full force and effect, valid and enforceable in accordance with its terms
and has not been modified, amended or altered, whether in writing or orally; (ii} no default exists on the part of
the tenant under suck Trrant Lease or Borrower thereunder and to the best of Borrower's knowledge, no event
has occurred and is coitiruing which would result in defauit but for the requirement that notice be given in
accordance with the terms/cfisuch Tenant Lease; (iii)|no rent has been collected more than one (1) month in
advance; (iv) no Tenant Lesse cor any interest therein, nor Rents and Profits arising therefrom, has been
previously assigned or pledged; fv).no tenant has anyI defense, setoff or counterclaim against Borrower under
any Tenant Lease; (vi) all rent'due under each Tenant Lease has been collected and no concession has been
granted to any tenant under a Teran. l:zase in the |form of a waiver, release, reduction, discount or other
alteration of rent due or to become due thereunder; (yii) no Tenant Lease grants to the tenant thereunder, or
anyone else, an option to purchase, or a right of first relfusal to purchase, any part of the Property; (viii) Borrower
is the sole owner of the entire landlord's interestin all Tenant Leases and it has not and will not perform or fail to
perform any acts or execute any other instrlments which might prevent Lender from fully exercising its rights
under the terms, covenants and conditions of this Selcurity Instrument; (ix) Borrower has full right, power and
authority/ to assign the Tenant Leases and the Ren:s and Profits ta Lender and Borrower has not done any act
which might prevent Lender from exercising its rights linder this Security Instrument; (x) the premises demised
under each Tenant Lease have been completed and the tenant under each Tenant Lease has accepted the
same and have taken possession of the same on a‘rer‘t-raying basis; and (xi) no person or entity has any

possessory interest in, or right to occupy the Property, excep' urider and pursuanttc a valid Tenant Lease.

The assignment of leases set forth hereinabove shall nat Se'deemed to impose upon Lender any of the

obligations or duties of Borrower provided in any sucﬁ lease (inclcing, without limitation, any liability under the
covenant of quiet enjoyment contained in any lease), E}nd Borrower shals comply with and observe its obligations
as landlord under all Jeases affecting the Property or any part thereof.

Without the prior written consent of Lender, |Barrower shall not (i) ~mend, medify, cancel, terminate
{except following a default by the tenant thereunder wr|1ich has not been cured within‘the period, if any, expressly
provided for such cure in the Tenant Lease) any Tenant Lease, (ii) waive, excuse, ur in any manner release or
discharge any tenant or guarantors from their obligatléns with respect to any Tenani Leasa, (i) extend the term
of any Tenant Lease on the Property entered prior to the date hereof, or (iv) enter into any rew Tenant Lease on
the Property after the date hereof. Borrower shall not accept payment of rent more than une {1) month in
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 furnish to Lender original or certified copies of all Tehart.Leases now

existing or hereafter created.

Borrower will immediately notify Lender whenI any release, termination or “buy-out® consideration is due
and payable to Borrower by any tenants or guarantars with respect to any lease, rental, tenancy or occupancy
agreement. Notwithstanding anything to the contran} set forth in this Security Instrument or any of the Loan
Documents, Lender may, in its sole and absolute distretion, require that any such release, termination or "buy-
out" consideration be paid immediately to Lender as ﬁroceeds 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 herleinabove set forth, Borrower shall, from time to time upon
request of Lender, execute one or more separate specific lease assignment or assignments in such form as may
be approved by Lender, assigning to Lender all right! title and interest of Borrower in and to any and all leases
now or hereafter on or affecting the Property, together with all security therefor and all monies payable. Borrower
shall also execute and deliver to Lender any notification, financing statement or other document reasonably
required by Lender to perfect the foregoing assignm'ent as to any such leases. Lender shall have the right, at

any time and from time to time, to notify any tenant of the rights of Lender as provided in the assignment by
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In the event of the occurrence of any default by Borrower under any Loan Document and the institution
by Lender of any foreclosure, receivership or other proceeding for the enforcement of Lender's rights or
remedies under this Security Instrument, Lender may elect at any time prior to consummation of a foreclosure
sale of the Property, and the purchaser at such foreclosure sale (including Lender) may elect at any time within
thirty (30) days following the consummation of such foreclosure sale, to declare any or all Tenant Leases to be
prior and superior to the lien of this Security Instrument and to recognize the rights of the tenant(s} thereunder,
in which event such Tenant Lease(s) shall survive such foreclosure sale and shall be and remaln in full force
and effect, and the tenant(s) thereunder shall be obligated to attorn to Lender or such purchaser and to execute
and deliver such instruments of attornment as Lender ar such purchaser shall require. Any such election shall be
in the sole discretion of Lender or such purchaser, and shall be evidenced by written notice from Lender 10
Borrower andfor to the applicable tenant(s) delivered either prior to or within thirty (30} days following such
foreclosure sale, by a statement of such election contained in the notice of the foreclosure sale, and/or by
announcement at such foreclosure sale.

17. DEFAULT. Any Event of Default, as defined in the Loan Agreement, shall constitute an "Event
of Default" as that term is used in this Security Instrument (and the term "Default" shall mean any event which,
with any required 'anse of time or notice, may constitute an Event of Default, whether or not any such
requirement for nutice or 1apse of time has been satisfied).

17.1 L ender's Right to Perform. After the occurrence and during the continuance of any
Event of Default, Lenderou’. without the obligation so to do and without notice to or demand upon Borrower and
without releasing Borrower f'cni any obligations hereunc}er, may: make any payments or do any acts required of

Borrower hereunder in such manrear and to such extent as Lender may deem necessary to protect the security

hereof, Lender being authorized to/enter upon the Propelrty for such purposes; commence, appear in and defend
any action or proceeding purputiing to affect the seFurity hereof or the rights or powers of Lender; pay,
purchase, contest or compremise any ericzmbrance, chlarge or lien in accordance with the following paragraph;
and in exercising any such powers, pay necessary tlexpenses, employ counsel and pay a reasonable fee
therefor. All sums so expended shall be pzyabie on de:;nand by Berrower, be secured hereby and bear interest

at the default rate of interest specified in the Mote from the date advanced or expended until repaid.

Lender, in making any payment n;nlein. is hereby authorized, in the place and stead of
Borrower, in the case of a payment of taxes, assessr \ents, water rates, sewer rentals and other governmental or

municipal charges, fines, impositions or liens asserted !Agamst the Property, to make such payment in reliance

on any bill, statement or estimate procured from the apprnpriate public office without inquiry into the accuracy of
the bill, statement or estimate or into the validity of any‘tax. =seessment, sale, forfeiture, tax lien or title or claim

thereof: in the case of any apparent or threatened advierse dlaiin. of title, lien, statement of lien, encumbrance,
deed of trust, mortgage, claim or charge Lender shall be the solé ji.dge of the legality or validity of same; and in

the case of a payment for any other purpose herein and herroy authorized, but not enumerated in this

paragraph, such payment may be made whenever, in t|'|1e sole judgm.ent and discretion of Lender, such advance
or advances shall seem necessary or desirable to protelct the full security intended to be created by this Security
Instrument, provided further, that in connection with any such advance, 2nder at its option may and is hereby
authorized to obtain a continuation report of title prepalred by a title insurance.campany, the cast and expenses
of which shall be repayable by Borrower without demand and shall be secured kersoy.

17.2 Remedies on Default. Upon I'the occurrence of any Event ot Default, at the option of

Lender, all sums secured hereby shall become immediately due and payable, without mstice or demand, and
Lender shall have the following rights and remedies:

17.2.1 Lender may, in person, by agent or by court-appointed recziver, enter, take
possession of, manage and operate all or any part clnf the Property, and in its own name ol in the name of
Grantor sue for or otherwise collect any and all Rents and Profits, including those that are past'duz, and may

alsc do any and all other things in connection with thofse actions that Lender may in its sole discretion consider
necessary and appropriate to protect the security of }his Security Instrument. Such other things may include:
entering into, enfarcing, modifying, or canceling Ieasefs on such terms and conditions as Lender may consider
proper; obtaining and evicting tenants; fixing or mlodifying Rents and Profits; completing any unfinished
construction; cantracting for and making repairs and allterations; performing such acts of cultivation or irrigation
as necessary to conserve the value of the Property; a||1d preparing for harvest, harvesting and selling any crops

that may be growing on the property. Grantor hereby irrevocably constitutes and appoints Lender as its attorney
in fact with full power of substitution to perform such acts and execute such documents as Lender in its sole
discretion may consider to be appropriate in connecticlm with taking these measures, including endorsement of
Grantor's name on any instruments which power of attorney shzll 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 arl'.y computer hardware or software necessary to access or
process such memory, as may reasonably be requested by Lender in order to enable Lender to exercise its
rights under this Paragraph. The power of attorney given herein is coupled with an interest and is irrevocable

pricr to the full and final payment and performance of tre Indebtedness.

17.2.2 To the extent not prohibited by applicable law, Lender may have a receiver
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sufficiency of the Property o t ity bor the ed se &bsrdby arld, without the necessity
of posting any bond or other security. Such receiver shall take possession and control of the Property and shall
collect and receive the Rents and Profits. If Lender elects to seek the appointment of a receiver for the Property,
Borrower, by its execution of this Security [nstrument, expressly consents to the appointment of such receiver,
including the appointment of a receiver ex parte if permitted by applicable law. Borrower hereby further agrees to
the extent 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 entitled 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, Borrower shall surrender possession of the Property to the receiver and shall deliver
to the receiver all documents, records (including records on electronic or magnetic media), accounts, surveys,
plans, and specifications relating to the Property and all security deposits. If the Rents and Profits are not
sufficient to pay the caosts 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 Borrower and
its representatives from the Property. Borrower hereby agrees that the receiver may be granted the power to
market and sell the Property, subject to such rights to notice and opportunity for hearing as may be required by
generally applicable{aw or by the court. Borrower acknowledges and agrees that the exercise by Lender of any
of the rights confeired 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 possessian of the
Property.

17.2/3) During the continuance of an Event of Default, Lender may accelerate the
maturity date of the Note and dec'are any or all of the Indebtedness immediately due and payable without any
presentment, demand, protest, (acice or action of any kind whatsoever (each of which is hereby expressly
waived by Grantor) whereupon-ine same shall become immediately and automatically due and payable
{(including without limitation unpaid in‘erest; defauit rate interest, late charges, and any prepayment fees or exit
fees). Notwithstanding the foregoing, Lznder may, from time to time, take legal action to recover any sums as

the same become due, without regard to whether or r:mt the Indebtedness shall be accelerated and without

prejudice to Lender's right thereafter to accelsrata the Indebtedness or exercise any other remedy, if such sums
remains uncollected.

17.2.4 Lender may proceed by suit or suits, at law or in equity, to enforce the payment
of the Indebtedness and the performance and dischare of the obligations of Borrower set forth in the Loan

Documents in accordance with the terms hereof, of the Note, and the other Loan Documents, to foreclose the
liens and security interests of this Security Instrument as against all or any part of the Property, and to have all
or any part of the Property sold under the judgment or Hecre o7 a court of competent jurisdiction. This remedy
shall be cumulative of any other nonjudicial remedies a:vailable ‘o Vender with respect to the Loan Documents.
Proceeding with a request or receiving a judgment for Iggal relief shal not be or be deemed to be an election of
remedies or bar any avallable nonjudicial remedy of Lender.

17.2.5 With respect to all orI any part of the-Priperty which constitutes personal
property, Lender shall have all the rights and remedies Ic\f a secured party unaal the Uniform Commercial Code.
Any such sale of any personal property shall be ccnduclzted in the manner permitted by applicable law. Whether

or not such personal property is located on or within thle Land, Lender may elect n it5 discretion to exercise its

rights and remedies against any or all of the Property I(including but not limited to tha Land) in such order and
manner as is now or hereafter permitted by applicablle law. Borrower agrees thai suziv.a sale of personal
property together with real property constitutes a commercially reasonable sale of the person:l nroperty.

17.2.6 Lender may avail itsellf of any other right or remedy availablZ to it under the
terms of this Security Instrument, the other Loan Documents or applicable law.

17.2.7 To the full extent Grar'tor may do so, Grantor, for Grantor and Grantor's heirs,
devisees, representatives, successors and assigns, amli for any and all persons ever claiming any interest in the
Property, to the extent permitted by law, hereby w§ives and releases all rights of redemption, valuation,
appraisement, 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 secn%red indebtedness, notice of intent to accelerate, notice of

acceleration, and all rights to a marshaling of the asset§ of Grantor, including the Property, or to a sale in inverse

order of alienation in the event of foreclosure of the Iilens and security interests hereby created. To the fullest
extent permitted by law, Borrower hereby covenants a d agrees that it will not at any time (1) insist on, plead, or

in any manner whatscever claim or take any advanta’lge 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 fo%)rce providing for the valuation or appraisement of the
Property, or any part thereof, prior to any sale or saleles thereof to be made pursuant to any provisions herein
contained or to any decree, judgment, or order of any cI:ourt of competent jurisdiction; or (3) prior to or after such
sale or sales, claim or exercise any rights under any statute now or hereafter in force to redeem the property so
sold, or any part thereof, upon foreclosure, sale, or oI{her enforcement thereof. To the full extent permitted by

law, Borrower hereby expressly waives any and all rights of redemption from sale or prior to sale under any
order or decree of foreclosure of this Security Instrument, on its own behalf, on behalf of all persons claiming or
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having an interest (direct owiM@pFFi@?IMjr, @@Pvach and every persen
acquiring any interest in or {Hef 1A t rty Eub t te eing the intent hereof that any
persons are and shall be deemed to have hereby waived any such rights to the full extent permitted by
applicable law. 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 shali (i) file with any bankruptcy
court of competent jurisdiction or be the subject of any petition under title 11 of the U.S. Code, as amended; (ii)
be the subject of any order for relief issued under such Title 11 of the U.S. Code, as amended; {ili) file or be the
subject of any petition seeking any reorganization, arrangement, composition, readjustment, liquidation,
dissolution, or similar relief under any present or future federal or state act or law relating to bankruptcy,
insolvency, or other relief for debtors; (iv) have sought or consented to or acquiesced in the appointment of any
receiver, conservator, or liquidator; or (v) be the subject of any order, judgment, or decree entered by any court
of competent jurisdiction approving a petition filed against such party for any reorganization, arrangement,
composition, readji'stment, liquidation, dissolution, or similar relief under any present or future federal or state
act or law relating o bankruptey, insolvency, or relief for debtors, then and in any of such events Lender shall
thereupon be entitles o relief from any automatic stay imposed by Secticn 362 of Title 11 of the U.S. Code, as
amended, or otherwiss, an or against the exercise of the rights and remedies otherwise available to Lender as
provided in the Note, thii; Sacurity Instrument,, and all associated Loan Documents, and as otherwise provided
by law. Grantor hereby agiess not to object to Lender immediately seeking relief from the automatic stay, to
allow Lender to proceed immédintely to obtain a final judgment of foreclosure of this Security Instrument, to
complete a foreclosure sale aid/or to proceed against and realize upon the collateral for the indebtedness
secured hereby and to otherwisc allow Lender to take all such actions as Lender may elect in its sole discretion
in pursuance of the other rights andrern=dies available in the event of a default by Grantor under this Security
Agreement and all associated Loan Dccuments. Grantor hereby waives any protection afforded under 11 U.S.
C., Section 362(a).

17.2.9 Additiona! Rigki=-upon Event of Default. Without limiting the generality of the
foregoing, Lender shall have the following additicnzi 'ights during the continuance of any Event of Default:

(a) Upon the filing/of & complaint to foreclose this 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 irrevocably consents to such appointment Such appointment may be made either before or

after sale, without notice, without regard to solvency orlinsol\ eniv of Borrower at the time of application for such

receiver, and without regard to the then value of the Prloperty o’ w'iather the Property shall be then occupied as
a homestead, and Lender or any employee or agent t}lwereof may e appointed as such receiver. Such receiver
shall have the power to collect the rents, issues, and profits cf e Property during the pendency of such

foreclosure suit and, in case of a sale and deficiency, during the full statatory period of redemption whether prior
to or after sale, if any, whether there be a redemption (::r not, as well as during any further times when Borrower,
except for the intervention of such receiver, would be entitled to collection of stch rents, issues, and profits, and
such receiver shall have all other powers that may be! necessary or are usualin 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 receiver tc apply the net income from the Proper‘y in payment in whole or in
part of (1) the indebtedness hereby secured or the inc:iebtedness secured by a decree furaclosing this Security
Instrument or any tax, special assessment, or other lien that may be or become supericr to the lien hereof or of
such decree, provided that such application is made p'rior to the foreclosure sale, or (2) the defciency in case of

a sale and deficiency.

(b) Lender shall have the immediate right to collect, as the'same become

due, any and all unearned insurance premiums or reflunds of insurance premiums, due or to become due, and
all proceeds and other benefits to be received under irl'lsurance policies of every nature affecting or covering the
Property, any and all refunds of taxes, assessments, and other charges heretofore 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 iright, but shall not be obligated, without notice cr demand,

to enter immediately upon and take possession of tr]'e Property, together with all documents, books, records,

papers, and accounts of Borrower relating to the Pl;operty or any portion thereof without further consent or
assignment by Borrower, to cause environmental inlvestigations and analyses to be conducted; to operate,
manage, lease, and control the Property and condutlzt the business thereof, if any, either personally or by its
agents; to terminate any management agreementls, 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 hereby grants full power and authority to Lender as follows: to
exercise each and every one of the rights, privileges, |and powers herein granted at any and all times hereafter,
without notice to Borrower; to make all alterations, additions, improvements, renovations, replacements, and
repairs as Lender may deem proper; to demolish any part or all of the Improvements which, in the judgment of
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Lender, may be in unsafe CMIN}FVF Lﬁiﬁw;lﬁyu of the Improvements
so as to make the same avaieble iN Waeflelor ilt-pa - n omardial/rédtail, multiple dwelling, or other
purposes; to lease the Property, or any part thereof, to Borrower or any other person or persons, on such terms
and for such periods of time as Lender may deem proper, and the provisions of any lease made by Lender
pursuant hereto shall be valid and binding upon Borrower, notwithstanding the fact that Lender's right of
possession may terminate or this Security Instrument may be satisfied of record prior to the expiration of the
term of such lease; and to collect and receive all of the rents, issues, profits, and all other amounts past due or
to become due to Borrower and to apply the same in such order of priority as Lender may determine to all
necessary charges and expenses in connection with the Property, or for interest, principal, whether matured or
not, taxes, water charges and assessments, insurance premiums, and any advances made by Lender for
improvements, alterations, or repairs for the account of Borrower or on account of the indebtedness hereby
secured. Neither the taking of possession nor the collection of rents by Lender as described above shall be
construed to be an affirmation of any lease of the Property or any part thereof, and Lender or any other
purchaser at any foreclosure sale shall have the right to exercise the right to terminate any such lease as though
such taking of possession and coilection of rents had not occurred, subject to the terms of any subordination,
non-disturbance, and attornment agreement that may be in effect from time to time with respect to any part of
the Property.

(d) Without limiting the foregaing, Borrower hereby irrevocably appoints
Lender its attornzy.in -fact, coupled with an interest, upon an Event of Default, to institute summary proceedings
against any lessee of tiie Property that fails to camply with the provisions of its lease. If Borrower is occupying all
or any part of the Piop:rty upon an Event of Default, Borrower agrees to either (a) immediately surrender
possession of the Propzrt to Mortgagee and vacate the Property so occupied by Borrower or (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 dispossessea by summary proceedings or otherwise.

17.3 Remetiss Cumulative; Deficiency; Subrogation. The rights and remedies accorded
by this Security Instrument shall be(in ac'dition 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 ary 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 Propcrty, iniany manner permitted under applicable law. No sale or
other disposition of all or any part of the Properoy pursuant to this Section 17 shall be deemed to relieve

Borrower of any of Borrower's obligations pursuani t tlhe Note or any Loan Document, except to the extent that
the proceeds are applied to the payment of such obligatiuns. If the proceeds of a sale, a collection, or other

realization of or upon the Property are insufficient ta caver the costs and expenses of such realization and the
payment in full of the obligations secured hereby, Borlrovx er shall remain liable for any deficiency to the fullest
extent permitted by law. The failure on the part of Lender (o promptly enforce any right hereunder shall not
operate as a waiver of such right and the waiver of an'y Defaul’ or Event of Default shall not constitute a waiver

of any subsequent or other Default or Event of DefauI:t. Lender ciazil be subrogated to the claims and liens of

those whose claims or liens are discharged or paid witlh the loan nriceeds hereof. All persons dealing with the
Property through or under Borrower and their successors and acsigys, including, without limitation ali
subsequent purchasers of all or any portion of the Property and all persons bolding or obtaining an interestin the

Property which is junior and subordinate to this Secdrity Instrument, by eaing and accepting their respective
conveyances, encumbrances, security interests, deed:s of trust, or liens do hereby acknowledge, covenant and
agree with Lender that (a) in the event of any default inI the repayment of the Indeitedness secured hereby, orin
the event of any default under the terms of this Securilty Instrument, or under any otier deed of trust or security
agreement securing the same Indebtedness as is secured by this Security Instrument.~vhether directly or by

virtue of a cross-collateralization agreement or underiany other Loan Document, Lender n.av proceed to seek

foreclosure or any other relief available at law or in equuty in any order which Lender may ds€ nine, in Lender's
sole discretion, and Lender may proceed against any, property or collateral securing said lidzhtedness in any

order which Lender elects without regard to any matlters which could or might be raised by ariv subsequent
purchaser or by any junior lien or encumbrancer undelr those certain equitable doctrines known s.he doctrine
of "marshalling of assets” and the doctrine of "inverseI order of alienation”, (b) they will not assert, and they do
hereby waive any right to assert, the doctrine of marsr}alling of assets or any similar equitable doctrines, and (c)
they will not assert, and they do hereby waive any right to assert, the doctrine of inverse order of alienation or

any similar equitable doctrines.

18. Environmental Covenants; Warranties and Compliance.

18.1 Definitions. For purposes of this Section:

18.1.1 "Environmental L?w" means any federal, state, or local law, statute,

ordinance, or regulation pertaining to Hazardous Siubstances, health, industrial hygiene, or environmental
conditions, including without limitation the Comprehensive Environmental Response, Compensation, and

Liability Act of 1980 ("GERCLA"}, as amended, 42 USC §§ 9601-9675, the Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.
C. Section 1801, et seq., and the Resource Conserva:tion and Recovery Act of 1976 ("RCRA"), as amended, 42
USC §§ 6901-6992, and any other federal, state ori local law, statute, ordinance, or regulation pertaining to

health, industrial hygiene, or environmental conditions, and any applicable state or Federal rules or regulations
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adopted pursuant to any of tMNt I: F I C I A L C O F) Y

18.1.2 "Hazardous Substance"' mean materials that, because of their quantity,
concentration or physical, chemical or infectious characteristics may cause or pose a present or potential
hazard to human health or the environment when improperly used, treated, stored, disposed of, generated,
manufactured transported or otherwise handled. The words “Hazardous Substances” are used in their very
broadest sense and include without limitation any and all hazardous or toxic substances, materials or waste as
defined by or listed under the Environmental Laws. The 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 Environmental 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, soil,
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
governmental agenciaes have made a final determination to that effect, such as, by way of example, the issuance
of a "No Further Acdor" letter.

131.4 "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
activity which uses genera.cs, manufactures, praoduces, stores, releases, discharges, or disposes of such
Hazardous Substance on, undzr er about the Property or the Property's groundwater, or transportation of such
Hazardous Substance to or from th2 Property.

18.2 Borrower shall us~ any Hazardous Substance and will permit any tenant, contractor,
agent or any other authorized user or prrson to use any Hazardous Substance, only: (a) in the ordinary course
of Borrower's business; and (b) in compliznce with all| Environmental Laws, including but not limited to those
relating to licensure, notice, and recordkeeping

18.3 Except for existing violalior.s‘of Environmental Laws heretofore disclosed to Lender in
writing, Borrower will keep and maintain the Properly in |compliam:e with, and shall not cause or permit all or any

portion of the Property, including groundwater, to be in vl’alafion of any Environmental Law.

18.4 Except to the extent heretofo!re jisslnsed to Lender in writing, Borrower shall give
prompt written notice to Lender of the following, whether preszntly existing or known, or hereafter arising or
discovered:

18.4.1 Any proceeding, inquirly‘ or notice_ 7 or from any governmental authority with
respect to any alleged violation of any Environmental Law, or the prespnce or possible presence of any
Hazardous Substance on the Property, or the migration or possible niinrzion of any Hazardous Substance

between the Property and other premises (regardless of whether such migratcnis from or to the Property);

18.4.2 All known claims madle or threatened by any pe'soii against Borrower or with
respect to the Property or Improvements relating to any loss or injury resulting from ay Hazardous Substance

or the violation of any Environmental Law;

18.4.3 The existence of any Hazardous Substance on or about ail £r =y portion of the
Property; or

18.4.4 Borrower's discovery |of any occurrence or condition on any real property

adjoining or in the vicinity of the Property that coulcll in Bofrower's judgment cause any restrictions on the
ownership, accupancy, transferability, or use of the Property under any Environmental Law.

18.5 Borrower shall promptly pravi Ie to Lender copies of all reports, documents, and notices
provided to or received from any agency administering any Environmental Laws. Lender shall have the right to

join and participate, in its own name if it so elects, in a;ny legal proceeding or action initiated with respect to the
Property or Improvements in connection with any En\qironmental 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,

18.6 Borrower authorizes Lender or its agents, acting by themselves or through a court-
appointed receiver, to enter upon the Property to mal|<e such inspections and tests, at Borrower's expense, as
Lender may deem appropriate to determine complilance of the Property with this Section of the Security
Instrument. Lender may obtain a court order to enforce Lender's right to enter and inspect the Property, or have
a receiver appointed pursuant to applicable law, to enforce Lender's right to enter and inspect the Property for
Hazardous Substances. Any inspections cr 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.
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At any time {regardless of vwmﬁﬁjsgea:sin@ l@a discharge, or disposal
of any Hazardous Substanc cngstife IPrapart v ts dcalirfed orlis threatened, or that a
violation of an Environmental Law has occurred or may cccur with respect to the Property or Improvements),
Lender may reguire Borrower to obtain or may itself obtain, at Borrower's 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 thereafier 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 reascnable altorney 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, such Remedial Work, Lender may, but shall not be required to, cause such Remedial Work to be
performed. In that event, all costs and expenses incurred in connection with the Remedial Work shall be referred
to as "Environmenal Costs” and shall become part of the Obligations secured by this Security Instrument and
shall bear interes? uniil paid at the default rate provided in the Note. Lender, acting by itself or through a court-
appointed receiver, riav_negotiate with governmental authorities with respect to the Property's environmental
compliance and remedia’ measures,; and take ‘any action necessary to enforce compliance with environmental
provisions, including but.iof limited to spending Rents and Profits to abate the problem. Lender shall be entitled
to bid, at the sale of all or 7y portion of the Property held pursuant to this Security Instrument, the amount of
any Environmental Costs, inciiraing interest thereon, in addition to the amount of the other Indebtedness hereby
secured. ’

188 Borrower relcases and waives any present or future claims against Lender, including
but not limited to any claims for indemrity or contribution, in the event Borrower becomes liable for cleanup or
other costs under any Envirecnmental Laws. BORROWER SHALL HOLD LENDER AND LENDER PARTIES,
HARMLESS FROM, INDEMNIFY THEM - &OR; AND IDEFEND THEM AGAINST ANY AND ALL LOSSES,
DAMAGES, LIENS, COSTS, EXPENSES, AlD LIABILITIES DIRECTLY OR INDIRECTLY ARISING OUT OF
OR ATTRIBUTABLE TO ANY VIOLATION( OF~ANY ENVIRONMENTAL LAW, ANY BREACH OF
BORROWER'S WARRANTIES IN THIS SECTION.43OR ANY OF ITS SUBSECTIONS, OR ANY ACTUAL OR
THREATENED USE OF A HAZARDOUS SUBUTANTE ON, UNDER, OR ABOUT THE PROPERTY,
INCLUDING WITHOUT LIMITATION THE COSTS OF ANY REQUIRED REMEDIAL WORK OR ANY
REQUIRED REPAIR, CLEANUP, CONTAINMENT,| UF. DETOXIFICATION OF THE PROPERTY, THE
PREPARATION AND IMPLEMENTATION OF ANY CLOS4F.E, REMEDIAL OR OTHER REQUIRED PLANS,
ATTORNEY FEES AND COSTS (INCLUDING BUT NCT “'MITED TO THOSE INCURRED IN ANY
PROCEEDING AND IN ANY REVIEW OR APPEAL),|FEES, FENALTIES, AND FINES. WITHOUT LIMITING
THE GENERALITY OF THE PRECEDING SENTENCE, IT S/ SPECIFICALLY AGREED THAT THE
FOREGOING INDEMNITY SHALL INCLUDE AND PROTECT LENDER FROM ANY LOSSES, DAMAGES,
LIENS, COSTS, EXPENSES, AND LIABILITIES THA!T ARISE OR AFE ALLEGED TO HAVE RISEN FROM
THE SOLE OR CONCURRENT NEGLIGENCE OF LENDER.

18.9 Borrower represents 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 anyrEnvironmen‘..:l Law.

18.9.2 Borrower has not andi is not required by any Environmentsi baw to obtain any

permit or license other than those it has heretofore obtained to construct or use the Improvemeris

18.9.3 To the best of BorrowFr's knowledge, except as heretofore disclcsed to Lender

in writing, no Hazardous Substance has ever been used on, under, or about the Property in violation of any
Envircnmental Law.

18.10 All representations,r wprranties. 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 intt%rest in the Property, whether by fareclosure cr 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.

18. NO WAIVER OR MODIFICATION Ul\FLESS IN WRITING. No modification or waiver by Lender

of any right under this Security Instrument shall be qffective unless in writing. Waiver by Lender of any right
granted to Lender under this Security Instrument or leder any provision of this Security Instrument as to any
transaction or occurrence shall not be deemed a waivgr 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 Borrower that Borrower was obligated heréunder but failed to make or perform, or by adding any
payment so made by Lender to the Indebtedness secured hereby, or by exercising Lender's rights to receive
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and collect the rents, issueUrN, Fiﬁmw@@': D1¥e and other benefits
therefrom, Lender does not veé i g o rekquir p nt ellof alllsums 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 remedy herein provided shall be exclusive of any other remedy herein, or now
or hereafter existing by law or in equity, but shall be cumulative. Every power or remedy hereby given to Lender
or to which Lender may be otherwise entitled, may be exercised from time to time and as often as may be
deemed expedient by them, and either of them may pursue separate remedies. [f Lender now or hereafter holds
any additional security for any obligation secured hereby, it may enforce any and all remedies with respect
thereto at its aption, either before, contemporaneously with, or after any sale or other exercise of remedies is
made hereunder. In order to assure the definiteness and certainty of the rights and obligations herein provided,
Borrower waives any and all rights cf offset of claims and no offset shall relieve Borrower from paying
installments on the obligations secured hereby as they become due. In the event that Lender fails to grant any
consent or approval under this Security Instrument that Borrower believes Lender is legally required to grant to
Borrower, the sole and exclusive remedy for any claim against Lender that Lender has wrongfully withheld or
delayed such consent or approval shall be an action for injunctive or declaratory relief, and in no event shall
Borrower be entitled to recover damages from Lender by reason of such claim.

21. CENF.RAL PROVISIONS. (a) As and when used herein, the term "Borrower” shall mean and
include Borrower above-named and its successors and permitted assigns, and the term “Lender” shall mean
and include Lender heleirnabove named and its successors and assigns; (b) wherever the context so requires,
any gender shall include (ne masculine, feminine and neuter, the singular number shall include the plural and
vice-versa; (c) captions and Section headings used herein are for convenience only, are not a part of this
Security Instrument, and shaii rioue used in construing it; (d) Lender shall have the right at any time and from
time to time to provide any inforriat.on it has in its possession relating to Borrower, or any guarantor of the Loan,
or any other person or entity new 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; (e} in exercising any right or remedy or
taking any action provided herein, Lenier may act through its employees, agents, counsel, or independent
contractors, as authorized by Lender; (f) 25 ard when used herein, the word "including” shall be deemed to

mean "including without limitation"; and (g} ifsnore thF\n one person is named as Borrower, each obligation of

Borrower hereunder shall be the joint and severs! f'rhligaltion of each such person. Without limiting the foregoing,
each general partner of Borrower shall be deemed.(o/nave agreed, by its execution of this Security Instrument,

(i) that such partner is jointly and severally liable with Bc%rrower for the performance of each and every obligation
of Borrower under this Security Instrument and the othe!’Lozn Documents, (ii) that Lender shall not be required

to obtain any judgment against Borrower or exhaust the|e=spfs of Borrower in enforcing any monetary obligation
of Borrower to Lender prior to proceeding against the asse's f.such general partner, and (iii} that such general
partner hereby waives the benefit of any statute or law |requir no'l.ender to obtain a judgment against Borrower

[
or exhaust the assets of Borrower before proceeding against tha ass=ts of such general partner and any other

laws, rules or regulations now or hereafter in effect w;hich may Ivnit the rights and remedies of a creditor to
pursue partners of a partnership prior to the pursuit of such creditor's rights and remedies against such

partnership. The foregoing agreement shall constitute a iseparate obligatirn o] each general parnner.

22, FURTHER ASSURANCES. At any time: and from time to tim2,1.pon Lender's request, Borrower
shall make, execute and deliver, or cause to be made, executed and delivered, o 1.énder and where appropriate

shall cause to be recorded or filed, and from time to time thereafter to be re-reccrded and refiled at such time

and in such offices and places as shall be deemed desirable by Lender, any and all. such further deeds of trust,
security agreements, instruments of further assurance, :t:ertiﬁcates, agreements and cther documents as Lender
may consider necessary or desirable in order to effectuate, complete or perfect, or to coiitinie and preserve the
obligations of Borrower under the Note, this Security Instrument or any other Loan Documen® a-<.the lien of this

Security Instrument or any cother lien upon or securily interest in all of the Property or any nther property
securing the Indebtedness evidenced by the Note or ithe Loan Agreement, whether now owi'ea ar hereafter

acquired by Borrower and unto all and every person or persons deriving any estate, right, title or \mrest under
this Security Instrument. Upon any failure by Borrower to do so, Borrower hereby authorizes Lender to make,

execute, record, file, re-record or refile any and all sucll'l deeds of trust, instruments, certificates and documents
for and in the name of Borrower, and Borrower hereby irrevocably appoints Lender the agent and attorney-in-
fact of Borrower to do so. ‘

23. GOVERNING LAW; SEVERABILITY. With respect to matters relating to the creation,
perfection and procedures relating to the enforcement |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 Property), this! Security Instrument shall be governed by, and construed
in accordance with, the laws of the State of [llinois (without regard to conflict of law provisions thereof). In the
event that any provision or clause of this Security [nstru:ment, the Note or any other Loan Document is construed
by a court of competent jurisdiction to be void, invalid or unenforceable, stch construction shall not affect other

provisions of this Security Instrument or the Note or the: other Loan 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 ather Loan Documents are declared to be severiable.

|
24. NOTICES. Except for any notice required by applicable faw to be given in another manner, all
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notices provided pursuant tc!t.hJ M@ Fcﬁj@iﬁl:‘tyﬁ@rpyem shall be in writing
and shall be deemed to h e givdr | ied riail, with return receipt
requested, postage prepaid, or by United States Express Mail or other comparable overnight courier service to
the parties at the address set forth herein or such other address as the recipient party may have designated by
notice given in the manner specified above. Each such notice shall be effective upon the earlier of (i) when given
or received in the manner prescribed by applicable law, (ii) when actually received in person by the recipient

party or (iii} two calendar days following the mailing of such notice, certified mail, postage prepaid, return receipt
requested to the address set forth herein.

Borrower: AREP INC. Lender: lron Bridge Mortgage Fund, LLC
2411 W Madison St 9755 SW Barnes Road, Suite 420
Chicago, IL 60612 Portland, OR §7225
25. LOST INSTRUMENTS. [n 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 perfoerm each and
every one of the {blijations to be performed and discharged in accordance with the terms of this Security
Instrument, the Note 7~d the other Loan Documents, then this conveyance shall become null and void and be
released at Borrower's request and expense, and Lender shall have no further cbligation to make advances
under and pursuant to tive/ppavisions hereof or in the other Loan Documents.

27. WAIVER OF JZRY TRIAL. To the fullest extent permitted by law, Borrower and Lender
HEREBY WAIVE THEIR RESFECTIVE RIGHT TO TRIAL BY JURY in any action, proceeding andlor
hearing on any matter whatsoe”cr arising out of, or in any way connected with, the Note, this Security
Instrument or any of the Loan Docziments, or the enforcement of any remedy under any law, statute, or
regulation. Neither party will seek 1o cinsolidate any such action in which a jury has been waived, with
any other action in which a jury trial canp<t.or has n;ot been waived. Each party acknowledges that it has
received the advice of counsel with respzct Lo this waiver.

28. FINAL AGREEMENT. The Nuic/the L!oan Agreemé.nt, this Security Instrument and the other
Loan Documents collectively represent the final :g'eelments between Lender and Borrower and may not be
contradicted by evidence of prior, contemporaneous r subsequent oral agreements of the parties. There are no

unwritten agreements between Lender and Borrower. l

29. ATTORNEYS' FEES AND LEGAL EXIli’EI\‘-c'.:"j. In the event of any Event of Default under this
Security Instrument, or in the event that any disputF arises ralating to the interpretation, enforcement or
performance of any obligation secured by this Security Instrumari, Lender shall callect from Borrower on
demand zll fees and expenses incurred in connection therewith, iac'uding but not limited to fees of attorneys,
accountants, appraisers, environmental inspectors, cqnsultants, gapert witnesses, arbitrators, mediators and
court reporters. Without limiting the generality of the foni'egoing. Borrowe| shull pay all such costs and expenses
incurred in connection with: () arbitration or other alternative dispute resoluidnn proceedings, trial court actions
and appeals; {b) bankruptcy or other insclvency proceeldings of Barrower, ary sltarantor or other party liable for
any of the obligations secured by this Security Instrument or any party having auy nterest in any security for any

of those obligations; (c¢) judicial or nonjudicial forecIc!:sure on, or appointment of & receiver for, any of the
Property; (d) post-judgment collection proceedings; (q) all claims, counterclaims, (c:oss-claims and defenses
asserted in any of the foregoing whether or not they arise out of or are related to this Security Instrument; (f) all

preparation for any of the foregoing; and (g) all settlement negotiations with respect to an; of (b2 foregoing.

30. NOTICE OF INDEMNIFICATION, IT|IS THE EXPRESS INTENTION OF GRANTOR AND
GRANTOR HEREBY AGREES THAT THE INDEMNITIES SET FORTH IN THIS SECURITY.IMCTRUMENT
AND THE OTHER LOAN DOCUMENTS WILL APPLY TO AND FULLY PROTECT EACH INIVEMNIFIED
PARTY EVEN THOUGH ANY CLAIMS, DEMANDS, LIABILITIES, LOSSES, DAMAGES, CAUSES OF
ACTION, JUDGMENTS, PENALTIES, COSTS AND EXPENSES (INCLUDING WITHOUT LIMITATION
REASONABLE ATTORNEYS FEES) THEN THE SUBJECT OF INDEMNIFICATION MAY HAVE BEEN
CAUSED BY, ARISE OUT OF, OR ARE OTHERWISE ATTRIBUTABLE TO, DIRECTLY OR INDIRECTLY,
THE NEGLIGENCE IN WHOLE OR IN PART OF SUCI‘-I INDEMNIFIED PARTY AND/OR ANY OTHER PARTY.

31. COMMERCIAL PURPOSE. EACH GRANTOR ACKNOWLEDGES THAT THIS
TRANSACTION IS NOT PRIMARILY FOR PERSONAT_, FAMILY OR HOUSEHOLD PURPOSES.

32. FOR THE PURPQSE OF ANY ACTION OR PROCEEDING INVOLVING THIS SECURITY
INSTRUMENT, THE BORROWER HEREBY EXPRESSLY AND IRREVOCABLY SUBMITS TO THE NON-
EXCLUSIVE JURISDICTION OF ALL FEDERAL AND STATE COURTS LOCATED IN THE STATE OF
ILLINOIS AND CONSENTS THAT IT MAY BE SERVED WITH ANY PROCESS OR PAPER BY REGISTERED
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,
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IRREVOCABLY WAIVES MM@:F FYI@AMG!OEPJE*&DING BROUGHT IN
ANY SUCH COURT HAS B NN F 12D 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 WHEFEJFNDFFXE<UtedItASEHK< Ins@ep’¥e day in the year first

above written.

BORROWER:

AREP INC.
a(n) linois Corporation

L

Date: 7— /5_/8—

Antoinette Rogers; Pfesident & Secretary >
WITNESSED:

VA Date:
Signature
Name /7

- Date:

Signature
Name
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staTEOF L Linotd

)ss
County of Cco L4 )

on July \3,201%

before me S\\ Oy A ‘2 H 2x | a Notary Public/
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 he/she executed the same in his authorized capacity, and that

by his/her signature on the instrument the person, or the entity upon behalf of which the person acted, executed
the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of TNnols that the forgoing
paragraph is true and correct.

WITNESS my haiid cad official seal.

p

Y
Signatu@\\*'ou"og; ’_}}jd'-’\“ (SEAL)
) Q AT T e -

2
PN s ¢
i CFFISU B2 4
% ‘~'-l‘rl.f\.i‘ll-'r\~5 RITTEN g G
X e [ OF i oo
< NOT*r\ﬂ“ R
v"l‘.
k.
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LEGAL DESCRIPTION OF PROPERTY

The Land is located in the City of Chicago, County of Cock, State of lilinois, and is described as follows:

Legal Description: :

THAT PART OF LOTS 21 TO 24, BOTH INCLUSIVE, TOGETHER WITH PART OF THE EAST-WEST VACATED ALLEY
ADJOINING SAID LOTS IN BLOCK 4 IN GOODWIN'S SUBDIVISION OF THE NORTHWEST 1/4 OF THE NORTHEAST
1/4 OF SECTION 23, TOWNSHIP 39 NORTH, RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN DESCRIBED
AS FOLLOWS: COMMENCING AT THE NORTHWEST CORNER OF LOT 24 AFORESAID; THENCE SOUTH 00
DEGREES 20 MINUTES 03 SECONDS EAST ALGNG THE WEST LINE OF SAID LOT FOR A DISTANCE OF 110.30
FEET TO THE POINT OF BEGINNING; THENCE SOUTH 00 DEGREES 20 MINUTES 03 SECONDS EAST ALONG THE
WEST LINE OF SAID LOT FOR A DISTANCE OF 19.03 FEET, THENCE NORTH 90 DEGREES EAST 89.57 FEET;
THENCE NORTH 00 DEGREES 20 MINUTES 03 SECONDS WEST PARALLEL WITH THE WEST LINE OF LOT 24

AFORESAID 16.03 FEET; THENCE SOUTH 90 DEGREES, WEST 89.57 FEET TO THE POINT OF BEGINNING, IN
COOK COUNTY, ILLINOIS.

FOR INFORMATONAL PURPOSES ONLY:

Common Address: (251 S. Saint Louis Avenue, Chicago, IL 60623
PIN# 16-23-203-081-CU%0C
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PERMITTED EXCEPTIONS

None Permitted
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