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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): June 25, 2024

Sterling Real Estate Trust

dba Sterling Multifamily Trust

(Exact name of registrant as specified in its charter)

North Dakota 000-54295 90-0115411
(State or other Jurisdiction of (Commission File Number) (IRS Employer Identification No.)
Incorporation)

4340 18th Ave South Ste. 200
Fargo, North Dakota 58103
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area code: (701) 353-2720

(Former name or former address if changed since last report.)

Securities Registered pursuant to Section 12(b) of the Act

Title of Each Class Trading Symbol(s) Name of each exchange on which registered
Common Shares, $0.01 par value per share N/A N/A

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:

[0 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[0 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(17 CFR § 230.405) or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR § 240.12b-2).
Emerging growth company [J

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. [




Item 1.01. Entry into a Material Definitive Agreement
New Promissory Note

On June 25, 2024, Sterling Real Estate Trust (the “Company”), through its operating partnership, Sterling Properties L.L.L.P. (the
“Borrower”) entered into a promissory note and commercial guarantee (collectively, the “New Promissory Note”) with Bell Bank in
the principal amount of $10,000,000. The New Promissory Note bears a variable interest at a rate that is subject to change from time
to time based on changes in an independent index, which is the “Prime Rate” as published in the Wall Street Journal, with principal
plus accrued and unpaid interest due and payable on December 20, 2024. The Borrower may prepay the New Promissory Note
without penalty.

The New Promissory Note contains customary events of default, upon which Bell Bank may declare the entire unpaid principal
balance of the New Promissory Note and all accrued and unpaid interest immediately due and payable. The New Promissory Note is
guaranteed by the Company.

The Company has a historical and ongoing relationship with Bell Bank, which has periodically provided the Company with certain
financial services. James S. Wieland, a Trustee of the Company, also serves as a Board Member of Bell Bank and may have an
indirect material interest in any such engagement and related transactions.

The descriptions of the New Promissory Note contained herein does not purport to be complete and are qualified in their entirety by
reference to the complete text of the New Promissory Note and Commercial Guaranty, copies of which are filed herewith as Exhibit

10.1 to this Current Report on Form 8-K and are incorporated by reference herein.

Item 2.03. Creation of Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant

The information provided in Item 1.01 of this Current Report on Form 8-K is incorporated by reference herein.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits
Exhibit
No. Title
Bell Bank Promissory Note, dated June 25, 2024, between Bell Bank and Sterling Properties, LLLP, together with
10.1 Commercial Guaranty of Sterling Real Estate Trust, dated June 25, 2024.

104 Cover Page Interactive Data File, (Formatted in inline XBRL).




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

Sterling Real Estate Trust

Date: July 3, 2024
By: /s/ Megan E. Schreiner

Name: Megan E. Schreiner
Title: President
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PROMISSORY NOTE
Principal Loan Date Maturity Loan No Call / Call Account |Dﬂ'i¢er Initials
$10,000,000.00 |06-20-2024 |12-20-2024 2391615 410 1 208 0001300362 | NLAO1

Raeferencas in the boxas abowe ara for Lender's use ondy and do not limit the applicability of this documant to amy particular loan or item,
Any ibem above containing """ has besn omitted due to text length Emiations

Borrower:  STERLING PROPERTIES, LLLP Lender: BELL BANK
4340 18TH AVE 5 STE 200 CENTER OFFICE
FARGO, ND 53103 3100 13th Ave South
PO Box 10877
Fargo, ND 58106-0877
{701) 298-1500
Principal Amount: $10,000,000.00 Date of Note: June 20, 2024

PROMISE TO PAY. STERLING PROPERTIES, LLLP ("Borrower™) promises to pay fo BELL BANK ("Lender™), or order, in lawful money of the
United States of America, the principal amount of Ten Million & 00/100 Dellars ($10.000,000.00) or s6 much as may be oulstanding, logether
wilh inlerest on the unpaid outslanding principal balance of each advance. Interest shall be calculated from the date of each advance until
repayment of each advance.

PAYMENT. Borrower will pay this kean in one payment of all outstanding principal plus all accrued unpakd Interest on December 20, 2024, In
addition, Borrower will pay regular monthly payments of all acorued unpaid interest due as of each payment date, beginning July 20, 2024, with
all subsequent interest payments to be due on the same day of sach month afier that. Unless otherwise agreed or required by applicable law,
payments will be applied to any acerued unpaid interest first; then to principal; then o late charges and other charges. Payments received at
Lender's address on any business day will be credited o your loan as of the date received. For purposes of recelving payments, business day is
defined as Monday-Friday, excluding Faderal and bank holidays. Bomowsr will pay Lendar at Lender’s address shown above or at such other
place as Lender may designate in writing,

VARIAELE INTEREST RATE. The interesl rate on this Nole i subject to change from lime o fime baged on changes in an independant indax
which Is the *Prima Rate® as published in the Wall Street Journal (the “Index®). The Index k& not necessarily tha lowest rate charged by Lander
on Ite loans. Lender will t2ll Borrower the current Index rate upon Borrower's request. The interest rate change will not occur more often than
each day, using the affective date as published in the Wall Straet Journal, Borrower understands that Lender may make loans based on othar
rates as well. Interest on the unpaid principal balance of this Note will be calculated as desoibed in the "INTEREST CALCULATION METHOD®
paragraph using a rate egual o the Index. I Lender determines, in ils sole discretion, thal the Index has become unavaiable or unreliable, either
lemporarily, indefinitely, or permanenlly, during the term of this Nole, Lender may amend this Note by designating a substanlially samilar
substitute index. Lender may also emend and add a positive or negative mangn (percentsge sdded to or subtracted from the substitute Index
valug) a8 part of the rate determinaton. In making these emendments, Lender may teke into consideration any then-prevalling market
comvention for selecting a substitube index and margin for the specific Index that is vnavailable or unreliable, Such an amendmaent to the terms
of this Note will become effective and bind Borrower 10 business days afler Lender gives written nofioe to Borrower withaut any aclion or
consent af the Borrower. NOTICE: Under no crcurmstances will the inlerest rale on this Nole be less than 6.500% per annum of mare than the
mazximum rate allowed by applicable law.

INTEREST CALCULATION METHOD. Interest on this Note ks computed on a 365/360 basis; that is, by applying the ratio of the interest rate
ower & year of 360 days, mulliplied by the outstanding principal balance, multiplied by the actual number of days the principal balance |s
outstanding, All interest payable under this Note is computed using this mathod.

PREPAYMENT. Borrower agrees that all isan fees and other prepasd finance charges are earned fully as of the date of the loan and will not be
subject to refund upon early payment (whether voluntary or as a resull of default), except as otherwise requred by law. Except for the
foregoing, Bormower may pay without penalty all or a portion of the amownt owied earlier than it is dua. Early payments will not, unlass agread
to by Lender in writing. ralisve Borrower of Borrowesr's oblgation to contnue to make payments of accrued wnpaid interest.  Rather, early
payments will reduce the principal balance due. Borrower agrees not io send Lender paymenis marked "paid in full”, "without recourse®, or
similar language, IF Borrower sends such a payment, Lender may acoept it without losing any of Lender's nghts under this Mobe, and Borrower
will remain obligated to pay any further amount owed to Lender. All writlen communications concerning dispuled amounts, including any check
or other payment instrument that indicates that the payment constitutes “payment in full® of the amount owed or that Is tendered with other
conditions or limitations or as full satisfaction of a disputed amount must be mailed or deliverad to: BELL BAMK, CENTER OFFICE, 3100 13th
Ave Seuth, PO Bex 10877, Fargo, ND 58106-087T,

LATE CHARGE. Il & payment is 11 days or more lale, Borrower will be charged 5.000% of the unpaid portion of the regularly scheduled
payment or $25.00, whichever is greater.

INTEREST AFTER DEFAULT. Upon default. including fadlure to pay upon final maturity, the interest rate on this Mote shall be increased by
adding an additional 3.000 percantage point margin ("Default Rate Margin™), The Default Rate Margin shall alse apply to each succesding
interest rate change that would have applied had there besn no default. However, in no event will the interest rate exceed the maximum
interasl rate limilations under apglicable Law.

DEFAULT. Each of the following shall constilule an evenl of defaull "Event af Defaull™) under this Mole:
Payment Default. Bomower falls 1o make any payment when dus under this Note.

Other Defaults. Borrower fails to comply with or fo perform any other term, obligation. covenant or condition contained in this Mote or in
any of the related documents or to comply with or to perform any feem, obligation, covenant or condition contained in any other agreement
petween Lender and Bofrower.

[Default in Favor of Third Parties. Borrower or any Grantor defaults undsr any loan. extension of credit, security sgreemant, purchase or

sales agreament. or any other agresment. in favor of any othar creditor or parson that may matenally affect any of Bormower's property or
Barrowes’s ability 1o repay this Mobe or perform Borrower's obligations under this Maobe or any of the related documants,

False Statemants. Any warranty, representation or stalement made or furmished fo Lender by Barrower or on Borrower's behalf under this
Mote or the related documents s falge or misleading in any matenal respecl, either now or at the time made or furnished or becormes falae
of misleading at any time thereafer.

[Death or Insolvency. The dissolution or terminaton of Borrowar's existenca 88 8 going business or the death of any pariner, the insolency
af Barrower, the appointment of a receiver for any par of Borrower's property, any assignment for the benef of ceditars, any type of
eredilor workaut, or the commencement of any proceeding under any bankrupbey or insoleency laws by or against Bormower,

Credilor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceadings, whether by judicial proceeding, sel-help,
repossgssion or any other method, by any creditor of Borrower or by any governmental egency egainst any collsteral securing the loan.
This includes a gamishment of any of Borrowar's accounts, inclxding deposit accounts, with Lendar. Howewver, this Event of Default shall
mot apply if there is a good faith dispute by Borrower as io the validity or reasonableness of the dasn which is the basis of the creditor or
Torfeilure proceeding and il Borrower gives Lender wrillen notice of the creditor or Torfeilure proceeding and deposils with Lender monies or
a surety bond for the creditor or farfeilure proceeding, in an amounl determined by Lender, in ils sole discrefion, as being an adeguale
reserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the indebtadnass or any
Guaranior dies or becomes incompetent, or revokes or disputes the validity of, or Bability wnder, any guaranty of the indebtedness
avidenced by this Mole.

Events Affecting General Partner of Barrower. Ay of Ihe preceding events occurs with reéspect 1o any general partner of Barrowes of any
general partner dies or becomas Incompetant.

Change In Ownership, The resignation or expulsion of any general pariner with an ownership interest of twenty-five percent {25%:) or mone
n Barrower,

Adverse Change. A raterial adverse chanpe ocows in Borrower's financial condiion, of Lender beleves the prospect of payment of
perlommance of this Mole is impained.

Insecurity. Lander in good faith believes iself insecura.




PROMISSORY NOTE
(Continued) Page 2

LENDER'S RIGHTS. Upon default, Lender may dedlare the entire unpasd principal balance wnder this Mobe and all saccrued unpasd infterest
Immediately due, and then Bormower will pay that amount.

ATTORNEYS' FEES; EXPENSES, Lender may hire or pay someone else to help collect this Nofe if Bomower does nof pay. Borrower will pay
Lendar that amount. This includes, subject to any limits under applicable law, Lender's reasonable attornays’ faes and Lender's legal expenses,
whether or nol there s a lawsuil, including ressonable allormeys” lees, expenses for bankrupley proceedings (including efforts 1o modify or
vacale any aulomatic stay of injunction). and appeals. If nod prohibited by applicable law, Barower alsa will pay any eourl costs, in addilion 1o
all other suma provided by law.

JURY WAIVER. Lender and Borrower hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by either Lender
or Borrower against the ather,

GOVERNING LAW. This Mote will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the laws of
the State of North Dakota without regard fo its conflicts of law provisions. This Note has been accepted by Lender in the State of North
Dakota.

CHOICE OF VENUE, If there i5 a lawsuit, Bormowear agrees upon Lender's mguest to submit to the jurisdiction of the courts of Cass County,
State of Morth Dakala,

RIGHT OF SETOFF. To the extent permilled by applicable law, Lender reserves a right of selodl in all Borrower's accounis with Lender (whelher
checking, savings, or seme other account). This includes &l accounts Borrower holds Jointly with someone else and all accounts Bormower may
open in the future. However, this does not mclude any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited br
law. Borrowar authorizes Lender, to the extent parmitted by applicable law, to charge or setoff all sums owing on the indebtadnass against any
and all such accounts, and, al Lender's option, fo administratively freeze all such accounts (o allow Lender to protect Lender's change and setaff
rights provided in this paragraph

LINE OF CREDIT. This Mobe evidences & straight ling of credil.  Once the 1odal amount of principal has besn advanced, Bormywer & nol aentitled
to further lnan advances. Advances under this Mote may be raquasted aither orally or in writing by Bormowar or as providad in this paragraph.
Lendar may, but need not, require that all oral raquasts be confirmed in writing, All communications, instructons, or directions by talaphone or
otherwise to Lender ane to be directed o Lender's office shown above, The fallowing person or persons ane authorized o request advances and
authorize payments under the line of credit until Lender receives from Bomrower, af Lender's address shown above, written notice of revocation
of such authorly. LUKE B. SWENSOMN, Chiel Investent Officer of STERLING REAL ESTATE TRUST, General Partner of STERLING
PROPERTIES, LLLP. Borrower agrees to be liable for all sums edther: (A) sdvanced In accordance with the instructione of an authorized person
or (B) credited to any of Borower's accounts with Lender. The unpaid principal balance owing on this Mote at any time may be evidanced by
endorsaments on this Mote or by Lender's internal records, including dady comparter print-outs, Lender will have no obligation to advance funds
under this Male it (A) Borrower or amy guaranior is in default under the ferms of this Nobe or any agresrment thal Borrower or any guaranlor
has wilth Lender, including any agreement made in connection with the signing of this Mole, (B] Borfower ar any guarsnlor ceases doing
business or is Insolvent; (C) any guarantor seeks, claime or otherwise atiempie to limit, modify or revoke such guarantor's guarantee of this
Mote or amy other lnan with Lendar, (D) Borrower hae applied funds provided pursuant to this Note for purposes other than those authorzed by
Lendes; or [E) Lender in good faith believes itself insecura,

OBLIGATION TO NOTIFY. Borrower agraes to promptly molify Lendes (i} of any changes in ownership of those ndividuals or enlities owning
25% or more el the equity interests in Bomower, and (i) if the identity of (he individuals or entilies with signilicant responsibility ta manage,
cantrol or direct Borrower changes. Borrower agrees 1o execute and deliver a certification in fawer of Lender setting forth information on the
ownership and control of Borrower, B8 requested by Lender from time to time, including following any ownership or control change In Borrower.

UNCONDITIOMALLY CANCELABLE COMMITMENT, Motwithstanding anything to the confrary in this Note or in any document or instrument
euecubed i connection with this Nobe, Lender’s commitment to make advances to Borrower under this Note shall al all times be uncanditionally
cancelable by Lender within the meaning of 12 GF.R. §324_2, with or without cause, to the extent permitted under applicable law.

SUCCESSOR INTERESTS. The termss of this Mole shall be binding upon Borrower, and upon Borrower's heirs, personal representatives,
succassors and assigns, and shall inure to the benefit of Lendar and its successors and assigns,

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES. Borrower may nalify Lender if Lender
reports any inacourate information aboul Borrower's account(s) 1o a consumer reporting agency. Borrower's written nolion describing the
specilic insccuracyies) should be sant to Lender at the following address: BELL BANK 3100 13th Avenws South Fargo, ND 58106-0877.

COUNTERPARTS AMD ELECTRONIC TRAMSMISSION. This document, and any related documents, may be execuled in muliple count .
each of which, when so executed, shall be desmed an original. and all such countarparts, whan taken togather. shall constitute one and the
same document, This document, and any related documents, may be delvered by facsimile or POF or other electronic iransmissaon, and if
delvered by facsimile or PDF or other slectronic iransmission, shall constilute and be admissible as original documents and evidence: of the
signer's execulion af the documents.

FURTHER ASSURANCES AND LIMITED POWER OF ATTORNEY. The parties hereto agree 1o do all things deemed necessary by Lender in onder
ta fully documant the loan evidenced by this Mota and any redated agresments, and will fully cooperate concaming the execution and dalivery of
secunty agresments, stock powers, insfructions and'or other documents periaining to any collateral imtended to sacure this indebledness
Borrower agrees o assis in the cure of any defects in the execdion, delivery or substance of the Mole and relaled agreements, and in the
creation and perfection of any liens, secumly inlerests or other collaleral righls securing the Male. Furhermore, the Bosower, Tar and in
consideration of Lender approving, ciesing and funding this Mote, hereby grants authority to any authonzed representative of Lender, the limited
power to comrect and/or execute or iniial &l typographical or clercal emrors discoverad in any of the loan documents required to be executsd by
Borrower in connection with this Inan. Mo other action may be taken by Lender for Borrower, The Borrower hereby ratifies and confirms all
action taken purswant to this limited powar of attorney, In the event this limited power of attorney is exercised, the Borrower will ba notified in
writing and will receive a copy al the documenl thal was execuled, initialed or révised on the Bomower's behall.

GENERAL PROVISIONS. |f any part of this Mote cannot be enforced, this fact will not affect the rest of the Nole. Lender may delay of forgo
anforcing any of it3 rghts or remedies under this Mote without losing them. Borrower and any other person who signs, guaranteas or endorses
this Mote, to tha sxtant allowsad by law, waive presentment, demand for paymant, and nofice of dishonor. Upon any change in the tarms of this
Mede, and wnless otfwrwise empressly stated in writing, ne party who signs this Node, whether 2s maker, guaranior, accommesiation maker or
endorser, shall be released from liability, Al such paries agree that Lender may renew or extend (mepeatedly and for any length of ime) this
logn or relesse any party, partner, or guarantor or collateral; or impair, fail io realize upon or perfect Lender's security interest in the collateral;
and lake any other ackon deemed necessary by Lender without the consent of or notice 10 anyone. Al such parties also agree that Lendes may
maodify this loan without the consent of or notice 1o anyene other than the party with whom the modification is made. The obligations wndar
this KNote ara joint and saveral.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE
INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE.

BEORROWER ACKNOWLEDGES RECEIFT OF A COMFPLETED COPY OF THIS PROMISSORY NOTE.
BORROWER:

STERLING PROPERTIES, LLLP

STERLING REAL ESTATE TRUST, General Partner of STERLING PROPERTIES, LLLP

s/ Luke B. Swenson

LUKE B. SWENSON, Chief Investment Officer of
STERLING REAL ESTATE TRUST
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COMMERCIAL GUARANTY

Borrower:  STERLING PROPERTIES, LLLP Lender: BELL BANK
4340 18TH AVE 8 STE 200 CENTER OFFICE
FARGO, ND 58103 3100 13th Ave Scuth
PO Box 10877
Fargo, MO 58106-0877
(T01) 208-1500

Guarantor; STERLING REAL ESTATE TRUST
4340 18TH AVE 3 STE 200
FARGO, ND 58103

CONTINUING GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable considerafion, Guaranor absolutely and unconditionally
guaranees full and punctual payment and satisfaction of the Indebledness of Borrower 1o Lender, and the pedformance and discharge of all
Bofrower's obligations under the MNote and the Relsted Documents. This is a guaranty of payment and performance and not of collection, ao
Lender can enforce this Guaranty sganst Guarantor even when Lender has nol exhausted Lender's remedies against anyone alse obligated o
pay tha Indabtedness or against any collateral secuning the Indebtadness. this Guaranty or any other guaranty of the Indebiedness.  Guarantor
will maka any payments to Lander or its order, on demand, in lagal tender of the United States of America, in same-day funds, without set-off or
deduction or counterclaim, and will otherwise perform Borower's obligations under the Note and Related Documents. Under this Gaaranty,
Guarantor's Eability is unlimiled and Guarantar's obligations are cantiming

INDEETEDMESS. The word "Indebtedness” & used in this Guaranty means all of the principal amount outstanding from time to time and at any
one or more times, accrued unpaid interest thereon and all collaction costs and legal expanses related therelo permitted by law, reasonable
attornays' fees, ansing from any and all debis, liabilibes and obligations of every nature or form, now sxisting or hereafter arising or acquired,
that Borrower individually or collectively or inlerchangeably with others, owes or will owe Lender, "Indebledness” inchudes, without limilation,
loang, advances, debls, overdrall indebledness, credil card indebledness, lease obligations, Eabiliies and obligations under any inlerest rate
protection agreemsnts or foreign cumency exchange agreements or commodity price protection agreements, other obligations, and liabikies of
Bomrower, and any present or future judgments against Bomower, future advancas, loans or transactions that renew, extend, modify, refinance,
consolidate or substitute these debts, liabilities and obigations whather: voluntarily or involuntanly incurred; due or fo become due by their
tarms or aceeleration; absolule or contingent; bgquidated or unliquidated; determined or undetermingd; direct or indirect; primary or secondary in
nabwre of ansing from a guaranly of surely, secured of unsecured; joinl of several or jainl and several evidenced by a negoliable or
non-negoliable inslrument of wriling; originaled by Lender or another or olhers; barred or unenlorceable against Borrower for any reason
whatscever, for any transactons that may be voldable for any resson (such as infancy, insanity, ultra vires or othersse ). and orlginated then
reducad or extinguished and then afterwards increased or reinstated.

If Lender presantly holds one or mone guaranties, or hereafter receives adddional guarantes from Guarantor, Lender's rights under all guaranties
shall be curmulative, This Guaranty shall not (unless specifically provided below to the confrary) affect or walidate any such other guaranties,
Guaranior's Eability will be Guarantor's aggregate liabdity under the terms of this Guaranty and any such other unterminated guaranties.

CONTINUING GUARANTY. THIS IS A "CONTINUING GUARANTY™ UNDER WHICH GUARANTOR AGREES TO GUARANTEE THE FULL AND
PUNCTUAL PAYMENT, PERFORMANCE AND SATISFACTION OF THE INDEBTEDNESS OF BORROWER TO LENDER, NOW EXISTING OR
HEREAFTER ARISING OR ACOUIRED, ON AN OPEN AND CONTINUING BASIS. ACCORDINGLY, ANY PAYMENTS MADE ON THE
INDEETEDNESS WILL NOT DISCHARGE OR DIMINISH GUARANTOR'S OBLIGATIONS AND LIABILITY UNDER THIS GUARANTY FOR ANY
REMAINING AMD SUCCEEDING INDEBTEDMESS EVEN WHEM ALL OR PART OF THE OUTSTANDING INDEBTEDNESS MAY BE A ZERO
BALANCE FROM TIME TO TIME.

DURATION OF GUARANTY. This Guaranty will take affect whan recaived by Lendar without the necessity of any accaptanca by Lendes, or any
notica to Guarantor or to Bomower, and will continue in full forca until il the Indebtedness incurred or contracted before raceipt by Lander of
any nofice of revocation shall have been fully and finally paid and satisfied and all of Guarantors other obligations under this Guaranty shall hawe
been perfermed in Ul 1T Guaranles elecls lo revele this Guaranty, Guarantor may only do so in wriling, Guarantor's writlen notice af
revocation must be mailed to Lender, by cerified mail, at Lender's address listed above or such other place as Lender may designabe in writing.
Writtem revocation of this Guaranty wall apply only to new Indebtedness created after actual receipt by Lender of Guarantor's written revocation.
For this purposs and withowt lEmitation, the term "new Indebtedness” does mot include the Indebtedness which at the time of notice of
revecation is contingant, unliquidated, undetermined or not due and which later becomes absolute, liquidated, determined or dus.  For this
purpase and withoul limilation, “new Indebladness” does nal include all or part of the Indebledness that (s incurred by Borrower prior to
revoation; incurred under a commitment that became binding before revocation; any renewals, exlensions, substitulions, and modifications of
the Indebtednees. This Guaranly shell bind Guarentor's estate a3 1o the Indebtedness created both before and after Guarantors death or
Incapacity, regardiess of Lender's actual notice of Guarantor's death. Subject 1o the foregoing, Guarantor's execwlor or administrator or other
legal reprasentative may terminate this Guaranty in the same manner in which Guarantor might have terminated it and with the sama effect,
Relaase of any other guarantor or termination of any other guaranty of the Indebtedness shall not affect the liabilty of Guarantor under this
Guaranty. A revocation Lender receives from any ene or more Guarantors shall not afled the liability of any remaining Guaraniors under (his
Guaranty. It is anticipated that fluctuations may eccur in the aggregate mnml of the Indebtedness covered by this Guaranty, and Guarantor
Bpaclllu aduwhdgan and agrees that r I in Iha of the bied | BVEn In zero dollars ($0.00), shall not constiiute a

lon of this G This and G 's heirs, & and s 80 long as any of the
Indebtedness remains unpnd and even trwruuh ﬂn hdohhdms may from time to time bo zero doliu (0. Oﬂ}

GUARANTOR'S AUTHORIZATION TO LENDER. Guaranior authorizes Lender, sither before or afler any revocation hereol, without notice or
demand and without lessening Guaranlor's liability under this Guaranly, frem time to time: (&) prios o revocation as sel forth above, 10 make
one of more additionsl secured or unsacured loans 1o Borrower, to |ease eguipment or other goods to Bomower, or othenwise o extend
additonal credit to Borrower; (Bl to alter, compromise, renew, axtend, accalerate, or otherwise change one or more times the time for payment
or other terms of the Indebledness or any par of the Indebledness, incheding increases and decreases of the rale of inlerest on the
Indebiedness, ions may be r and may be for longer than the original loan term; (€] o take and hold security for the payment of
this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate. fail or decide not to perfect, and release any such security, with
or without the substitution of new collateral; (D} 1o release, substitute, agree not to sue, or deal with any one or more of Borrower's sureties,
andorsars, or other guarantors on any tarms or in any mannar Lander may choose; [E) to determine how, when and what application of
payments and cradits shall be mada on the Indebiadness; (F} to apply such security and direct the order or manner of sale thareof, including
without limitation, any nonjudicial sale permitted by the terms of the controlling security agreement or deed of trust, as Lender in its discretion
may delerming; [(G) io sell, transfer, assign or grand participations o all ar any part of the Indebledness; and (H) {0 assign or fransfer this
Guaranty in whaole or in part.

GUARANTOR'S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warranis to Lender that (A} no representations of
agreemants of any kind have been made to Guaranior which would limit or qualify in any way the terms of this Guaranty; (B} this Guaranty is
axacuted at Bomower's requast and nat at the request of Lender; (C} Guarantor has full powar, right and autharity to entar into this Guaranty;
(O] the provisions of this Guaranty do nol canflicl with or resull in & defaull under any agreament or olher inslrument binding upon Guaranloer
and do nol resull in a violation of any kaw, regulation, cour decres or order applcable o Guaranior, (E] Guarantar hag not and will not, without
the prios written consent of Lender, sall, lease, &ssign, encumber, hypothacate, ransfer, or otherwise dispese of all or substantally all of
Guaranior's sssels, or any imlerest therein; (F) upon Lender's request, Guarantor will provide 1o Lender financeal and credit information in form
acceptable to Lender, and all such financial information which currently has been, and all future financial information which will ba provided to
Lender is and will be true and correct in all material espects and fairy present Guarantor's financial condition as of the dates the financal
informalion i provided; (G) no malerial adverse change has ccourred in Guaranior's financial condilion since the dale of the most recent
financial slatements provided 1o Lender and no evenl has oscurred which may maledally adversely affect Guaranior's financial condilion; (H)
no ltigation, clalim, investigation. administrative procesding or similar sction {including those for unpaid taxes) against Guerantor s pending or
threatanad; (I} Lendar has mada no represaniston to Guarantor &5 to the creditworthiness of Bormrower; and (J) Guarantor has astablished
adeguate means of obtaining from Borrower on a continuing basis information regarding Bormower's financial conditon,  Guaranior agrees to
keep adegquately mformed from such means of any facts, events, or circumstances which might in any way affect Guarantor's risks under this
Guaranty, and Guarantor further agrees that, absent & request for information, Lender shall have no oblgation to disclose to Guarantor  any
information or documents acquired by Lender in the course of its relationship with Borrower.

GUARANTOR'S FINANCIAL STATEMENTS, Guarantor agrees to furnish Lander with the following:
Additional Requiremaents.,
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Guarantor Businese Financial Statements. As goon as avallable, but in no event later than 130 days after the end of each fiscal year,
Guarantor's balance sheet and Income statement for the period then ended, swdited by certified public sccountant in form satisfactory to

Landar,
Guarantor St s. A% soon as available, bul in no evenl later than 60 days aler the end of each guarler,
Guarantars balance shesl and income statement for the period then ended, reviewed by eertifisd public accountant in form satisfactony o
Lendar.

Al financial reports required to be provided under this Guaranty shall be prepared In Boccordance with GAAP, or other comprehensive basls of
accounting acceptabla o Lender and designated by Lander in writing, applied on a consistent basis, and cerfified by Guarantor as baing tnee and
corract,

GUARANTOR'S WAIVERS. Excepl as prohibiled by applicable law, Guaranlor waives any right lo require Lender [A) o conlinue lending
money of to extend other credit to Borrower, (8] to make any presentment, protest, demend, or notice of any knd, including notice of any
nonpayment of the Indebiedness or of any nonpayment related to any collateral, or notice of any action or nonaction on the part of Bomower,
Lendar, any surety, endorsar, or other guarantor in connection with the Indebtedness or in connection with the creation of new or additional
loans or obligations; (C) to resord far payment or 1o proceed direclly or al onoe against any person, mcluding Borrower ar any other guarantar;
(D) o proceed directly agains! or exhaust any collateral held by Lender from Borrower, any other guaranlor, or any olher person; (E) o give
notice of the terms, time, and place of any public or private sale of personal property security held by Lender from Bormower or to comply with
any other applicable prowisions of the Uniform Commercial Code: (F) to pursue any other remady within Lender's powsr; or {&) to commit any
act or omission of any kind, or at any tima, with respact to any matter whatsoevar.

Guaranior also waives any and all rights or defenses based on suretyship or impairment af collateral incheding, but nat limited to, any righls or
defenses arising by reason of (A} any "one aclion” or "anti-deficiency” lw or any other law which may prevent Lender from bringing any
action, including a caim for defcency, against Guarantor, before or after Lender's commencement of completion of any fofeclosure action,
gither judicially or by eserciee of a power of sale; (8] any election of remedies by Lender which destroys or otherwize adversely affects
Guaranior's subrogation rights or Guarantor's rights to proceed against Borrowar for reimbursament, including without limitation, any loss of
righis Guarantor may suffer by reason of any law limiting. qualifying, or discharging the Indebtedness; () any disabiity or other defanse of
Borrower, of any other guarantor, or of any other person, or by reason of the cessation of Borrower's Eahility from any cause whatsoewer, other
than payment in full in legal tender, of the Indebtedness. (D} any right to claim discharge af the Indebledness on the basis of unjustifed
impairment of any collateral for the Indebtedness; (E} any statute of limitations, if &t any time any action or suit brought by Lender against
Guarantor 15 commenced, there s oulstanding Indebtedness which s not barred by any applicable statute of bmitationa; or (F} any defenses
given io guarantors at law or i equity other than actual payment and perdormance of the Indebtedness, I payment is made by Bomower,
whather voluntarily or otherwise, or by any third party, on the Indabiedness and thereafter Lender & forced to remit the amount of that payment
o Borrower's frustes in bankruplcy o 10 ary similar person under any federal or slate banknuploy law or law Tor the reliel of deblors, the
Indebledness shall be considered wigaid far the purpase of the enforcament of this Guaranty.

Guarantar further walves and agrees not to assert of claim &t any tims any deductions 1o the amount guarantesd under this Guaranty for any
dam of setoff, counterclaim, counter demand, recoupment or smilar right, whether such claim, demand or righi may be asseried by the
Borrower, the Guarantor, or bath,

GUARANTOR'S UNDERSTANDING WITH RESPECT TO WAIVERS. Guaranior warrants and agrees Ihal each of the waivers sel Torth above is
made with Guarantors full knowledge of ite significance and conseguences &nd that, under the circumnstances, the waiers are reasonable and
not contrary 1 public pollcy or lew. I any such walver (s determined to be contrary 10 any applicable law or public policy, such walver shall ba
affective only to the axtent permitted by lsw or public policy.

RIGHT OF SETOFF. To the exteni permified by applicable law, Lender reserves a righl of sefoff in all Guarantor's accounts with Lender
{whether checking. savings. or some other account). This includes all accounts Guarantor holds joindly with someone else and all accounts
Guarantor may open in the future. However, this does not include any IRA or Keogh accounts, of any trust accounts for which setoll would be
prohibited by law. Guarantor authorizes Lender, to the extent permitted by applicable law, to hold these funds if thera s a default, and Lendsr
may apphy the funds in thess accounts to pay what Guarantor owes under tha terms of this Guaranty.

SUBORDINATION OF BORROWER'S DEETS TO GUARANTOR. Guaranior agress thal the Indebledness, whether now existing or hereafler
craated, shall be superior to any daim that Guarantcs may now have or hereafler acquire against Borrower, whether or not Bormower becomes
ingolvent. Guarantor hereby expressly subordinates any claim Gusrantor may have against Bomower, Upon any sccount whatsosver, to any
claim that Lender may now or hereafter have againat Borrower. In the event of insolvency and conseqguent liguidation of the assets of Borrower,
through bankruptcy, by an assignmant for the benafit of creditors, by woluntary liquidation, or otherwise, the assets of Borrowar applcable
the payment of the daims of both Lender and Guarantor shall be paid to Lender and shall be first appled by Lender io the Indebiedness,
Guarantor does bereby assign o Lender all claims which it may have or acquire against Borrower or against any assignes or trustes in
bankruptey of Borrower, provided however, thal such assignmenl shall be effective anty for the purpose af assuring 1o Lender full payment in
legal tender of the Indebtedness. If Lender so requests, any notes or credit agreements now or hereafter evidencing any debis or obligations of
Borrower to Guarantor shall be marked with a legend that the same are subject to this Guaranty and shall be delivered to Lender. Guarantor
agrees, and Lendar is haneby authorized, = the name of Guarantor, from time to time to file financing statements and continuation statemenis
and to execute documants and to take such other actions as Lendsr daems necessary or appropriate to perfact, presarve and enforce its rights
under this Guaraniy.

ENVIRONMENTAL INDEMNIFICATION. If any pari of the Indebtedness s now or hereafier secured by any morigage or deed of trust granted in
favor of Lander on any resl propeay {*Froparty”), then the provieions in this section ehall be applicable. Guarantor hereby (1) acknowladges the
represantations and warranties of Borrower v the morgage'deed of frust reganding the environmental condition of the Property and agress o
promptly notify Lander if Guarantor has or obtains actual knowledge that any such representations and warranties are or becoms materially
incorrect; (2) releases and waives any fulure claims agains! Lender for indemnily or conlribulion in the evenl Borrower andior Guarantor
becomes Eable for clesnsp or olher costs onder any such laws; and (3} agrees lo indemnify, defend, and hold harmbess Lender and its
directors, officers, agenis, representatives, successors and assgns [collectively, “Indermnified Partes’) against any and a8 claime, losses,
ligbilities, damages, penalties, and expenses, including atiormeys’ fees, consultanis’ fees, and costs which the Indemnified Partes may directly
or mdirectly sustain or suffer (collectvaly, "Environmental Costs”) rasulting from the wiolation of any Environmental Laws or as a consaguence
of the presence or discovery of any Hazardous Subsiances i, upon, over, under or emanating from the Properly, whether or nat Bormower is
responsible therefore.  Any such Environmental Cosis shall be added to and becorne part of the Indebledness under this Guaranty. The
provisions of this section of the Guaranly, including the obligation to indemnify and defend, shall survive the payment in full of the Indebtedness
and the satisfaction or reconveyance of the morigagae or deed of tnest, and shall continue for the benefit of any purchasar at a foreciosure sale.
For the purposes of this sachon, the tarms “Ervironmantal Laws" and “Hazardous Substances” shall have the definitions given bakow:

Environmental Laws, The words "Environmental Laws” mean any and all state, federal and local statutes, regulations and ordinances relafing fo
the protection of human health or the erviccnment, including without limitation the Comprebensive Envrenmental Response, Compensation, and
Liability Act of 1980, as amended, 42 U.5.C. Section 9601, &t seq. ("CERCLA®), the Superfund Amendments and Reauthonzation Act of 1986,
Pub. L. No. 98-4520 ("SARAT), the Hazardous Malerials Transportation Act, 49 U.S.C. Seclion 1801, et seq., the Resource Conzervation and
Recovery Act, 42 UL5.C. Sacton 6901, et seq., or other applicable state or faderal laws, rules, or reguistions adopted pursuant theseto, or
common law, and shall also inchede pollvtants, contaminants, polychlonnated biphenyls, asbesios, urea formaldehyde, petrolewm and petroleum
products, and agriculiural chemicals,

Hazardous Substanées. The words "Hazardous Substances” mean matenals that, becaugse of their quantity, concentration of physscal. chemical
or infectious characteristics, may causa or pose & present or potential hazerd to human health or the environment wihen improperly wsed,
treated, stored, disposad of, generated. manufactured, fransported or ctharwise handled. Tha words “Hazardous Substances® are esed in thair
vary broadest sanse and inchsde without Bmiation any and all hazardous or toxic substances, materials or waste as defined by or listed undar
the Ervironmerntal Laws. The lerm "Hazardous Subslances™ also includes, withoul limitation, petroleum and pefroleun by-products o any
fraction thereal and ashestos.

MISCELLANEQUS PROVISIONS. The following miscellaneous privisions sre a part of this Guaranty:

Amendments, This Guaranty, together with any Relaied Documents, constitutes the entire understanding and agreement of the parties as
to the matters set forth in this Guaranty, No alteration of or amendmant to this Guaranty shall be effective unless given in writing and
signed by the party or paries sought to be charged or bound by the alleration or amendment.

Attorneys' Fees; Expenses. Guarantor agrees to pay upon demand &l of Lender's costs and expenges, including Lender's reasonable
atorneys’ fees and Lender's legal expenses, incurmed in connection with the enforcement of this Guaranty. Lender may hire or pay
somenns alsa to hedp enforca this Guaranty, and Guarantor shall pay the costs and expenses of such enforcemant. Costs and expenses
mclude Lender's reasonable atorneys' fees and legal expenses whether or not there is a lawsuit, including reasonable attormaeys’ fees and
legal expenses for bankrupicy procesdings (including efforts o modify or vacate any automalic stay or injunction), appeals. and any
anticipated postjudgment collecton serdces. Guarantor akso shell pay &ll court costs and such additional fees as may be directed by the
court.
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Caption Headings. Caplion headings in this Guaranty are for convenience purposes only and are not o be used to interpret or define the
prowvistons of this Guaranty.

Governing Law. This Guaranty will be governad by faderal law applicable to Lender and, to the extent not preempted by federal law, the
laws of the State of Morth Dakota without regard to its conflicts of law pravisions.

Cheoice of Venue. |1 there is & lawsuil, Guarantor agrees upon Lender's fregquest o submit to the jurisdiction of the cours of Cass Counly,
State of North Dakota.

Integration. Guaranior further agrees that Guarantor has read and fully understands the terms of this Guaranty, Guaranlor hes had the
opporiunity to ba advised by Guarantor's attormey with respect to this Guaranty: the Guaranty fully reflacts Guarantor's intentions and pardl
avidence is not required to nterpret the terms of this Guaranty, Guarantor hereby indemnifies and bolds Lander harmiess from all lossas,
claims, damages, and costs (incheding Lenders aflormeys' fees) sullfered of incurred by Lender as a resull of amy breach by Guasantor af the
wiarranlies, representations and agreemeants af this paragraph.

Interpretation. In ell cases whare there 8 more than one Borrower or Guarantor, then all words vsed In thes Guaranty in the singular shel
ba deamed to have been used in the plural where the context and construction so require; and where thare is more than one Bormower
narmed in this Guaranty or when this Guaranly is executed by more than one Guarantor, the words "Borrower” and "Guarantor®
respectively shall mean all and amy one or more af them. The words "Guarantor,” "Borrower,” and "Lender” include the heirs, successors,
assigns, and ranslenses of each of them. If & court finds that any provision of this Guaranty is not valid or showld not be enforced, that
fact by itself will not mean that the rest of this Guaranty will not be valid or enforced.  Therefore, & court will enforce the rest of the
provisions of this Guaranty even if & provision of this Guaranty may ba found to be invalid or unenforceable. I any ona or more of
Baorrower or Guaranior are corporations, partnerships, limited liability companies, or smilar enlifies, it is not necessary Tor Lender (o inguane
into the powers of Borrower or Guaranior ar of the officers, direciors, pariners, managers. or other agends acling or purporting 1o act on
their behalf, and any indebtedness made or created in reliance upon the professed exercise of such powers shall be guarantesd under this
Guaranty.

Motlees.  Anvy notica raquired to be given under this Guaranty shall ba given in writing, and, except for revocation notices by Guarantor,
shall be effective whan actually delivarad, when actually receivad by telefacsimile (unless otherwise required by law). when depositad with
a nationally recognized overnight courier, or, if maied, when deposied in the United Siates mail, as first class, certified or regsstered mad
postage pregaid, directed 1o the addresses shown near the beginning of this Guaranly. All revocation nolices by Guarantor shall be in
writing and shall be effective upon delivery to Lender as provided in the seclion of this Guaranty entitbted "DURATION OF GUARANTY."
Any party mey chenge its address for notices under this Guaranty by giving formal written notice to the other parfies. specifying that the
pwpose of the notice is to change the party's address. For nobce purposes, Guaranior agrees to keep Lender informed at all times of
Guarantor's current address. Unless othersise provided or required by law, if thers is more than one Guarandor, any notice given by Lender
1o any Guaranior is desmed Lo be nolice given o all Guaranbars.

Mo Waiver by Lender. Lender shall mot be deemed 1o have watved any rights under this Guaranty unless such walver Is given in writing and
signed by Lender. Mo delay or amission on the pant of Lender In exercising any mght shall operate &5 a waner of such right or any other
right. A waiver by Lender of a provision of this Guaranty shall not prejudice or constiteie a waiwer of Lender's nght othenwise to demand
strict compliance with that provision or any other provision of this Guaranty. Mo prior waiver by Landar, nor any course of dealing betwean
Lender and Guaranior, shall constitule a waiver of any of Lendess rghls or of any of Guaraniors obligations as to any hulure transactions.
Whenever the consent of Lender i required under this Guaranty, the granting of such consent by Lender in any instance shall nol constilule
continuing consent to subsaquent instances where such consent is required and in all cases such consent may be granted or withhekd in
tha sole discretion of Landar.

Successors and Assigns.  Subject 1o any limitations stated in this Guaranty on transfer of Guarantor's inlerest, this Guaranty shall be
Eaneding upon and inure 1o the beneft of the parlies, their successors and assigns.

Waive Jury. Lender and Guaranlor hereby waive the right to any jury trial in any action, pr ding, or counterclaim brought by either
Lender or Guaranter against the other,

Counterparts and Electronle Transmission. This documant, and any related documents, may be executad in muliphe countarparts, each of
which, when so executed, shall be deemed an original, and all such counterparts, when taken together, shall constitule one and the same
dotument,  This document, and any related dotuments, may be delivered by facsimile or PDF or other electronic ransmission, and if
delivered by facsimile or PDF or olher electronic ransmission, shall constitute and be sdmissible as original documents and evidence of the
signers execution of the documents.

DEFINITIONS, The following capitalized words and tarms shall have tha following meanings whan wsed in this Guaranty. Unlass specifically
stated to the contrary, o references to dollar amounts shall mean amounts in lawhal money of the United States of America, Words and terms
used in the singular shall include the plural, and the ploral shall include the sngutar, as the context may reguire, Words and lerms nol otherwise
defined in this Guaranty shall have the meanings atiibuted to such terms i the Uniferm Commercial Code:

Borrower.  The word "Bormower” means STERLING PROPERTIES, LLLP and includes &ll co-signers and co-makers signing the Note and all
thes successors and assigns

GAAP. The word "GAAP" means generally accepled accounting principles,

Guarantor. The word "Guaranlor” means everyong signing this Guaranly, including wilhoul limilation STERLING REAL ESTATE TRUST,
and In each case, any signer's SUCCESEONS BN a5Eigns.

Guaranty, The word *Guaranty” means this guaranty from Guarantor o Lender,
Indebtedness. The word “Indebledness” means Bormower's indebtedness to Lendar as more particulary described in this Guaranty
Lender. The word “Lender” means BELL BANK, ils successors and assigns.

Note. The word “Mote” means and includes without limitation ail of Borrower's promissory notes andior credit agreaments evidencng
Bormower's loan obligations in favor of Lender, togather with sl renewals of. extensions of, modifications of, refinancings of. consolidations
af and substtutions for promissary notes or credid agreemants,
Related Documents. The words "Related Documents” mean all promissory nofes, credit agreements, loan agreements, environmental
agresments, guaranties, secunty agreements. mortgages, deads of trust, secunly deeds, collateral morigages, and all other instruments,
agreements and documents, whather now or hereafiar axisting, executed in connaction with the Indebtedness.
EACH UNDERSIGNED GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS
TERMS. N ADDITION, EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY 1S EFFECTIVE UPON GUARANTOR'S EXECUTION AND
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH
IN THE SECTION TITLED “DURATION OF GUARANTY™. NO FORMAL ACCEFTANCE BY LENDER |15 NECESSARY TO MAKE THIS GUARANTY
EFFECTIVE. THIS GUARANTY IS DATED JUNE 20, 2024.

GUARANTOR:

STERLING REAL ESTATE TRUST

s/ Luke B. Swenson

LUKE B. SWENSOM, Chief Investment Officer of
STERLING REAL ESTATE TRUST

By:
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COMMERCIAL SECURITY AGREEMENT

Principal Loan Date Maturity Loan No Call / Call Account Officer | Initials
$10,000,000.00 |06-20-2024 |12-20-2024 2391615 410 1 208 0001300362 | NLAO1

References in the boxes above are for Lender's use only and do not imit the applicability of this documaent to any particular loan or item,
Any ibem above containing """ has besn omitted due to text length Emiations

Boarrower:  STERLING PROPERTIES, LLLP Lender: BELL BANK
4340 18TH AVE 5 STE 200 CENTER OFFICE
FARGO, ND 53103 3100 13th Ave South
PO Box 10877
Fargo, ND 58108-0877
{701) 298-1500
Granter: STERLING REAL ESTATE TRUST

4340 18TH AVE 5 STE 200
FARGO, ND 58103

THIS COMMERCIAL SECURITY AGREEMENT dated June 20, 2024, is made and executed among STERLING REAL ESTATE TRUST ("Granter™)
STERLING PROPERTIES, LLLP ["Borrowar”); and BELL BANK [“Lender").

GRANT OF SECURITY INTEREST. For valuable consideration, Grantor grants to Lender a security interest in the Collateral to secure the
Indabtedness and agrees that Lender shall hawe the righis stated in this Agreement with respect to the Collateral, in addition to all other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral” as wsed in this Agreement means the following described proparty, whather now owned or
hereafter acquired, whather now existing or heraafter arising, and wheraver located, in which Grantor is giving to Lendar a security interest for
Ihe payrnenl af the Indebtedness and perlormance of all ather obligations under the Nate and this Agreement:

All inventory, equipment, vehicles, accounts (including but not limited to all health-care-insurance receivables), chattel paper, instruments
{including but not limited to all promisscry notes), letter-of-credit rights, letlers of credil, documenis, deposit accounts, Investment
property, money, other rights to payment and performance, and general intangibles (including but not limited to all software and all payment
intangibdas); all oil, gas and other minerals before extraction; all cil, gas, other minerals and accounts constituting as-axtracted collateral; all
fixtures; all timber to be cuf; all attachments, accessions, accessories, fittings, increases, tools, parts, repairs, supplies, and commingled
goods relafing to the foregoing property, and all additions, replacements of and substifutions for all or any part of the foregoing property; all
insurance refunds relating o the foregoing property; all good will rtlﬂmg to the foregaing property; all recards and data and embedded
aoftware relating fo the foregeing property, and all [ and to utilize, create, maintain and process any such
records and data on electronic media; and all aupnnnlng 0h|lga:|0na ra!n!lng to the foregoing property; all whether now existing or hareafter
arising, whether now owned or hereafter acquired or whether now or hereafter subject to any rights in the foregoing property; and all
products and proceeds (including but not limited to all insurance payments) of or relating to the faregoing property.

In addition, the word "Collateral® also includes all the following, whether now owned or hereafter acquired, whether now existing or hereafier
arising, and wharevar located:

(&) Al accassions, attachmants, accessorias, tools, parts. supplies, raplacemants of and additions to any of the collstaral describad harain,
wihrher added now or later,

{B) All products and produce of any of the property described in this Collateral section,

{C) ANl accounts, general intangibbes, instruments, rents, monies, payments, and all other rights, arising out of a sale, |ease, consignment
or other disposition of any of the property described in this Collateral section.

(D) Al proceeds (including insurance proceeds) from the sale, destruction, loss, or ather dispasition of any of the progerty described in this
Collateral section, and sums due fram a third pary who has damaged ar desiroyed the Collteral or from that pary's insurer, whether due
to judgment, sattlernant or other process.

{E} All records and data relating to any of the propedy described in this Collateral section, whether in the form of a writng, photograph,
microfilm, microfiche. or electronic media, togathar with all of Grantar's right. tithe, and interest in and to all computer software required to
uiilize, create, maintain, and process any such records or data on elecironic media

CROSS-COLLATERALIZATION. In addiion 1o the Mote, this Agreemeant secures all obligations, deblts and kabilites. plus interest thereon, of
alther Grantor or Borrower to Lender, or &ny one or more of them, ss well as all claims by Lender against Borrower and Grantor or any one of
more of them, whether now existing or hereafter arising, whether related or unrelated to the purpose of the Note, whether voluntary or
otherwise, whather due or not dus, direct or indirect. determined or undeterminad. absolute or contingent, liguidated or unliquidated, whathar
Borrower or Grankor may be liable individually or jointly with others, whelher abligabed as guarantor, surely, accommodation party of athérwise,
and whelher recovery upan such amounts may be or herealler may become barred by any statule of Emilations. and whether the obligation to
repay such amounts may be or hareafter may becoma othenwise unenforceable.

BORROWER'S WAIVERS AND RESPOMNSIBILITIES, Excepi as otherwise requred under this Agreement or by applicable law, (&) Bosmower
agraas that Lender nesd nat tell Borrower about any action o inaction Lender fakes in connection with this Agreerment; (B) Borrower assemes
the responsibility Tor being and keeping informed about the Collateral; and C) Borrower waives any defenses thal may anse because of any
action or inaction of Lender, including without limitation any faduere of Lender to realize upon the Collateral or any delay by Lender in realizing
upon tha Collateral; and Borrower agrees to remain kabla under tha Mote no matter what action Lender takes or fails to take under this
Agreamant.

GRANTOR'S REPRESENTATIONS AND WARRANTIES. Grantor warrants that: (A) this Agreemen s executed ot Borower's regquest and nat
at the request af Lender; [B) Grantor has the full right, power and authority to enter into this Agresment and to pledae the Collateral to Lender;
(C) Grantor has established adequate means of obtaining from Borrower on & continuing basis information aboul Bormowers financial condition;
and (D) Lender has made no representation 1o Grantor about Borrower or Boffower's creditvorthiness.

GRANTOR'S WAIVERS. Grantor waives all requiremants of presentment, protest, demand. and notica of dishonor or non-paymant to Bomowar
ar Grantor, or any olher party to the Indebledness or the Collateral, Lender may do any of the following with respect 1o any obligation of any
Borrower, without first oblaining the consent of Grantor: (A} grant any extension af time for any payment, (B) grant any renewal, [C) permit
any modification of payment terms or other terms, or (D) eschange or release any Collateral or other security. Mo such act or failure to act
shall affact Lender's rights against Grantor or the Collateral.

RIGHT OF SETOFF. To the sxtent permitted by applicable law. Lender reservas a right of setoff in all Grantor's accounts with Lender (whather
checking, savings, or some other account), This mcludes all accounts Grantor holds jointly with someone else and all accounts Grantor may
open in the future. However, this does nol include any IRA or Keogh accounts, or any rust accounts for which setoll would be prohibiled by
lawe. Granlor authorizes Lender, 1o the extent permitled by applcable law, o charge or selall all sums owing on the Indebledness against any
and all such accounts, and, at Lender's option, to administratively freeze all euch accounis to allow Lender to protect Lender's change and satoff
rights provided in this paragraph._

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect io the Collateral, Grantor reprasents
and promises lo Lander that:

Perfection of Security Interest. Granlor agrees to lake whalever aclions are requesled by Lender 1o perfecl and continue Lender's sesurity
interest in the Collateral. Upon request of Lender, Grantor will deliver to Lendar any and all of the documents evidencing or constituting the
Collateral, and Grantor will nota Lender's interest upon any and al chattal paper and instruments if not delivered to Lendar for possession
by Lender. This is a continuing Security Agreamant and will continue in effect even thowgh all or any part of the Indsbtednaess is paid in full
and even though for a period of time Borrower may not be indebied to Lender.

Motices to Lender. Grantor will promplly notify Lender in writing at Lender's address shown above {or such other addresses as Lender may
designata from time to time) prior to any (1) change in Grantor's name; (2) change in Grantor's assumed business namais); (3] change
m the trustess of the trust Grantor; (4} change in the suthorized signeris); (§) change in Grantor's state of organization; () conversion
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af Grantor to a mew or different type of business entity; of (7] change in any other aspect of Geantor that direcly or indireclly relates to
any agreaments between Grantor and Lender. Mo change in Grantor's name or state of organization will take effect until after Lender has
recafvad notice.

Mo Violation. Tha sxecution and delivery of this Agresment will not violate any law or agreemant govaming Grantor or to which Grandor is
a parly.

Enforceabllity of Collateral. To the extent the Collaleral consiets of accounts, chattel paper, or general intangibles, es defined by the
Uniform Commercial Code, the Collateral 5 enforceabla in accordance with s tarmes, & genuine, and fully complies with all apolicable laws
and regulations concerning form, content and manner of preparation and execution, and all persons appearing to be obligated on the
Collateral have authority and capacity to contract and are in fact cbligated as they appsar to b5 on the Collateral, At the time any account
becomes subjec 1o a secwily interest in favor of Lender, the account shall be a good and valid aceounl representing an undisputed, bona
fide indebledness incured by the accoun! deblor, Tor merchandise held subjecl to delivery inslructions or previously shipped or delivered
pursuant to a contract of gale, or for senvices previously performed by Grantor with or for the account deblor. So long as this Agreement
remaine in effect, Grantor shall not, without Lender's prior written consent. comgromise, settle, adjust, or extend payment wnder or with
ragard to any such Accounts. There shall ba no setoffs or countarclaims against any of the Collateral, and no agreemant shall have been
miade under which any dedudiions or discounts may be claimed conceming the Collateral excepl those disdosed to Lender in wriling,

Location of the Collateral. Excepl in the ordinary course of Granlor's business, Granlor agrees to keep the Collateral (or o the extent the
Collsteral congists of intangible property such as accounts or general intangibles, the records concerming the Collsteral]) st Grantor's
address shown above or 8t such other locatons as are acceptable to Lender. Upon Lender's raquest, Grantor will dedver to Lendsar i form
satisfactory to Lender a schadula of real properties and Collateral locations relating to Grantor's operations, including without limitation the
following: (1] all real property Grantor owns o s purchasing; (2] all real property Geanlor is renting or leasing, (3) all storage faclities
Grandor pwns, rents, leases, or uses; and {4) all other properties where Collateral is or may be located

Removal of the Collateral. Except in the ordinary course of Grantor's business, including the sales of inventory, Grantor shall not remowe
tha Collateral from its ewxisbing kecation without Lendar's prior written consant.  To the esxtent that the Collatersl consists of wehicles, or
othar titled proparty, Grantor shall not take or permit any action which would reguire application for certificatas of titke for the vehiclas
cutside the State of Marth Dakoda, without Lender's prior writben consend.  Grantor shall, whenever requested, advise Lender of the exact
kxcation of the Collateral,

Transactions Invelving Collateral. Except for invenlory sold or accounts collected in the ordinary course of Grantor's business, or as
otheraise provided for in this Agreement, Grantor shall not eell, offer fo sall, or otherwise transter or dispose of the Collsteral.  Wihde
Granior is not in defaul under this Agreemend, Granior may sell inwentary, but only in the ordinary course of its busimess and only to buyers
witd qualify as a buyer i the ordinary course of business. A sale in the ordinary course of Grantor’s business does not include a transfer in
pariial or lotal satisfaction of a debl or any bulk sale. Geanlor shall nol pledge, mortgage, encumber or olbarwise permil the Colaleral o
be subject 1o any lien, securily inlerest, encumbrance, of charge, olher than the security interest provided far in this Agreemenl, wilhout
the prior written consent of Lender. This includes security interests ewen if junior In right to the security interests granted under thes
Agreement. Unbass waived by Lender, sl proceeds from any dispoeition of the Collateral (for whatewer reasan shall be held in trust for
Lander and shall not be commengled with any other funds; provided howswer, this requirement shall not constitute consent by Lendar to any
sake or other disposition, Upon receipt, Grantor shall immediately deliver any such procesds to Lendar,

Tithe. Granlor reprasents and warranls fo Lender that Grantor holds good and marketable litle to the Collateral, free and clear of all liens
and ancumbrances except for the ken of this Agreament. Mo financing statement covering any of the Collatersl = on file in any public
office other than those which reflect the saecurity interest created by this Agreament or to which Lender has specifically consented.
Granor shall defend Lender's rights in the Collateral against the claims and demands of all cthar persons.

Repairs and Maintenance. Grantor agrees ta keep and mainkam, and o cause others o keep and maintain, the Collateral in good order,
repair and condition at all times while this Agreement remains in effect. Grantor further agrees o pay when due all claims for work done
on, oF sefvices rendered or matenal furnished in connection with the Colateral so that no lien of encumbrance may ewver attach to o be
filad against the Collataral

Inspection of Collateral. Lender and Lender's designabed representatives and agents shall have the right at all reasonable fimes (o examine
and inspect the Collaberal wherever located.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, its use or operation, upon
this Agreement, upon any promssory note or notes evidencing the Indebtedness, or upon any of the other Related Documents.  Grantor
may withhold any such payment or may elect to contest any lian if Grantor is in good faith conducting an approprista proceeding to contast
the cbligation to pay and =0 long as Lender's interest in the Colateral is not jeopardized in Lender's sole opinion, I the Collateral is
subjecied to a lien which is not discharged within ffieen (15) days, Grantor shall deposit with Lender cash, a sufficdent corporate surety
bond or other security salisfaclony lo Lender in an amount adequate 1o provide for the discharge of the lien plus any inlerest, costs,
reasonable atiorneye’ fees or olher changes that could accrue as 8 result of foreclosure or sale of the Coltateral. In any contest Grantor
shall defend iself and Lender and shall satisfy any final adverse judgment before enforcement against the Collatersl.  Grantor shall name
Lender as an additional obligee under any surety bond furmished in the contest proceedings.  Grandor further agrees to furnish Lender with
avidence that such taxes, assessmants, and governmental and othar charges have baan paid in full and in a timely manner. Granfor may
withhald any such payment or may elect to contest any lien il Granlor is in good faith conducting an appropriate proceeding to contest the
cbligalion 16 pay and S0 long as Lenders inlerest in the Collalesal is nol jeopardized.

C I with Gover | Requirements. Grantor shall comply prcmplly with a laws, ordinances, rules and regulations of all
gmlsmrrwﬂal authorites, now or hereafier in effect, applicable to the ownership, produciion, disposition, or use of the Collateral, includng
all laws or ragulations ralating fo the undue erosion of highly-erodible land or relating to the comarsion of wetlands for the production of an
agricullural producl or commodily. Granlor may conlest in good Taith any such law, ordinance or regulalion and wilhhold compliance
during any proceeding, incuding appropriale appeals, so long as Lender's interest in the Collateral, in Lender's opinion, is nol jeopandized,

Hazardous Substances. Grantor represents and warrants that the Collateral never hes been, and never will be 3o long as thes Agreamsant
ramaing a lian on the Collateral, used in violation of any Environmantal Laws or for the ganeration, manufacture. storage, transportation,
treatment, disposal, melease o threatenad release of any Hazardous Substance. The representations and warranties contained henein ane
based an Grantor's due diligence in investigating the Collateral for Hazardous Substances. Grantor hereby (1) rmleases and waives any
fulure claims aganst Lender for indemnity or contribution in the event Grantor becormes kable for cleanup or other costs under any
Environmental Lews, and (2) agrees 1o mdermnnily, @efend, and hold hasmiess Lender against any and all daims and losses resulting from a
beeach of this provision of this Agreement. This obligation to indemnify and defend shall survive the payment of the Indebledness and the
satisfaction of this Agreement.

Maintenance of Casualty Insurance. Granlor shall procure and maintain all risks insurance, ncluding without limitation fire, thefl and
Eability mwersge together with such other insurance as Lender may require with respect to the Coliateral, in form. amounts, coversges and
Dasis reasomably acceptable to Lender and issued by a company of companies ressanably scceplable to Lender. Grantor, upon request of
Landar, will deliver to Lander from tima to time the policies or certificates of insuranca in form satisfactory to Lender, including stipulations
that coverages will not be cancallad or diminished without at least thirty (30) days' prior writtan notice to Lender and ot including any
dmdaimer of the insurer's liability for failure to give such a notice, Each insurance policy also shall indude an endorsemend providing that
coverage in favor of Lender will not be impaired in any way by any acl, emission or defasl of Granler or any olher pergen. In connection
with all polickes covering assels in which Lender holds or is offered a securily imbarest, Grantor will provide Lender with such loss payabls
of other endorsements as Lender may require.  |f Granlor 3t any Hme falls to oblain or maintain amy insurance as required under thes
Agresment, Lender may ll'bu‘t shall not be obligated to) obtain such insurance as Lender deems approprate, including if Lender so choosas
“single interest nsurance,” which will cover only Lender's interest in the Collateral

Application of Insurance Proceeds. Grantor shall promplly notify Lender of any loss or damage Lo the Collateral, whether or nol such
casually or koss is covered by insurance. Lender may make prool of less if Granlor fails to do so wilthin ifteen (15) days of the casually.
All proceads of any inswrance on the Collateral, Including scoreed proceeds therean, shall be held by Lender es part of the Collateral. I
Lander consents to repalr or repiscemsant of the damaged or destroyed Collateral, Lender shall, upon satisfectony proof of expenditure, pay
or reimbursa Grantor from the proceads for the reasonable cost of repair or restoration.  If Lender doas nat consent to repair or replacement
af the Collateral, Lendar shall retain a sufficient amount of the proceeds to pay all of the Indebtedness, and shall pay the balance to
Granlos, Any proceeds which have nol been disbursed within six (6) months afler their receipl and which Granlor has nol commitled to
the repair or regtoration of the Collatersl shall be used to prepay the Indebtedness,

Insurance Reserves. Lender may reqguire Grantor to maindain with Lander reserves for payment of insurance preméusms, which reserves shal
be created by monthly paymenis from Grantor of a sum estmated by Lender to bs sufficient to produce, at least fifiean (15) days before
the premium due date, amounts at least equal to the nsurance premisms o be paid. If feen [15) days before payment is dee, the resere
funds are insufficent, Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender &s a peneral
deposit and shall constitule a non-interest-bearing account which Lender may satisfy by payment of the insurance premiems required 1o be
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paid by Grantor &5 they become due. Lender does not hald the reserse funds in trust for Grantor, and Lender i not the agent of Grantor
for payment of the insurance premiums required to be pald by Grantor. The responsiblity for the payment of premiums shall remain
Grantor's 5ol responsibility.

Insurance Reports. Grantor, upon requast of Landar, shall furnish to Lender reports on each sxisting policy of insurance showing such
information as Lendes may reasonably request including the lollowing: (1) the name of the insurer, (2] the rigks insured; (3] the amaunt
al the policy; (4) lhe propery inswred; [5) the then currenl valee on the basis of which inswance has been obtained and the manner af
detarmining that value;, and (6} the expiration date of the policy. In addition. Grantor shall upon reguest by Lender [howewver not maore
often than annually} have an independent appraser satisfactory 1 Lender determine, &5 apolicable, the cash velue or replacemsent cost of
tha Collataral.

Financing Statements. Granlor authorizes Lender lo file a UCC financing statement, or allernatively, a copy of this Agreement o perfect
Lenders securily inleresl. Al Lenders request, Granlor additionally agrees to sign all olher documents thal asre necessary 1o perfect,
protect, and continue Lender's aacurity mterest in the Property. Grantor will pay &l filing fees, title transfer fees. and other fees and costs
mwolved uniess prohibited by law or unless Lender |s required by law to pay such fees and costs. Grantor irevocably appoints Lender to
axecute documents necessary to transfer titke if there is a default. Lender may file a copy of this Agreement a5 a financing statement
Granor will pramptly notify Lender of any change to Grantor's name or the name of any indvidual Grantor, any mdividual who is a parines
for & Grantor, and any individual who i a trusiee or seitlor or trustor for a Grantor under this Agreement. Granior will also promptly notify
Lender of any change to the name that appeans on the most recently issued, unexpired driver's license or state-issued identification card,
any expiration of the most racently issuad driver's kcense or state-tssued identification card for Grantor or any individual for whom Grantor
&5 required to provide notice regarding namea changas.

GRANTOR'S RIGHT TO POSSESSION AND TO COLLECT ACCOUNTS. Until default and except as otherwise provided below with respect o
aceounds, Grantor may have possession of the fangible personal property and beneficial use of all the Collsteral and may use it in any lawdul
manner not inconsistent with this Agreement o the Related Documents, provided that Grantors fght to possession and beneficial use shall not
apply to any Collsteral where possession of the Collateral by Lender is reguired by law to perfect Lender's security interest in such Collateral.
Umntil otherwisa notified by Lander, Grantor may collact any of the Collateral consisting of accounts. At any time and even though no Event of
Default exists, Lendar may exercise its rights 1o collect the accounts and 1o notify account deblors to make payments directly to Lender for
application fo the Indebdedness, I Lender at any time has af amy C al, wihwsthwer before or after an Event of Default, Lender shaill
be desmed to have exercised reasonable care in the cuslody and presenation of the Colateral if Lender lakes such action for thal parpose as
Grantor shall request or as Lender, in Lenders sole dimcretion, shall deem appropriate under the circumnstances, but failure to honor any request
by Grantor shell not of (tself be deemed to be a fallure to exercise ressonable care. Lendar shall not be required to take any steps necessary o
preserve any righis in the Collateral agamst prior parties, nor fo profect, preserse or maindain any secunty interesi given to secwe the
Indabiedness,

LENDER'S EXPENDITURES. I any aclion or peocesding is commendced thal would materially affect Lender's interesl in the Collaleral or il
Grantor falls o comply with any provision of this Agreement or any Related Documents, including but not limited to Grantoes fallure o
discharge of pay when due any amounis Grantor i required to discharge or pay under this Agreement or any Related Documents, Lander on
Grantor's behalf may {but shall not be obligated to) take any achon that Lender deams appropriate, incheding but not imited to discharging or
paying all taxes, bens, security interests, encwmbrancas and other claims, at any time levied or placed on the Collateral and paying all costs for
ingufing, maintaining and presendng the Collaleral. Al such expendilures incurred or paid by Lender for sueh purposes will then bear interest at
the rale charged under the Nole from the date incurred or paid by Lender ta the dale of repayment by Grantor, Al such expenses will become a
part of the Indebtedness and, at Lender's option, will {4} be payable on demand: (B) be added to the balance of the Mote and be apportionead
amang and be payable with any installment payments to bacome due during efther (1) the term of any applcable insurance policy; or (2] the
remaining term of the Note: or [C) be freated as a balloon payment which will be dus and payable at the Mote’s maturity, The Agreement alsoe
will spcwne payrnent of these amounts, Such right shall be in addifion o all ofher rghls and remedies o which Lender may be entifled wupon the
occurrence of any Event of Default.

DEFAULT. Each of the following shall constitule an Event of Default undear this Agreament.
Payment Default. Bormowar fails to make any payment whan due under the Indebiedness.

Other Defaults. Borrower or Grantor fails to comply with or fo perform any other lerm, obligation, covenant or condition contained in this
Agreement or in any of the Related Documents or fo comply with or to parform any ferm, obligation, covenant or condition contained in any
olher agreement between Lender and Borrower or Grantor.

[Default in Faver of Third Parties. Barrower, any guarantor or Grantor defaults under any loan, extension of cradit, secunty agreament,
purchase or salas agreemant, or any other agreemant, in favor of any other craditor or person that may materially affect any of Borrowar's,
any guarantors or Grantor's property or abilty to perform their respeclive obligabions wndar this Agreemant or any of the Related
Documenis,

False Statements. Any warranly, representation or statement mede or furnizhed to Lendar by Borrower or Grantor or on Borrower's or
Grantor's behalf under this Agresment or the Relsted Docements i3 false or misleading in amy material respect, sither now or at the time
made or furnished or becomes false or misleading at any time thereafter,

Defective Collateralization. This Agreement of any of the Related Documents ceases o be in Tull foree and eflfedt (including Sailure of any
collateral document 1o create a valid and perfeclad security interest o lien) al any lime and for any réassn.

Insolvency. The dissolubon or termination of Borrower's or Grantor's extstence &5 a gowng business or the death of any parner, the
maolvency of Borrower or Grantar, the appointment of a recalver for any part of Borrower's or Grantor's property, &ny assignment for the
benafit of creditors, any type of credior warkout, or the commencement of any procesding under any bankreploy or insolvency laws by or
against Borrower or Grantor,

Creditor or Forfeiture Proceedings. Commencement of foreclosure or lorfeilure proceedings, whelher by judicial proceeding, sell-help,
rapassasaion or any other method, by any creditor of Borrower or Grantor or by any governmental agency &gainst any collatersl secunng
the Indebtedness. This includes a garnishment of any of Borrowar's or Grantor's accounts, including deposit accounts, with Lander.
Howewer, this Event of Default shall not apply if there is a good faith dispute by Borrowar or Grantor as to the validity or reasonableness of
the claim which is the basis of the creditor or forfeiture proceeding and if Borrower or Grandor gives Lender writien notice of the credilor or
forfeiture proceeding and deposits with Lender monles or a surety bond for the creditor or forfeiture proceeding, in an amount determined
by Lender, in Its sole discretion, &s being an adequale reserve or bond for the dispute.

Ewvents Affecting Guarantor. Any of the praceding events occurs with respact to any Guarantor of any of the Indebladness or Guarantor
dias or becomas incompatent or revokes or disputes the validity of, or liability under, any Guaranty of the Indebtadnass.

Adverse Change. A material adverse change ocours in Borrower's or Granbor's financial condition, or Lender believes the prospect of
payment or perdormance of the Indebledness is impaired.

Insecurity. Lender in good faith believes ilsell insscure.

RIGHTS AND REMECIES ON DEFAULT. If an Event of Dafault occurs under this Agreement, at any time thereafter, Lander shall have all the
rights af a secured party under the Marth Dakata Uniform Cormmerceal Code, In addilion and withouwt mitation, Lender may exercse any one or
mare of the fallowing rights and remedies:

Accelerate indebtedness. Lender may declare the entire Indebtednese, including any prepayment penalty which Borrower would be required
to pay. immediately due and payable, without notice of any kind to Borrower or Grantor.

Assemble Collateral. Lender may require Grantor to deliver to Lendar all or any portion of the Collateral and any and all certificates of title
and clher documents relating to the Collateral, Lender may require Granor bo assemble the Collaleral and rmake it available 1o Lender al a
place la be designated by Lendes. Lender also shall have full power 1o enler upon the property of Grantar to take possession of and
remove the Collateral. If the Collsleral contains other goods not covered by this Agreement at the time of repossession, Granior grees
Lender may 18ke such other goods, provided that Lender makes reasonabde efforts to return them to Grantor after reposaession.

Sell the Collateral. Lender shall have full power to sell, lease, fransfer, or othenwise deal with the Collateral or procesds thereof in Lender's
own name or that of Grantor, Lender may sall the Collateral at public auction or private sale. Unlass the Collateral threatens to dedine
speedily in value or is of a lype cuslemarily sold on a recagnized markel, Lender will give Granlor, and alher persens as requirsd by law,
reagonable notice of the time and place of any public sale, or the time after which any private sale or any other disposition of the Collateral
&tz be mede. However, no notice need ba provided to any person who, after Event of Default occurs, enters Into and suthenticates an

nt waiving that parson's right to notification of sals. The requiremants of ressonable nofice shall be mat if such notice is given at
Izest fen {10} days Before the time of the sale o disposition,  All expenses relating to the disposition of the Collateral, inchading without
Emitafion the expenses of relaking, holding, insunng, preparing for sale and seling the Collateral, shall become: a part of the Indebbedness
secured by this Agreement and shall be payable on demand, with interest at the MNote rate from date of expenditure until repaid.
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Appoint Receiver. Lender shal have the right to have & receiver appaointed to take possession of all or any part of the Collateral, with the
power to protect and praserve the Collatersl, to operats the Cobateral preceding foreclosure or sale, and to collect the rents from the
Collateral and apply the proceeds. over and above the cost of the recaivership, against the Indabtedness. The racediar may serva without
bond if permitied by law. Lender's right to the appeintment of a receiver shall exist whather or not the apparent value of the Collateral
exceads the ndebledness by a substantial amount. Ermployment by Lender shall nol disqualify a person from Serving as a receiver,

Collect Revenues, Apply Accounts. Lender, either ilsell or through a receiver, may collecl the payments, renls, income, and revenues fram
the Collateral. Lender may at any time in Lender's discretion transfer any Collateral into Lender's own name or that of Lender's nominas
and receive the payments. rents, incomse, and revenues therefrom and hold the same &3 security for the Indebtedness or apply it o
payment of the Indebtedness n such order of preference as Lender may determine. Insofar as the Collateral consists of accounts, general
mangibles, insurance policies, mstrumenis, chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for,
selfle, compromise, adjust, sue Tor, foreclose, or realize on the Collateral as Lender may delermine, whelher of nol Indebladness or
Collaleral is then due. For these purposes, Lender may, on behall of and in lhe name of Granlor, receive, open and dispese of maid
addressed to Grantor; change any address to which mail and payments are to be sent; and endorse notes, checks, drafts, money orders,
documents of tithe, instruments and ilems peraining to payment, shipment, or storage of any Collateral. To facilMate collacton, Lender
may notify account debiors and obligors on any Collateral fo make payments directly to Lander.

Obtain Deficiency. If Lender chooses to sell ary o all of the Collaleral, Lender may oblain a judgment agains! Borrower Tor any deficiency
remaining on the Indebledness due to Lender after application of all amounts received from the esercige of the rights provided in this
Agreement. Borrower shall be lisble for a deficiency even if the transaction described in this subsection is a sale of accounts or chattel
paper.

Other Rights and Remedies. Lender shall have all the rights and remedies of a secured creditor under the provisions of the Unifarm
Commuercial Code, as may be amended fram time o time,  In addition, Lender shall hawe and may exercse any or all other rights and
rernedies it may have available at law, in equity, or otherwise,

Election of Remedies. Except &5 may be prohibited by applicable law. all of Lender's rights and remadies, whether evidencaed by this
Agreement, the Ralated Documants, or by any other writing, shall ba cumulative and may be exercised singulary or concurmantly.  Election
by Lender fo pursue any remedy shall not exclude pursist of any other remedy, and an eleclion o make expendilures or to take acton fo
perform an obligation of Grantor wnder this Agreement, after Grantar's failure to perdform, shall not affect Lender's rght to declare a default
and exerciss ils remeadies.

COUNTERPARTS AMD ELECTRONIC TRANSMISSION. This document. and any related documents, may be executed In muliple counterparts,
each of which, when so executed, shall be desmed an original. and all such countarparts, when taken togathar, shall constitute one and the
same document, This document, and any related documents, may be delvered by facsimile or POF or other electronic fransmission, and if
delivered by facsimile or POF or other electronic fransmission, shall constijute and be admissible as original documents and evidence of the
signer's execulion of the documents,

MISCELLAMEOUS PROVISIONS. Tha following miscallaneous provisions are a part of this Agresmant:

Amendments. This Agreement, iogeiher with any Related Documents, constifutes the entre understanding and agreemant of the parties
as to the matwers set forth in this Agreemant. Mo alteration of or amendment to this Agreement shall be effective unless given in writing
and signed by the parly or parties soughl 1o be charged or baund by the alleralion or amendrmenl.

Attorneys' Fees; Expenses. Grantor egrees to pay upon demand ell of Lender's costs and expenses, including Lender's ressonable
attormeys’ fass and Lender's lagal expenses, incurred in connection with the enforcement of this Agresment. Lender may hire or pay
someone alse o help enforce this Agreement, and Granlor shall pay the costs and expenses of such enforcement. Costs and expenses
mclude Lender's reasonable atorneys’ fees and legal expenses whether or nol there is a lawsuit, including reasonable attormaeys’ fees and
lagal expenses for bankrupicy proceedings (including efforts to modify or vacate any automatic stay or injunction), appeals, and ary
anticipated post-judgment collection sendces. Grantor skso shall pay all court coats and such addibonsl fees as may be directed by the
court.

Caption Headings. Caplion hesdings in this Agreament ane for convenienca purposss only and ara not to be used to interpret or define the
provisians of this Agresment,

Governing Law. This Agreement will be governed by federal law applicable to Lender and. to the extent not preempied by federal law, the
laws of the State of Norh Dakota without regard to s conflicts of law provisi . This Agr il has been accepted by Lender in the
State of North Dakota.

Choica of Vanue. If thers is a lawsuit, Grantor agrees wpon Lender's requast to submit to the jurisdiction of the courts of Cass County,
Slate of Norh Dakota

Joint and Several Liability. All obligations of Borrower and Grantor under this Agreement shall be joint and several, and all relerences o
Grantor shall mean each and ewery Grantor, and all references to Bomower shall mean esch and every Bomowes. This means that each
Baorrower and Grantor signing below is responsibla for all obligations in this Agreement.

Ho Waiver by Lender. Lendar shall not be deemed to have wanred any rights under this Agreement vnless such waiver is given in writing
and signed by Lender, Mo delay or omission on the part of Lender in exerciging any righl shall operate as a waiver of such right or any
ather right. A waiver by Lender al a provision of this Agreement shall nal prejudice or constilule a waiver af Lenders right otherwise o
demand sirict compliance with that provision or any other provision of this Agreement. Mo prior waiver by Lender, nor any course of
dealing between Lender and Grantor, ahall constitute & walver of any of Lender's rights or of any of Grantor's obligations as to any future
transactions. Whenewer the consent of Lender is reguired under this Agreemeant, the granting of sech consent by Lender in any instance
shall not constitube continuing consent to subsaquent instancas where such consent is required and m all cases such consent may be
granled or wilhheld in the sole discretion of Lender.

Motices. Any nofice required to be gven under this Agreement shall be given In writing, and ehall be effective when actuslly delvered,
when actually received by talafacsimile (unless otharwise requirad by law), when depasited with a nationally recognized overnight courner,
ar, if mailad, when depossed in the United States mail, as first class, certifed or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Agreement, Any party may change its address for notices under this Agreement by giving formal written
nolice o the other partes. specifying that the purpose of the notice (s to change the party’s address. For nobice purposes, Grantor apfess
o keep Lender informed at all times of Granlors current address.  Unless otherwise provided or required by law, if there s more than one
Grantor, any notice given by Lander to any Grantor 5 deamed 10 ba notica given to all Grantors,

Power of Attornay. Grantor hareby appaints Lender as Grantor's imavocabla attorney-in-fact for the purpose of executing any documents
necessany o perect, amend, or 1o conlinue the security interest granted = this Agreement or 1o demand termination of Rlings of cther
secured parfies, Lender may al any time, and without furher authorization from Granior, file a carbon, pholograghic or olher reproduction
al any financing statemnent or of this Agreemsent for use as a financing statement. Grantor will reimburse Lender for all expenses for the
perlection and the continuation of the perfection of Lender's security interest in the Collateral.

Severability. If a court of competent jurssdiction finds any provision of this Agreament to be ilegal, invakid, or unenforceable as to any
circumstance, that finding shall nod make the offending provision illegal, invalid, or enenforceable as o any other circomstance. IF feasible,
the effending provision shall be considered modified so that it becormes legal, valid and enforceable. If the allending provision cannal be 5o
modified, It shall be considered deleted from this Agreement. Unless otherwise required by law, the illegality, invalidity, or unenforceability
af any provision of this Agresment shall not affect the lagality, validity or enforceability of any other prowaion of this Agreement.

Successors and Assigns, Subject to any limitations stated in this Agresment on fransfer of Grantor's interest, this Agresment shall be

vpon and inurg o the benefit of the parfies, their seccessors and assigns.  If ownership of the Collateral becomes vested m a
person olher than Grantor, Lender, withoul nofice to Grantor, may deal with Granlor's successors with reference to this Agreement and (he
Indebledness by way of forbearance or exlension withoul seeasing Geanlor from the obBigations of his Agresment or lability under The
Indabtednass.

Survival of Representations and Warranties. All represeniations, warranties, and agreaments made by Grantor in this Agrasmant shall
survivia the execution and delivery of this Agreement, shall ba continuing in nature, and shall remain in full force and effect until such time
as Borrower's Indebtedness shall be paid in full.

Time is of the Essence. Time i3 of the essence in the performance of this Agreement.

DEFINITIONS. The following capitazed words and terms shall heve the following maanings when used in this Agreement. Unless specifically
stated to the confrary, al references to dollar amounts shall mean amounts in lawful money of the United States of America, Words and terms
used in the singular shall include the plural, and the pheral shall include the singular, as the contect may require, Words and ferms not atherwise
defined in this Agreement shall have the meanings altributed to such termE in the Uniform Commercal Code:

Agreement. The word "Agreement” means this Commercial Security Agreement, as this Commercal Security Agreement may be amendad
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of modified from time to time, together with all exhibils and schedules altached 1o this Commerncial Security Agreemant from time o time.

Borrower.  The word "Bormower” means STERLING PROPERTIES, LLLP and includes all co-signers and co-makers signing the Note and all
thes successors and assigns.,

Collateral. The word "Collateral™ means all of Grantor's right, lithe and interest in and 1o all the Collateral as described in the Collateral
Deseriplion section of this Agreemenl

Environmental Laws. The words "Environmental Laws" mean any and all state, federal and local stetutes, regulations and ordnances
relating to the protection of human health or the environment, including without limitation the Gemprebensive Environmental Response,
Compensation, and Liabilty Act of 1980, as amended, 42 LL.S.C. Seclion 9601, st seq. ("CERCLA"), the Superfund Amendments and
Reauthorization Act of 1986, Pub. L, Mo, $9-499 ("SARA®), the Hazardous Materials Transportation Act, 49 U.5.C. Section 1801, et seq.,
the Resource Conservalion and Recowvery Act, 42 U.S.C. Seclion 6201, el seq., or other applicable state or federal laws, rules, or
regulalions adopled pursuant thereto.

Ewvent of Default. The words “Event of Default” mean any of the events of default set forth In this Agreement in the defaull section of this
Agresment

Grantor. The waord "Grantor” means STERLING REAL ESTATE TRUST,

Guarantor. The word "Guarantor” means any guarantor, surety, or accommaodation party of any or all of the Indebledness.

Guaranty, The word *Guaranty” means the guaranty from Guarantor to Landar, including without limitation & guaranty of all or part of tha
HMote.

Hazardous Substances. The words "Hazardous Subskances” mean materals thal, because of their quantity, concenration or physical,
chemical or infectiols characterstics, may cause or pose a present or polential hazard to human health or the environment when
mpropery used, treated, atored. disposed of, generated, manufactured, tramsporied of otherwise handled. The words “Hazardous
Substances” ara wsed in their wery broadest sansa and include without limitabon amy and all hazardous or toxic substances, materials or
waste a5 dafined by or listed undar the Environmental Lews. The term "Hazardous Substancas® also includes, without limitation, patroleum
and petrolzum by-praducts or any fractan thereof and asbesios.,

Indebtedness. The word "Indebledness” means the indebledness avidenoed by the Nole of Relaled Documents, including all principal and
intereat logether with all other indeblednesg and costs and expenges for which Borrower le responsible wnder this Agreement or under any
af the Related Documents.  Specifically, without limitation, Indebtedness inchudes &ll amounts that may be indirectly secured by the
Cross-Collateralization provisson of this Agreement,

Lender. The word "Lender” means BELL BANK, ils successors and assigns.

Mote. The word "Nole”™ means the Nole daled June 20, 2024 and axecuted by STERLING PROPERTIES, LLLP in the principal amount af
$10.000,000.00, together with all renewsals of, extensione of, modfications of, refinancinge of, consolidations of, &nd substitutions for the
nota or cradit agreamant.

Proparty. The word *Property” means all of Grantor's right, title and interest in and to all the Property as described in the "Collateral
Description” seclion af this Agresment.

Related Documents. The words "Related Documents” mean all promissory notes, credit agreements, loan agreements, environmental
agresments, guaranties, secufity agreemants, morgages, deads of trust, secunty deeds, collateral mortgages, and all other instruments,
agreaments and documsants, whather now or hereafiar axisting, executed in connaction with the Indabtedness.

BORROWER AND GRANTOR HAVE READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND
AGREE TO ITS TERMS. THIS AGREEMENT IS DATED JUNE 20, 2024.

GRANTOR:

STERLING REAL ESTATE TRUST

. Isf Luke B. Swenson

TURE B SWENSON, Chief Investment Officer of
STERLING REAL ESTATE TRUST

BORROWER:
STERLING PROPERTIES, LLLP

STERLING REAL ESTATE TRUST, Genaral Partnar of STERLING PROPERTIES, LLLP

s, /8! Luke B. Swenson

TUKE B. SWENSON, Chiel Investment Officer of
STERLING REAL ESTATE TRUST
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Loan No.: 2391615
ADDENDUM TO PROMISSORY NOTE ND COMMERCIAL SECURITY AGREEMENT

THIS ADDENDUM TO PROMISSORY NOTE AND COMMERCIAL SECURITY AGREEMENT
{(“Addendum™) 15 entered into and effective as of June 19, 2024, by and between STERLING PROPERTIES, LLLP,
whose address is 4340 18" Avenue S, Suite 200, Fargo, ND 58103 (“Borrower™) and BELL BANK (“Lender”) and
modifies and amends (a) that certain Promissory Note dated of even date herewith, made payable by Borrower to the
order of Lender (“Note™) and (b) that certain Commercial Security Agreement dated as of the date hereof by Sterling
Real Estate Trust ("Grantor") in favor of Lender (“Security Agreement™), each with respect to loans made by Lender
to Borrower pursuant to the Loan Agreement.

RECITALS:

WHEREAS, Borrower and Lender desire to modify and amend certain terms and provisions of the Note and
Security Agreement as provided in this Addendum.

AGREEMENT:

NOW, THEREFORE, in consideration of the mutual agreements contained herein and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Borrower and Lender agree as
follows:

1. Definitions. Capitalized terms that are used and not otherwise defined in this Addendum shall have
the meanings respectively ascribed to them in the Note. The Note and Security Agreement and all ancillary transaction
documents are collectively referred to as the “Loan Documents.”

2. Amendments to Note. The Note 1s hereby amended as follows:
a In the section titled “DEFAULT™

L. In the subsection titled “Default in Favor of Third Parties,” the phrase: “any of Borrower’s
property or” is hereby deleted.

. In the subsection titled “Death or Insolvency,” the phrase “or the death of any partner” is
hereby deleted.

1. In the subsection titled “Events Affecting Guarantor,” the phrase: “dies or becomes

incompetent, or” is hereby deleted.

. In the subsection titled “Events Affecting General Partner of Borrower,” the phrase: “or
any general partner dies or becomes incompetent”™ is hereby deleted.

3. Amendments to Security Agreement. The Security Agreement is hereby amended as follows:

a. In the section titled “GRANTOR’S REPRESENTATIONS AND WARRANTIES WITH
RESPECT TO THE COLLATERAL:”

1. Inthe subsection titled “Notices to Lender,” item (3) is deleted in its entirety.

1. In the subsection titled “Location of Collateral,” the following provision is deleted in its
entirety: “Upon Lender’s request, Grantor will deliver to Lender in form satisfactory to
Lender a schedule of real properties and Collateral locations relating to Grantor’s
operations, including without limitation the following: (1) all real property Grantor owns
or 15 purchasing; (2) all real property Grantor is renting or leasing; (3) all storage
facilities Grantor owns, rents, leases or uses; and (4) all other properties where Collateral
1s or may be located.”




. In the subsection titled “Maintenance of Casualty Insurance.” sentence 3 1s hereby
deleted in its entirety.

. In the subsection titled “Application of Insurance Proceeds,” the first sentence 1s hereby
deleted and replaced with the following: “Grantor shall promptly notify Lender of loss
or damage to the Collateral, for which Grantor makes proof of loss under any insurance.™
The following phrase is hereby added to the beginning of the third sentence: “If the

estimated loss or damage to the Property exceeds three hundred thousand dollars
($300.000.00)™.

b. In the section titled “DEFAULT™:

1. In the subsection titled “Default in Favor of Third Parties,” the phrase: “any of any
guarantor’s or Grantor's property or” is hereby deleted.

1. In the subsection titled “Insolvency,” the phrase “or the death of any partner,” 1s hereby
deleted.

ul In the subsection utled “Events Affecting Guarantor,” the phrase: “dies or becomes
incompetent, or” is hereby deleted.

. The subsection titled “Insecurity™ is hereby deleted in 1ts entirety.

4. Mo Other Modifications: Incorporation. Except as otherwise modified by this Addendum, all other
terms and conditions of the Loan Documents remain unchanged. This Addendum is hereby incorporated into and
made a part of the Loan Documents.

5. Governing Law. This Addendum shall be construed in accordance with, and governed by, the laws
of the State of North Dakota.

6. Severability. It 1s intended that each paragraph of this Addendum shall be viewed as separate and
divisible, and in the event that any paragraph shall be held to be invalid, the remaining paragraphs shall continue to
be in full force and effect.

7. Provisions Binding. The provisions of this Addendum shall be binding on, and inure to the benefit
of, the Parties and their respective legal representatives, successors, heirs and assigns.

8. Further Actions. Each party to this Addendum agrees to perform any further acts and sign and
deliver any further documents that may be reasonably necessary to carry out the provisions of this Addendum.

9. Counterparts. This Addendum may be executed in one or more counterparts, each of which will be
deemed to be an original, but all of which together shall constitute one and the same mstrument.

10. Modifications. All modifications to this Addendum shall be in writing and signed by all parties
hereto or their successors, assigns or representatives.

IN WITNESS WHEREOF, the parties have executed this Addendum as of the date first above written.

THE FOLLOWING PAGE IS THE SIGNATURE PAGE




BORROWER:
STERLING PROPERTIES, LLLP

By: STERLING REAL ESTATE TRUST
Its: General Partner

fs/ Luke B. Swenson

Luke B. Swenson, Chief Investment Officer
GRANTOR:

STERLING REAL ESTATE TRUST

By: s/ Luke B. Swenson

Luke B. Swenson, Chief Investment Officer

LENDER:

BELL BANK

s/ Nicole Aarestad

Nicole Aarestad, Vice President




