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RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

Autumn Swallow Rentals, LLC
2815 ¥orbes Avenue Suite 107
Hoffman Estates, IL 60192
Attn: Closing Department

Loan No: 14708Lincoln
APNNo: 29-11-120-013-0000 and 29-11-120~014-0000
Escrow No:

Title Order No: Z0GN'W7202228K

INSTRUCTIONS TO RECOKJER:
Index this document as

{1) adeedoftrust;
{2)  an assighment of rents; and (3) a fixtues Ting.

(Space above this iire for Recorder’s use)

DEED OF TRUST, ASSINMENT
OF RENTS AND FIXTURE FILING

THIS DEED OF TRUST, ASSIGNMENT OF RENTS AND FIXTURE FILING (ihe “Deed of Trust™)
is made on _12/8/2020 by Equity BRealty Holdings,LLC., an Illirocis limited
liability company (“Borrower”), whose address is S5N618% E Eagle Ct, fzx 2869, St
Charles, IL. 60175 in favor of Chicago Title& Trust _ (“Trustee™), whose nddress is
for the benefit

of Autumn Swallow Rentals, LLC., an Tllinois Limited Liability

Company  beneficiary (“Lender (s)"), whose address is 2815 Forbes Avenue, Suite
107, Hoffman Estates, IL 60192

WITNESSETH
Deed of Trust,
Assignment of Rents
& Fixture Filing
1 of 37
Loan #

1339PENN
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WHEREAS, Lender has agreed to provide Borrower with a Loan {the “Loan™} as cvidenced by that certain
Promissory Note dated of even date herewith in the amount of $ 66,700.00 by and between Lender and
Botrower (the “Note™); and

WHEREAS, Lender is making the Loan in reliance on this Deed of Trust, and it is & condition precedent to the
making of the Loan by Lender that Borrower execute and deliver this Deed of Trust.

NOW, THEREFORE, in consideration of the foregoing and other benefits accruing to Bomower, the receipt and
sufficiency of which are hereby acknowledged, Borrower hereby covenants and agrees with Lender, as follows:

GRANTING CLAUSES

BORROWER IRREVOCABLY GRANTS, CONVEYS, TRANSFERS AND ASSIGNS TO TRUSTEE, IN
TRUST, FOR THE USE AND BENEFLT OF LENDER, WITH POWER OF SALE AND RIGHT OF ENTRY
AND POSSESSION, ail of Borrower’s present and future estate, right, title and interest in and to the following
described property-(colicctively, the “Properey™):

{(A) The real property losaisd in the County of Cook |, State of _%1lincis  commonly known and
addressed as: 14708 Lincold Avenue, Dolton, 1L 60419 and more particularly deseribed in Exhibit
A attached to this Deed of Trust and ircorporated herein by reference (the “Land™); and

(B) All Buildings, Fixtures, Easements, Rents and Profits, Development Rights, Waier Rights, and Mineral
Rights, including without limitation all presert-und future Leases relating to the foregoing real property and all
guaranties and security and security deposits suppuiving such Leases (as those terms ace defined in Asticle 1 of this
Deed of Trust); and

(C)y All of the following related to the assets specified v (A) and (B) above, (i) Books and Records, plans,
specifications, surveys (ii) Insurance Policics, title insurance policies, sales contracts, construction contracts,
architectural agreements, engineering contracts, service and mainierance contracts, management contracts, and
marketing contracts; (iii) work product arising from any such contract or 2greament; (iv) all warranties, guarantees,
and other similar contract rights and (¥} ail other tangible personal property located on or used in connection with
the forgoing (excluding only Consumer Gioods as definéd in the Uniform Comimicrsial Code).

THIS DEED OF TRUST SECURES THE FOLLOWING INDEBTEDNESS ANLLDBLIGATIONS

{collectively, the “Obligations™) in such order of priority as Lender may from time to iimz sisct:

(1) Payment and performance of Borrower’s indebtedness and obligations under the Note and this Deed of Trust
and all extensions, renewals, modifications, and replacements thereof, including all futire advances pursuant to the
Note and Construction Loan Rider (if applicable) (“Future Advances”) to the same extent as il such Future
Advances were made on the date of execution of this Deed of Trust; and

(2) Payment and performance of any and all other indebtedness which may hercalter be owing by Borrower fo
Lender under the Note, this Deed of Trust or othér Loan Documents, however incurred, ingluding but not Jimited to
the attorneys® fees, court costs, witness fees, expert witness fees, collection costs, and cosls snd expenses paid by

Deed of Trust,
Assienment. of Rents
& Fixture Filing
2 of 37
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Lender in the preservation and enforcement of its rights and remedics under this Deed of Trust or other Loan
Documents,

THIS DEED OF TRUST constitules (i) a personal property seeyrity agreement to the extent that it includes
personal property assets hereunder that are not real property assets subject to the applicable real property recording
statues (and Borrower hereby grants Lender a securify interest in all such personal propeity asscls to secure the
Obligations) and (ii) a Fixture Filing in accordance with the Article 9 of the Uniform Commetcial Code:

ARTICLE 1
DEFINITIONS

For purposes of this Dee' o Trust, the following terms shal! have the following definitions:

1.1 Books and Records. “Books ans Pecords™ means all books and records relating to the design, construction,
improvement, development, use, owneiship;-aperation, maintenance, repair, lease, taxation or miarketing of the
Property whether kept in hard copy or electionic form.,

12 Buildings. “Buildings” means all buildings; siructures and other improvements now existing or hereafter
located on the Land.

1.3 Coundemnation Claims. “Condemnation Claims™ mes-z-all claims, actions, causes of action, demands,
liens, rights, judgments, settlemeints, awards, compansation, and dewages of every Kind and nature which Borrower
now has or which may hereafter accrue against any Person, whether <rising in tort, by contract or stalute, or in any
other manner, which in any way directly or indirectly relate to or arise ou't of any condemnation of the Property or
other taking of the Property for public or quasi-public use by eminent domazir-cr to the transfer of the Property in
lieu of condemnation or any such taking,

1.4 Condemnation Proceeds. “Condemnation Proceeds” means all proceeds, tangible-and intangible property
resulting from the payment, collection of, recovery an, or other disposition of any or all of tve Condemnation Claims.

1.5 Covenants and Restrictions. “Covenants und Restrictions” means all covenants, condiiiods) resirictions,
equitable servitudes, and all other similar matters now or hercafler affecting the Property, including any
condominium, planned unit development, or cooperative apartment declaration of covenants, conditions and
restrictions, by-laws, articles, rules, and regulations to which Borrower or the Property is subject or bound.

L6 Development Rights. “Development Riphts™ means all existing and future development rights,
development credits, air rights, and options of any kind relating to the Property.

Deed of Trust,
Assignment of Rents
& Fixture Fifing
3 of 37
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1.7 Easemcnts. “Fasements™ means all existing and future easements, rights of way, licenses, and similar righis
refating or appurtenant to the Property and all cxisting and future rights in or to streets, roads, sidewalks, alleys, strips
and gores adjoining or used in connection with the Property.

1.8 Event of Default. “Event of Default™ means any of the events described in Article 3 of this Deed of Trust.

1.9 Fixtures. “Fixtures” means all fixtures, machinery, equipment, building materials, appliances, landscaping,
systems, built-in furniture, plumbing, electrical, coverings and other commonly recognized fixtures now or hereafter
located in, on, attached or affixed to, or used in connection with the Land or the Buildings, including, but nof Limited
to, all HVAC and utility systems; security and access control equipment; water heaters, showers, bathtubs, tanks,
pumps, toilets, sinks, vipes, and other plumbing fixtures and equipment; stoves, ranges, refrigerators, dishwashers,
and disposals; laundry equipment; engines, motors, generators, boilers, furnaces, and incinerators; wall, window,
and floor coverings, inciucing screens, shades, drapes, and awnings; partitions, doors, windows, cabinets, hookcases,
and hardware; chandelies and other light fixtures; trees, plants and other landscaping; and all attachments,
substitutions, accessorics, accessions, replacements, improvements, and additions to any or all of the foregoing, all
of which shall coniclusively be d<erned to be part of the Land and Buildings and conveyed by this Deed of Trust,
whether of not affixed or attached 10 the Land or the Buildings,

1.10 Gengral Partuer. “General Partner” means any Person who is acting 25 a general partner of a partmership.

1.11 Governmentul Authorities. “Govermineutal Authorities” means all governmental or quasi- governmental
authorities, boards, bureaus, agencies, commiseions, departments, administrative tribunals, and other
instrumentalities, judicial and non-judicial authorities, and. public utilitics having or exercising jurisdiction over
Borrower or the Property.

1.12 Governmental Permits. “Gavernmental Perinits” meane all permits, approvals, and authotizations now or
Tereafter issued by all Governmental Authoritics for or m connectica with the Property, including grading périnits,
foundation permits, building permits, tentative subdivision map approvals, soue changes, zone variances, conditional
use permits, temporary certificates of accuparncy, and final certificates of veoupancy.

1.13 Governmental Requirements. “Governmental Requirements’ means” atl “existing and fufure laws,
ordinances, rules, regulations, orders, and requirements of all Governmental Authoritics applicable to Borrower or
the Property, including those respecting the design, construction, improvement, development, use, ownership,
operation, maintenance, repair, or marketing .of the Property.

1.14 Guaranty. “Coaranty”™ means the guaranty agreement or agreements executed by any Guarenior.

1.15 Guaranfor, “Guarantor” means the Person or Persons, if any, now or hereafter guaranteeing payment of the
Note or payment or performance of any or all of the other Obligations.

1.16 lmpositions, “Impositions” means all (a) Taxes; (b) Insurance Premiums; (c) gas, electricity, water, sewer,
and other utility charges which are incurred for the benefit of the Property or which may become a lien against the
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Property; (d) assessmens, charges, and fees imposed pursuant to any Covenants and Restrictions; {e) assessmens,
charges and fees payable with respect to any Easements, Water Rights or Development Rights; (f) principal, interest,
and other amounts payable in connection with any Liens; and {g) such other taxes, charges, premiums, assessments
and impositions relating to the Property, the payment of which Lender determines to be necessary to protect Lender’s
security for the Qbligations.

1.17 Improyements. “Improvements™ means the Buildings and Fixtures, collectively.

1.18 Insurance Claims. “Insurance Claims™ means all claims, actions, causes of action, demands, liens, rights,
judgments, seltlements, awards, compensation, and damages of every kind and nature which Borrower now has or
which may hereafter accrue against any Person, whether arising in tort, by contract or statute, or in any other manner,
which in any way diiestly or indirectly relate to or arise under any policy of insurance which Borrower maintains
with respect to the Froperty or which Borrower is required to maintain under this Deed of Trust (collectively, the
“Insurance Policies™).

1:39 Imswrance Proceeds. “Insurance Proceeds™ means all proceeds, tangible and intangible property resulting
from the payment, collection of, recova on, or other disposition of any or all of the Insurance Claims.

1.20 Insurance Premiums. “Insurance Nremiums™ means all premiums and-other amownts payable in connection
with precuring or maintaining the lnsurance Policizs,

1.21 Leases. “Leases” means all existing and future rentzl agreements, leases, licenses, concessions, occupancy
agreements, and other similar agreements affecting the Property, including all subleases at any level.

1.22 Liens. "Liens" means all mortgages, deeds of trust, mechanics’ liens, and other liens and encumbrances of
every kind and nature, other than this Deed of Trust, now or hereafter arfecting the Property.

1.23 Loan Docoments. “l.oan Documents” means the Note, this Decd ol Torst (together with any riders), the
Guaranty, and all other documents executed by Borrower or any of the Guarariors and delivered to Lender at
Lender’s request ih connection with the Loan, and all extensions, renewals, modificaticn, and replacements of such
documents.

1.24 Manager. “Manager” means any Person who is acting as a manager of a limited liabiiity company, including
any member who is acting i such capacity.

1.25 Miocral Rights, “Mineral Righis” means all existing and future right, title, and interest in and to all minerals,
oil, gas and other hydrocarben substances in or on the Property.

1.26 Person. “Person™ means any natural person or any entify, including any corporation, partnership, joint
venture, limited liability company, trust, unincorporated organization, trustee, or Governmental Authority.

Deed Of Trust,
Assignment of Rents
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1.27 Property Claims. “Property Claims™ means all claims, actions, canses of action, demands, liens, rights,
judgments, settlements, awards, compensation, and damages of every kind and nature (other than the Insurance
Claims and Condemnation Claims) which Borrower now has or which may hereafter accrue against any Person,
whether arising in tort, by contract or statute, or in any other manner, which in any way directly or indirectly relate
Lo or arise out of any or all of the following: () the Pioperty; (b} any existing or future fact, matter, occurrence, or
transaction: relating (o the Property; or (c) the design, construction, improvement, development, use, ownership,
operation, maintenance, repair or marketing of the Propcrty.

1.28 Property Proceeds. “Property Proceeds” means all procecds, tangible and intangible property resulting from
the payment, collection of, recovery on, or other disposition of any or all of the Property Claitns.

1.29 Rents and ¥refits, “Rents and Profils™ means all existing and future rents, royalties, issucs, profits,
proceeds, revenues, incom: and other benefits of the Property and al! Leases, including all security deposits and
prepaid rent.

1.30 Taxes, “Taxes™ means (a) 71l taxes, bonds, levies and assessments now or hereafter affecting the Property,
including all general and special real and personal propetly taxes, bonds, and assessments affecting the Property; (b)
all other tlaxes, bonds; leviés and assessmienls which now are or hereafier may become a lien on the Property,
including all incorne, profits, franchise, withaolcing, and gross receipt taxes; (c) all other charges now or hereafter
imposed on or assessed against the Property by any Governmental Authority or arising with respect to the design,
construction, improvement, development, use, owpzrahip, operation, maintenance, repair or marketing of (he
Property; and {d) all taxes, bonds, levies, and assessments now or hereafter iniposed by any Governmental
Authorities on Trustee or Lender by reason of their ressective interests in the Loan Documents, excluding any
franchise, estate, inheritance, income, or similar tax imposed on'l.ender or Trustee.

1.31 Tenants. “I'enants” means all tenants and occupants of the P:orerty under the Leases,

1.32 Water rights. “Water righl*s"’ means all existing and future watcr water rights (whether riparian,
appropriative, ot otherwise, and whether or not appurtenant), and all water stocl ie'ating to the Property.

ARTICLE2
COVENANTS OF BORROWER

2.1 Performance of Secured Ohligations. Borrower shall pay and perform each and all of the Obligations in
accordance with their respective terms.

2.2 Preservation of the Property. Borrower (a) shall maintain the Property in good condition and repair; {b)
shall promptly repair and restore in a good and workmanlike manner any part of the I'roperty which maybe damaged
or destroyed, whether or not any Insurance Proceeds are adequate to pay for the cost of such tepair and restoration;
(c) shall comply and cause the Property to comply with the provisions of all Insurance Policies; (d) shall comply and
cause the Property to comply with all Governmental Requirements; (e} shall comply and cause the Property 1o

Deed of “Trust,
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comply with all Covenants and Restrictions; (f) shall maintain in effect all Governmental Permits; (g} shall not
initiate, join in or consent to any change in the zoning, general plan, specific plan, or any other land use classification
affecting the Property or any Covenant or Restriction without the prior written consent of Lender;

(h) shall not remove, demolish, improve, add to, or alter the Improvements {excluding non-structural alterations
which preserve or increase the value of the Property, alterations required by Governmental Requirements and
alterations approved by Lender) or change the character or use of the Property without the prior written consent of
Lender:

(i) shall not commit or permit any waste respecting the Property or impairment of the Property; (j) shall not
abandon the Property; (k) shall not commit or permit any act upon the Property in violation of any Goévernmenital
Requirements;

(1) shall promptly complete in a good and workmanlike manner, and shall pay, when due, all ¢laims for labor
performed and for ziaterials furnished in connection with, Improvements which Borrower commences to construct
on the Land; and (m} shall paint, cultivate, irrigate, fertilize, fumigate, prune, maintain and do all other acts, in a
timely and proper marner. which from the character or use of the Property may be necessary or appropriate to
preserve, protect and ma‘itaip the value of the Property.

2.3 Hazardous Substances. As used.in this Section 2.3, (2) “Hazardous Substances” are those substances defined
as toxic orhazardous substances, pollutaits; or wastes by Environmental Law and the following substances: gasoline,
kerosene, other flammable or toxic petrolevsi products, toxic pesticides and herbicides, volatile solvents, materials
containing asbestos or formaldehyde, and radiosctive materials; (b) “Environmental Law” means federal laws and
laws of the jurisdiction where the Property is iocaied that relate to health, safety or environmental protection; (c)
“Environmental Cleanup™ includes any response <ction, remedial action, or removal action, as defined in
Environmental Law; and (d) an “Environmental Condition” means a condition that can cause, contribute to, or
otherwise trigger an Environmental Cleanup.

Borrower shall not cause or permit the presence, use, disposal, storage, or release of any Hazardous Substances,
or threaten to release any Hazardous Substances, on or in the Property /Borrower shall not do, nor allow anyone else
to do, anything affecting the Property (a) that is in violation of any Eivironmental Law, (b) which creates an
Environmental Condition, or (¢} which, due to the presence, use, or release of a Hazardous Substance, creates a
condition that adversely affects the value of the Property. The preceding two.sentences shall not apply to the
presence, use, or storage on the Property of small quantities of Hazardous Substar.c:s that are generally recognized
'to be appropriate to normal residential uses and to maintenance of the Property (including, but not limited to,
Hazardous Substances in consumer products},

Borrower shall promptly give Lender written notice of (a) any investigation, claim, demana,-lzwsuit or other
action by any governmental or regulatory agency or private paity involving the Property and any Hazardous
Substance or Environmental Law of which Borrower has actual knowledge, (b) any Environmental Condition,
including but not limited to, any spilling, leaking, discharge, release or threat of release of any Hazardous Substance,
and (c) any condition caused by the presence, use or release of a Hazardous Substance which adversely affects the
value of the Property. If Borrower learns, or is notified by any governmental or regulatory authority, or any private
party, that any removal or other remediation of any Hazardous Substance affecting the Property is necessary,
Borrower shall promptly take all necessary remedial actions in accordance with Environmental Law. Nothing herein
shall create any obligation on Lender for an Environmental Cleanup.

Deed Of Trust,
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2.4 Insurance, Borrower shall keep the Improvements now existing or hereafier erected on the Property insured
against loss by fire, hazards included within the term “extended coverage,” and any other hazards including, but not
limited to, earthquakes and floods, for which Lender requires insurance. Each of the Insurance Policies, including
the amounts, form, coverage, deductibles, insurcr and loss payable and cancellation provisions, shall be acceptable
to Lender and the insurance company providing coverage must have rating of at least A-V or better in the latest
edition of “Best’s Insurance Guide,” must be licensed to do business in the state in which the-property is located, and
must be licensed to transact the lines of insurance required in this transaction. Without limiting any of the terms of
this Section, (i) each of the Insurance Policics shall provide that it may be canceled or modified only upon not less
than thirty (30) days prior written nolice to Lender; and (ii) the fire and extended -coverage and other casualty
insurance policies which Borrower is required to maintain under this Deed of Trust shall contain a mortgagee’s loss
payable endorsement acceptable to Lender naming Lender as loss payee and shall be written with liability in an
amount equal to the 12sser of (x) the original principal amount of the Loan plus any Future Advanées and (v) the full
replacement cost of the Linprovements. Borrower shall provide evidence to Lender of all required insurance
hereunder on or before tne cfasing of the Loan,

2.5 Insurance Policies. Within thirty (30) days after closing of the Loan, Borrower shall deliver to Lender the
originals of all Insurance Policies togéthepavith receipts for the full payment of all Insutance Presniums, and Lender
shall have the right to hold such pelicies as-iong as any Obligations are outstanding. Lender shail not be liable or
responsible for the suitability, adequacy, entarzeahility, validity, amount, form, or content of any Insurance Policies,
the solvency of any insurer, or the collection of ey, Insurance Proceeds, and Borrower shall at all times have full
responsibility for all of such matters. Not later thai #irty (30) days prior to the expiration: of each of the Insurance
Policies, Borrower shall deliver to Lender a policy or policies renewing or extending the expiring Insurance Policies
together with written evidence showing payment of the insvzance Premiums for such policies. If Borrower fails to
deliver any of the Insurance Policies to Lender in accordance with this Deed of Trust, or if any of the Insurance
Policies is canceled, Lender, without notice to or demand upon Borlowver, shall have the right to obtain such insurance
in such form, content and amount and with such insurer as Lende: determines to be necessary or appropriate to
protect its interest. Without limiting any other provision of this Decd of Trust, all premiwmns and other costs and
expenses paid ot incurred by Lender in connection with Lender’s obtaining anv Jnsuranee Policies under this Section
shall be payable by Borrower to Lender on Lender's demand. Neither Trustee ror Lender shall be obligated to obtain
or maintain any policy of insurance with respect to the Property. All Insurance Polilies refating to the Property and
al! unearned Insurance Premiums shall avtomatically inure to the benefit of and ke diemed to be assigned fo the
grantee of the Property at any judicial or nonjudicial foreclosure sale under this Deed o{ Trust or by any deed in lieu
of foreclosure under this Deed of Trust.

2.6 Assignment of Insurance Claims and P'roceeds. To secure the Obligations, Borrower grante-transfers, and
assigos to Lender the Insurance Claims and Insurance Proceeds.

2.7 Assignment_of Condemnation Claims and Proceeds and Other Claims. To secure the Obligations,
Borrower grants, transfers, and assigns to Lender the Condemnation Claims, Condemnation Proceeds, Property
Claims, and Property Proceeds.

Deed Of Trust,
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2.8 Payment of Proceeds. Borrower shall cause all Insurance Proceeds, Condemnation Proceeds and Property
Proceeds (collectively, the “Proceeds™) to be paid or delivered directly to Lender: Lender shall at all times have the
right but not the obligation (a) to demand, collect, accept, receive and give receipts for any and all of the Proceeds;
and (b) to direct any Person to pay or deliver any or all of the Proceeds directly to Lender. Nothing contained in this
Deed of Trust shall be deemed to obligate Lender to make any inquiry as to the sufficiency of any Proceeds received
by Lender. If for any reason Borrower receives any Proceeds, Borrower shall immediately pay, assign, endorse or
deliver such Proceeds to Lender in the original form in which received by Borrower and shall not commingle such
Proceeds with any of Borrower’s other funds or property.

2.9 Prosecution and Settlement of Claims. Prior to the occurrence of any Event of Default, Borrower shall have
a license to prosecute and enforce the Insurance Claims, Condemnation Claims, and Property Claims (collectively,
the “Claims”). Leriler shall at all times have the right to appear in, defend, and prosecute any action or proceeding
arising out of or relatiig to-any or all of the Claims if Lender determines that such action is necessary or appropriate
to protect Lender's imercsi in connection with the Obligations. Upon the occurrence of an Event of Default,
Borrower’s license to prosectie and enforce the Claims shall be revoked upon, and to the extent provided in, notice
by Lender to Borrower. Following such revocation, Lender, at its option, shall have the exclusive right to prosecute
and enforce any or all of the Clairns-to the extent provided in Lender’s notice of revocation and to compromise,
adjust, settle or dismiss any or all of ths"Claims, whether or not Lender has taken possession of the Property, Without
Lender’s prior written consent, Borrower shall niot (a) sell, transfer, pledge, hypothecate or otherwise dispose of or
abandon any or all of the Claims; or (b) con proinise, adjust, settle, or dismiss any or all of the Claims,

2.1 Title Policy. Upon recordation of this Deed o+ Trust, Borrower shall cause the Lender to be furnished with
an lender’s policy of title insurance acceptable to Lender (&} written in an amount equal to the principal amount of
the Loan; (b) issued by a title insurance company accepiable-to the Lender; (c) showing title to the Property to be
vested in a manner acceptable to the Lender; (d) containing-a legal description of the Property satisfactory to the
Lender; (&) insuring this Deed of Trust as a first lien on the Propeity, subject only to such exceptions as have been
approved in writing by the Lender; (f) containing such title insurance znr.orsements as may be required by the Lender;
and {g) otherwise acceptable to the Lender in form and substance, including the policy revision date. Within five (5)
business days after the Lender’s request from time to time, Borrower, at \ts expense, shall furnish the Lender with
such additional title insurance endorsements as the Lender may require insuinig the continuing first priority of this
Deed of Trust. Borrower shall at all times cooperate with the Lender and its titls insurer and provide the Lender’s
title insurer with such information as such title insurer may request or require in order to provide the Lender with the
policies and endorsements described in this Section.

2.11 Subordinate Mortgages. Borrower shall niot grant or permit any othet Lien on the Propertv (“Subordinate
Mortgage™) without Lender’s prior written consent. To obtain Lender’s written consent, which Leriderinay withhold
for any reason in its discretion, Borrower must first deliver to Lender a written agreement, acceptable to Lender,
exccuted by the holder of the:Subordinate Mortgage which provides that (a) the Subordinate Mortgage is and shall
at all times remain unconditionally subject and subordinate to this Deed of Trust; (b) if any action or proceeding 15
commenced to foreclose the Subordinate Mortgage, no Tenant under any Lease shall be named as a defendant in
such action or proceeding, nor shall such action or proceeding terminate any Lease, without Lender’s prior written
consent; (c) all Rents and Profits, whether collected directly by the holder of the
Suberdinate Mortgage or through a receiver, shall be applied first to the Obligations, second to the payment of the
Impositions, and thereafter to payment of maintenance and operating costs relating to the Property; and (d) the holder
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of the Subordinate Mortgage shall give written notice to Lender not later than ten (10) days prior to commencing
any. judicial or nonjudicial action or proceeding to foreclose the Subotdinate Mortgage.

2.12 Permitted Leasing: Assignment of and Compliance with Leases, Notwithstanding Section 3.12 below,
Borrower shall have the right to entet into Leases in the ordinary course of Borrower's business without Lender’s
prior written consent, provided that ali of the following conditions are satisfied with respect to any such Lease or
modification thercto: (&) the term of such Lease, including any extension.or renewal options, does not exceed a total
of five (5) years, (b) the form used for such Leasc represents a commercially reasonable lease form or has been
approved in writing by Lender prior to Borrower’s exccution of the Lease; (¢) such Lease is unconditionally
subordinate to this Deed of Trust-and contains an attornment provision consistent with Section 2.13 below; (d) no
Event of Default has occurred and 1s continuing al (he time of Borrower's execution of such Lease; (&) Rorrower
provides Lender wiih an accurate and complete copy of such Lease within ten (10) business days after such Lease is
executed by Borrower; () Borrower does not collect rent for more than one (1) month in advance; and (&) Borrower
does not in any other manue:impair Lerider’s rights with respect to or interest in the Rents and Profits. Upon Lender’s
request, Borrower shall ‘excoaiz, acknowledge and deliver to Lender an absolute and unconditional assignment
acceptable to Lender of alf of Borrower’s interest in all Leases and all guaranties of and security for the Tenants’
respective obligations under the Leus=s. Borrower shall perform and discharge all obligations of the lessor under the
Leases in accordance with the terins fiereof and shall diligently enforce all remedies available to Borrower in a
commercially reasonable manner in the event of a default by the Tenani under any Leasc.

2.13 Attornment at Eender’s Option. Eaci:-Tanant who enters into a Lease for the Property after the date of
recordation of this Deed of Trust (each such Lease s zeferred to as'a “Subordinate Leasc™) and who has not entered
inito a written non-disturbance ‘and attornment agresment-with Lender shall be deemed to havé agreed to attorn to
Lender and accept Lender as the landlord under its Lease on the terms of this Section. If Lender acquires title to the
Property by judicial or nonjudicial foreclosure under this Deed of Trust or by deed in lieu of foreclosure under this
Decd of Trust, Lender, at its option, shall have the right to requirs any or all Tenants under Subordinate Leases to
attorn to and accept Lender as the Tandlord under such Tenant’s Subordinate Lease (the “Attornment (ption™) by
giving written notice to such Tenant within thirty (30) days after il date-on which Lender acquires title to the
Property (the “Acquisition Date™). If Lender exercises the Attornment Option with respect to any Subordinate Lease,
such attornment shall be effective and self-operative as of the Acquisition Date “without the execution of any further
documents on the part of the Tenant, Lender, or any other party, and the Tenantan<er the Subordinate Lease shall
be bound to Lender under all of the terms, covenants, and conditions of the Submdinate Lease for the remaining
balance of the term thereof, with the same force and effect as if Lender were the landlord under such Lease, Whether
or not Lender exercises its Attornment Option with respect to any Subordinate Lease, 1ender Za).shall not be liable
for any act or omission of any prior landlord under any Subordinate Lease, including Borrewsr: {b) shall not be
subject to any offset, defense, or claim which any Tenant may have against any prior landlord urndér
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any Subordinate Lease, including Borrower; (c) shall not be obligated (i) to return any security deposit now or
hereafier paid by any Tenant;

(ii) to return any prepaid rent or other amounts prepaid by any Tenant; or (iii) to grant any Tenant a credit for any
such security deposit, prepaid rent or other prepaid amounts (excluding monthly rent and other charges which have
not been prepaid for more than one month in advance), except to the extent, if any, that Lender has actuaily and
unconditionally received such security deposit, prepaid rent or other prepaid amounts; and (d) shall not be obligated
to complete the construction of any or all Improvements. Without limiting the terms of this Section, upon Lender’s
request, each Tenant under a Subordinate Lease shall execute and deliver to Lender any document which Lender
determines to be necessary or appropriate to evidence such Tenant’s attornment to Lender on the terms of this
Section, including a new lease with Lender on the same terms.and conditions as the Subordinate Lease for a term
equal to the unexpired term of the Subordinate Lease. Nothing contained in this Section shall be deemed to obligate
Lender to recognize any Subordinate Lease or-accept an attornment by any Tenant upon Lender’s acquisition of title
to the Property. If L2nder elécts not to exercise the Attornment Option within the time period specified in this Section
with respect to any Svlordinate Lease, such Subordinate Lease and all of the rights, privileges and powers of the
Tenant thereunder shall sutomatically terminate and shall be of no further force or effect from and after the
Acquisition Date. '

2.14 No Liability by Lender. Nothing contained in this Deed of Trust shall be deemed to obligate Lender to
prosecute or enforce any or all of the Cluyriis nor shall Lender have any liability or responsibility for any failure or
delay by Lender in prosecuting or enforcing #ny or all of the Claims or to collectany or alf of the Proceeds. Borrower
shall at all times have the right to determine and follow its own policies and practices in the conduct of its business,
subject to the terms and conditions of the Loan Doctiments

2.15 Application of Proceeds. Lender, at its option, stall have the right (a) to apply any or all Proceeds received
by Lender to any or all of the Obligations in such order and m2.aner as Lender shall determine, whether or not such
Obligations are then due and payable and without regard to the 2dequacy or impairment of the security for the
Obligations; (b) to release any or all of the Proceeds received by Iicnder for payment of the costs of repair or
reconstruction of the Property on such terms and conditions as may he 2cceptable to Lender; or (¢) to release any or
all of the Proceeds received by Lender to Borrower on such terms and conditions as may be acceptable to Lender.
To the extent it is determined that Lender has applied payments in any 6rder prohibited by any Governmental
Authority, Lender shall refund to Borrower any fees and/or interest associated wirk the misapplication of payments.
Acceptance of such refund by Borrower shall be deemed sufficient remedy and Bommower will have no right to seek
further claims or damages from Lender.

2.16 Release of Proceeds for Reconstruction, Without limiting the generality of Section 2.15.above, if Lender
elects to release any Proceeds for repair or reconstruction of the Property, at Lender’s option, stch rzlease shall be
conditioned on Borrower’s satisfaction of the following conditions within one hundred and twenty (120) days after
the occurrence of the damage requiring the repair or reconstruction: (a) Borrower™s deposit with Lender of such funds
in addition to the Proceeds as Lender determines to be necessary to pay all direct and indirect costs relating to the
repair or reconstruction of the Property; (b) the establishment of a procedure acceptable to Lender for Lender’s
disbursement of the Proceeds; (c¢) Lender’s receipt and approval of final plans and specifications and a cost
breakdown for the repair or reconstruction of the Property; (d) Lender’s receipt and approval of (i) a general
construction contract for the repair or reconstruction of the Property executed by Borrower and a contractor
acceptable to Lender; and

(if) payment and performance bonds written on such general contractor issued by a surety acceptable to Lender;
(e) evidence acceptable to Lender that (i) the repair and reconstruction of the Property can be completed and a final
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and unconditional certificate of occupancy for the Property can be issued not later than thirty (30) days before the
matarity date of the Note; (i} upon completion of the repair or reconstruction of the Property, the income from the
Property will be sufficient to pay afl impositions, operating expenses of the Property and installment payments due
in connection with the Loan; (iii) leases acceptable to Lender will be in effect or remain in cffect upon completion
of the repair or reconstruction of the Property; (iv) upon completion of the repair or reconstruction of the Property,
the fair market value of the Property will be at least as great as it was prior to the date on which the damage or
condemnation occurred as shown in an appraisal acceptable to Lender; (v) there has been no adverse change in the
financial condition of Borrower or any Guarantors since the date of this Deed of Trust; and {vi) no Event of Default
exists; and (f) such additional conditions as Lender may establish.

2.17 Taxes and Impositions. Borrower (a) shall pay all Taxes at least ten (10) days before delinquency; and (b)
shall pay all other Irpositions when due. Upon Lender’s request, Borrower shall deliver to Lender receipts and such
other substantiating decumentation as may he required by Lender to evidence payvment of all Impositions by
Borrower in accordance w'th this Seclion.

2.18 Absolute Assisnment ej Fenis and Profiis.

(@) Absolute Assignment. Enrrower absolutely, irrevocably and unconditionally grants, transfers and
assigns to Lender all Rents and Profits. Prior 40 the occurrence of an Event of Default, Borrowes shall have a license
to collect and retain on the terms of this Sectinp.2 1§ all Rents and Profits as they become due and payable, Upon
the occurrence of an Event of Default, Borrowe: s license to collect the Rents and Profits shall automatically be
revoked without notice to Borrower, Following such revocation, Lender shall be entitled to collect and retain all
Rents and Profits, whether or not Lender has taken possession, of the Property, and Borrower shall immediately pay,
deliver or cause to be delivered to Lender any Rents and Profits then held or thereaficr collected by Borrower: All
Rents and Profits collected by or on bebalf of Lender may be apptied by Lender to the Obligations in such order and
amounts as Lender may determine. If Lender elects to seek the appo'ntment of a receiver following the occurrence
of an Event of Default, Borrower irrevocably and uncenditionally censsnts to the appointment of a receiver without
regaid to the adequacy of the security for any of the Obligations. Notwithstanding anything to the contrary contained
in this Deed of Tiust, the assignment of Rents atd Profits contained in this Section is an abselute assignment and not
an assignment as security. Neither the assignment of Rents and Profits containied th this Seetion nor any action taken
by Lender to collect the Rents and Profits shali be deemed to make Lender 2 mortgagré-in- possession of the Property
or shall be-deemed to render Lender dircctly or indirectly liable or responsible for (i) the use, contral, condition, care,
uperation, occupancy, management, repair, or leasing of the Property; (i} the production of Bents and Profits from
the Property; or (iii) to the extent permitted under applicable law, the performance or obzérvarce of any or all of
Borrower’s duties, obligations, representations, or warranties under-any Leases or other agredments relating to the
Rents and Profits. Lender shall have no responsibility or [iability of any kind for any failure or dilay by Lender in
enforcing any of the terms or conditions of this Section 2.18.

) Applications of Rents and Profits Prior to Revocation of License. Borrower shall apply the Rents
and Profits to the payment of all reasonable and necessary operating costs and expenses of the Property, installment
payments due in connection with the Loan, payment of Impositions, and a reasonable reserve for future reasonable
and necessary expenses, repairs and replacements relating to the Property before using the Rents and Profits for any
olher parpose which does not directly benefit the Property.

Deed Of Trust, Assignment
of Rents & Fixture
Filing 12 of 37 Loan

# 1339PENN



2101418144 Page: 14 of 38

UNOFFICIAL COPY

(¢) Notices to Tenants. Upon revocation of the license described in Section 2.18(a) above, Borrower
irtevocably authorizes and directs all Tenants under the Leases to-comply with any notice or demand by Lender for
pavment to Lender of any Rents and Profits or for the performance of any of the Tenant’s other respective obligations
under the Leases, regardless of any conflicting demand by Borrower or notice by Borrower o any Tenant that
Lender's demand is invalid or wiongful. No Tenant shall have amy duty (0 inquire as to whether any default by
Borrower has occurred under the Loan Documents in connection with any notice or demand by Lender under this
Scction.

2.19 Reguest for Lender’s Consent to Transfers. All requesis by Borrower for Lender’s consent to
transfers under Section 3.12 below (a) shall specifically describe the transaction with respect to which Lender’s
consent s requested; (b) shall be delivered to Lender not less than fifteen (15) days before Borrower proposes to take
the aetion with respect to which Lender’s consent {5 requested; dnd (c) shall be accompanied by complete and
accurate copies of ail-documents relating to the transaction with respect to which Lender’s consent is requested,
including financial staceraents and other information reparding the proposed transferee. Borrower acknowledges and
agrees {hat Lender’s rigin o) withhold its consent; i its sole and absolute discretion, to any of all of the évents
described in Section 3.12 be'ow is based, in part, on the fact that Borrower’s particular financial condition, credit
history, character, experience, ‘abiiity and expertise; as represented by Borrower to Lender, were material and
important factors in Lendet’s decicion to make the Loan, and that Lender will continue to rely on such matters to
insure satisfactory compliance with the Loan Documents during the entire term of the Loan. [f Lender. in its sole and
absolute discretion, consents to any of the transfzrs described in Section 3.12 below, such consent shall not be deemed
to 1elease Borrower or-any other Person lizale for paymeut or performance of the Obligations, and Borrower and
such Persons shall contioue to remain liable for n2yment and performance of the Obligations in accordance with the
terms of the Loan Documents, unless expressly relezsed pursuant to a furlher written agreement signed by Lender.

2.20 Fixtures. Notwithstanding Section 3.12 below, Bcrrower may from time to time replace any Fixtures
constituting a part of the Property in the ordinary course of Borrower’s business, provided that (a) the replacement
praperly for such Fixtures is at least equivalent in value, character, upd quality to the Fixtures being replaced; (b)
Borrower has good and marketable title to such replacement property frae and clear of all liens, ¢laims, and interests

other than the lien of this Deed of Trust; and (¢} this Deed of Trust shall cunstitute a first lien on such replacement
Property.

221 Notice of Cerlain Matters. Borrower shall promptly notify Lender in‘writing of (i) any claim, demand,
right, or Lien relating to the Property which may be adverse to the lien of this Deed of Trust: (ii) any material loss,
depreciation. or adverse ¢hange in the value of the Property and any other occurrence waich may materially and
adversely affect Lender’s lien on the Property; (ili) any material adverse change in Borrower's 20 vy to.perform amy
or all of the Obligations; (iv}) any event or condition which constitutes an Event of Default; 217 (¥) any dispute
between Borrower and any Governmental Authorily relating to the Properly which may have a inaterial adverse
effect on the Property.

2,22 Inspection. 1.ender shall have the right at all reasonable titmes (a) upon reasonable prior written or
telephonic notice (except that no such notice shall be required in the case of an emergency orany inspection limited
to the public areas or commen areas. of the Property} to enter upon and inspect the Property, inciuding any entry
which Lender determines is necessary or appropriate in connection with enforcing or exercising anv right, remedy
or power available to or conferred on Lender under the Loan Documents; (b) to contact any Person to verify any
information provided or disclosed by Borrower to Lender; and (¢) to release such information regarding the Property,
Borrower, or the Obligations as Lender may determine to be necessary or appropriate in connection with enforcing
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or exercising any right, remedy or power available o or conferred on I.ender under the Loan Documents. Lender
shall have no obligation or duty to inspect the Property, and all such inspections by Lender shall be for Lender’s sole
benefit and not for the benefit of Borrower or any other Person.

2.23 Defense of Actions and Protection_of Security by Borrowcer. Borrower shall appear in-and defend
any action or proceeding commenced by any Person other than Lender which affects or which Lender determines
may affect any or all of the following: (a) the Property; (b) the Insurance Claims, Condemnation Claims, or Property
Claitns; (c) Lender’s, Trustec’s or Borrower’s respective rights and obligations under the Loan Documents; (d) the
Obligations; or (e) any other transaction or matier which affects Lender by reason of its interest in the Property.
Botrower shall promptly commence and diligently prosecute all actions. and proceedings which are necessary or
appropriate or which Lender determines may be necessary or appropriate to do any or all of the following: (i) prevent
any damage, destruction, or ijury to the Property; (ii) enforce or recover upon the Insurance Claims, Condemnation
Claims or Propeity Cluims or collect the [nsurance Proceeds, Condemnation Proceeds, or Property Proceeds; or {iii}
to preserve, protect, riaiuiain, and defend the Property and Lender’s lien thereon.

2.24 Enforcement 014 ovenants and Restrictions. [f any of the Covenants and Restrictions apply to Persons
owning or occupying real properdy, which is adjacenil to or in the vicinity of the Property, Borrower shall diligently
enflorcethe Covenants and Restricuons 2gainst such Persons if (2) such Persons have breached their obligations under
the Covenants and Restrictions; and (b}-su<a breach hasnot been cured by siech Persons within ninety (90) days after
a request by Lendet to Borrower to enforce the Covenants and Restrictiens.

2.25 Further Assurances, Upon Lender «..equest, Borrower shall execute, acknowledge and deliver to
Lender such further documents and agreements and ta'te sueh further actions as Lender may reasonably require from.
time to time to effectuate or carry out the purposes of the 1.0an Documents or to evidence, perfect, maintain, preserve
or protect Lender’s lien on the Property, including Borrowe.’s execution of security agreements, assignments,
financing statements, and continuation financing statements, “ron Lender’s request, Borrower shall execute,
acknowledge and deliver to Lender an assignment acceptable tv Lender of such additional rights, privileges,
Governmental Permits, and documents reldting to the Property as Lenszr nav reasonably determine lo be necessary
or appropriate in connection with the design, consiruction, improvement, development, use, ownership, operation,
mainienance, repair or marketing of the Property.

ARTICLE 3
EVENTS OF DEFAULT

Lender, at iis option, shall have the right to declare Borrower to be in default under this Deed-of Trust and the
other Loan Documents upon the occurrence of any or all of the following cvents:

31 Payment of Noile and Other Monetary Oblipations Under Loan Documents. If (a) an Event of
Delault occurs under the terms of the Note; or (b) Borrower fails perform any of its other obligations under the Loan
Documents orunder any oher docament with Lender requiring the payment of meney to Lender or any third Person
within ten {10} days after the date on which such jndebiedness or monetary obligation is due.
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3.2 Performance of Non-Monetary Qblieations Under Loan Documents. [f Borrower breaches or
otherwise fails to perform any of its non-monetary nbligations to Lénder or any third Person under any of the Loan
Documents or under any other document with Lender when due,

33 Misrepresentation. If any request, statement, information, certification, or representation, whether
written or oral, submitted or made by Borrower to Lender in connection with the Loan is false or misleading in any
material respect.

34 Insolvency of Barrower. If (a) a petition is filed by or against Borrower under the tedera) bankruptey
laws ar any other applicable federal or state bankrepicy, insolvency or similar law; (b) a receiver, liquidator, trustee,
custodian, sequestrator, or othér similar official s appointed to take possession of Borrower or the Property, or
Borrower consents to such appointment; (¢) Borrower makes an assignment for the benefit of creditors; provided,
however, that Borrower shall have thirty (30) days within which to cause any involuntary bankruptey proceeding to
be dismissed or the involuntary appointment of any receiver, liquidator, trustee, custodian, or sequestrator to be
discharged. The cure provizion contained in this Section shall be in lieu of, and not in addition to, any and all other
cure provisions contained itz Loan Documents.

3.5 Performance of Obligscions to Senioy Lien Holders or Third Persons. I (i} Borrower fails to pay
any of its indebtedness or to perform auy of its obligations under any agreement between Borrower and any other
Person who holds a Lien senior to this Decd of Trust when due; or (i) Borrower fails to pay any of its indebtedness

or to perform any of its obligations when due urder any other material document between Borrower and any other
Person.

36 Attachment. It all or any material part oi*¢he-zssets of Borrower or Guarantor are attached, seized,
subjected to a writ or levied upon by any court process and Grirower fails to cause such attachiment, seizure, writ or
levy 1o be fully released or removed within sixty (60) days afie: the oceurrence of such event, The cure provision
contained in this Section shall be in lien of, and not in addition to aay and all other cure periods contained in the
Loan Documents.

37 Injunctions. If a court order is entered against Borrower enjoining the conduct of all or part of its
business and Borrower fails {0 cause such injunction o be fully stayed, dissolved ¢rremoved within sixty (60) days
aftet such order is entered. The cure provision contained in this Section shall be in lieu pf, and not in addition to, any
and all other cure periods contained in the Loan Docaments.

3.8 Dissolution. The dissolution, liquidation, or termination of existence of Borrower 0! aty of Borrower’s
General Partners or Managers.

3.9 Impairment of Priority. If (i) the pricrity of this Deed of Trust or Lender’s security interest under any
of the other agrezments securing any or all of the Obligations is impaired for any reason; or {ii} the value of the
Property has deteriorated, declined or depreciated as a result of any intentiona® tortious act or omission by Borrower,

310 Condemnation, If all or any material part of the Property is transferred to any Governmental Authority
as a result of any condemnation proceeding or action with respect to all or any material part of the Property.
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3t Failure to Repair Casualty. If there is an uninsured casualty with respect to the Property and Borrower
(a) fails to commence repairs and reconstruction of the Property within ninety (90) days after such damage; or (b)
thereafter fails to diligently prosecute such tepairs and reconstruction to completion.

3.2 Sales, Transfers and Further Encumbrances. If any one of the following events oocurs without
Lender's prior written consent, which may be withheld in Lender’s sole and absalute discretion:

(2) the sale, conveyance, transfer, mortgage, encumbrance, lease (except for (i) the leasing of space in the
Improvements which is permitted under Section 2.12 of this Deed of Trust and (ii} the conveyance or transfer of any
part or any interest in the Property to a revocable family trust affiliated with Borrower, provided that such conveyance
or transter is solely for estate planning purposes), ar alienation of all'or any part of the Property or any interest in the
Property, whether woiuntary or involontary, or Bortower’s grant of any option or agreement to etfect any such
transaction.

{b) if Borrower of ar; General Partner of Manager of Borrower 15 a partnership, the admission, withdrawal,
retireient or removal of any Genesal Partner of Borrower or any of Borrower’s General Partners or Managers, or
the sale or transfer of more than fortv-nine percent (49%) of the beneficial interests in Borrower or any of Borrower’s
General Partners or Managers.

{c} , if Borrower or any General Parteer 2x Managér of Borrower is a corporation, the sale or transfer of an
agpregate of more than forty-nine percent (49%}0any class of stock in such corporation or the issuance by such
carporation of additional stock (o any Person who is p<ta shareholder in such corporation as of the date of this Deed
of Trust.

(d) if: Borrower or any General Partoer or Manage! of Borrower is a limited liability company, the
appaintment, withdrawal, retirement or removal of any Manager of Porower or any of Borrower’s General Partners
or Managers or the sale or transfer of more than forty-nine percent (49225 of the beneficial interests in Barrower or
any of Borrower's Geéneral Parthers or Managers.

(e) if Borrower or any General Partner or Manager of Borrower is an indivicaal, the death or incompetency
of such Person, except where applicable law limits or prohibits Lender’s declaration of a default based on such
occurrences; provided, however, that Lender shall not declare an Event of Default to exist baced Solély on the death
or menial incompetence of any individual Borrower, General Partner, or Manager if, within pwety {90) dayvs after
the occurrence of such event, a substitute is appointed, and Lender determines that the finarcizi condition, credit
history, character, experience, ability and expertise of such substitute is otherwise acceptable.

313 Default by Guarantor. [f Guarantor fails to pay any of its indebtedness or perform any of its obligations
under the Guaranty when due or the revocation, limitation or termination or attempted revocation, limitation or

termination of any of the obligations of Guarantor under the Guaranty, except in accordance with the express written
terms of the Guaranty.

34 Misrepresentalivy by Guarantor. I any request, statoment, information, cartification, or
representation, whether written or oral, submitted or made by Guarantor to Lender in connection with the Loan or
any other extension of credit by Lender to Borrowér or such Guarantor is false or misleading in any material respect.
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3.15 Cross-Default. If Borrower, or any Affiliated Borrower (as hereinafter defined), [ails to pay any of its
indebtedness or to perform any of its obligations as to any other loan or loans or any other obligation owed to Lender
when due. As used in this Section, “Affilialed Borrower” means, any borrower (individual or entity) directly or
indirectly controlling, controlled by, or under common control with, Borrower, and “control” means an ownership
nterest equal to or greater than 10% of the entity or the ability to divect the management or affairs of that entity,
whether through ownership, by contract or otherwise.

ARTICLE 4
REMEDIES

Upon Lender’s eleCtion to declare Borrower to be in default under this Deed of Trust and the other Lean
Documents pursuant to A«ticle 3 above, Bomrower shall be deemed to be in default under this Deed of Trustand the
other Loan Documents, andi¢rider shall have the following rights and remedies:

4.1 Entry by Lender. Lendersiiall have the right (a) to enter, take possession of, and manage, operate and
lease the Property; (b) to take possession ot any or all Books and Records; (¢) to coilect any or all Rents and Profits,
whether or not Lender has taken possession o the Property; and (d) to take any or all actions which Lender determines
to be necessary or appropriate in connection th¢ievith or to preserve, protect, maintain and defend the Property and
Lender’s lien thereon, including (1) the exercise ard enforcement of all of Borrower’s rights under any or all of the
Leases; (ir) the termination, acceptance of a surrender, modification or amendment of any or all of the Leases; (i)
the execution of new Leases on such terms and conditions as Lender determines to be appropriate; and (iv) the repair,
alteration, improvement or completion of the Property in sucli manner and to such extent as Lender determines to be
necessary or appropriate. If Lender ¢lects to take possession of the'Property or to take any or all of the other actions.
described in this. Section by court process, Borrower irrevocably and paconditionally agrees that o receiver may be
appointed by a court for such purpose pursuant to Section 4.5 below,

42 Judicial Action. Lender shall have the right to commence an actior a1 proceedimg 1o foreclose this Deed
of Trust and to enforee any or all of the terms of the Loan Documents, including specific perfofmance of the
covenants of Borrower under this Deed of Trust.

4.3 Foreclosure by Power of Sale,

(a) Declaration and Notice of Default. Lender shall have the right (i) to cause the Property 10 t& sold under
the power of sale contained in this Deed of Trust in any manner permitted by applicable law; and (ii) to deliver to
Trustee a written declaration of default and demand for sale and a written notice of default and election to cause the
Property to be sold, which notice the Trustee or Lender shall cause to be recorded as required hy law. Upon the
expiration of such period of time after the recordation of such notice of default and election to sell and the giving of
such notice of sale as may then be required by law, and without the necessity of any demand on Borrower, Trustee,
at the time and place specified in the notice of sale, shall sell the Property at public auction to the highest bidder for
cash in U.S. Dollars payable at the time of sale: Lender or any obligee, creditor, or the holder or halders of the Note
or Loan Documents may bid and purchase at such sale.
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(b} Postponements; Multiple Pareels. To the extent permitied by law, Trusiee may, and upon request of
Lender shall, from time to time, postpone any sale hereunder by public anhouncement at the time and place noticed
for-such sale or may, in its discretion, give a new notice of sale. If the Property consists of several lots, parcels or
iterns of property, Lender shall have the exclusive right (i} to designate the order in which such lots, parcels or items
shall be offered for sale or sold; and (ii) to elect to sell such lots, parcels or items through a single sale, through two
oF mote successive sales, or in any other manner Lender determines to be in its best intevest. Any Person, including
Borrower, Trustee and Lender, may purchase at any sale under this Deed of Trust, and Lender shall have the right to
purchase at any such sale by crediting upon the bid price the amount of all or any part of the Obligations. If Lender
determines to sell the Property in more than one sale, Lender may, at its option, cause such sales of the Property to
be conducted simultaneously or successively, on the same day or on such different days or times.and in such order
as Lendet may determing, and no such sale shall terminate or otherwise affect the lien of this Deed of 'T'tust on any
part of'the Property that has not been sold until all Obligations have been paid in fuil.

© Costs of 5zie: Deed to Purchaser. Borrower shall pay all costs, fees, and expenses of all sales of the
Property under this Deed of Trust, including the costs, {ees, and expenses (including attorneys” fees) of Trustee and
Lender, logether with interesc thereon al the interest rate applicable 1o principal under the Note or, with respect to
Trustee, the maximum rate pesmined by law 0 be charged by Trustee. Upon any sale under the power of sale
contained in this Deed of Trust, Thustec shall execute and deliver to the puichaser or purchasers a deed or deeds
conveying the property 50 sold, but withe vt-any covenant or warranty whatsoever, express or implied. The recitals
in any such deed or deeds of any maiter Or facts, including the exisicnce of any default by Borrower, the giving of
notice of default and notice of sale, and other facts affecting the regularity or validity of such sale or sales, shall be
conclusive proof of the truth of such facts and ‘mapt=rs, and any such deed or deeds shall be conclusive against all
Persons as to such facts and matters recited therein..A Fale of less than all of the Property or any defective or irregular
sale under this Deed of Trust shall not exhaust, impait or stherwise uflect the power of sale contained in this Deed
of Trust, and subsequent sales of the Property may be made under this Deed of Trust unti} all Obligations have been
satisfied or until the entire Property has been sold without defect ot irregularity. If Lender elects to cause the Property
to be sold under the power of sale contained in this Deed of Trust; i ender shall deposit with the Trustee this Deed of
Trust, ihe Note, and such receipts and evidence of such other Obligutiors as Trustee may reasonably require.

4.4 Application of Sale Proceeds. Trustee shall apply the praceeds.of tite sale or sales conducted by Trustee
in the following order of priority: (a) first, to payment of all expenses of such'sale.or sales and all costs, expenses,
fees, and liabilities of Trustee and this trust, including attorneys’ fees, costs of a tristee’s sale guaranty, costs of other
evidence of title, and Trustee's fees in connection with such sale or sales; {b) second. @ all amounts advanced by
Trustee or Lender under any of the terms of this Deed of Trust which have not then been repeid; together with interest
thereon at the rate applicable to principal under the Noté or, with respect to Trustee, the maxiriia rate permitted by
law to be charged by Trustee; (c) third, to the payment of all other Obligations in such order and‘anounts as Lender
determines; and {(d) the remainder, if any, to the Person or Persons legally entitled thereto.

4.5 Appointment of a Receiver. Lender shall have the absolute and unconditional right 10 apply to any
court having jurisdiction and obtain the appointment of a receiver or receivers of the Property, and Borrower
irrevocably and unconditionally consents to such appointment and agrees that Lender shall have the right to obtain
such appointment {a) without notice to Borrower or any other Person; (1Y) without regard to the value of the Property
or any ather collateral securing the Obligations; and (&) without acceleration of the Cbligations or commencement
of foreclnsure proceedings under this Deed of Trust. Any such receiver or receivers shall have the usual powers and

duties of receivers in similar cases and.all powers and duties necessary or appropriatc to exercise the rights of Lender
as provided in this Deed of Trust.
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4.6 Protection of Lender’s Security. Lender or Trustee, without obligation to do so and without notice to
ot demand on Borrower, and without releasing Borrower from any of its Obligations or waiving Lender’s rights
under the Loan Documents, shall have the right to perform any Obligation which Borrower has breached in such
maner, at such time, and to such extent as Lender or Trustee determines to be necessary or appropriate to preserve,
protect, maintain and defend the Property and Lender’s lien thereon.

4.7 Assembly of Property. Upon Lender’s request, Borrower shall assemble and make available to Lender
at the location of the Land all Property which has been removed from or which is not located on the Land.

4.8 Rescission of Notice of Default. Prior to the conduct of any sale under the power of sale contained in
this Deed of Trust, Lender, at its option, shall have the right to rescind any notice of default and election to sell the
Property by delivering to Trustee a written notice of rescission executed by Lender which, when recorded, shall
cancel the foreclosure proceedings which have been commenced by the recordation of such notice of default and
election to sell. Lender’s rescission of any notice of default and election to sell pursuant to this Section: or under
applicable law shall not.{orstitute or be construed as a waiver of any Event of Default or impair, prejudice or
otherwise affect

(a) Lender’s right to record a nw notice of default and election to sell the Property based on the same or any other
Event of Default; or (b) Lender’s rights.2nd remedies in connection with the Obligations.

4,9 Exercise of Rights Under Other Loz n Documents and Laws. Lender shall have the right to exercise any or
all rights and remedies which Lender may have ancer any or all of the other Loan Documents and all other applicable
law, including without limitation the applicable UniZozm Commercial Code as it relates to such personal property
assets as are encumbered under this Agreement,

ARTICEY 3
WARRANTIES AND REPRESEINTATIONS

5.1 Warranties and Representations. As a material inducement to Lende“s-extension of credit to Borrower in
connection with the Loan, Borrower warrants and represents to Lender as follows:

(a) ualifications. Borrower is qualified to do business in the jurisdiction in waich-the Property is located.
q J pert

(£9)] Litisation. To the best of Borrower’s knowledge, there are no actions, suits, proceedings or
investigations pending or threatened against or affecting Borrower or the Property in any court o1-befure any other
Governmental Authorities that could reasonably be expected to have a material adverse effect on Borrower’s ability

to repay the Loan or on the value of the Property, nor does. Borrower know of any basis for-any such action, suit,
proceeding or investigation.

(c) Ownership. Upon recordation of this Deed of Trust, Borrower will be the sole legal and beneficial
owner of, and will have good and marketable title to, the Property and all other collateral which is the subject of the
Loan Documents.
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{d) Liens. To the best of Borrower’s knowledge, there are no Liens, claims, encroachments, Covenants and
Restrictions, Leases, Easements, or other rights affecting the Property which would not be disclosed by a customary
scarch of the records relating o the Land of the county recorder for the county in which the Property is located,
except for such matters as have been specifically disclosed by Borrower (o and approved in writing by Lender prior
to the dale of recordation of this Deed of Trust. '

(&) Condition, Upon completion of the Project (as defined on the Construction Loan Rider attached hereto),
the Praperty will be in good condition and repair without any material defects known to Borrower.

§]] Compliance. Upon completion of the Project, the Property will be in compliance with applicable laws
dnd regulations in all material respects.

(g} Damage txoept for any damage to be repaired by the Project, the Property is free frarm raaterial casualty
or termiic damage.

() Condemnation. To (ne best of Borrower’s knowledge, there is no condemnation, zoning change, or
other proceeding or action pending, threatened or contemplated by any Governmental Authority which would in any
way alfect the Property.

(i} Commercial Loan. Borrower represints and warrants that the proceeds of this loan will be used by
Borrower only for business purposes. If Borrovier iv a natural person, Borrower represents and warrants that
Borrower does not intend to, and will not, occupy or f¢side on the Property so long as the Loan remains outstanding.
If Borrower is a Jegal entity, Borrower represents and wa rants that no person affiliated with Borrower intends to or
will occupy or reside on the Property so long as the Loan rerjains outstanding.

(j) Arms-Length Transaction. Borrower represents and swirrants that Borrower is operating at anns-
length with, and has no material interest in, all pattics to the Loan transaclior, including the seller(s), any-assignor(s)
of the purchase and sale agreement for the Properiy, any loan broker or real estate agent(s); settling agent(s), escrow
and title companies, insurance agent(s) or companies, or others, except for any celationship Borrower has disclosed
to Lender and which Lender has approved in writing,

5.2 Continuing Warrantics and Representations. The warranties and representations contained in this Article
5 shall be true and correct as of the date of recordation of this Deed of Trust, shail survive the zipsing of the Loan,
and shall remain tree and correct as of the date on which such-warranties and representations arz given.

ARTICLE 6
MISCELLANEQUS

6.1 Lender Statement: Certain Charpes. With fespect to {a) any statement, accownting, or similar
mformation requested by Botrower or any other Person; er (b} any other document furnished to Borrower or any
other Person by Lender at Borrower™s request, Lender shall have the right to charge the maximum amount then
permitted by. law or, if there is no such maximum, Lender’s customary charge for providing such statement,
accounting, or other information. Borrower shall pay Lender its customary charge for any other service rendered by
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Lender in connection with the Loan or the Property. including the issvance of a request for full or partial
reconveyance of this Deed of Trust, transmitting Loan proceeds to an escrow holder and changing Lender’s records
relating to the Obligations.

6.2 Reconvevance. Upon (a) Lender’s written request stating that all Obligations secured by this Deed of

Trust have been paid or performed in full; (b) surrender to Trustee of this Deed of Trust, the Note and all other
documents evidencing the indebtedness secured by this Deed of Trust; and (¢} payment of Trustee’s fees and
expenses of this trust, Trustee shall reconvey the Property then held under this Deed of Trust without warranty of
any kind. The recitals in the recanveyance of any matters or facts shall be conclusive proof of their truthfulness. The
grantee in such reconveyance may be described as the “person or persens legally entitled thereto™. Such reconveyance
shall operate as a reassignment of the Rents and Profits assigned to Lender under this Deed of Trust.
Unless Trustee is directed by Lender to refain such documents for a longer period of time, Trusiee may destroy this
Deed of Trust and«hie Nofe five (5) years after issuance of the full reconveyance; provided, however, that Trustee,
in its sole discretion, tnay-deliver this Deed of Trust and the Note after full reconvevance to the Person or Persons
legally entitled thereto.

6.3 Suhstitution of Trustce. Lender, ai its option, shall have the right from lime to time to appoint a
successor trustee to any trustee appointed under this Deed of Trust by Lender’s execution and acknowledgment of a
written instrument which is recorded intni office of the recorder of each county in which the Property is located.
The recordation of such an instrument in acerrdance with this Section shall constitute conclusive proof of the proper
substitution of a successor trustee under this Desd of Trust. Upon recordation of such an instrument, the successor
trustee shall succeed to all the title, power and duties granted to the Trustee under this Deed of Trust and by applicable
taw without conveyance of the Property. Such instrurivat shall contain the name of the original Lender, Trustee and
Borrower named in this Deed of Trust, the book and page or ¢ther recording information [or this Deed of Trust, and
the name and address of the successor trustee. If & notice ot 4cfault has been recorded prior to the recordation of a
substitution of trustee, the power of substitution shall not be exzrcised by Lender until the costs, fees and expenses
of the acting trustee have been paid in full and the acting trustee Jias endorsed acknowledgment of receipt of such
amounis on the instrument substituting the successor trustee. Without|iraiting the tevms of this Section, Lender shall
have the right from time to time to substitute a successor to any trustee apnointed under this Deed of Trust in
accordance with any statutory or other procedure allowed by law for such subsiZtion.

6.4 Execution of Instruments by Lender and Trustee. Without notice to or affecting the liability of
Borrower or any other Person for the payment or performance of the Obligations, without acfecting the lien or priority
ot this Deed of Trust or Lender’s rights and remedies under the Loan Documents, and witlout 'iability to Borrower
or any other Person, Lender and Trustee (il Trustee is so requested in writing by Lender) shaii kax¢ the right, at any
time and from time to time, to do any one or more of the following; (2) reconvey any part of the Fraperty; (b) consent
in writing to the making of any map or plat relating to the Property; (c) join in or consent to the-ganting of any
Easement affecting the Property; and (d) exccute any extension agreement relating to any or all of the Obligations,
any document subordinating the lien of this Deed of Trust to any other Lien or document, or any other document
relating to the Property, Obligations, or L.oan Documents.

6.5 Trust Irrevocable; Acceptance by Trustee. The trust created by this Deed of Teust is irrevocable by
Bortower. Trustee accepts this trust when this Deed of Trust, duly executed and acknowledged, is recorded in the
counly 1n which the Property is located as provided by law. Trustee is not obligated to notify any party of a pending
sale under any other deed of trust or of any action or proceeding in which Borcower, Lender or the Trustee shall be
a party untess brought by the Trustee.
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6.6 Late Charges. If any installment payment under the Note is not paid when due, Borrower shall pay-any
late charge provided for in the Note.

6.7 Requests by Borrower for Approvals by Lender. All requests by Borrower for Lender’s consent o
or approval of any transaction or matter requiring Lender’s consent or approval under the Loan Documents (a) shal!
be made by Borrower in writing (inclusive of electronic delivery); (b) shall specifically describe the transaction or
matter with respect to which Lender’s consent or approval is requested; {c) shall be accompanied by such information
and documentation as Lender may require in connection with such request; and (d) shall be delivered to Lender not
less than fifteen (15) days before Borrower proposes to take the action or effect the transaction with respect to which

Lender’s consent or approval is requested, unless a different period of time is expressly provided for in the Loan
Documents.

6.8 Approvals bv ender. Whenever (a) the terms of the Loan Documents grant Lender the right to consent
to or approve any transaction o1 matter; (b) Lender is authorized or empowered under the Loan Documents to make
a determination with respect to-any transaction or matter; or (¢) the Loan Documents provide that any document or
other item must be approved by or acceptable to Lender, then except as otherwise expressly provided in the Loan
Documents, (i) Lender shall have the righito grant or withhold such approval or consent and make such determination
in its sole and absolute discretion; and (i1}<he form and substance of such document or other item must be satisfactory
to Lender in its sole and absclute discretion. Whenever the terms of the Loan Documents require Lender’s consent
to or approval of any transaction, matter, or docur.ent, such consent or approval shall not be deemed to be effective
unless it is set forth in a written instrument executed by Lender,

6.9 Transfers by Borrower Without Lender’s Consent; No Release of Borrower. The following
provisions shall apply if Borrower sells the Property to a third Feison either (i) without Lender’s consent; or (i} with
Lender’s consent in a transaction in which Borrower is not released rom liability under the Loan Documents:

(a) No Release of Borrower. No such action by Borrower nor any assumption of any or all of the
Obligations by any transferee of the Property (“Transferee™) shall be deemed iocrlease Bortower or any other Person,
including Guarantor, from any liability under the terms of the Loan Documents, atid Borrower and such Persons shall

remain liable to Lender for the payment and performance of all of their respecuve obligations under the Loan
Documents.

(b Actions Without Borrower’s Consent. Borrower agrees that Lender may do-apy one or all of the
following without notice to or the consent of Borrower and without affecting Lender’s rights or temedies against
Borrower: (i) accelerate, accept partial payment of, compromise, seftle, renew, extend the time ‘or payment or
performance of, or refuse to enforce any of Borrower’s Obligations to Lender under or in connection with this Deed
of Trust or any-of the other Loan Documents; (ii) grant any indulgence or forbearance to the Transferee orany other
Person under or in connection with any or all of the Loan Documents; (iii) release, waive, substitute or add any or
all collateral securing payment of any or ail of the Obligations; (iv) release, substitute or add any one or more
endorsers or guarantors of any or all of the Obligations; (v) amend, supplement, alter or change in any respect
whatsoever any term or provision of the Loan Documents or any other agreement relating to the Obligations; and
(vi) exercise any right or remedy with respect to the Obligations or any collateral securing the Obligations,

notwithstanding any effect on or impairment of Borrower’s subrogation, reimbursement or other rights against the
Transferee.
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(e Waivers. Borrower waives all rights which it may have (i) to require Lender to exhaust its rights and
remedics against the Transferce, any other Person, or any collateral securing any or all of the Obligations before
pursuing its rights and remedies against Borrower; (1i) to require Lender 1o eXercise any right or PoWer or to pursue
any remedy which Lender may have under the Loan Documents or applicable law before pursuing its rights and
remnedies against Borrower; and (jii} to assert any defense to Lender’s enforcement of its rights and remedies against
Borrower based on an election of remedies by Lender or the manner in which Lender exercises any remedy which
destroys, diminishes or interferes with any or all of Borrower’s subrogation, reimbursement or other rights against
the Transferee.

6.10 Defense of Actions and Protection of Securitv by Lender. Whether or not an Event of Default has
oeeurred, Lender and Trustee shall each have the right, but not the obligation, to appear in and defend any action or
proceeding, whether commeneed by or against Borrower, any of the Guarantors, or any other Person, which affects.
or which Lender or Trustie determines may affcet any or all of the following: (a) the Property; (b) the Insurance
Claims, Condemnation Clairas, or Property Claims; (c) Lender’s, Trustee’s, or Borrower’s respective rights and
obligations under the Loan Occuments; (d) the Obligations; or (e) any other transaction or matter which affects
Lender by reason of its interest in'the Property. Lender and Trustee shall each have the right, but not the obligation,
to commence and prosecute any-action or proceeding which Lender or Trustee determines. (o be necessary or
appropriate to do any or all of the following i) prevent any damage, destruction, or injury to.the Property; Giyenforce
or recover upon the Insurance Claims, Condzmiation Claims, or Property Claims or collect the hisurance Proceeds,
Condemnation Proceeds, or Property Proceeds rarsuant to this Deed of Trusi; (iii} preserve, prolect, maintain, and
defend the Property and Lender’s lien thereon; 61 (iv) enforce or exércise any right, remedy or power available to or
conterred on Lender or Trustee under the Loan Dociments or applicable law. Lender and Trustee shall each have

the right to discontinue, suspend or dismiss any such actiona or proceeding which has been commenced by Lender or
Trustee at any time.

11 Expenses. Lender shall have the right to incyr and paviall costs, fees, expenses, and liabilites that
Lender determines to be nccessary or approptiate in connection witk~any or all of the following mattefs (the
“Reimbursable Costs™): (a) the exercise of any or all of Lender’s rights an4 remedies under the Loan Documents,

(b) the enforcement of any or all of the Obligations or any other obligation.of any Person liable to Lender in
connection with the Loan, whether or not any legal action or proceeding -is commenced by Lender; {¢) the
preservatiofi, protection, maintenance, or defense of the Property or Lender's lien thcreon; (d) the sale or disposition
of the Property or any other collateral securing any or all of the Obligations; (e) the defense of any action or
proceeding commenced by Borrower or Guarantor; or (f) the commencement and prosecution of any action or
procceding by Lender or Trustee with respect to any or all of the matters described in this Sectoaar in Section 6.10
above, mucluding an action for relief from any stay, injunction, or similar order or enactment arising under any federal
or state bankrupicy, insolvency or similar law. Without limiting the terms of this Section, Lender sisaliliave the right
to do any or all of the following in connection with any of the matters desciibed in this Section, and all costs, fees,
expenses, and liabilities incurred or paid in connection therewith shall constitute Reimbursable Costs: (1) select,
retain, and consult with attorneys, accountants, appraisers, contractors, brokers, architects, engincers and such other
experts, consuitants, advisors and third Persons as Lender defermines to be necessary or appropriate; (2) settle,
putchase, compromise or pay any or all claims, demands, and Liens; and {3) obtain any trustee’s sale guaranty or
other title insurance coverage relating to the Property which Lender determines to be necessary or appropriate.

6.12 Taxes Imposed on Lender. If, after the date of this Deed of Trust, any Governmental Requirements are
enacted for the purpose of taxing any lien on the Property or changing in any way the laws for the taxation of deeds
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of trust ot debts secured by deeds of trust, so as to impose on Lender pavment of all or part of any Taxes assessed
againgt the Property, then prior to the due date of such Taxes, Borrower shall pay all such Taxes and agree to pay
such Taxes when levied or assessed against the Property or Lender,

6.13 Payment of Advances by Borrower. All Reimbursable. Costs and all other costs, fees, expenses and

connection with the Obligations or the 'roperty {2) shall be payable by Borfower to Lender on Lender’s demand; (b}
shall constitute additional indebtedness of Borrower to Lender; (c) shall be secured by this Deed of Trust; and {d}
shall bear interest from the date of expenditure at the rate of interest applicable to principal under the Note. Nothing
contained in this Deed of Trust shall be deemed to obligate Lender (i) fo incur any costs, fees, expenses, or liabilities;
(ii} to inake any appearances in or defend any action or proceeding; or (iii) to commenee or prosecute any action or
proceeding relating to any matter:

6.14 No Third-Paity Ceneficiaries. The Loan Documents are entered into for the sole protection and benefit of
Lender, Borrower and Trusies and their respective permitted successors and assigns. No other Person shall have any
rights or causes of action under the Loan Documents.

6.15 Notices. All notices and demands by Lender to Borrower under this Decd of Trust and the other Loan
Documents shall be in writing and shali e <itective on the earliest of (2) personal delivery to Borrower; (bYelectronic
delivery 1o Borrower addressed to Botrower 4t thie e-mail address set forth in this Deed of Trust (¢) two (2) days after
deposit in first-class or certified United Statesinail, postage prepaid, addressed to Bomrower at the address set forth
i this Deed of Trust: and {d) one (1) business uzy efter deposit with a reputable nationally recognized overnight
delivery service, delivery charges prepaid, addressed v Borrower at the address set forth in this Deed of Trust;
provided, however, thal notwithstanding anything to the contrary contained in this Scetion, service of any notice of
default or notice of sale provided or required by law shall, if ziailed, be deemed effective on the date of mailing. All
notices and demands by Borrower to Lender under this Deed ot Trust shall be in writing and shall be effective on
actual receipt by Lender at Lender’s aildress set forth in this Deed of Trust; provide:d, however, that nonreceipt of
any such notice or demand by Lender as a result of Lender’s refusalto accept delivery or Lender’s failure to notify
Borrower of Lender’s change of address shall be deemed receipt by Lender:, Borrower’s and Lender’s respective
addresses set forth in this Deed-of Tnist may be changed by written notice given to Lhe other parly in accordance
with this Section. If Borrower consists of more than one Person, service of any nedse or demand on any one of such
Persons by Lender shall be effective service on Borrower for all purposes.

6.16 Performance of Covenants, Borrower shall perform and comply with all of ils obligations under this Deed
of Trust at Borrower’s sole cost and expense.

6.17 Severability; Savings Clause. It any provision of the Loan Documents shall be held by any court of
competent jurisdiction to be unlawful, voidable, void, or unenforceable for any reason, such provision shall be
deemed to be severable from and shall in no way affect the validity or enforceability of the remaining provisions of
the Loan Documents. Notwithstanding anything to the contrary contained in the Note or any of the other Loan
Documents, the interest and other amoeunts paid or agreed to be paid to the Lender in consideration of the Loan
evidenced by the Note (such interest and other amounts are referred 1o collectively as “Interest™) shall not exceed the
maximum rate permitled under applicable usury laws. If; for any reason, the Interest exceeds the maximum rate
permilled under applicable usury laws, then (a) all excess Interest amounts previously collected by (he Lender shall
be crediled against the principal balance of the Note or, at the Lender’s option, to any other principal indebtedness
of Borrower to Lender arising out of the Loan evidenced by the Note: (b) if the Note and all such other indebtedness
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have been paid in full, such excess amounts shall be refunded by the Lender to Borrower; and (¢) the provisions of
the Note shall automatically be deemed to be reformed and the amount of Interest payable hereunder shall
automatically be deemed to be reduced, without the execution of any further documents by Borrower or Lender, so
as to provide for the payment of Interest in an amount equal to, but not exceeding; the maximum rate-permitted under
applicable usury laws. All consideration paid to Lender which constitutes Interest under applicable nsury laws shall
be amortized, prorated, allocated, or otherwise apportioned throughout the term of the Note so that, to the extent
possible, the rate of interest on the principal amount of the Note does not exceed the maximum rate permitted under
applicable usury laws.

6.18 Interpretation. Whenever the context of the Loan Documents reasonably requires, all words used in the
singular shall be deemed to have been used in the plural, and the neuter gender shall be deemed to include the
masculine and feminine gender, and vice versa. For purposes of this Deed of Trust, all references to the Property or
Improvements shali be deemed to refer to all or any part of the Property or Improveinents, respectively. The headings
to sections of this Decd 5f Trust are for convenient reference only, and they do not in any way define or limit-any of
the terms of this Deéd of 1% ust and shall not be used in interpreting this Deed of Trust.

6.19 Time of the Essence. Tinie is of the essence in the performance of each provision of the Loan Documents
by Borrower.,

6.20 Amendments. The 1.oan Document. (éxcluding the Guaranty) may be modified only by written agreement
signed by Lender and Borrower.

6.21 Entire Agreement. The Loan Documents conzain uie entire agreement concerning the subject matter of the
Loan Documents and supersede all prior and contemporancous negotiations, agreements, statements, understandings,
terms, conditions, representations and warranties, whether oral’ ol written, between Lender and Borrower concerning
the Loan which are the subject matter of the Loan Documents.

6.22 No Waiver by Lender. No waiver by Lender of any of its rignts or remedies in connection with the
Obligations or of any of the terms or conditions of the Loan Documents stial?'pe effective unless such waiver is in
writing and signed by Lender. Without limiting the generality of this Section, (2) & dzlay or omission by Lender in
exercising any of its rights or remedies in connection with the Obligations shall congt iz or be construed as a waiver
of such rights or remedies; (b} no waiver by Lender of any default by Borrower under the Loan Documents or consent
by Lender to any act or omission by Borrower shall constitute or be construed as a waiver of ot consent to any other
or subsequent default; act or omission by Borrower; (¢) no acceptance by Lender of any late payment or late or
defective performance of any of the Obligations by Borrower shall constitute a waiver by Lénder of the right to
require prompt payment and performance strictly in accordance with the Loan Documents with respeciito any other
payment or performance of any of the Obligations; (d) no acceptance by Lender of any payment or performance
following any notice of default which has been given or recorded by Lender shall constitute a waiver of Lender’s
right to proceed with the exercise of its remedies with respect to any Obligations which have not been paid or
performed in full; (&) no acceptance by Lender of any partial payment or performance shall constitute a waiver by
Lender of any of its rights or remedies relating to any Obligations which have not been paid or performed in full;
and (f) no-application of Rents and Profits, Insurance Proceeds, Condemnation Proceeds or Property Proceeds to any
of the Obligations shall constitute or be construed as a waiver by Lender or cure of any Event of Default or impair,
prejudice, invalidate or otherwise affect any action by Lender or Trustée in response to such default.

Deed Of Trust, Assignment
of Rents & Fixture
Filing 25 of 37 Loan

# 1339PENN



2101418144 Page: 27 of 38

UNOFFICIAL COPY

6.23 Waivers by Borrower. Borrower waives presentment, démand for payment, protest, notice of demand,
dishonor, protest and non-payment, and all other notices and demanils in connection with the delivery, acceptance,
performance, default under, and enforcement of the Loan Documents. Borrower waives the right to assert any statute
of limitations as a defense to the enforcement of any or all of the Loan Documents to the fullest extent permitted by
law. Without limiting the generality of the immediately. preceding sentence, in the event of Borrower’s payment in.
partial satisfaction of any or all of the Obligations, Lender shall have the sole and exclusive right and authority to
designate the portion of the Obligations that is to be saisfied.

6.24 Waiver of Marshalling. Bocrower and all Persons holding a Lien affecting the Property who have actual or
constructive notice of this Deed of Trust waive (a) all rights to require marshalling of assets or liens in the event of
Lender’s exercise of any of its rights and remedies under this Deed of Trust, including any judicial or nonjudicial
foreclosure sale of the Property; (b) all rights to require Lender to exhaust its rights and remedies against any ofher
collateral securing any or afl of the Obligations before pursuing its rights and remedies under this Deed of Trust; and
{c) all rights to requirs Lsader to exercise any other right or power ot to pursue any other remedy which Lender may
have under any documeid srapplicable law before pursuing its rights and remedies under this Deed of Trust.

.25 Waiver of Subropation. Bo.rower waives all rights to recover against Lender for any [oss or damage incurred
by Borrower from any cause which is ingured under any of the Insurance Policies, except that the foregoing waiver
of subrogation shall nol be effective with rispect to any Insurance Policy if the coverage under such policy would be
materially reduced or impaired as a result or such waiver. Borrower shall use its best efforts to obtain Insurance
Policies which permit the waiver of subrogaticn-contained in this Section,

6.26 Cumulative Remedies. No right or remedy of Lender or Trustee under this Deed of Trust or the other Loan
Documents shall be exclusive of any other right or remed 7 under the Loan Documents or to which Lender or Trustee
may be entitled. Lender’s rights and remedies under the Loa Documents are cumulative and in addition fo all other
rights and remedies which Lender may have under any other docnment with Borrower and under applicable law.
Lender shall have the right to exercise any one or more of its rights.apa remedies in connection with the Obligations
at Lender’s option and in its sole and shsolute discretion, without notir'zto Borrower or any other Person (except as
otherwise expressly required by law or under the Loan Documents), and in suzh order as Lender may determine in
its sole and dbsolute discretion. If Lender holds any collateral in addition to the Property for any of the Obligations,
Lender, at its option, shall have the vight to pursue its rights or remedies with vespee! to such other collateral either
before, contemporancously with, or after Lender’s dxercise of its rights or remedius with respect (o the Property.
Upon the occurrence of an Event of Default, Lender, at its option, shall have the right vo offset against any debt or
monies due from Lender to Borrower against all or part of the Obligations.

6.27 Subrogation to Lien Rights. 1f any or all of the proceeds of the Note are directly or indirectlv used to pay
any outstanding Lien against the Property, or if Lender pays or discharges any Lien pursuant to any oi'the terms of
the Loan Documents ot under applicable law, Lender shall be subrogated to all rights and liens held by the holder of
such Lien, regardless of whether such Lien is reconveyed.

6.28 Juint and Several Liabilitv, Each Person signing this Deed of Trust as Borrower shall be jointly and
severally liable to Lender for the performance of Borrower's obligations under the Loan Documents. 1f Borrower
consisis of more than one Person, the occurrence of any Event of Default with respect to any one or more of such

Persons shall constitute an Event of Default and entitle Lender to exercise ifs rights and remedies under Article 4 of
this Deed of Trust.
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6.29 Sale of Loan Documents. Lender shall have the right to do any or all of the following at any time without
prier notice to o the consent of Borrower or any other Person: (a) to sell, transfer, pledge or assign any or all of Loan
Documents, ¢ any or all servicing rights with respect thereto; (b) to sell, transfer, pledge or assign participations in
the Loan Documents (“Participations™); and (c) to issue mortgage pass-through certificates or other securities
evidencing u beneficial interest in a rated or unrated public offering or private placement (the “Securities™). Lender
is authorized to forward or disclose to each purchaser, transferee, pledgee, assignee, servicer, participant, or investor
in-such Participations or Securities (collectively, the “Investor™) or any Raling Agency rating such Securities, each
prospective Investor, and any orgarization maintaining databases on the underwriling and performance of
commercial mortgage loans, all documents and information which Lender now has or may hereafter acquire rekiling
to the Loan and to Barrower or any Guarantor as Lender determines to be necessary or desirable. Upon Lender's
request, Borrower shall reasonably cooperate with Lender in connection. with any of the transactions contemplated
by this Section. Notwithstanding anything to the contrary contained in this Deed of Trust or any of the other Loan
Documents, from axd after the date of any sale, transfer or assignment of the Note and other Loan Documents by
Lender or upon any reajization of a pledge by a pledgee, the cross-default provision contained in Section 3.15 of this
Deed of Trust shall temiingiz and shall be of no further force or effect.

6.30 Applicable Law; JurisaicZinns Venue. The Loan Documents shall be governed by and construed under the
laws of the state of California (with *ut giving effect to any state’s conflict of law principles), except that the exercise
of remedies against the Property shall be soverned hy the laws of the state in which the Property is located. All
payments made pursuant to the Loan Documents are {o be made to the Lender in California in which state the last
act occurred to make the Note effective betwoen the parties, Borrower agrees that the courts of the State of California
and Federal District Courts located in San Diegn £ounty, California, shall have exclusive jurisdiction and venue of
any -action or proceeding directly or indirectly arizipg out of or related to the negotiation, execution, delivery,
performance, breach, enforcement or interpretation ol the-1.0an Documents (except for foriclosure procecdings,
which shall proceed in the state in which the Property is iocated and according to the laws of that state), regardless
of how any ¢laim, counterclaim or defense in any such actioh o¢ proceeding is characterized. Borrower irrevocably
consents to the personal jucisdiction and venue of such courts, and %o the service of process in the manner provided
for the giving ol nofices in this Security Instriment. Borrower waives 51} objections to such jurisdiction and venue,
including all ohjections that are based upon inconvenience orthe naturzot the forum.

6.31 Successors. Subject to the restrictions contained in the Loan Doguniers, the Loan Documents shall be
binding upon and inure to the benefit of Lender and Borrower and their respective p2rmitted successors and assigns.

6.32 Power of Attorney. Borrower irrevocably dppoints Leader, wit full power of sustitation, as Borrower's
attorney-in-fact, coupled with an interest, with full power, in Lenders own name or in the naine ¥ Borrower Lo take
any or all of the actions specified in Article 4 above with respect to the Property. Lender sha!! kave the right to
exercise the power of attorney granted in this Section directly or to delegate all or part of such powei 19 pne or more
agents of Lender. Nothing contained in this Deed of Trust shall be construed to obligate Lender to act on behalf of
Borrower a3 attomey-in-fact.

6.33 Indemnification. Borrower shall indemnify and hold Lender and its officers, directors, agents, employees,
representatives, shareholders, affiliates, successors and assigns (collectively, the “Indemnified Parties™) harmless
from and against any and all claims, demands, damages, liabilities, actions, causes of action, suits, costs, and
expenses, including attorneys” fees and costs, arising directly or indirectly out of or relating to any or all of the
following: (s) Borrower’s breach of any of its Obligations or warranties under the Loan Documents; (b) any act or
omission by Barrower; (¢} any act o omission by a contracior, architect or any other Person previding labor, services,
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materials or equipment in connection with the design, construction, improvement, development, use, ownership,
operation, maintenance, repair or marketing of the Property; (d) Borrower’s use and occupancy of the Property or
any other activity or thing allowed or suffered by Borrower to be done on or about the Property; (¢) any claims for
commissions, finder’s fees or brokerage fees arising out of the Loan or the transactions contemplated by the Loan
Documents; and (f) Lender’s exercise of any or all of Lender’s rights or remedies under the Loan Documents in
accordance with the terms thereof, cxcept in the case of negligénce or intentional lortious conduct of such
Indemnified Party which such Indemnified Party is determined by the final judgment of a court of competent
Jjurisdiction to have committed.

6.34 State Specific Provisions. Staie specific provisions are outlined on Exhibit B (if applicable), atltached hereto
and incorporated herein.

IN WITNESS WJEREQF, Borrower has executed this Deed of Trust, Assignment of Rents, and Fixture
Filing effective as 0f diz date first werilten above,

BORROWER: Equity Realty Boldings, LLC., a Illinois limited
ligbility company

w’“} -
By: /Ze’., V/ZLC” >~

Ken@ A Stevens

Victoria A[Sftevens

NOTE: ALL  FOREGOING  SIGNATURES ON THIS IMSTAUMENT MUST BE

NOTARIZED _ |
S Nﬁ \3/3 Eﬂf\ﬂ@l&« Fr Steviiis
(_'X;;d\_ck \,}ibmf VN \D\ %—\* Cl[é’ﬂ 5\

OFFICIAL SEAL
KATHRYN E BOEHMER
NOTARY PUBLIC, STATE OF ILLINCIS.
My -Continission Expires October 7, 2023

—ear
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CONSTRUCTION LOAN RIDER
TO SECURITY INSTRUMENT

This Constriretion Loar Rider is attached to and made a part of the Deed of Trust, Mortgage, or
Security Deed (the “Seeurisy~ Inmstrument™) including an Assignment of Rents, and
Fixture Filing dated December 8/2020 executedby Bquity Realty Holdings, LLC.,
a Illinois limited liabililty company (“Borrower™), for the benefit of Autumn
Swallow Rentals, LLC., an 13lincis Limited Liability Company  (“Lender™),
and encumbering the property described in the Security Instrument.

WHEREAS, Borrower desires to finance tre. construction of certain improvements to the
Property and Borrower and Lender desire to establish ecriain terms and conditions relating to the
advance of proceeds of the Construction Loan for such constivCison.

WHEREAS, all references to the word “L.oan” in the Security Instrume nt siould include this Construction Loan,

NOW, THEREFORE, for valuable consideration, the Security Insirun nt s amended by
adding the following Article 7:

ARTICLE 7 CONSTRUCTION PROVISIONS

7.1 Additional Definitions. For purposes of this Security Instrument, the following terms shall have the
following definitions:

(@) Completion Date. “Completion Date” means the date by which Borrower shall complaie
construction of the Project which must occur within (i) (x) ninety (90) days.after the Initial Advance for
loans with an original six (6) month term, or (y) one hundred eighty (180) days after the Initial Advance
for loans with aun original twelve (12) month term, as the case may be, or (ii} the Construction Advance
Termination Date (as defined in the Note), whichever is later,
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(»  Construction Loan. “Construction Loan” means the total amount of the Construction Advance
identified in Schedule A to the Note.

{¢y  Construction Contract, “Construction Contract” means the general consiruction contract or
contracts between Borrower and the Contractor, which have been submitted to and approved by Lender.

(@) Contractor, “Contractor” ineans the general contractor or contractors who have been retained
by Borrower to construct the Project and approved by Lender, As used herein, and if so approvid by
Lender, “Coniractor™ may be {or include) Borrower.

(&)  Project.“Pwiect” means the improvements that Borrower proposes to construct on the Land as
described in the Scope of Work.

(h  Retention Amount. “Felention Amiount™ means the greater of (i) ten percenit (10%) of the.amount
of each Disbuisement Request; and (ii) the relention amount (if any) set forth in the Construction
Contract.

{£) Scope of Work. “Scope of Work™ means a document setting forth the final plans and
specifications [or the Project, describing ineasonable detail the improvemenis to be performed andior
construction on the Land, that have been subaited to Lender on or around the date the loan application,
and subsequently approved by lender.

(k)  Construction Project, “Construction Project” meaps. (i) any Project that adds any amount of
squiare footage on the Property or (ii) any Project to be fuided by a Construction Loan in an amount
equa! to or greater than $1.50,000.

7.2 Advances of Constraction Loan Proceeds. [.ender agrees to advance Construction Loan proceeds
to Borrower during the period from the datc ol tecordation of this Security fositumnent up to but not
including the Construction Advance Termination Date (as defined in the Noir) in the aggregate
principal amount not to exceed at any time the amount of the Construction Loan Under the following
terms and conditions:

(a)  Use of Construction Loan Proceeds. All Construction Loan proceeds received by [sorrower
shall be held in trust and shall be applied selely for the purposes for which such proceeds have been
advanced under the Loan Documents. Lender shafl have no nbliigation to monitot or verify the ise
or application of any Construction Loan ptoceeds advanced by Lender. Notwithsianding tiic
foregoing, Borrower shall not use any portion of the Construction Loan proceeds to make any
interest payment on the Loan or on any other outstanding loan(s) from or serviced by Lender.

{t) Disbarsement Requests. From time to time during the course of construction of the Project,
Borrower shall, or shall cause Contractor to, submit to Lender an itemized statement {the
“Disbursement Request™ showing the cost of those items of labor, services, materials, and
equipment that have been performed on or incorporated in, or delivered to the Project together witl,
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if applicable, the pro rata pottion of any contractor’s fee, overhead, or gencral conditions
attributablée to such labor, services, materials, and equipment. Each Disbursement Request (3} shall
be satisfactory to Lender in form and substance; {ii) shall be signed and certified as being true and
correct by Borrower; (iii) shall be signed and certified as being true and correet by the contractor
who is responsible for completing the work identified in the Disbursement Request; (iv) shall be
accompanied by a true and correct copy of the bills and itemized receipts and invoices setting forth
in reasonable detail the labor, services, materials, and equipment used or performed which are the
subject of the Disbursement Request (collectively, the “Invoices™); (v) shall be accompanied by the
names of all parties who are to be paid in whole or in part with the proceeds of such Disbursement
Request (the “Claimants™); (vi) shall be accompanied by photographic evidence substantiating the
work performed; (vii) at Lender’s request, shall be accompanied by recorded video evidence
substantiating the work performed; (viii) shall be accompanied by a lien waiver and rélease in form
and substapce satisfactory to Lender upon progress payment in the form required by the laws of the
state in which e Propeity is located executed by each Claimant; and (ix) shall be accompanied by
such title insurdane: endorsements or other information as may be réquired by Lender 1o insure the
first priority of this Security Tnsteurment insofar as if secures such advance, All of the items and
documentation requireu i accompany each Disbursement Request shall be considered a part of
such Disbursement Requés!. For each Disbursement Request submitted to Lender, Borrower shall
pay to Lender an adminisirative fee; provided that Lender shall have no obligation to approve any
Disbursement Request that docanzii comply with this Section; provided further that Lender has the
right to iimit the total number of Disbursement Requests submitied by Borrower.

{¢)  Disbursements. Lender shall advance furds directly to Borrower or Contractor, at Lender’s
option, for payment of the amounts shown in the apnroved Disbursement Request (subject to clause
{d) below) upon Lender’s verification of the accuracy of each Disbursement Request based on
Lender’s inspection of the Project and/or Lender’s review of the substantiating documentation.
Lender may, in its sole discretion, tefrain from disbursiig-any amounts up to the Retention Amount
in accordance with clause (g) below. Notwithstanding anytlisg in the foregoing, Lender shall not

have any obligation to advance any funds if the work performd’is outside the-scope of the Scope
of Work.

{(d¢) Final Draw. Notwithstanding anything herein to the contrary and<ualess Lender agrees
otherwise, (i) for a Construction Project, the final Disbursement Request (the “Taal Disbursement
Request”) shall be for an advance in an amount equalto or greater than 10% of'the original principal
amount of the Construction Loan and (ii) for all other Projects, the Final Disburseticii Request
amount shall be at least 25% of the original principal amount of the Constroction [.oan

(¢)  Borrower Certification. With respect to each Disbursement Request that Borrower submits,
Borrower shall be deemed conelusively 1o have certified to Lender that (i), the items of labor,
services, materials, and equipment shown in the Disbursement Request have been performed on,
supplied to, or installed in the Project in conformance-with the Scope of Work and all Governmental
Permits; (ii) the costs of labor, services, materials, and equipment shown in the Disbursement
Request are commercially reasomable, and (1i1) all funds advanced to or for the benefit of Borrower
by Lender in connection with the Disbursement Request shall be applied to pay for the cost of those
items of [abor, services, materials, and equipment shown in the Disbursement: Request, Borrower
shall be deemed to have made the cerfification described in this Section with respect to each
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Disbursement Request received by Lender, notwithstanding Borrower’s failure to sign such
Diisbursement Request.

(h  Reliance by Lender. Lender may conclusively presume that all Disbursement Requests,
statements, information, certifications, and representations, whether Wwritten, oral or electronic,
submitted or made by Borrewer, Contracter, ar any of the other partics involved in the Project, or
any of their respective agents, {o Lender in connection with the Construction Loan are true and
correct, and Lender shall be entitled to rely thereon, without investigation or inquiry of any kind by
Lender, in advancing the Construction Loan proceeds and taking or refraining from taking any other
action in connection with the Construction Loan.

)  Releas: of Retention Amount. To Lhe extent applicable, Lender shall advance the Retention
Amount upon Lander®s receipt and approval of the following, if specifically requested by Lender:
(i) a permanent and unconditional certificate ol occupancy for the Project issued by the appropriate
Governmental Authority, together with copics of all other Governmental Permits which may. be
required in order to a.lowaccupancy of the Project; (ii) evidence that the Project has been completed
in accordance with the Scope of Work and all other requirements of the Loan Documents; (iii)
waivers of lien exceuvled by each Claimants who may file a lien against the Propetty in connection
with the Project in the form reauirid by the laws of the state in which the Property is [ocated; and
{iv) such other assurances as may be fiecessary to satisfy the requirements of Lender’s title insurer
“with respect to the ldsuance of the revrits ALTA lender’s policy of title insurance to Lendar.

(h)  No Default. To receive disbursement o1 any Construction I.0an proceeds, Borrower must not
be in default under thie Loan Documents or unde! any monthly payment grace period for this Loan
or any other loan made or serviced by Lender.

7.3 Constiuction Covenants, Borrower covenanis and agrees to coriply with each of the folfowing terms and
conditions:

(2) Approval of Scope of Work, Permits and Notices. Borrower shall delives to Lender for Lender’s
approval complete and accurate copies of the following documents upon Borrower’s receipt
thereof: (i) Scope of Work and any material modifications thereto; (if) Constriiction

Contracts and any material modifications thereto; (iii) Governmental Permiits related to the Project;
{iv) and all material notices, requests, and deinands received by Borrower from any So'¢ramental
Authority, architect, contractos, subcontractor or engineer related 1o the Project.

(b) Commencement of Construction. Aller recordation of this Security Instrument and Lender’s
approval of the Scope of Work and other documents described in Section 7.3(a) herein, Borrower
shall commence construction of the Project and shall thereafter diligently prosecute construction
in a good and workmanlike manner in accordance with the Scope of Work. For the avoidance of
doubt, Borrower shall not commence any construction activity priorto the date of recordation of
this Security Instrument which may result in any mechanic's lien or similar lien gaining priority
over the Jien of this Sequrity Instrument, unless arrangements acceplable to Lender have been made.
by Borrower for the issuance of a title insurance policy to Lender which satisfies the requirements
of this Security Instrument.
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(c) Completion of Construction. Borrower shall complete consttuction of the Project on or before

the Completion Date. For purposes of this Section, the Project shall be deemed o be completed
when (1) the conditions for the release of the Retention Amount in Section 7.2{g) have been
satisfied and (ii) all utility services for the Project have been completed and are in full operation,

(dyNotice of Completion. L.ender may from time to time request Borrower shaill sign and record a

notice of completion far the Project in the office of the county recorder for the county in which the
Property is located as soon as permitted under applicable law. Upon Lender’s request, Borrower
(i} shall sign and record a notice of cessation of labor and such other similar notices or documents
as Lender may reasonably require to protect its interest in connection with the Consiruction Loan;
and (i) sh<il nrovide Lender with a copy of all notices recorded pursuant to this Section certified
by the countv-iecorder.

Inspection. Lender suell have the right at all times to enter upon and inspect the Property, o
designate an agent to do th2 same, and to contact any Person supplying labor, materials, services,
or equipment to the Propirty to verify infotmation disclosed by Borrower or the Contractor to
Lender, to obtain informatior relating to the Property, or for any other purpose relating to the
Construction Loan, and Borrower anthorizes each such Person to provide such information to
Lender.

Right to Stop Work. If Lender determines thatany portion of the Project does not conform in any
material respect to the Scope of Work or the recairements of the Loan Documents, Lender shall
have the right (a) to require Borrower and the Conwrasior to stop work on such portion of the Project
and to correct the non-conforming raatter as soon as reaconably practicable; and (b) to withhold any
or all Turther advances relatiing to such portion of the Project n.nril the matter has been corrected. No
such action by Lender shall affect Borrower's obligation tocompiete the Project.on or before the
Completton Date. Borrower, at its expense, shall take all actiois whizh.may be reasonably necessary
to correel any non-conforming matter within the time period reascnably specified by Lender or, if
no time period is specificd, as soon as reasonably practicable.

Lien Claims; Stop Notices, Borrower shall promptiy pay and discharge alliclaims and liens for
labor, services, materials and equipment lurnished in conneclion with the devilopment of the
Property. Lender shall have the right to withhold Construction Loan proceeds purstaitto-any stop.
notice or bonded stop notice that is served ori Lender in connection with the Construction. Loan.
Within ten (10) days afier service of any such stop notice on Lender or the recordation i any
mechanic’s lien or other similar lien against the Property, Borrower (a) shall cause the claim
evidenced by the stop notice or lien te be paid in full out of Borrower’s own funds and not out of
the Construction Loan proveeds and therehy cause such stop notice or lien to be released and
discharged; (b) shall deliver to Lender or record, as appropriate, a surety bond complying with all
applicable Governmental Requirements which is sufficient to release such stop notice or lien; or {¢)
shall make such other arrangements as may be acceptable to Lender for the payment of the claim
evidenced by the stop notice or lien and the protection of Lender and the Property from the effect
of the stop notice or lien.
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Compliance with Applicable Laws. Borrower shall at all times comply with and keep in effect all
Governmental Permils. Borrower shall at all {imes cause the Property to comply with (a) all
Governmental Requirements; (b) all requirements and orders of all judicial authorities which have

jurisdiction over the Property; and_{c) all covenants, conditions, restrictions and other matters of

record affecting the Froperty.

Additional Insurance. In addition to the insutance requirements s¢t forth in Section 2.3 of this
Security [nstrument, Borrower at its expense shall at all times maintain in full force builder’s allrisk
insurance covering the Project and all materials stored on the Property, together with such
endorsements as Lender may require, including vandalism, malicious mischief, earthquake, and
flood coverage, and such other types of insurance as may from time to ime be required by Leader,

Cooperation. 2orrower shall at all times cooperate with Lender ini order to ensure that the Properiy
is developed in aczordance with the requirements of the Loan Documents. Upon Lender’s request,
Borrower (a) shzit execute such further documents and instruments and perform such further acts
as may be required by Lender to carry out the terms and conditions of the L.oan Documents; and (b)
shall assign to Leénder 4s additional collateral for the Construction Loan such further rights,
privileges, permits, liceises, 2avprovals, ‘contracts, agreements, reports, and other documents
rélating to the Property as Lendze inay requirc,

7.10 No Duty to Inspeet. Lender shall have no obligation to supervise or inspect the Project or to

examine any of Borrower’s or Contracto.’s books and records relating to the Property. All such
inspections and examinations by Lender, indlyding Lender’s review and approval of the $cope of
Work or Construction Contract shall be fo- Lender’s sole benefit and not for the benefit of
Borrower. No‘inspection of the Project by Lender shail constitute or be construed as a represetitation
or determination by Lender that the Project complies v ith the Scope of Work or that the Project is
or will be free from defective work or materials.

{=) No Liability of Lender. Borrower shall have the soie responsibility-for all aspects of Bomower's

711

business and the development of the Property, including (a) the quality,suitability and adequacy of
the Scope of Wark: (b) the inspection and supervision of constriction of the Project; (¢) the
qualifications, financial condition and performance of all architects, zngineers, contractors,
subcontractors, material suppliers, consultants, sureties, bonding companies, property managers
and other Persons supplying labor, matérials, services, or equipment to the Property; (d) the
accuracy of all applications for advances of the Construction Loan proceeds, (e} the proper
apptication of all Construction Loan advances; {f) the suitability, adequacy, enforcennifity, and
validity of the Construction Contracts; the conformance of the Project with the Scope of Yook and
the existence or non-existence of any defeetive work or materials in the Project; and \h) the
legitimacy of any party making a Disbursement Request on Botrower or Contractor’s behalf.
Borrower agrees that Lender shall not be directly or indirectly liable ot responsible in any way or
under any circumstances to Borrower or any other Person for any or all of the matters described in
parts (a) through of this Section, and [.ender owes no duty of care to protect Borrower against
negligent, faully, inadequate or defective workmanship or materials in connection with the
construction of the Project.

Relationship of Parties. Nothing contained in the Loan Documents or the transactions
contemplated by the Loan Documents shall (a) constitute or be construed as the formation of a
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partnership or joint venture between Lender and Borrower or any Person; or (b} constitute or be
construed as the creation of any confidential or fiduciacy relationship of any kind between Lender
and Borrower-or any other Person; or (c) result in Lender being deemed to be a manager, controlling
person, or other business associate or participant of any kind in the conduct of Borrower’s business
or affairs, including the design, construction, improvement, development, use, owngrship,
operation, maintenance, repair or marketing of the Property.

IN WITNESS WHEREO?, orrower has executed this Construction Loan Rider To Security Instrument
as of the date indicated in the above.

BORROWER: Equity Realty Holdings, \L1C., a Illinois limited liebility

company
By: // O / /ﬁﬁw

Kenneth A_Ste[vens

U AR b \L@N’\@LL\ A Skeveng

ond N dmaa B Stevens

Victoria A Stevens
[

L//Z%t%%&/ VA e~

OF ¢ IG1AL SEAL
KATHRYN E 30EHMER
NOTARY PUBLIC, SIAT. OFILLINDIS Y
My Comshission Expires October 7, 2023
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DEED OF TRUST EXHIBIT "A"

LEGAL DESCRIPTION

The land referred to in this report is situated in the State of
Illingis, County of Cook:

For APN/Parcel ID(s): 29-11-120-013-0000 and 29-11-120-014-0000

Lots % ana 4 in block 7 in Michigan Avenue number 1, A subdivision
in the hortheagt quarter of the northwest guarter of Section 11,

Township 36 nor’h; Range 14, east of the third principle meridian,
in Ceook County, Iltinnis.

*EYEND  Or LEGAL DESCRIPTION™**

The sccured property is commonly known as. ~14708 Lincoln Avenue, Dolton, IL
60418
Deed Of Trust, Assignment
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{a)

ACKNOWLEDGMENT

A notary public or other officer compieting this
certificate verifies only the identity of the individual
who signed the document to which this certificaie is
attached, and not the truthfulness, accuracy, or
validity of that document.

stateof L1 1] ﬁ(ﬁi S )

County of__m)\/\ze ]!

On rDQCQ W\L}E’/ i s 2820 before me, Y Q\&’b\ﬂ;ﬂ’q\ E ?‘D(’\/U’ﬂz@r a A\ &@G‘N%{’ i

(insert name and fitle of the cfficer)

personally appeared \LU\MM'\ \‘&'__M%KQ:'\!W() ﬂ\f\r& \] 'Ld'D(\ A \ﬁ\ %3(*’6 vens
who proved to me on the basis of satistactary evidence to be the person(s) whose name(s) isfare
subscribed to the within instrument and ackiswledged to me that he/sheithey executed the same in
hisfherftheir authorized capacity(ies), and that by hiz/herftheir signature(s) on the instrument the
persan{s), or the entity upon behalf of which the-parzon(s) acted, executed the instrument. !

i certify under PENALTY OF PERJURY under the laws of e State of ~Ll nals that the
foregoing paragraph is true and carrect. |

WITNESS my hand and official seal,

Signature

OFFICIAL SEAL
KATHRYN E BOEHMER
NOTARY PUBLIC, STATE OF 1LLINDIS
My Commissiun Expires Oclober 7, 2023

o el
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