mT(L Z)L?ZS?\
- DEED -OF - TRﬁfT’AND ASSIGNHBNT OF
LEASBS AND 'RERTS AND SECURITY AGREEHBNT
G AND FIXTURR: FILING

t and Assignment of Leases and Rents and Security
and Pxxt re Filing (“Deed ~of Trust") is made the gfzaé day of
1993, “among VRAYCO,,INC., an-  Oregon corporation, whose
or'h beIov,§ ag Grantor, -and FORD ~“HOTOR CREDIT COMPANY, a
se address is set forth below, as Beneficiary, and
‘KLAHATH COUNTY, whose address is zet forth below, as

55Afiiclé*i;

 DEFINITIONS

he follcving terms shall have the follaving rcanzngs‘
1)+ gn S The ass ignment, contained in Article 3 of this Deed of
'fr m:_ Grantor to Beneficiary of all of Grantor’s right, tiﬁle and

: All awards and pavments made or Hereafter to be made by any

‘ munlclpal,, township, ‘county,. state, - Federal or other “governmental agencies,
‘- authorities or boards:or. any - other entity having the pover of eminent domain to
: 0 1ncluding 'avards ‘and payments for any taking of-all or a portion

the exercise ‘of the right of condemnation or eminent domain, or’ for any change
r changes of grade of streets affecting the Hortgaged Property.

Beneficiagx Ford
rs: and assign anﬂ the holders, £tom tlme to time, of the Note.”




s A
: The lesser of (i) the interest rate of
the ﬁpplicable Intﬂrest Rate (as defined in

.located upon or V1thin the Land or Buildings
‘or installed in,- or used in connection with,
Buildings whether or not permanently affixed to the

respective heirs, administrators, executors, successors and
successors in interest in and to the Mortgaged Property.

: 2833 Vashburn Vay, Klamath Falls, Oregon 97603.

' e1,B. ”Vray, -Stephen W. Vray,» Judi'th Vray Nelson,
edges,- ‘husband and wife,- Mark F. Vray, John W. Dey
and wife, Nancy Coffin, WC-Ranch, Inc., an Oregon

s L guaranty, or collectively the guaranties, of even date
‘executed - by 1 aranteeing the obligations of Grantor under this Deed

?~fdf_Truat he Note- and ‘the Security. Documents.

; (m) "~ Hazardous 'Materials." Any flammable . explosives, radiocactive
:f aterials,f oil or petroleum or . chemical liquids or solids, liquid or gaseous

‘products’ or hazardous ‘wastes; toxic substances and similar substances and
‘”imater1als, includin “all substances and materials defined as hazardous or toxic
r]vastes, subst ces o rials under any appl*cable lav. .

: (n) Imgositions'» A11 (i) real estate and personal propetty taxes and
ther ‘taxes and. assessments, water-and sewer rates and charges, and all other
.governmental charges :‘and any - interest -or costs or penalties with respect
" thereto,  and charges for»any easement or _agreement maintained for the benefit
£ the: Mortgaged ‘Property which at: any. time prior to or after the execution of
‘the . Security Documents may be assessed, levied, or imposed upon the Mortgaged
epe i ; or income received therefrom or any use or occupancy”
hereof, - :and ‘(Ji) ;other taxes, ‘dssessments, fees and governmental charges
evied, imposed or: assessed upon or: against Grantcr or any of its properties.

"ndebtedness. . The’ principal of and “interest on, and all other
yments ana premiums due under ‘the Note, and all other indebtednass




- licenses, concessions or
~-hereafter in force, oral. or:
the Mortgaged Progerty,. or any part thereof, -
rivileges, options ‘and other benefits of

(r) Mortggged »Property,, The - Land, fheybﬁuilﬁings, the Fixtures, the

; he Rents together vith‘ - L 1

permits, licéﬁsas,
appendages and

" claim or demand
in and to the

: all the estate, right, title, interest, claim or demand
—of G“antor, either at ‘law or in equity, ‘in and to the
espect to casualties.,

The promissory note, ,dated of evén date with this Deed of

~made. b; y‘Grantor to:the order of Beneficiary, in the principal amount of

“together” ith “all ‘extensions,  renevals, modifications and
‘,hereof‘ secured, in part, by this Deed of Trust. )

Any‘ and all of the covenants, pfomfﬁes and other
‘the ;ndebtedness) nade or . owing by Gr tor and others
Y der and/or as set forth in the Rate and/or the
renevals; moqgficataons and
i
R , , 1
‘rmitted Encumbrance : The Leases and ‘the encumbraﬂces described,

(v) Personalgx All furniture, furnishings, equipment, machinery, trade
Xtures and all: other personal property (other than the Fixtures) now owned or
‘Hereafter acquired by Grantor - which ‘are nov. or hereafter used in connection
, h-the .Land ‘and- the Builuings or located in, -upon or about the Land and the
‘Buildings, together:with all accessions, replacements and subs‘ituticns thereto
: ;therefor and the proceeds and products thereof. .

: (w) Rents.' Alli of: the reqts, revenues,’ 'incdme, profits, deposits,
“andother. benefits payable under the Leases and/nr arising from the uge




1 other documents now or hereafrer securing the payaent
he obs ervance ‘or: performanne of ‘the Obligations.

‘222 $. 6th Stteét;gxlaﬁath:?alls, Oregon 97601.

Art1c1e 2

GRAHT
(ure the payment of the Indebtedness and. the performance
: cbligations, Grantor by, these presents hereby grants,
: mortgages, conveys and warrants . unto Trustee, in
subject, however, to the Permitted ?vcumbrancas, to
ottgaged Property unto Trustee; its successors and

2'2 Conditiéh"OE Grant. -Provided always that if Grantor shall pay or

:":;causn to be paid the entire Indebtedness as and when the same shall become due

and. payable and ‘shall observe; perfo*m and discharge the Obligations, then:the
Securlty ‘Documents ‘and the estate’ and rights granted by Grantor shall cease,
“terminate  and become veid, and shall be released or reconveyed by Beneficiary,

- 7at the coss: and expense ‘of Grantor, -and in case of failure of Beneficlary to so
':»release or: reconvey, all claims for statutory pena]ties are hereby waived.

2. 3 Dociirine. of Herg__. Upon the foreclosure of the Deed of Trust, no
Lease shall be destroyed or terminated by application of the doctrine

law .unless Beneficiary ot any purchaser at such

No aét by or on behalf of Beneficiary or any such

terminafxon of any assigned or subordinate Lease -

“to the

Article 3
SECURITY INTERESE AND ASSIGNHBNT OF LEASES AND RENTS

',i This Deed of Trust shall also constitute a
'"Security Agreement" “within: the meaning of, and shall create a security
. Unzform Commercial: Code ' as adopted by the state in which

ty 1sﬂlocated (the *"UCC") in the Personalty, the Fixtures

] ! 1-As to the ?ersonalty :and Fixtures, the grant,




‘,‘preserve such liens.

‘Benefic : /e all the ights with respect to the Personalty and-the
‘Fixtures: afforded to it by the Ucc, in-addition to, but not in limitation of.,
the other rights fforde B neficiery by the Security Documents.

3 3. Pinanc1ng Statements. Gtantor agrees to .and shall execute and
deliver to ‘Beneficiary; in form .satisfactory to Beneficiary, such “"Financing
‘Statements" ~and such further assurances as Beneficiary may, from time to time,
‘consider . reascnably necessary.  to. create, perfeet and preserve Beneficliary's

iens: upon - ‘the « Personalty, ‘the ' Fixtures - and the Leases and Rentg, and
1Beneficia. at’ the expense of Grantor, may or -¢hall cause such statementz and
‘assurances: 'to be: record@d and- re-recorded, ‘filed and re‘flled, at such times
‘and places as-may: be- required or: permitted by .law to so create, perfect and
ﬁ
SENR 3 Assignment of Leases and Rents. In order - to further secure payment
‘of the Indebtedness and the - observance, perfa‘mance and discharge of the
H'Obligations, Grantor hereby aBsqutely and irrevocsbly assigns and transfers to
ABeneflciary, all of Grantor’s-.right, title and interest in and to the Leases
“‘and.. ‘the. Rents, subject only to the Permitted Encumbrances. Grantor hereby

"flappoints Beneficiary its true and lawful attorney-in-fact, with the right, at

. ‘Beneficiary’s -optionat any time, to demand, receive and -enforce payment, to
- give receipts, releases and satisfactions, and to sue, either in Grantor’s or

i Beneficiary’s name, for all: ‘Rents. . Notvithstanding the foregoing assignment of
"-Leases. and Rents, so: long 48 no Event of Default has occurred vhich remains

;vuncureu, Grantor shall have a license (such license to be deemed revoked upon
.~ the occurrence of an ‘Bvent of Default) to collect, retain and enjoy all Rents,
' provided that the existence or exercise of such right of Grantor shall not
. operate . to. subordinate this assignient to any subsequent assignment, in whole
Lrorim part, by Grantor, and rany subsequent assignment by Grantor shall be
‘subject: the rights of the -Trustee and. Beneficiary hereunder. This

: Assignment hall  not be deemed  or constriied to constitite Bendficiary or

Trustee ‘a8 mortwagee in possession nor. obligate Beneficiary or Trustee to
take any ‘action or to incur. expenses or perform or discharge any obligation,
duty or 1 billty; Exércise of any rights under ‘this Section and the
Indebtedness or the Obligatxons shall mot cure

uhali néve'been oaidginbfull, Grantor hereby

& 1 Complnance vith Laws., Grantor will pronptly and faithfully conply
L conform ‘to and obey 'all present —and future laws, ordinances, rules,
tegulations “and: requirement, f every duly  constituted governmental authority
gency :and “of every Board of ire Underwriters having ﬂurisdiction, or

Grantor: hereby grants to Beneficiary a security
“Fixtures’ ‘and- the Leases and Rents, and.

[




art ‘thereof, or to the use or manner-of use,
, . maintenance, alteration, repair or recon-

‘or any part thereof, whether or net such

ule, o 'y regulation: or ‘requirement shall neceszsitate

-or improvements or__ interfere with the use -0or enjoyment of
iged ' Property. . e ‘ ‘ )
-+ 4,2 -Payment of Impositions.  Grantor will duly pay and discharge, or
. -cause: to be paid and discharged, the Impositions, such Impositions or instal-
. ments thereof to be paid prior to'the day before any fine, penalty, interest or
~ - cost may be added “theretc or imposed by lav for the non-payment thereof; pro-
.. vided, - hovever, that if, by law, any Imposition may be paid in instalments,

" 'Grantor may pay-the same in such instalments.

TR Y o ‘Repair. . Grantor will keep the Mortgaqu Property in gocd order and

-1 . condition “and - make ;all-necessary or appropriate repairs, replacements and

. ‘renevals . thereof and:will  use its best . efforts to prevent any act or tiing

<+ which might impair “the ‘value : or usefulness of the Morigaged Property, and

“~Grantor will obtain the written cornsent of Beneficiary prior to (a) making any

- ““alterations or additions to’the Mortgaged Property, or (b) removing any of the
‘Buildings or Fixtureg. - gl : , ‘ ! i -

i

. 4.4 Insurance.  Grantor will maintain inébrance upon the Mortgaged
s Property” against Toss by -fire. and such other hazards, casualties and contin-
«»7 . gencies as are normally and ‘usually covered by extended coverage policies in
reffect in the locality where the Mortgaged Property is situated and such other
risks:,as,may‘be‘specified by Beneficiary, from time to time, in amounts and
< with insurers acceptable to Beneficiary but not less thanm the full replacement
- value - of the '‘Buildings, ‘Pixtures and Personalty. Grantor shall cause each
- insurance- poliey issued in connection therewith to provide (and the insurer
- issuing such policy to certify to Beneficiary) that (a) loss payments will be
) ayableftoiBeneficiaryjas its interests may appear, such payments to be applied
‘to . the restoration, repair or replacement of the Mortgaged Property; provided,
~-however, that if an Event of Default has occurred and is continuing or an event
", has ocecurred and is continuing, ‘which with the passage of time or the giving of
. Dotice, -would constitute an .Zvent of Default, then, at the option of
. Beneficiary, such payment shall be applied to the payment of the Indebtedness;.
s (b) the interest of Beneficiary shall be insured regardless of any breach or
.wVviolation - by Grantor of  any varranties, declarations or conditions in such
srpolicys ey if -any 'such insurance - policy be subject to cancellation or be
- #endorsed or sought to be endorsed to effect a change in coverage for any reason
-~ whatsoever,. such insurer will promptly notify Beneficiary and such cancellation
_~'or change shall not be effective as to Beneficiary until thirty (30} days after
receipt by Beneficiary of such notice; and (d) Beneficiary may, but shall not
be ‘‘obligated to, make ‘premium payments to _prevent such cancellation, and that
-such™ payments shall be accepted by the insurer. Por purposes of this Section
© 4.4, replacement value of the Buildfags, Fixtures and Personalty shall be eqgual
.. to. “the cost of replacing the Buildings, Fixtures and Personalty, exclusive of .
‘the. cost of .excavation,..founditicns and footings below the lowest basement =
floor  ‘and shall be determined from time to time during the term of the Note
~-(but' no more frequently than once in any 24 calendar menths) at the written
: equeéti,of7‘Beneficiaryf,by,anj‘engineer, appraiser, architect or contractor
‘designated b ‘Beneficiary, approved in vriting by Grantor, and paid by Grantor.
In  addition, (Grantor shall furnish to Beneficiary duplicate executed copies of




! -of execution hereof, and copies of each renewval
ss than thirty (30} days prior to the expiration of the original
_precedin eneyal .policy (as . the case may ba), together with
ece or . other ' evidence that the premiums °thereon have been paid; and
furnisir= to Beneficiary on or before <120 days after the close of each fisecal
year of Grantor a-statement of Crantor of the amounts of insurance maintained
“in‘compliance with thisi{Section 4.4, of the risks covered-by such insurance and
_of -the: insurarce company or companies ‘which carry such insurance.

S .5 :Regtoration Following Casualty. In the.event of the happening of_any
_casualty,’ of any kind or nature (vhether insured aéainstwpr not); resulting in
. damage tb or destruction: of - the Mortgaged Property, Grantor will give prompt,
‘notice . thereof to Beneficiary, znd Grantor will promptiy restore, repair, re-
‘place, . rebuild or alter the - Hortgaged Troperty as nearly as possible to its
" value and|condition immediately prior to such damage or destruction.

L 4.6 - Lease - Agreement. - Grantor agrees not to terzinate, amend, or medify
~.any of the 'Leases, or grant any conicessions in connection therewith, or to

';,;Taccept1a;Surrendef=1he:eof without .the written consent of Beneficiary. Granter
é‘agrees“ﬁnqt,to'eXQCUte'any,Leases*pertaining to the Mortgaged Property without
the -prior written 'consent of Beneficiary, which shall not be unreasonably
~~withheld.” . .. ST o

- 4.7 Performance of Leases and Other Agreements. Crantor will duly and

. punctually - perform-all covenants and -agreements expressed as binding upon it
“under ' the Leases and other agreements to which it is a “party with respect to
‘the ' Mprtgaged Property or any part “thereof, and will use its best efforts to-
~enforce or secure the performance of each and every obligation and undertaking

“'of  the respective lessees under the Leases, and will appear and defend, at its

. cost ,énd'expenSé,{ any ‘action or proceeding arising under or in any manner

‘- connected : with the Leases _or the obligations  and undertakings of any lessee
~thereunder. ' Grantor will immediately notify . Beneficiary in writing of any

*‘notice of default received by Grantor from any tenant thersunder,

r 4.8 Payment of Rents.:.Grantor hereby agrees that the respective lessees
. under the Leases, upon notice-from Beneficiary of the occurrence of an Event of
i Default, :shall thereafter.pay to Beneficiary the Rents due and to become due
‘.- under - the Leases without 'any obligation to determine whether or not such an
- Event  of Default ‘does in fact exist. . Until the occurrence of an Event of
--Default, Grantor shall be entitled to collect the Rents as and vhen they become
due and payable, but never more than two (2) months=in advance.

. 4.9--'Inspection.’ ‘Grantor willffpermit' Beneficiary, at all reasonable
times, to inspect the Mortgaged Property. - Beneficiary shall have the right to
-enter. onto the Mortgaged Property, at all reasonzble tines, to inspect the
Hortgaged = Property for the existence -of Hazardous Materials on the Mortgaged
‘Property "-and. to determine ‘the compliance of the Mortgaged Property and its use
“with any - law, rule ' or: regulatiofi - relating to industrial “hygiene or
vironme o ) including without:limitation, soil . and ground water
.the Grantor and the Mortgaged Property with

et . forth herein vith respect to Hazardous




- defend and hold Beneficiary harmless °

qiha E;giaim‘affeéting the Mortgaged Property, or the
the!! Security Documents. Grantor shall ““appear in ‘and
: end, if Beneficia

‘title and attorneys’ fees) in :
;=sd':appear‘and/ot any suit by Beneficiary to foreclose this Deed of Trust, te
~;enfcrce;janyfob1igationsvsecuredfbyfthis':Deed of Trust, and/or to prevent the
;breach:: heteof.fTGranto;(s"obligations under this Section 4.10 shall survive
‘payment.of the Indebtedness. = .. : 2

 4.11 ‘Books and Records. Grantor will maintain £ull and complete books of
“account - and :other ' records. reflecting the results of its operations (in
“conjunction - with 'its- other operations as well ‘as its operations of the
Mortgaged  Property), in accordance with generally acceptzd accounting princi-

- ‘ples, and furnish or cause to be furnished to Beneficiary such financial data
~‘and. “other information,'including vithout limitatien, copies of all Leases, as

i~f Beneficiary ‘shall, ~ from time to ‘time, reasonably request with raspect to

 fG:aqtor and ‘the'—ownership and: "operation of = fthe Hortgaged Property, and
. * ‘Beneficiary 'shall ~have  the right, at reasonable times and upon reasonable
. /notice, tg'audit Grantor?s_bons‘oi account and record.

'4;12‘»AwatdsL Grantor will file and prosecute its claim or clains for any

Vij Awards"in’goodrfaith and with due diligence and cause the same to be collectad

--and - paid over to Beneficiary, and-hereby irrevocably authorizes and empowers

“Beneficiary, Af it so desires, to file such claim and collect any Avards and
‘agrees - thafT‘the‘,prqceeds.of»fany,Avards will be.. applied by Beneficiary in
‘reductior . of any portion of "the Indebtedness as Beneficiary wmay determine in
,accdrdancehwith_Article 7 hereof., . : )

4418 Licenses. 'Gran:or«shall keep in full force and effect all licenses,
,Qéfﬁits.:and;qthgr*goyernmentalﬁapproVals vhich are necessary for the operation
fvéﬁkathei;Hor;gaged,,Propexty"and .related facilities, and furnish evidence

13Tsatisfactbryiito Beneficiary that the Mortgaged Property and the use thereof ©

_comply ‘with_ali?iiplicable;éoningl,&nd building laws, regulations, ordinances
l,andfother.applicableﬁlaws. , . .

. 414~ “dunior Financing. = Grantor shall not, without the prior written
consent. of Beneficiary, incur any additional indebtedness or create or pernit
. to .be created or to remain, any mortgage; pledge, lien, lease, encumbrance or
“charge on, or conditional saie or other title retention agreement, with respect

‘to. . the Mortgaged Property or any part thereof or income therefrom, other than .

. the Security Documents and_the. Pernitted Bncumbrances.

. 4,15 Representations —and Varranties  of Grantor. Grantor  hereby
’P“ﬁepresents and_varrants to ng@ficiary that: o

4% do¢ business
the nature of its business or
necessary, and is in compliance

- ordinances and orders of public.
' se may be.




lid; duly authorized, enforceable and will not violate any pro~‘

;‘,v1sion of law: (including, but not limited to, any lav relating to

‘usury), any -order of any court or other agency or government, or any
“indenture, agreement or. ‘other instrument to vwvhich Grantor or
- Guarantor .ig’a . party or by vhich Grantor, Guarantor or any of their
property is bound, or be in conflict with, result in a breach of or
constitute - (with due notice and/or 1lapse of time) a default under
any.' such indenture, agreement or other instrument, or violate the
articles of incorporation or by-laws or the partnership agreement,
~or 'the’ trust -agreement, as the case may be, of the Grantor ox

- ‘Guarantor- or - .result in the .creation or  imposition of  any lien,

charge or encumbrance of any nature vhatsoever upon any of the
“‘property -or agssets of Grantor or Guarantor, except as contenplated
by . :the Note ‘and 'the Security Documents, and no action with respect
thereto by Grantor,or Guarantor is required.

(c) No consent or approval of any regulatoxy boé"'to the
execut1on, delivery and performance  of the HNote, the eecurity
‘Documents. —or:the Guaranty or the = transactions contemplated thereby..
is required by law. = '

(d) There are- nersuits, proceedings or inve3t1gations pending

'. ‘or _threatened “against or affecting Grantor or Guarantor, at lav or

in equity, or before or by any governmental or administrative agency
or - instrumentality wvhich, if adversely determined, would have a

- material. adverse effect on the business or condition of Grantor or

Guarantor.

(e) No judgment, decree or order of any court or governmental

i 'er ‘administrative agency or instrumentality has been issued against
':‘Guarantor or Grantor  vhich has or may have any material adverse
»effect‘on the business or condition of Guarantor or Grantor.

() © A1l information, reports, papers and data given to
Beneficiary with respect to Grantor, Guarantor or others cbligated
~under ~ the terms 'of the Security Documents are accurate and correct
in all material respects and complete insofar as completeness may be
‘necessary to ‘give Beneficiary a- true and =szcurate knowledge of ths

" subject matter: thereof.a

. i v(g) “Grantor has good and marketable title in fee simplé/to

“-'the Land and ‘Buildings, and good and marketable title to the

‘Pixtures and Personalty, and - the right to assign the Leases and

~ Rents . to Beneficiary free and clear of any prior assignment, liens,

‘charges, - encumbrances, security interests and adverse claims
':whatsbever exceptfthe Permitted Encumbrances.

(h) Grantor has “not executed any prior assignment of the

'Leases or of ‘its right, title, interest tHerein  or in the Rents to

ereunder, Grantor has delivered to Beneficiary a true and
: - the* existing Leases assigned hereunder,




' no material default by
1 L0 ‘existing Lease remains
“uncured. .

N E The Permitted Encumbrances have not materially interfered

.owith’ ‘the Ope:ation"of‘;he Mortgaged Property, nor does Grantor
‘reasonably ° forésee' any ‘material interference arising from the

+*-Permitted Encumbrances duxing the term of the Note. :

i 7(3)..Grantor  and” Guarantor have filed all Pederal, state,
““ county and municipal income tax returns required to have been filed
,:”by,lthém'and,havg paid all - taxes which have become due pursuant to
i any assessments_received”by.them;fand Grantor and Guarantor do not
‘knov - of “any  basis for ‘additional assessment  in respect to such
taxes. . ¢ T PR e ' i '
S (k) TheMortgaged Froperty is being, and will continue to be,
',usedtfor.CQmmercial«purposés.‘ - Ty .
(D) No release (a "Release") of a Hazardous Material has
- occurred on the Land or sther real property in the state in which
E thefHortgaged-Prqurty is located now or previously owned by Grantor
.or. -any of the partners of Grantor (if Grantor is. a partnership), or
©‘any - of - the -stockholders or other persons having a legal or
“beneficial ~interest in Grantor (if Grantor is a corporation, trust:-
-..or other legal entity). Grantor has not received any notice from
i any governmen;al,agéncy or from any tenant under a Lease or from any
. other party with respect to such Release. = = =

";jf,*Bteéchﬁéf}éuch‘représént@gions and varranties shall constitute an Event of

‘:g“,gDefaultT;undgr,SectionfSgﬁ;hereof.Q,Grantor shall promptly give written notice
"’vftgﬁBepefigiary‘offany;bxeachgundgr'this,Section 4415,

: ';4116,; eéhaniE!éfLieﬁtnytéhtqr shall'not'permit or suffer any mechanic’s,
;mate:ialmen{sgfq:.othe:flien‘xq-be'created OF to ‘remain a lien upon any of the
gortéageq;Prqperty.f;9'5i,' e TR k- ; ; ~

A fiff54;17i77Haz§f60us?rﬁatétiélsf' '(a) Vithout 1limiting the generality of

Aj‘TSéction,74.1 hereof, Grantor shall not cause or permit the violation of any law
“_j;relating— tgfihdustria1(hygjene‘Qr environmental conditions in connection with
~“the Mortgaged Property, including without limitation, soil and ground vater

;conditions;-:q;'use,'ge@erate,f or store any - Hazardous Haterials on, under or
about: the Mortgaged Properity, ‘except in accordance with all applicable laws; or
{mahgfacture';or;ldisposg;tqf any Hazardous Materials on, under or about  the

ortgaged Property. .

S 'f;(b)";Gqéntorishalll,indemnify and hold Trustee and Beneficiary harmless
from:any loss, liability, damage, cost, expense and/or claim (including without
imitation the cost of any: fines, remedial “action, damage 'to the enwironment
and - cleanup, court related costs, and the fees of attorneys and other experts)
arising . from:(i) the use; Release  or disposal of any Hazardous Materials on,
under “or’ about “the -Mortgaged = Property or. the transport of any Hazardous
M als or: from the Mortgaged Property; and (ii) the violation of any law
_ to‘industrial hygiene or environmental conditions in connection with




including soil*and ground‘ water co1ditions, and (111)

epresentations,  warranties and covenants of Grantor

{;respect to Hazardous Materials set forth in. this Section 4.17 and Section
4,15 hereof. The covenants contained in this section 4.17 shall survive the
payment = of the. Indebtedness and reconveyance of this Deed of Trust. Such

covenants shall also. suruxve “delivery of a  deed in lieu of foreclosure to
Beneficiary: ‘and .shall " 'survive - any = foreclosure, vwhether judicial or
non-judicial, of .the Real Property by Beneficiary, and shali be for the benefit
of . Beneficiary, as holder of any security interest in the Real Property or the
‘Indebtedness, or as owner of the Real- Property- ‘ollowing foreclosure or the

';d’fdellvery of a deed in. lie £ foreclosure.

4 18 Vaste. Grantor agrees not to abandon the Hortgaged Property ox leave
he Hortgaged Property unprotected, unguarded or deserted and not to cause or
Vermit waste to the Mortgaged Property.,

Ny 4 19 Transfers, Acquisitions, Hergers, eic. So long as ‘the Loan is
- outstanding, Grantor shall not sell, exchange, transfer or otherwise dispose of
~any - of Grantor'’s property, except in the normal course of business; buy, rent,
~-lease - or otherwise acquire property from any Dealer Principal (as defined in

;ﬂiSection 4.21), or in which any 6f the Dealer Principals has‘an ingerest, direct
... or ‘indirect; consolidate with or .merge into any other business concern or
f'—a'permlt any, other business concern to consolidate with or - merge into Grantor;

:--selly: “exchange, - transfer, :lease or otherwise dispose of all or any substantial

part of the: capital assets of Grantor; make any payments upon or transfer any

'rfassers in satisfaction, in whole or in part, of any indebtedness subordinated

‘to. 7any.obligation owing -to:Beneficiary; or -make or have outstanding, except
loans’ and - advances. specifically discloged by the most recent financial

:?lstatement furnished “by. Grantor .to Beneficiary prior to s any

Toan or’ advance £0" any'indiv1aua1, partnership or corporation, purchase any
isecurity .of any corporation or invest.in. the obligations of any individual,

’ "n-fpartnership or corporation.,"

R 4 20 Indebtedness. Without the prior written consent :of Beneficiary,

: m*Grantor shall “not create  or: have cutstanding any indebtedness for money

" borroved" except for (a). 1ndebtedness owing to Beneficiary, and (b) indebtedness

~,r,f¢specifically disclosed by thie. most recent financial -statement - or otfer

. statements . ‘furnished by -or on behalf of - Grantor to Beneficiary prier to
o ay'ZEIH? and that is not to be pa1d by the proceeds of the Loan.”

4 21" Comgensation. Grantor shall not (a) make any loan to or increase

':1,the present -annual compensation {"annual compensation" shall mean all forms of

’.jcompensation, _however:defived, including, but not limited to salary, bonuses.‘”'

- ‘commissions, loans and expense accounts) 6f any director, shareholder, officer
‘or manager (referred: to collectively as "Dealer Principals" and individually as
Dealer Principal“) of .Grantor directly or indirectly, including, without
‘imitation,v ‘the increase of the . annual compensation of ‘any individual Dealer
‘Principal, - ‘so: that the  ‘annual’ compensation of such Dealer Principal exceeds
'$18,000.00, ; ‘or (b): perm1t any Dealer Principal to withdrav from Grantor money
_assets. in any manner  other than the normal  and usual course of business,

) otwithstanding the" foregoing, Grantor shall-not make any loan to or

; ompensation - of Michael B. Wray, directly or

; compensation of Michael B. Vray excoeds




kShall':not declare or: piy any dividend on-any
ﬂmake,any,oth&:,distribution on any such sharas or
'1;chapitallstock.or other securities.

Argicle 5

mmsgo? DEPAULT

;,,‘ Tﬁéf?£efg;vaéﬁt($);o£ béféult";"as used in the Security Documents and in
‘the Note, shall mean ‘the occurrence or‘happening; from time to time, of any one

' or-more of the folloving: .

{'”; 5211;P52£én£ 36f11hdebfédness; if Crantor shall default in the due and

punctualjpayment§o£sallior,any portion of any instalment of the Indebtedness as
“-fandcwhen*thevsame:shallzbecome due and payable,,whether at the due date thereof

| _or -at agdaté‘fixéd~gfor3ﬁfépaymgnt or by acceleration or gthervise, and such™
;,default,»shall,continue_“fqr a period of ten (10) days after vritten notice
- ‘thereof by Beﬂeficiary‘to’Grantor. 3 -

5.2f;Performanée'”ofnobligations. Tf Grantor shall default /in the due
of any of the obligations other than payment of money
} 11t 1all . not be curable, or if curable shall continue for a
_'period"of‘thirty'(Sdf"days'aiter written notice thereof £rom Beneficiary to
~Grantor: (unlessvsuch default, if curable, réquires work to be performed, acts
Lie2rtol be “done or conditions toibe remedied which by their nature cannot be
" performed, ~done or remedied, as the case may be, within such  thirty (30) day
“period ~and Grantor shall commence to cure such default within such thirty (30

day period and shall thereafter diligently and continuously process the same to

2 completion;;%ﬁt~infho‘event;shall the period for cure exceed one hundred tventy
r-v,(120)¢déys’ﬂnless'otherwise:agreed by Beneficiary). -

v i 5:3&*Banktupfcy§ 'Reéeiéeishib,' Iﬁsolvency, Ere. If  voluntary or in;
x_"vvolunta;yf:proceediggs:under the Federal Bankruptcy Code, as amended, shall be

commenced “by - oF “against:Grantor or Guarantor G& bankrupteys receivership,
.ins01Vency,,»,reotganization, ‘dissoluticn, liquidation or other similar

' fiproceedings'shall”be‘ins:ituted~b st Grantor or Guarantor with respect
to- all or® any. part of "Grantor's oOr Guarantor’s property under the Federal

~ “Bankruptey Code; & ‘amended, or other law of the United States or of any state

CLOF other:competent;jﬁrisdiCtiOn, and if such procesdings are instituted against

PUSEE Grahtbr14or'Guarantor,~itgshall,consent thereto or shall fail to cause the same
“-“to be discharged.ﬁithin}sixty,(60) days. )

avs .Affeéting‘ﬂbligatiOns and Indebtedness. If subsequent to the —
edof Trust,’ T entity in vhich the Hortgaged
: ise ny 1 ) . which renders payment of the
f the Obligations by Grantor unlavful, or (b)

~of its rights and remedies




étibn;“_.If"ény{repreSentation or warranty made Oy
under . or. piursuant- to the Note or the Security Documents,

n false or misleading in any material respect as of the

tation or warranty.vwas made.

5.6 Destruction_ of ‘rovements. If any of the Buildings is demolished
‘or removed. -or -demolition -or. removal thereof is imminent, eminent domain

 proceedings excepted.

S ..5.7 pefault Under Other Deed of Trust. If the holder of any junior deed
. of - trust or any other lien on the Mortgaged Property (without hereby implying
Q:Benéficiary's;_cbﬁsentfto any such junior deed of trust or lien) institutes
“foreclosure ~or _other proceedings for the enforcement of its remedies
thereunder, or if'a default exists under any other deed of trust or lien on the
. Mortgaged  Property, and such default shall continue for a period of ten (10)
business - days ' after -written notice thereof by Beneficiary te¢ Grantor,
notwithstanding any  provision in’ the Security Documents or in any other
-document ; to. - the ~contrary with réaspect -to "notice and right to cure being

‘to: 'Beneficiary. iGrantor -~ ghall —promptly provide Beneficiary with

f 'all notices - of default received under any other deed of trust or

iE : Due’ on-Sale. ~If,iwithout the prior . wvritten consent of Beneficiary,
- there ~;si(a);any'lea'21with{a term of  one (1) year of longer, sale, transfer,
. assignment.. agre jen't for deed, conveyance, hypothecation or encusbrance,

“whether  “voluntary o nvoluntary, of all or part of the Mortgaged Property or

' ,any' interest’ there ‘or (b) any sale, assignment, pledge, encumbrance or

i; transfer: to a third party of an aggregate of more thas 20% of the corporate
. voting : stock of Grantor or Guarantor, if such entity is a corporation, or an

“aggregate of more  than 20X of the partnership interests of Grantor or
o uéraﬁtdr;'if‘such‘entity*isfa'partnership, or (c) the seizure of the Mortgaged

. .Property, Personalty or Fixtures or_attachment of any lien on the Mortgaged
“yhether voluntary or involuntary, which has not been removed or
 to 'Beneficiary’s satisfaction within sixty (60) days of such

S 510 [:Judgﬂxerit]. -~ If a final judgment for the payment of money in excess of
‘-Twenty-Five Thousand Dollars ($25,000.00) shall be rendered against Grantor or
_ Guarantor and - the 'same shall remain unpaid for a period of sixty (60)
" “consecutive days during which period execution shall not be effectively stayed.

“%.5.11 Use of ‘Mortgaged Property. If for any reason the Mortgaged Property

ses: (to be occupied by-a person or entity who or which is a party to a duly

uthorized and validly existing saies agreement_with Ford Motor Company, or if

-z Mortgaged Property ceanes. to be used primarily as an automebile dealership
ty “the:sale ¢ “nev and used automobiles.




_ Article 6 [
DEFAUL’P AND FORECL asm

R ‘Remedies. ' If an’ Event of ~Default shall oceur, Beneficiary may, at
' option, by or through Trustee or otherwise, exercise one or more.or all of
th_ following remedies.,. :

‘6. 1 1 eleration. Declare the unpaid portion of the
‘»yIndebtedness to be ‘immediately due -and payable, without further
i notice or demand (each of which hereby i expreisly waived by
47 Grantor),, whereupon 1the same shall become immediately due ard

_ payable. - T

6142 Entry on Hortg_ged Property. Enter upon the Mortgaged
'~giProperty ‘and- take" possession thereof and of all books, records, and
,~accounts relating thereto.

6 1, 3 Operation of Mortgaged Property. Hold, lease, operate
or: otnerwlse use or, permit the use of the Hortgaged Property, or any
:oortion “thereof, in such manner, for such time and upon such terms

:'as. :Beneficiary may - deem to’ be in. its best interest (making such
arepairs,‘ alterations additions. and improvements thereto, from time
to: :time, "as Beneficiary shall = deem necessary or desirable) and
,':¢collect and retain all: earnings, rents, proflts or other ampounts
's‘payable in connection therewith.

. 6 1. 4 Enforcement of Deed of Trust. Beneficlary, with or
vaithout entry, personally or by its agents cr attorneys, insofar as
““applicable, may: -(a) sell the HMortgaged Property and all estate,
= rvighty tltle and interest, claim and demand therein, and right of

‘redemption thereof, to the extent permitied by and pursuant t==the
procedures provided by lav, at one or more sales, and at such time
. and ' place upon such terms and after such notice thereof as may be
_ required or permitted by law;  (b) institute proceedings for the
complete or partial foreclosure of this Deed: of Trust; or (c) take
..such steps to protect and enforce its rights vhether by action, suit
Lo .proceeding in equity or at lav. for the specific performance of
- ‘any covenant, ¢ ondition or agreement in the Note or in this Deed of

© Trust (without.b
“in‘aid of the execution of any pover herein granted, or for any
';foreclosure ‘hereunder, or for the enfercement of any other
.;*fappropriate 1ega1 or- equitable remedy or otherwise as Beneficiary
. shall elect.,_»

Lt 6.1.5° Foreclosure and Private Sale. Sell the Hortgaged
_-Property, . in:vhole or in part; (a) under the judgment or decree of a
court : of competent jurisdiction, or (b) at public auction (if
' ‘permitted hy the “laws . of the jurisdiction in which the Hortgaged
“Property is tuated) in such manner, at such time or times and upon
‘such terms;, eneficiary may determine, or as provided By law;
i ersonalty and/or the Fixtures, in wvhole or in part,
at one or’mor vpublic or private sales, in such menner, at such time




terms as._ Beneficiary may determine, or as

. :Beneficiary shall be entitled, as & matter of
1ty :without notice and ex parte, and without regard to the.
ovalue " or occupancy. of ‘the security, or . the solvency of the Grantor

or . of the Guarantor, or . the adequacy of the Mortgaged Property as

i security . for .the Note, to -have a receiver appointed to enter upon

-~and take possession of the Hortgaged Property, coliect the Rents and
profits - therefrom and ‘apply the same as_ the coPrt maysdirect, such
receiver: to have all the rights and povers permﬂtted‘under the laws
of - the jurisdiction” in which the Mortgaged Property is lscated.
Grantor ' . hereby “waives ‘any requirements on' the receiver or
Beneficiary to post any surety or other hond. Beneficiary or the

..xeceiver -~ may also take possession of, and for these purposes use,

“‘any: and all Personalty vhich is a part of the Mortgaged Property and
used by -Grantor . in. the rental or -léasing thereof or any part

~~thereof. Thejexpense,(including the receiver’s. fees, counsel fees, -

- .costs’ and ‘agent’s .-compensation) incurred persuant to the powers

h”'~perein - contained shall be secured by this Deed of

iBeneficiary”shall'(afterfpayment of all costs and expenses incurred)
- apply.” sueh' Rents,  issues and profits received by it on the
-Indebtedness in ‘the order set forth in Section 6.7 hereof:
- right to enter and  take possession Gf - the Mortgaged Property, to
~»manage “and operate the same, and to collect the Rents,-izsyes and
—profits . thereof,. -whethér by  receiver or othervise,
“cumulative to' any.other right or remedy hereunder or afforded by
...and may -be exercised concurrently therewith or independently
ithereqfft?fBeneficiary ‘shall be liable to account cenly for such
‘Rents, issues and profits actually received by Beneficiary.

.76.1.7 Additienal Rights and Remedies.  With or without notice,
‘and - without releasing Grantor from the Indebtedness or Obligations,
~.-and  without becoming a mortgagee in possession, Beneficiary and
- Trustee . shall bave the right, but not they obligation,  to cure any
;nbréach~;0rjadefaﬁltf*qf -Grantor and, in connection the
themselves - or their agents or t a
to enter upon the Mortgaged
v . d L things as. Beneficiary or Trustee
m. flecessary. ‘or ‘desirable -to ‘protect the security  hereof
including, . -but  without limitation, to appear in and defend any
~ actioh;orkproceeding purporting to affect the security hereof or the
-rights “or powers of Beneficiary - or Trustee hereunder; to pay,
purchase, ' contest or compromise any encumbrance, charge, lien or
-claim’ of “1ien:: which; in  the Judgment of either Eeneficiary or
Trustee, is prior or superior hereto, the judgment of Beneficiary or
Ttustée;;beingiconﬁluSiveaas between ' the parties hereto; to obtain
“insurance;  to [ -any preémiums or charges with respect to insurance
‘reQUited:_'tdi_ve carried hereunder; and to  employ counsel,
accot s, contractors and other appropriate’ persons to assist

:EXgr§i§é7ény~éthérL'teaedy;gpaéificaily granted
ocuments” r nov or h reafter existing in equity,




‘é‘ : o atheréise,»including the rigﬁis

Any real estate or any Interast or astate therein

: uant. to.any vrit§of_executicn~issued on a judgment obtained by virtue

©. of ;Noté,ithisteed of Trust or the other Security'Documents, or pursyant to

“any other'judfcial}proceedings under this Deed of Trust or the other Security

Documents,: may>be{sold_ingone'parcel, as an -entirety, or in such parcels, and
-.'in:such’ manner or'order,aS'Beneficiary;*in its sole discretion, may elect.

"+ -6.3 -Remedies Cumulative and Concurrent. _The rights and remedies of
Beneficiary as provided in the Note, this Deed of Trust and in the Security
- Documents ‘shall,bg'cumulative ‘and concurrent and may be pursued separately,
'ZﬁsucCessively;or~to§ether against Granter or Guarantor or against other obligers
~..or-‘against. the Mortgaged - Property, or any one or more :of them, at the scle
.~ discretion. of Beneficiary, and may be exercised as often as occasion therefor
" _shall’  arise. The:faiIUrev~to;exercise any - such right op remedy shall in no
‘event_ . be construed as a waiver or release thereof, nor shall the choice of one
©remedy be deemed an election of remedies te the exclusion of other remedies.

% 6.4 No Cure or Waiver. Neither Beneficiaryts nor Trustee’s rnor any
~.receiver’s entry upon and taking possession of all Or any part of the Hortgaged
_Property. nor any “collection of rents, issues, profits, insurance proceeds,

- condemnation proceeds or damages, other security or proceeds of other security,
..or other -sums, nor ‘the application

sdbligations,

the security, or cure or

! eed of Trust, or nullify the

~effect of any or 'sale (unless =all Indebtedness and
-Obligations - whith ar hen . been paid ang: performed

.cured all other 2 fanl t: " e Beneficiary or Trustee in the exergise

of ‘any right or remedy, or be construed as an affirmation by Beneficiary of any

. tenancy, lease or-option or a subordination of the lien of this Deed of Trust.

. 6.5 ggyﬁent-of Costs, Expenses and Attorneys’ Fees, Grantor agrees to

“.pay.-to Benefid}ary;immediately,and without demand all fees, costs and expenses

. incurred : by Trustee and Beneficiary in the interpretation of or in exercising

. the "~ remedies under “the Note and Security Documents, including but without

limit, court costs and attorneys’ fees, whether incurred in litigation or net

“and’ including . such fees and costs incurred in connection with any event

’described"in ~Section~,5,3;here9f (including, but not linited to, attending
meetings . ‘of creditors, - “to’ i € any automatic stay

~vinjunction,~iissues3m ing dis : bility or action in regard

~ to _a proposed - bankruptey ~plan) ‘appeals and. any anticipated post-judgment

., . collection services, with interest at' the greater of the Defaulted Interest

“‘Rate . or.the highest rate payable under any Indebtedness and Obligations, from

" lthe “date of expenditure until said sums have been paid. Beneficiary shall be

entitledﬁptoibid,va;:the ‘sale: ortgaged Froperty held pursuant to the

OVetvﬂof'§a1e~gran;gd' pursuant to any judicial foreclosure of this
nstrument, “am( Sts, expenses and interest in addition to the
>untof 0 v ¥ndab and . Obligations as a credit bid, the




za

otice, Marshaling, Ete. ' Grantor hereby vaives
: -that might accrue to Grantor and Guarantor by
v1rtue of ‘any: present or ‘future ‘law exempting the Mortgaged Property, ot any
- 'part "of the proceeds arising from ‘any sale thereof, from attachment, levy or
~sale on' “execution, i or -.providing . for any appraisement, valuation, stay of
. .execution, exémption from-civil process, redemption or extension of time for
- 'payment, (b) unless: specifically required herein, all notices of Granter's
- 'default or of ‘Beneficiary’s election to exercise, or Beneficiazry’s actual
;,eoercise, of ‘any option .or remedy under the Note or the Security Documents; (¢)
“.any - right to have the liens against the Mortgaged Property. marshaled: and (d)-
- -the right to plead or assert any statute of limitations as a defense or bar to
’fthe enforcement of the Note or. the Security Documents.

. 6 7 Application of Proceeds. The proceeds of any  sale of all or any

;portion of -the Mortgaged - Property and the  amounts generated by any holding,

“‘leaging, operation or:other use of the Mortgeged Property shall be applied &y
Beneficiary in the following order* - il PR

(a) flrst, to the payment of the costs and  expenses of taking

‘,-possession of the  Mortgaged Property and of holding, using, leasing,

repairing, - improving and :selling the same (including without
'lim1tat10n payment of any Impositions or. other taxes);

Lt (b) second, to the extent allowed by lav, to the payment of
. Tattorneys: feeS'and other legal expenses, including expenaes and
*l‘feen 1ncurred on ppeals, and lmgal expenses “and fees of a receiver;

i ‘:The balance, if any, shall be paid to the parties en'itled to receive {it.

5 6 8- Strlct PerFOfﬁan .:,Any failure by Benefxciary to imsist upon strict
,performance by Grantor. oriGuarantor of any of the terms and provisions of the
Security - Documents or of the Note shall not be deemed to be a waiver of any of
.the = terms or provisions of the Security Documents ~ or the Note and Beneficiary
.shall have. the right thereafter to insist upon strict performance by Grantor or
’;*Guarantor~of any and! all of then.

- 6 9 No Conditions Precedent to Exercise of Remedfes. HNeither Grantor
o nor -any. otner person now or hereafter obligated Ior payment of all or any part
-~of the Indebtedness (inclndzng Guarantor) shall be relieved of such obligation
- ' by reason of the failure 'of Beneficiary to comply with any request of Grantor
“‘or Guarantor or of: .any other person so obligated to take action to foreclose on
“-'this Deed :of. Trust -or -otherwvise enforce any provisions of the S&curity
< Documents ' ‘or the Note, ~or* by reason of the release, regardless of
ﬁconsidevation, of all or any pert*of the security held for the Indebtedness, or
by reason of any agreement or. stipulation betveen - any subsequent owner of the
] : eneficiary extending the tine of payment or eodifying

D




; tguch’ other: persons -shall continue to He  llable to
make ym ling to the terms of any such - extension or modification
o agréemgﬁt,juﬁlgsgjexpr’sSlygreleaséd and discharged in writing by Beneficiary.
; 6,10 “Release. of Collateral.  Beneficiary may release, regardless of
,tcdnsideration,_“anyfpart of .the jsecurityrheld for the Indebtedness or Obliga-
C‘tions. -without, as to the 'remaindar‘ofrthe?security, in any way impalring or
affecting the ‘liens - of the Security Documents or their priority over any
subordinate 1ien;v,Without'affectimg the liability of Grantor, Guaramtor or any
. o;her};person?(except”any'perSOn expressly released - in writing) for payment of
'1any’Indebtedness}secured hereby or for performance of any Obligations contained
“herein;: - and without affecting the rights of “Beneficiary with respect to any

" ‘gecurity not expressly released in wriﬁing, Beneficiary may, at any time and

" from time to time, either before or after maturity of said Note, and-without

notice . or consent: (&) release - any person liable for payment of all"or any

- .part of the Indebtedness or for performance of any Obligations; (b) make any
7 agreement extending the time or otherwise altering terms of payment of all or

_any “part . of the Indebtedness, or modifying ox walving  any Obligation, or
“subordinating, . modifying,or;otherwise dealing with the' lien or charge hereof;

- (c) exercise or ‘refrain from exercising or waive any right Beneficiary may

fhéve;{f(d)’acceptzadditidnal’secu;ity of any kind; 'and (e) release or otherwvise

~‘*dealruwith'any'prbﬁg:ty,‘real~pr personal, securing the Indebtedness, including
,f‘all“og;égy,part;of:ghe‘ﬁpttgaged Property. :

e {6;116 ;Otheracailétetélg -For péyment of the Indebtedness, Beneficiary may

; .;;reggtt. to any other security therefor beld,by Beneficiary .in such order and

71:manne;jasfﬂengﬁigiaryimay‘glect. . :

‘ ’1126;12 , Discontinuance of Proceedings. In the event Beneficiary shall have
;fproceeded;jtofenforee,any5;right under the Note or the Security Documents and

‘such prcgeedingsﬂShalljhaveﬁbeen discontinued or abandoned for any resson, then

Suidn s every such';gasg;_GzantoryrGuarantor and . Beneficiary shall be restored to

_their former positions and the rights, remedies and povwers of EBeneficiary shall

'1gohtihﬂé“as if;go:su;h pcheedings had been taken.

Article 7

SRR . CONDEMNATION

© 7.1 Condemmation. Grantor hereby assigns, transfers and sets over to
Beneficiary all rights of Grantor to any award or payment in respect of (3) any
taking of all or a portion of the Mortgaged Property as a result of, or by
agreement - in anticipation of, the exercise of the right of condemnation or
eminent domain; (b) -any such taking of any appurtenances to the Mortgaged
. Property“or;of" vau1ts,‘areas or projections -outside the boundaries of the
. Mortgaged Propercty, or rights in, under or above the alleys, streetls Or avenues
aéjoining:the'Mortgaged,Property, or rights and benefits of 1ight, air, viev or
‘access to said-alleys, Streets, or avenues or for the taking of space or righis
~therein,  below the level  of, or. above the Mortgaged Property; and (c¢) any

'1.damage;~to the,aﬂortgaggd’Propé:ty or any. part thereof due to governmental

“*:action, but not vesulting in, 2 taking of any portion of the Mortgaged

; as;- without limitation, the changing of the grade of any streetl

- Property, . such: thout limi; )
. -adjacent  to ‘the: Mortgaged Property. = Grantor hereby agrees to file and

et




laimé,fo: any such avard J6§'payﬁ3nt'iﬁ good faith and )

ind ' cause : the same . to be collected and paid over to

: iary, an o Jirrevocably‘authorizes and empovers Beneficiary, in the

name owarantdr‘qr'“othetgjse;»to collect and receipt for any such avard or.

paYmentbfand;finrthe event Grantor fails to act, or in the event that an Event

< 'of;{Default'h§§‘oc¢urred-and,1s,continu1ng, to file and prosecute such claim or
. -claims. : : Sl =

its clain o
,‘iligence;f

. f‘” j?;2_'Ap?1icétion of Proceeds. All proceeds received by Beneficiary with
- respect . to'a taking - of all or any part of the Mortgaged Property  or with
—respect'ftonamAgeﬁto'all;'or any part of  the Mortgaged Property from govern-

,mental"ac;iqn not resulting “in. a taking of the Mortgaged Froperty, shall be
,,pplied,;s:fbllows,*in;tbg{qrdersof priority indicated:

erimburéé, Beneficiary for all costs and expenses,
v{'egsonable,attorneysﬁ~ fees incurred . in connection vith
~said proceeds; . - : - :
aymen _of ‘acertied and unpaid interest on the Note;

»‘féﬁayméntJO£L;the>ﬁhpaid _ prineipal of the Note,

ent of the balance of the Indebtedness.

be pé d;pb\G:éh;qf;‘,

 Article 8

 MISCELLANEOUS  *

' 8.1 Purther ' Assurances.  Grantor, upon _the - reasonable request of

i Beneficiary, “will execute, ,aqknovledge ‘and deliver such further instruments ™

- (including,ivithcut‘limitation, financing statements, estoppel certificates and
- declarations ‘of no . set-off) and do such further acts as may be necessary,
: ,deSifable"or'prOper,tOICérry out more effectively the purpose of the Security
-i.:Documentsy: L facilitate  tha assignment . oX transfer of the Note and the
‘Security Documents,;and;to subject to the iiens of the Security Documents any

:  property intended by the terms thereof to be covered thereby, and any renevals,

 additions, substitutiqns;,Lreplécemegts or betterments thereto. Upon any
“failure -of Grantorktq]executé'_and deliver such instruments, certificates and
"[fothérfdocumeﬁtséon or before fifteen (15) days after receipt of written request
~ “therefor, Beneficiaty'{may _make, execute and record any and_-all such

instruments;'kcertificates. and Grantor irrevocably appoints Beneficiary the
‘-,agentlandIattqrney+in-fa¢t”of‘Grantor to do so.

,;8.271Recording ‘and FPiling. - Grantor, at its expense, vill cause the
Security'Documeﬁts,ga11~sqpplements thereto and any £inancing statements at all
. 3 :utO‘betpecorde ‘filed and reereeprded and re-filed in such manner and

neficiary shall reasonably request, and will pay all such
rdihggand,:e—filing'taxes,Tfees and other charges.




ds, requests . and other conmunications
o C “and the- Note shall be in writing and
FL - ¢ deemed to . have been p ~ given if sent by U. S. certified or
,*regiStered—umaiIQ'“postage 'prepaid,‘;addressed te the -party for whom it is
intended at the:Grantqf(s,Address, ;hgﬂBeneficiary's Address or the Trustee’s
Address;‘iaS’theTcase'maynbe. - Any party may designate a change of address by
~written notice‘to-thérothe:;‘giving at least ten (10) business days bafore such
“change of‘address-is to become effective. = :

Bk Beneficiagz's~fRight to Perform the Obligations. If  Grantor shall
‘fail to ~make ~any: payment - or perform any act required by ' the Note "or the
~Security"Documents;'then;'at any time thereafter, without noticé to or demand
‘upon Grantor and without waiving ~or releasing any obligation oF default,
‘Beneficiary. may make such payment or perform such act for the account of ard at
the expense of Gzantor;"and;,shall'have the right to enter the Mortgaged
‘Property ~for such purpose and to take all such action thereon and with respect
to  the Mortgaged Property as may be necessary or appropriate for such purpose.
'All sums so paid by Beneficiary, and all costs and expenses, including, without
“1imitation, reasonable attorneys’ fees and expenses so incurred together with
“‘interest thereon at the Defaulted Interest Rate, from the date of payment oY
~incurring, shall constitute additions to the Indebtedness secured by the
Security Documenf§;,and'shall»be{paidrby Grantor to Beneficiary, on demand. If
‘Beneficiary “shall elect to pay any Imposition, Beneficiary may do so in
- reliance on-any bill, ~statement or assessment procured from the 2npropriate
publie;office,}withou;;iﬂquiring'into the accuracy thereof or into the validity
.of  such Impdsitibn._:Grantor shall indemnify Beneficiary for all losses and
expenses, “$neluding reasonable attorneys” fees, jnecurred by teason of any acts
. .performed by Beneficiary pursuant tg the proviszions of this Sectien 8.4 or by
. reason N} 1:\he',S,ec:uz:j.ty'E Documents, and any . funds egpended by Beneficlary to
,gwhiCh-it'shall»be;entitled to be indemnified, together with interest thereon at
‘“the - Defaulted Interest. Rate from ‘the date of such expenditures, shall
-i»¢onstitutef;additions‘tolthe‘Indebtedngss and shall be secured by the Security
ff{VDchments,apd;shéll‘be~paid_by Grantor to Beneficiary upen demand.

; ~7f5j8}5 'Covehants Rﬁhning with the Land. All covenants contained in- the
- Security Documents shall run vith the Mortgaged Property.

o 8.6,ZSeverabili5x;v;”In’case any one Or more of the Obligations shall be
‘invalid, illegal-qr;unenfdrceable in any respect,  the validity of the Note,
;this;;Deed‘of4T:uSt,“the;Security,Doéuments and remaining Obligations shall be
“in no way affected, ptejudiced,pr‘disturbed thereby.

7‘.H0dificatidm.f"The‘SeCurity Documents and the terms of each of thenm
d, . vaived, ‘discharged or terminated orally, but only by an
“iin riting o signed by ~the party =against vhich

r, discharge or termination is asserted.




‘loan evidenced by the-Note and secured by this:Deed

to Grantor, ‘and  Beneficiary made such loar to Grantor

2 credit of i Grantor and Guarantor and Beneficiary’s judgmeht of

£ Grantor to epay the entire Indebtedness and therefére this Deed

of _ y not - be assumed by -any subsequent holder of an interest in the ,

Mortgaged ' Property without Beneficiary’s prior written consent. This Section -

8.8 "does not limit the generality of Section 5.9 hereof. Grantor shall notify

Beneficia promptly in - writing of any transaction or event described in
Section 5.9 hereof. . - L '

=.. . 8.9 Tax  on Indebtedness or Deed of Trust. - In _the evént of the passage,
~after . the date 'of this Deed of  Trust, of any lav deducting from the value of
land for the purposes -of  tazation, any 1lien thereon, or imposing wupeon
eneficiary. . the obligation to pay the whole, or any part,  of .the taxes or
e asSessménts/ror,charges ‘or: liens herein required . to be paid by Grantor, or
~ ichanging in.any wvay the. laws relating to the . taxation of deéds of trust,

'i §mb:tgagesj or debts as’to affect this Deed of / Trust or the Indebtedness, the

jentire ' unpaid -balance of the Indebtedness shall, at the option of Beneficiary,
after . thirty (30) days written -notice to Grantor, become due and payable;
provided,  however, that:if, in the opinion of Beneficiary’s counsel, it shall

: ‘f?be -lavful = for ' Grantor to pay such taxes, asgessments, or charges, or to

. reimburse Beneficiary therefor, then there shall be no such acceleration of the
“--time- for - payment -of the ~unpaid balance of the Indebtedness if a mutually

- .satigfactory - agreement ‘for reimbursement, in writing, is eXecuted by Granior
~-+and delivered to Beneficiﬁfy within the aforesaid perioed.

v ©8.10 ‘Maximum Rate of . Interest. Notwithstanding any provision in this
‘“Deed. "of Trust, or -in any -“instrument now or.hereafter relating to or securing

";”f%gthe, Indebtedness evidenced by the Note, the total liability for payments of
“ interest and payments in the nature of interest, including, without limitation,

.-all . charges, fees, exactions; or other sums vhich may at any time be deemed to

-+ be -interest, shall not exceed the limit imposed -by applicable usury laws. 1In

pffihe; event the  total ~1iability: for payments of interest and payments in the

= .nzture’ of interest, including without limitation, all charges, fees, exactions

.-or other sums vhich may at any ' tiiié be deemed to be interest, shall, for any
~ feason whatsoever, result in an effective rate of interest, which for any menth

S 1or other interest payment period ' exceeds the limit imposed by the applicable

i‘:usury— lavs, all sums in excess of those lawfully collectible as’ interest for
~the . period in question shall, without further agreement or notice by, between,

or to ‘any party hereto, be applied to the reduction of the Indebiednoss

: “immediately "upon receipt: of such sums by Beneficlary, with the same force and

5 Treffect” as though. Grantor had specifically depignated such excess sums to be so

' applied’ to:the reduction of the Indebtedneus .and Beneficiary had agreed-to
~,accept ‘siuch: sums as a  premium-free payment of the Indebtedness, provided,
-  that Beneficlary may, at  any-time and from time to time, ¢lect, by

n vriting to Grantory to waive, reduce, or limit the collection of any

fund - to Grantor any sums collected) in excess of those lawfully.

..ag interest rather '‘than accept such sums -&s a prepayment of the

3 .agreements set -forth in. the Security Documests shall
aking of ‘the loan and the executien and delivery of the Note, and




‘ ' t until the Indebthdness shall have been
ptg'uch~qbligations:aSjspgcified3in Section 4.10 and Section

hall 'urviveg

;c@ﬁgtrpeqra ordingrto;the~lav530f'the State of Oregon.

The - Security Documents shall be governed by and

.. 8.13° “Loan 'Expenses. - Grantor shall pay all costs and expenses in
‘1)connectionﬂiwith,'the;fpreparatibng ~execution, -delivery, administration and
- performance of the Note and the Security Documents, including (but not limited
. to) . fees.and disbursements' of its and Beneficiary’s counsél, broker’s~ fees,
-recording costs and expenses, conveyance fee; documentary stamp, intangible and
‘other “taxes, surveys, - appraisals and ‘policies of title insurance, physical
‘damage insurance, and liability insurance.-

N ff8;14 ' Tax and Insurance. Escrov. In the event Grantor = is delinquent for
- ten-(10)"days in any payment required under the Note or the Security Documents,

v";'BeneficiarY'TShall have the option upon fifteen (15) ‘days’ prior written notice

~/-.to Grantor to require Grantor to pay to Beneficiary, on each of the monthly due
dates -of interest - payments,. as set forth in the Note, an amount equal to

‘one~twelfth’ (171Z) of .the=annual (a) Impositions and (b} insurance premiums for

- such insurance as is required hereunder. Grantor shall also pay into such

~.account: such additional amounts, to be determined by Beneficiary from time to

2 -time, ‘as-will provide a sufficient ‘fund, at least thirty (30) days prior to the
“.due - dates of the next instalment of such Impositions and premiums, for payment

-.0f "'such . -Impositions and premiums so as to realize the maximum discounts
~permitted by law. ~Amounts held hereunder by Benefi¢iary shall be non-interest
~‘bearing’ and: may be commingled with Beneficiary’s other. funds. Upon assignment
f;of.this'Deed«of'Trust;:Beneficia:y shall have the right to pay over the balance
<.of " 'such.amounts_ then in its ‘possession to the assignee and Beneficiary shall

: v—’;thereupon,‘be‘vcompleteI#? released from all liability with respect to such

~amounts:  Upon full payment of the Indebtedness, or, at the election of
‘Beneficiary  at any prior time, 'the balance of such amounts shall be paid over
==to’ Grantor and no other party shall have any right or claim thereto. Amounts
held - by ‘Beneficiary pursuant to this Section 8.14 shall (a) be made available

" to Grantor in sufficient time to allow Grantor to satisfy Grantor’s obligations

- ‘under. ‘the Security Documents to pay Impositions and -required insurance
- premiums, vithin the maximum discount peried, where applicable and (b) not bear

“interest. n e Nt
©0 28,15 .- ‘Substitution of Trustee. Beneficiary, acting alone, may, from time
. to ‘time, by instrument in writing, substitute a SuccesSsSOr Or SUCCESSOrs td any
‘Prustee  named herein .'or acting hereunder. Such instrument, executed,
- acknovledged . and recorded in the- manner required by law, shall be conclusive
proof " of proper substitution of such successor Trustee or Trustees, who shall
(vithout . conveyance from the praceding Trustee) succeed to all of the title,
estate, rights; powers and duties of such preceding Trustee. Such instrument
' ) name-of the.okiginal Grantor, Trustee and Beneficiary here-
nd:page vhere this Deed of Trust is recorded and the name and

presenta oﬁsffﬁyv‘Benefiéfary. B§' aggepiing ‘or approving
to..:be “observed, performed or . fulfilled or to be given to
int"to th ecurity;Documents,fincluding;(but not limited to)
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ce policy, Beneficiary

nted ufficiency, legality,

: .or of ‘mny term, provision or

uch;,acceptance,oraapprovalz;chereof shall not bhe or
- representation vith-respect thereto by Beneficiary.

Yo bty ey oy

'Headings.  The article headings and the section and subsection
\ arejinsertedifqr?;conygnience of reference only and shali in no vay
terio:fquifyftheVtggiﬁof'suchﬁarticles, sections and-subsections. -

8,18 "Junior Deed of Trust. (a) This Deed of Trust is expressly agreed to
. e junior-and suberdinate . to  a.deed of trust,” dated June 4, 1987, from Vray
. Partrership, an Oregon general partnership, to the trustee specified therein
. for - the benefit of Beneficiary, and recorded June 4; 1987 in Volunme K87, Page
9669, ' Microfilm 'Records, in Klamath County, Oregon, as amended by the
ssumption: “and Amendment. to. Deed ‘of Trust and Promissofy Note dated
Deepbeon~29.0 1993 (the "Prior Deed of Trust”) which secures a promissory
ey date June,4;'198?;in‘theeo¢igina1 principal amount of $1,430,000.00 from
ray Partnership to Beneficiary, and assumed by Grantor as evidenced by the
Amended ' and Restated Promissory Note dated (Jec, 29 , 1993 in the amount of
$1,196,%86..00, from Grantor to Beneficiary. - o -

o1

i.-If Grantor shall fail to make any payment oxr perform any act required

;Prior Deed of Trust, then. at any time thereafter, without notice to or

S ind- upon ‘Grantor and vithout vaiving or releasing any obligation or default,

f:Beneficiaryjmay'make such -payment ‘or perform such act for the account of and at

‘the'  expense of Grantor, and shall have - the right to enter the Mortgaged

Property .'or- such purpose “and to take all such action thereon with respect

,4'thereto‘as'mayfbefnécé§sary or appropriate for such purposes.  All sums so paid

\'by«'BenefiCiary'andkall:costs-‘incurred in connection therewith, together with

interest. thereon at the Defaulted Interest Rate from the date of payment, shall

~ ‘constitute  ‘part . of - the Indebtedness, and  shall be paid by Grantor to
- -Beneficiary on demand. . = .. .

- NOTICE: - UNDER OREGON LAV, MOST AGREEMENTS, PROMISES AND COMMITHENTS MADE

~ 7 BY US AFTER OCTOBER 3, :1989, CONCERNING LOANS AND OTHER CREDIT EXTENSIONS WHICH

... ARE. "NOT 'FOR.- PERSONAL) . URPOSES OR - SECURED SGLELY BY TEE

: i 3 BXPRESS CONSIDERATION AND BE SIGNED Y

}antpr has. eXécﬁteduthié‘Deed of Trust as of the

|
g
igned,’ééa d éhdfdeligeredj‘ L ; o K
;i'fpheﬂpresegce‘ofzi_"‘,; 5 b , V1 i




31993,  before me, the undersigned, a Notary
. the county -and " state aforesaid, personally appeared ~J&

; 'Michael,jB.,Vray;;fpersonally ‘knovn to me ;
“.satisfactory’ evidence) ‘to be the persons who executed the within instrument as
4,,thei;2residentf~én'7—Secretary respectively, on behalf of WRAYCO, INC., the
'~?cbrporationatheﬁein,named.andkacknowledged to me that the execution thoresf was
~ free” ,FF’voluntaty_act« and deed . of said  corpdration for the uses and
‘therein ‘ mentioned, -and: acknovledged -~ to me  that such corporation

rument pursuant to its by-lavs of a resclution of its

iAS s :
{or proved to. me on the basfs of

WSS

Notaryagﬁbiic‘in and for the State
- of Oregon Arizore.

OB

. s

My commigsion expires:
T MyCommisingy




ACCORDING TO. THE OFFICIAL PLAT
LERK oF KLA?’IATH CQUNTY, OREGCN. .




',994, A LIEN NOT YET DUE AND PAYABLE.
"KEY NO: 527362
(CODE No: 041

 RBEY No: 873065 ==
CODE NO: 041

L D LAT SUBJECT b..l BUILDING SET~BACK LINES AS PRESCRIBED IN PRESENT
'APPLICABLEvORDINANCES' ALL EXISTING EASEMENTS AND/OR AS SHOWN ON THE
- ANNEXED: PLA xADDITIONAL‘ ESTRICTIONS AS PROVIDED FOR IN ANY RECORDED

LDING)SETBAQKT?RQM BROADHORE STREET AS SHOWN ON

;SUBJECT TOJA 25 GOT UI‘ ING SETBACK FROH VAQBBURN VAY AS SHOWN ON
FCDEDICATED PLAT., L 5

FO4RESERVATIONa AND RBSTRICTIONS, 'SUBJECT TO THE TERMS AND PROVISIONS
THEREOF, AS CONTAINED IN INSTRUMENT RECORDED MAY 31, 1984 IN VOLUME MB4,

'fra,PAGE 9081 MICROFILM RECORDS OF KLAMATH COUNTY, OREGON, VHEREIN VASEBURN
[ ENTERPRISES, INC., AN OREGON: CORPORATION, IS GRANTOR AND W.C. RANCH, INC.,"

‘,AAN OREGON- CORPORATION Is GRANTEE, TO WIT:

- J"THIS GRANT I8 HADE SboJECT TO THE FOLLOVING CONDITIONS AND RESTRICTIONS:

" (A) GRANTER, "AND ‘ANY 'ONE CLAIMING BY, THROUGH OR UNDER-GRANTEE, SEALL NOT
CAUSE OR PERMIT ANY PERMANENT BUILDING, STRUCTURE OR OTHER OBSTRUCTION,
-'OTHER THAN SIGNS, GASOLINE PUMPS OR SINMILAR SERVICE FACILITIES TO BE
"PLACED OR LOCATED ON THE VESTERLY 70 FEET OF SAID PARCEL PARALLEL WITH
WASHBURN VAY. SAID 70. POOT SIRIP-SHALL BE MAINTAINED IN SUCH MANNER AS TO
PERMIT "VEHICULAR TRAFFIC.TO PASS ON EITHER SIDE OF SUCH PERMITTED SERVICE
FACILITIES IN THE MOST DIRECT NORTHERLY AND SOUTHERLY DIRECTION. (b) SAID
70 FOOT STRIP SHALL BE RESERVED FOR THE USE OF THE OWNERS AND OCCUPANTS OF
'THE ABOVE DESCRIBED PROPERTY AND THE OWNERS AND OCCUPANTS OF ADJOINING
PROPERTIES TO THE NORTH BORDERING ON WASHBURN VAY UPON VHICH SIMILAR
CONDITIONS AND RESTRICTIONS ARE IMPOSED FOR THE USE AND ENJOYMENT OF THE

"QOWNERS AND OCCUPANTS, THEIR CUSTCHERS, EMPLOYEES AND INVITEES, FOR PARKING

OF 'AUTOMOBILES AND:-ACCESS TO AND EGRESS FROM SAID PARCELS. (C) GRANTEES,
~ IN“CONSIDERATION OF THE RESERVATION OR GRANTING OF SIMILAR COKDITIONS AND
RESTRICTIONS UPON' "ADJOINING PROPERTIES TO THE NORTH, AGREE TO MAINTAIN
AID 7 ‘FOOT STRIP INA: bAGE ‘AND SUITABLE CONDITION FOR THE USES AND
: : (B) THE FOREGGINC RESERVATIOH AND CONDITIONS ARE




>7kH86, PAGE 8903, HIunOFI LM RECORDS OF KLAMATH COUNTY, OREGCN
B RANCH, INC., AN OREGON CORPGRATION

f .
J;FEBRUARY 18, 1987 '
‘M87, PAGE: 2530, MICROFILH RECORDS OF KLAHATB COUNTY, OREGON

VC RANCH, INC., AN OREGON CORPORATION

f“JUNE 4, 1987
-JUNE 4, 1987 .
- M87, PAGE 9669, MICROFILM RECORDS OF KLAMATH COUN”Y OREGON
81, 430 000.00.+
 “WRAY PARTNERSHIP CONSISTING OF MICHAEL BARNES WRAY, HARK
; PORBES_WRAY, - NANCY -LEE DEY, STEPHEN VADDINGTON VRAY, SUSAN
B VRAY HEDGES AND JUDITH MERRILL WRAY -
RS " MOUNTAIN TITLE COMPANY OF KLAMATH COUNTY
~EBENEFICIARY' FORD HOTOR CREDIT COMPANY, A DELAVARE CORPORATION

4fACKN0WLEDGHENT OF ASSTGNHENT OF RENTS AND'LEASES AND AGREEMENT TO
'*SUBORDINATE AND - ATTORN, SUBJECT TO THE TERMS AND PROVISIONS THEREQF;

, AN OREGON CORPORATION
- CORPORATION, A DELAVARE CORPORATION -




CT TO THE TERMS AND PROVISIONS THEREOF:

87, PAGE 9693, MICROFILM RECORDS OF KLAMATH COUNTY, OREGON
V:C. KANCH, INC. DBA HARVEST FORD LINCOLN MiReuos
‘ T COMPANY R :

’ - 14

i

AHATH COUNTY,

- RECORDED: = JUNE 4, 1987 : :
 VOLUME: M87, PAGE 695, HICROFILM RECORDS OF RLAMATH COUNTY, OREGON
'DEBTOR: . TOYOTA OF KLAMATH, . INC., DBA HARVEST TOYOTA
- SECURED PARTY: FORD MOTOR CREDIT CoMPANY
~... 'AMENDED IN VOLUME Mg7, PAGE 16207, MICROFILM RECORDS 0F KLAMATH COUNTY,
OREGON. = -~ .= 7 o ‘

14, FINANCING STATEMENT, SUBJECT To THE TERMS AND PROVISIONS THEREOF:

 PINANCING STATEMENT suﬁjzcr TO THE TERMS AND PROVISIONS THEREOF:

- - RECORDED: JUNE 4, 1987

o VOLUME: Mgy, PAGE 9697, HICROPILY RECORDS OF KLAMATH COUNTY, OREGON

- THE VRAY PARTNERSHIP = - ey

: FORD MOTOR CREDIT COMP g
LUME MB7, PAGE 16208, MICROFILM RECORDS oF KLAMATH COUNTY,

»l?flbuntéin Title Go

41h day

' tha
— AD,'19_9 t_10:59 oclock A M., and duly recarded in Vol _M94
, _..ﬁ_______xgﬂzgﬁggs___& onPage 216
i, F Bvelyn Biehn Coumy Clerk
By e P ETT I ,/{?’?111,53; stad b




