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resents does GRANT, ASSIGN,
‘ »CONVEY unto Trustee, in trust, wnh

: Agreemefxt (as herexnaﬁer deﬁned),
- or hereaﬁer acqmred (co}lecnvely,

shades blinds, carpets dmpen&s, la'wn mowers and’ all apphances plumbmg, heatmg,
conditioning, hghtmg, vent:llatmg, reﬁlgerahng sposal and incinerating equipment, and all
- fixtures and appurtenances there*o, and such other goods and chattels and personal property




i rela!tmg or appertammg {o the Land : ‘ i
relate or. be appurtenan theret

®
~acquired, in- all water, d;tches; wells;
; an ‘dramage nghts which are appuﬁenam to, located On, un ‘or -above or used in coxmectlon S
I ‘provements r any part thereof now: emstmg or hereafter

e and interes "'hether now owned or hereaﬁer
aco mred, in all mmemls crops , timber, : ~ d 1ands«:,apmsy feamres now or .
hereaﬁer located on, under or above 1.he Land :

@ All cash funds deposnt account nd ;other ghts and evidence of rights tocash,
now or hereaﬁer created or held by Beneﬁcxary urs o this Deed of Trust or any other of the
- "Loan Documents (as hereinafter defined), including, without limitation, all funds now or

: helreaﬁer on deposnt in me Impound Acc unt (each hereaﬁef deﬁned),

g (H) All 1eases, subleases, Lcenses ’concessmns and occupancy agreements of the Land
or the Improvements now or hereafter entered into by Trustor (the ", eases") and all of Trustor's
right, title and interest in and to all rents; royalnes issues, ‘profits, bonus money, revenue,
income, rights and other benefits (collectively, the ents and Prefits'") of the Land or the
—,Improvements now or hereafter arising from the use or enjoyment of all or any portion thereof or
from any present or future Lease (mcludmg, w1thout limitation; oil, gas and- ‘mineral leases) or -
_ other agreement pertaining thereto or arising from any of the Contracts (as hereinafter defined) or
a.ny of the General Intang1bles (as hereinafter deﬁned) and all cash or securities deposited to
secure performance by the tenants, lessees or licensees, as applxcable, of their obligations under
E ,any such Leases, whether: sald cash or‘securm are to be held until the exp1rat10n of the terms of
* spid Leases or apphed ‘to one or more of the ms‘talhnents of rent coming due prior to the
"tplratlon of said termis, sub]ect, howe er, to tne wsxons contamed in Sectmn 1.11
' herembelow : :

1)) All comracts and agreements now tahereaﬁet entered into by Trustor covering
any part of the Land or the Improw.ments (colle twely, the "Contracts") and all of Trustor’s
. right, title and interest in &nd to all revenue, m(:ome ‘and other benefits thereof, including, without
. mntatxon, managemem agreemen 5, 'ervnee‘ , nt ts, maint ance comracts, equxpment leases,
: umen re!aung to ccmstmctzon on any part of
Teports; bonds and ’




(K) resent and future funds, acco nts mstrum S, accounts recewable

doc uments causes 'of action, clarms, general intangib mcludmg, without hrmtatxon,
service marks and symbols owned by Trustor and now or hereafter used

in connection with any part of the Land or the Improvements, a1l names by which the Land or the:
, Imlprovements may be operated or known, all i 0.caiTy on. business under such rames, and
all rights, interest and pnvrleges which Trustor has or m: have as developer or declarant under
any covenants, restnctmns or declarations now or hereafter relating to the Land or the
‘ Improvements) and all notes or: chattel paper now or her er arising from or by virtue of any
';transactmns re}ated to tﬁe Land or rhe Improvemen (collectxvely, the: "General Intangrbles“)

(L) All water taps sewer taps, cerhﬁoat ‘of occupa.noy, penmts hcenses franchlses
“certificates, consents, approvals and other rights ; pnvﬂeges now or hereafier obtained in
connectxon w1th the Land or the Improvemems nd owned or held by Trustor and all present and
‘ future warranties and guaranues relatmg to the 'mp ovements or to any. eqmpment, fixtures, -
- fumniture, furmshmgs, personal property or.cony, ts of 2 an of the. foregomg now or hereafter
located or mstailed o the Land or the Improv : :

tin and to all buldmg matenals supplies:
or in the Improvements and all architectural

’ studles and data now or hereaﬁer rela’ung to

(N) All nght, tltle and interest of Trustor in'any msurance pohcres or bmders new or
eaﬁer relatmg to the Property, mcludmg any uneamed premlums thereon, 4

: : , N and aocessmns (mcludmg clalms and -
demands therefor) of the ¢ . yluntary, of any of the foregoing into cash
~or hqurdated clarms, mcludmg without hmltatron proceeds of msuranee and condemnatxon
wa.rdS' and o ' ~

ry nature in the Land or the
com herefror whether now. owned or




~ (2) 'I‘he full and prompt p'iyment and 1perf rmance of all of the prowswns,
’agreements, covenants and obhgatxoms herein con: and contained in any other agreements, -
doc,uments or mstruments now or hereaﬁer evidencing; secui'mg or otherwise relating to the
debtedness evidenced by the Note (the Note, this Deed of Trust, and such other agreements,
documents and instruments (including, without hxmtatlon, that certain Loan Agreement, dated as
of the date hereof (the "Loan Agreement“), between Trustor, as bormrower, and Reneficiary, as
lender, which Loan Agreement is mcorporated herein by this reference), together with any and
all renewals, endments, extensions' and modlﬁca thereof, are hereinafter collectively
referred to as the "Loan Documents”) and the payment of all other sums therein covenanted to
‘be paid. All rights and remedies granted to Bene ciary under the Loan Agreement shall be in
ad :htmn to'and cmnulanve of all nght ;and reme granted to Beneﬁcxa:y hereunder,

3 Any and all addmonal advances made by Beneﬁmary to protect or preserve the

Property, or the hen or secunty interest created h " Y on the Propetty, or for taxes, assessments

‘ jums as herema.ﬁer provxded for’ 0l ce of any of Trustor's obligations

he ‘ y other purpose. provxded herein or in the
a.ms the owner of the Property at

' the time of such advances s and

@) - Any and all other mdebtedness now owmg or whxch may hereaﬁer be owing by
Trustor to Beneﬁclary pursuant to the Loan Doc; ents however and whenever incurred or
evidenced, whether express or implied, et
. become due, and all renewals modﬁcatxons, cc)nsohdatlons, replacemente and extensmns
. thereof, it being contemplated by Trustor and B 'eﬁclary that Trustor may hereafier become so
o mdebted to Beneﬁclary pursuant to the Loan Di

o (All of the sums referred toin Pa.ragraphs (1) through (4) above are herein sometunes referred to
as the "secured mdelbtedness" or the "mde ess secm'ed hereby“) '

TO HAVE AND TO HOLD the Pmperty unto Trustee, jts successors and assxgns
forever, and Trustor does hen.by bmd itself, its successors. and assigns, to WARRANT AND
- F'OREVER DEFEND the title to thc Pmpexty Trustee agamst every person whomsocever -
) lawfully claiming or & ‘cla.m the S8 : e or any; art ;




‘by Beneficiary, if allowed by
; d the hen hereof by preper
’ mslrument

The Note is also secured by, among other thmg @) those certam other Deeds of Trust,
each dated as of the. date hereof, each from Trustor, as trustor, in favor of Trustee, as trustee, and
Beneﬁcxary, as beneﬁclary (the "Other Deeds of Tmst"), and each creating a lien on other real
property owned or leased by Trustor (the "Other Propemes"), (ii) the Ass1gnment (as
hereinafter deﬁned) and (iii). those certain othe :1551gnments of Leases and Rents, each dated as
‘of j»the date hlereef, each from Trustor,- as assxg'rxo' ", vor of Beneﬁc:ary, as assignee, and each
',r 'atmg to one of the Other Propertles (the "Other’ Assngnments")

For the putpose of further sec urmg the in de’o‘edness secured hPreby and for. the protection

of the security f this Deed of Trust, for so long;as’t.he mdebtedness secured hereby or any part
z’reof remain unpald‘ Trustor covmants and grees as fo]lows- ‘

1 1 mmms&[ Trusto for 1tse1f and 1ts SUCCESEOTS and a351gns does:
hereby represent, Warra.nt and covenant to. and vmth Beneﬁclary, its successors and asmgns that:

a. Trustor has gnood and md(’feas bl tttle as Licensee to the Property, subject
only to those matters expressly set forth on Exhlblt B attached ‘hereto and by this reference
inicorporated herein (the "Permltted Exceptmns"), and has full power and lawful authority to
grant, roortgage, bargain, sell, convey, assign, transfer and encumber its interest in the Property
ir the manner and forrn hereby done or mtended Trustor will preserve its interest in and title to
the Property and wiil forever warrant and defend the same to Beneficiary against any and all

claims whatsoever and will forever warrant and defend the validity and priority of the lien and
. s«.cunty mterest created herem agamst the claims of al] persons and parties whomscever, subject
: The foregoing warranty‘ title shall survive the foreclosure of this’
€ ble by Beneﬁmary in the event




Td. The executxon, dehvery and performance of this Deed of Trust, the Noic
and all of the other Loan Documents have been dulyfauthonzed by all necessary action to be, and
are, binding and enforceable against Trustor in accordance with the respective terms thereof and
do not. contravene, result in a breach of or constl‘ute (upon the giving of notice or ‘the passage of
time or both) a default under the partnershxp agre=ment, articles of incorporation or other
orgamzatlonal documents of "'"rustor orany. contract'or agreement of any nature to which Trustor.
isaparty orby which Trustor or any of its propeity may be bound and do not violate or-
contravene ary law order deoree, rule or regulatlon to whl\,h Trustor is. subJ ect;

e.‘ The Land and the Improvements and the intended use thereof by Trustor
comply with-all apphcable restrictive covenants, zoning ordinances, subdivision and building
‘codes, flood disaster laws, apphcable health and" nvxronmental laws and regulations and all other
ordinances, orders or requirements is ssued by any iaie, federal or municipal authorities having or
.clamng Jmsmcnoxl over the Property .The Lanid an Improvements located respectively
‘thereon together ¢ consutnte a separate tax parcel I purposes of ad valorem taxation. The Land
'an»d Improvements do not require any rights over, ¢ 'ons against, other property in order

1o comply with any of the aforesaid governmental ordmances, orders or requirements;

P £ - Al utlhty sernces necessary and sufﬁclent for the full use, occupancy,
operatxon and disposition of the Land and the Improvements for their intended purposes are
available to the Property, mcludmg i ater, storm sewer, samtary sewer, gas, electric, cable and
telephone fac1ht1es, through pubhc nghts-of way or perpetual pnvate easements, ,

: : All streets, roads, lnghw s, dges and waterways necessary for access
: to and full use, occupancy, operation and disposition of the Land and the Improvements have
" been completed, have been dedicated to and accep‘ied by the appropriate municipal authority and
', are open and avallable to the Land ‘md' the Imp vemen! "thout mrt‘ner condltlon orcostto

trafﬁc s.gnals shown on the survey dehvered
eed i} Tmst are exx.,tmg and have L




As of the date sof thls Deed Trust, no part of the Land or the .
_Improvements has beeo taken in conclk mnahon, eminent domain or like proceeding nor is any
such proceednng pendmo orto Trustor' lcnowledge ‘and belief; threatened or contemplated

o . Trustor possess all ﬁ'anc hises, patents, eopynghts trademarks trade
narnes, Ticenses and penrmts adequat : for the conduct of 1ts busmess substantlally as now
conducted =
n The Improvements are stn turally sound, in good repalr and free of
“deft ects in materials and workmanship and have constructed and installed in substantial
' comphance with the pl:r s and specxﬁcatxons relating thereto.. All major building systems located -
wnhm the Improvements mcludmg, without limitation, the heatmg and air conditioning systems
, are m' g00d workmg order and condltlon

2 taxes whlch are dehn ‘ 1ent in payn']e

q There are no .ecunty agre ents or ﬁnancmg statemenL affecting any of
‘ th!’ Property other than ‘(i)as dlsclosed in writing Trustor to Beneﬁclary prior to the date
hereof and (i) the secunty agreements and ﬁnan mg statements created in favor of Benenclary,

f. Trus‘or has dt>11vered a t:tue, con*ect and complete schedule (the "Rent
Roll") of all Leases, if any, affecting the Property as of the date hereof; which accurately and
: completely sets’ forth m all material Tespects, among other thmgs, for each such Lease, the
--fo o tenant, th lease ‘exp ahon date, extension and renewal provisions,
; any rent concessions or abatements, -
; percentage rent) and the

2111446.1°- 092497




' sul statmally perfonned, all '
-  made and all other conditions precedent to each such ten t's.

B The Propcrty forms no part of any roperty owned used or claxmed by
empt ﬁ'om forccd sale nnder the laws

‘ aa. " As of the date
default has occurred and is contmumg under the Ground Lease the Ground Lease is a valid and
 subsisting lease for the term therei t forth an rustor has a valid and subs:stmg leasehold

' estate as tenant under the Ground: Lease subject nly to the terms of the Ground Lease, and
_ encumbrance g'anted by thxs Deed of




: unul actuany paxd by
: secured by tlus Deed

mterest on the mdehtedness ev1dcnce>d by the N te. rustor shall also pay all chargee feesand

- other sums required to be paid by Trustor as provl ‘m the Loan Documents, and shail observe,
"pelform and discharge all obhgatlon.,, covenants and agreements to be observed, performed or
d15charged by Trustor set forth in the Loan Documents in accordance with their terms. Further,
Trustor shall prompﬂy and strictly perform and compiy with-all covenants condxtlons
ob]agatlons and prohlbmons requlred of Trustor in eoxmechon Wlth any other document or

14 I.ns__ltans_e Trusto v tor
. ,Property at all times wl:ule this. Deed of Tms‘t con mveﬁ‘ect insurance of an amount and kind
‘ thaat fully satlsﬁes the i msurance requu'ements set. forth 7 Axmex F to the Loan Agreement.

; 1.5 Ramgn_t_oﬂ}_xgs ’JFrustor shall; or cause to be pald, except to the extent
‘provision is actually made therefor pursuant to Section 1.6 of this Deed of Trust, all taxes and
- assessments which are or may becomie a lienon 1th Property or which are assessed against or
imposed upon the Property “Trustor shall furnish Beneficiary with receipts (or if receipts are not
lmmedlately available, with copies of canceled checks ewdencmg payment with receipts to
- follow promptly after they become available) showi payment of such taxes and assessments at
least fifteen (1 5) days prior to the apphcable dehnquency date therefor. Notwithstanding the
foregoing, Trustor may in good faith, by appropriate proceedings and upon netice to Beneficiary,
' contest the validity, applicability or amount of any asserted tax or assessment so long as (a) such
contest is diligently pursued, and (b) Beneficiary determines; in its reasonable opinion, that such
' contest suspends tbc obhgatxon to pay. the tax and tbat(nonpayment of such tax of assessment will

\ reasonably believes that such
r, then, u nthewmten o




1petent jurisdicti

b‘suc;ﬁ:judgment,bécome‘sf ' : furthe ever it
shall be concluded and the taxes, asses _ interest, costs and penalties shall be paid prior to

the date any writ or order is issued underwhxch the Property may be sold, lost or forfeited.

1.6  Taxand Insurance impound Account.- At the written request of Beneficiary,
upon default under any Loan Document, Trustor shail establish and maintain at all times while
this Deed of Trust.continues in effect an impound account (the "Impound Account") with
Beneficiary for payment of real estate taxes and assessments and insurance on the Property and
as additional security for the indebtedness secured hereby. Upon such request, Trustor shall
deposit in the Impound Account an aanm detenminéd by Beneficiary to be necessary to ensure

that there will be on deposit with Beneficiary an amount which, when added to the monthly
‘payments subsequently required to be deposited with Beneficiary hereunder on account of real
estate taxes, assessments and insurance premiums, will result in there being on deposit with
Beneficiary in the Impound Account an amount sufficient to pay the next due annual installment
of real estate taxes and assessment on the Property at least-one (1) month prior to the delinquency
date thereof (if paid in one instaliment) and the next due annual insurance premiums with respect
to the Property 2t least one (1) month prior to the due date thereof (if paid in one installment).
Commencing on the first monthly payment date under the Note and continuing thereafter on each
monthly payment date inder the Note, Trustor shall pay to Beneficiary, concurrently with and in
addition to the monthly payment due under the Note and until the Note and all other
indebtedness secured hereby is fully paid and performed, deposits in an amount equal to 1/12 of
the amount of the annual the most recently ascertainiable annual real estate taxes and assessments -
due and payable on the Property, plus 1/12 of the amount of the annual premiums that will next
become due and payable on insurance policies which Trustor is required to maintain hereunder.
So long as no default hereunder or under the other Loan Documents has occurred and is
continuing, all sums in the Impound Account shall be held by Beneficiary in the Impound
A¢count to pay said taxes, assessments and insurance premiums in one instaliment before the
same become delinquent. Trustor shall be responsible for ensuring the receipt by Beneficiary, at
least 30 days prior to the respective due date for payment thereof, of all bills, invoices and
statements for all taxes, assessments and insurance premiums to be paid from the Impound
Account, and so long as no default hereunder or under the other Loan Documents has occurred
and is continuing, Beneficiary shall pay the governmental authority or other party entitled thereto
directly to the extent funds are available for such purpose in the Impound Account. In making

“any payment from the Impound Account, Beneficiary shall be entitled to rely on any bill,

' statement or estimate procured from the appropriate public office or insurance company or agent

‘ to the accuracy of suc ement or estimate and without any inquiry

"any tax, assessment, valuation, sale

that, if Beneficiary negligently or




 Trustor may setoff suc

 The Tmpound Account s

deemed to be escrow of frust; but, at E efici:
may either be held in a separate; account or be commingled by Beneficiary with the general funds
of Beneficiary. No interest on the funds contained in the Impound Account shall be paid by
Beneficiary to Trustor. The Impound Account 1 lely for the protection of Beneficiary and
entails no responsibility on Beneficiary's part beyond the payment of taxes, assessments and
insurance premiums following receipt of bills, invoices or statements therefor in accordance with
the terms hereof and beyond the allowing of due credit for the sums actually received. Upon
assignment of this Deed of Trust by Beneficiary, any funds in the Impound Account shall be

turned over to the assignee and any responsibility of Beneficiary, as assignor, with respect
thereto shall terminate. If the total funds in the Impound Account shall exceed the amount of
payments actually applied by Beneficiary for the purposes of the Impound Account, such excess
may be credited by Beneficiary on subsequent payments to be made hereunder or, at the option
of Beneficiary, refunded to Trustor. I£, however, the Impound Account shall not contain
‘sufficient funds to pay the sums required when the same shall become-due and payable, Trustor
‘shall, within 10 days after receipt of written notice thereof, deposit with Beneficiary the full

amount of any such deficiency. If Trustor shall fail to deposit with Beneficiary the full amount
of such deficiency as provided above, Beneficiary shall have the option, but not the obligation, to
make such deposit, and all amounts so deposited by Beneficiary, together with interest thereon at
the Défault Interest Rate from the date incurred by Beneficiary until actually paid by Trustor,
shall be immediately paid by Trustor.on demand and shall be secured by this Deed of Trust and

_ by all of the other Loan Documents securing all or any part of the indebtedness evidenced by the
Note. If there is a default under this Deed of Trast which is not cured within any applicable
grace or cure period, Beneficiary may, but shall ‘Dot be obligated to, apply at any time the balance
then remaining in the Imj:ound Account against the indebtedness secured hereby in whatever
order Beneficiary shall subjectively determine. No such application of the Impound Account
' shall be deemed to cure fault hereunder. Upon full payment of the indebtedness secured
‘hereby in accor b ns or at such earlier time a ‘Beneficiary may elect, the balance
Imp count e paid over to Trustor andno -




the provrsrons of
asualty and condemnatron

| pay when due all clarms and demands of
me(.hamcs, materialinen, laborers and others for amy work performed or material§ delivered for
the Land or the Improvements provrded, ‘however, that, Trustor shall have the right to contest in
good faith any such claim or demand, 50 long as it does 0. drhgently, by appropriate proceedings
andl without pre_]udrce to Beneficiary and provrded that neither the Property nor any interest
therein would be in any danger of sale, loss or forfeiture as a result of such proceeding or contest.
Int the event Trustor shall contest any such claim or demand, Trustor shall promptly notify
' Beneﬁcmry of such contest and thereafter shall, upon  Beneficiary's written rzquest, promptly
. provrde abond, cash deposrt of other security satlsfactory to Beneﬁcxary to protect Beneficiary's
interest and security should the contc-st be unsuccessful: If Trustor shall fail to promptly
drscharge or provide secunty against any such ¢ T demand as aforesaid, Beneficiary may do
.so and any and all expenses incutred by Beneficiary, together with interest thereon at the Default
‘Inferest Rate from the date mcurred by. Benefici 1 actually paid by Trustor, shall be
o 1mmed1ately pard by Trustor on demand and shah be ecured by this Deed of Trust and by all of
(’ other Loan Documents secunng all iy any parrt of th -3 debtedness e\ndenced by the Note.

; 1. 11 Bﬂm_wﬁsﬁ As addmonal ] collaterﬂ secunty for the payment of the _
‘indebtedness secured hereby and cumulative of d all rights and remedies herein provided
for, Trustor hereby absolutely and presently ass o Beneficiary all existing and future Rents
and Profits. Trustor hereby grants to Beneﬁcrary the sole, exclusrve and immediate right,
without taking possession of the Property, to demand, collect (by suit or otherwise), receive and
give valid and sufficient réceipts for any and all 'of said Rents and Profits, for which purpose
Trustor does hereby irrevocably make, constitute and appoint Beneficiary its attorney-in-fact
with full power fo appoint s substitutes or a trustee to ‘accomplish such purpose (which power of
attomey shall be mevocable S0 long as any mdebtedness secured hereby is outstanding, shall be
emed to be coupled with an interest, shall survive the voluntary or involuntary dissolution of
Trustor and shall not be affected by any drsab:hty or incapacity suffered by Trustor subsequent to
the date hereof) Beneficiary shali be without lnabllrty for any loss which may arise from a
failure or inability to collect Rents ‘md Profits, proceeds or other payments. However, until the
occurrence of a default under this Deed of Trust which has not been cured within any applicable
grace or cure period, Trustor shall have a license to. collect and receive the Rents and Profits
~ when due and prepayments thereof for not mors than one month prior to due date thereof. Upon
2 fat i ot been cured within any apphcable grace or




, 1ﬁts pay. the
' the demand for or collection of Rents s and Profits by
by Beneficiary of any obligati me v
to account only for such. Rents.and Pr its as are_‘ ected or recelved by Beneficiary.

- ;Trustor u'revocably agrees and consents that the respective payors of the Rents and Profits shall,

- upon demand ard notice from Beneﬁc:ary ofa de hereunder, pay said Rents and Profits to
Beneficiary without liability to deterrmns the acmal stence of any defauilt claimed by

‘Beneficiary. Trustor hereby waives any right, cl' r demand which Trustor may now or

 hereafier have apainst any such payor by reason of such payment of Rents and Profits to

eneﬁclary, and any such payment shall dlscha:ge such payor's cbligation to make such payment

to Trustor. All Rents and Profits coﬂected or rerewed by Beneficiary may be applied against all

- expenses of collectlon, mcludmg, without hn:utat:on, reasonable attorneys' fees, against costs of

- operation and management of the Property and agamst the indebtedness secured hereby, in

- whatever order or priority as to any of the items sO men’uoncd as Beneficiary directs in its sole
sub_; ective discretion and without revard to the adequacy of its secunty Neither the exercise by

‘ Btmeﬁclary of any rights under this Sectmn nor(th" ) 'phcauon of any Rents and Profits to the
secured indebtedness shall cure or be deemed awaiver of any default hereunder. The assignment

* of Rents and Profits hereinabove grmted shall co tmue in full force and effect during any pericd

of foreclosure or redemption with rf-spect to the Property. Trustor has executed an Assignment

of Leases and Rents dated of even maté herew1th "'Ass:gnment“) in favor of Beneficiary -
v andlord, lesaor or: hcensor, in and to any

vnli oomply thh the prov1 , ons rela \ g‘to Re ‘Property
Loan Agreement. With respect 10. future Lease or. coveuants and agrees that it shall not
enter into any Lease without the pnor written ppmval of Beneﬁclary, which approval shall not
be unrcasonably wnhheld The request for ; app /al of éach such proposed new Lease shall be
; rustor shall furnish to Beneficiary (and any loan servicer

» pecxﬁed from nme tf) Y ): cal and financial information
' enan as Beneiﬁclary may 'eesonab requne in‘conjunction with its Teview,

d.fo the material terms of such




: 1§ prowde for ﬁ'ee
Iem onlyi ifthe same is con51 vith prevailing market concitic shall ptovxde for market
rents or higher then prevaﬂmg in the marke area’ an ach Leases shall also provide for :
secunty deposits in  reasonable amounts if prevmlmg arket conditions so allow. Trustor shall -
also submit to Beneficiary- for Beneﬁcxary‘s appr approval shall not be unreasonably
withheld, priorto the execution thereof any proposed Lease of the Improvements or any portion
thereof that differs materially and adversely from the aforemenuoned form Lease. Trustor shall
not execute any Tease foraliora substannal pomon of the Property, except for an actual
occupancy by the tena.nt, lessee or licensee thereunder, and shall at all times promptly and
faithfully perform, or cause tobe performed, all of the covenants conditions and agreemems
contamed in all Leases w1th respect to the Propeﬂy, now 'or hereafter existing, on the part of
Tmstor asthe landlord, lessor or hcensor thereunder, apphcable to be kept and performed.
Trustor shall furnish to ‘Beneficiary, within ten (1 0) busmess days after a request by Beneficiary
to'do so, but in any event by January 1 of each year, a current rent roll, certified by Trustor as
bemg true and correct, containing the names ‘of all tenams lessees and licensees with respect to
the Property, the terms of their respectwe Lease: ’ the spaces ‘occupied and the rentals or fees
- payable thereunder and the amount of each tenar secunty ‘deposit. Upon the request of
Bmeﬁmary, ’lrustor shall dehver to Beneﬁcxary a COpY of each such Lease. Trustor shall not do
or suffer to be done any act that mxght result in i
any such Lease or allow the tenant, lessee or hcensee thereunder o w1thhold ‘payment or rent in
violation of the terms of such Lease; and, except as ethervnse expressly permltted by the terms of
: Svctlon 1.13 hereof, shall zot further assign any. such Lease or any such rents. Trustor, at no cost
ot expense {0 Beneﬁclaxy, shall enforce, short of termination, the performance and observance of
each and every | condition and covenant of each of the partles under such Leases. Trustor shall '
_ not, without the prior written oonsent of Beneﬁmary, ‘modify any of the Leases, terminate or
accept the surrender of any: Leases, waive or release any other party from the performance or
observance of any obhga’aon or condition under such Leases except in the normal course of
usiness in a manner which'is eonsastent with sound and customary leasing and management
practices for similar propemes inthec mmumiy inwl ¢ Property is. located. “Trustor shall
~not permit t the prepayment of any rents under the Leases for more than one month priorfo -

e Each Lease ex ‘ uted aﬁerthe date hereof aﬁ'ectmg any of the Land or tne Cn
VImprovements must pm\nde,»m a manner approved by ’eﬁcmry, that the tenant, lessee or
licensee, as appropnate will recognize as its landk rd, le
”succeedmg to the mterest of Tmstc»r upo! any: foreclosure of this Deed of Trust or deed in Lieu of
’ jest. of said successor in interest,
¢ and deliver an mstrument acceptable in form and
¢ in'thi Sectlcn, P vided,




cun,d w1thm any apphcable grace period;, whether bi
secured hereby is declared to be 1mm'sd1ate1y du ether before or aﬁer the institution of
legal proceedings to foreclose this Deed of Trust, forthwith, upon dcmand of Beneficiary, Trustor
shall surrender to Beneficiary, and B(*neﬁclary shall be entitled to take actual possession of, the
°mperty or any part thereof personal]iy, orby its agent or attorneys. In such event, Beneficiary
shall have, and Trustor hereby gives and grants to Beneficiary, the right, power and authority to
make and enter into Leases with respect to therpeﬁy or portions thereof for such rents and for
-such periods of occupancy and upon condmons and provisions as Beneficiary may deem
desirable in its sole discretion, and Trustor expreasly acknowledges and agrees that the term of
such Lease may extend beyond the date of any foreclosure sale of the Property; it being the
mtentlon of Trustor that i in such event Beneﬁcxary shall be deemed to be and shall be the
attorney-in-fact of Trustor for the purpose of malding and entering into Leases of parts or portions
of the Property for the rents and upon the terms, conditions and provisions deemed desirable to
Beneficiary in its reasonable discretion and with like effect as if such Leases, had been made by
Trastor as the ground lessee or sublessee of the Property free and clear of any conditions or
limitations established by this Deed of Trust. The power ~and authority hereby given and granted
by Trustor to Beneficiary shall be deemed to be r-oupled with an interest, shall not be revocable
by Trustor so long as any mdebtedness secured hereby is outstanding, shall survive the voluntary
or involuntary dissolution of Trustor anid shall not be affected by any disability or incapacity
suffered by Trustor subsequent to the date hereof. In connection with any action taken by
Beneﬁcxary pursuant to this Sectlon,, Beneficiary shall not be Tiable for any loss sustained by -
Trustor resultmg from any failure to let the Property, or any part thereof, or from any other act or
ornission of Beneficiary in managing the Property, nor shall Beneficiary be obligated to perform
or discharge any obhganon, duty or ha‘blhty under any. Lease covering the Property or any part
thereof or under or by reason of this: instrument or the exercise of rights or remedies hereunder.
Trustor shall, and ‘does hereby, mdemmfy Beneﬁclary for, and hold Beneficiary harmless from,
any and all clalms, actions, demands, liabilities, loss or damage which may or might be incurred
by Beneficiary under any such Lease or under this Deed of Trust or by the exercise of rights or
remedies hereunder and from any and all claims and demands whatsoever which may be asserted
_ against Beneficiary by reason of any alleged obhganons or undertakings on its part to perform or
- discharge any of the terms, covenards or agreements contained in any such Lease other than
those finally deterrmned to have resulted so!ely from the gross negligence or willful misconduct
of Beneficiary. Should Beneﬁciary ur‘any sach liability, the amount thereof, including,
' soSts, fees, together with interest thereon at the

i , umed b B eﬁcxary \mnl actua}ly paxd by Trustor, shall




gerous de ;
‘repair or control of the Property.

Trnstor vledges e ) has relied tipon the pnncxpals of Trustor
ana‘ thelr expenence in connechon with the closmg of the loan evidenced by the Note. ‘
Accordingly, except as specxﬁcally al‘.owed hereinafter i in this Section or in the Loan Agreement ‘
and notwithstanding anythmg to the contrary contained in Section 5.6 hereof, in the event that
the Property or any pan thereof or interest therein shall be sold, conveyed, disposed of, alienated,
hypothecated leased (except to tenants of space in the Improvements in accordance with the
provisions of Section 112 hereot) assigned, pledged mortgagcd, further encumbered or
otherwise transferred or. Trustor shall be divested of its title to the Property or any interest
therein, in any manner O Way, whether vohmtanly or mvoluntanly, without the prior written

‘ comsent of Beneﬁcxary being first obtained, which consent may be withheld in Beneficiary's sole
-discretion, then. the same shall constitute a default e,reundeL and Beneficiary shall have the right,
atiits option, to declare any or all of Lhe indebtedness secured bereby, mespectlve of the maturity
_ date specified in the Note, mmedxately dueand payable and to otherwise exercise any of'its
other rights and remedies contained in Artncie 3 h reof If such acceleration is during any period
‘'when aprepayment fex rable yursuant:  set forth in the Note, then; in
; vad dition to all of the ing, such prepay fee shall also then be immediately due and
5 p‘lyabla to the same end 4as though ’I mstor were p a; 'mg the ermre mdebtedness secured hereby
. on the date of such acce leratlon §ne ~ :

114 hmi_tﬂﬁﬁﬂﬁwm&mm&w “Trustor shall pay when due all -
5 utlhty charges which are incurred by Trustor or which may become a charge or lien against any
portion of the Property for gas, elec icity, water and sewer services firnished to the Land and/or
. thie Improvements and all other assessments or char a similar nature, or assessments -
; payable pursuant to any restrictive t,ovenants whe er. public or. private, affectmo the Land
e 'and/or the Improvements orany. po vhether. or not such assessments or charges are.
- or may become liens thereon e : G

115 &me : Beueﬁmaxy and the agents, repmentauves
, and employees of Beneficiary shall, ‘subjectto! the rights of tenants and other lawful occupants of
the Property, have full and free access to the Land and the Improvements and any other location
.where books and records concemmg al t at all reasonable times for the
nd of examining, COpYin and making extracts from the
perate thh all such




—‘make, suﬁ'er, consent to or aoqmesce in‘any change in the zomng or condmons of use of the
Laud or the Improvements. Trustor s hall in all material respecis comply with and imeke all
: »payments reqmred under. the provxsmns of any coy enants conditions or -restrictions affecting the
.Laiad or the Improvements ‘Trustor shall compl yin matenal respects with all existing and
future requirements of all governmental authorities having _)unsdrcnon over the Property.
. Tristor shall keep all licenses, permits, ﬁ'anchrses and other -approvals necessary for the
-operation of the Property in full force and effect. If, under apphcable zoning provisions, the use
of all or any part of the Land or the lmprovemen isor becomes a nonconforming use, Trustor
sha]l not cause or permlt such use to be ‘dzscontmue aban’ oned without the prior written
) e "hall not y withheld or delayed. Fusther,
‘ nsent, Trustor hall not file or sabject any part of the Land
- or.the Improvem .nts 16 any declara» on of cond minium o co perative or convert any part. of the”
~Land or the Improvements to0-a condominiun ive -form of mulnple owners]:np

' mmg_mu : Trustor shall perform all of its
ments and related: matters set forthin Articledand

Amnex E of the Loan Agreement

B gtion. Trustor shall, on the request of Beneﬁcrary and at the,
‘ emense of Trustor. (a) promptly correct any error or omission which may be discovered
" in the contents of this Deed.of Trust'orin the contents of any of the other Loan Documents; (b) -
promptly execute, ac kmowledge, dehver and record or file such further instruments (including,
_ ‘without limitation, further mortgagc S, deeds of tmst, secunty deeds, security agreements,
fmancmg statements contmuatmn "tatements an ,assrgnments of rents or leases) and promptly
do such further acts as may be necessary, desrrable or proper to carry out more effectively the
" purposes of this Deed of Trust and the other Loan Documents and to subject to the liens and @
- security interests hereof and thereof any property intended by the terms hereof and thereof to be
covered hereby and thereby, mcludmg speclﬁcrdly, but without limitation, any renewals,
addmons, substltutlons, replacements or appurtenances {0 the Property; (c) promptly execute,
; 'acknowledge, deh rocure and tecord: or file zmy document or instrument (including
: y Beneficiary to protect, continue or
gainst the rights or interests of third persons;
acknowledged wr’rtten e




nler, stating whether any ffsets or defenses exist .

rea;onably reqmre’

ers as Beneﬁ ; ary may

EEE 20 M&E.Lm&-ﬁdmhm‘
: perform all of 1ts obhganons wﬁh resp ct to fe

121  Security Interest. This Deed of T

eiary. Trastor shall pay and
: ts's forth in the Loan Agreement

st is alt mtended to encumber and createa

fsecunty interest, and Tmstor hereby grants to Benef cmry a secunty interest, in all sums on

, deposxt with Beneﬁcla:y pursuant to the prov1_s

n 1.6 hereof or any other Section -

ereof and all fixtures, cnattels accounts, equipraent, inventory, contract rights, general -
: mtangxbles and other personal propexty inciuded within the Property, all repewals, replacements
of any of the aforementioned ifems, or articles in  substitution therefor or in addition thereto or
the proceeds thereof (said property is hereinafter referred to collectively as the “Coilateral"),
“ whether or not the same shall be attziched to the Land or. -the Improvements in any manner. Itis

hereby agreed that to the extent permltted by law,

all of the foregomg property is to be deemed

and held tobe a part of and affixed to the Land and the Improvements The foregoing security
interest shall also cover Trustor’s 1e'1sehold mterest in any of the. foregoing property which is

leased by Trustor. Nomﬂ)standmg the forcg

all'of the foregoing property shall be owned

by Trustor and no leasing or matallment sales or other ﬁnancmg or title retention agreement in
conmection therewith shatl be pemutted without the prior written approval of Beneficiary.

Trustor shall, from time to time upon the writte:
a current inventory of all of the property in which

quest of Beneficiary, supply Beneficiary with
Beneﬁclary is granted a security interest

hereunder, in such detaxl as Beneficiary may reasonably require. Trustor shall promptly repiace;
if reasonably necessary to the contmued operations of Trustor at the Property, all of the
Collateral subject to the lien or secunty interest. oi_’ this Deed of Trust when worn or obsolete with

Collatexal compa:able to the wom out or obsolet
prior written consent of Beneficiary, remove fir
Collateral subject to the lien or security interes
by an article of equal suitability and value as @
any lien or secunty mterest except that created

] Collateral when new and will not, without the

the:Land or the Improvements any of the

»f this Deed of Trust except such as is replaced

€ prowded, owned by Trastor free and clear of

- this Deed of Trust and the other Loan

Documents and except as ‘otherwise expreesls - permxtted by the terms of Section 1.13 of this

Deed of Trust: All of T the Collateral shall be ep

e locatlon of the Land except as otherwise

1requ1red by the terms- of the Loan' ‘Documen nistor shall not use any of the Collateral n
vmlanon of any apphcable statuten ordmance or insuran p-o‘hcy

; syDeed of Trust constitutes 2 secunty
pect t ‘that portion of the Collateral in which

Pb'fsonal pmperty and,




‘agxe | ron dem , appomts LR
Beneficiary the fact of Trustor | nute and deliver an appropnaie, to ﬁle wﬂh. L
the appropriate filing. officer or ofﬁ such security agr o
continuation statements or 0 rurnents as Beneficiary may request or require in order to -
unpose, perfect or contmue the perferftmn of the 1is or security interest created hereby. Except
with respect to Rents and Profits to the extent Spt ,cally prov:ded herein to the contrary,
Beneﬁclary shall have the nght of possessxon of all cash securities, instruments, negotiable
,mstmments docuraents, certificates and any other ewdences of cash or other property or
evidences of tights to cash rather than property, whxch are now or hereafer a part of the Property,
an«i Trustor shall promptly deliver the same to Benenmary, endorsed to Beneficiary, upon the
'wntten request of Beneficiary. Trustor agrees. toV ish Beneﬁcxary with notice of any change
in'the name, identity, corporate structure, residence, or ‘principal place ¢ of business or mailing .
address of Trustor within ten days of the effective date of any such change. Upon the occurrence
of any default here\mder not cured thhm any apphcable grace or- cure period, Beneficiary shall
‘ have the rights and remedles as prescr:bed in this Deed of Trust, or. as prescribed by general law,
oras prescribed by any apphcable Uniform Commerclal Code, all at Beneficiary's election. Any
dl-sposmon of the Collateral may be conducted by an employee or agent of Beneficiary. Any
person, including both Trustor and Beneficiary, shall be eligible to purchase any part or all of the
Collateral at any such dlsposmon Expenses of retakmg, holding, preparing for sale, selling or
 the like (including, \ without limitation,. Beneficiary's reasonable attorneys’ fees and legal
expenses), together with interest thereon at the. Default. Interest Rate from the date incurred by
" Beneficiary until actually paid by Trastor, shall be pald by Trustor on-demand and shall be
secured by this Deed of Trust and by all of the other Loan Documents securing all or any part of
:he mdebtedness emdenced by the Note. Beneficiary. shall have the right to enter upon the Land
and the Improvemems or any real property ‘where any of the property which is the subject of the
security interest granted herein is located to tak«= possession of; assemble and collect the same or
* to render it unusable, or Trustor, upon demand of Beneﬂclaxy, shall assemble such property and
make it available to Beneficiary at the I.and, or st a , place which is hereby deemed to be
-rezasonably convenient to Beneficiary and Trustor Beneﬁclary shall give Trustor such prior
written notice as required by law of the time and place of any public sale of such property or of
the time of or after which any private sale or any other mtended disposition thereof is to be made,
and if such notice is sent to Trustor, as the same is prowded for the mailing of notices herein, it is
hereby deemed that such notice shell be and i ‘reasonable notice to Trustor. No such notice is .
nxecessary for any such pmpexty which is pensi : thxeatens to decline speedily in value oris of
a type customanly so’d ona recogmzed market. An sal ‘made pursvant to the provisions of this
have been pub ic sale cc commercxally reasonabie




i€ event of a foreclosire sale, the Property may,

. - b It shall not be necessary that Beneficiary take possession of the

aforementioned Collateral, or any part thereof, prior to the time that any sale pursuant to the

* provisions of this Section is cc d it shall not be necessary that said Collateral, or any

- part thereof, be presen at the locati e;an ST :

; e eneficiary may appoint or delegate any 7€ OF MOTE Persons a'sragent to
 perform any act or acts necessary or incident to any sale hel by Beneficiary, including the -~ .
sending of tiotices and the conduct of le, | the name and on behalf of Beneficiary.

The nameand address of Beneﬁ;:lar)i
“Commercial Code) are S

777 Long Ridge Road, Building A
“ Stamford, Cornnecticut 06927
" Attention: Mr. Kim Tanner

: 123 Essements and Rights-of-Way. Trustor shall not grant any easement or right-of-
way with respect to all or any portion of the Laric| or the Improvements without the prior wriften
consent of Beneficiary.  If Beneficiary nsents $o the grant of an easement or right-of-way,
Beneficiary agrees to grant such consent provided that Beneficiary is paid a standard review fee
together with all other reasonable expenses, inciuding, without limitation, attorneys' fees,

incurred by Beneficiary in the review of Trustor's request and in the preparation of documents

effecting the subordination. ~ ~ T : : ‘
x es comply with all statutes,
nasi-governmental requirements and private




apphcablhtyo any such statute, ordmance :egul orreq SO

~ contest thePro erty ‘shall not be subject to any lien, charge, fine or other liability and shall not be
i : =d.. 7 € or occupy, or. allow the use or

any manner whic violates any lease of or any. other agreement
on er order or wmch constitutes. a

1.25 Ag_d_m;ma_'llax_a In the event ' enactment aﬁer tlns date of any law of the
star e where the Property is located or of any oth ovemmental entity imposing upon
Beneﬁclary the payment of the whole or any p the taxes or assessments or charges or hens
.herein required to be pald by Trustor, or changing in any way the laws relating to the taxation of
deeds of trust, mortgages or security agreements or-debts secured by deeds of trust, mortgages or
' secunty agreements or the interest of the beneficiary,. mortgagee or secured party in the property
covered thereby, or the manner of collectlon of such taxes, 50 as to adversely affect this Deed of
;Trust or the indebtedness secured hereby or Beneficiary, then, and in any such event, Trustor,
“upon demand by Beneficiary, shall pay. ‘such taxes, assessments charges or liens, or reimburse
‘Beneficiary therefor; provxded however, that ifin the' ‘opinion of counsel for Beneficiary (a) it
might be unlawful to require Trustor to make such payment, or (b) the making of such payment
might result in the imposition of interest beyond the maximum ¢ ‘amount permitted by law, then
_- and in either such event, Beneficiary may elect; by ice in wntmg given to Trustor, to declare
 all of the indebtedness secured hereby t to be an beconie dueé and payable on the earlier to occur
‘ of (i) the date such addmonal taxes, ass es or liens, as applicable, would become
' due or (i) one hundred elghty (180) days r:om the gi i of such notice.

: 1.26 S_egmmggm_@mg Ttis und erstood and agreed that thls Deed of Trust shall -
secure payment of not. only the u'debtedneSs e idenced by the Note but also any and &1l
substitutions, replacemems, renewals and extensions of the Note, any and all indebtedness and
obligations arising pursuant to the terms hereo ‘and any.and all indebtedness and obligations
arising pursuant to the terms of any. ¢ of the other Loan Documen.s. ‘all of which indebtedness is
equally secured with and has the same pnonty asany  amounts advanced as of the date hereof. It
is agreed that any future advances made by Beneﬁexary to or for the benefit of Trustor from time
to time under this Deed of Trust or &he other Loar’ Docmnenis ‘and whether or not such advances
are obhgatory or are made at the optxon of Beng¢: cxary, or othenmse, made for any purpose,

T w1thm 20 yean; fro  the date hereof; and all interest ruing thereon, shall be equally secured
‘ 1 shall have the same priority as all : any,advmceda.,ofthe '
' v sions of't sDeedof'lmst '




" ever claiming any mterest

; mtermonally and voluntanly w1th and upon

. releases, relinquishes and- forever forgoes all nghts'of valustion, appraxsement stay of executlon, '
reinstatement and notice of elect:on or intention ture or declare due the secured

"-indebtedness (except such notices as are specxﬁ(,aily provxded for herein); (b) waives, releases,
relinguishes and foxrever forgoes all Tighttoa m«irshalmg of the assets of Trustor, including the -

Property; to asale in the inverse order of alienation, or to du'ert the order in which any of the
Property shall be sold in the event of foxeclosm. f the hena and security interests hereby created
and agrees that any court havmg 3unsd1cnon 1o fo i ity i
oxder the Property sold as an entirety; and (c) waives, releases, rehnqmshes and forever forgoes
all rights and periods of redemption provuied under apphcable law. To the full extent permitted

: by law, Trustor shall not have or assett any nght under any statute or rule of law pertaining to the

“exemption of homestad or other exemption under any ‘federal, state or local law now or

: hereaﬁer in effect the admxmstratlon of estates of decedents or other matters whatever to defeat,

, reduce or affect the nght of Beneﬁcnary under t11e terms of this Deed of Trust to a sale of the
Ploperty, for the collectlon of the secured mdebtedness without : any prior or different resort for
collection, or the nght of Beneficiary under the terms of this Deed of Trust to the payment of the
indebtedness secur«.d hereby out of the proceed.‘ f sale of the Property in preference to every
other clalmant whatever Trustor covenants anc ' grees that upon the commencement of a

- against Trustor, Trustor shail not seek a
‘ it to 11 U.S. C. §105 or any other provision -
. of the Bankruptcy Reform Act of 1978 as amen
_statutory, common law, case law, or otherWise)
. in effect, which may b’e or become 2
| a]nhty of Beneﬁma.ry to enforce

_'rm«: NOTE, THIS




'BENEFICIARY TO BRING ANY ACTION, SU
FORUM). TRUSTOR FURTHER CONSENTS _
SUMMONS, COMPLAINT OR OTHER LEG OCESS IN ANY SUCH SUIT,
ACTION OR PROCEEDING BY REGISTERED CR CERTIFIED U.S. MAIL,
POSTAGE PREPAID, TO TRUSTOR AT THE ADDRESS FOR NOTICES DESCRIBED
IN SECTION 5.5 HEREOF, AND CONSENTS AND AGREES THAT SUCH SERVICE
SHALL CONSTITUTE IN EVERY RESPECT VALID AND EFFECTIVE SERVICE
(BUT NOTHING HEREIN SHALL AFFECT THE VALIDITY OR EFFECTIVENESS
OF PROCESS SERVED IN ANY OTHER MANNER PERMITTED BY LAW).

b." TRUSTOR AND BENEPI(‘IARY (BY ITS ACCEPTANCE OF THIS
DEED OF TRUST), TO THE FULL EXTEN'][‘ PERMITYED BY LAW, 'HEREBY
}QIOWINGLY INTENTIONALLY AND VOILUNTARILY WITH AND UPCGN THE
ADVICE OF COMPETENT COUNSEL, WAIVE, RELINQUISH AND FOREVER
FORGO THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING
BASED UPON, ARISING OUT OF, OR IN ANY ‘NAY RELATING TO THE
INDEBTEDNESS SECURED HEREBY OR ANY CONDUCT, ACT OR OMISSION OF
BE‘NEFICIARY OR Trustor, OR ANY OF THEIR DIRECTORS, OFFICERS,
: PARTNERS, MEMBERS, EMPLOYEES, AGENTS OR ATTORNEYS, OR ANY OTHER
' ?,PERSONS AFFILIATED WITH BENE’”ICIAR TRUSTOR, INEACH OF THE
o 'FOREGOING CASES WHETHE SOUNDILNG iN CONTRACT, TORT OR:

;O'H'HERWISE fa o : - :

, , Sta Trustor hereby agrees that any claim or

| cause of acnon by Trustor agamst Beneﬁcxa.ry, or any of Beneficiary's directors, officers,
employees, agents, accountants or attoraeys, bas on, ansimg from or relating to the
indebtedness secured hereby, or any. other matter, cause or thing whatsoever, whether or not
relating thereto, occurred, done, omil itted or suﬁ'ered to be done by Beneficiary or by Beneficiary's
directors, ofﬁcers, employees, agents, ‘accountants or attomeys, whether sounding in contract or
intortor otherwzse, shall be barred unless asserted by Trustor by the commencement of an action
or procecdmg in a court of competent Junsdxcnon by the ﬁhng of a complaint within one year
aﬁer Trustor ﬁrst acqulres or reasonub}y should have acquzred knowledgc of the first act,




: a. Trusfor shall demmfy, defend and hold Beneﬁcxa.ry harmless agamst (1)
,any and all claims for brokerage, leasing, ﬁnder' or sumlar fees which may be made relating to

~ the Property or the secured indebted (i) any ai d all liability, obligations, losses,

" damages, penalt:es, claims, actions, Suits, costs and expenses (including Beneficiary's reasonable

. attorneys' fees, together with: reasonable appellaie eounsel fees, if any) of whatever kind or nature
: whlch may be asserted agamst, imp sed on or inc | by Beneﬁmary in connection with the

secured mdebtedness, this Deed of’ Trust, the Property, or any part thereof, or the exercise by

Beneﬁcmry of any rights or remedies granted to it under this Deed of Trust; provided, however,

_that nothing herein shall be construed to obligal _Trustoryto mdemmfy defend and hold harmless

~ Beneficiary from and ‘agains ‘any and all Tabilities hgauons, losses, damages, penalties, -

o claims, actions, suits, costs and e enses enacte agamst,‘lmposed on or mcurred by Beneﬁcxary

‘ ,by reason of Beneﬁemry s wﬂlful mi conduet or gross n glngence., ‘

I b, If Beneﬁc;ary is made a party defenda.nt to any htlganon or any claim i is
threatened or brought aga.nst Be'xeﬁclary concerning the secured indebtedness, this Deed of
Trust, the Property, or any. part thereof, or any terest therein, or the construction, mainienance,
operatlon OT occupancy Or use thereof, then Tn Stor’ shall mdfmmfy, defend and hold Beneficiary
harrnless from and against all liz ity by reason of sai imgation or claims;, mcludmg reasonable
attorneys' fees (together with reasonnahle appeﬂaie ounsel fees, if any) and expenses incurred by
13eneﬁc1ary in any such litigation ¢ or claim, wheth -or not any such htlgauon or claim is
prosecuted to Judgment If Beneﬁexary commences an action against Trustor to enforce any of
the terms: Jhereof or-to prosecute any breach by, Trustor of any of the terms hereof or to recover

“any sum secured hereby, Trustor shall pay to Beneﬂcxary its reasonable attorneys' fees (together
with reasonable appellate counsel fea...s, if any) and expenses\ ‘The nght to such sttorneys' fees

: f(together wnh reasonable appellatse counsel fees, if any) and expemes ‘shall be deemed to have
, uch action, : l he enforceable whether or not such




. attomey or law. ﬁrm
cmmsel

‘ c |
:carner and, comequentl w ves _auy and a]l right to- claim or recover agamst :
i Be'neﬁcxary, its ofﬁners, employees agents and Ser t1 €s, for loss of or damage to Trustor,

: _ ed 'by‘Se'cti'on 1.4 hereof or fails
B ) perform any covenant agreemen : ion set forth in Secﬁon 1i8or
ectlon 131 hereof e S S S ;

. f c. Trustor faxL to perform any other covenant agreement, obligation, term or
. condmon set forth herem other thzm those otherwise descnbed in this Section 2.1 and, to the -
extent such failure or default is susceptible of | bemg cured, the continuance of such failure or
default for thirty (30) days after written notice. thereof from Beneficiary to Trustor; provided,
‘however, that if such default is susceptible of « cure but such cure cannot be accomplished with
reasonable dxhge:ace within smd penod of time, and if Trustor commences to cure such default
aﬂer recexp of notice thereof from Benefic iar and thereaﬁer prosecutes the curing of
le dahgence, such of time shall be extended for such period of
i dlhgenCP but not to exceed an.




‘ hail b dlspasmon, al!enauon, hypothecatlon,; .
;leasmg, asmgnment, pl ge, mort 2 y anting of a sec ateres in or other transfer or
"ﬁn'ther encumbrancmg f ePrOper ‘Frustor Cr.its mera ers, | iany port:on thereof or:

’de ul ccurs_; deran ftheotherll_o
\ ' ds of the OtherAssxg;nments andthe *

g Tmstor, any pnncxpal or eneral pa m Trustor or any mdemmtor or

' guarantor undef any indemnity or guar ty exec ted sction with the loan secured hereby

© becomes insolvent, or: ‘'shall make an assxgnmen’t for the benefit of creditors, shall file a petition in
b ankruptcy, shall voluntanly be adjudlcated insolvent o ‘bankr'upt or shall admit in writing the
inability to pay debts as they mature, shall petition apply to any tribunal for or shall consent to
or shall not contest the appomtmem of a receivery trustee, custodlam or similar officer for Trustor,
for any such prmcxpal or general partmer of Trustor or for any such indemnitor or guarantor or for
d substantial part of the assets. of Trustor, of an! ich pnnclpal or general partner of Trustor or of
any such indemnitor or guarantor, or shall conu ¢ any case, proceeding or otber action under
any bankruptcy, reorgamzatlon, anangement, readjustment or debt, d:ssolunon or liquidation law
or statute of any Junsdlctlon, whether now or hereaﬁ mf ff C

i - ‘h. : A petmrm is ﬁled by or any ;:ase, proceedmg or other action is commenced
gxgamst Trustor, ag,amst any principal or gener'] partner of Trustor or against any indemmitor or
fruarantor under any indemnity or guaranty exe:cuted in connection with the loan secured hereby
seeking to have an order for relief entered against it as ‘dehtor or seeking reorganization,
arrangement, adjustment hqmdanon, dxssohm n or composition of it o its debts or other relief
under any law relating to uankmptcy, msoivency, arrangement, reorganization, receivership or
other debtor relief under any law or statute of any jurisdiction, whether now or hereafier in effect,
ior acourt of competent Junsdxctxon enters an order for relief against Trustor, against any

' vprmcxpal or general partner of Trustor or agamst any indemnitor or guarautor under any

o mdemmty or guaranty executed in connectlon  the loan secured hereby, as debtor, or an

B mtmg- with or Wlthout the consent of Trustor, any such

‘such mdemmtor or guarantor, a receiver, trustes,

1p’ or genezal partner ofTrustoz or for » =




s k. Theholderofan _henor(secun"'_ :
nnplymg the consent of Beneﬁcrary the existence or cr tr' of any such] lien or secunty

interest), whether supenor or subord o this'Deed of ]
Documents declares a default and such default is not cm'ed wrthm any. apphcable grace or cure .

: penod set forth in the apphcable dorument orsuchl S tutes foreclosure or other

. proceedmgs for the enfor"ement of its remed1

v, or any part th‘ veof, i snbjected to actual or threatened waste
( that _the value of the Property is materraliy

cur default under this Deed of Trust, a.nd
any appl able grace or cure period; then this Deed of -
Trust is subject to: foreclosure as_pro\ndod by law and B\.neficrary may, at its option and by or
through a trustee, nominee, assxgnree or otherwrs the fuilest extent perrmtted by law, exercise
any orall of the foliowmg rights, i dt 2O ' xther suucessrw ely or concurrently

unty date of the Note and declare any or

iall of the mdebterm&ss secured hereby to t ned ly due and payable without any -
' ' d; prote potice or action ofany kmd whatever (each of which is hereby
whereupon ti;e } becom ediately due and payable:

unt shall constitute 2 prepayment '



nging any action or proceeding, or by a receiver appointo by a court and without regard to the
adequacy of its security, enter upon d ession o yperty, or any part thereof, -
 without force or with such force as is pe d without notice or process or with |

 such notice or process as is required b w, unless such notice and process is waivable, in whick

" case Trustor hereby waives such notice and proc: ‘do any and all acts and perform any and

all work which may be desirable or necessary in Beneficiary's judgment to complete any
urfinished construction on tke Land, to preserve the value, marketability or rentability of the

Property, to increase the income therefrom, to manage and operate the Property or to protect the

- security hereof, and all sums expended by Beneficiary therefor, together with interest thereon at
- the Default Interest Rate; shall be immediately due and payable to Beneficiary by Trustor on

" domand and shall be secured hereby and by all of the other Loan Documents securing all or any

 part of the indebtedness evidenced by the Note o L

LR . c : mgg_gg__ngm_g_g_ _ Wxth ibir without taking i)ossession df ,
the Property, sue or otherwise collect the Rents and fits, including those past due and unpaid.

T Aonerimentio ‘ Upon‘,'c,f_atanytimepﬁororaﬁer,iniﬁating

the exercise of any power of sale, instituting any judicial foreclosure or instituting any other
foreclosure of the liens and security. interests provided for herein or any other legal proceedings
hereunder, make application to a court of competent jurisdiction for appointment of a receiver for
all or any part of the Property, as a matter of strict right and without notice to Trustor and
without regard to the adequacy of the Property for the repayment of the indebtedness secured
hereby or the solvency of Trustor or any person or persons liable for the payment of the -

indebtedness secured hereby, and Trustor does hereby irrevocably consent to such appointment,

waive any and all notices of and defenses to such appointment and agree not to oppose any
application therefor by Beneficiary, but nothing herein is to be construed to deprive Beneficiary
of any other right, remedy or privilege Beneficiary may now have under the law to have a
receiver appointed, provided, however, that the appointment of such receiver, trustee or other
appointee by virtue of any court order, statute or regulation shall not impair or in any manner
~ prejudice the rights of Beneficiary fo receive payment of the Rents and Profits pursuant to other
 terms and provisions hereof. Any such receiver shall have all of the usual powers and duties of
receivers in similar cases, including, without limitation, the full power to hold, develop, rent,
lease, manage, maintain, operate ¢ € use Of pet v
‘terms and conditions as said recei 1o be prudent and reasonable under the
‘ nces as more fully set forth in Sec! uch receivership shall, at the option -
ue unti yment of all of the indebtednes s secured hereby or until title
Vass “Trustordeed inliewof -

d otherwise use or permit the use of the Property upon such




. .(a): Should , od 1o accelerate the indcbtedness secured

- hereby, Beneficiary may initiate f re of the Property by requesting the Trustee to
 effectuate 2 non-judicial foreclosur he Trustee of this Deed of Trust shall then

- sell, or offer for sale, the Property at public sale to the highest bidder for cash during a

three hour period between the hours of ten o'clock am. and four o'clock p.m. whose

earliest point in time is specified, on the first Tuesday of any month; at the area officially

designated for holding such sales at the courthouse of any county in the State of

California in which any part of the Property is situated, after having given notice of the

date, the time period, place and terms of said sale in accordance with the laws of the State
of California then in force and’ governing said sales of real property and improvements
under powers conferred by deeds of trust. The Property shall be sold by posting, ot
causing to be posted, at least twenty-one (21) consecutive days prior to the date of said

sale, written or printed notice thereof at the courthouse door in each of the counties in
‘which the Property is situated, designating the county where the Property will be sold and
designating the date, the time period, the place and the terms of sale. A copy of such
notice shall also be filed in the office of the. County Clerk in each county of the State of
California in which any part of the Pro erty is situated at least twenty-one (21)
consecative days before the date of said sale of the Property. Beneficiary shall have the
right to become the purchaser at any ‘sale held by any Trustee or substitute or successor
Trustee, or by any receiver or public officer. Any Beneficiary purchasing at any such sale
shall have the right to credit the secured indebiedness owing to such Beneficiary upon the
amount of its bid entered at such sale to the extent necessary to satisfy such bid. Said
Trustee may appoint an attorney-in-fact to act in its stead as Trustee to conduct sale as
hereinbefore provided. Trustor anthorizes; and.empowers the Trustee to sell the Property,
in lots or parcels or as a whole, and to execute and deliver to the purchaser or purchasers
thereof good and sufficient deeds of conveyance thereto of the estate of title then existing
on the Property and bilis of sale with covenants of general warranty. Trustor binds

himself to warrant and forever defend the tiilé“of such purchaser or purchasers when o

made by the Trustee, and agrees to accept proceeds of said sale, if any, which are payable

to Trustor as provided herein. In addition to the posting and filing of nofices hereinabove

provided, and for so long as required by law, no foreclosure under the power of sale
hercin contained shall be held unless Bensficiary, at tzast twenty-one (21) days preceding

the date of sale.and in the manner prescribed by law, shall have served written notice of

the proposed sale which designates the county where the Property will be sold and
ignates te, tir nlace and the terms of sale by certified mail on
be completed upon deposit of
addréssed to each such person orentity atthe .




default, exth' through the ting the
foreclosure, ucting sale as hereinbefore provided, it without declanng the entire
indebtedness secured by this Deed of Tru duc, and provided that if said sale is made
because of such default, such sale may be made sub;ect to the unmatured part of the
‘ secured mdebtedness Such’ sale, if so made; shall not in any manner affect the
unmatured part of the debt secured by thks Deed of Trust, but as to such unmatured part,
_this Deed of Trust shall remain in full force'as though no ‘sale had been made. Several
sales may be made without exhaustmg e nght ( 'ale_\wth respect to any | unmatured
. part of f the secured mdeotedness, it bein, the purpose and_mtent hereof to provide for a
: foreclosure : ‘ the sale of the Property for any mature portion of sa.td secured

‘(c) - In the event foreclosure ¥ _ceedmgs are mstlmted by Beneﬁmary, all
expenses mcldent to such'pro eedmgs cluding, but not lnmted to, reasonable attorneys'
~ and trustee's fees and costs; shall be paid by Trustor and secured by this Deed of Trust
and by all of the other Loan Documents ecuring all or any part of the indebtedness
evidenced by t the Note: Thes i edness and all other obligations secured by
this Deed of Trust mcludm ,,thout li 'tatlon, mterest at the Default Interest Rate {as
fee or premmm ‘required to be paid under
ermltted by apphcable Iaw),

S s mﬂ:ﬁ Pn eed ysmtorsmts atlaw ormequlty, instituted &
by Beneﬁcxary, : 5 of Bi neﬁclary, to enforce the payment of the
indebtedness secured erebv or the other obli jations of Trustor hereunder or pursuant to the

Loan Documents, to foreclose the liens and security interests of this Deed of Trust as against all

~ brany part of the Property, and to have all or any art of the Property sold under the judgment or ‘

- idecree of a court of competent Jtmsdxcnon Tlns remedy shall be cumulative of any other non-

'1udxc1a1 remedxes available to the Beneficiary with 1 ‘*tovthe Lozm Documents Pmceedmo
udgment for £ shall : :
7 available non-judit al remedy ﬁleBeneﬁclary S




, Propertv and of holdmg, opemtmg
‘and selling the same and of otherwise enforcmg Bepefi
;umler the other Loan Documents mclumng, but not a
: recewers fees, court , onable accountams‘ reasonable appraisers',
anagers" and other reasonable professional fees, title: chargee and transfer taxes.

ured indebtedness and all other obhgatlons secured by
on | -interest at the "Default Interest Rate and, to the

or premium: required to be pald

that Beneﬁcxary chocses in 1ts sole :

L_g;gﬁAitgmg,z v wlnch default is not cured
within any apphcable grace or cure penod, and entry upon the Property pursuant to Section
31() hereof or appomtment of a receiver pursuant to ‘Section 3.1(b) hereof, and under such
t(:':ms and conditions as may be pvudent and reasonable under the: circumstances in Beneficiary's
or the recelvefs sole dlscre’uon, all at Trustor's xpense, Beneﬁcxary or sald receiver, or such
other persons or entities as they shall hire, direct or ‘engage, as. the case may be, may do or permit
one Or more of the following, su ccc.ssxvely or cont urrently: (3) enter upon and take possession
and control of any and all of the Property; ) and maintain possession of all documents,
hooks, records, papers and accounts relating tothe Pfoperty (c) exclude Trustor and its agents;
gervants and employees wholly from the Propea'ty; (Y] manage and operate the Propetiy; (€)
preservc and maintain the Pmperty (i) make n-pmrs and alterations to the Property; (g) complete
_any ccnstrucnon or rt*pair‘ of the Improvemen Wi such changes, additions or medifications of
{ : ions or mte:nd‘ disposition and e of the Improvements as Beneficiary
desirable to place the Property in sach
e 1-or any part thereof readil marketable ,




deem appropriateor

L , rein granted; () execute and
fdeﬁver,inthﬁnamepff;’eneﬁgiary@ romey-in.fact and agent of T ustor or in ifs OWn name as-

‘Beneficiary, such documents and instruments as are nec sary or appropriate to consummate
authorized transactions; (k) enter such leases, whether of real or personal property, Of tenancy
agreements, under such terms and conditions as Bereficiary may in its sole discretion deem
“appropriate or desirable; (1) collect and receive {he Rents and Profits from the Property; (m) eject
tenants or Tepossess personal property, as provided by law, for reaches of the conditions of their
leases or other agreements; (n) sue for unpaid Rents and Profits, payments, income or proceeds
_in the name of Trustor or Beneficiary; (o) maintain-actions in forcible entry and detainer, -
ejectment for possession and actions in distress for rent; (p) COmprdmise or give acquittance for
~Rents and Profits, payments, income: or preceeds that may become due; (q) delegate or assign
any and all rights and powers given to Beneficiary by this Deed of Trust; and (r) do any acts
~which Beneficiary in its reasonable discretion deems appropriate o desirable to protect the
- security hereof and use such measures; legal or equitable,;asBeneﬁciary may in its sole
 discretion deem appropriate or desirable to implement and effectuate the provisions of this Deed
' of Trust. This Deed of Trust shall constitute 2 direction to and full authority to any lessee, or
- other third party who has heretofore dealt or contracted or may hereafter deal or contract with
Trustor or Beneficiary, at the request of Beneficiaty, to pay all amounts 0 ing under any lease,
" contract, concession, license or other agreement +0 Beneficiary without proof of the default relied
upon. Any such lesses or third party is hereby rrevocably authorized to rely upon and comply
with (and shall be fully protected by Trustor ir ;(sb»;ibing)’any request, notice or demand by
Bleneficiary for the payment to Beneficiary of any Rents and Profits or other sums which may be
Gr thereafter become due under its lease, contract, concession, license or other agreement, of for
the performance of any undertakings under any such lease, contract, concession, license or other
agreement, and shall have no right or duty to inquire whether any default under this Deed of
Trust or under any of the other Loan Documents has actually occurred or is then existing.
Trustor hereby constitutes and appoints Beneficiary, its assignees; SUCCESSOTS, trensferees and
;iominees, as Trustor’s true and lawful attorney-in-fact and agent, with full power of substitution
in the Property, in Trustor's name, place and stead, to do or permit any one or more of the
foregoing described rights, remedies, powers and authorities, successively or concurrently, and
said power of attorney shall be deemed a power coupled with an interest and irrevocable so long
‘as any indebtedness gecured hereby is outstanding. Any ‘money advanced by Bengficiary in
connection with any, action taken unde i on 3.3, together with interest thercon at the
ancement by Beneficiary until actually
or to Beneficiary nd shallbe - ’
ecuring the secured indebtedness.




PP :
kcas«.. may be, immediat
be a tenancy from month-t 7 W 7 :
reasonable rental per month based upon the valu X erty occupled or used, such rental to
be due monthly to the purchaser “Further, to the extent perxmtted by applicable law, in the event.
‘the: ‘tenant fails to surrender. possessmn of the Pro on the termination of such tenancy, the
purchaser shall be entltled to institute and. maintain an. action | for unlawful detainer of the
v 15’roperty inthe a,ppropmte court of ﬂhe C unty m whxch the Land is located.

3.5 j MQ_AMM Beneﬁc ary may, atany nme aﬁer a default
hereunder, which default is not cured within any plicable grace or cure period, notify the
account debtors -and obhgors of any accounts, chatte paper, negotxable instruments or other
evidences of mdebtedness to Trustor, mcluded in erty to pay | Bencﬁcxary directly.

A Trustor shall at any time or’ from time to time upo 1 the request of Beneﬁcxary provide to
Be-neﬁcxary a current hst of ail such account de’otor a.nd obhgors and thexr addresses.

« 3.6 anmhgy_e_&mgﬂlgg All rem_, es comainedrin this Deed of Trust are

"cuunulatwe and Bencﬁcxary shall also have ail other ‘remedies provxded at law and in equity or in

ariy other Loan Documents Such rmnedles may be pursued separately, successively or

concurrently at the sole subjectlve dn'ecuon of Beneficiary and may be exercised in any order
, and as often as occasion therefor shall arise. No act of Beneficiary shall be construed as an
election to proceed under any partxcular prowsums of this Dezd of Trust to the exclusion of any
‘ other provision of thls Deed of Trust or as an election of remedies to the exclusion of any other

- remedy which may | then or thereaﬁcr be available ‘to Beneficiary. No delay or failure by
LB eneﬁcxary 1o exercise any right of  remedy undler this Deed of Trust shall be construed to be a

- waiver of that right or remedy or of any default ] hereunder. ‘Beneficiary may exercise any one or
B more of its nghts and remedles atits opncn wnhout regard to the adequacy of its secunty

Eg_mm@ Trastor shall pay on demand all of Beneficiary's expenses
mcurred in any efforts to enforce any ‘terms of this Deed of Trust, whether or not any lawsuit is
filed and whether or not foreclosure is commenced but not completed, including, but not limited
to, reasonable legal fces and dlsbmsements fou reclosure costs and title charges, together with
interest thereon from and after the date mcurrcd by Beneﬁclary umtil actually paid by Trustor at
3 the Default Imerest Rate, and the same shall be s scured by this Deed of Trust and by all of the
‘ btedness ev:denced by the Note

oD erty chall be determmed .
T ¢ any other party h ble:




:‘,pohcy expenses, ta: ‘ :
. sel ller of real property imilar to th Property and

upo the estimated time it will take
" as s0 determmed 1s d.lscounted s

, 41 Ms_qmr_&é.ﬂ&x ,

' e)‘ecutxon and enforcement of the trust hereby creaie(i orto institute, appear in, or defend any

. action, suit, or other proceedmg in connection therewnh where, in his opinion, such action would

. be likely to involve him in expense or. habxhty, un!&ss requested so to do by a written instrument
signed by Beneﬁcmry and, if Trustee so requests, unless Trustee is tendered security and
irdemnity satisfactory to Trustee ag,amst any and all cost, expense, and liability arising
therefrom. Trustee shall not be responsxble for-the executmn, acknowledgment, or validity of the
Loan Document._ or for the proper. ‘anthorizatio thexeef or for the sufficiency of the lien and
s«:cmty interest pm‘purted to be created hereby, and Trustee makes no representahon in respect
ﬂ:ereof orin respect of the nghts remedles, an recourse of Beneﬁcxmy

4.2 Qm:mjn_mghig Wlth the appmval of \Beneﬁcxary, Trustee shall have the right to
take any and all of the followmg act:ons (1) to select, employ, and consult with counsel (who
' ' i matters ansmg hereunder, mcludmg




-~ negligence, or misconduct of any suc untan  ofhier cxpert, agent of attomney-in-
: nable care, or for any error of judgment of dnneby'l’msteemgoodil &

' fith, or be othermsu re /
Trustee's gross neghgen eorl bad fmth) and (w )
may instruct Trustee to take to protect or enforce ﬁcxary's nghts hereunder Trustee shall
"not be persenally liable in case of entry by Trustee, or anycne entering by virtue of the powers
herein granted to Trustee, upon the Property for debts contracted for or liability or damages
inc urred in'the management or operation of the Property Trustee shall have the right to rely on
any instrument, document, of signature authonzmg or suppornng any action taken or proposed to
be taken by Trustee hereunder, believed by Trus1'ee in good faith to be genuine. Trustee shall be
 entitled to reimbursement for expemes incurred by Trustee in the performance of Trustee's dunes
" hereunder and to reasonable comnensatxon for such of Trustee s services hereunder as shall be
rendered. Trustor will, from time to. ‘time, pay ompensatlon due to Trustee hereunder and
1E imburse Trustee for, and save Trustee harmless ‘against, any and all liability and expenses :
. wmch may be mcurred by T in: erfo ce of Trustee's dunes

- 4.3, ntion of Money. All moneys receiv dbyTrustee shall, until used or applied
- a. herem provxded be ‘trust forthe pu hrch they were received, but need not

! be segregated in any manner from a ther : ey (except to the extent reqmred by apphcable ‘
. law) and Trustee shal under I i ty for terest on any: moneys recelved by Trustee

, 44 §ugcg§§gr Tm; ces. rTmstee ay resign by the giving of notice of such
Ps‘gnatlon in wntmg or verbally to Beneﬁcxaw. If Trustee shall die, resign, or become
dlsquahﬁed from acting in the executlon ‘of this trust, or if; for any reason, Beneficiary shall
. prefer to appomt a substitute trustee or - multiple substitute trustees, or successive substitute
trustees or successive mulnple substitute truste instead of the aforenamed Trustee,
‘Beneficiary shall have: full power to appoxnt 2t tute trustee (or, if preferred multiple
‘substitute trustees) in succession who shall succeed (andif multiple substitute trustees are
appomted each of such multiple substitute trustees shall succeed) to all the estates, rights,
powers, and duties of the aforenamed Trustee. Such appomtment may be executed by any
authorized agent of Beneficiary, and if such Bmeﬁcrary be a corporation and such appointment
be executed in its behalf by any officer of such corporation, such appeintment shall be
conclusively presumcd to be executed with authority and shall be valid and sufficient without
pproof of any action by the board of dn‘ectors or any superror officer of the corporation. Trustor
hereby ratifies and confirms any 2 and ali acts w orenamed Trustee, or his successor or
.successors‘”  this trust hall do wiully by virtue > hereof. | multiple substitute Trustees are
: shail be empowered and authorized to act
rustec ", whenever any




VATICE, :
omAMIy and certamly

 the Trustee or substitute 1rus state nghts powers, and duties,

ahen,uponrequ stee or substitute Tr d-all’ eeds conveyancesand

instruments shall be made, EXEC

recorded and/or ﬁled by T rustor.

c 46 wlg_mm_lgg . Any substitut % Trustee appomted pursuant to any of the -
pmvmons hereof shall, w1thout any further act, deed nveyance, become vested with all the
estates, properties, 1l ights, powers, ¢ and trusts of its or his predecessor in the rights hereunder with
‘hke effect as if originaily named as Trustee herein; but neve:rtheless, upon the written request of
Benenmary orof the substitute Trustee, the Truste ‘ceasing to act shall execute and deliver any
instrument transfemng to such subst!tute Trustee, upon ! the trusts herem expressed, all the
estates, properties, Tights, powers, an and trusts of th Trustee 50 ceasing to act, and shall duly
‘as.lgn, transfer and dehver any of th«, property and moneys held by such Tm.tee to the substitute
T Trustee s appomted m the Trustee 5 lace ‘

No Ii;g;m_z_segtgggg ty j[:g_gsjee (4 IB_e_ngﬁggﬂ By accepting or approving .
anythmg reqmred to be observed, performed, or fulﬁlled or to be given to Trustee or Beneficiary
“pursuant to the Loan Documents including, witho 1t~hm1tat10n, any officer's certlﬁcate, balance

sheet, statement of proﬁt and loss or other ﬁnam,l tatement, survey, appraisal, or insurance
: pc»hcy, nelther Trustee nor Beneficiary shall be deem, to have warranted, ¢ consented to, or
legahty, effecuven&ss orleg ﬁ”ect of the same, or of any teim,
e or approval thereof shall not be or consntute

Ifallof the secured mdebtedness be paid, then
is Deed of Trust, except for those provisicns hereof
' ‘shall become wholly clear of the
ced hereby, which shall be caused
mreyam:e of thxs Deed of




secured hereby, (b) extend or modify
(c) .accept addmonal rea& or personal property of ¢ unty or alter, subs‘atute or
i jbtedness s ured her by; (d) recover any part of the
e Y S subd! sion map or plat thereof, (f) jein in
ent of this Deed of Trust or.

‘8.5 Ngtlcgg.;v =mands requ&sts or other commumcatlons tobe sent by

’ om’ party to the other hereunder or mqulred by law shall be’ mwntmg and shall be deemed to
: have been vahdly given or served by delivery of same in person to the intended addressee, Or
by depositing the same with Federal Express or ‘mother reputable private courier service for next
business day delivery, orby. deposmng the same in the Umted States mail, postage prepaid,
reglstered or certified mad retumn recelpt requested, in any event addressed to the intended
addressee at its address set forth on the first page of this Deed of Trust or at such other address as
may be designated by such party as ‘herein provxded -All not:ces, demands and requests to be
sent to Beneficiary shall be addressed to ‘General Electr!c Capital Corporation, 777 Long Ridge
Road, Building A, Stamford ‘Connecticut 66927, Attention: Mr. Kim Tanner, with copies to
Cooper, White & Cooper, 201 California Street, l7th Floor, San Francisco, California 94111,
Attn: Barry A. Dubin, Esq. All notices, demands and requests shall be effective upon such
personal delivery, or one business day after beir ideposxted with the private courier service, or
twio business days afiér being deposited in the United States mail as required above. Rejection or
other refusal to accept or the inability to dehver ‘because of changed address of which no notice
~ was given as herein required shall be deemed to be receipt of the notice, demand or request sent.

- By giving to the other party hereto at least 15 d: prior written notice thereof in accordance

~ with the prowswns hereof, the parties hereto shall have the right from time to time to change

 their respective addresses and each shall have the nght specx”y as its address any other address
, thhm the Umted States of Amenca. :

. 5 6 . S_ug;gg_s_s_qm_gnd_&ﬂugns_ The terms pr Vi 'ons, mdemmtws, covenants and
conditions hersof shall be binding upon Trustor and the, successors and assigns of Trustor,
‘ncludmg all successors in interest of Trustor i @ to all or any part of the Property, and shaill
inure to the beneﬁt of Beneﬁcxary, its directo: . ¢hareholders, employees and agents and
' i ' d shall /nstltute covenants TuRning ‘with the land. All
deemed 1o mclude all'such -




on of | _
-or validity of any-¢ other provxsron, and
of any provision of this f Tmst to any person or
enforceabzhty or vahdxty of such

. , ' t f any gender shall be held and
constmed to include any other: gender and wordz n the sing lar shall be held and construed to
: mc,lude the plural and vree versa, unless the co ext otherwis reqmres. , '

: 5.9 gwg;;, mg contin g,y&ﬂmm Beneﬁcrary may waive any smgle
default by Tmstor hereunder without waiving any other p; ’or or subsequent defauit. Beneficiary
may remedy any default by Trustor hereunder without waiving the default remedied. Neither the
failure by Beneficiary to exercise, nor the delay by Beneficiary in exercising, any right, power or -
remedy upon any defanlt by T: rustor hereunder .,hall ‘be construed as a ‘waiver of such default or
as a waiver of the right to exercise any such nght, power or remedy at a later date. No single or -
partial exercise by Beneﬁcxary of any nght, power cr remedy hereunder shall exhaust the same or
shall preclude any other or further exercise thercof; and every such right, power or remedy
hereunder may be exercxsed at any time and from time to time. ‘No modification or waiver of any
provision hereof nor consent to any ‘departure by T rustor therefrom shall in any event be effective
unless the same shall be in writing and signed by Beneficiary, and then such waiver or consent
‘shall be effective only in the specific instance and for the specific purpose given. No notice to
ror demand on Trustor in any case shall of itself entitle Trustor to-any other or further notice or
demand in siraiiar or other circumstances. Aeceptance by Beneficiary of any payment in an
,amount less than the amount then due on any of the secured indebt tedness shall be deemed an
acceptance on account only and shall not in any way affect the existence of a default hereunder.
In case Beneficiary shall have proceeded to invoke any right, remedy or recourse permitted

. hereunder or under the other Loan Documents and shall thereafter elect to discontinue or
abandon the same for any reason, Beneﬁcxary shall kave the ung ualified right to do so and, in
such an event, Trustor and Beneficiary.shall be restor_ed to their former positions with respect to
the mdebtedness secured nereby, the. Loan D D3] ents; the Property and otherwise, and the
"nghts remedles, recourses ar\d powers of B shaﬂ continue as if the same had never

‘ tiqns and pa.ragraphs cf this Deed of
tobe onsidered a part hereof and shad not :




. The erm " hen herein shall eancalenda: days '
3 Sunday ¢ hohday oﬁclally recognized by the state within
: whlchtheLandls’i the peri en _enextsucceedmgbusmess
day. The term "business day" when used hetem shall m sekday;
: except a }egal hohday o1

that of aborrower. and a lender only and nelther cf those: partles 1s, nor shali it hold itself out to
3 be the agent, employee joint venturer or partnel"

- 5.14 Ap_nh.@gg_n_eﬂhﬂmseedmﬁ ‘
are used to pay ‘indebtedness secured by any outrtandmg h n, secunty mtexest charge or pnor
: en' umbrance agamst the Property, such proceed advanced by Beneficiary at Trustor's
request and Beneﬁcxary shall be subrogated to any and all ghts, security interests-and hens
»owned by any cwner or holder of su ‘outstanding liens; security interests, charges or.
€I umbrances m'espectwe of whether md hem‘ securif mterests charges or encumbram,es are

ggss, any part of the secured mdebtedness :
of the Property cannot be lawfully

e full extent of such indebtedness, then all

schargc of that poruon thereof

the event the Pro; erty orany. part thereof shall be sold
upon foreclosure as prov1ded hereunder, to the emntted by law, the sum for which the
same’ =hail have b«,en sold shall for hryoses of redemption (pursuant to the laws of the state in
the D ‘fault-'lmerest Rme




foregoing, in order fo fully &
“purposes and & eements h

S 520 mg__hlgg'gg; Itis the_de_sir‘e:and intention :;_"the ‘p{mjﬁeshé’;'eto that this Deed of
“Trust and the lien hereof do not merge in fee simple title to the Property. Itis hereby understood’

 and agreed that should Beneficiary acquire any 2 ditional or other interests in or to the Property

. or the ownership thereof, then, unless a contrary intent is manifested by Beneficiary as evidenced

by an appropriate document duly recorded, this Deed of Trust and the lien hereof shall not merge
in such other or additional interests in or to the Property, toward the end that this Deed of Trust

may be foreclosed as 1f owned by a stranger to said other or additional interests.

521 Rights Wi .t fo Junior Encumbrances. ‘Any person or entity

purporting to. have or to take a junior mortgage or other lien upon the Property or any interest

 therein shall be subject to the rights of Beneficiary to amend, modify, increase, vary, alter or

supplement this Deed of Trust, the Note or any of the other Loan Docurients, to extend the
maturity date of the indebtedness secured hereby, to increase the amount of the indebtedness
secured hereby, to waive or forebe 1e exercise of any of its rights and temedies hereunder or
 under any of the other Loan Documents and to release any collateral or security for the
indebtedness secured hereby, in each and everyicase without obtaining the consent of the holder
- of such junior lien and without the lien or security interest of this Deed of Trust losing its priority
© aver the rights of any such junior lien. - = i sl ‘ S

, o[ Claim. In the case of any receivership,
insolvency, bankruptcy, reorganization, arrangement, adjustment, compesition or other -
proceedings affecting Trustor or the principals general partners in Trastor, or their respective
‘reditors or propexty, Beneficiary, to the exten ermitted by law, shall be entitled to file such
 proofs of claim and other documents as may b necessary or adviseble in order to have the claims
of Beneficiary allowed in such proceedings for the entire secur indebtedness at the date of the
institution of such procecdings and for any additional amount which may become due and
payable by Truster hereunder after such date. . Sl e -

: 523  Fixture Filing. This Deed of Triust shail be effective from the date of its
recording as a financing statement filed as a fixture filing with respect to all goods constituting

. part of the Property which are or are to becom fixtures. This Deed of Trust shall aiso be '
‘effective as a financing statement covering iinerals o the like (including oil and gas) and is to
e filed for record in the Real Estite Records of the ¢ where the Property is situated. The
mailing address of Trustor and the address of Baneficiary, from which information concerning the




- 525 Mgpm_e_m@tm By ac\,eptmg dehvery of any item requxred to be observed,
performed or fulfilled or to be given to Beneficiary pursuant to the Loan Documents, including,’
‘but ‘not limited to, any ofﬁcer‘s cert:ﬁcate, balance sheet, statement of profit and loss or other
vﬁnd.nclal statement, survey, appralsd or insurance pohcy, ‘Beneficiary shall not be deemed to
have warranted, comented to, or affirmed the sufﬁcmn y, legality, effectiveness or legal effect of -
‘the same, or of any term pfovxsxon or condmon thereof and such acceptance of delivery thereof
1shall not be or constxtute any warrantv consent or afﬁrmatlon thh respect thereto by
Beneﬁclary R R

; 5.26 - Qmmm Thxs Deed of Trust may be executed in any number of
'countexparts each of which shall be effective only upon dehvery and thereafter shall be deemed
an original, and all of which shall be iaken to be one and the same instrument, for the same effect
as if all parties. hereto had sxgned the same sxgnature page Any signature page of this Deed of
o Trust may be detached from any counterpart of this Deed of Trust without impairing the legal.
eﬁ'e.ct of any sxgnatures thereon and may be attached to another counterpart of this Deed of Trust
' eret but havmg atlached to it éne or mor addmonal s1gnature pages.

i 527 IN’I‘F NTIONALLY ELETE

L 528 ngm _g!mg_gn__ﬂlmg Trustor will cause the Loan Documents and all
amendments and supp]ements thereto and substltu jons therefor to be recorded, filed, re-recorded
and re-filed in such m ner and in such places as Beneﬁc;ary shall reasonably request, and will
- pay on demand a]l such _recordmg, filing, re-recording and. re-ﬁlmg taxes, fees and other charges.
Trustor shall rexmburse Beneficiary, or its servicin agent, for the costs incurred in obtaining a

tax semce company to venfy the status' f payment of taxes and assessments on the Pronerty

L 529 mummmmm. Th:s Deed of Trust and the other Loan
Documents contain the entire agreements between the parnes relating to the subject matter hereof
and: thereof and all prior agreements relative hereio and thereto which are not contained herein or
therein are terminated. This Deed of Trust and _ihe other Loan Documents may not be amended,

revi sed wawed dlscharged, reieased ermina =d‘ ut nly by 2 wntten mstrument or




reason of demand or acceleratlon of the matunty £ thevNovte or otherwxse, shall the amount pmd
or dgreed to be pmd ("Imterest") to Beneﬁcxary for the use, forbearance or retention of the

~ money loaned under the Note exceed the maximum ‘amount penmssable under applicable law. If,
from any circumstance wha.,soever, performance or fulfillment of any provision hereof or of any
'agreement between Trustor and Beneficiary shall] at the time performance or fulfillment of such
~prowsxon shall be due, exceed the limit for Interest prescnbed by law or otherwise transcend the
'hmxt of validity prescnbed by apphcth. law, then ipso facto the obligation to be performed or
fulfilled shall be reduced to such limit, and if, from any circumstance whatsoever, Beneficiary
shall ever recewe anythmg of value dleemed Interest ‘by applicable law in excess of the maximum
lawful amount, an amount equal to any excessive; Interest shall be applied to the reduction of the
pruxc1pal balance owing under the Note'in, the i inverse order of its maturity (whether or not then
duc-) or at the option of Beneﬁcxary be paAd overto Trustor, and not to the payment of Interest.
All Interest (including any’ amounts or payments deemed to be Interest) paid or agreed to be paid
to Beneﬁclary shall, to the extent perrmtted by applmable law, be amortized, prorated, allocated
‘ancl spread th:onghout the full penod until paym(*nt in full of the pnncxpal balance of the Note so
:that the: Interest thereon for such full penod will not xceed the maximum amount permitted by

; raph all twee Trustor and Beneﬁcxary







Aday of : YJ, orem ;
u of C vKMarket, Inc.‘ ; nam ,orp - o
‘ mstmment was executed o_n behalf

1| OFFIGIALS!
“CHERYL. CORBIGM&




ownshxp 39 S 9 E W, M more

'nt of begmmng of thls descnptxon.
4 7", E.50. OOfeet; thence N.

Tract;1080 Washbum Park, a duly
g at'the Southwest corner of said Lot
115.01 ‘feevt;,ﬁ'le'tce South - 7
> the South line of said Lot 1;

i, Klamath County Oregon, more partl Uil
hne of said lot 1, saxd pomt bemg S. 70

PARCEL FOUR

Commencmg at ihe one—qmrter camer commo Secuons 3 and 4 TGWﬂShip 39 South, Range g

- East of the Willamette Meridian, Khmath County; Oreaon thence ‘along the West boundary of said

' Section 3, South 0°22’50" East. 464,30 feet; then South 89"52'40" East’50.00 feet to the-

. intersection of th'a Eas* boundary of Washbum W with the South boundary of Crosby Avenue for
| the true pomt of begmmng, thence, along the Soutt qundary of Crosby Avenue South 89°52'40"

| East, 320.00 feet; thence South 0°22'50" East, 00 feet; thence North 89°52'40" West 320.00 feet
: to the East Boundary of Washbum Way, thpnfe along sald boundary North 0°22'50" West, 250.00 -

feet to the true point of beginning. 1

g | 'EXCEPTING THEF.EFROM a parcel of land lylng inthe NW % SW ¥ of Section 3,

i Townshlp 39 South, 'Range 9 East of the Willamette Meridian, Klamath County, Oregon, deeded to
State of Oregon, by and through its Department of Transpon'aﬁon. Highway Division, recorded . -
Augus. 31, 1976 in Volume M—?S on page. 1193 Deed Records of Klamath County, Oregon, the

o} ast line of Washburn Way at & point 10
Crosby Avenue, thence North







