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SECURITY AGREEMENT ;Armg FIXTURE, FILING

: THIS DEED OF TRUST, ASSIGNMENT OF RENTS, SECURUTY
AGREEMENT AND FIXTURE FILIVG (this “Decd of Trust”) is mede effective as of the st
day of May, 1998, by and among JEFFERSON SQUARE OF KLAMATH, L.L.C., an Oregon
limited liability company (“Trustor”), wlose addressis 10875 Sprague River Road, Chiloquin,
Oregon 97624, FIRST AMERICAN TITLE GUA RA’\T TY CCMPANY (“Trustee”), whose
address is 1830 Mt.  Diablo Enoulevau .- Suite 30() Walnut Creek;, California 94596, and
COLUMN FINANCIAL, INC, a Df}aware r‘orpnratwn (“Beneficiary™), whose address is
341 4 Peachtree Rc rad NE Suite 1140 A tlantaﬁ Geor ma 30326 s, i :

‘VITNE‘:SE‘ZTE!'

FOR GOOD AND VALUABLE CC*N IDERA’] ION, muludmg the indebiednsss
herein recited and the trust herein cre.ued the *ecvxp; and sufficiency of which are hereby
acknowledged, Trastor hereby urevncabl / grants, mmsfer:, conveys érd assq;,ns to Trustee, IN
TRUST WITH POWER OF SALE, for t anefit an(l secuuty of Beneliciary, under and subject
to the ferms and conditions hereinafter S<’l fm’th all of'the iollomnq des:ribed propertj, whether
novs owned or hereafiér acquxred (CO“E.L,tl rely, the “Pr operty ).

P e ey

(A Ail that certain res . propei,'ty srmated in the County of Klamath, State of

regon, more particularly described on Ehibit A attz.ched Lereto and incorporated herein by this
refererce (the “Land”), together with all of the Pasement‘., rights, privileges, * fraochises.
tenements, hereditaments and appvnmaH 'es now or hereafier thereunto beiunc'mg OF IN &y Wiy

appertaining thereo and all of the estaig:, nghf "1th,, mter(*s‘t claim and demand whatsoever of
Trustor therein or thcn*to either at L.w m in eqmtm in pomesswn or in expeutancy, now owred

or hereafter acqum=d :

(B) A.ll strucmres bux {‘ hng,s and iix: prov«*ments of evc’ry kmd and d«=scr1p:mn S
' now ox a1 any nmf‘ hen>aﬁer loca( ed or p}aced on the 1 fmd (i Improw meqtsf), - '
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pessozal property owned by Trustor and now or her: located on, nttached to or used in and
about the Improvements, including, butiaot limited i, all ma(i‘:hines,génginesj,bdilers, dvnamos,
elevators, stokers, tanks, cabinsts, awn ngs, screans, shades, blinds; carpets, draperies, lawn
mowers, and all apphances, plumbiig, heating, air. conditioning, lighting, ventilating,
refrigerating, disposals and incinerating, equipment, and all fixtares and appurtenances . therzio,
and such other goods and chattels an:. personal properiy owned by Trustor as are now or
hereafter used or furrished in operating the Improvements, or the act vities conducted therein,
and all building materials and equi: ment herecfier situated on or about.the Land op
Improvements, and all warranties and giiaranties reliting thereto, and all additicns thersto and
substituticas and replacements therefor (2xclusive ofi-any of the foregoing ovwned or leased by
tenants of space in the Improvements), ! LR ‘ ;

i

(D) All easements, ri3 hts-of-way, :;‘;tripsj and gores of land, vauits, streeis,
ways, alleys, passuges, sewer rights, and ather emblernents now or hereifter located on the Land
or under or above the same or any part. cr parcel therzof, and all estates, rights, titles, interests,
tenements, hereditaments and appurtenajg:es, reversic n<: ani rernainciers whatsoever, in any way
belonging, relating or lippertzinin g tc the Property or einy part thereof, or which hereafter shall in
any way belong, relate: or be appurtenant thereto, whither now owned or hereafter acquired by
Trustor; E ' P : L
: (E) All water, ditches, iwe!ls_. reservidirs and drains ar.d all water, ditch, well,
reservoir and drairage rights which are tppurtenant iép, located on, wndler or above or used in
connection with the Lind or the Improviments, or ahy pest thereos, whether now existing or
hereafter created or acquired; : AR IR ‘

() All minerals; crops, imbe ees, shrubs, flowers znd landscaping features
now or hereafter logated on, under or aboyw ’ f

(G)  All cash funds, deptsit accounts and other rights aad evidence of rights 1o
cash, now or hereafter created or held by Feneficiary plrsuant to this Decd of Trus: or any other
of the Loan Documents (as hereinafier delined) inclucling, without limitation, all funds now or
hereafter on deposit in the Impound Acceint, the Repiacement Reserve, the Lease Terminaticn
Payment Reserve ard the Repair and Remediation Reserve (each as hereafter defined);

(H)  All leases, licenses, concessions and ‘occup.ancy agreements of the Land or
the Improvements riow or hereafter enteredinto and all rents, royalties, issues, profits, revenue,

income and other benefits (coflectively. the “Renis and Profits™) of the Land or the

Improvements, now or hereafter arising froi the use or i:njoyfmemt of all or any portion thereof or
from any lease, license, concession, occupiacy agreeméht or other agrecment pertaining thereto
or arising from any of the Contracts (as hercinafter defiried) or any of the (3eneral Intangibles (as
hereinafier definedy and all cash or securiies deposited to yecure performance by the terants,
lesszes or licensees, as applicable, of {heir obligations under any such leases, licenses,
concessions or occupancy agreeracnts, whether said cakh or'sec_uriti‘es are to be held until the

expiration of the tenns of said leasss, jicers: S, €Ol ibns or occuparcy: agreenients or applied -
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ine: or more of the instzllinints of | | oming due prior to th iration 'of said terms,
, thie provisions conts ’ :

(@) - All contracts and pgreements 1jow or hereafler entered into covering any
part of the Land o5 the Improvements (¢ _.‘léctiveiy,‘ the “Cdntrabts’“) arcl all rei‘enue, income and
other benefits thereof; including, without limitation, inanagement agree ments, service contracts,
maintenance coniracts, equipment leat s, personz| property lsases and any contracts or
docurents relating to construction on any' part of the l.and or the Improvements (including plans,
drawings, surveys, tests, reporis, bonds ;:nd goVemn:iEnuﬂ;approVals) cor to the management or

operation of any part of the Land or the Ifriprovements;

) All present ard fulure monetary deﬁosits giveriio any public or private
utility with respecl to utility services furr shed to any part of the Land or the Imprevements;

(K)  All present and firure funds, ui:couxii’s, instruments, acgounts receivatle,
documents, causes of action, ' claims. _general  infangilles (including without limitation,
trademarks, trade names, service marks and symbols now or hereafter used in connection with
any part of the Land or the Improvemenss, all names by which the Land or the Improvements
may be operated or known, all rights t: carry on tusiness under such names, and all rights,
interest and privil eges which Tiustor has or may hitve as developer or declarant under any
covenants, restrictions or declarations now or hereaftei relating to the Land or the Improvements)
and all notes or chattel paper now or hereafter arising from or by virtue of any transacticns
related to the Land or the Improvements (vollsctively, the “General Intangibles™);

(L) All water taps, sewer taps, certificates of occupancy, pennits, licenses,
franchises, certificates, consents, approvials and othir rights and privileges now or hereafter
obtained i connection with the Land or the improvenients and all present and futare varranties
and guaranties relating to the Improvsmer.ts or to any tquipraent, fixtures, farniture, furnishings,
personal property cr components of any of the foregoiig now or hereafter located or installed on
the Land or the Improvements; ‘ ; ' '

M) All building materiuls, supplies and eduipment now or hereafter placed on
the Land or in the Improvements and: ull architectural renderings, models, drawings, plans,
specifications, studies and data now or her:afier relating to the Land or the Improvements;

(N)  All right, title and interest of Trustor in any insurance policies or binders
now or hereafter relating to the Property, whether or not such inswrance vias requested or
required by Beneficiary, including any un: arned premitms thereon; ,

(Oy Al proceeds, produiis, substitm:ipné end aceessicrs (including claims and
demands therefor) of the conversion, voliritary or invcjuntary, of any of the foregoing into cash
or liguidated clairms, including, without limitation, proceeds of insurarce (whether or not such
insurance was requested or required by Bey eficiary) zﬁnq‘{ condemnation a.{iv&rcls; and

N

o (P) . All other or greaier rights and interests of every nature in the Land or the
Improvements and in the possession or usd thereof and income therefrom, whether now cwned or
111/107'592.07.90 i
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he.n‘aﬂer a(,qmred by Tmstor.

FOR mr:, PURFOSE oé H *(:URD&G

(1) l"he debt e=v1dc=n il by, and nl rest 4nd all other sums owed pursuant to,
that certain Promissory Note (such Not i, together with aay and all renewals, modifications,
consolidations arkl extensions thereof, is hersinafter 1A=-fen ed to as the “Note™) of even daie with
this Deed of Trust and having a mdtu ity date on the Tenth (10th) anmiversary of the first
required payment of principal and interest under: t}n* Note, miade by Trustor to the order of
Beneficiary in the prmcxpal face amc»unl of TWO ]\flILL]O\J SI¥ HUNDRED AND NO/100
DOLLARS ($2,600,0(00.00); 8 |

) The full and pron ot payment and ]ierformzmce:of all of the provisions,
agreements, covenants and cbligations herein contained an:d contained. in any other agreemsnts,
documents or insiruments now or heretfer evidencing, szcuring or ctherwise relating to the
indebtedness evidenced by the Note: (the Note, this Ieed of Trust, and. such other agreements,
documents and mstm:nf*ms together with zny and slll reaewals, amandments, extensions end
mioclifications thereof, are hereinafter coliectwelv refiired to as the “Loan Domme 1ts””) and the
payment of all other sums therem co ve-na ted to be: paid; and

3) Any and all ad{;‘ tional advarices mmade by Beneficiary to protect or
preserve the Property or the lien or security interest ¢ leatucl hereby on tiie Property. or for taxes,
assessmernits or bisurance premiums as hereinafter) prowded or for performance of any of
Trustor’s obligations hereurder or undvl the other L.oan Documents or for any other purpose
provided herein or in the other Loan Do: aments (w other or not the original Trustor remains the
owner of the Property at the time of suct advance;} logethier with interest thereon at the Desult
Interest Rate (as defined in the Note); and S B - '

(4)  Any and all othai’findebtedhe;s noiv owing or which mey hereafter be
owing by Trustor to Béneficiary, when ¢.idenced by . prornissory note or notes reciting that they
are secured by this Deed of Trust, howew*r and whf.mwer incurred or evidenced, whether express
or implied, direct or iadirect, absolute: 01 contingent, .0r due or to becorne due, and all renewals,
nlodlflcatlons con‘soixdanons, replacems nts and v>>\te.~lsxons‘ thereof. :

(&1l of the sums referred to in ]arﬂgmphs (1) thmugh (4) atove are herem sornetimes
~.'rr(*d to as the “secured in debtc’dne.as or the ¢ m(zﬂl .tednvss secured hereby ;

PROVIDED, H'DWEVER that if th‘u. [irinci‘ral and intercst and all other sums due
or to become dll( under the Note, incliding, withouit limitation, any m.pa)ment {ees required
pursuant to the tenns of the Nole, shall iave been pi iid at the time anc. in the mzmner stipulated
therein and all olher sums payable heu under and all other indebtedness se('ur(d hereby shall
have beea paid und all other coverarcs contained in thie Loan Doc ument* shall have been
performed, then, upor written tequest of Beneficiary stati: 1z that all ind ebtedness secured hereby
have beer paid, and upon surrender of ﬂhs Desd of Trustand the Note 1o Trustee for cancellation
and retention and upon payment by I‘ru stor of Trustee’s f« es, Trustee .,nali récorvey to Trusfor,
er lhe pe1 son- or pu.rscms legally’ entit led ‘thuret‘n, ym hout wananty, an ¥ pomon of the Preperty
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e : The: reavltals in ‘:uc}rl reconvbyance of anj ¥ 1natters or facts shall be
cont luswe proof of the truthfulness therdif. ' The gravites i any reCK n\f‘ :vance may be descriced
as“ihe person orlnersons legally «=ntvwd Jercto. ' C

! o lR.l ;L I. L
COVEN ANTS QF T RU‘“’ OR - :
F01 the purpose of furthet securing iths indebteciness secured hereby and for the
protaction of the security of this Deed of rust, for so ,{ong #s the indebtedness secured hereby or
any patt thereof remains unpaid, Trustor ¢ svenants ém«il agre:jas ai followrs:

1.1 Wananties of Trugtor. Tnis tor for nse’[ and |ts successors and assigns, does
hereby represent, .varrmt and covenant t‘) and with Be 'neﬁ\,nry, its suciessors and assigns. that:

1.1.1 ~ Trustor ha good cl d markptc;blv fee s ,.1mple title to the Property, subject
only to those matters expressly set forth on Exhibit B attached hereto and by this reference
incorporated herein (the “Permitted Excej:tions”), and. thas fizll power and lawful authority to
grant, bargain, sell, convey, assign, transfer end encunber its interest ir the Property in the
manner and form ht.reby done or inte ndem. Trustor wi \ll precerve jts interest in and title to the
Property and will forever warranf, and defind the saraz to Trustee and Be neficiary against any

and all claims whatsoever and will forever warrant and defend the valicity and pricrity of the lien
and security intercst created herein agains i the claims of all persons ancl parties whomsoever,
subject to the Permitted Exceptions. Th(' foregoing wirranty of title shall survive the foreclosure
of this Dezd of Trust and shall inure tc th: benefit of md bei enforceabls by Bemeﬁl.lary in the
e\rent Beneficiary acqmres title io the Pm 3em pursmmt to (my ioreclml. re;

1. ] ) No bankmptcv or 1 150 wency pH oce«=dmgq aze )emimg or cmtemplated by
Truster or, to the best knowledge of Tm.i or against lmstor or by or apzunst any endorser.
cosi gm,r or guaratitor of the Note; B i ; .
1.1 3 All repon.,. certlﬁc ate\,, afndavlts, bt.anemente and other data furnished by
Trustor %o Beneficiary in connection wits the loan evuienm.ri by the Note are trae and correct in
all material respects and do not cmit to slate any fact e clr(.um:rtanr‘c e .es>ary to makc- the

stazements contained therein not m:sleac; ng;

1.1.4 ‘The exec ution, dehve: and pe rfonncmce of this I)eed oi Trust, the Note
and all of the other Lean Documents havis been duly (luthm ized by all azcessary action to be, and
are, binding and ¢nforceable against Trugtor in accor: ltmce \mh the respective terras thereof and
do nov contraveng, result in a breach of or constitute ¢ upon the giving of notice or the passage of
tirne or both) a ds fauli under the: pa:tnersinp agreeme: rrt amclns, of incor poratlcn or other
organizational documeants of Trustor or iy contract « »r agreement of ayy nature to which Trustor
is a party or by which Trustor or any of ['s property lay be bound and <o not violate or
contnvene any la W, order, decree, ruiP cx regulation u) whu,h Trustor is subject;

| i i i
} P i

i ; :
i ! i

1. l 5. Trustor is not re qu rred e ()blal lany ‘on‘sem,. p -oval or authorization
. from or 10 file axw de(‘laxatmn ot statem’ n vmh, any gowl mzezma au Jlonty or agency in

!

| i
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:c»:muevtlon with oras 2 conditioni to the ¢ siecution, e jivery|or performaiice of this Deed of Trust,
‘the Note or the oLh(,r Loan Do»umems ui xiél'i has n.f eeﬁ's 0 ()Eitz'\in'edf o: filed; E RIEE
1. l b Trustor hds obt‘unt d or 1Tlclde a ! nec«.ssaxy (1) coL. >ents approvals and
authorizations and registrations znd filings of or with nll G()vemmenta. Authorities and
(ii) consents, appr ovals, waivers and notilicaticns oF iarmera, stockholdirs, credltors lessors énd
other non-governrnental persons and/cr ¢;itities, in ead th cust* which are required to be obtained
or made by Trustor in connection with th : execution . md de hvery of, an 1the pt,rfcrmance by
Trustor of its oblipations under, the Loan Doc uments; '

117 Trustor and, if 7 Tm for is a parni 1ersh1p the gezneral partner of Trustor, have
filed all federal, slate and local tax rt.tum required tc be filed and has prid or made adequate
provision for the payment of all federal, ¢iate and loc: 1I taxe,b, cliarges avd assessments payable:
by Trustor and its general partrer, if any! Trustor and its gmeml pariner, if any, believe that thed
respective tax returns properly reflect the income and | Laxes 'of Trustor and said general partner, if
any, for the periods covered thereby, sutj2ct only to r: ‘asonable adjustnzeats reamred by the
Intuml Revenue Service or other app ;ce ble tax aurh()nty upon andit;

1.1.8  Trustor is not an «mployce be: ueﬁt }nan as defined in Section 3(3) of the
Ernployee Retirement Income Seacurity Astof 1974, a5 amended (“ERISA”), whlch is subject to
Title I of BRISA #nd the assats of Tr usto .do not con 'utute “plan assets” of om- or more such
plans within the i wanmg of 29 C.F.R. SE stion 2516.3- 101, |

1.1.9 The Land and thc ] m;,rovemor ts and the mtﬂnded use thu’reof by Trustor
comply with all applicable restrictive coy nants, zoning ordinances, subdivision and building
codes, flood disaster laws, applicable hea th and envuonmeﬂtal laws and regulations and all other
ordinences, orders or requiremeris issue:. by any St’lt.., federal or mummpai anihorities having or
cl'ummg jurisdiction over the Property. ‘I'he Land ;md Imp1 ovements constitut: a separate tax
parcel for purposes of ad valorem taxation. The Land and ] improvements do not require any
rights over, or restrictions against, other jroperty in ctder ¢ comply with any of the aforesaid
governmental ordinances, orders or requirements. | |

1.1.1¢ Al utility services necessary ax!d sufficient for the full use, occuparncy,
eperation and disposition of the Land and the Impwv ments for their L'nended purposes are
available to the Property, including mtel storm sewrr, sanjtary sewar, ias, electric, cable and
telephone facilities, through public rights- ot—wa y or pt*rpetual pnwm- e2: semenis approved by
Bcneﬁcxary,

1.1.11 ‘Al streets, roads, Jighways, by idges. and waterways necessery for access
to and full use, cecupincy, cperation and disposition of the!Land and ti: Improvements have
been completed, have been decivated to und accepted. by 1hc‘ appropriare municipal authority and
are open and available to the Laid and 12 Improvem:ints viithout further condition or cost to
Trustor; ] e : ' ' ;

1. 12 All curb c,ms, drivi-ways and tr \fﬁc signals shovm on th‘ survey delivered
to Henem,lary puor !Cv the e).ecurtxon an jeiivery of this Deed of Trust %sre existing and have

111:‘10759&07.00
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beet,. fully approw d by the appropna e g wen smentm 8 uthm: y:

1.1 13 There are rio ]udlC]vll admlmg;n twe, medlatwn c:: axbltranon actions, suits
or proceedings pety «ling or threatened agairist or affecting Trustor, (and, i Trustor iz a
plm.'lershxp. any of its general partners) of the Propertu ‘which, if adversel v determined, would
materially impair : wither the Property or ":ustor s abili 'y o p@rfclrm the covenants or obhga’uon.,

req= fired to be per‘[ormed under the Loan ;)ocumento, . ;

] 14 Tke Px.opert yis fm: from delmqpent water ch..:ge 3 ew..r rents, taxes ad

l

assessmerns; }
1:3.15 As of the date of ﬂus Deed of'l‘rust {ne Property is free from unrepaired
dama;re caused by £i rc,, flood, accident ox other cam.aluy, x f

'

1.1.16 'As of the: date, of i is Deed of lrust no ‘part of the Land or the
Improveraents has bewn taken in. condem jation, eminent domain or like proceeding nor is any
Slth proceeding pundmg or, to Trustor’ 3 knawledge n" bt*hef t‘h;eatf‘ned or conlempkated

1.1.17 Truster posse 'sses ;11 1r'm«‘hxsa.,, pat«*nts copyTiZ mts tradennrxcs frade
narnes, licenses and permlts adequate fo ‘the condluclfof ity busme* s sul »stantlal y as Now
conducted; S 5 ‘ : §

1.1. 18 The nmprovemen sare snucnually ound in goo d repair and free of
defects in materials end workinanship & 'd have beet constructed ard installed in substantial
compliance witl: the plans and specific: 1ions relatmu thereto. All major building systems located
within the Improvements, inc luding thlzout hmxtz\tx«.m thf’ heating and air condm oning systerns
and the slectrical and plumbing; systems, ar-. in goo¢ il workmg, order and condmo.1

1.1.19 Trustox has Je,h*n'rec to Ber 1(‘1 iciary true, correct and cnm olete copies of
all Contracts and all amendments th(.re1 yor modiﬁ('utlom thereof:

i 1 ’70 Trustor and the I ropeity are 1re; fmm any past due obhganmv for sales
and payroll taxes; o : i

1.1.21 There are no: e(.umtv agreenwnts or financing s memen’fs affecting any of
the Property other than (i) as disc o.,\.cl in writing by Trugior to Beneficiary prior to the date
hereof and (ii) the s=cur1ty apreerments and nn'mcxmr st&tements creats: d in favox of Beneficiary.

1.1.% 2 Trustor has delivered a Lrue, to rrevz and coraplte schedule (the “Rent
Roll™) of all iceses affecting the Prope:ty (coliectiv (‘ly “l.eases”) as of the date hereof, which
accurately and \.ompletel) sets forth in all material Lesperts for each sach Lease, the following:
the name of the: tenant, the lease éxpiration date, €x tensu;n and renew: al provisions, the base rent
_;1)a3 able, and Lle se.unty de :msxt held: 'he3 eunder ,

i

23 No Le N;e or Cﬂ 1tmct or. ulsv:mem nght of wav pempt cr declaration’

xcollectwely, qll sﬂch ms!rument zu'e refe:rred tq f 'rema;’ter as ‘“Prop‘_rty Asrrefments”) pm vides

111!1075»‘30 07.00 i
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=n¢mnbné§-m:i pon the: Propev‘

1h|s Deed of Tmst ‘
1.1.24 l"rustox has not rece: w::d or gv il 1 any wnttnn com 'mmcaixnn which

aL zes that a default exists or, with the giting of no‘im*' or, the Ia ose of tun\,, or both would exist

undsr the provisions of any Property Agrm:mem :

125 Exceptasy axevnousl 7 disclosed © u Bcnencxdry in writing, | lhele are no
bro} erage feys or someaissions peyable by ‘Trustor wniu respcct to the le'v;mg of spice at the
Proper'y and thers are no management fee" payable by‘Trus or-with wspv ct to the management
of tne Property; i ;

1.1:26 F rustor is in comph mce with al lega] reqtmemem s Ielatl ag o such
security deposiis; ,

1. 1 27 There are no outstaj dmg omxon-s or ng,hts of first 1. =fusal lo purchase all cr
any portion of the Property or Trustor’s ovmership Lhenaof No condition exists'whereby Trustor
or any future owner of the Properiy may be required to; purclxase any other parcel of land which
is subject to any Property Agreenient or vihich gives any pen;on or entity a right to purchase, or
right of first refusal with respzct to, the Property; 3

1.1;128 “The Property is fre. and clear of lany mechamco’ lens or lxens in the nature
thereof, and no rights are outstancling that ander law. w oulcl pive rise to ary such liens, any of
which fiens are or :pay be prior to, or equ; { with, the lign of this Deed of Trust, except those
which are insured ‘wamst by the: title insurance po]xc‘y [nsurmg the lien o1 this Deed of Trust;

1.1.29 Fo the extent r‘.,ou;n*d by Benn“inyxary, Trustor has *iehverea 0 Beneficiary
true, correct and coraplete copies cf all Pn perty Agrwmem‘ :

1.1.30 No default exists or whlc‘k wnh the pusang of titn or the' giving of notice
or both would exist: under any Property A ureement wkich would, in the aggregate, have a
material adverse effect on the ability of the: Trustor to erform any obligations wader any Loan
Documents (collective]’y, “Material Adv: wse Effect™) '

1.1.31 To the best: knowle( ‘ge of Trustcrr, no offset of any right of offset exists
respecting continued contributions to be made by any p) art) 1o any Property Agr(‘ement except as
exprassly set forth therein. Except as prev iousty disclc 'sed io Beneficiary in writing, no material
exclusions or restrictions on the utilizatior.; leasing or nnprm rement of the Propertv (including
non-compete agree ments) exists in any Pruperty Agree ment

1.1:32 All work, if any, to: e o erfomle(l by 'l rustor under each of!he Property
agreements has been substantially perforn 2d, all con mhanous to be mad: by Trustor to any
party to such Property Agreernents have tien made, &nd aU mthex condm« ms to suc}x party’s
obhgatxons thereunder have baen >at1 ﬁec o ; Lo

i

ut regard to any other real estate aid
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consututes a legall*r su,bdmded lot utder ilk apphrablv }egélgrélllmyﬁleiit‘, (or, i ;ndit subdiifiderll;;
no: aubdn ision or plattmr* of the Prop erty ] i3 s required uider apph(.able !eg 2] requiirernents), and
for all purposes may be’ mortgaged CORVES, ed or other', lxse df‘alt thh asen mdepen(iem parcel;

1.1,34 Each Lease constlt, tes the lega] vahd and bmdmg obhga‘ ior. of Trustor
and, to the best of Trustor’s knowledge and belief, is e 1f0m<‘ab3e against the tenant thereof. No
default exists, or with the passing of tire or the giving of notice would e:ist, under any Lease
which would, in tlw aggregate, have a ma!::rnl advel sel effeu on Trustor ot the Property,.

1.1.35 fo the best of Tru=1 a’s knowle(l lge a;ﬂur d:hgent in 1qmry, no tenant vnder
any Lease has, as of the date hereof, paid rent more than ‘thﬁy (30) days in advance, and the
rents under such Liases have not been aned relea.}e‘ 1, or ()Lherwxsv dischar aed or
compromised; :
1.1.36 All work to be performed by Trustor under the Lenses has been
substantially performed, all contributions o be made Liy Trustor to the tenants thereunder have
been made (excep! as expressly disclosed! in the tenantiestopipels delivere ¢'in connection with the
funcling of the Note, which contributions :re to be ma(le by Trustor) and all other conditions
plecedeni to eack such tenam s obhgauoc 3 thereund have Dbeen satisfied; '

, 1.1.37 Each tenarit unﬂer‘ fLease has mntew into oceupancy of the demised
prernises; ~ : \ ! :

1.138 Trustor has delwer () Be:n:ﬁ¢§iar3f true, correct end complete copies of

i

all Leases described in the Rent Jlol]

. 1.1.39 'To the best of Tru :or’s knowle ::'loe ar'd belief, e h tenant iy free from
bankruptcy, reorg(zmz.nmn or amangeme; t pmce«=dln'vs or a generai as*;wnmenl for the benefit of
creditors; ‘ o ' 3.

1.1.40 No Lease provxde~ any party, w:Lh thn» ngnt to obt ana 11‘ n or encumbrance
upon the Property s uperlor to the lien of this Deed of F rast: and

1.1.41 The re-,)resentanon 3 and warrar mes comalned in this Deed of Trust, or the

revi iew and inquiry made on behalf of the: Trustor 1hen=for have‘ all beer: made by perscns having

he requisite experttise and knowledge to provide sucly reprc'sematmm anid warranties. No
statement or fact imade by or on behalf ef Trustor in tlis Deed of Trust or in any certificate,
document. or schedule furnished to Beneliciary pmw.mt hereto, contains any untrue statement of
2 material fact or omits to state zny mateiial fact necessary 10 make statements ‘contained sherein
or herein not misleading (which may be "o Trustor’s hest knowledge where so- provided herein).
lere is no fact preseatly kiiown to Trusior which hc not l'leen dlsclos,e dto B: reiiciary whzc o
would have a Ma erxal Adverse Effect. L

1.2 D¢ fens;e of Title. . ¢ If while this ﬂ('ed of Trust is in force, the title to the

Property or the: mterest of Br.:neflcxar * or Trustes thexun shall te the subject directly .or ¢
mdlrect]y of any qcnon at Iaw or in eql xty, or be at lached dnu:’dy o:', .ndx:rectly, or endangered,

1111107560,07.00 f
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clotided or adversely affected in any o .mncr,~'l'1’ixsl5r, at Trustor’s i.){pense;;, shall take all -
necessary and proper steps for the defens: of said tithe or interest; inclucing the: employment of
counsel approved by Beneficiary, the prostcution or de ense of fitigation, and thiz compromise of
discharge of claims mede against said titie or interest Notwithstardin g the foregoing, in the
event that Beneficiary letermines thar, Trustor is pot a: equaicly performiag its obligations under
shis Section, Beneficiary may, ywithout: ] imiting or waivinng any other rights or remedies of
Beneficiary hereunder, take such steps with respect thereto as Beneficiary shall deem necessary

or proper and any and all costs and exp::ses incurre( by Beneficiary in connection therewith,
together with intersst thereon at. the Defiedt Interest Rate (as defined in the Ncte) from the date
incurred by Beneficiary until zctually paid by Trustor, shali be immediately paid by Trustor on
demand and shall be secured by this Desd of Trust and by ‘ali of the other Loan Documerts
securing all or any patt of the irdebtedness evidenced by the Note. - :

13 Performance of Obligatiogs. Trustor shall pay when duc the principal of and the
interest on the indebtedness evidlenced by the Note. Trustor shall aiso pay all charges, fees and
other sums required tci be paid by Trustosr as provided, in the Loan Docuzaents, and shall cbserve,
perform and discharge all obligations, ¢ovenants anid agréements 10 1:; observed, performed or
c¢ischarged by Trustor: set forth in the Loan Documeilts in accordance wyith their renms. Furter,
Trustor shall promptly and stricily perform and, comply with all covenants, conditions,
obligations and prohibitions required ; of Trustor i con.fnection with any other document OF
instrument affecting 'title 0 the Property, or aiy: part thereof, regardless of whether such
dosument or instrument is superior or s} sordinate 0 this Deed of Trust.

1.4 Insurapce. Trustor shail; at Trustor’s EXpErIse, maintaia in force and effect on the
. - 3 . s - S - H - 3 e
Property at ail times while this Deed of ‘{rust continues in effect the foilowing insurance:

1.4.1 . “Allrisk” coveraje jnsurance against oss or darnage to the Property from
ali-risk perils. The amount of such insu-ance shall L not fess than one hundn:d percent {100%)
af the full replacement cost of the Improvements, furniture, furnishings, fixtures, equipment and
other items (whather personalty or fixti res) included: in the Property and owned by Truster from
time to time, without reduction for depreciation. Thie detsrmination of the replacement cost
amount shall be adjusted annually to comply with the requirsmernts of the insurer issuing such
coverage of, at Beneficiary’s election, by reference to such indexes, appraisals ot information as
Beneficiary determines in its reasonable discretion. | Full replacement cost, as used herein,
means, with respect to the Improvemeilts, the cost 0f replacing the Tmprovements without regard
{o deduction for depreciatior, exclusivs of the cost of excavarions, foundations and footings
‘Lelow the lowest basemerit floor, and means, with respect to such fupiture, }.’umish'mgs, fixtures,
equipment and other items, the cost of replacing th same. Each policy or policies shall contain
s replacement cost endorsement and ¢ ther an agretd ampunt endorsement (fo avoid the operation
-~ of any co-insurance provisicns) or a viaiver of 2ny ro-insurance provisions, all subject 10
 Beneficiary’s spproval. s SR I “ f

insu?rance for pexsonal ihjury, bodily injury, .

C B! 42 Comimercial goner‘xl Habilit; rance for
’ death and property damage liability it: amounts noj: less than: $2 ,000,000.00 per occurrnce,
$4,00(),000.0(;i.agg:regate (inclusive o] umbrellace verag) ot such lezser amount as Beneficiary

i
o 411/107590.07.00 . i
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Pt, combine] single limit “per occurtines” for bodily -
ige. This liey rhust contairy, but not: be'limited to,
coverage for pretiises and operatiorss liz nility, products angl completed aperations Hability,
contractual liability, hired and non-owne:d automobil: liability, personal injury liability and
property damage Tiability. During any construction ¢ n the Land, Trustor’s general contractor for
such consiruction shall also provide the! iasurance reqliired in this subparagraph (b). Beneficiary
hereby retains the right to periodically reriew the amdunt of said liability insurance being

maintained by Trustor and to require an {icrease in th ¢ armount of said liability insurance should
Beneficiary deem an increase to be reasciably prudent under then existing circumstancas.

1.43 Insurance covering the major c:impouents of the central heating, air
conditioning and ventilating systems, boi] =rs, other prissure vessels, high pressure piping and
machinery, elevators and escalators, if ani, and other similar equipment installed in the
Improvements, in an amount equal to one hundred per‘:::ent (100%) of the full replacement cost of
the Improvements which policies shall ins re against ;:ihysic:al damage to and oss of occupancy
and use of the Improvements arising out '(i:fan accident; or breakdown covered thereunder.

1.4.4 Ifthe Land or any art thereof i identified by the Secretary of Housing
and Urban Developmerit as being situated 'n an area now or ;;ubseque}:t]}' desigrated as having
special flood hazards (including, without limitation, those arcas designated as Zone A or
Zone V), flood insurance in an amourt equal to one hendred (1 00%) of the replaceraent cost of
the Improvements or the maximum amows: of flood inséuranée available, ‘whichever is the lesser.

L4.5  During the period of any construttion on the Land or renovation or
alteration of the Improvements, a so-called “Builder’s AlI-Risk Completed Value” cr “Course of
Construction” insurance: policy in .non-1'|3pixrtjng form fir any Improvemerits undsr construction,
renovation or alteration'in an amount appr:ved by Bencificiary and Worker's Compensation
Inswrance covering all persons ergaged in cuch construction, renovation or alteratios.

1.4.6 Rental value or rentil income insx;’irancci in amounts sufficient to
compensate Trustor for all Rents and Frofi t during a period of not less than one vear in which
the Property may be damaged or destroyed; j R ' :

1.4.7 . Such other insurance: on the Propsirty or on any weplicements or
. , R pUrty o Pl .

substitutions thereof or additions thereto as’inay fromtizhe to fime be tequired by Beneficiary
against other insurable hazards or casualties which at thei time are commenly insured against in

the case of property similarly sitwated, due rigard being aiven to the height and type of buildings,
their construction, location, use ard occuparcy, ; ‘

All such insurance st all (1) be wilh insurers authorized to do business in
the state within which the Land is lecated and who have and miaintain 2 ratj ng of at least the third
(3rd) highest rating category by Moody’s, Liuff & Phelps, Fitch Investors or Standard & Poor's,
[or a Best rating of A-V or better, at Beneficiary's election], (ii) contain the comglete address of
the Land (or a complete legal description), (iij) 7 i termi of at Jeust one year, (iv) contain
deductibles no greater than $10,000 or as otherwise requi fed by Beﬁeﬁgiar)g, and (v) be subjectto

the approval of Bensficiary as te Insuranc: companies| amounts, content, forms of policies, |

. 11i107590.07.00 ;
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¢xpiration dites; -

o Trustor shall zs of'the date herciof deliverito Bene :Eéiaxyievidenes that said
insurance policies’ have been paid currsat as of ihaé.date‘ hercof ancdl cértiﬁejxi copies of such
insuraiice policies and original certificater of insurance sigried bty an authorized agent evidencing
such insurance satisfactory to Beneficiary. Trustor shall renew all such insuraiace and deliver to
Beaneficiary certificates evidercing such renewals it least thirty (3C)days before any such
insurance shall expire. Without limiting {1¢ required endorsements to insurance policies, Trustor
further agrees that all such policies and tny other pelicies covering the Propeity or any portion
thereof, whether or riot required or requested by Beneficiary, shall provide that proceeds
thereunder shall be payable to Beneficiaty, its successors and assigns, pursuant and subject io a
mortgagee clause (without contribution) of standard form attached to, or otherwisie made a part
of, the applicable policy and that Beneficiary, its suceessors and assigns, shall be narned as an
additional insured undcler all labilitv insurance policies. Trustor further agrees that all such
insurance policies and any other policies ¢ svering the Property cr any portion t wereof, whether or
not required or requested by Beneficiarv: (i) shall provids for at least thirty (30) days” prior
written notice to Beneficiary prior to ar;’ cancellation or termination thereof and prior to any
modification thereof which affects the intarest of Beneficiary; (if) shall contain an endorsement
or agrezment by the insurer that any loss shall be payible to Beneficiay in accorclance with the
terms of such policy n_btwithstzmding any' act or negligence of Trustor which might otharwise
result in forfeiture of such insurance; and (iii) shall either name Beneficiary as an additional
insured or waive all rights of subrogation ::gainst Bencficiary. The deliviry to Benzficiary of the
insurance policies or the certificates of insurance as ‘provided atéve shall counstitute an
assignment of all proceeds payable under such insurance policies by Trustor o Beneficiary as
further security for the indebtedness securcd hereby. In the event of foraclosurs of this Deed of

Trast, or other transfer of title 1o the Property in extingvishment in whole or in part of the
secured indebtedness, all right, ritle and interest of Trustor in and to all proceeds payable under
such policies then in force concerning the: Property shall thef}.-eupon vest in the purchaser at such
foreclosure, or in Beneficiary or otker transferee in the event of such other transfer of title.
Approval of any insurance by Beneficiary shall not be a representation of the. solvency of any

insurer or the sufficiency of any amount of insurance. In the event Trustor fails to provide,

maintain, keep in fcrce or deliver and furni sh to Benefs ary the policies of insurance recuired by
this Deed of Trust or evidence of their rencwal as required herein, Beneficiary may, but shall not
be .obligated to, prociure such inswrance: and Trustir shall pay all ‘amounts advanced by
Beneficiary, together with interest thereot: at the Default Iriterest Rate stom and after the date
advanced by Beneficiary until actvally reptid by Trustor, promptly upon lemand by Beneficiary.
Any amounts so advanced by Beneficiary, logsther with interest thereon, shall be secured by this
Deed of Trust and by all of the cther Loan Docuinents securing all or any part of the
indebtedness evidenced by the Note. Buneficiary shall rot be responsible for nor incur any
liability for the insolvency of the insurer or other failure of the insurer o perform, even though
Beneficiary has caused the insurance to - piaced wilh the insurer afier failure of Trustor to
furnish such insurance. : L ' 3

, Payment of Taxes. Trustor &-all pay or c: use t; be paid, except to the extent - ,

rision is actually made therefor pirsuert to Section; f this Deecl of Trust, all taxes and
* 1117490.07.60 S 8
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'as’scssm“ms whichi are! or m.ay be:come i lxen on Lhe Protpe Tty or Whii' | are asisessed against or - |
m\posvd upon the, Propierty. Trustor. shal fux aish Ben ficia ry with receists (orlif receipts are not
mm’led,aalely avanlable, with copies of| Lanaeled che: £ ks e‘-ndencmg % 1ymeat with ‘receipts | to
folliw promply after 1hey become avmml)lel showing| ; pa\/xnent of such taxes and assessments
least fifteen (15) (l'lys prior to the appli (~ able deling:, lency, date therefor. Notvnthstandmg rJn=
foregoing, Trustor may in good faith, by appropriate p1 oceedmgs and upon notice vo Beneficiary,
contest the validity, applicability or amoy at of any asderted tax or assessment so long as (a) such
contest is diligently pursued, () Beneficiary deterrai mes /in its subjective opinion, that such
contest suspends the obligation to pay the tax and that nonprzymmt of such tax or assessment will
not result in the sale, loss, forfeiture or. diminution of the Property or any part thereof or any
interest of Beneficiary therein, and (¢} prior to the a:lier of the commencement of such contest
or the delinquency date of the asserted tax or asscssment, Trustor deposits in. the Impound
Account (as hereinafter defined) an amo.nt determined by: Beneficiary to be adequate to cover
the payvment of such tax or assessment an:l a reasonat e ac.chtxonal sum 10 cover possible interest,
cos:s and penalties; provided, however, 1Jhat Trustor s,hall r1omptly cause to be paid any amount
adjudged by a court of competent jurisd iction to be ;due, ‘with al} interest, costs and penalties
therzon, promptly after such judgment be:iomes final; and p}'owded further that in any event each
such contest shall be concluded and the taxes, assc,msments interest, couts and penalties shall be
paid. prior to the date any writ or orde'r i issued uncer whv,ch the P_rop..rty may be sold, lost or
forfeited. ‘ ‘

1.6 Tax and Insurance Impous 3 Account Trustor shall establish and maintain at all
times while this Deed of Trust continues n effect an i"mpound account (the “Impound Account™)
with Beneficiary for payment of real estile taxes and .nSSE‘S‘“mPIlfS and insurance on the Property
and as acdditional security for the incubtedness sccurecd hereby. Simultanecusly with the
execution hereof, Trustor shall deposit in the Impound Account an amount determined by
Beneficiary to be necessary to ensuwre thet there will be ou deposit with Beneficiary an amount
which, when added to the monthly puyments sub:;equc,mly required to be deposited with
Beneficiary hereunder on account of real estate taxes, assessments and i nsurance premiums, will
result in there being on deposit with Beneficiary in the Impound Account an amount sufficient to
pay the next due installment of real estite taxes an:l ass¢ssment on the Property at least one
(1) month prior to the delinquency datc: thereof anil the next due insurance premiums with
respect to the Property at least one (1) memth prior to.the due date thereof. Cémraencing on the
first monthly payrnent date under the Nete and continuing thereafter on each monthly payment
date under the Note, Trustor shall pay t¢ Beneficiary, concurrently with and in addition to the
monthly payment due under the Note ¢ad until the Note and all orher indebtedness secured
hereby is fully paid and perforned, deposits in an hmouht equal to one-twelfth (1/12) of the
amount of the annual 1eal estate taxes and assessments that will next become due and payable on
the Property, plus one-twelfth (1/12) of the amount of tixe annyal ;remxums that will next
become due and payable on insurance ptlicies which’ Truslor is requited to maintain hersunder,

edach as estimated and determined by Heneficiary. \Totwthstandmg anything to the contrary
herum if the amoumt of the monthly deposit being paid at any time pursuant to this Section,
ultiplied by the rurnber of subsequent 11onthly insta ]mcrts. when add«*d to the amount held on
de,po 1t at such 1ime; will be msafﬁc" =nt to pay;' JQdayv prior 1o delmquency, the next
mstulhncm of insurance and taxss and ‘l sessments, :s the casn may b -due .and payable, then

v
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'Trustor shal i mm edlsntely d(’p(mt the al )ount Oi'tfe ieﬁj'(‘l *ncyi cmd an 'failufe tcy do 30 ahall be e
deemed to be a default under this Deed|of Trust. 'S longl as no defay kt hereinder or under the
other Loan Docurnents has occurred zmcE is commmng all sumd in the Impound Account shall be
held by Beneficiary in the Impound .Lccount to iy sdid taxes, assessments and insurance
premiums before the same become de? nquent. Tristor shall be responsible for ensuring the
receipt by Beneficiary, at least thirty «{10) days prior to the respective due date for payment
therecf, of all bills, invoices and statemants for all taues, ‘assessments and insurance premiums to
be paid from the Impound Account, anc: 50 long as r.p default hereuncler or under the other Loan
Dcecuments has occurred and is continuing, Beneficiary shiall pay the governraental authority or
other party entitled thereto directly to lhe extent fiinds are availeble for such purpose in the
Impound Account. In making any pavment from the Impound Acccunt, Beneficiary shall be
entitled to rely on any bill, statément o estimate pricured from the ap propriate public office or
insurance company cr agent ‘without avy inquiry into the accuracy of such bill, statement or
estimate and without any inquiry into {1e accuracy, validity, enforceebility or contestability of
anmy tax, assessment, valuation, sale, for eiture, tax lien oz title or claim ther«*of The Impound
Agcount shail not, unless othervwise exgl icitly required by applicable lzaw, be or be deemed to0 be
escrow or trust funds, but, at Beneficiar,’s option arid in Beneficiary”s discretion, may either be
held in a separate account or be commingled l)iy Beneficiary with the general funds of
Beneficiary. No interest on funds contained in: the !mpound Account . shall be paid by
Beneficiary to Trustor. The Impo and ‘Account s : mely Hfor the pretaction of Beneficiary and
entails no resporsibility on Eeneficiary’s part bey«ind thc payment of taxes, assessments and
insurance premiums following receipt of bills, invoices or statements therefor in accordance with
the terms hereof and beyond the allowiag of due credit for the sums actualiy received. Upon
assignment of this Deed of Trust by Heneficiary, any funds in the [rapound Account shall be
turned over to the assignee and zny issponsibility of Beneficiary, as assignor, with respect
thereto shall terminate. If the total funds in the Impound Account shall exceed the amount of
puyments actuaily applied by Beneficiaty for the purposes of the Impound Account, such excess
may be credited by Beneficiary on subsequent payrients to be made hereunder or, at the option
of Beneficiary, refunded to Trustor. 'If, however the Impound Account shall not corsain
sufficient funds to pay the surns require:d when the : same shall become due and payable, Trustor
shall, within ten (10) days after receipt.c { writien police thereof, deposit with Bereficiary the full
amount of any such deficiency. If Trusior shall failito deposit with Beneficiary the full amount
of such deficiency as provided zbove, Ecneficiary s,}mll have the opticr;, but not the obligation, to
make such deposit ard all amounts so deposited by J; 3cm,ﬁcmry, together with inlerest thereon at
the Diefault Interest Rate from the date incurred by Bem‘ﬁcmry until actually paid by Trustor,
shall be immediately paid by Trustor on.demand andi shall be secured by this Deed of Trust and
by ali of the other Loan Documents securing all or & ny paﬁ of the indeltedness evidenced by the
Note. If there i a clefault under this Ieed of Trust which is not cured within: any applicable
grace or cure period, Beneficiary may, but shall not tie oblig catsd to, apply at any time the balance
then remaining in the Impowal Accowit against: t}u* indebtedness secured hereby in whatever
order Beneficiary shall subjectively desemuine, Nn such application of the Impound Account
ghall be deemed to I«ur‘* any default heteunder. Up4 n full payment of the indettedness secired
hereby in accordance: with its terms or. ut such earliel tirne as vam.ﬁ('mry may elect, the balance
of the Impound A‘cct)unt then. in Ecnehczary § poss *ssmn shull be pe 1d ovet to. Trustor and ‘no
ofner party shall nave any ngh or clami thereto. = | P : ‘
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As additional seo urity fok" he indebtéd*'ii,ss?svcarf'd hereby, Trusjor shall establish
and maintain at ail tim2s while this Dead - of Trust con!: muc:nm effect a reserve (the "Replacement
Reserve") with Be: neﬁuary for payment o7 costs and ¢ cpens;es incurred by Trustor in connection
with the performance of capizal repairs, 12 slacements md improvements perforrneci at the
Property, including but not limited to wortik to the roofs chmmurs, gutters, downspouts, paving,
curbs, ramps, driveways, balconies, porches, patios, ex tenor walls, exterior doors and doorways,
windows, clevators and mecharnical end XVAC equxpmen; (zollectively, the "Repairs™).
Commencing on the first monthly paymert date unde: the Notc and continuing thereafter on each
monthly payment date under the Notz, Ti.stor shall piy to Beneficiary, concurrently with ané in
addition to the moathly payment due uncer the Note and until the Note and all other
indebtedness secured hereby is fully paid and perform:ed, a deposit to the Replacement Reserve
in an amount equal to $726.00. So long 45 no default hereunder or undz: the other Loan
Documents has occurred and is continuiryz, all sums in the Replacement Reserve shall be held by
Beneficiary in the Replacement eserve to pay the couts and expenses o Repairs. Se long as no
default heveunder or under the other Loan Documents has occurred and is continuing,
Beneficiary shall, to the extent funds are nvailable for such purpose in the Replacement Reserve,
disburse to Trustor the amount paid or incurred by Truistor in performing such Repairs within ten
(10) days following: (a) the receipt by Beneficiary of a written request ffom Trustor for
disbursernent front the Replacement Reserve and a certification by Trustor in form and substance
satisfactory to Beneficiary that the applicable itern of Lepalr has been completed; (b) the delivery
to Beneficiary of invoices, receipts or othur evidence ‘:atisfactory to Beneficiary verifying the
cost of performing the Repairs; (¢) for disbursernent ¢ queSLb in excess o $10,000.00, the
delivery to Beneficiary of affidavits, lien waivers or other evidence reascnably satisfactory to
Beneficiary showing that all materialmen, laborem,'oui,comlactors ard any other parties whe
might or could claim statutory or cornmer: law liens and are furnishing ot have fumished
material or labor to the: Property have been paid all jounts  due for laber and materials furnished
to the Property; (d) for disbursement requests in excess of $10,000.00, dzlivery to Beneficiary of
a cettification from an inspecting archite::: or other third party acceptabli: to Beneficiary
describing the completed Repairs and ve:ifying the completion of the Repairs and the value of
the completed Reyairs; and (2) for disbursement requests iniexcess of $10,000.00, delivery to
Beneficiary of a new certificate of occups acy for the portion of the Improvements covered by
such Repairs, if said new certificate of ocuupancy was required by law, or a certification by
Trustor that no new certificate of occuparc cy was requ: ired. Beneficiary shall not be required to
make advances frem the Replacement Reserve more ftequently than once in any ninety {(S) &ay
period. In making any payment from the Replacement Reserve, Bereficiary shall be entitled w0
rely on such request from Trustor withou! any inquiry into the a« ccuracy, validity or conrestability
of any such amount. Beneficiary may, at. Trustor's expense, make or cause to b made during the
terrn of this Deed of Trust an annual inspection of the Property to determine the need. as
determined by Beneficiary in its reasonaly e judgment, for further Repairs of the Property. In the
event that such inspection reveals that further Repairs of thf' Prope:rty are rcqmred Beneficiary
shall provide Trustor with a writlen desc:iption of the l‘equued Repairs and Trustor shall
compb*te such Re'pmrs to the rea‘.onable $ a‘usiaf'tyon of Beneﬁcxary wnh'n ninely (90) days afte
the 1'ec'°1pi of such descnptlon ir«()m BE'n('llcmy, or s h latf‘r date as may ‘be appmved by
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Beneficiary inits sole discretion. ’ihe Rep acement Re: erve shall not, unless oth erwise explicidy:
required by applicable kaw, be or be deemei to be escrow or” rust funds, but, at Bencficiary's
option znd in Beneficiary's discretion, may either be held in @ separatc ac¢ount oi: be commingled
by Beneficiary with the general funds of Heneficiary. Interest on the funcs contained in the
Replacement Reserve shall be credited to Trustor as provided in Section £.31 hereof. The
Replacement Reserve 13 solely for the prot:ction of Beieficiiry and entails no responsibility on
Peneficiary's part beyond the payiment of the costs and expenses described in t‘ms paragraph in
accordance with the terms hereof and bayond the allov.ing of due credit for the surms actually
received. In the event that the amounts on deposit ot zailable ir the Replacement Reserve are

inadequate to pay the cost of the Repairs, "Irustor shall pay the amount of such deficiency. Upon
assignrnent of this Deed of Trust by Beneliciary, any fiinds in the Replaczment Reserve shall bz
turned over to the ussignee and any responsibility of B eneficiary, as assignor, with respect
thereto shall terminate. If there is a defaul.t under this Deed of Trust which is not cured within
any applicable grace or cure period, Benericiary may, but shall not be obligated to, apply at any
time the balance then remaining in the Replacement Reserve against the indebtedness secured
hereby in whatever order Beneficiary shall subjectivel y determine. No such application of the
Replacement Reserve shall be deemed to cure any default hereunder. Upon full payment of the
indsbtadness secured hereby in accordangs with its tenms or at such earlier time as Beneficiary
may elect, the balance of the Replacemeni; Reserve then in Beneficiary's possession shall be paid
over te Trustor and na other party shall hive any right; or claim thereto. I

: . : oo o

1.8 Security Interest: in Resery'gs.

As additional security for the payment and [performance by Trastor of all duties,
responsibilities and obligations under 12 Mote and the other Loan Documerts, Trustor hereby
unconditionally and irrevocably assigns, CoOnveys, pledges, transfers, delivers, deposits, sets over
and confirms unto Beneficiary, and hereby grants to Beneficiary a security interest in (i) the
Impound Account, the Replacement P\esi-an've, the Rej;jair azld Remediarion Reserve, and the Lease
Termination Payment Reserve {collectively, the “Reserves”™); (ii) the accounts into which the
Reserves have Leen deposited; (iii) all insurance of said accounts; (iv) all accounts, comniract
rights and general intangibles or other rights and intdrests pertaining thereto; (v) all sums now or
hereafter therein or represented thereby: (vi) all replacements, substitutions or proceeds thereof;
(vii) all instruments and documents nov’ or hereafter evié{rancing the Feserves or such accounts;
(viii} all powers, options, rights, privilejes and immunities pertaining (o the Reserves (inctuding
the right to make withdrawals therefioin); and {ix) all proceeds of the ‘oregoing. Trustor hereby
awthorizes and consents to the account s ito which the: Reserves have been deposited being held in
Beneficiary’s name or the narne of any entity servicing the Note for Beneficiary and hereby
acknowledges and agrees that Bencficiary, or al Heneficiary’s eiection, such servicing agent,
shall have exclusive control over said account. Notice of the assigrment and security interest
granted to Beneficiary herein may bs delivered ny Beneficiary ai any time to the financial
institution wherein the Reserves have buen establisied, and Beneficiay, or siich serviciag entity,
shall have posszssion of all passbooks or other evidences of such accouris. Trustor hersby
assumes all isk of loss with respect t0 amounis on deposit in the Reserves, except to the excrent
‘such. loss is caused by the gross aegliyence or intsntiosial miscondust of Biencficiery. Trustor
‘hereby knowingly, voluntarily and intentionally slipule es, acknowledges |and agrees that the
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ad v&mcenwnt of ths funds ﬁ'om me Ref;et :es as set fol h herein Js:at Tri ,tor s du'ectlon aml isnot
the exercise by Be 1eﬁ( viary of 2 any ngrht C! *se{-oﬁ or ovher‘ rc,mecly upon. i def&ult Truslor héreby
waives all right to mthdraw funds from 11 e Reserves. | If a ‘default shall necur hereunder or under

! ‘ any other of the Loan Documents which|is not cured mthm any applicable grace or cure period,

: then Bencficiary may, without notice or :lemand-on [rustc»‘, at its option: (A) withdraw any er

ail of the funds (inclucling, without I mmuon interest) thm remaining in the Reserves and apply

the same, after ceducting all cosis and expenses ; of <afekeepmg collection and delivery
(including, but not limited to, attorneys’ lees, costs and expenses) to the indebtedness avidenced

by the Note or any other obligations of 'Jv iustor under the other Loan Diocuments in such manrer

as Beneficiary shall deem appropriate in its sols discration, and the excavs, if any, shail be paid to
Trustor, (13) exercise any and all rights jund remedics of a secured party under any applicable
Uniform Commercial Code, or {C) exercise any other remedies availabls at law or in equity. No
such use or application of the funcdls contamcd in 1 1e Rcscrve‘; shall be decmc-d to cure any
default hereunder or under the other Loan Documents

1.9 Cas ualty and Condemnatign. Trustor :llall nge Beneficiary prompt writter: notice
of the occurrence of any casualty affecting, or the unstmmon of any nroceedings for eminent
domain or for the condemnation of, the Froperty or any portion therecf. -All insurance proceeds
on the Property (whethier or not such insurance was re: que%.d or reqmrml by Beneficiary), and all
causes of action, claimis, compensation, @ wards and ricoveries for any camage, cendemnation: or
taking of all or any part of the Propesy or for any damage or injury to it for any loss or
diminution in value of the Property, ar: hereby assigned to and shali be paid to Beneficiary.
Beneficiary may perticipate in any suits or proceedir.gs rulatmg, to any:such proceeds, causes of
action, claims, compensation, awards or recoveries and Beneficiary is hereby authorized, in its
own name or in Truster’s name, o adjust any loss covered by any ins surznce (whether or not such
insurance was requested or required by Beneﬁcxar)) or any condemnation claim or cause of
action, and to setlle or compromise any claim or cause of action in connection therewith, and
Trustor shall from. time to time deliver {o Beneficiary any instruments required to permit such
participation; provided, however, that Beneficiary s]mll not have the right to participate in the
adjustment of any loss which is not in 2:cess of the:! le,.,et of (i) ten percent (10%) of the then
outstanding principal ba‘c.ncc of the \Iot(- and (ii) $45U,000 00. Beneficiary shall apply any sums
received by it under t}us Section first to he payment | of al] of its costs and expenses (including,
but not lirnited to, ]ego.] fees anl disbur; wments) xrcurred m obtmmng, .hos\. sums and then, as
fo]Iows : S bl ; : .

i l

1.91 (1) In the event (hat less than six ty perr‘en* (6"‘%) «u_ the Impx overnents
loc.ited on the La.ndl have been wzken or d( stroyed am lf ~ i
(a) no def.ault |“ then contmumg hereunder or under zmy of the other
Loan Documents ..md 130 event his owurn'd which, with the' giving of niutice or the passage of
time or both, woulc‘é ccmntute a default hl ‘reunder on nder nny of the c»ther Lom Documents.
and ; P

: (b) thc Proper" cm, in Bw ﬁéiaJy s Judgmm 1, wnh dxhgem
re;ta:»rﬂtlou or repax i, b, returne»:l to a contlition at lc,:as qut;ld] to 1h\, coni mm ﬂz‘*reof that existed
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priot to the casualty or partiai taking causing the loséjn +dampge ‘within the earh’(:r to oceuriof
(i) hine (9) months after the receipt of inst:rance proce:ids or condemnation awards by eithér
Trustor or Beneficiary, and (ii) the stated maturity clém:iof the Note, and "

» (c)  allnecessary governmenial approvals can be obtained to allow the
rebuilding and reoc:cupancy of the Property as describerd in subsection 1..1(p) above, and

. (d)  there are sufficient sutns available (through insurance: proceeds or
condemnation awards and contributions by Trustor, the: full amount of which shall at
Beneficiary’s opticn have been d&:pos;itediwith Beneﬁ«:iary) for such restoration or repair
(including, withou:. limitation, for any caits and experies of Beneficiary to be ijxcw:red in
administering sai¢ restoration or repair) &y d for payment of principal ard interest to become due
and payable under the Note during such restoration or fepair, and - ‘ ;

(e) the econoniic feasibility of the Improvements after such restoration
or repair will be such that income: from their operation is reasonably amisipated to be sufficient
to pay operating expenses of the Property and debt service on the indebtedness secured hereby in
full with the sams coverage ratio considei zd by Beasi?idaryﬁn its deterination to make the loan
secured hereby, znd b A : :

® Trustor shail have delivered to Beneficiary, at Traster’s sole cest
and expense, an appraisal report in form ¢.nd substance satisfactory to Eieneficiary appraising the
value of the Property as so restored or reg zired to be not Jess than the appraised value of the
Property considered by Beneficizry in its: determinaticin to make the lozm secured hereby, and

~ (2)  Trustor so tlects by written notice delivered to Beneficiary within
five (5) days after scttlement of the aforesaid insurance or condemnatior. claim,

then, Beneficiary shall, solely for the purposes of such restoration or repair, advance so
much of the remainder of such sums as rnay be required for such restoration or repair, and any
funds deposited by Trustor therefor, to Trustor in the rnannér and upon such terms and conditions
as would be required by a prudent interi_zi:, construction lender, includirg, but not limited to, the
prinr approval by Beneficiary of plans and specifications, contracters and form of construction
contracts 2nd the furnishing to Beneficiery of permits; bonds, lien waivers, invoices, receipts and
affidavits from contractors and subcontrastors in forr| and substance satisfactory to Beneficiary
in #ts discretion, with any remainder being applied by Beneficiary for pzyment of the
indebtedness secured hereby ir whatever order Beneficiary directs in its absolute discretion.

) In all other cases, namely, in tl'}é eveht that sixty percent (60%) or more of
the Improvements located on the Land bive been taken or destroyed o1 Trustor does not elect to
restore or repair the Property pussuant to 1.9.1 above, or otherwise fails to meet the requirements
of clause (a) above, then, in any of such uvents, Bene Iiciar_} shall elect, in Beneficiary’s absolute
discretion and without regard to the ade] zacy of Bensficiazy’s security, to do either of the
following: (1) accelerate the meturity de §e of the Notiz andideclare any and all indebtedness
secured hereby to be immediately due 8}?-#’1‘ payable arid apply the remairder of such sums
received pursuarl to this section to the iyment of th indebtedness secured hereby in whatever
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o*‘d T Bem.ﬁu‘xry dxre( in its absolute ] >crx~-tmn, wil 3'any remainder buing paxd !o T mstor, or
@ notwithstanding that Tn_atormay havi elected not o restors 01 xcpa the Property pursuant -
to.the provisions of Section 1.9.1(g) abov, require Trvistor & 0 restore or xepmr the Property in the
manner and upon such terms and con, ditl()lla as would e n.quxred by a prudent interim
construction lender, including, but not tirrited to, this ¢ eposxl by Trustor with Beneficiary, within
thirty (30) days afier demand therefor, of :iny deficiency nec izssary in orcler to assure the
availability of sufficient funds to pay for such restoration or. wepaidr, inclixding Béneficiary’s costs
and expenses to be incurred in connection therewitly, the prior approval by Beneficiary of plans
and specifications, contractors end form o Tconstruction contracts and the furnishing to
Beneficiary of permits, bonds, lien waivers, invoices, receipts and affidavits from contractors and
subcontractors in form and substznce satisfactory to B. sneficiary in its discretion, and apply the
remainder of such sums teward such restoration and repair, vith any balance theresfter
remaining being applied by Beneficiary for payment of the mdcl.tednes secured hereby in
whatever order B"neﬁ(.lary directs in iis dbsolute disc: Ptlon :

Any reduction. in the indebtecness secur: ﬁd hc=1eb y resulting from Beneficiary’s
application of any sums received by it hen*under shall take e ffect only when Beneficiary actually
receives such sums and elects to apply svch sums to t'le mdbbtedness szcured hereby and, in any
event, the unpaid portlon of the indebtedi 2ss secured '1ereb5 shall remain in full force and effect
and Trustor shall rot be excused in the piyment ther:iof, Partial payments received by Trustor,
as described in the preceding sentence, shall be applied firat to the fina. payment due under the
Note and thereafter to installments due ui:der the Note in the inverse crder of their due date, If
Trustor elects or Beneficiary dirests Trustor to restore or repair the Property afier the occurrence
of a casualty or partial taking of the Prcperty as pr(mdeu above, Tiustor shall promptly and
diligently, at Trustor’s sole cost and expense and regardless of whether the msuranr,e proceeds or
condemnation award, as appropriate, shell be sufficient for the purpose, restore, repair, replace
and rebuild the Properiy as nearly as pos:ible to its value, condition and charzcter immediately
prior to such casuedty or partial taking in accordance with the foregoing provisions and Trustor
shall pay to Bensficiary all costs and erpenses of I.enefimary incurred in administering said
rebuilding, restoration: or repair, providud that Beneficiary makes such procesds or awerd
available for such purpose. Trustor agrecs to execute ind deliver from time to time such Furtht,r
instruments as mu v be requested by tlenehclary ha confirm the ﬁqegomg assignment 1
Beneficiary of any award, damage, insurance proceeds; payment or other (,ompensauon
Benzficiary is hereby irrevocably constituted and flppomted the atiorney-in-fact of Trustor
(which power of sttomey shall be irrevi cable so lo*lg as any.indebtecness secured hereby is
outstanding, shall be deemed coupled witl an interest, shall survive the voluntary or involuntary
dissolution of Trusror and shall not be aff::ted by any . hsamhty of incapicity suffered by Trustor
subsequent to the date hereof), with full power of substitution, subject to the terms of this
Section, to seitle’ for, collect and receive any sucli awards, damages, insirance procescls,
payrments or other compensation froin the parties or iuthorities making the same, to appear in
and prosecute any proceedings therefor ar.( Lto give rect lpts and acquittance the.'efc»r

1.10  Methanics’ Liens. Trusiox ;ha]l pay wlu*n duv all clairas and demands of
mechanics, materz'nlmen, laborers: andd oth s for any work i erfc»rmed or natenms ‘delivered for
the Land or the in;‘m ov=ments, n ovxdedf} owevcx tha; .tor hall hm the rlght to contest m
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good faith any such claim or demaid, «
and without prejudice to Beneficiary

i B i

it dives s¢ diligently, by apptopriate proceeclings

lary i ‘ | that| neither the Propeity ‘nor any interest .
therein viould b¢ in any danger of sale, I 3ss or forfei jure a5 a result of such proceeding or corest. |
In the event Trustor shali contest any isuch claini) or c'l;emand, Trustor 'shall promptiy notify
Beneficiary of such contest and thereafler shall, upon Beneficiary’s request, premptly provide 2
bond, cash deposit or other security serisfactory to Beneficiary to protect Beneficiary’s interest
and security should the contest be unsuccessful. If [rustor shall fail 10 immediarely discharge or
provide security against any such ¢laim or demand s aforesaid, Beneficiary may do so and any
and all expenses incurred by Beneficiary, together ‘with interest thercon at the Default Interest
Rate from the date incurred by Beneficiary until aclually’ paid by Trustor, shall be immediately
paid by Trustor on <lemand and shall te secured by this' Deed of Trst and by all of the other
Loan Documents securing ail or any par! of the indelitedness evidenced by the Note.

' long as

1.11  Rents and Profits. Trustor hereby absolutely and presently assigns and transfers
to Beneficiary all existing andl future Rents and Profits. Trustor hereby grants tc Beneficiary the
sole, exclusive and immediate right, with or witlhout taking possession of the Property, to
demand, collect (by suit or otherwise), receive and give valid and sufficient receipts for any and
all of said Rents and Profits, for which jurpose Trustor daes hereby irrevocably make, constitute
and appoint Beneficiary its attorney-in-lact with ful| power to appoint substitutes or a trustez to
accomplish such purpose (which povcer of attorney shall be imevocable so long as any
indebtedness secured hereby is outstancling, shall be deemed to be coupled with an interest, shall
survive the voluntary or involuntary dissolution o Trustor and shall not be affected by any
disability or incapacity suffered by Trustor subsequent to the date herzof). Benzficiary shall be
without liability for any loss which may arise froni a failure or inability to collect Rents and
Profirs, proceeds or other payments. However, until the c:;r:cmrence of a default under this Deed
of Trust which has not been cured ‘within any applicable grace: or cure period, Trustor shall have
alicense to collect and receive the Rents and Profits when due and prepayments thereof for not
more than one month prior to due datic thereof. pon the occurrence of & default hereunder
which has not been cured within any wpplicable grace or cure period, Trustor’s license shall
automatically terminate without notice 10 Trustor and| Beneficiary may thereafter, with or without
taking possession of the Property, collext the Rents und Profits itself or by an agient or receiver.
From and after the termination of such license, Tiustor: shall be the: agent of Beneficiary in
collection of the Rents and Profits and 1! of the Reits .md Profits so collected by Trustor shall
be held in trust by Trustor for the solc and exclusive benefit of Bencficiary and Trustor shall,
within ore (1) business day after receipt of any Rent; and Profits, pay the same to Beneficiary to
e applied by Beaeficiary as hereinafter set forth. Neither the demand for or collection of Rents
and Profits by Beneficiary shall constilute any assumption by Benziiciary :of any obligations
under any agreeraent relating thereto.  3eneficiary is obligated to account only for such Rents
andl Profits as are: actually collected or 1:2ceived by [3eneficiary. Trustor irrevocably agrees and
consents that the respective payors of th: Rents and Profits shall, upoir demand and notice from
Beneficiary of a default hereunder, pay :aid Rents and Profits to Beneficiary without liabitity to . N
determine the actual existence of any de:‘ault claimed, by Beneficiary. [rustor hereby waives any
right, claim or demand which Trustor ‘nay mow o hereafter have apainst any such payor by
reason of such payment of Rents ani Profits to Beneficiary, and! ny stch: payment shall -
discharge such yayo’s obligation to make such payment to Trustor. All Rents and Profits

i

1111107540.07.00 - -
150798/1138/34599.00109 !

R




|
|

se applied 2 hainst nses of collection, including, -
~costs of ciperation and | ,ug‘eme}zlt cof the Property
:by, in whatsiver order or priority as to any of the itewns
3 sole subjel iscretion aid withour regard to the
adequacy of its security. Neither the ex feise by Béniéﬁci v of any rigkts under this Section nor
the application of any Rents and Profitsito the securéd incfebtedness shall cuﬁe or be decmed a
waiver of any default hereunder. The assignment of Hents and Profits hereinabove granted shall
continue in full force und effect during any period o foreclosure or redemption with respect to
the Property. Trustor has executed an -Assignment of Ltases and Rents dated of even date
herewith (the “Assignraent”) in favor of Heneficiary covering all of the right, title and interest of
Trustor, as landlord, lessor or licensor, b and to any leases, licenses anid occupancy agreements
relating to all or porticns of the Property,  All rights 1 edies granted to Bereficiary under
the Assignment shall be in additior. to 3 of all rights and remedies granted to
Beneficiary hereunder. ‘ 5 ’ S Lo

112 Leases and Licenses.

: 1.12.1 ‘Trustor covenants and agrees that it.sh’all not enter into any lease affecting
5,000 square fect or more of the Froparty cr having a térm of more thar ten (10) years without
the prior written approval of Beneficiary, vhich appro‘gal shall not be unt zasonably withheld.
The request for approval of each such proposed new lezse shall be made to Beneficiary in writing
and shall state that, pursuant to the terms ¢ f this Deed of Trust, failure to approve or disapprove
such proposed leas: within ten {10)) businzis days is 'dci‘:med}appxoval and! Trustor shall furnish
to Beneficiary (and any loan servicer speci fied from tirde to '§ime by Bereficiary): (i) such
biographical and financial information aby at the prope:ed tenant as Beneiiciary may require in
conjunction with its review, (ii) a copy of the proposed form of lease, and (iii) a?sununary of the
material terms of such proposed lease (inc) uding, withaut limitation, rentil terms and the term of
the proposed lease and any options). [t is s:ckxzowledg«:ii that Beneficiary intends to include
among its criteria for approval of any such proposed ledse the following: (i) such lease shall be
with a bona-fide arin’s-length tenant; (ii) such lease shill not contain any rental or other
concessions which are not then custoraary and reasonable for similar properties and leases in the
market area of the Land; (iii) such lease shall provide that the tenant pays for its i2Xrenses;

(iv) the rental shall be at least at the marke: rate then prevailing for similar properties and leases
in the market areas of the Land; and (v) stch lease shal’ contain subcrdination ard attornment
provisions (and nor-disturbance provisions, if applicable) in form and content acceptable to
Beneficiary. Failure of Beneficiary to appiove or disapprove any such proposed lease within ten
(10) business days after receipt of such written request :nd all the documents andl information
required to be furnished to Beneficiary wif1 such reque:st shall be deemed approval, provided that
the written request for approval specificallx' mentioned {he szime. ‘3

Prior to executior of any other leases, ol “spécze in the Improvements afier the date
hereof, Trustor shall submit to Eeneficiary, for Benaficiary’s prior approval, which approval
shall not be unreasonably withheld, a copy of the forin easz Trustor pians fo use in leasing space
in the Ireprovements or at the Property. Allsuch other Jeases of space iri;the Improvements or of
any’ portion of the Property shali be cn tel s consistel t with the terms for sintilarfleaslasQin the

i
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v arkei aren ofthe Land hall pmvme foi free rent 0 y 1"‘1 £ same is: d\mszste 2t \mh I)revmintlg b
marlcet COIldlthﬂS 'md shall provide for ldéi'keﬁ rents| then prmranlmg m ﬂ}e mar].et area of the -
Land. -Such leases. shall also provide for security deppsits {n 1easonabl¢- amouuts.’ Trustor shall
also ‘submit to Ber eficiary for Beneficiar ,’s'appro*if'a.l Ewﬁxcn a;.proval shall not be unreasonably
withheld, prior to’ the execution therzof; ny propose:] leasz, license or‘nccupanq agreerment.of
the Improvements or any poruon tne! *of that di: ifers mate:nall v and adyers,ely from the
aforementioned form lease. . ; ' ‘ 3

Trustor shall not execute iy lease, license Ectr cccupancy agreement for all or a
substantial portion of the Property, except for an . \.tual ‘occupancy by the' tenant, lessee or
licensee thereunder, and shall at all tiries prompt: y anc| faithfully perform, or cause to be
performed, all of 1he covenants, conditions and agree mems contained in all leases, licenses and
occupancy agreements: with respect to the: Property v. now ot hereafter existing, on the part of the
landlord. lessor or licensor thereunder to:be kept and perforrned In addition to the requirements
set forth in Section 1.18.3, Trustor shall furnish tc. Ben('ncmry, witkin ten (10) days after a
request by Benehx.xan' to do so, a curreni; rent roll ce 1 tlﬁed by Trustor as being tiue and correct
containing the naraes of all tenants, lessees and licens ,ees with respect to the Property, the terms
of their respective leases, licenses or occupancy ag:w'mem:,, the spaces occupied and the rentals
or fees payable thereunder and the amount of each ter lant’s ‘security deposit. Upon the request of
Beneficiary, Trustor shall deliver to Benz2 ncmry a copyy of each such lease, license and occupancy
agreement. Trustor shall not do or suffer to be done any act that might result in a defanlt by the
landlord, lessor or licensor under any such lease, license or occupancy agreement or allow the
tenant, lessee or licensee thereunder t¢ withhold *nayment or rent end, except as otherwise
expressly permitted by the terms of Sectlon 1.12 herzof, shall not further assign any such lease,
licenss or occupaiicy agreement or any s.ich rents. Trustor, at no cost or expense to Beneficiary,
shall enforce, short of termination, the parformance ¢ind observance of zach and every condition
and covenant of each of the parties under such eases. “Trastor shall not, wnhout the prior written
consent of Beneficiary, modify any of th: leases, ter: mnau, or accept the surreader of any leases,
waive or release any other paity from the perfonwance or observarce of any obligation or
condition under such leases except, w1th respect only to lLases aﬁ’ccung less than 5,000 square
fzet and having 4 term of ten (10) yeav or less, in (he nommi course of business in a manner
which is consistent with sound. and customary ieas ,mg a.nd managen:ent pracnces for similar
properties in the commumty in which| the Propertw is lucated Trastor shall not permit the
prepayment of any rents under any of the leases for moxe ‘than one me mth prlor to the due date
thereof. » ‘ :

1.12.2 ‘Fach lease, h..ens& -and OCCUP(”]V}’ a, reement exe cm.d aﬁel. the date
hereof affecting any of the Lard or the [ lxlpro‘J“lTlLllt‘l muSL provide, in.:» manner spproved by
Beneficiary, that the tenant, lessee or licensee, as appropn ate, will recognize as its landlord,
lessor or licensor and attorn to any person succeeding: to thr interest of 'rustor upon any
foreclosure of this Deed of Trust or deed in lieu of foreclogare. Each such lease license and
occupancy agreernent shall also provide! that, upon request of said successor in interest, the
tenant, lessee or licensee shall execute aiid deliver priinstrument or m.‘imment: confirming its
attorrment as prmnded for in this Sl=cnc 1 (with provi ;.mns for non- c'1sn bance of the tenant bv
Bene dCl i acce]" able to Bene fxcxary)" ,:o\'ided, h‘.o'\gilevér tl]a[ euch ag r\.ement shall provlde
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2tineither Bmcﬁcu ),‘n'()r‘any i,il' E:es c9 it s bound' by any j
pc.j nent of rental Ic»r sitore than one (1) pdonth in ad~r¢ xce ar an"y éinundment or modification of
Sdld lease or rental agréement ma de wﬂh(m’t the express written t,onm’m Beneﬁcxary or said
succ‘=s‘ 01-n~1nterc st. : ! P

i

1.12.3 Upon the occurren:e of a defa.u!@. under this Desd of Trust which is not
cured within any applicabie grace period, whether befiire or after the whele principal sun
secured hereby is declared to be immediat:ly due or wliether before or afier the institution of
legal proceedings to foreclose this Deed ol Trust, fmththh upon demand of Beneficiary, Trustor
shall surrender to Beneficiary and Benefic: ary shall be:! entitled to take actual possession of the
Property or any part thereof personally, ot by its agent or atfomeys or bv a receiver appointed by
a court and withou: regard to the adequacy of its security. In such even:, Beneficiary shall have,
and Trustor hereby gwﬁs and grants to Beeficiary, the right, power andl authority to make and
enter into leases, licenses and occupancy ngreements with respect to the Property or portions
thereof for such rents and for such periods of occupancy and upon conditions and provisions as
Beneficiary may deem desirable in its solt discretion, dnd Trustor expressly acknowledges and
agrees that the term of such lease, license: or occupancy agreement may extend beyond the date
of any foreclosure sale of the Property; it Leing the intention of Trustor that in such event
Beneficiary shall be deemed to be and s ahall be the attomey-in-fact of Trustor for ths purpose of
making and enterirg into leases, licenses or occupancy agrevments of parts or portions of the
Property for the rents and upon the terms, conditions znd provisions deeried desirable to
Beneficiary in its sole discretion and with: ike effect aq if such leases, licenses or occupancy
agreements had been raade by Trustor as the owner in fee smxple. of the Property free and clear of
any conditions or limitations established:” y this Deed nf Trust. The power and authority hereby
given and granted by Trustor to Beneficize y shall be deemed to be coupled with an interest, shall
not be revocable by Trustor so long as any indebtednesis secured hereby is outstanding, shall
survive the voluntary or involuntary dissolution of Tru stor and shall not be affected by any
disability or incapacity suffered by Trustor subsequen:to th(. date hercof. In conneciion with any
action taken by Beneficiary pursuant to this Section, E.(*neh(.sary shall not be liable for any loss
sustained by Trustor resulting from any failure to let thie Property, or any part thereof, or from
any other act or omission of Beneficiary ir. managing the Property, nor sk all Beneficiary be
obligated to perform or discharge any obliation, duty or liability under any lease, license or
occupancy agreement covering the Property or any pazt therzof or under or by reason of this
instrument or the exercise of righis or reniidics hereunder Trustor shall, and does hereby,
indemnify Beneficiary for, and hold Benc-xxczury harmlﬁss from, any and all claims, actions,
demands, liabilities, loss or damage which may or mlg,lzt be incurred by Beneficiary under any
such lease, licenss or occupancy ngreement or under thi iis ;)(B(’d of Trust oz by the exercise of
rights or remedies hereunder and frorn any and all ciainas ami demands 'whatsoever which may be
asserted against Beneficiary by reason of iny .illq;ec: ()lhhga ions or mderm!\mgs on its part to
perform or discharge any of the terms, covenants or ag; neeme,nts containzd in any such lease,
license or occupancy agreement other thar: those finall'y detennmed to have resulfe(l solely from
the gross negligence or willful nrsvonaucf of Beneﬁcn Y. hould Beneficiary mcu any such
hab;lxtv the amourt thvreof mcludmg, wi hout immm on, costs, expenses and attorneys’ fees,
together with intercist thiercon at the Defanit Interest Rite fw'n the date ir.curred by Beneficiary -
_ until actua]ly pmd l)y '[n.ston shdll b«= lmmed;aiely am tand payable 1o Bereficiary by Trustor on

11;/,-m7590.;o7.oo Lo
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gemand and shiill bei secured hereby and by all of iz other Lian Db&nutzents%se(:’mingz all or any

‘part of the inde stediless evidericed byi flie Note. Ijﬂ{() hing fn this Section shall imposson =
Beneficiary any duty, obligation or resj:onsibility fo 3 the contiol, care, managemen or rapair of
the Property, or for the carrying out of eny of the terms and conditiors of any such lease, icense |
‘o occupancy agreeraent, nor shall it operate to mak & Beneficiary responsible or liable for any
waste committed on the Property by the tenants or by any| other parties or for any dangerous or
defective condition of the Preperty, or r any neglijence in the management, upkesp, repair or
control of the Property. Trustor hereby assents to, ritifies and confinns any and all actions of
Beneficiary with respect to the Property  taken under|this Section. - : :

1.13  Alienation anl Further pcumbrances.

'

1.13.1 Trustor ackrowledges that Beneficiary has relisd upon the principals of
Trustor and their experience in owning :ind operating properties similar to the Property in
connection with the closing of the loan ::videnced by the Note, Accordingly, except as
specifically allowed hereinbeiow in this Section anc notwithstandicg anything to the contrary
contained in Section 4.6 hereof, in the ¢vent that the Property or any part thereof or interest
therein shall be sold, conveyed, disposcé;:l of, alienated, hypothecated, leased (except to tenants of
space in the Improvements in accordan; 3 with the piovisions of Section 1.12 hercof), assigned,
pledged, mortgaged, further encumbered. or otherwise transferred or Trustor shail be divested of
its titie to the Property or any interest thorein, in any manrier or way, whether voluntarily or
involuntarily, without the pricr written :onsent of 'Beineﬁciary being first obtained, which
consent may be withheld in Beneficiary's sole discretion, then, the save shall constitute a default
hereunder and Beneficiary shall have the right, at its option, to declare any or all of the
indebtedness secured hereby, imespectivz of the matuszity date specifiec in the Note, immediately
dug and payable and to otherwise exerciue any of its bther rights and remedies containzd in
Article III hereof, If such acceleration is during any period when a prepaymert fee is payable
pursvant to the provisions set forth in thi: Note, t’nen,éi.n addition to all of the foregoing, such
prepayment fee shall also then be iramediately due and payable to the same end a3 though
Trustor were prepaying the entire indebl:dness securbd hereby on the date of such acceleration.
For the purposes of this Section: (i) in ths event eit’mzfr Trustor or any of its general partners is a
corperation or trust, the sale, conveyance, transfer or 's:liquisition of more than 10% of the issued
and cutstanding capital stock of Trustor or any of its generul partners or of the beneficial interost
of such trust (or the issuance of new shsj'és of capitaﬁ‘f'stoclcé in Trustor or any of its general
partners o that irnmediately after such issuance the total capital stock then issued and
outstanding is more than 110% of the total immediatély prior to such issuance) shail be deemed
to be a transfer of an interest in the Property; and (ii) in the event Trustor or any general partner
of Trustor is a limited or general partnership, a joint venture or a limited liability company, a
change in the ownership interests in any, general partiier, any joint venrurer or any member, either
voluntarily, involuntarily or otherwise, or the sale, conveyzince, transfer, disposition, alieration,
hypothecation or encumbering of all or a1y portion of the interest of ant such general partner,
Jolat venturer or member in Trusitor.or s35h general partner {whethsr in the form of a beneficial
or partnership interest or in the form of a power of dirpction, control or inanagement, o _
otherwise), shall be deemed to be a transi'er of an intefest il the Property. Notwithstanding the
foragoing, however, (i? limited partnerst: p interests it ';Tri:s;fto'r or in any génerail pertner or
A T T R S S ORI TS S
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ember of 1 ru.)l or sl 1all be m.ely n aqs; 'rable wnzho t the lconsent of | Be “neﬁcx‘ary (u) mmo:ruy.
n-managmg member interests in the! rustor are it nsﬁ rble, rx*haut the cozsent of ,
Bcneﬁmary ) lcmg 45 such tr.u*sfez wﬂ not cause a hang 2 in the man: nz,f'ment of the: Pmpen*y or-
the Improvemenis, ol cause a dlssolutlc - of the Truslor, o1 result, in ﬂu aggrezate for all such
transfers, in the trans fer of a majority or ¢ cohtrolﬁin?r interest in Trustor, or otherwise violzte any
provision of any of the Loan Docurents, and (iii) any mvolumary t'an‘ fer causedl by the death of
Trustor or any ge n;.rdl partrer, sharcholt‘er, mermber, Jomt jvenfurer, or beneficial owner of a trust
shall not be a default under this Deed of Trust, so loz Ig as Trustor is reconshtu‘ed if required,.
following such death or transfer and ¢ 50 1ong as those:, pers\ms e sponmb le for the management of
the Property remain unchanged as 2 result of such de ath or tranisfer or any replac\.mem

mzmagcment isa pprc»vcd by Lender.

8= i
2

1.13.2 In the event that »en"ﬁmarj ,hall consent, withcut in amy way implyin,

any obligation on the part of Beneficiarv to so conseit, to ¢ further encumbrarcce of the Prop o,:ty,
the decuments evidencing or erzating st h encumbrance shall be subject to the prior approval of
Beneficiary and shall, expressly provide, in addition to any, other items required by Beneficiary,
that: (i) they are subordinate, secondary. junior and infericr in all respects to the lien of this Deed
of Trust, to the security provided by the other Loan IDocurnents and to aay and ali rights of

Beneficiary set forth therein, including; ‘without limi latxon Beneficiary’s right to payment under
the Note and the rights of Beneficiary set forth hereir n with respect to any insurance proceeds and
condemnation awards which arc a part: of the Property; an;l (ii) they shzll remain subordinate,
secondary, junior and inferior in all res scts to any amendments, modifications, extensions or
changes in this Dleed of Trust and the other Loan Do(‘uments thereafter entered irto by
Beneficiary and Trustor or any indemnf:or or guarm1lor under any indemnity or guaranty
executed in connection with the loan secured hert.by' and (iii) they are subordinare, secondary,
junior and inferior in all respects to all : <isting and liture! leases of spece in the Improvements
and the holder therecf shall, upon request of Beneﬁc,taxy, pecxﬁcaliy subordinate the lien of such
encumbrance to all leases of space in the : Improvems ints e recuted after the date of such
encumbrance; ard (iv) the holdzr of sucii subordinat: deed of trust acknowledges. and agrees that
a conveyance of all or any portion of the Property o ‘'such holder by foreclosute, deed in lieu of
foreclosure or ot.hervase shall constitut: a default under thg.s Deed of Trust.

1.13.3 Noim’distandm' ) the foregoiliig pravisions of this Section, Beneficiary
shall consent to’ a onw-hme sale, convevince or trans] xer oi’the Property in its c‘ntzrety (hereinafter, .
“SalP ") to any p“xson or entity promded that each! oi}l.he follovnng tern s and ronditions are
satls fied: ‘ . ?

i H
H i

i (a) Mo defayl:is then cortinuing hereuncler or under any of the other
Loan Documents; - ; ﬁ g ; i ‘ 5 '
: (b  Trustor gl ves Beneﬁcmry wutten notice of the temls of such
pl ospe»z,tlve Sal¢ not less than sixty (60) days before the. dﬁte on whzcn such Sale is scheduled to
close and, concurrently therewnh, gwe; Benehmary 411 such u*fmma!m )1 COnCerning the
proposed transférse c)f the Property (nen*maﬁer, “33!. ver,’) as Beneficiary would 1 1equire in
evaluatmg an 1mt1al =xten51on ()f cr: edxt’lo a bon:ovw and pav<s to Bene ﬁcxary anon- refundabl\.

H

[ ;
ot !
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82,500, )b Beneﬁr‘l« / all have the right to approve or
dxqapprmm the pr apoz;ed Buye I dete inining whet xer tc gxw or withhold its approval of the
»propoqed Buyer, Bencficiary oflzlﬂ censx(’er the Buyer's exl,'eriencc andirack record in owning
and o perating fac llmes similar to the Pro perty, the B yer’s ennty structuze, the Buyer’s financial
strength, the Buyer’s general business smnd= og and the Buyer's relationships and - experience
with contractors, vendors, tenants, ln,ndel s and other husiness entities; provzde(l however, that,
notwithstanding B(.nencxary 8 apreemerz to consider the foregoing fact( ws in determining
whether to give ar withhold such approvi.l, such appri oval shall be giver. or withheld based on
what Beneficiary determines to be comn srcially reas {mable in Benleﬁu awy’s sole discretion and,
if given, may be givern subject to such cmxdmons as ieneumary may dezm approprlate

(©) Trostor pa}:s Beneéxc:at:y, concun‘ently with the ¢losing of such
Sale, a2 non-refun:dable assumption fze inan amoxmf vguai io ali out-of-pocket costs and
expenses, including, without limitation, «ttorneys’ fe:s (vhich fees and costs Trustor agrees to
pay whether or ncit the Sale closes), incurred by BC"K huarj in connection with the Sale plus
either (i) if the closi mg' of such Sale occurs prior to th -assignment of this Deed of Trust to any
panty other than a shareholder of; Beneﬁ(.lary or any (ifﬁhatu of sach shereholder, an amount
equal to one perm..nt (l .0%) of the then outstanding pr: mcxpal balance of the Note or (ii) if the
closing of such sale occurs on or subseq ant to such g .:ulgnment the amount of $7,500.00;

(d) The Buve1 issumes a"u?‘ agre«'ﬂs to pav the J‘ndebtedness secured
hereby subject to the provisions of Secticn 4.27 herec:  and, prior to or concurrently with the
closing of such Szle, the Buyer ¢ xecutes; withour any cost ')1' expense 19 Beqeﬁ ciary, such
documents and agreernents as Beneficiarr, shall reasouab!y require to v 1dence and effectuate
saidl assurnption and delivers such legal pxmons as El(>neﬁua1y may r(-qulre'

_(e) Trustor :m(l the Buyer v;cecute wnthout any cost or expense to
Beneficiary, new security agreement anc| new nnanr‘mg stalements or fir nancing statement
amendments and any additional docnmet ts r(’asonab] y requf’sted by B(-neﬁmary,

® Trustor dellvex s to Bem-ﬁmaw without (u‘y cost or expense to
Beneficiary, such endorsements to Bene? .‘uaty s title msumnce poiicy, hazard i msuranm
endorsements or certificates and other sitiilar materials as beneﬁcxaxy may deem necessary at
the time of the Sale, all in form and substance satisfac 1ory to Beneficiary, :ncludmg, without
limitation, an endorsement or endorsemer is to Benefi: viary’s title insurance policy insuring the
lien of this Deed of Trist, extending the ¢ ffective date of .,uc,h policy to:the date of execution znd
delivery (or, if later, o: frecording) of the assumption aprreem.,nt referenced above ia
subparagraph (4) of this Section ‘with no pdditional ex t,ept.cms added to ‘.uch pchcv and insuring
that fee simple title to the Property is 'e=l ’d in'the Bu yer |

(g) Tristor c‘x«.x.utt,s and cle. llvels *to Besieficia: A thhou any cost or
expense to Benefi iciary, a release of Bene:iciary, its oflicers, directors, er aployees and agents,
from all claims and liability relating to thi: transacnpn ewdunced by the Loan I)ocume ats
through and inclugling 1 the date o!'the cloding of the Sule, which' agreemeat shal! be in form and
sqbs:taw satlsfacxtory to Benetlc“ary and thall be bifnd”{ngju on 131e Bu;e o :

111.{:0%90 67.00 : ’
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Beneficiary, without
‘dinatidn and attormmsiit

deluw:red 10
$S and '*ubo

) bt
tifica
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)y Trustor ¢ Bayer r‘ams. ;
anv costor expen e tofBenefici&qu, =mam cs\opp«’l cel
agreements, in form arid substaace s msf stery to Bf'

may request; ' AN

ry, from ‘suck tenants ay Berneficiary:.

(i) Subject to’ "'ie provision: of Sectmn 4.27 hereof, such Sale is not
construed so as to relieve Trustor of any: p“rs onal liability under the Notc: or any of the other
Loan Documents for any acts or zvents oteurring of ¢! '»hgattons arising prior to or
simultanecusly with the closing of such Sile and Truslor exceutss, without any cost or expense
to Beneficiary, such documents and agresments as Be:: ieficiry shall reas: 3~nably reclun‘e to

evidence and effectuats the ratific sation of said personsl l llabmvy and

() Such Sale is not constri: d so as to relieves any cuitent guarantor or
md{.mmtm of its obligations under any gt aranty or in: Iemmty agreerneni execuied in connection
with the loan secured hereby and each su¢ i current gu: ,nrantcr and indemnitor execintes, ‘withous
any cost or expense to Beneficiary, such: <. ocuments arid agrc’emt nis s Beneficiary shall
reasonably require to evidence and effectuate the rati ﬂ(,atlon of ¢ach such guaranty and
indemnity agreement, providad that if the Buyer or a party associated with the Buysr approved
by Heneficiary in its sole discretion assuines the oblzgatxons of the current guardntor or
indemmitor under ils guaranty or indemnity agreement and the Buyer or such party associated
with the Buyer, as applicable, executes, wthou’f any cust or prense toB —neﬁcmry anew
guatanty or indermunity agreement in form!and substanz sanpracmry to |3|=neﬁc1.ary then
Beneficiary shall zelease the current guaraator or mdexlmuo  fromn ali obli gauons arising under its

i

gua:anty or indeminity ‘agreement after th’ closing of's uch Sale. : |

(k) The Buyer ¢ hall fmmsh 1f the Buye:r is a corporation, partnership
or other entity, all appropriate papers eviduncing the huyer’s capacity and good standing, and the
qualification of the signers to execute the issumption of the indebtedness. secured hereby, which
pepers shall include certified copies of all. Jocumenis (.la’tmg to the organization and formation
of the Buysr and of the entities, i’ any, wi ich are par tuers or, members of the Buyer. The Buyer
and such constituent partners, members s Ol sharcholda s of E,uyex (as the: case may be), as
Beneficiary shall require, shall be single pirpose, “bm)kruptcy remote” entities, whose formation
decuments shall be approved by counisel o Beneficiary. An individual recommended by the
Buyer and approved by Beneficiary shall serve as an i |depeA sdent director of the Buyer (if the
Buyer is a corporation) or the Buver’s co;orate gemml parier or an ind =pendent member or, in
Bencficiary’s dlscx=txon manager, of Buyf 1 if the Buyer is a’ lirnited liabi lity company. The
consent of such independent party shall be required for, ameng other things, any merger,
congolidation, dissolution, bankruptey or msolver-cy off such ind nencem panv or of the Buyer.

(l) The Buyer shall farmsh in ommon of counsal satisfactory to
Bensficiary and its counsel (i) that the Buver’s formzm in documents provide for the matters

described in subparagraph (10) of this Sec:
consolidated with the assets of an; y other(
Buyer, in the event of bankruptcy or insol
- the md(-btedness es::denccd h(-reb M has be

i
{
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Loan Documents mé v. lid, bmdlug and e 1&5?(,ee'iblc§a auns:t ihe I?»uyez m accordance mthtbezr'
terms (iv) that the Buy er and any, enu’cy ) 'nch isa co trolhng stock holi :r or gémeral partuer of
B-.l} cr, have been (iuly organized;. ‘and ¢ 'n‘e xn exxstence ma good standmg and (\) wn:h respect to
such’ other matters,'as Benefic;ar‘y méy re tue st; and |

(m) Bmeﬁ(,mry ;h il have e 'ceived evidence in wntmg ﬁ ‘om the rating
agency or rating ag; enc ies that from time: t ) tirne rate thie sectxntws certificates or other
inszuments issued in connection with a S«condary Market Transaction to the effect that the
proposed transfer will not result in a re-qualification, r: duc,uon or withcirawal ol any rating
initially assigned or to be assigred in a Szcéondary Mat! ket Ttans.:xctxon. For purposss hereof, a
“Secondary Market Transaction” shall be (a) any sale « »f the Deed of Trust, Note and other Loan
Pocuments to one or mo:e investors as a whole loan; \b) a partlclpauon of the Loan to one or
more investors, (¢) any deposit of the Dewi of Trust, MNote: aed other Loan Documents with a trust
or other ertity which may sell certificatesi- ar other inst: rummts to investors evidencing an
ownership interest in the assets of such trust or other entlt) or (d) any cther sale- or tr sfer of the

i

Loan or any interest th@rem t cme or mor., mvestms oo - ;

1.14 Pavr'xent of Utﬂit'x‘SLAGSE isments, Chm .ges, Ltc. Trustor shall ‘pay when due all
uuh*y charges which are incurred by T ru itor or whlch may’ become a- charge or lien against any
portion of the Property for gas, electr mtv ‘water and szwer services furrished to the Land and/or
the Improvements and ail other assessnients or ch.llae> of 4 similar nature, or assessments
payable pursuant 1o any restrictive covenants, whelller rxubhu or private, a;Tectmg the Land
and/or the Improvements or any portion t aereot, whether or nol such as: '=ssments or charges are
or may become liens thereon. ‘ N ‘

1.15 l\c« €SS anﬂe oes and ;nsu'*ctmns Ber uaﬁcmry and the dg -ents, n*presentanvcs
and empleyees of Beneficiary shall, subicet to the np]m of tenants, have full and free access to
the Land and the Improvements and any! inther locaticia whbre tooks and records concerning the
Property are kept at all reasonable tim:s for the p. irposess of inspecting the Pioperty and of
examining, copying and making exfract, from the b: ioks aud records of Trustor relating to the
onperty Trustor skall lend as smtamce to all such agem 5, r('presmtauves cnd eraployees of
Bernaficiary. : G ; <

1.16  Waste; Alteration of Imnrc»vements. T ustor: sha Inot commlt suffe‘r or permit
any waste on the Froperty nor take any actions thatm lght mvahdana any insurance carried on the
Property. Trustor shall maintain the Property in good concm ion and repair. o part of the
Improvemcnts may be removed, demolished or mdlennlﬁy altered, withcut: the: prior written
consent of Beneficiary, which consent shall not be umeasonabl, withheld. ‘Without the prior
written consent of Beneficiary, Trustor shall not cornmence construction of any improvements
on the Land other +han.improvements 1eq! ired for the mamix,nance or repair of the Property.

1.17  Zoning, Without tne prior written cons Pnt o! Benc.ﬁ iary. T rustc»r shall rot seek,
make, suffer, consgent to or acquitsce in an y change in the. znmnp or conditions of use of the
Land cr the Impravements. Trusior s.hah .omply w1th and 1 1ake all ;d}qnents r'*quu'ed under the
pnons-ons of any «.ovenants comixtmns 0 res tncmm aﬁ‘ev ing the Lar! or the Improvements.
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rustor shall comply viith all existing any future requifemerits of ali governmental authorities
having jurisdictiot: over the Proparty. Triistor shall keip s licenses, purmits, fianchises and
other approvals nécessary for the operation of the Pro erty in full force and effect.” Trustor shall
operate the Property as a retail center for 5o long as *he indebtedness seziwed hereby is
outstanding. If, under applicable zoning provisions; the use/of all or any part of the Land or the
Improvements is or becomes a nencenforraing use, Tristor shall not canse or permit such use to
be discontinued or abandoned without the prior writteri consent of Beneficiary. Further, without
Beneficiary’s prior written consent, Trustcr shall not file or subject any part of the Land or the
Improvemesnts to any declaration of condominium or ci-operative or convert any part of the
Land or the Improvements to a condominj am, co-openitive or other form of multiple ownership
and governance. g SR ,

1.18  Fingmcial Statements snd 1 ooks and Records. Trustor shall keep accurate books
and records of actourt of the Property and its ovm' financial affairs sufficient to permit the
preparation of financial statements therefom in accondance with generally accepted accounting
principles. Beneficiary and its duly authorizad representatives shall have the right to examine,
copy and audit Trustor’s records and. books of account at all reasonable times; So long as this
Deed of Trust continues in effect, Truster shall provide to Beneficiary, in addition to any other
finaricial statements recjuired hereunder ot under any of the other Loan Documehts, the following
finarcial statements and information, all of which muit be certified to Beneficiary as being true
and correct by Tiuster or the entity t; which they pertain, as applicable; be prepared in
accordance with generally accepred acco.inting principles censistently ‘applied arid be in form
and substance acceptable to Beneficiary: I O O S

i

1.18.1 copies of all tax reﬁ:ms filed by f;i"mé,t:}r, within thirty (30} days after the

date of filing;

v 1.18.2 monthly oparating f:jiatennents fmé.the }’;rop(':rty, ‘Niﬂﬁﬁ ﬁﬁésn (15) days
after the end of each Mairch, June, September and December, provided, operating statements
shall be delivered monthly for the firs: twelve (12) calefidar honths of the Note;"

1.18.3 current rent rolls for the Property, withiin fifteen (15) days after the end of
each March, June, September and Decemtur, provided, ‘rent 10lls shall be deliverzd monthly for
the first twelve (12) calendar raonths of th: Note; | = I :

1.13.4 annual balance sheels for the l:fxoi;erty and annual £ nancia! statements for
Trustor, each principal or general partner in Trustor, and. each indemnitor and guarantor vnder
any indemnity or guaranty executed in corriection with the 102:111 secured hereby viithin ninety
(90) diays after the end of each calendar yeer; and ' : ‘

1.18.5 such other informaticn with respact to the Property, T mstdr, the principals
or general partners ia Trustor, and each incimnitor and Juarantor under zxy indeinnity or
guaranty exccuted in connection with the 12 an secured ereby. which may be requested from

time 1o time by Beneficiary, within. a reasoliable timef:;fépr the applicable 1zquest!
If any of tlie aforementicned m: rials are riot f nished'm“jkneﬁéiary within the
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apphcab}e time: pe riods or Bmcf (naxy zié'satis‘ﬁé& Y the' s O any ot‘t‘ne fon coing in
addmon to any other rtgnts and reme dl&: of Bencﬁtm v co nta.lrled hm*m Bem'ﬁcxary shall have
the right, but not the. obhgauc'n, to o-bte in the: same: by means of an- raudit by an independant
certified public actountant selected by B neficiary, in whu,h event Trustor agrees 10 pay, or to
reirnburse Beneficiary for, any expense ¢ f such audit and furth(*r agrees to provide all necessary
informaticn to said accountant and to oxhermse coopvrau in the mekirg of such audit. Trustor
agrees that any and all materials furnished herelmder are the property of Beneficiary (and
Beneficiary’s servicer) and may be relea: sed to such partles as Beneficiary or its servicer deem
appropriate, including FNMA, FHL MC Donaldson, Lufkin & Jenrette: Securities Corporation
and any affiliates, zny underwriter certifi: ate holder ¢ x trustee with resp :ct to securities issues in
conmection with the sale of this Deed oi Trust or an; y ram ﬂg agency Ie: ponsxble for rating such
securities from tine to time. : »

1.19 Fmther Decumentation. ‘T'rustor shall, bn the request of Beneficiary and at the

expense of Trustor: (i) promply correct any defect, zrror or omission which may be discovered

in the contents of this Deed of Trust or in the contents df any of the other Loan Documents;
(b) promptly execute, acknowledge, doliver and record or file such further instruments
{including, without limitation, : further mortgages, 'deeds of trust, >ecumy cleeds, security
agreernents, finanicing statements, contiruation stat('mem and assigninents of rents or leases)
and promptly do such further acts as may be necessary, desn'ablp or ‘proper to carry out more
effectivelv the purposes of this Deed of T'rust and the other Loan Docunients and to subject to Lhe
liens and security interests hereof and! thereof any prope‘ry intencecl by the terms hereof an
thereof to be coverecl hereby and thereby, mcludm[r specifically, but withcut limitation, any
renewals, additions, substitutions, replacements or appurtznances to the Property; (c) promptly
execute, acknowledge, deliver, procure and record orfile any documen: or insirunent (including
specifically any financing statement) d:3med advis: lble by Beneficiary to protect, continue or
perfect the liens or the security interests . 1er<.uz1del against the rights or interests of third persons;
and (d) promptly furnish to Beneficiary, upon Bc'neﬁcury 5 request, a duly acknowledged
viritten siatemen: and estoppel certificote addressedl to such party cr parties as directed by
Beneficiary and in form and substance: supplied by rBene-nmary, setiing forth all amounts due
under the Note, stating whether any eviat has occunred which, with the passage of time or the
giving of notice or both, would constlr ite an eveni; of" default hereunder, stating whether any
offsets or defenses exist against the izdebtedness vgscur«;d hereby and containing such other
matters as Beneﬁ(.l.ar),may reasonably rs quire. . : ; '

120 Pavment of Coctu. Rmmb rserent o Benefmarv Trustor shall pay all costs and
expenses of every character inswrred in connection with the closing of the loan evidenced by the
Note and secured hereby or otherwise dlmbutable cf chargeable to Trustor as the owmer of the
Property, including, without limitation, appraisal Fees. recording fees, dotumentary, stamp,
maortgage or intangible taxes, brokerags fees and ‘cc umrmqsxons. title ;o‘lcy premiums and title
search fees, uniform commercial code/tux hen/lmgzanon s"arch fees, escrow fees and atiomeys’
fees. If Trustor defaults in any such pu,mcnt whicly default is not cured within any applicable
grace or cure periad, Beneficiary may pdy the same and Teustor shall reimburse ‘Beneficiary on
dernand Jor all such costs and. expﬂnst s incurred: Ji‘ p.axd by Bene iciary, log< ther with such
m’tc‘rest thereon ar thx. ‘Default Imter(*sr E :te from an(l aﬁer J’lS :iate of I »em.ﬁcxary s makmg such

i
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payment iatil rejmbursement thereof by Trustor.

together with such interest therson, shalli be additiorial indebtedness of Trustor secured by this
Dexd of Trust and by all of the oth t Loan Dotuments securing all of any part of the
indebtedness eviclenced by the Note. | Further, Trustor shall promprly notify Beneficiary in
wrriting of any litigation or threntened liligation afx iting the Property, or any other demand or
claim which, if enforced, could impairior threaten to impair Beneficiary’s sectrity hereunder.
Withcut limiting or vaiving any other rights and fenfmediefs of Beneficiary hereunder, if Trustor
fails to perform any of its covenants or sgreements <ontained in this Dieed of Trast or in any of
the other Loan Documents and such fzilure is not cured within any applicable grace or cure
period, or if any zction or procesding of any kind (iniiuding, but not limited to, any bankruptcy,
insolvency, arrangement, reorganization or other delitor relief proceeding) is commenced which
might affect Beneficiary’s interest in th:: Property ot Beneficiary’s right to enforce its security,
then Beneficiary may, at it option, witi or without notice to Trustor, make any appearances.
disburse any sums and take any actions as may be negessary or desirable to protect or enforce the
security of this Deed of Trast or to remedy the failure of Trustor to perform its covenants and
agreements (without, however, waiving, any defauit of Trustor). “Trustor agrees to pay on
demand all expenses of Beneficiary incurred with respect to the foregoing (including, but not

limited to, fees and disbursements of:counsel), topethe; with inferest therzon at the Defauit

Interest Rate from and after the denz on which Beneficiary ircurs such expenses until
veimbursement thereof by Trustor. Any such expensis so incurred by Beneficiary, together with
interest thereon ais provided sbove, shall be additional indebtedness of Trustor secured by this
Deed of Trust and by all of the other Loan Documents securing all or zny part of the
indebtedness evidenced by the Note. Tt 2 necessity for any such actions and of the amounts to be
paid shal} be determined by Reneficiary in its diécrristion,; Beneficiary is hereby empowered to
enter and to authorize others to enter yon the Proyerty or any part thereof for the purpose of
verforming or observing any such cfaulted tersi, covenzmt or condition ‘without thereby
hecoming liable to Trustor or any person in posses:é;ion holding uader Trustor. ' Truster hereby
acknowledges ard agrees that the reme-lies set fortnl in this Section 1.20 shall be exercisable by
Beneficiary, and any and all payraente made or costs or expenses incurred by Beneficiary in
connection therewith. shall be secured 2 sreby and shall be, without demand, immediately repaid
by Trustor with intetest thereon at the Default Interest Rate, notwithstanding the fact that such
remedies were exercised and such payinents made and costs incurred by Beneficiary aftsr the
filing by Trustor of & volurtary case or “he filing against Trustor of ar: involuntary case pursuant
to or within the neaning of the Bmﬂcruj:tcy Reform JAct of 1978, as araended, Title 11 U.S.C., or
after any similar action pursuant to any other debict relief law (whether statutory, common law,
case law or otharwise) of any juris;diction whatsoever, now or hereafter in effect, which may be
or tecome applicable to Trustor, Beneficiary, sny guarantor cr indemmitor, the secured
indebtedness or any of the Loan Documents. Subject to the provisicns of Section 4.27
hereinafter, Trustor hereby indemnifies and holds Eieneficiary harmless from and against all loss,
cost and expens:s with respecl to any clefault heraaif, any liens (i.c., judgments, mechanics’ and

materialmen’s liens, or otherwise), charges and encumbrances filed against the Property, and:

from any claims and demands for dirnages or injury, ncluding cluims for property darnage,
parsonal injury or virongfiul death, ising out of ar in onnection with any accideat or fire or
other casuzity on the Land or the Iirprovements lor arly mhisance |made or suffered thereon,
inchiding, in any case, attorneys’ fees, costs and expeases as aforesaid, whether at pretrial, trial
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-or appeilate leyel, end such indennity shall survives payment in fall 'of the indebtedness secured
-hercby. This Section shall not be cox strued to tecuire Leneficiary t» incur any expenses, make
“any appearances or take any actions. ' - ey IR ‘ :

i

i

121  Security Interest. ffllis§ Deed of Trus! is also intendad {0 encumber and create a
secuarity interest in, and Trustor herety grants to Beneiﬁciaxy a security interest in all sums on.
deposit with Beneficiary pursuant to the provisions of Sections 1.6, 1.7, 1.8 and Extibit C hereof’
or any other Szction hereof and all fixtures, chatlels, dccounts, equipment, inventory, contract
rights, general intangibles andl other personal property iricluded withia the Property, all renewals,
teplacements of any of the aforementicned items, ar articles in substitution therefor or in addition
thereto or the proceeds thereof (said property is hereinafter referred to coilectively as the
“Collateral™), whether or nct the samt shail be attached to the Land or the Improvements in any
manner. It is hereby agreed that to the: extent perraitted by law, all of the foregoing property is to
be deersed and held to be a part of and affixed to the Land and the Improvements. The foregoing
security interest shail also cover Trustor’s leaseriold interest in any of the foregoing property
which is leasedl by Trustor. Notwiths:anding the foregeing, all of the foregoing property shall be
pwned by Trustor and no leasing cr installment sales or other financing or title retention
agreement in comection therewith shall be permitted without the prior written approval of
Beneficiary. Trustor shall, from time: 0 time upori the request of Beneficiary, supply Beneficiary
with a current inventory of all of the| Jroperty in <vhich Beneficiary is granted a security inferest
hersurnder, in such: detail as Bepeficiary may r(:q;ilire. ‘Trustor shall promptly replace all of the
Collateral subject to the lien or secutiiy interest ojthis Deed of Trus: when wom or ob:solete with
Collateral comparable to the worn o' or obsolete! Collzteral when new and will not, without the
prior “written consent of Beneficiary, remove from the Lend or the Improvements any of the
Collateral subiect to the lien or security interest cif this Deed of Trust except such as is replaced
by an article of equal suitability and value as above provided, owned by Trustor free and clear of
any lien or security interest excep! that created. by this Deed of Trust and tke other Loan
Dacurnenis and except as otherwise expressly permitied by the tarms of Section 1.13 of this
Deed of Trust. All of the Collateral shall be kept at the location of the Land excert as otherwise
required by the terms of the Loan, [locuments. ‘Trustor shall noti use any of the Collateral in
violation of any applicable statute, © rdinance or insurance policy. Nothing contzined herein is

intended to, nor shall it, limit the; absolute in,zirture i()f the assignment:of Rents and Profits
contained in Section 1.11 of this Dee:d of Trust. ! "

1.22 ' Security Agreement. This Deed of Trust constitutes a secuf;ity agreement between
Trustor and Beneliciary with respect to the Cotllzteral in which Beneficiary is granted a security
interest hereunder, and, curnulative of ali other rights and remedies of Beneficiary hereunder,
Beneficiary shall have all of the rights and reriedies’ of @ secured party. under any applicatle
Uniform Comanercial Code. Trastor hersby agrebs to execute and deliver on demand and hereby
irravocably constitutes and appoints Beneficiary the attorney-in-fauct of Trustor to execute and

deliver and, if appropriate, to: file “with the appropriate filing officer or office such security
agreements, {inarcing statemerits, continuaiion statenzents or other instrumenis as Bereficiary
may request or require in order to %impose, pe:tfect or continue the perfection of the lien or
isecurity intérest created hereby. | Except witl respect to Renxis' znd; Profits to the extent
- specifically provided herein to the contrary, Sx:n's;ﬁqiaiy shall have the right of possession of all

i
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cash, securities, instriraents, negoiabl . instrumenty, dopument ,‘Ee%xﬁﬁéaté;s and any ofhér |
evidlences of cash or other propefty or evlidences of rf jhts to cash rather than 'pii:ro;ié:rty,whichit-ie
now or hereafter a part of the Propaity and TFrustor shall proauxly  deliver the same’ to
Beneficiary, endorsed to Beneficiary, witaout further noticg from Beneficiary.! Trustor agrees to
furxish Beneficiary with notics of ary changeﬁj irj the name, idenity, c¢nxp(rrate structure,
residence, or principal place of tusiness or mailing a:ldress. of Trustor vithin ten (10) days of the
effective date of any such change. Upon the occuirence of any default hereunder not cured
within any applicable grace or curs pet:od, Beneficiary shall have the rights aad remedies as
prescribed in the Deed of Trust, or as prascribed 'by general law, or as prescribed by any
applicable Uniform Commercial Code, all at Bencficiary’s election. Any disposition of the
Collazeral may be conducted by an errployee or agent of Beneficiary. Any person, including
oth Trastor and Beneficiary, shall be eligible to purchase any part or a1l of the Collateral at any
such disposition. ‘Expenses of retaking, ‘holding, preparing for sale, selling or the like (including,
without limitation, Beneficiary’s attorreys’ fees and legal expenses), together with interest
thereon at the Default Interest Rate froci the date incurred by Beneficiary until actually paid by
Trustor, shall be paid by Trustor on demind and shall be secured by this Deed of Trust and by all
of the other Loan Documents securing a1 or any parl of the indebtedness evidenced by the Note.
Beneficiary shall have the right to ener upon the Lard and the Linprovements or any real
property where any of the preperty whi:h is the subject of the security interest granted herein is
locatsd to take possession of, assermble and collect the same or to render it unusable, or Trustor,
upon demand of Bereficiary, shall assimble such property and raake it available to Beneficiary
at the Land, a place which is hersby, cleerned to bi reaﬁona‘bly convenient to Beneficiary and
Teustor. if notice is required bty law, Tieneficiary <nall give Trustor &t least ten (10) days’ prior
written notice of the time andl place of :iny public s:iie'c‘f isuch property or of the time of or after
which any privale sale or any cther int:aded disposition thereof is to t:e made, and if such notice
is sent to Truster, as the same is provided for the mailing of notices herein, it is hersby deemed
that such notice shall be and is reasenzlile notice 1o Trustor. No such notice is necessary for any
such property which is perishable, ‘fareatens to fajeciiﬁe speedily 'in value or is of a type
customarily sold on a recognized merket. Any sale made pursuan: to the provisions of this
Section shall be desmed to have beer. a public sile conducted in 2 comsaersially reasonzble
‘manner if held «:ont(;mporzmcqusly witi the foa'ec;lofsuré‘smle‘ as provided in Section 3.1{e) kereof
‘upon giving the: same notice: with r <-ject to the sale ‘o‘f the Property hereander as is required
‘under said Section 3.1(e). Furthermote, to the extnt permitted by law, in corjunction with, in
addition to or iri substitution for the rigthts and rerr: idies available to Benefi¢iary pursuani to any
‘applicable Uniform Commercial Code; b LU

; [.22.1 In the event of 4 foreclosure sale, the Property inay, at the: option of
Fiereficiary, be soldl as a whole; and ‘ o : '
1222 1t shall not be ncessary that Bereficiary take possession of the ,
aforementioned. Collateral, or eny par: thereof, priol to, the time that any sale pursuart to the
- provisions of this Section is conducted. and it shall jiot be necessary that said Ccllateral, or any
- piart thereof, be present at the locetion]of such saleifand | © A :

11.22!3 Benefiviary me  appoint or {lelegate any ore 0: more persons as agent to

¢
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:pm'form any act or acts neces&u’y or ng: dent to ary sa e!d by Bma% urary mc"lud'ing ihe
s‘-nclmo of "lOth es and the conduct of | t e saie, bl it} the ame' &nd on =3ehalf 3f Beneﬁciary. :

The nate and address of l'rus c)r (as Debtof wder any dpph( '1bk- Umform k,ommt'rciaI;
Code) are: ; O N | f

Jofferson Square LLCY
10875 S;: ‘ague River Qoqd' IR
Chiloquir, OR 97624/ |

The nanhe and address of Ben iaxy {(as Se( ured Party under ;ﬁxiy applicable Uniform

Commercial Caode) are: ; ‘ B s

,olumn l inancial, In',

3414 Pea thtree Road, iN.E.; Smie 1140
Atlanta, ( ieorgia JCG % 6—! 1 1 3

1.23  Fasements and nglﬁs~oti-Wav. Trus ,or ".‘nll riot gr'mt any easement or right-of-

‘way with respect to all or any portion ¢f the Land cr the Improvements without the prior written
consent of Beneficiary. The purchaser at any fove‘.losuw sale hereirider may, at its discretion,
disaffirrn any ezsement or nght-of-v,a\/ granted in violation of any of the provisions of this Deed
of Trust and may take immediate possession of the Propm'ty free from and despite the terms of,
such grant of easement or right-of-waj. If Benefic liary consents to the grant of an casement or
right-of-way, Beneficiary agrees to grant such consent, without charge to Trustor other than
expenses, including, without limitatiori, attorneys™ fees, incurred by Beneficiary in the review of
Trustor’s request and in the pre paranon of documents elfcctmg the sub ordmanon

1.24  Compliance with Laws. Trustor shall at axi times comply v 7ith all statutes,
ordinances, regulations and cther gove nmental or n;luawhgov«mzmental requirements and private
covenants now or hereafter rzlating (o the o‘mzelf'ship,‘fconstruction, use or operation of the
Property, inclucling, but not limited 1o, those ccncerning employment ard compensation of
persons engaged in operation and rssintenance of thr; Property and any environmentsl or
ecological requirements, even if such compliance shall require structiral changes to the Property;
‘provided, however, -that, Truslor 1pay.; upen provi i.'mg Heneficiary with security saxisfactory to
Beneficiary, proceed diligently and in good faith =0 contest the validity or applicability of any

such statute, onlinance, regulation or requirement so long as during such contest the Property
shall not be subject to any lien, charge fine or othm' hablhty and shall not be in. danger of being
forfeited, lost o f'!osed Trustor shall 10t use or ot cupy cr-allovs the use ¢r occupancy of, the
Property in any manner which violatés any lease ()A or jany other agreement applicable to the
Property or any: app! Jcable lawi, rule, ¢ gulation or (»rd\.r or which corstitutes a public or private
nuisance or which makes void, voxd ible or c:m(,elab»,, or incresses thf: preminm of, any,
msu'anc«, then in force with re pect theg-eto. : s :

1.25 cldnhona} I‘axs’s ]n the‘event of !h‘ endc imerit after Jus date of & any law of'the |
stite where the I’roperty is located or of any 0‘3h«=n ioveril memal eatity dedu(,tmg from the value.
of the Property’ 1 or the purpose’ of 1a3\a11 1] any hen (e sgc n"y‘ mmcd thereon or unpo* ing. upon}
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Beneficiary the pryment of the swhole onf any part of the tjzi:‘;es or assessiments or charges or liens
herein required to be piaid by Trustor, or shanging in iny. way the laws “elating to the taxation' of
deeds of trust, mortgajzes OF security agrs sments or de bts securad by detds of trust, mortgages or
securizy agreements or the interest of thd beneficiary. mortgagee or sectwed party in the property
covered thereby, or the manner of collection of such ‘faxes, so &5 to adversely affect this Deed of
Trust or the indebtedness secured herebit or Beneficiary, then, and in any such event, Trustor,
upon demand by Beneficiary, shall pay:such taxes, dissessments, charges or liens, or reimbuxse
Beneficiary thereior; provided, however. that if in the opinion of counsel for Beneficiary (a) it
might bz unlawtul to require Troster to wnake such piyment, or (b} the makingz of such payment
might result in the imposition of irteréé: beyond the maximurn amourit permitted by law, then
and in either such event, Beneficiary m3y elect, by njotice in writing given to Trustor, to declare
all of the indebtedness secured hereby tt be and becime due and payabie in foll thirty (30} days
from ¢he giving of such notice. P f

126 Secured Indebtedness. It s understoodl and ngreed that this Deed of Trust shall
secure payment of niot only the indebtedness e‘vixé’ience:l by the Mote but also any and all
substitutions, replacements, renewals ard extensions of the Note, any and all indebtedness and
obligations arising pursuant to the terhis hereof and any: and all indebtedness and obligations
arising pursuant o thie terms of any of the other Lohn Documents, all of which indebtedness is
equally szcured tvith ard has the same piiority as any amounts advanced as of the date hereof. It
is agreed that any future advances mad¢ by Beneficiiry to or for the bépefit of Trustor from time
to time under this Deed of Trust or the other Loar Diaocuments and whether or not such advaunces
are obligatery of are made at the optidit of Beneficiary, ot othexjefisé.. and all interest accruing
thisreon, shall be equally secunzd by this Desd of 'lémst ind shall have the same priority as all
aiviounts, if any, advanced as of the dute hereof afid shall be subject to all of the terms and
provisions of this Deed of Trust. - n fo I

'

i P

127  Tustor's Waivers. Poro

H

: To the full extent permilted by law, ;Trusﬁ;or agrees that Trustor shall not at any
tine insist upor, plead, claim or take the benefit cir advantage of ary law now or hereafter in
force providing for ziny appraisement, valuation, s 2, moratorium or cXtension, or any law now
or hereafter in force providing for the reinstatemen of the indebtedness secured hereby prior to
any sale of the Propeity to be made pirsuant 10 any provisions contzined herein or prior to the
ertering of any decree, judgment or ¢:der of any court of competent jurisdiction, or any right
urider any statufe to redeem all or any' part of the! Property so sold. * Trustor, for Trustor and
Trustor’s successors and assigns, and ",{'or any and all persons ever ¢laiming any interast in the
Property, to the full extent permitted by Jaw, heraby kiowingly. intentionally and voluntarily
with and upon the advice of competent counsel: () weiives, releases, relinquishes and forever
forgoes all rights of valuation, appra.serment, stay of executicon, ¥ iinstatement ard notice of
election or intentiori to mature or declare due the securdd indebtediness (except such notices as
are specifically provided for herein); 'b) waives, releases, relinquishes and forever forgoes all
right to a marshaling of the assets of Thustor, including the Property, to a sale in the inverse order
of alienation, o to direct the order it which any bf the Preperty shiall be %soid in the event of
foreclosure of the Hens and szourity | iiterests herchy created andl agrees that any court having
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_ _“ ‘lexfe ted by law, Trustor shall not
th(’ or assert any ngnt under an‘/ sttt ¢ pert nnmg to the exemrtmn of homestead
o¢: othier sxemption \mder any federa, : state or: local law now ot hereafter in effect, the
administration of estale,, of decudents or iother matteirs whatever 1o defeat, reduce or affect the
right of Beneficipry tnder the lerms of this Deed (Sf Trust to a sale of the Property, for the
collection of the ‘,eculed indebtedness without any: piiior or differen: resort for collection, or the
right of Beneficiary under the terms of this Deed of! Tru~1 to the pavinent of the indebiedness
secured hereby oit of the proczads of sdle of the Propeny in preferencs to eviry other claimant
whatever. Further, Trustor hereby krowingly, intentional} iy ard voluaiarily, ‘with and upon the
advice of competent counsel, ‘waives, rdleases, reling juishes and forever forgces all present and
futuire statutes of limitations as 4 dexens: to any acsicin to ¢nforce the provisions of this Deed of
Trust or to collect any of the indebted:idss secured heery the fullest extent permitted by law.
Trustor covenants and agrees thal up(»n the cornimencermnent of a voluntary or mvoluntary
bankruptcy proceeding by or against '['rustor, Trustor shall not seek a supplemental stay or
otherwise pursuant to 11 U.S.C. §105 ¢ any other provision of the B: mkrupicy Reform Act of
1978, as amendecl, or any other debtor x*hef law (wlxethet statutery, C)mmon law, case law, or
otherwise) of any jurisdiction what;oew t, now or hireafier in effect, which may be or become
apphcablt' to stay, interdict, cordition, *iduce or ink (bt a}m ability of Beneficiary to enforce any
riglits of Beneficiary against any gumarﬂ or ar indem:iitor of the securzd obligaticns or any other
party liable with ;respe‘ct thereto by vu“tu* of any inde; nmty, gudranty or oihervvxse

1.28 SUBMISSIONTO .FLJRI IDICTION: WAW ER OF JURY TRI AL,

128.1 TRUSTOR, TO THE FULL EKTENT PERMITTED BY LAW, HEREBY
KNOWINGLY, INTENTIONALLY AND VOLUNIARILY, WITH AND UFON THE
ADVICE OF COMPETENT COUNSEL, (i) SUBMITS TO PERSONAL JURISDICTION IN
THE STATE OF OREGON OVER ANY SUIT, ACTION:OR PROCEEDING BY ANY
PERSON ARISING FROM OR RELA'TING TO THE NCTE, THIS DEED OF TRUST OR
ANY OTHER OF THE LOAN DOCUMENTS, (ii) AGREES THAT ANY SUCH ACTION,

SUIT OR PROCEEDING MAY BE BROUGHT IN ANY STATE OR FEDERAL COURT OF
COMPETENT JURISDICTICN SITTING IN KLAMATH COUNTY, OREGON
(i) SUBMITS TO THE JURISDICTION OF SUCH COURTS, AND), (iv) TO THE FULLES
EXTENT PERMITTED BY LAW, AGREES THAT IT WILL NOT BRING ANY ACTION.
SUIT OF. PROCEEDING IN ANY OTHER FORUM (BU'T NOTHIN(G HEREIN SHALL
AFFECT THE RIGHT OF BEMEFICIA RY OR TRUSTEE TO BRING ANY SUIT OR
ACTION IN ANY OTHER FORUM). ''RUSTOR FURTHER, CONSIINTS AND AGREES
SERVICE OF ANY SUMMONS, COM PLAINT OF{ OTHER LEGAL PROCESS IN ANY

SUCH SUIT, ACTION OR PROCEEDI NG BY REGISTERED OR CERTIFIED U.S. MAIL,

POSTAGE PREPAID, TO THE TRUSTOR AT THI ADDRESS FOR NOTICES DESCRIBED
IN SECTION 4.5 HEREOF, AND CON SENTS A‘\l o AGREES THAT SUCH SERVICE
SHALL CONSTITUTE IN EVERY RHS ‘ *ECTIVE SERVICE (BUT
NOTHING HEREIN'SHALL ;m]ac'ﬁ'm:s VA ! TY OR BEFEC IVENESS OF PROCESS
SERVED IN ANY CTHER. MANNER |PER ;
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! 1.232 TRUSTOR. TO THE FULL I [ PERMITIED BY LAW, HEREIY
KNOWINGLY, INTENTIONALLY ANJ) VOLUNTARILY, WITH AND UPON THE
ADVICE OF COMPETENT COUNSEL; WAIVES, lELINQUISHES /AND FOREVER
FORGOES THE RIGHT TO A "RIAL BY JURY IN/ANY; ACTION GR PROCEEDING
BASED UPON, ARISING OUT OF, OF. IN ANY WAY RELATING TO THE
INDESTEDNESS SECURED HEREBY OR ANY CONIDUCT, ACT CR OMISSION OF
BENEFICIARY OR TRUSTOR, OR AN Y OF THEIR DIRECTORS, OFFICERS, PARTNERS,
MEMBERS, EMPLOYEES, AGENTS CR ATTORNEYS, OR ANY OTHER PERSONS
AFFILIATED WITH BENEFICIARY OR TRUSTOIR, IN EACH OR THE FCREGOING
CASES, WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE.

129  Centractual Statute of Limnitations. Triistor hereby agreess that aay claim or cause
of action by Trustor against Beneficiary, or any of ¥eneficiary’s direciors, officers, employees,
agents, accountants or attorneys, based ujon, arising from or relating to the indebiedness secured
hensby, or any otlier raatter, cause or thing whatsoever, vjvl:é«:ther or-not telating; thereto, oscurred,
done, omitted or suffered to be done by Beneficiury or by Beneficiary’s directors, officers,
employees, agents, accountants or altormeys, whether sounding in contrct or in tort or otherwise,
shall be barred uniess asserted by Trustt by the conimenceme:n‘t of an action'or proceeding in a
court of competent jurisdiction by the £ ing of a coraplaint within ene: (1) year after Trustor first
acquites or reaso:nably should have acquired knowledge of the first eci, occurrence or omission
upon which such claiim or cause of acticr, or any part thereof, iis based and service of o sumumons
ansl coraplaint on an oificer of Benefici ary or any dther person authorized to avcept service of
process on behall of Beneficiery, withii thirty (30) clays tlierenfler. Trustor agrees that such one
(1) year period of tirne is reasonable erd sufficien: time: for a borrowver to investigate and act
apen ary such ¢laim or cause of actiot. The one (1) yefm" period provided herein shail net be
wuived, tolled ar edtended except by the specific wrilten agreement of Beneficiary. This
provision shall survive any terminati.}nn of this leed lof Trust o1 any of the other Loan
Hocuments. « S | .

1.30 Management. The raanegement of the: Property shali be by either: (a) Trustor or
an entity affiliated with Trustor approved by Benefisiary for so long as Trustor or said affiliated
entity is managing the Preperty in.a first class munner; or (b)a professional property
manzgenient comparly approved by Baueficiary. Sich nianagenlent lyy an affiliated entity or a
professicnal property managernent cor) pany shall b pursuant to a written agreement approved
by Beneficiary. In no event shall any manager be removed or replaced or the terms of any
management agreement modified or atencled without thee prior writtun congent of Beneficiary.
In the event of default hereunder or und:r any management contract then in effect, which default
is not cured within any applicable giice or cure perict, Beneficiaty shall have the right to
terminate, or to direct Trustor to termiinare, such inanagement contract upon thirty (30) days’
notice and te refair, or to direet Tristor to retzin, a new managoment agent approved by
Beneficiary. All Rents and Profits generated by or derived from the Property shali first be
utilized solely for cirrent expenses dit sctly attribulable 1o the ownership and operation of the
Property, including,: without limitatier, current e:fpensss relating to Trustor's liabilities and
obligations witlr respect to this Deed:¢f Trust and the ofher Loan. Documents, and none of the
~ Rents and Profits generated by or dex ved from; the Preperty shall be diverted! by Trustor and:
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- uiilized for any other purposes viless alllsuch currentjexper:ses attribulz he ownership and
operation of the Propeity have been fullydaid and satisfie f

H

131 Hamrdous Waste and Other Substan?:e;

1.31.1 Truster hereby represeats and \=;arréu1j:s to Beneficiary that, as of the date
hereof: (i) to the best of Trustor's knowldge, information znd belief, the Property is not in
direct or indirsct violation of any local, state or federal law, rule or regulation pertzining to
environmental regulation, contarninztion or clean-up (collectively, “Enviroranentali Laws™),
including, withoul limitation, the: Comprehensive Environmental Respoiise, Compensation and
Lighility Act of 1980 (42 U.S.C. §9601 ¢! seq. and 40 CFR §302.1 gt s&.), the Resource
Conservation and Recovery Act of 1976 142 U.S.C, § 6901 gt seq.), The Federal Water Pollution
Control Act (33 U.S.C.. §1251 gt seq. and 40 CFR §1 16.1 et seq.), and the Hazardous Materials
Transportation Act (49 U.S.C. §1801 et 52q.), and the regulations promulgated pursuant to said
faws, all as amencled; (ii) no hazardous, toxie or harmiul substances, wastes, materials, pollutants
or contaminants (including, without limitation, asbestos, polychlorinated biphenyls, petroleum
products, flammable explosives, radioact' ve material, infectious substances ot raw materials
which include hawardous constituents) ot any other s.ibstances or materials which are included
undler or regulated by Environmsantal Lavis (collectively, “Fazardous Substances”) are located on
or have been hanclled, generated, stored, pprocessed or dispased of on or released or discharged
from the Property {including undergrowd contamingtion) except for those substances used by
“Trustor in the ordinary course of its busitiess and in compliance with all Environmentai Laws;
(iii) the Property is not subject to any privaie or governmental lien or judicial or administative
notice or action relating to Hazardous Substances; (iv) there are no existing or closed
underground storage tanks or other underground storage receptacies for Hazardous Substances on
the Propexty; (v) Trustor has received no notice of, aid to the best of Trustor’s knowledge and
belief, there exists no investigation; action, proceedirig or claim by any agency, authority or unit
of government or by any third party which could result in any liability, penalty, sanction or
judgment under eny Environmental Law s with respect to any condition, use or operation of the
Property nor does Trustor know of ary basis for suchi a claim; and (vi) “Trustor has received no
notice of and, to the best of Trustor’s kiowledge and belief, there has been no claim by any party
that any use, operaticn or condition of the Property lias caused any nuisance or any other lability
or adverse condilion on any other prope: ty nor does Trustor know of any basis for such a claim.

1.31.2 Trustor shall keep or cause the Proparty to be kept free from Hazardous
Substarces (except those substances us¢ 3 by Trastor in the ordinary course of its business and in
compliance with all Environmental Law's) and in compliance with zll Environmeatal Laws, shall
not install or use any underground storaje tanks, shall expressly prohibit the use, generation,
handling, storage, production, processing and disposal of Hazzardous Substances by all tenants of
space in the Improvements, and,, without. limiting th: generality of the foregoing, during the term
of this Deed of T'rust, shalf not install in the Improvaments or permit 5o be instalizd in the
Irprovements ashestos or any substanc: containing hsbestos. ; :
. I.31.3 Trustor shall propiptly notify Beneficiary if Tnystor shall become aware of -
the possible existence of any Hezardout Substances on the Property cr if Trustor shall become
110750007.00
05076811 138/34599.09109
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awase thm the Pmlpert'{ is or mu‘, be ind nect or md1 :t vjola’uc»n of an) Env.rs mrﬁentai Laws.
Fux qher, xmmedmi@ly upon receiit of the came, Trustoy: shall dehve!' to Benefic aryfcopies_ of any
and all orders, notices, ‘permits,; appli catmns, reporis. ind o! 1er ¢ ommumcatioua, documents and
instruments pertaining to the actual,’ alleg::d or potel xtl!ﬂ pre sence or existence of any Hazardous
Substances at, on, zbo at, under, within, rizar or in comn: 1ect1c:~1 with the Py operty. Trustor shail,
promptly and when and as required, at Tmstor s sole cost and expense, take allzactlons as shall
be riecessary or advisable for the clean-up of any and .1]1 pomons of the Property or other
affected property, inchuding, without limilation, all mwesflomve,, monitcring, remeval,
containment and remedial actions in accordance with ali applicable Envi ronmental Laws (and in
all events in 2 marmner satisfactory to Beneficiary), and shall further pay or cause to be paid, at no
expense to Beneficiary, all clean-up, administrative arid enforcement costs of applicable
governmental agencies which may be assurted against the Property. In the event Trustor fails to
do <o, Beneficiary may, but shell not be : bligated to, cause the Properiy or other affected
property to be freed from any Hazardous Substances or otherwise brouzit into conformance with
Environmental Laws and any and all costs and expenses incurred by Beneficiary in connection
therewith, together with interest therzon .t the Default; Intexest Rate fron: the date incurred by
Beneficiary until zctuzlly paid by Trustor. shall be imrnediztely paid by Trustor on demand and
shall be secured by this Deed of Trust and by aii of the other Loan Documents securing all or zay
part of the indebtedness evidenced by the Note. Trusior hereby grants wo Beneficiery and its
agents and employees access to the Prop: ity and a licénse to rernove any items deemed by
Beneficiary to be IHazardous Substances #nd to do all things Beneficiary shall deera necessary to
bring the Property in conformance with )3 avironmental Laws. Trustor covenants and agrees, at
Trustor’s sole cos! and expense, to indenmify, dzfend (at trial and appellate levels, and with
attorneys, consultzants and experts acceptuble to Beneliciary}, and hold Feneficiary harraless
from and against eny and all liens, dama; 3s, losses, lisbilities, obligations, settlement payments,
penalties, assessments, citations, directives, claims, litigation, demands, defenses, judgments,
suits, proceedings. costs, disbursements o7 expenses of any kind or of any nature whatsoever
(including, without limitation, reasonabl: attorneys’, consultants’ and experts’ jees and
disbursements actually incurred in investi zating, defending, settling or prosecuting any claim,
litigation or proceeding) which may at anv time be imposed upen, incurred by or asserted or
awarded against Beneficiary or the Prope:ty, and arisi ng directly or indirectly from or out of:
(i) the presence, release or threat of releas 2 of any Hazardous Substances on, in, under or
affecting all or any portion of the Proper:y or any surrpunding areas, regardless of whether or not
caused by or within the control of Trustor; (ii) the violation 'of any Environmental Laws relating
to or affecting the Property, whether or nct czused by or within the control of Trustor; (iii) the
failure by Trustor to comply fully with th: terms and conditions of this Section 1.31; (iv) the
breach of :any representation or warranty contained in this Section 1.31; or (v) the enforcement of
this Section 1.31, including, without limi ation, the colit of issessment, ¢ ontainment and/or
removal of any and all Hazardous Substerces from all or any portion of the Property or any
surrounding areas, the cost of any actions taken in rcsronse to the presence, release or threat of
release of any Hazardous Substances on, “n, under or affectmo any portion of the Property or any
surrounding areas to prevent or minimize; such release: or threat of releas: so thet it does not
migrate or otherwise cause or threaten da nger to prese: nt or fiature public health safety, welfare or
the environment, znd costs incurred 1o co:nply w1th thr Ermronmental Laws in connection with
al! oF any pomon r)f L‘ne Properly Or any': urroundmg ":feas The mc emmty set 1ortn in this
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é(,uon 1. 3I(c) ='lnll .Llcxo include any di nmmon inthe value of ¢ sec Lmty aforded by 1he
s Pn.:perty or any zm‘ura reductioriiin the:s lleq price of the Pr >perty;by m son of}; any’ matter set
fm th in this Sech on 1:31(c). EBeneficiary rights uacle t}n“ Se«‘tzon skz i survive: payment in full
- of the indebtednes 35 secured hereby and 1aﬂ be in'ad: .lmon to all other. 110hts ot" Beneﬁ iary
urkler this Deed of T:r.xst the Note and m ofher Loar| Documents

1.51.4 Upon Ecrefic 1ary 3 rcquest at .,.ny tlme after lh(‘ occurrence of a default
herzunder, or at such other time as E‘enet ciary hasre: asonable grounds t2 believe that Hazardous
Substances are or have been re! leased, stored or dlspo<;ed of'on or around the Property or that the
Property may be in vislation of the Environmental L.lws Trustor shal} provide, at Trustor’s sole
cost and expense, an iaspection or audit of the Proper ty prepared by a h‘/drogealog;lst or
envircnmental engineer or other appropriite cons sultatit approved by Ber eficiary indicating the
preserice or absence of Hazardous Substinces on the {’roperty or an insp:ction or zndit of the
Improvements prepared by an engineerin; or consulting firm approved by Beneficiary indicating
the prasence or abisence of friable asbestos or substand es containing asbestos on the Property. If
Trustor fails to provids such inspection o audit withiiy thirty (30) days after such request,
Beneficiary may crder the same, and Trustor here :by grants to Benefic ml y and its employees and
agents access to the Property and a licenss to undertalée such i inspection or audit. The cost of
such inspection or audit, together with intarest thereox| |at the Defauit Interest Rate from the date
incurred by Beneficiary until actually paic! by Trustor, s shali be immediatzly paid by Truster on
demand and shall e secured by this Deet! of Trust an\l by alI of the other Loan: ‘Documents
securing all or any part of the mdebtedne 53 evxdencsd by thw Note,

1.31.5 Without limiting 1] 1 2 foregoing, whens recommended by ft “Phase 1” or
“Phase 1I” assessment or otherwise required by Bencfu,iary to comply with legal requirements,
Trustor shall estabilish and comply with a1 operations and miaintenance program: refative to the
Property, in form znd substance acceptable to Beqeﬁcx.&ry, prepared by an environraental
consultant acceptable to Beneficiary, which program shall address am; y Hazardous Substances
(including asbestos contammo raterial ot lead based [iaint) that may acw or in the future be »
detected on the Property. Without lirnitiry; the generality of the preceding sentence, Benef: iclary
may require (i) periodic notices or reports: to Beneficiz 1y in form, substzrice and at such intervals
as Beneficiary may specify, (i) an amendraent to such 'operffnom and meintenance prograra to
address changing circumstances, laws or o-her matters, (iii) at Trustor’s sole expense
supplemental examination of the Property; by consullarits spe'cxﬁe d by Beneficiary, l\xv) access to
the Property, by Beneficiary, its agents orservicer, to r wview and assess the environmental
condition of the Pr vperly and Trustor’s coinpl iance with any: operatmns and mamteuance
prograrg, and (v) viaiation of the <)pexa!xor s and mamt nancv pm giam n respome to the reports
provided by any su- .h consultams‘ : : ;

1.32  Inde mx ﬁcanm, Subrc g__ k

]
1.32.1 Trustor shall mdemmfy, deeﬂd and hc!d E ennﬁcm y hamﬂess against:
(i) anv and all claims for brokerags, le asiny;, finders or mnfar fees which may b< made relating
to the: Property or the secured mclebte'ines : and (ji) aa,.,,:and Al habxhty, c»bhgatmns losses,
damages, ownalnea clalms, c*xon.», suits,; c osz» and e *\'p}t*nses uncludmg E eneﬁc1ary —easonab]e
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A pp(‘;“’m’ ¢ou usei h,es, ;f auv) cf: what ‘vei kindor
nutwe wh'ch may be assen\.d ag‘uns ] :os<'~d on os i 1cuz'r =d o'r B(*r:eh rary in conngction with
the secured mdebt .,dne,ss this Deed of T ist, the onp rty, Tany. p.art thereof, or the exarcise by
Beneﬁcxary of any: mghts or remedies grarted to it under thi¢ Deed of Trust; prowded however,
that nothing hereir shcxll be construed to (»bhgate Trustor to mdemmfy, cefend and hold harmless
Beneficiary from «ind against any and dll iabilities, ot llgata pns, losses, damages, penalties,
claims, actions, suits, costs and expen:,es snacted against, |r1poscd on ¢r incurred by Beneficiary
by reason of Bencficiary’s wiliful mlsconducz or gros! neglioenme.

1.32.2 [f Beneficiary is m: ade a party: (l|>fend‘mt to any htlgatxon or any claim is
threatened or brought against Beneficiarv concerning the secured indsbtedness, this Deed of
Trust, the Property, or any part thiereof, ¢1-any interest. thﬁrem or the comtruchon, maintenance,
operation or occupancy or use therecf, then Trustor. oh.a.ll indemnify, defiend and held Beneficiary
harmless from and. agzinst all liability by -eason of said litigation or claims, including reasonable
attorneys’ fees (together with reasonable ppellate counsel i::e.,, if any) and expenses incurred by
Beneficiary in any such litigation or clain, whether or not '"1y such litization o1 claim is
prosecuted to judgment. If Beneficiary commences an action against Trustor t¢ enforce any of
the terms hereof ot to ‘prosecute: any brea( h by Trustor of : fmy of the termis hereof or to recover
any sum secured hereby, Trustor shali pz; to Beneﬁcmry its reasonable: .1tfomevs fees (together
with reasonable appellate counsel, fees, if any) and expenses. The right 1o such attomeys’ fees
(together with rezdsonable appellate counsel fees, if ary) and expenses shall be deemed to have
accrued on the cornmencement of such action, and shall be enforceable whether or not such
action is prosecutid to judgment. If Truslor breaches any térm of this Deed of 'Trust, Beneficiary
may engage the services of an attorney o1 attorneys to protect its rights hereunder, and in the
event of such engigement following any breach by 'l‘r;ustor, Trustor shal! pay Lencler reasonable
attorneys’ fees (together with reasonable iappellate counsel fzes, if any) and expenses incurred by
Beneficiary, whether or not an action is a:tually conunenced against Trustor by reason of suck
breach. Ail references to “attorneys” in i1is Subsection and elsewhere in this Deed of Trust shall
include without limitation any attorney ¢law firm en ;’ag«,d by Beneficiary and Beneficiary’s in-
house counsel, and all references to “fees and expenscis” in this Subsecion and elsswhere in thds
Deed of Trust sha!l include without limit:tion any fees of such attorney or law ﬁrm and any
allocation charges and allocation costs of Beneﬁc;ary 1] xn-}\ousu counsel.

t

1.32.3 A waiver of subrogation shall I 2 obtamed by 'i‘rn: tor from its insurance
carrier and, cons;quently, Trustcr waives any and all rxghi to claim or recover sgainst
Beneficiary, its officers, employees, apen's and repre: nantatwec; for foss of or damage to Trustor,
the Property, Trustor™s property or the pruperty of others unider Trustor’s control from any cause
insured against ox reqmred to be insured & igainst by the promsxo ns of thx- Dced of Trust.

¢

"1.33  Co venants with Resp’ct to Inriebtuchie‘ S, Or Pre:tmno. thdamental Changes of
Trustor. Trustor 17cprgfsents, wazrants anil covenants as of the date hereof"and until such time as
the loan evidence(:l by‘ﬁxe Note iéi pa;id in ull, that Trl; sto:: Lo P

3 3‘.1 does rot awn and vii mv e xcurnbered a"‘ﬂt other than (i) the

'Pererfy, and (ii nculentm personal pro the' ope r'm 'n of th(‘ Pxoperfy,

o
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Sl %3.2 iis not éngaged ;mc wiil mcngf ¢ ir any: businéé:; bthef'
ownership, manm'xfe:m nt and operatmno th& Propem‘ [ S AN

1.33.3 wﬂl not snter. mto my contra ot br agl.a.em'ent with any general partner,
prmcx ipal or affiliate of the Trustor or ‘m‘l affiliate of the geqera] partaer of the Trustor except
upon terms and (,L»ndktmna that are intrin¢ ically fair arid suhotanhal‘v sinilar to those that would
be available on an armis-length basis with third partie‘ othel than an affiliate; =

: 1.33.4 has not incurrad ar. d will not ingur an iy debt, sccurcd or unsecured, direct
or contingent (inciuding guaranteeing any obhgauon\ , othe' than (i) 1hv secured| indebtedness,
‘and (ii) affiliate aclvances or trade pa_yabl S OF aceTuee l expenses incurred in the orclinary coursz
‘ of Lusiness of operating the Prog vt) no, oth er debt may belsecured (sen_\or, suborclinate or pari
pasau by the Pr()] »f-rty, ; Ll g : Lo

i H

i
i H
i

*»3 5 has not made and \ nl] not makc .any loans or adv ances t any third party
(m ludm : any agi 1hatv) i ‘ '

1.7 .3 6 1s and will b-° 50} ( 'm and paif i s detr from its anssts as the same shall
become due; 3 ; BT T ' 5

1.33.7 has done or cau>ed to be dom, nd wt il do all things necessary to proserve
its existence, and will not, nor will any purtncr limite or gf‘neral or sh. reholder thereof, amand,
modify or otherwise change its partnersts i p certificate, parmursh:p agrezment, articles of
incorporation or by-laws in a manner mh thad v'CI‘"f‘l‘h affvcxs the Trustor S exxstence as a single
purpose entity; ' . Lo ; ‘

1.3&3.8 -will condtict and iemte its Busfineés%as pre'se.n.tl* V:onduétediand operated;
. 1.33.9 w111 malm‘mn boe ( 3 and IGCOI'C § and ban} accoums sepaxate from those of
its affiliates, inclu dmg its gener: al par:ne' 5 C

1.33. 10 will be, antl: ‘at all tum J MH ¢ old itself oul me’public as, u legal
ennty separate aml distinct ﬁom any oth(’ i entity (mc udmg any affiliate thereoi mcludmg the
gener*d pertuer or any. .affiliate of the ve. ral partnu' ¢ nf tht. Trustor);

1. 33 1] vill ﬁ]eltu own tax rem,fnsﬁ

! 23, 12 will mamt(i:n adequatr, ( apii‘:a for:‘th'e noitial obligations
réasonably fore5u ,ab‘(, ina !:usn ms; of iti sive and ch: ractey and in light of its conemplated
buc tness merauox s P ‘ f :

1.3 313 will not sec the dissol: éioﬂ ar winding up, in wl,f.o}e:or in part, of

the Trustor;

1.33. 1‘»’? will not entl'r into any’ t:mséc‘tidn of merg T Or ccnsohdatmn or
'arqmre by pur.,ha e or otherwise all or § i 35!.41t1ally & l of | t e busm&ss er asseL, of; or any stodc
~ or bencﬁcnal owné rsth of, auy ennt /, " i L b

P
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wn!l not cc snﬁ;inglk e ﬁmd‘ d other assets of the Trustor with,
tho:.e of any general partner anv aﬁ‘lhab or apyoihex })el;S( N E IS L '

,__.3 16 ha, and vw mamtam ts assels in'such a manner tha it is not
cos’ly or dxfﬁcult lo se¢gregate, ai ,certam( r 1dent1fy it mdi\ i’duigl.as:,ets, {Torn those of any
afﬁ.hate or any otl er person; emcl e

i .
! i
i N

133.17 du«=s not and will not: hn ld i!s:f:lf ont to be responsible: for the debts
or obl gations of cmy cther person. o L 3

134 Hanchc‘ apped Access. 1 31! 1 Truutor Tgrees that the Property shall at all times
comiply to the extent applicable with the n :quirements lof the Americans with Disabilities Act of
1990, the Fair Housing Amendments Ac: of 1988, ail tiate and local Jaws and ordinances related
to kandicapped aceess and all rules, xegul tions, and o tders issued pursuznt thereto including,
without limitatioss, the American with Dit abllme AC' Acces >Slblllty ‘Guitlelines! for Buildings and
Facilities (collectively, “Access Law.:”).’ N “

1.34.2 Notwuhstandmo af ¥ provisions set forth herem or in any other document

regarding Trustor™s approval of alterations of the JPxo rty, Trustor shall not alter the Property in
any memner which wouild increase Trustot's rcspontablllmes for complian ce with the applicable
Access Laws without the prior written approval of Bumﬁmary The foregoing shall apply to
tenant improvemeris eonstructed by © Trustor or by any of its! tenants. Beneficiary may condition
any suchapproval .lpOIl receipt of a cemh..at(, of Acces Law compiumm from ; an architect,
engnlef.l, or other |)crson acceptable to B(' 1ehvxary ‘

1.34.3 Trustor agrzes to g e prompt acilice m Beneﬁmaz'y of the : receipt oy
Trustor of any com). piamts related to viclations of any. Lcces‘s Laws and of the commencemsnt of
any proceedings or mve-s igations whi ch rs late toicom )lJance wnth apph:*' ~ble A(3ce<;s Laws.

1.35 Defiz 1sa1_§

1.35.1 Notwithstanding an‘:thmg to t:he ronm iy comam('d in the Note, this
Mortgage or the Loan Diocuments, at any 2 me after the second (2nd) anriversary of the date that
is the “startup day,” within the meaning o Section 860! Ha)(9) of the Internal Revenue Code of
1986, as amended from time to time or any successor stiatute (the “Code”), of a “real estate
mertgage investment conduit” (a “REMIC* ), within the! meaning of § Section 860]) of the Code,
that holds the Note and provided (unless Bineficiary shnll ctherwise consent, in its sole
discretion) no Eveni of Default hag occurred and is continuing 6, Trustor shall have the right to
obtain the release of'the - Property from the . ien of this M origzige and the other Loan Documents
upon the satisfactiori of- 'he foilowing (,ond uons prewcl snt: ‘

, (a) not hass 1hanl hmy (30) d: ys’fp ior wrﬂten notice to ths
Benehc;ary specifyir ng a regular payment ckte under the Note|(the “Def Een&ance Elemon Date™)
on ‘Much the Defea‘;ance, Deposit ( here mai "r‘ dekmed: i .to bf“ madt.,

3 (b} the :-c;mn!tan;nﬁd 'th.e Bejm, 1cmr : on the r=ld 20 Defrasince

K

111/'(}(590 07.00
()5079&' i 138/..4‘)99 00109




1IN
|

i:]vctxon Date of mterest acerued and ur daiﬁ on the: eilitstailding priccipal amojnt of thp Note o
' -:Ih:l including. the: De: feasan« e Eleutlonl !ate and the « chedl led amortiztion payment due on such |
Defeasarce Eleclion Date, together wsth all other am )um s thcm due arc' payab le under the Note,
this Mort gage and thv other Lmn Dcn.,ur lems. .

(c) 'khe mrcvocable deposi thh the BenuflCluIY of an amount (the
“Defeasance Deposit”) of U.S. Governit.ent Securitisis (hersinafter celined), determined by
Beneficiary, which through the scheduled payment ol principal and interest in respect thereof in
accordance with their terms wil pmwdv ‘not fater than the! due date of ; &Ny payment, cash in an
amount sufficient, without reinvestmeni, in the opmmn of a nationally recognized firm of
independent certified public ac countant; expressed i | a written certification thereof delivered to
the Beneficiary, to pay and discharge thf Scheduled I )efeatan0° Pay ments (hexemafter defined);

% (@ thede IWel Y on or pn'l, 120 th«; Defeasance Electi@n Date o the
Beneficiary of: R L , .

(x ¥ :«;cuuty aoree*ment in form. md )rlbstance satisfactory io
t‘lc Beneficiary, (reatmo a first pno my lien on the Dx‘feasance Deposz (the ‘Dexeas'mce Security:
Ag,ret,ment ), Lo L ;

: ; (11) arclease of the Prope:’ty from 1hc lien ofkt}n : Mortgage, the
As‘;lgnment and i my UCCFi inarcing Statemeants relating th lereto-{(for ex‘,cutlon by the
Beneficiary) in a forni appropriate for cancellation of uch douments in the jurisdiciion in which
thc, Property is l{n‘ated L BEREE » i :

(ii)  cerificate of ; : fofﬁc«’r of the general partne: of Trustor
cer?mnng that the requirements set 10*’& n-this sub%adragraph {2) have been sattsﬁ ad;

' - (m) ©an « rpxmon of cei ns‘f] for Trustor in form and substance
satnsfacto ry to the Beneﬁmary to the effist that the By neﬁmary has a p=' Tected first priority
secunty mterest in the Defeasance Df‘po‘ it; . 5‘ P : |

(v) ' ancpinion ofec unsel for Beneficiary, pre :pared and
dehvered at Trugtor’s expen , Stating th t any txus- 1n‘rrmec1 as ¢ REMIC in cornection with any
Sccondary ’\/Iarket lrcmsactxon vill mti :1] to mcumam rts Sitha as e RJ MIC asa result of such
deﬁ*asance,

(vi) uc, lOiﬂCl‘ cemhcate& aouumenh or mstluments as the
Benef’ iciary mayleasc»nably request anc S : ]

'(e) the: paymer t by Yy Trustr)r vo Eeneﬁ(.lary of i 1] reasonable out-of-
pocket costs and expeuses (including, without hrnhtum, attorneys® fees and disbursements)
incurrad or anticipatec! to be incurred by § lena=ﬁcxmw in connection with e release of the
Property fiom the lien of this Mortgage aid the other Lnan Jocuments j*ursuant to- this
Section 1.35 nmmdmg without: limitation, Bunefxc::u‘ s de ermination of whether Tructm has
satiz ﬁc*d a!l of thc rela ed coud:t%ons and eqmrcmmf .‘setvf« rth in tms ‘3( :ction 1 35,

.,11f1/1b7590.o7.oo foon
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o 1 35 ’?[ Upon cor nphancc wnh tiw Tiec i of's aragraph (cl) above the.
I’"opf rty shall be ;eleased from 'the lien ¢Tthis Mox (T} age, the Ass uvmre ot and any UCC
Finaricing Statements, < related thereto, the obfxgauon‘ hem.mder and under the u)th«*r ioan ,
Documems with respect to the Property shall no Ion; sier be npplzcable ard the ;)eﬂ*asarxce Deposit
shall be the sole source of collaleral securing the Note. The Beneficiary shall .applv the
Defensance Depesit end the payments ¢ seived thezelrom 1o the payment of all scheduled
orincipal and interest payments (the “Scheduled l)dvasan(,u, Payments™) due on all successive
payment dates under the Note after the ['efcasance Election Date, including the payment due on
the Preferred Prepayment Date (as definzd in the Note), assuming for the purposes of this
Section 1.35 that all nutstanding principal and intere: ‘LWlll be due and payable in full on the
Preferred Prepayment Date. Trustor, pursuant to the! ‘Defessance Security Agreensent or other
appropriate document, shall direct that {iie payments: received from the Defeasance Deposit shall
be made directly to Fleneficiary and applied to satisf’ the obligations of Trustor under the Note.
[n connection with such release, if Trustor shall continue to own any assets other than the
Defeasance Deposit, Trustor shalt estab]ish or desigate a »mgle-purpo se, bankruptcy-remete
successor entity .acceptable to Eeneficiary (the “Successor Trustor™), with respect to which a
nonconsolidation opinion satisfactory ir. form and s. ibstance to Beneficiary has been delivered to
Beneficiary (if such a nonconsolidation opinion was' reqmred of Trustcr in conneciion with the
origination of the inclebtedness secured hereby) in which case Trustor shall transfer and assign to
the Suceessor Trustor all obligations, riphts and duties under the Note : and the Defeasance
Sncurny Agreerent, together with the ledged Defe nsance Deposit. 'The Successor Trustor shali
assune the obligations of Trustor under the Note exn¢ | the Defeasance Security Agreement, and
Ttustor shall be relieved of its obli; zatiolis hereundeiiand thereunder. Trustor: shall pay One
1 Thousand and Wo/100 Dollars ( $i 000 i {o the Sucf‘(-s,sor '1 rustor 28 ccmsxderahon for assuming
: such Trustor obligations. v‘ o

1.35.3 Asused her(*m e term “U.8 Government Securities” shall mean
securities that are (i) direct obligations of the Umtwd Staters of America for the full and timely
pzyraent of which its full faith and c:e(ht is pledged | or (if) obhg.mon', of a Persoa controlied or
supervised by and acting as an agency or mstrumem.zhty and puarant.s «d as a full. faith and credit
obligation which shall be fully and timely paid by tie Um ted States of America, which in either
case are not callable or redeeimable at the option of ihe issuer thereof (.ncluthng a depository
receipt issued by a bank (as defined in fection 3(2)(2) of the United States Securities Act)) as
custodian with respect to any such U.S: Govemmu.m Securities or a specific payment of principal
of or interest on any such U.5. Governrient Securitigs held by suck custodian for the account of
the holder of such depository rzceipt, provided that [except as required by lav/) such custodian is

3 not authorized to meke any deduction f:om the amo(mt piyable to the:/holder of such depository
[ ‘receipt from any' amipunt received by tic custocian iin respect of the: securities or the specific
ruyment of prm .1pal of or intersst on llle securities ‘vxde ced by such deposiltor:; receipt.

: ’z;PTICU" I
E.\I ENT‘S OI‘ I EFAULT:; o

i :
' [ g
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Trustor fmls to pu ,tudiw p(. ; :i y covenant, agreenent, obligation,
term or conditiof. hereof which| requnre (3 money 1o Eeneficiary’ (except those
mgcxrdmg payments to be made und«nr th ,,N< ite, Whl( 1 fall* ire 1-. bUb]E(‘i to any gracc periods set
forth inthe Note) f Eok : L

|

212 Trustor fails W0 pm Jlda. insurance ais»x‘«:quire’d by Section 1.4 hereof or fails
to perform any covenant, agreement Dbl gation, tem - or ¢ondition set forth in Section 1.15 or
1.31 hereof. - : ' i

!

2.1.3 Trustor fa1l> to pervorea any other »ovenant. agrezment, obhpanom term or
condition set forth herein other than these otherwise described in this Section 2.1 and, to the
extent such failure or defauit is susceptlble of being cured, the continuance of such failure or
defaul: for thirty ((30) days afisr writter: notice thervof from Beneficiary to Trustor; provided,
hovrever, that if such default is susceptible of cure but such cure cannot be accemplished with
reasonable diligence viithin said period ¢f time, and |f Trustor commernices to, cure such defzuit
prompily after receipt of notice thereof fmm Benehc-ury, and thereafter prosecutes the curing of
such default with reasonable diligence, s1.ch period of time shall be extended | for such period of
tima as may be necessary to cure such. c!efault with masouablc diligence, but not to exceed an
additicnal sixty (60) days. ' , o

i

2.14 Any represx'n&atxon or warranty | made herein, in ¢t in connectien with any
application or commitinent relating to the loan evide n('ed bv the Note, orin any of the other Loan
Documents to Beneficiary by Trustor, bv any princi 11, member or general partner in Trustor or
bv any indemnitor or guaranior under zmy indemnity cir guaranty exec uted in cennection with the
loan seccured hereby is determined by ! 3enehc1ary to hdve been fal‘ e or nnsleadmg in zmy
matmml respect at the time made: L oL P ;

L ii : i

2.1.5 There .ahdl“ bea sal\,, conveyan:e, dx »‘)OSiﬁ‘)rl. alie ration; hypothecation,
leasing, assignment, pledge, mortgags,’ ! ;rantmg of A secvmy interest in or! other transfer or
further encumbrancing of the Property, T astor or its g ,enere partners or, membws, or any portion
thereof or any interest .herem, in vxolaho' of Sectlon 1 13 hareot '

: 2. ] 6 A. default occurs l.a ier any of tl le othvr Loan Dom ments wh;ch hasnot
b»era cured withinany applicable grave or cure penod therem pmvzded '

; 2.1.7 I‘rustor any prin cxpal member or general pannex in Trustor or ary
indemniter or guarantor under any mdernmty or guar imty executed in connection with the loan
secured hereby becomes insolvent, or shel | make a t{‘as‘xsfer in fraud of creditors, or shall make an
assigrunent for the: benefit of crvdltora, snall file a pvtmm in bankruptcy, shall voluatarily be
adjudicated insolvent or bankrupt or sha 1 admit in Wl’itlr\" the inzbility to pay debis us they
mature, shall petition or apply to any tr bunal for: ot shdll consent to or shall not contest the
appomtme nt of a receiver, trustee, custodia m or similar otﬁcc*r for Trustor, for any such principal,
meinber or general partner of Trustor or foir any such i 1demmt01 or guzraator or fcr a substantial
part of the assets of Tmstor, of anyisuch principal, 1 embf r or general partner of Trustor or of
any such indemnitor or guaramm, or sha' c_ommcnce iny. cise, pmceedl og or cvther actior: under
any I:vaxﬂcmmcy, (.orgamzanon, arrangen nt, readjustlaen* or deb chssclutlon Drhqmdatlon law

oon ll1l)7590 07.00
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2. l 8 A petm(m is hl='df I a1y case, Proces dm,g 01 otheracnon is commenced
against Trustor, ag amst any mncxpal, mem‘ver or general partner of ‘Truslor or against any
indemnitor or guiranior under any mdex anity or gw:rantyiexesuted in connection with the loan
secured hereby ‘eeklng, to have an otler for relisf entered against it as debtor or seeking
reorganization, arrangement, adjustenr, hq'.udatxon,,dls‘;ciutmn or coraposition of it or its debts
or other relief under any law relating' to bankruptcy, msplve_ncy, arrongement, reorganization,
receivership or olher debtor relief undet any law or statute of any jurisdiction, whether now or
hereafter in effect, or a court of competent jurisdiction enters an order for relief against Trustor,

against any principal, mernber or gencral partner of 'Irucmr or against any indemnitor or
guarantor under any indemnity or guaranty executed in cornection with the loan secured herf,by,
as debtor, or an order, judgment or decree is entersd) i appcnntmg, with: or without the consent of
Trustor, of any such pnnmpal membu ¢.¢ general paitner of Trustor or ‘of any such indemnitor or
guarantor, a receiver, trustee, custed ian or similar officer for: Trustor, for any such
principal,member or general p'lrtner of Trustor or fir any such mdemmtor ¢r guarantor, or for
any substantial part of any of the prope:ies of Trustm, of ; any such prir ipal, member or general ¢
partner of Trustor or «)f any such indemc itor or g,uax"zntor zmd if any such event shall occur, such
petition, case, pmreedlng, action, clrde Judgrnent ()l decrxae shall not be disrms:;ed within sixty -
(6U) days after be mg ,ommm(.cd !

‘ : {(a) I'hP Pmpf ty or any ; '()d % theiizof shall be: taken é_n execution or
othﬂr process of law 1n any action againg; Trustor. | L , ‘ '

i (b) Trustor a: j mdons all; of, a p%m"&ion‘of the EPi'operty,

1(c) The holdeq ‘'of any lien T security interest on the Property (without
implying the corcent. of Beneficiary to the exister.ze orgcreation of ‘any such lien or security
interest), whether superior or submdmate to ﬂus Deed of Trust or any of the other Loan
Documents, declares a defauit and: such defauit is not curc:d within anv applicable grace or cure
period set forth in the applicable dm ument or ,'mch .:xo;dwr instit.ites foreclosure or olher
proceedings for the enforcement of i ltsr ‘medies ther( ,unde,. ’

(d) The Propvlty, or any pirt the reof, is subjected to actual or
threatened waste or to removal, demohtnm or maten..d alteJatmn 50 that the vzlue of the Property
is materially dimiinished thereby and Bm eﬁuarv dett.mnnes (in its sua;echve 'detsrmination) that
itis not adequate:y pmtected fmm any ]( ss, danﬂagm nr nsh a.,socldtz,d 11erev\71h

; o
() A ny (hssc» utwn, te rrml atlom pdma] or u nnpiete- hqmdanm
m‘.rgﬂ' or consolldat]on of” I‘nnstor, any is prmcap \Is m; =mbers or any gene:ral parmer

Hi.

N Iﬂ:élhéiiiies Availsble. If jere:shall oc. .ur .1 Ietaul‘t undv‘ i :aedjof Trust, and
Sﬁch default has not been cwed withir any apphca le%g ace ‘or cur(. eriod; then this Deed of |
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option and by or
| by law, exercise
coijlcu'rr_ently:

prc»vxdt 4
m.e assigiee or o
ng rights, re'r.edlg :

éS’E { xte:nt p( mu*te
her succc&.x aely or

e ful
BS, Pl

erw:se, ‘3.0 1.
: and.rerom‘

through a wustee; nom1
any or aL of the fol low

3.1.1 {lerate the m: ,tuntv d‘xtP of the Note and declare any ¢r
all of the indebtedness se<,ured hereb,' to be immediately due and payeble without any
presentment, demind, protest, notice or :ction of ¢ any kind whatever (2ach of which is hereby
expressly waived by Trustor), whereuoon the same shall bzcome immediately dus and payable.
Upon any such acceleration, payment of’ such accelerated .nnount shall constitute a prepayment
of the principal security interests provided for herein| or any other legal proceediags hersunder,
malke application to a court of competemn: jurisdiction for appomtmmt of a receiver for all or eny
part of the Property, as a matter of strict. ugh1 and witt lDUt notice to Trustor and without regard to
the adequacy of the Property for the rupayment of ! the indebtedness secured hereby or the
solvency of Trustor or any person or peitons liable for the ‘payment of” the md°bb>dne secured
hereby, and Trustor does hereby irrevosubly consent to: such appointment, waives any and all
notices of and defenses to such appointmint and agress not to oppose any application therefor by
Beneficiary, but nothing herein is io b¢ construed o de]*n‘/e Bereficiary of any other right,
remedy or privilege Beneficiary may now have un(ler the law 1o have a receiver appointed,
provided, however, that, the appointment of such receiver, trustee or other appointee by virtue of
aay court order, statute or regulation shill not lmpaxr or in any manncr prejudice the nights of
Beneficiary to receive payment of the Funts and meflts pt.rsuant to otaer terms and provisions
hereof. Any such receiver shall have ali of the usual powers and duties of receivers in similar
cases, including, without limitation, trz full powc'r to hold, develop, rent, lease, manage;
maintain, operate and. otherwise use o permit the nse of the Property apon such terms and
conditions as sai¢ receiver may deem 1 be prudent i and zeasonable under the circumstances as
more fuily set forth in Section 3.3 below. Such recmverslup shall, at the option of Beneficiary,
continue until full payment of all of the indebtedness securt:d hereby cr until title to the Property
shzll have passed by foreclosure sale undrr this Deed of Tr.ast or deed in lieu Ox { foreclosure.

3.1.2 Foreclosure. { dmtely commencu an action te torec]ose this Deed of
Trust or to spec1flcall y enforce its provn ons or any of the indebtedness secured hereby pursuant

to the statutes in'such. case mads ard piv vided and s .,vli the
sold in d('cordance with the requiremetils aad procvuuxcs
pal«vel or in several parcels at the opn()n of Benehcxaxy

(a) In the evest forecu)cura iproc
e\qenses incident to such proceeding, including, b it not
shall be paid by Trustor and secured: by this De: ari of
Docurents securing all or any part of “he mdub!u:ness
indebtedness and. all other ob hoahon( secuzed bi this
limitation, interest at'the Default 1ntercsl Rate (as ds ﬁned
fee or premium required to be paid ur( er the Note| in on
permitted by apph:.nbe law), attomne;s’ fees anl anyé
Benencxaly undei; the: Loan Dlo(,uments
mhf hereunder. ln t.’ne everit of 2 Jud‘c

J sale »,pux{su nt ta a

111"10”5"0 07.00
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Property or cause the Property to be
provided by said statutes in a single

'

~edings are filed by Beneficiary, all
lirnited to, uttorneys’ fees and costs,
Trust and by all of the other Loan
evidenced by the Note. The secun:d
Deed of Trust, including, without
in the Note), any prepayment charge,
der to prepay. prmcxpal (to the extent
other amounts dize and unpaid to

mey be bid by anef iciary in the event of a foraclosure

fc»:eu 105\1} € decr«.e, it is undelsu)od ,
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eneficiary or ity assigns may becomi: the purchaser of the Property or any part

then’o‘ i '

. {b)  Beneficiarv may, by foll Swi-); the proceduies and satisfying the
requirements presiribed by ﬂpplxcabie Llw foreciose jon oaly a pordcn of th§ Property and, in
such event, said foreclosure shall not e fect the lie: i of this Deed of Trust ‘on the remaining
pomon of the Proj »erty foreclosaii. ; ‘; ' L ‘

315 Foreclosme By Pc‘ ver of Sale. hou' d Beneficiexy elect to foreclose by
exercise of the power of sale herzin contnined, Bendmary shall notify Trustee and shatl deposit
with Trusize this Deed of Trust and thé Note and « uch n:celpts and cvidende of expenditures
made and secured hereby as Trustee may:require. - ’

(a) Upon receif:t of such nclice from Beneficiary, Trustee shall caus

to be recorded, published and delivered 1 Truster such Notice of Defavlt and 1Election to Sell as
then required by law and by this Deed of Trust. Trustee shall, without demand on Trustor, after
lapse of such time as niay then be requirc: I b: v law andiafter recerdation. of such Notice of Default
and after Motice of Sale having been giv:n as reqmn.d by law, sell thz Property at the time and
piace of sale fixed by it in said Notice of Sale, either us a whole, or in scparate: lots or parcels or
iterns as Trustee shall deem expedient, and in such or:ler as it may detennine, at public auctior: to
the highest bidder for cash in lawful money of the United States payable at the time of sale.
Trustee shall deliver to such purchaser or purchasers 1‘hereof its pood and sufficient deed or deeds
conveying the property so sold, but without any cov: -nam or warranty, express or implied. The
recitals in such deed of any matters or fii1s shall be « mnclu»xve proof o the trithfulness thereof,
Any persen, including, without limiiation, Trustor,. l”nusteﬂ or Beneficiary, may purchase at such
sale and Trustor hn>1'eby covenanis to wairant and defmd th(* titie to such. purchdser or purchasers.

(b)  After deducting all wat ;, fe(_,.. and expenses of Trustee and of this
Trust, including costs of evidence of title in comu*cnon with sale, Trustee shall apply the
proceeds of sale to payment of: all sums expended u: nder the terms her:of, not then repaid, with
accrued interest at the Default Interes: Rate; all wthet isums then secured hereby and the
remamder if any, to the person cr p<~r°ox|" legally emnled mers.lo. -

(c) Trustee mil i posTpone '1le 01 all or any pornon of the Property by
public announcement at such time and. place of sale e, and from time to time thereafter, may
posipone such salz by public annowacert.ent at the time ﬁ)'ed by the preceding postponement or
suksequently noticed sale, and without further non(‘e make such sale at the txme fixed by the last
postponernent, or may, in its d:smenon 3 lve a new ac nuc\, c,f'sa!e

(@ The powel af sale unde thlb Deui 01 Trust shall rot be exhousted
by any one or more sales (or attempts to sell) as to dll or any portion of the Eroperty remaining
nsold, but shall continue unimpairad uJ til all of th fPro; erty has. beén sold by exercise of the
power of sale hercin contained znd ali if 3eb edne&. of Trustor to BPneqcmryiumler the Deed of »
Tmst the Note ar othcr Loan Dccununt= h& ‘necn pc d in h db. 3

or ;e nedv awaﬁdl ue hereunder under any
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: 0401081113&'3459900 109




T

of the ather Loan Thocuments or at law oriifi equity.

: T . ol (ST R : L
32 Apjlication of Progeeds. Tothe fulles: extert: permitted ty law, the proceeds of
any sale under this Deed of Trust shall (e applied =p the [extent funds are so available to the

fellowing items in such order as Bensficiary in its discretion may detenniae:

321 (& To payment of the costs, expenses and fees o taking
possession of the Property, and of holiing, operating, niaintaining, using, leasing, repairing,
inproving, marketing and selling the seae and of olherwise enforcing Beneficiary’s right and
remedies hereundsr and under 1he other 1..oan Documénts, including, buf not lirnited to, Trustee’s
fees, receivers’ fizes, court costs, attoreys’, a;cc01:§ntant$’, appraisers’, managers’ and other
professional fees, title charges and warsfer taxes:a7d payment of all expe ses, liabilities and
advanses of Trustze. i . SR i 1 v

@® - To paymes: of alt smnséexpeﬁded by Eieu;z:ﬁciar); under the terms
of anv of the Loan Diocuments and! not yet repaid, j:ogét]ier with inferest on such sums at the
Default Interest Rate. : ‘ ' L

: {c) To pa;yment of the secujed :iridebi.edness acd all other obligations
secured by this Deed of Trust, inciuding . without liniitation, interest al. the Default Interest Rate
andl, 10 the extent permitted by applicab e Jaw, any 1:&%cpixyjment fee, charge or premium required
to be paid under the Mote in order to prejiay principaly in any order that Beneficiary chooses in its
sole diseretion. ‘ . BN " i ‘

The remainder, if any, ozf such funds hall He disbursed <o Trustor or to the person
or pexsons legally entitled thereto. ' R : ’

3.3 Right and Authority of Fluceiver or Boneficiary in the Event of Default: Power of
Artorney. Upon the occurrence ‘of a defialt hereunddr, which default i not cxired within any
applicable grace or cure period, and enty upon the l?ropefty pursuant 1o Section 3.1(b) hereof or
appointment of & receiver pursvant to Scetion 3.1(d) hereof, and under such terms and conditions
as may be prudent and reasonable under the circurnitances in Beneficiary’s or the receiver’s sole
discretion, all at Trustor’s expense, Benficiary or sid receiver, or such other persons or citities
as they shall hire, direct or engage, a:§ the case inay be, may do or permit one or mere of the
following, successively or concurrently: () enter lj.pon and iake possession and control of any
and all of the Property; (b) take and maintain possession of all documents, books, records, papers
and accounts relating to the Property; () exclude Trustor. and its agents, servants and employees
wholly from the: Property; (d) manage and operate the Property; (e) preserve and maintain the
Property; (f) make repairs and alteraticiis to the Pro berty;: (g) complett: any construction or repair
of the Improvemests, with such clanges, adcitions or madifications of the plans and
specifications or intended disposition aind use of the Improvements as Beneficiary may in its sole
discretion deem appropriate or desirable to place the Property in such condlition as will, in
Bencficiary’s sole discretion, make it or any, part thereof readily marketable or rentable;

(@) conduct a marketing or leasing prograva with raspect to the Property, or employ a marketing
or leasing agent or agents 1o do so, d'rected to/ this leasing ox sele of the Property under. such
‘tarms and conditions as Bensficiary may in its sile discretion deera appr;opxiate or desirable;

; |
: !
i
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(iy employ such contractors, subcontradlors, materi imen, arghitects, énginiersi, consultanfs, |
managers, brokers, mirketing ajgents, ol \ther: empipyees agents, iixélejaehdej:’nt_.bonﬁ'aé.‘tors ‘or
professionals, as’ Beneficlary may. ir s sole discietion deem apjyopriate of desirable to
implerent and effectuate the rights ani powers herdin granted; () extcute and deliver, in the
name of Trustor as attomey-in-fact and zzent of Trusior oriin its own ame as Beneficiary, such

documents and instruments as are 12CEsSSary or i appropriate to ‘consummate authorized -

transactions; (k) enter such leases, vhether of real oripersinal property, ot tenancy agreements,
undar such terms and conditions as Belisficiary may in its sole discrziion desm appropriate or

esirable; (1) collect and receive the Reuts and Profits from the Property; (m) eject terants or
repossess personal property, as provided. by law, for lireaches of the conditions of their leases or
other agreements; (n) sue for uapaid Rents and Profits, payments, income Or procezds in the
name of Trustor or Beneficiary; (o) mainain actions in forcible entry and detainer, ejectment for
possession and actions in distress for wmt; (p) compromise or give acquittance for Rents and
Profits, payments, income cr proceeds that may bechme due; (g) delegate or assign zny and ail
rights and powers given to Beneficiary by this Tleed of Trust; and {(r) do eny acts which
Beneficiary in its sole discretion deems appropriate or desirable to protect the security hereof and
use such measures, legal or equitable, as Beneficiary may in its sole cliscretion deem appropriate
or desirable to implenzent and effectuate: the provisions of this Deed of Trust. This Deed of Trust
enall constitute @ direction to and full authority tci any lessee, or other third ‘party who has
heretofore dealt cr contracted or may hereafter deal ot com‘;ract with Trustor or Beneficiary, at the

:

request of Beneficiary, to pay all amounts owing undger any lease, contract, concession, license or
ofhier agreement (o Beneficiary without proof of the default relied upon. Any ‘such lessee or third
party is hereby irrevacably authorized to rely upon and comply with (and shah be fully protected
by Trustor in so doing) any request, notice or demand by Beneficiary for the paymeni i¢
Beneficiary of any Rents and Profits or other sums which :may be ot thereafter become due under
its lease, contract, concession, licenst: or other dgreement, or for the performance of any
undertakings under any such jease, ccitract, conct:ission; license or cther agreement, and shall
have no right or duty to inquire whether any defaultunder this Daed of Trust or under any cf the
other Loan Documents has actually occurred or is then existing. Trastor hereby constitutes and
appoints Beneficiary, its assiginees, Su(Cessors, transferess and ncminees, as Trustor’s true and
lewful attorney-in-fact and agent, witt full power of substitution in the Propexty, in Trustor’s
name, place and siéad, to do or perzit any one or more of the foregoing described rights,
remedies, powers and authorities, successively or (:j()ncuri'entl.y, and said power of attorney shall
be deemed a power coupled with an int2rest and inwvocable so long as any indebtedness secured
hereby is outstanding. Any money advanced by Bcfpeﬁc:'éary in coanection with any action taken
under this Section 3.3, togsther with interest thereon at the Default Interest Rate: from the date of
making such acdvancement DY Benefisiary until actually paid by Trustor, shall be a demand
obligation owing, by Trusior 10 Benef: ciary and. shiall be secured by this Deed of Trust and by
‘every other instrument securing the se¢ ared indebtedness. ‘ :

34  (ccupancy Afier Fored] osure. In the event there is a‘ﬁ:»reclosp.lre sale hereunder
and at the time of such sale, Trustor or Trustor’s Lfepre:éentatives, $UCCESSOTS O assigns. Or any .
“other persons claiming any interest iri the Property| by. !;u0tlgh or urder Trustor (except tenants
“of space in the Improvements subjist to leases| entered into prior to the date hereof), are
cccupying or using the Property, or any part: thereof; them, to the extent not prohibited by

411/107530.07.00
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applicable law, each ard all shall, at the o) tion of Benaficiary or.th purchaser at such'sale, as the
case may e, immadiately become the tezant of the: pirche ser ut such sale, wfllichj tenancy shall
be a tenancy from day-to-day, terminabls at the will of eitt ar landlord ¢r tenant, at a rzasonable
rental per day baszd upon the value of the: Property o:icupiesd or used, such renial 1o be due daily
to the purchaser. “Further, to the extent permitted bf aipplicable law, in the evént the tenant fails
to surrender posse.ssioli of the Property ujon the terminatiof: of such tenancy, the purchasar shall
be entitled to institute and mainwin ar. action for unlawful detainer of the Property in the
appropriate court of the county ix which {he Land is kicated. | ’

15  Notice to Account Debtois. Beneficiary may, at any time after a default
hereunder, which defauit is not cured vrithin any upplicable grace or cure period, notify the
account debtors and obligors of any accounts, chattel ‘péper, negotiable instruments or other
evidences of indzbtedness to TTrustor iacluded in the' Property to pay Beneficiary directly.
Trustor shall at any time or fiom time 1o time. upon the request of Beneficiary previde to
tist of all such account debtors zind obligors and thzir addresses.

Beneficiary a cutrent .

3.6  Cumulative Remedies. All remedies contained in this Daed of Trust are
curnulative and Eeneficiary shall also have &ll other remedies provided at law and in equity or in
any other Loan Documents. Such rimedies may beé pursued separately, successively or
concurrently at the sole subjective direction of Ber.zficiary and may be exercised in any order
4and zs often as occasion therefor shaii arise. No dct of Beneficiary shall be construed as an
election 1o preczed wnder any particular provisions of this Deed of Trust to the exclusion of any
other provision of this Deed of Trust ot as an election of remedies te the exclusion of any other
remedy which may then or thereafter be availabljs to Beneficiary.. No delay or failure by
Beneficiary to exercise any right or remedy under this Deed of Trust shall bz construed to be 2 -
waivar of that right or remedy or of any default hef:reimder'. Beneficiary may exercise any ong or
more of its rights anci remedies at its option without :fregard to the adequacy of its security.

3.7  Payment of Expenses. Trustor shall pay ori dernand all of Beneficiary’s expenses
incurred in any «fforts to enforce any f:rms of this Deed of Trust, whether or not any lawsuit is
filed and whether or not foreclosure is commenced but not completed, inclucing, but not limited
to, legal fees and disbursements, foreclosure costs and title charges, together with interest thereon.
from and after the date incurred by Eiencficiary uitil actually paid by Trustor at the Default
Interest Rate, arid the same shall be sguured by this Deedl of Trust and by all of the other Loan
TDocuments securing all or any par: of 71e indebtedness evidexiced by the Note. e

L ARTICLEIV. | :
MISCELLANEOUS TERM:i AND CONDITIONS

RREEALL P

4.1 Time: of Essence. Timg is of the essence with respect to all provisions of this

‘Deed of Trust. 5
» 42  Reconveyance by Trusie. Upen written l:;e;qu«:s‘t of Beaeficiary stating that all
sums secured hereby have been paid, :ind upon su: :D:nj(?f of this D=2d of Trust and the Note to
Trustee for cancellation and retention and upon p iyme?t by Trustor of Trustee’s fees, Trustee
'ghall reconvey to Tiustor, or:the persii’t OF pErsons Ilv entitled 4 reto, without watranty, any
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por‘lon of the Pr01 e rty then held herﬂunc r. The recxl ads m sticl;:t ‘reconviyance of any matters or
Iac % shall e cone luswe proof of the wut fuiness thern 'of The g:am_eq in‘any reconveyance may
be described as “ﬂ!e person or peisons Ie« ﬂly entitled hexet i L

h
1

43 Certain Rights of ]3eneﬁci:zry. \*«’i‘thé)ul“aff‘(,ds ing Tru st0' 5 hablhty for the
payment of any of the indebtedness sedired hereby . Benenclary raay from time to time and
without netice to Trustor: (a) release aéy person :liznble for the payment of the indebtedness
secured hereby; (b) extend or maodify the terms of pa; rmem of the indebtedness secured hereby;
{c) accept additior:al reai or personal property of auy kmd as securiiy or alter, substitute or
release any properiy securing the indeltedness seciired herebv (d) recover any part of the
Property; () consent i writing to the me King of any subdivision map or plat 1hexeof {f) join'in
granting any easernent. therein; ¢r (g) j ]ou in any ¢ =f>m'ns1on agxeemcm of thlc Deed of Trust or
any agreeraent suk »ordmctmg th= llen her’of i :

44  Waiver of Certam Defi eme" Mo a'.txon fo; the emforceme at of the lien hereof or
of any provision hereof shall be subject to any defens:i whxc,n wou}d not be good aad available to
the party interposing the same in an a« don at hw u'mi the Note oi any of the other Loan
DPocuments. L Fo

4.5  Notices: All notices, dem; ads, 1equébt": or other commniunications to be sent by
one party to the other hereunder or requized by law : ihall be iri writing and shall be deemed to
have been validly given or served by delvery of the s.u'ne 11'" person to the interded addressee, or
by depositing the same with Federal Express or ano*ihc reputable privats: courier service for next
business day delivery; or by depositing’ the same .in: ‘the United States mail, posiage prepaid,
registered or certified mail, return receipt reunstc.(l in any event acdressed to the intended
addressee at its address set forth on the first page ofiikis Decd of Trust or at such other address as
may be designated by such party as herei1 provided. All notices, demands and. requests shall be
effective upon such personal delivery, or one (1) business day afier teing deposited with the
private courier service, or two (2) business days after ieing deposited in the United States mail as
required above. Rejection or other refus to accept oxithe ixﬁ.abi}ity to deliver because of changed
address of which no notice was given @: herein required shall be deeined to be receipt of the
notice, demand or request sent. By giviag to the other party hereto ai least fifteen (15) days’
prior written notice thereof in accordance: with the provisions hereof, the parties hereto shell have
the right from time to time to change the'r respective: ‘addrésses and each shall have the right to
specify as its address any other address wthm the Umked chates of America.

46  Successors and Assigns. The terms, pr. wisicns, indemnities, covenants and
conditions hereof shall be binding upci. Trustor and thf‘ successors: and assigns of Trustor,
including all successors in irterest of Trisstor in and o all or any part of the Property, and shatl
inure to the benefit of Beneficiery, its directors, oﬁ‘m‘c'rs, shireholders, employees and agents and
their respective successors and assigns and shall constitute coven.mu running with the land. All
refcx‘ex:‘ces in this Decd of Trust to Trug or or Benefitiary|shall be deemed to include all such
parties’ successors and assigns, und the i arm “Beni‘fl}xary as used herein shull also mean and
refer to any lawiul holdpr or owm‘r,, mcludmg,ﬁpf ers apd paxt c1panL of any of ihe
mdc‘bu dness secmed her"by 5 l"ru<tc»r' onsists of more than cne p«:n.em or emltv ea(‘h will be
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1 jointly and severally liable to perform
L BRI Lot , ol
ol 4.7  Sevdrability. A deterniination that dny p1
- unenforceable or invalid shell not affict the enforc
.2my determination ‘that the application’ of any pro
circumstance is illegal or vnenforceable sh

risior

4.8
construed to include any other gender. and words in the
inciude the plural, and vice versa, unless the contexit othe

4.9

hereunder may be exercised at any tim:: and from time to

provision hereof nor consent to any depiarture by Trastor i‘fhensfrom shall in any zvent be effective
unless the same shall be in writin g arill sigred by Beneficiary, and then such waiver or consent
shall be effective only in the specific  nstance an< for the specific purpose given. No notice to
nor demand on Trustor in any case shall of itself entitle ! ;
demand in similar or other circumstances. Acceptance by Berneficiary of any payment in an

amount less then the amount then due on any of the se

acceptance on account only and shall tot in any way affect the existence of a clefault hereunder.
In case Beneficiary shall have procecded to irivcffke any right, remedy or recourse perrnitted
‘hereunder or under the other Loan 3'[)0cument3 and shall thereafler elect to discontinue or
abandon the same for any reason, Beneficiary shiall have the ungqualified right to do so and, in
such an event, Trustor and Beneficiary shall be restiored 1o their former positions with respect to
the indebtedness secured hereby, the Loan Documents,
; and powe:s of Beneficiary s

rights, remedies, recourses
‘been invoked. ‘
s : . P Cob
; 4.10  Section Headings. The ‘eadings of the se
¢ S . [ : N
Trust are for coaverience of refersnce: only, are nof to'b
limit or otherwise atfect ariy of'the tenns herzof, :

i
5

4.11 Q;igggming Law. This Iin§ed of Trust fwill be governed by and j(:onstrued in

accordance with the laws of the State o Oregon, provided
may now or hereafler be preempred Iy Federal lnw, in
gavern and be controlling; and provided further hit the
located shall govern as to the creation,priority and gnfor

i
¢
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ny provision of this Deedl of Trust i e
sability or validity of any other provision, and.

ail not affect the enfore
provision as it imay apply to any other! sersons or circumstances.

Gender. Within this Deed of Tmét, j';vo:dé of any gercer shall be held and

Vaiver; Discontinuanci: of Froceedines. §3eneﬁciary raay waive any single
defanlt by Trustor hereunder without i*iaiving any other prior or subszquent default. Beneficiary
may remedy any default by Trustor hereunder wi thout waiving the default remedied. Neither the
failure by Beneficizry to exervise, nor “he delay by Beneficiary in exercising, any right, power or
remedy wpon any default by Trustor hereunder shall be construed as a waiver of such default or
as & waiver of the right to exercise any such right, igowef or remedy at a later date. No single or
partial exercise by Beneficiary of any right, power or remedy hereunder shall exhaust the same or

~shall preclude any other or further exercise thercof, and every such right, power or remedy

g

of this Deed of Tiust to any person or
eability or validity of such.

singular shinﬂ be held and construed to
rwise requinzs.

time. Ne maodification or waiver of any

Trustor to any other or further notice or

cured indebizdness shall be deemed an

the Property and otherwise, and the
hall contimiz as if the same had never

tions and paragraphs of this Deed of
o considered a part hereof and shall not

that to the extent that any of such laws

which casz such Federal Jaw shall so
laws of the! state in which the Land is
rement of liens and security interests in-

P
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REEEY % ] Cox mti g_of Days. Tl:e te In “day W en ixsnd h@rem sh; I meah celendar days.
If any time peried zndsi on a Satuiday, Su ‘day or hohmy of tclaliy recognized by the state within
which the Land is ]omted the pericd siill be deem:d to £nd on the next succecding business
day. The term "husxness day” when unsec herzin shall me“n a weekday, \/Ionday through Friday,
except a legal hO]lda)' or a day on wh ¢h banking nstmmons in New ¥ ork New York are
authonz d by law to be closed. ‘ Cod L .

413 Rel atxonshm of the Partle : The relatic nshxp betvieen Trustor and Beneficiary is
that of a borrower and a lender only and:neither of those pame‘; is, nox;shall it hold itself out to
be, the agent, empl.oye 2, joint ver ibarer ori par ner of th«=- othel party.

4.14 :r|')ﬂcation of the Prc cred of the Nutr i To the extent thet p:Qcc.eds of the Note
are used to pay indebledness sscured bv any outstans: hng lxen security interest, charge ¢r prior
encumbrance against the Property, such p{ocueds havei been advanced by Beneficiery at Trustor’s
request and Beneficiary shall be subrogited to any nand all rights, security iaterests and licns
owned by any owner or holder of su ch outstan lmg ilens, security interesls, charges or
encumbrances, 1m:sper:twe of whether smd liens, secx lnty mterests churges or s=ncumb Fances are
released. Lo

4.15 Unsecured Portion of Ind(. stedness. ‘f :my pnrt of the secared miebtedness
cannot be lawfully secured by this Deed of T rust or if’; an_{ rurt of the Property cannot be lawfully
subject to the lien, and security interest Jereof to the full extent of such mdebtedne&, then all
payments made shall be applied on sax(l mdeatcane BE fust in dxsc‘harg‘, of that portion therzof
wmrh is unsecured by j this Deed of T 11.151

i

upon 1ore‘ losure as provxded horeunder to Lhe exie nt permltted by lm/ the sum for wh1cn the
same shall have been sold shall, for purpsses of rede: mptxon (pursuant {o the laws: of the state in
whxch the Property is I‘ocatecl) beari inrer¢: st at the Det m]t Interest Rate.

» 418 Inr"ons:sfencv with Ot hex ] .oan Ducu m(’ms. rn the eventof any ‘inconsistency
bztween the provisions hereof and the ! ;prowswns,n:; any; of the other Loan Documents, it is
intended that the provisions selected by Beneficiary in its sole subjective cliscretion shall be
comrol!mq ' ‘ R Lo ‘

: 4,19 C(mstruc?aon of thiis I)ocw aent. Thxx d ')cun* ent may be csnstrued as a morigage,

security deed, deed of trust, chatte! n origage, corveyance, asmgmn ent, seculty agreement,
ple\lgc, ﬁnancmg statzment, hygpiothecatiin or cont:ras 1, of any. one of raore of the foregoing, in
.oider to fully eff sctuate the liens zmd sscurity interests « redted hie tsl v .;md the purposes and
'agt(‘emen.; herem set forth. ; ' L o s
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420 oMerger. Itisthe desireand inten ie:parties biereto that this Deed of -
Trust and the lign hetecf do no ‘merge {n fee simple he Progerty. It is hereby understood
and agreed that should Beneficiary acqtire any ad itiona of other intprests in or to the Property
or the ownership theleof, ther, unless & somitrary intent is manifesied by Beneliciary as evidenced

i of Trust and the: lien hereof shall not merge -

ir such other or additional interests in vr to the Pro perty, toward the ¢nd that this Deed of Trust
ray be foreclosed as if owned by a stranger to said other or additional interests.

by an appropriale document duly recors 2d, this Dees

42i Rights With Respect to Junior Encumbrances. Any person or entity purporting to
have or to take & junior deed of trust ci- mortgage or etheir lien upon 1he Property or any interest
therein: shall be subject to the rights . of Beneficiazy to amend, modify, increase, vary, alter or
supplement this Deed of Trust, the Noe or any of the other Loan Documents énd to extend the
maturity date of the indebtedness secured hereby and to increase tae amount of the indzbtedness
‘secured hereby and to waive or forebexr the exercisiz of any of its rights and rernedies hereunder
or under any of the other Loan ' Doctments and lo release any collateral or security for the
\indebtedness secured hereby, in each ;:ind gvery cast without obtaining the consent of the holder
.of such junior lien and without the iiex}f 5t security i:;itercs} of this Deeil of Trust losing its priority
over the rights of any such junior len.! b i 1
492 Beneficiary May File Praofs of Claih. Inthe case of any receivership,
insclvency, bankruptey, recrganization, arraxxg:?;xnenﬁ, adjustment, coraposition -or other
proceedings affzcting Truster or the prrincipals or generdl parmers in Trustor, or their respective
creditors or property, Beneficiary, to the extent permitted by lavs, shall be entitled to file such
- proofs of claim and other documents ¢ may be necessary or advisable: in order to have the claims
- of Beneficiary aflowed in such proceeslings for thejentirs secured irclebtedness at the date of the
institution of such: proceedings and for any adcitional amount which may become due and
payable by Trustor hereunder after such date. S : L

v : i
it H : i
§ :

4.23  Fixtare Filing. This DE 2d of Trust nal] bz efffective from the-date of its recording
- as a financing statement filed as a fixrare filing with respect to all goods constituting part of the
“Property which are or are to become fictures. . P '

424  After-Acquired Property. All propeity acquired by Trustor aster the date of this
Dead of Trust which by the terms ¢ this Deed iof Trust shall be subject to the lien and the
security interest created hereby, shall ‘imznediateljii upon the acquisition thereof by Trustor and
without further grant, encumbraince; tonveyance or asdignment become s§1bjcct tc the lien and
. gecurity interest created by this Deed of Trust. Ne:i&?erth tess, Trustor shall execute, acknov/ledge,
~ deliver and record. or file, as appropriate, all arid every such further deeds of trust, szcurity
“agreements, financing statements, asiignments! and asgurances as Iteneficiary shail require for

accomplishing the purposes of this De-ed of Trust. ‘ 5 :

4,25  No Representition. Bérzaccept'mg delivery of any itém. requited to be observad, .
performed or fulfilled or to e given lo Beneficiany pu suant to the Loan Documents, including,
but not limited to, any officer’s centi ficate, balange shet, statement ‘of profit and loss or other

. financial statgment, survey, rppraisdl or insurande policy, Beneficiary shall not e decmed to
RS B
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have . i ldgality, zz{ff‘é:’;ziimesié or legal effect of
the same, or of ariy tefm, provision or ceidition therepf, an such accep tance ¢f delivery thereof
sall not be or constitute any warratly, consent|or affircation - vrith téspect thersto by
Bensficiary. o o R oo

ed to, or affimned the sufficier cy,.

426 Counterparts. This Deed of Trust may be exécut(‘:d\in any number of counterparts,
each. of which shall be effective only upcn delivery zind thereafter shedi be dezmed an original,
and all of which shall be taken to be one and the sarne instrument, for the same effect as if all
parties hereto had signed the same signati.re page. Any signature page of this Deed of Trust may
be detached from any counterpart of this Deed of T Tust without impairing the l2gal effect of any
signatures thereon and may be attached ti- another cotmterpiart of this Deed of Trust identical in

formi hereto but having attached 40 it one or more additional signature pages.

4.27  Perzonal Liability.: Notwitl standing ;mjrthiﬁg to the contrary contained in this
Deed of Trust, the liability of Trustor and its members for the indebtedness sezurad hereby and
for the performance of the other agreemants, covenants and obligations contained herein and in
the Loan Documents shall be limited as set forth in Ss:ﬁ:tioi1 1.05 of the Mote; provided, however,
that nothing herein shall be deerned to be i waiver of any rigiht which Beneficialy or Trustee may
have under Sectioas 506(a), 506(b), 1111 (b) or any other| provisions of the 'U.$. Bankruptey
Code to fiic a claira for the full amownt o' the indebiciness' secured herchy or 1o require that al}
collaterai shall continue to secure: all indtbtedness ﬁv.:tingfuf) Beneficiary in accordance with the
Note, this Deed of Trust and the other Loan Documents, ' ;

P

428  Recording and Filing. Trustor will caust: the Loan Docursents and all ;
amendments and siipplements thereto and substitution: thersfor to be recorded, filed, rerecorded
and re-filed in such manner and in such Dlaces as Beneficiary shall reasonably request, and will
pay on demand all such recording, filing, 13- ecording &ind‘ré-ﬁling taxes, fees and other charges.
Trustor shall reimburse' Beneficiary, or its servicing zgent, for the costs incurred in obtaining a
tax service company io verify the status of payment of faxes and assessments on the Property.

4.29  Entire Agreement and Modl fications.  This Déed of Trust snd the other Loan
Documents contain the entire agreements between the jarties relating to the subject matter hereof
and thereof and all prior agreements relative hereto and, ther¢lo which are not contained herein or
therein are terminated. This Deed of Trus: and the other Loan Diocuments may not be amended,
revised, waived, discharged, relsased or' terminated ovally but only by a written instrument or
insttuments executed by the paty agairst which e forcernent of the amendment, revision,
waiver, discharge, release or termination’ : asserted. .Any alleged amendment, revision, waiver,
discharge, release or tefnzinationl which igﬁnot so-doclimenied shall not be effective as 1o any
Pﬂﬂy. : : : ; . P ; .

4.30  Maximuin Interest. The provisions of this Deed of Trust ai:d of all agreemienits
vetween Trustor and Beneficiary, Whe:tllei3,donﬂr existing} or hereafter arising and whether written
or oral, are hereby uxpressly limited ¢o thit in no comingency or event Vihatsoever, whether by
reason of demand or acceleration of the mj urity of the :Note or otherwise, shail {he amount paid,
or dgreed to be paid (“Interest™, to Beneficiary for the use, firbearance cr retention of the money

i
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loaried under the Note exceed thi maxinium amount feritsible unde applicable law, If, from
arty citcurnstance. whetsoever, performs) ce or fulfiilment; of any. pryvision lherzof or of any
agreement between Trustor and Beneficii’y shall, at thie tinje perforradnce or filfillment of such
provision shail be due, exceed the limit for Diterest pr scrikizd Ly laws or otherviise: transcend the
limit of validity preseribed by applicable: law, then'ipiio faito the obligition to be performed or
fulfilled shall be reduced to such limit Wid if, from any ¢ rcumstance whatsoever, Beneficiary
shall ever receive enything of value cecmexd Interest by appiicable law in excess of the maximum
lawful amount, an amount equal o any excessive Interest shall be applied to thi reduction of the
principal balance cwing under the Note i1 the inverse; order of its maturity (whether or not then
due) or at the option of Beneficiary be puid over to Trustor, and not to the payment of Interest.
All Interest (including any amounts or payments deemed to be Interest) paid oriagreed to be paid

to Beneficiary shall, to the extent permitt:d by applicible law, be amoriized, prorated, allocated
and spread throughout the full period until payment in full o»fthe: principal ba]arf.»;ce of the Note so
that the Interest thereon for such full perind will not (sixce‘ed the maximtim amount permitted by
applicable law. This paragraph will conticl all agreements between Trustor and Beneficiary.

431  Interest Payable by Trastor. No interest on‘ﬁinds in the Impound Accourt, or
Repair and Remediation Reserve shall be jraid by Bencficiary to Trustor. ‘Beneficiary shall cause
funds ia th= Replacement Reserve: to be duposited into interest bearing ec counts of the type
customarily maintained by Beneficiary or its servicing agent for the investment of similar
reserves, which accounts may not yield the highest intirest rate then available. Interest payable
on such amounts shall be computed based on the daily ourstanding balance in the Replacement
Reserve. Such interest shall be calculated on a simple, non-compounded interest besis based
solely on contributions made to the Replacement Reserve by Trustor. All inter st earned on
amounts contribuzed to the Replacemant R eserve shall be refained by Beneficiary and added to
the balance in the Feplacement Reserve and shall be difsbm's%!ed for payrmre nt of the items for
which other funds in the Replacernent Resurve are to b+ disbursed. ' :

4.32  Consent Required of Bieneficiary or Truitee. Any consent by Beneficiary or
Trustee in 2ny single instance shall not b¢ 'deemed or @:onsuﬁued to be Beneficiary’s or Trustee’s
consent in any like matter arising at a subsequent date dnd the failure of Feneficiary or Trustee to
pretuptly exercise any right, power, remedy, consent (:ér approval provided herein or at law or in
equity shall not constitute or be construcd as a waiver of the same ror shall Beneficiary or
Trustee be estopped from exercising such right, powsr, retedy, consent or approval at a later
date. Any consent or approval requesteil of and grinted by Beneficizry or Trustee pursuant
hereto shall be narrowly construed to be upplicable ouly to: Trustor and the matter identified in
such consent or approval and no third p2-ty shall claim any benefit by reason , and anv such
consent or approval shall not be deemed t3 constitute I?f&meﬁ ciary or Trustee a venturer or parmer
with Trustor nor shall privity of contract! be presumed to have been established with any such
third party. If Beneficiary deems it to be: in-its best iterest 1o retain the assislance of persons,
firms oy corporatians (including, but not: limited to, attorneys, appraisers, engineers, consultants

~and. surveyors) with mspect to a request for conseit or| approval, Trustor: shail reimburse
Bensficiary for all tiosts reasonably incurrt 4 in connectjon with the emplioyment of such persons,
firms'or corporatioris. | B R EER EER R B T BR A SUEER I B
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such consent or approval, Truqtor in no: event shall b
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i
ced of Trust or any
if! em-ﬁmary sh
led to raake, nor sk

any claim, and Trustor hereby waives any claim, i"or n oney

riamag,es, (nor shall

of‘he mher Locm :
all delay or refuise
all Trustor malke,

Trustor claim any

money damages by wiy of set-off, (,oum'*rciarn or
by Trustor that Uvneﬁmary unreasonai; ly withheld ‘or unreasonably, dc!ayed its consent or
approval. Trustor's sole remedy shall be an action or pmc«:edmg to enforce any such provision,
for specific perforinance, injunction or déclaratory jud gmem, and such remedy ‘shall be available
only in those cases in which Trustor;} as expressly agraed in writing not to unreasonably
withhold its conseat or where as a matter of law Bem‘ﬁcxal v Ay not unreasonably withhold its
consent. Unless this Deed of Trust or ancther Loan I ncument as applicabie, expressly provided
that Beneficiary’s consent or approval miay not be umvasonsbly withheld: or delayed Beneficiary
may withhold or d«=1av such consent or approval in Bel 1efimary ole discretion.

»

434  Further Btmulatmnb I'hez!ddﬁtxonal L,cnvenm:nts agrecments and pro visions set
forth in Exhibit C attat:hed hereto, if emv ‘shall be a part of this Deed of Trust and shall, in the
evertt of any conflict hetween such. furt Ey xtlpuldnc s andl any of the other | provxsxma of this
D\.ed of Trust, be :leemed to control. ‘ ‘

*fensc) based upoa any ¢laim or assertion

[

stv

e ] ~
4.35  Acceptance by Triistes. Tl astee accepi , i this Trust when ﬁus Deed cf Trust, duly
executed and acknowle: dged is made a pubnc record at prowdvl by law

436
Beneficiary decides to include the Loan' iis an asset of fa Seronclar) Market Transaction, Trustor
shall, at ‘Beneficiary’s request, (a) meet | wﬁh represe ntatlws of rating agen\.les to discuss the
business and operctions of the Property, und {b) (,oopvrate mth the reasonable, request< of rating
agericies in connection with all of the for: going. : ‘

Cat; memtmn with Rating ¢ A gencies. 'irnstm (,ovenants ancl agrees that in the event

UN DER OREGON _LAW. MOST! AGREEMENTS, PROMISES AND
COMMITMENTS MADE BY BENEFICIARY AFTER QCTOBER 3, 1989, CONCEENING
LOANS AND OTHER CREDIT EX[ENSIONS WHICH ARE_NOT _FOR PERSONAL,
FAMILY, OR HQUSEHOLD PURPCSES OR SECURELD SOLELY BY GRANTOR'S
RESIDENCE MUST BE IN WRITING. . iXPRESS ’IC)\ISDE]{A'HON AND BE_SIGNED BY
AN AUTHORIZE D REPRE EN'IA]"IV B OI BENEF [CIA RY TO EE I NFORCEABLE
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Lo q: »'i!‘ ¢
xecuted thisi Deed c;'-’f Trust asiof tl}‘e day

' and year firs

‘ERSO\I SG UARE Of KLAMATH,
L.Coan Omgon hxmt( :d hablhty company’

W&.ter Seput
Marxacm, Member

i
i

i

.u'lTB C’F ORFiaON)

f.}”l, 199 §

COLmty of Kl‘amath

_ Persona, Lly appeared ﬂall er Seput who be1ng dalv sworn, stated
he iis Managing ‘Member of 'J fferson Bquare of Kl:xmath, L.L.C. an
Oregon limited . liability company ‘and | that saig instrument was
signed on behalf of said company | 3 authﬁrlty of its: Board of
Directors; and he acknnwle«icnd said instrume'nt tu be 1ts voluntary
act and deed. Before me' '»

- &6 |
mw{ .,CAL/ 1& i@ *ﬁl(.

, 0FHI3 ass’sii , : ‘otary [Public for Cregcu

AO%JIQ}B{;I‘ '}Jﬁggaﬁ: S i Lm? eypnf 7

OMMJ'*mNH :
BB i

‘ ‘*MMSS! S5 S50 25 g
& ’Sﬁmms »




 The fallwiing described roal propuey slluste in Kiamath Co.ty, Qpegon;

PARCEL 1:

A parcal of land lying :n the Narwest quiner of Seclion 3, Township 38 South, Runge 8 Kast of tne
willametts Meridiaa, in Iha County of Kiamalr. State of Oresjon, being mmare parlsularly descibad as fallovis:

Siarting at (he: Norihwest comer of satl Sestion 3; trjonce South 00°0030! East along the Weslony
buundary of said Seclion 3 and the centerine of Washbupn Wey 817.42 7aot to the intersection wilh the
prasant centerling of $outh Sixih Street, forierly know as The Dalles-Califcraic Highwaiy, 1ecorded bearing
South 55°52:30" Easl, at Enginesr's Station £+17.42 on Washburm Way and Enginser's Slalien 16+14.87 on
South Sicth Street thance continuing Souty 00°00°30" Enst pldng sald Wast line of Section 3 and the
canteriing of Washburn Way 48.32 feel (o o polnt on the: Soult boundery of Soulh Sixth Street which s
distant 40 feet at right 2ngles from the centarding of Soulh Sindh Slreet &1 Engineer's Statian 16+44.88; thance
South §6°52'30" Eas! perallel 1o said cenlerine 463.02 feel to the true palnt of beginning of this doscription;
thence frem sald irue golnt of beginning carilinuirg  Scuth (5°52:30" Enst 784.30) feet; thenve at right arigles
Sauth 34°07'30" Weast 204.00 fent, thenca S.outh $5°52'30" East pareliel to South Sixth Sireel 145.00 fcel;
thenca al right sngles’ South: 34407'30" West 183,60 feat to tha Norherly right of way lUne of Oragon,
‘Califorria end Baslern Railroad; thence-Nejth €6*57'30° 'West along sald lina £62.1 {eet 1o & point an the
Ensterty right of way line of Washiurn Way which is 40.00 feel Easierly of thex sentedine of saic Washburn
Way, thence Nertiy 0(°00'30" Was! zlong auld right of wityr line [508.530 feat; thence South 53°52'30° East
308,22 feet; thence Noth 34°07'50" East 18(:00 fee1 1a the [rue péint of beginnirg: :

P

'PARCEL 2:
'Egise‘m'eﬂt as distlosed in. Recipracal Eaée& a:hg and ,_Mal:ﬁtn i\ani:e Agrepmart, ref:carded}Decembé:r 8, 1895,
M Volume M35 pa 3e 31582, Ceed Racords {K}_ammh Couply, Oragon. : oy - CIRRE
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T ffa':emems as digt lusm in Mesmarancum of |
- Frederck D. Ellard and Helen A, Enu»rm i

Oa(eca Movember 14, |saz
Reoahdezs Jenuary 8, lsas In V:»lumu MBS on
Deﬂd Recorcm of Klml‘llﬂm ueumy Omgv:m
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ADD] TIONAL SIMPULATIONS

i

: C-1  Repair and Reme jation Resesve. Prior to the xecution of this Deed of
Trust, Reneficiary has caused the Propeity 1o be irzS;;gccted.i and such inspection has revealed that
the Property is in need of certain meiatenance, ripairs: and/or remedial o corrective work.
Contemporaneously with the execution herzof, Trusitor has establisted with the Beneficiary a
reserve in the amount of $154,000.00 (the “Repair -and Remediation Reserve™) by depositing
such amount with Beneficiary. Trustor shall cause each of the items of immediate repair
described in that certain engineering report (the “Eriginecring Report”) dated March 13, 1998,
prepared by National Assessment Corporation (a corly of such report has been provided to, and
receipt of which is hereby acknowied;éed vy, Trustor) zmd the iteras set forth in the list of
contemplated repairs and/or improvements submiti.xf;d by Trustor to Beneficiary prior to the
execution of this Deed of Trust (“Trustor's Conteraplited Iimprovemen.t's;”) (all repairs set forth in
the Engineering Report and the contzmplated relz?ézirs set forth in Truster’s. Contemplated
Improvements collectively referred to herein as the “Deforred Maintenance™) to be completed,
performed, remediated and corrected to the satisfaction of Bensficiery imd as necessary to bring
the Property into compliance ‘with all 2 plicable 18\7;“5, ordinances, rules and regulations on or
before one year from the date hereof, as such time piriod may be extended by Beneficiary in its
sole discretion. S¢- long as no defaul: hereunder or undler the other Loan Documents has occurred
and is cortinuing, all sums in the Repair and Remed:ation Reserve shall be heid by Beneficiary
in the Repair and Remediation Reserve to’ pay the cosls an_d expenses of complating the Deferred
Maintenance; provided, however, after 1epair of the :@’iems described in the Ergineering Report,
the funds remaining in the Repair and K:mediation Reserve may be vsed to complete Trustor’s
Contemplated Improvements or any other capital | improvements or repairs related to the
Property. So long as no default hereunder or under the other Loan Dociuments has occurred and
is continuing, Beneficiary shall, to the estent funds ate aviilable for such purpost: in the Repair
and Remediation Reserve, disburse to- Trustor the: amount paid or incurred by Trustor in
completing, performing, remediating or correcting ﬂxc:?Dei“efrred Maintenance upon (a) the receipt
by Beneficiary of a written request fiom Trustor; for disburserent from tte Repair and
Remedliation Reserve which shall irclud: a certification by Trustor that the zpplicable item of
Deferred Maintenance has been completed in accordince with the terms of this Deed of Trust,
(b) delivery to Benefiziary of invoices, veceipts or other ‘evidence satisfactory to Beneficiary
verifying the costs of the Deferred Maint: aance to be reimbursed, (c) dzlivery to Beneficiary of a
certification from an inspecting architec: _engineer,o:tﬁ'othei consultant reasonzbly acceptable to
Beneficiary describing the compieted work, verifying the completion o) the work and the valae
of the completed vwork and, if applicable, certifying thit theEPropeny is, as a result.of such work,
in compliance with all applicable laws, ordinances, 1 les anﬂ regulations relatirg to the Deferred
Maintenance so performed, and (d) delivery to Benc ficiary of affidavits, liehwaivers-or other
evidence reasonably satisfactory to Hemeficiary: s howitig- that: all, materialmen, laborers,
subcontractors and any other parties Wwhe might or cquld ¢laim statutory or comunon law Hens
and are furnishing or have fumished njaterials or labor to the: Propirty have been paid all
amounss dne for sach Jabor and: maveria § furnished o the Property. - Benefitiary shall not be

Amsi0e7.00 L ;
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)
requirad advances from the Rephuir :nd Remdiarion Reserveinare frequently than once (o
inany thirty (30) day period. In maling :iny payment;from| the Repai -dnd Remediation Reserve,
Beneficiary shall! be entitled 1c rely on sirch request from Beneficiary without any inquiry into
the accuracy, valiclity or contestability of any such ampunt.: Trustor hereby grants to Beneficiary,
as additional security for payment of thx= indebtedre:s sec 'lred‘héreby,f a security interest in the
Repair and Remediation Rescrie. The Repair arg Reinediation Reserve! shall not, unless
otherwise explicitly required by applicabi ¢ law, be or be deemed to be escrow or frust furds, but
at Beneficiary’s option and in Beéneficiaiv’s discretioz%’i, may either be held in a separate account
or be commingled by Beneficiary with the' general funds of Beneficiary. No interest on the fonds
centained in the Kepair and Remediation Reserve shzjll be fpaic'»l by Beneficiary to Trustor. The
Repair and Remediation Reserve is solely for the protection of Beneficiary and entails no
responsibility on Beneficiary’s part beyoud the payment of the costs and expenses described in
this patagraph in accordance with the terms hereof andi beyond the alloving of due credit for the
sums actually received. In the event that the amounts on deposit or available in the Repair and
Remediation Reserve are inadequate to pey the costs of the; Deferred Maintenance, Trustor shall
pay the amount of such deficiency. Upon: assignméni}of this Deed of Trust by Beneficiary, any
funds in the Repair and Remediation Reserve shall be timed over to the assignee and any
responsibility of Beneficiary, as assignor, with respect thereto shall tarminate.  If there is a
default under this Deed of Trust which is not cured viithin any applicable grace or cure period,
Bensficiary may, tut shall not be obligat:d 1o, apply at any time the balance ther remaining in
the Repair and Remediation Reserve against the indehtedness secured hereby m whatever order
Beneficiary shall subjectively determine. 'No such application of the epair and Remediation
Reserve shzll be deemed to cure any defa !t hereunder. Upen the earlier to occur of full payment
of the indebtedness secured hereby in acuardance wi :.itsjtcjrms., the cornpletion of the Deferred
Maintenance to the satisfaction of the Buneficiary o at such earlier time as Beneficiary may
elect, the balance of the Repair and Remsdiation Reseive then in Benef ciary’s possession shall
be paid over to Trustor and no other party +hall have any right or claim thereto. :

C-2 . Interest Payable. Beneficiary. sEfiall cz{use funds ir. the Lease: Termination
Paymert Reserve to Le deposiled into interest beuring ‘accounts of the type: customarily
maintained by Benzficiary or its ‘ser\rlcii.};f agent for the investment of similar reserves, which
accounts may not yield the highest interest rate then aviilable. Interest payable on such amouats
shall be computed based upon the: daily o #tstanding b:ilamé in the Lease Termination Payment
Reserve. Such intirest shall be calculated on a simple, ndn-compourided interest basis based
solely on contributions made to the Lease /Cermnination Payment Reserve by Trustor. All interest
carned on amounts contributed in the Leri:e Terminatibn Peyment Reserve shall be retained by
Beneficiary and adided fo the balance in e Lease Termination Payment Resetve, and shall be
disbursed for paymient of the iterns: for which other fimds in the Lease Termination Payvment
Resierve are ¢ be disbursed. 1 Lo REN -

C-3"  Liase Terrnination liayrment Rese tve,

IR (d) For purp seis ef«hns Desdlof Imst,the ?apii:aiizad'tenfas defired in
this/Section C-3 shall have the mecnings 4 tribed to them asollows:: 1 R

 119167500107.00
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uziu«*r leases cokﬂamnc-, earfy’ Ieag., te. .m'latlon 01 lm'r: ts thereunder.’ ir
connection with thie: exermse of such ter mt’s Iedse Aerm vthbl’ than' amounis p:nd
1cr renl and other '.,harpes in respwct of pe 1ods pnoxt t( the La.se iemum u)n date.

ise l“e"rmnat on Payment” shall imean any amour"ts‘pal
s
n

‘ (ii) f“Le ise Te;mm .dOﬂ Paymem I‘ erve’f‘ shall have the
mezminghereinafms:etforthmtlns sectun c3 b ' '

(iii) “Tex rmrauon 1 u:nant Imiprovenient Ei”peﬁdimre” shall
mean the costs ane expenses incurred by “rustor for pnyme it of leasmxg commrssmn.,, lease buy-
outs and expenditures related to repairs, 1 =placemertv and improvements to Termination Tenant
Improvement Space in connection with r«'leasmg such Ter*nmatnon Tenant Impl ‘ovement Space.

@iv) “Ter nination 'E" ‘nam Jmpxovemen Spa""’ shail mean any
space subject to a lease under wiick the; tenant has ('nercwﬂd an opticn to terlm"ate such lease
and the reciaired Lease Termination Paymvnt has bo(,n recm ved

) As addmon 1 swun*y ﬁ ur the mdebtedne ss secured hereby, Trustor

shall establish and maintain at all times w iile this Dee l of T ‘rust continues in effect a reserve (the

“Lezse Termination Payment Ruserve”) ‘with B(’peh: dary for payraent of Tenant Termination

Improvement Expenditures.  Notwithsterding any': provm(}n of this Dieed of Trust or the other

Loan Documents io the contrary, Truster shall, wubm on¢ (1) business day of receipt thereof,

deliver ail Lease Termiration Payment: (or cause the Mamger to deliver ail such Lease
Termination Payrnents) )to Beneficiary foj : deposit int th s, Lea se Termination Pay'nent Reserve.

;

{c) (1) Tm;-or 'mall fa .y al] Termization Tenzmt Improvercent
Expenditures without regard to the amc. nt then av.ulable in the Leass Termination Pz wyment
Reserve. 8o long as no defanlt hereunder or under (b othér Loan Documents has occurrad and
is centinuing, and, subject to the promsmm hereof, Benefi iciary shall, to the extent funds are
available for such purpose in the Lease Temination demPn? Reserve, apply any portion of each
Lease Termination Payment held in the L sase Termination Payment Sub-Account in payment of
the Termination Tenant Improvement E(pen ditures mcurrc"d with respect to tae corresponding
Tenant Termination Irnprovement Space to which sich Lease Termination Payment relates.
Provided that (i) Beneficiary has received written notice at least ten (10) days prior to the due
date of any payment relating to such Texraination Tenanf Improvemvrt Expenditures, not more
frequently than once each monih, or if [ :ustor make: s timely payment therefor, not more thcm
forty-ﬁ ve (45) days after Trustor has made: such paymﬁmt (i) Trustor famishes Beneficiary wi
a written disbursenzent request for the psyment or re unbm‘se'nent of such Termination Femnt
Improvement Expenditures, not rnore frequently than oncegn.ac.h month; (iii) Trustor shall have
theretofore furnishedl Beneficiary with satisfactory e ‘iclence of the progress and/or completion of
tenarit improvement work, the cost of tenunt 1r1prmement wor“, satisfactory evidence that any
and 21l completed lenant improvement wt»rk complics \with llaw, lien weivers for lienable work,
(,ova.t.s of bills, invuices and other reasons ble documeijtation. as may be: quired by Beneficiary
to substantiate the use of such finds anl esﬁab]ishf that the 'Iemmat: n Tenant Improvement
Expenditures whick: arg the subjecltof'smf disbursenie: lt request repres< t completc*d or pamally

i
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u(\mpl«*ted ‘capitad _wmk and unpro‘rcm( o_rtibn of thu dpphca:vl‘.
Termination: Tenznt Iniprovem( nt me.e‘ ‘d ("y} therd! lare ¢ uﬁu,xernt fur is availabie in the Leass - :
Teérmination Payment Reserve, Hene ﬁcn v shall ma]qz such paym\ sit 10 Trustr for payrent of
the Tenant lmpxc»ve'nent Experiditures or for. reimljursement’ for Trustor’s | 'pavment thereof,
within ten (10) days after receipt of the d(acumemauov reqmred thcxeoy.

@y If "'ustor shalE Have rt*cewed approval fmm Beneficiary to
perform any capited improvements to the Property requiring; Beneﬁ(-zarv s approval, so long as no
default hereunder or under the other Loan Documents has occurred and is continuing and, subject
to the provisions hereof, Beneficiary shall permit Tristor o utilize ary. funds on deposit in the
Lease Termination Payment Reserve -in paymeit of the related capital improvement
expenditures. Pravided that (i) Beneficiary has receivid written notice at least ten (10) days prior
to the due date of any: payment relating o such capnal improvement ¢xpenditure or if Trustor
makes timely payinent therefor, not moit: than forty- hve (45) days after Tmstor laas macde such
payment; (ii) Trustor furnishes Beneficiz'y with a written disburseraent reque<t for the payment
or reimbursement of such capital expenditures nit more frequently than once a month;
(ii) Trustor shall have theretofore furr ished Beneificiary with satisiactory evidence of the
progress and/or completion of any caplm iimprovemeiit work, satisfactory evidence that any and
all. completed calma] improvement. woij: comphw with “iaw lien waivers for lienable work,
copies of hills, invoices and other re ason: 1bh. docurn: -ntatmn as may bte requirsd by Beneficiary
to substantiate the use of such funds ari:l (iv) there are sufficient funcs available in the Lease
Termination Payrent Reserve, Beneficia:y shall malie such payment to Trustor for payment of
such capital improvement expenditures: or reimbursement of Trustor’s paymen! ‘thereof, within
ter: ( [10) days after receipt of the documen ation requirgd in ic:onn‘ection therewith.

G ,), “Io wvithstandin 1)ft1§.ing contained herein to the contrary,
Beneﬁc;arv shall disburse to Trustor any portion of any Léase Termination Payment remaining
on deposit in the l,(,as> Termination Payraent Reserve promptly after (i) the related Termination
Tenant Improvement § pace has been leaszd to an unr nla-.ed third-party: tenant for a net effective
rert which is at an anm’s length « ompt’tllive market mte' (n) such tenant has taken possession: of
such Termination Tenant Improvement {“pace and thie oougatron to pay rent under the related
leass shall have comrenced; and (i*i):“r ich tenant shall have delivered an e;toppel certificate
confirming that it has: a\.cepted such Terination Te xapt space‘ that T lLstor kas completed any
construction oblig, mons under the relateu lease and thiat the, oblnganon t0 pay n nt thereunder has
commenced. _ i ‘

(<hy Bem ﬁcnary shaill not be 1eq1med to made advances from

the Lease T ermim\tion‘Pz\yment Reserve: inore In.quenﬂy t}mn once in any thirly (30) day period.

In zaking any p.(wmt*m from the Leasi: Tcrmmauun Pa} ment Reserve, Beneficiary shall be

entitled to rely or such request from Trpstor without any ;nqmry into; the aceuracy, validity or

cmnwtabxhty of apy duch amount, | Ben 'ﬁcxary ma"r (but without any obhgcmoa to do so), at
Trustor’s expenss, mzﬂ(e or cause to be 1 I ade durmg' e tcr}n of this Deed of T‘rust an inspection 3

of the Property ¢ vertfy the scope,: ‘matie and quality of the woxxu. for w}nchi paymett is being
resq> iested from th Leuse Texmxrtanon PE \jmem Reserie. : ' : N
: [ i B T

¢
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P : e Termiinit in Payment . Reserve shall not, unless '
‘othervise explicilly required by applicatile law, be or be deemed to, be éscrow or trust funds, but,
at Heneficiary’s optio and in Beneficiary’s discretioly, mey either be beld in a separate account
or be comminglec by Beneficiary vith {1e geveral finds of Beneficiary. Interest on the fusds
contained in the Fease T ermination Pay;ient Reserve; shall be credited to Trustor as provided in
Exhibit C-2 hereitabove. The Lease Tennination Paynent Reserve is sclely for the protection of
Beneficiary and entails no responsibility on Beneficiary’s part beyond the payment of the costs
and expenses described in this Section ini accordance with the terms hereof ancl beyond allowing
of due credit for the sums actually received. In the event thfat the arnounts on deposit or available
in the Lease Termination Payment Rese:ve are inaddquate to pay the cost of any Termination
Tenant Imiprovernent Expenses, Truster shall pay the amount of such deficiency. Upon
assigniment of this Deed of Trust by Bereficiary, any funds in the Lease Termination Reserve
shall be turned over to the assignee aril any responsibility of Beneficiary, as assignor, with
respect thereto shall terminate. If there i+ a default u;fnder t;his Deed of Trust which is not cured
within any applicable prace or cure periccl, Beneficiary may, but shall not be obligated to, apply
at any time the balunce then remairing in' the Leas¢ Termination Reserve against the
indebtedness secured hereby in whatever order Bendficiary shall subjectively determine. No
such application of the Lease Texmination Payment R sserve shall be deemed to cure any default
hereunder. Upon full payment of the bydebtedness secured heréby in accordance Beneficiary
shail not be required to made advances from the: Liase Terminatior: Payment Reserve more
frequently than once in any thirty (30) day period. In making any payment from the Lezse
Terrmination: Payment Reserve, Beneficiary shall be entitled to rely on such request from Trustor
without any inquiry into the accuracy, va: dity or contestability of any such amount. Beneficiary
may (but without any obligation to do $0), at Trustor’s itxperjse, make or'cause ) be made during
the termn of this Deed of Trust an inspection of the Propérty to verifis the scope, nature and
quality of the work for which payment ié{ being reqi.xe:%ted from the Lease Termination Payment
Reserve.  Upon repayment in full of 2e indebtedness secured by ! this Deed of Trust in
accordance with ity terms or at such earlier time as Heneficiary may elect, the balance of the
Replacement Reserve then in Beneficiary s possession §%hall be paid over to Trustor and nor other
A ; i

party shall have any rigit or claim thereto. -

H

C-4 _A;deition__:ibe;ggp_g Provisions. l?ln]es.é Truster provides Bencﬁciary with
evidence of the insurance coverage as required by this IDeed of Trust or aniy other loan documertt,
Beneficiary may purchzse insurance at Trustor’s experise 1o protect E‘.encrﬁciarj’s interest. This
insurance may, but need not, also protect /rustor’s intérest. | If the collateral becomes damaged,
the coverage Beneficiary purcheses may i-ot pay any ?5!aim§ Trustor makes or any claim made
against Trustor. T'rustor may later Langel this cqv:{t'age by providing evidj;:nce that it has
obtained property coverage elsewhere. é o ‘

: Trusior is responsible for the cost of any ‘insurufmce purchased by Bensficiary. The
cost of this insurance may be added to Trutor’s contrast or Joan bakarice, If the cost is added to
the contract or loan. balance, the interest rp] 2 on the underlyirg contract of loan will apply to this.
added amount. The effective date of coverige may be 1 ie dale Tﬁustoir‘sﬁp; tior coverage lapsed or
the date Trustor failud to provide pioof of ¢ overage. | e C o
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