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DEED OF TRUST, ASSIGNMENT OF LEASES AND
RENTS_AND SECURITY AGREEMENT

THIS DEED OF TRUST, ASSIGNMENT OF LEASES AN RENTS SECURITY
AGREEMENT (herein referred to as the "Deed of Trust™}, entered into as of 2013,
by BHG K FALLS, LIC, an Oregon limited liability company (the "Grantor” ), whose mailing
address for notice hereunder is at 530 Fourth Street, Lake Oswego, Oregon 97034, to JOEN C,
WATKINSON (the "Trustee”) having an address at 300 South Park Building, 101 East Broadway,
Eugene, Oregon 97401, the Trustee hereunder, and to PMC COMMERCIAL TRUST, a Texas
real estate investment corporation, baving an address at 17950 Preston Road, Suite 600, Dallas,
Texas 75252 ("Beneficiary"), the beneficiary hereunder.

ARTICLE

DEFINITIONS
1.1  Definitions. As used herein, the following terms shall have the following meanings:

Beneficiary: The entity described as Beneficiary in the initial paragraph of this Deed
of Trust, and the subsequent holder or holders, from time to time, of the Note.

Code: The Uniform Commercial Code, a3 amended from time to time, in effect in
the state in which the Property is located.

Constitlpent Party: Any sigratory to this Deed of Trust or the Note that is a
corporation, general parmership, limited parinership, ltmited lizbility parinership, joint
venture, rust, or other type of business orgasization.

Contracts: All of the right, title, and interest of Grantor in, to, and under any and
all (i) contracts for the purchase of all or any portion of the Property, whether such Contracts
are now or at any time hereafter existing, including but without limitation, any and all earnest
money or other deposits escrowed or o be escrowed or letters of credit provided or to be
provided by the purchasers under the Contracts, including all amendments and suppiements
to and renewals and extensions of the Contracts at any time made, and together with all
payments, earnings, income, and profits arising from sale of all or any portion of the
Property or from the Contracts and all other sums due or to become due under and pursuant
thereto and together with any and ail earnest money, security, letters of credit or other



depasits under any of the Contracts; (ii) contracts, licenses, permits, and rights relating to
living unit equivalents or other entiflements for water, wastewater, and other utility services
whether executed, granted, or jssued by a private person or entity or a governmental or
quasi-governmental agency, which are directly or indirectly related to, or connected with,
the development of the Property, whether such contraets, licenses, and permits are now or

at any time thereafter existing, including without limitation, any and all rights of living unit
equivalents or other entitlements with respect to water, wastewater, and other utility services,
certificates, licenses, zoning variances, permits, and no-action letters from each govemmental
authority required: (a) to evidence compliance by Grantor and all improvemients constructed
or to be constructed on the Property with all legal requirements applicable to the Property,
and (b) to develop and/or aperate the Property as & commercial and/or residential project;
(iii) any and afl right, title, and interest Grantor may have in any financing arrangements
relating to the financing of or the purchase of all or any portion of the Property by future
purchasers; and (iv) all other contracts which in any way relate to the use, enjoyment,
occupancy, operation, maintenance, management or owpership of the Property (save and
except any and all leases, subleases or othier agreements pursuant to which Grantor is granted
a possessory interest in the Land), including but not limited to maintenance and service
contracts, management and operation agreements, franchise/license agreements and any
applicable estoppel agreements.

Debtor Relief Laws: Tifle 11 of the United States Code, as now or hereafter in
effect, or any other applicable law, domestic or foreign, as now or hereafter in effect,
relating to bankrupicy, insolvency, Hiquidation, receivership, reorganization, arrangement or
composition, extension or adjusiment of debts, or similar laws affecting the rights of
creditors,

Defiult Rate: The rate of interest specified in the Note to be paid by the maker of
the Note from and after the occurrence of a default in payment under the provisions of the
Note and Loan Documents but not in excess of the Maximum Lawfu! Rate.

Disposition: Any sale, lease (except as permitted under this Deed of Trust),
exchange, assignment, conveyance, transfer, trade, or other disposition of all or any portion
of the Property (or any interest therein) or ail or any part of the beneficial ownership interest
in Grantor (if Grantor is & carporation, parmership, genersl partnership, limited partnership,
limited liability partnership, joint venture, trust, or other type of business association or iegal
entity).

Event of Default: Any happening of occurrence described in Article VI hereof.

Environmental Law: Any federal, state, or local law, statute, ordinance, or
regulation pertaining to health, industrial hygiene, or the environmental corditions on, under,
or about the Property, including without limitation, the Comprehensive Environmental
Response, Compensation, and Lisbility Act of 1980 ("CERCLA") as amended, 42 U.5.C.
§ 9601 the Resource, Conservation and Recovery Act (as now or hereafier amended) et s¢g.
("RCRA"), 42 U.S.C. § 6901 et seq. and regulations, rules, guidelines, or standards
pronmlgated pursuant to such laws, as such statutes, regulations, rules, gukiclines, and
standards are amended from time to time,




Fixpires: All materials, supplies, equipment, systems, apparatus, and other items
now owned or hereafter acquired by Grantor and now or hereafier attached to, installed in,
or used in connection with (temporarily or permanently) any of the Improvements or the
Land, which are now owned or hereafter acquired by Grantor and are now or hereafter
attached to the Land or the Improvements, and includiog but not limited to any and all
partitions, dynamos, window screens and shades, draperies, rugs and other floor coverings,
awnings, motors, engines, boilers, furnaces, pipes, cleaning, call and sprinkler systems, fire
extingujshing apparatus and equipment, water tanks, swirnming pools, heating, ventilating,
refrigeration, plumbing, laundry, lighting, generating, cleaning, waste disposal, fransportation
(of people or things, including but not limited to, stairways, elevaiors, escalators, and
conveyors), incinerating, air conditioning and air cooling equipment and systems, gas and
electric machinery, appurtenances and equipment, disposals, dishwashers, refrigerators and
ranges, recreational equipment and facilities of all kinds, and water, gas, electrical, storm
and sanitary sewer facilities, and all other utilities whether or not situated in easements,
together with all accessions, appurtenances, replacements, betterments, and substitutions for
any of the forggoing and the proceeds thereof.

Governmental Authority: = Any and all appliceble courts, boards, agencies,
commissions, offices, or authorities of any naiure whalsoever for any governmental unit
(federal, state, county, district, municipal, city or otherwise), whether now or hereafter in

existence.

Grantor: The individuals described as Grantor in the initial paragraph of this Deed
of Trust and any and all subsequent owners of the Property or any past thereof (without
bereby implying Beneficiary’s consent to any Disposition of the Property.) Any
representation, covenant or warranty contained herein, or any statement regarding Grantor
herein, shaill be deemed to mean each individual individually and collectively.

: Bakulesh Q.

instruments of guaranty 1f any, now or hereaﬁar meffect L Guarautor to Beneficiary
guaranieeing the repayment of all or any part of the Indebtedness or the satisfaction of, or
continued compliance with, the Obligations, or both.

Hazardous Sybstsnce: Hazardous Substance is any substance, product, waste, or
other material which is or becomes listed, regulated, or addressed as being & toxic,
hazardous, polluting, or similarly harmful substance under any Environmentat Law, incleding
without limitation: (i) any substance included within the definition of “hazardous waste”
pursuant to Section 1004 of RCRA; (ii) any substance included within the definition of
"hazardous substance” pursuant to Section 101 of CERCLA; (iii) asbestos;
(iv) polychlorinated biphenyls; (v) petroleum products; (vi) underground storage tanks,
whether empty, filled or partially filled with any substance.

Impogitiops: () All real estate and personal property taxas, hotel occupancy taxes,
sales taxes, charges, assessments, standby fees, excises, and levies and any interest, costs,
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Lease

or penalties with respect thereto, general and special, ordinary and extraordinary, foreseen
and unforeseen, of any kind and nature whatsoever which at any time prior to or after the
execution hereof may be assessed, Jevied, or imposed upon the Property or the ownership,
use, occupancy, or enjoymeat thereof, or any portion thereof, or the sidewalks, streets, or
alleyways adjacent thereto; (ii) any charges, fees, license payments, or other sums payable
for or under any easement, license, permit, or agreement (written or oral, either prior, now,
ot hereafter in effect) maintained for the benefit of the Property; (ifi) water, gas, sewer,
electricity, and other utility charges and fees relating to the Property; and (iv) asseéssments
and charges arising under any subdivision, condominium, planned unit development, or other
declarations, restrictions, regimes, or agreements affecting the Property.

Improvements: Any and all buildings, covered garages, air conditioning towers, open
parking areas, structures and other improvements, and any and all additions, alterations,
betterments or appurtenances thereto, now or at any time bereafter situated, placed, or
constructed upon the Land or any part thereof,

Indebtedness: (i) The principal of, inferest on, or other sums evidenced by the Note
or the Loan Documents; (i) any other amounts, payments, or premiums payable under the
Loan Documents; (i) such'additional sums, with interest thereon, as may hereafier be
borrowed from Beneficiary, its successors or assigns, by the then record owner of the
Property, when evidenced by & promissory note which, by its terms, is secured hereby (it
being contemplated by Granfor and Beneficiary that such future indebtedness may be
inenrred); and (iv) any and all other indebtedness, obligations, and liabilities of any Xind or
character of the Grantor to Beaeficiary, now or hereafler existing, absoluté or contingent,
due or not due, arising by operation of law or otherwise, or direct or indirect, primary or
secondary, joint, several, joint and several, fixed or contingént, secured or unsecured by
additional ‘or different security or securities, including indebtedness, obligations, and
liabilities to Beneficiary of the Grantor as a member of any partnership, joint venture, frust
or other type of business association, or other group, and whether incurred by Granior as
principal, surety, endorser, guarantor, accommodation party of otherwise, it being
contemplated by Grantor and Beneficiary that Grantor may hereafier become indebted to
Bensficiary in further sum or sums. Notwithsianding the foregoing provisions of this
definition, this Deed of Trust shall not secure any sich other {oaa, advance, debt, obligation
or lability with respect to which Beneficiary ig by applicable law prohibited from obtaining
a lien on real estate, nor shall this definition operate or be effective to constifute or require
any assumption or payment by any person, in any way, of any debt or obligation of any other
person to the extent that the same wounld violate or exceed the limit provided in any
applicable usury or other law.

Land: The real property or interest therein described in Exhibit "A" attached hereto
and incorporated herein by this reference, together with all right, title, interest, and privileges
of Grantor in and to (i) all streets, ways, roads, alleys, easements, rights-of-way, licenses,
rights of ingress and egress, vehicle parking rights and public places, existing or proposed,
abutting, adjacent, used in connection with or pertaining to such yeal property or the
improvements thereon; (ii) any strips or gores of teal property between such real property
and abutting or adjacent properties; (jii) all water and water rights, timber and crops



pertzining fo such real estate; and (iv) all appurtenances and all reversions and remainders
in or to such real property,

Leases: Any and all leases, master leases, subleases, licepses, concessions, or other
agreements {written or oral, now or hereafter in effect) which grant to third parties a
possessory interest in and 1o, or the right to use, all or any part of the Property, together
with all security and other deposits or payments made in connection therewith.

Legal Requirements: (i) Any and all present and future judicial decisions, stamtes,
rulings, rules, regulations, permits, certificates, or ordinances of any Governmenital Authority
in any way applicable to Grantor, any Guarantor or the Property, including, without limiting
the generality of the foregoing, the ownership, use, cccupancy, possession, Operation,
maintenance, alteration, repair, or reconstruction thereof, and handicap or disability
iegislation (including, without limitation, the Americans with Disabilities Act of 1990, P.L.
101-106, 104 Stat. 327; July 26, 1990. T.R. 42, U.S.C.A §§12101-12213 ("ADA") (if) any
and all covenants, conditions, and restrictions contained in amy deeds, other forms of
conveyance, or in any other instruments of any nature that relate in any way or are applicable
to the Property or the ownership, use, or occupancy thereof, (i) Grantor’s or any
Guarantor’s presently or subsequently effective bylaws and articles of incorporation or
partnership, limited parmership, joint venture, trust, articles of organization, operating
agreement, or other form of business association agreement, (iv) any and all Leases, (v) any
and all Contracts, and (vi) any and all leases, other than those described in (iv) above, and
other contracts (written or oral) of any namre that relate in any way to the Properiv and to
which Granfor or any Guaranior may be bound, including, without limiting the geperality of
the foregoing, any icase or other contract pursvant to which Grantor is granted a possessory
interest in and to the Land and/or the Improvements.

Licensor: Any person or entity, or successor or assign thereof whom Grantor
coptracts for the use of or providing of any license, sublicense, trade name, trade mark,
service mark, reservation system, advertising, marketing, training or any other service related
to the operation of the Property.

Loan Pocuments: The Note, this Deed of Trust, the Guaranty, if any, and any and
all other documents now or hereafier executed by the Grantor, Guarantor, or any other
persern or patty in connection with the loan evidenced by the Note or in connection with the
payment of the Indebtedness or the performance and discharge of the Obligations,

Maximum Lawful Rate: The rate utilized by Mortgagee pursuant o either (i) the
indicated (weekly) rate ceiling from time to time in effect as provided in Chapter 303 of the
Texas Finance Code, or (ii) United States federal law which permits Mortgagee to contract
for, charge, or receive a greater amount of interest than that provided by Chapter 303 of the
Texas Finance Code, as amended, for the purpose of determining the maximum lawful rate
allowed by applicable laws. Additionally, to the extent permitted by applicable law now or
hereafter in effect, Mortgagee may, at its option and from time to time, impiement any other
method of computing the Maximurn Lawful Rate under such Chapter 303 of the Texas
Finance Code, as amended, or under other applicable law by giving notice, if required, to
Mortgagor as provided by applicable law now or hereafier in effect.
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Minerals: All substances in, on, or under the Land which are now, or may becomse
in the future, intrinsically valuable, that is, valuable in themselves, and which now or may
be in the future enjoyed through extraction or removal from the property, inchuiding without
limitation, oil, gas, and all other hydrocarbons, coal, lignite, carbon dioxide and all other
nonhydrocarbon gases, uranium and all other radicactive substances, and gold, silver,
copper, iron and all other metallic substances or ores.

Note: That certain Promissory Note dated May 30, 2006, incorporated hezein by this
reference, executed by BHG MOUNT PLEASANT, LLC, an Oregon limited liability
company, and payable to the order of Beneficiary in the principal amount of ONE MILLION
EIGHT HUNDRED FORTY-FIVE THOUSAND: AND  NO/100 DOLLARS
($1,845,000.00), bearing interest as therein specified, containing an attorneys’ fee clause,
interest and principal being payable as therein specified, and finally maturing on May 30,
2026, and secured by, among other things, this Deed of Trust; 2nd any and all renewals,
modifications, rearrangemen(s, reinstatements, enlarpements, o©f extensions of such
promissory note or of any promissory note or totes given in renswal, substitution or
replacement therefor,

Obligations: Any and all of the covensnis, conditions, warranties, representations,
and other obligations {(other than to répay the Indebtedness) made or underiaken by Grantor,
Guarantor, or any other person or party (o the Loan Documents to Beneficiary, Trustee or
others as set forth in the Loan Documents, the Leases, and in any deed, lease, sublease, or
other form of conveyance, or any cffier agreement pursuant o which Grantor is granted a
possessory interest in the Land,

Personalty: All of the right, tide, and interest of Grerfor in and to the {oilowing
items located at or used in connection with the operation of the motel located on the Land:
(i) all furniture, furnishings, equipment, machinery, goods (including, but not limited to,
crops, farm produgts, tirnber and timber to be cut, and extracted Minerals); (i) all general
intangibles (including, but not limited to, all permits, licenses and franchises), monay,
insurance proceeds, accounts (including, but) not limited fo, hotel guest receipts and
revenuss), contract and subcontract rights, trademarks, trade name and inventory; (i) all
refundable, returnable, or reimbursable fees, deposits or other funds or evidences of credit
of indebtedness deposited by or on behalf of Grantor with any governmental agencies,
boards, corporations, providers of utility services, public or private, including specifically,
but without Jimitation, a!l refundable, returnable, or reimbursable tap fees, utility deposits,
commitment fees and development costs, any awards, remunerations, reimbursements,
settlements, or compensation heretofore made or hereafter to be made by any Governmental
Authority pertaining to the Land, lmprovements, Fixtures, Contracts, or Personalty,
including but not limited to those for any vacation of, or change of grade in, any streets
affecting the Land or the Improvements snd those for municipal utility district or other utility
costs incurred or deposits made in connection with the Land; (iv) all revenues, receipts,
income, accounts, accounts receivable and other receivables including, without limitation,
revenues, receipts, income receivables and accounts relating to or arising from rentals, rent
equivalent income, income and profits from guest rooms, meeting rooms, food and beverage
facilities, vending machines, telephone and televigsion systems, guest laundry, off-site
catering, the provision or sale of other goods and services, and any other items of revenue,
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receipts or other income as identified in the Uniform System of Accounts for Hotels, 8th
Edition, International Association of Hospitality Accountants (1986), as from time to time
amended, arising from or related to the Property; and (v) all other personal property of any
kind or character as defined in and subject to the provisions of the Code (Article 9 - Secured
Transactions); any and all of which are now owned or hereafter scquired by Grantor, and
which are now or hereafier situated in, on, or about the Land or the Improvements, or used
in or necessary to the complete and proper plaaning, development, construction, financing,
use, occupancy, or operation thereof, or acquired (whether delivered to the Land or stored
elsewhere) for use in or on the Land or the Improvements, together with all accessions,
replacements, and substitutions thereto or therefor and the proceeds theteof, Without Hmiting
the foregoing, "Personalty® shail include all of the personal property listed on Exhibil B
attached hereto.

Property: The Land, Minerals, Fixtures, Improvements, Personalty, Contracts,
Leases and Reats, and any interest of Grantor now owned or hereafter acquired in and to the
Land, Minerals, Fixtures, Improvements, Personalty, Contracts, Leases and Rents, together
with any and all other security and collaters] of any nature whatsoever, now or hereafter
given for the repayment of the Indebtedness or the performance and discharge of the
Obligations. As used in this Deed of Trust, the torm "Property” shall be expressly defined
as meaning all or, where the context permits or requires, any portion of the above and all
or, where the context permits or requires, any interest therein.

Release: "Release,” "removal,* “environment," and “disposal” shall have the
meanings given such terms in CERCLA, and the term "disposel” shail also have the meaning
given it in RCRA; provided that in the event either CERCLA or RCRA is amended 5¢ as to
broaden the meaning of any term defined thercby, such broader meaning shall apply
subsequent to the effective date of such amendment, and provided further that to the extent
the laws of the State of Oregon éstablish a meaning for "release.” "removal,” "environment, "
or "disposal,” which is broader than that specified in either CERCLA and RCRA, such

broader meaning shall apply,

Remedial Work: Any investigation, site monitoring, containment, cleanup, removal,
restoration, or other work of any kind or nature reasonably necessary or desirable under any
applicable Environmental Law in connection with the currént or future presence, suspected
presence, release, or suspecied release of a Hazardous Substance in or into the air, soil,
ground water, surface water, or soil vapor at, on, about, under, or within the Property, or
any part thereof.

Rents: Al of the rents, revenues, income, proceeds, profits, security and other types
of deposits (after Grantor acquires title thereto), and other benefits paid or payable by parties
to the Contracts and/or Leases, other than Grantor for using, leasing, licensing, possessing,
operating from, residing in, selling, or otherwise egjoying all or any portion of the Property.

Subordinate Morigage: Any morigage, deed of trust, pledge, lien (statutory,
constitutional, or contractual), security interest, encumbrance or charge, or cotitional sale
or other title retention agreement, covering all or any portion of the Property executed and
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delivered by Grantor, the lien of which is subordinate and inferior to the lien of this Deed
of Trust. '

Trustee: The individual or entity described as Trustee in the initial paragraph of this
Deed of Trust.

ARTICLE I
GRANT
2.1  QGrant. To secure the full and timely payment of the Indebtedness and the full end

timely performance and discharge of the Obligations, Grantor has GRANTED, BARGAINED,
CONFIRMED, SOLD and CONVEYED, and by these presents doss GRANT, BARGAIN,
CONFIRM, SELL and CONVEY, unto Trustee and/or Trustee's successors and assigns, the
Property, in trust for the use and benefit of Beneficiary, TO HAVE AND TO HOLD the Property
unto Trustee and Trustee's successors and assigns, forever, and Grantor does hereby bind itself, its
successors, and assigns to WARRANT AND FOREVER DEFEND the title to the Property unto
Beneficiary and/or Trustee and Beneficiary's and/or Trustee’s successors and assigns against every
person whomsoever lawfully claiming or to claim the same or any part thereof; provided, however,
that if Grantor shall pay (or cause to be paid) the Indebtedness as and when the same shall become
due and payable and shail fully perform and discharge (or cause to be fully performed and
discharged) the Obligations on or before the date same are o be performed and discharged, then the
liens, security interests, estates, and rights granted by the Loan Documents shail terminate, in
accordance with the provisions hercof, otherwise same shall remain in ful]l force and effect. A
certificate or other written statement executed on behalf of Trustee or Bensficiary confirming that
the Indebtedness has not been fully pasd or the Obligations have not been fully performed or
discharged shall be sufficient evidence thereof for the purpose of reliance by third parties on such
fact.

ARTICLE Il

W AND ENTATI

Grantor hereby unconditionally warrants and represents to Beneficiary, as of the date hereof
and 2t all times during the term of this Deed of Trust, as follows:

3.1  Organization and Power. Grantor and cach Constituent Party has all requisite power
and all governmental certificates of anthority, licenses, permits, qualifications, and documentation
to own, lease, and operale its properties and to carry on iis business as now being, and as proposed
to be, conducted. Grantor and each Constituent Party are duly orpganized and validly existing under
the laws of the State of Oregon.

3.2 Validity of Loan Documents. The execution, delivery, and performance by Grantor
or any Constituent Party of the Loan Documents (other than the Guaranty), (2) if Grantot, or any
Constituent Party, is a corporation, general parinership, limited partnership, limited Liability
company, joint venture, trust, or other type of business association, ag the case may be, are within
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Grantor’s and each Constituent Party’s powers and have been duly authorized by Grantor's and each
Constituent Party’s board of directors, shareholders, partners, venturers, trustees, or other necessary
parties, and all other requisite action for such authorization has been taken, (b) have received any
and all requisite prior governmental approvals in order to be legally binding and enforceable in
accordance with the terms thereof, and (cj will aot violate, be in conflict with, result in a breach of,
or constitute (with due notice or lapse of time, or both) a default under or violation of any Legal
Requirement or result in the creation or imposition of any lien, charge, or encumbrance of any nature
whatsoever upon any of Grantor’s and any Constituent Party’s or Guarantor’s property or assets,
except as contemplated by the provisions of the Loan Documents. The Loan Docliments constitute
the legal, valid, and binding obligations of Grantor, each Constituent Party, Guarantor, and others
obligated under the terms of the Loan Documents, enforceable in accordance with their respective
terms (except as limited by bankruptcy, insolvency, reorganization, fraudulent fransfer, civil
forfeiture, moratorium or similar laws relating to or limiting the rights of creditors generally or by
equitable principals [regardiess whether such enforcement is considersd in a proceeding in equity or
at law}},

3.3 Information. All information, financial statements, reports, papers, and dats given
or to be given to Beneficiary with respect to Grantor, each Constituent Party, Guarantor, others
obligated under the terms of the Loan Documents, or the Property are, or at the time of delivery will
be, accurate, complete, and correct in all material respects and do not, or will not, omit any faet,
the inclusion of which is necessary to prevent the facts contained therein from being materially
misleading. Since the date of the financial statements of Grantor, any Constituent Party, or of any
Guarantor or other party liable for pavment of the Indebtedness or performance of the Obligations
or any part thereof heretofore furnished to Beneficiary, and except as heretofore disclosed in writing
to Beneficiary, Grantor, each Constituent Party, each Guarantor, or any other such party has not
incurred any material liability, direct or indirect, fixed or contingent.

3.4  Titlcand Lien. Grantor has good and indefeasible title to the Land in fee simple and
Improvements, and good and marketable title to the Fixtures and Personalty, free and clear of any
liens, charges, encumbrances, security interests, claim, essements, restrictions, options, leases (other
than the Leases), covenants, and other rights, titles, interests, or estates of any namre whatsoever,
except the First Lien Deed of Trust (as defined herein). This Deed of Trust constitutes a valid,
subsisting second lien ca the Land, the Improvements, and the Fixtnres; a valid, subsisting second
priority security interest in and to the Personalty, Coniracts, and 0 the extent that the terms Leases
and Renis include items covered by the Code, in and to the Leases and Rents: and a valid, subsisting
second priority assignment of the Leases and Rents not covered by the Code, all in accordance with
the terins Liereof, subject to the Pirst Lien Deed of Trust. For purposes of this Mortgage, the term
“First Lien Deed of Trust” shall mean that cértain Dieed of Trust, Assignment of Leases and Rents
and Security Agreement dated » executed by Grantor for the benefit of Beneficiary
granting a first lien on the Deed of Trust Property to secure payment of that certain Promissory Note
(the "First Lien Note™) of even date therewith executed by Grantor and payable to Beneficiary in the
original principal amount of $2,500,000.00.

3.5  Business Purposes. The loan evidenced by the Note is solely for the purpose of
carrying on or acquiring a business of Grantor, and is not for personal, family, household, or
agricultural purposes. Grantor hereby waives any and all homestead rights they may have in the

Property.
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3.6  Taxes. Grantor, each Constituent Party, and Guarantor have filed all federal, state,
county, municipal, and city income and other tax returns required to have been filed by them and
have paid all taxes and related liabilities which have become due pursuant 1o such refurns or pursuant
to any assessments received by them. Neither Grantor, any Constituent Party, nor Guarantor knows
of any basis for any additional assessment in respect of any such taxes and related liabilities.

3.7  Mailing Address. Grantor’s mailing address, as set forth in the opening paragraph
hereof or ag changed pursuant to the provisions hereof, is true and correct.

3.8  Relationship of Grantor and Beneficiary. The relationship between Grantor and
Beneficiary is solely that of debtor and creditor, and Beneficiary has no fiduciary or other special
relationship with the Grantor, and no term or condition of any of the Loan Documents shall be
construed so as to deem the relationship between Grantor and Beneficiary to be other than that of
debtor and creditor.

3.9  No Reliance on Beneficiary. Grantor is experienced in the ownership and operation
of properties simiiar to the Property, and Grantor and Beneficiary have and are relying solely upon
Grantor’s expertise and business plan in connection with the ownership and operation of the
Property. Grantor is not relying on Beneficiary’s expertise or business acumen in connection with
the Property.

310 E ances. To the best of Grantor's knowledge after
due inquiry, the Property and the operanons conducted thereon do not violate any applicable law,
statute, ordinance, rule, regulation, order, or determination of any Governmental Authority or any
restrictive covenant or deed restriction (recorded or otherwise), including without limitation all
applicable zoning ordinances and building codes, flood disaster laws and Environmental Laws. All
notices, permits, licenses, or similar authorizations, if any, required to be obtained or filed in
conmection with the ownership, operation, or use of the Property, including, without limitation, the
past or pregent generation, treatment, storage, disposal, or release of a Hazardous Substance info the
environment have been duly chtained or filed. The Property does not contain any Hazardous
Substance. Grantor has not received any notice, and has 1o actual, that any Governmental Authority
or any employee or agent thereof has determined, or thieatens to determine, or is investigating any
allegation that there is a presence, release, threat of releass, placement on, under, from or about the
Property, or the use, manufacture, handling, generation, transportation, storage, treatment,
discharge, burial, or disposal on, under, from or about the Property, or the transportation to or from
the Property, of any Hazardous Substance.

3.11 No Litigation. Except as disclosed in writing to Beneficiary, there are no (i) actions,
suits, or proceedings, at law or in equity, before any Governmental Authority or arbitrator pending
or threatened against or affecting Grantor, Guarantor, or any Constituent Party or involving the
Property, (ji) outstanding or unpaid judgments against the Grantor, any Guarantor, any Constitzent
Party, or the Property, or (iii) defsults by Grantor with respect to any order, writ, injunction, decree,
or demand of any Governmental Authority or azbitrator.
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ARTICLE IV
AFFIRMATIVE COVENANTS

Grantor hereby unconditionally covenants and agrees with Beneficiary, wntil the entire
Indebtedness shall have been paid in full and all of the Obligations shall have been fully performed
and discharged as follows:

4.1 Payment and Performance. Grantor will pay the Indebtedness as and when specified
in the Loan Documents, and will perform and discharge all of the Obligations, in full and on or
before the dates same are to be performed,

4.2 Existence. Grentor will and will cause each Constituent Party to preserve and keep
in full force and effect its existence (separate and apart from its affiliates), rights, franchises, and
trade names.

4.3 Compliance with Legal Requirements. Grantor will promptly and faithfully comply

with, conform to, and obey all Legal Requirements, whether the same shall necessitate structural
changes in, improvements to, or interfere with the use or enjoyment of, the Property.

4.4  Second Lien Status. Grantor will protect the second lien and security inferest status
of this Deed of Trust and the other Loan Documents and will not permit to be created or to exist in
respect of the Property or any part thereof any lien or security interest on a parity with, superior o,
or inferior to any of the liens or security interests hereof, except for the First Lien Deed of Trust.

4.5  Payment of Impositions. Grantor will duly pay and discharge, or cause to be paid
and discharged, the Impositions not later than the earlier to occur of (i) the due date thereof, (ii) the
day any fine, penalty, interest, or cost may be added thereto or imposed, or (iii) the day any lien
may be filed for the nonpayment thersof (if such day is used to determine the due date of the
respective item), and Grantor shall deliver to Beneficiary a written receipt evidencing the payment
of the respective Imposition. In no way limiting this Section 4.5, Grantor shall deliver to Beneficiary
on & calendar guarter bagis, a true and complete copy of the written receipt evidencing the payment
of any local and state hotel occupancy taxes, taxes on liquor sales, if any, and any other sales taxes.

4.6  Repair. Grantor will keep the Property in first-class order and condition and will
make all repairs, replacements, renewals, additions, befterments, improvements, and alterations
thereof and thereto, interior and exterior, structural and nonstructural, ordinary and extraordinary,
foreseen and unforeseen, which are necessary or reasonsbly appropriate to keep same in such order
and condition. Grantor will prevent any act, occurrence, or neglect which might impair the value
or usefulness of the Property for its intended usage.

4.7 Insurance. Grantor will obtain and maintain insurance upon and relating to the
Property or Grantor or others, with such insurers, in such amounts and covering such risks as shall
be satisfactory to Beneficiary, from time to time, including but not limited to: (i} owner’s
and coptractors’ policies of comprehensive general public liability insurance (inchuding automobile
coverage); (i) hazard insurance ageinst all risks of loss, including coliapse, in an amount not less
than the full replacement cost of ail Improvements, including the cost of debris removal, with antal
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agreed amount endorsement and sufficient at all times to prevent Grantor from becoming a coinsurer;
(tii) business interruption or rental loss insurance; (iv) if the Property is in a "Flood Hazard Area,"
a flood msurance policy, or binder therefor, in an amount equal to the principal amount of the note
or the maximum amount available under the Flood Disaster Protection Act of 1973, and regulations
issued pursuant thereto, as amended from time to time, whichever is less, in form complying with
the “insurance purchase requirement” of that Act; (v) worker’s compensation insurance for Grantor
and any general contractor performing any work on or with respect to the Property: (vi) insurance
for "dram shop” lability or otherwise relating to the sale, distribution, furnishing of service of
alcoholic beverage; (vii) broad form boiler and machimery insurance (without exclusion for
explosion), if Beneficiary requests such coverage covering all boilers or other pressure vessels,
machinery and equipment located in, or sbout the Property and irisurance against loss of occupancy
or use arising from any such breakdown in such amounts as are generally available at premiums and
are generally required by institutional lenders for properties similar 10 the Property; and (viii) such
other insurance, if any, as Beneficiary may reasonably require from: time to time to cover legitimate,
identifiable risk and is ordinary in similar lending transactiofs.

Each insurance policy issued in connection herewith shall provide by way of endorsements, riders
or otherwise that (a) with respect to liability insurance, it shall name Beneficiary as an additional
insured, with respect to the other insurance, it shall be payable to Beneficiary a5 a mortgagee and
not as a coinsured, and with respect to all policies of insurance catried by each Lessee for the benefit
of the Grantor, it shall be payable 1o Beneficiary as Beneficiary’s interest may appear; (b} the
coverage of Beneficiary shall not be terminated, reduced, or affected in any manner regardless of
any breach or violation by Grantor of any wairanties, declarations, or conditions in such pelicy: (c)
no such insurance policy shall be canceled, endorsed, altered, or reissued to cffect a change in
coverage for any reason and (o any exient whatsoever unless such insurer shall have first given
Beneficiary thirty (30) days’ prior written notice thereof; and (d) Beneficiary may, but shall not be
obligated to, make premium payments 10 prevent any cancellation, endorsement, alteration, or
reissuance, and such payments shall be accepted by the insurey to prevent same. Beneficiary shall
be furnished with the original of each such initial policy coincident with the execution of this Deed
of Trust and the original of each renewal policy not less than ten (10) days prior to the expiration
of the initial, or each immediately preceding renewal policy, together with receipts or other evidence
that the prerafums thereon have been paid for one (1) year. Grantor shail furnish to Beneficiary, on
or before thirty (30) days after the close of each of Grantor’s fiscal years, a statement certified by
Grantor or a duly authorized officer of Grantor of the amounts of insurance maintained in compliance
herewith, of the risks covered by such insurance and of the insurance company or companies which
carry such insurance. With respect (o the life insurance policy, the origipal life insurance policy
shall be kept on deposit with Beneficiary, along with evidence acceptable to Beneficiary in its sole
discretion of the acceptance of the collaleral assignment of such policy by the issuing insurance
company. Any payment on such life insurance policy shall be applied against the outstanding
principal balance of the Note in the inverse order of maturity. In the event any of the foregoing
insurance lapses, the Note shall bear interest at the Maximum Rate (as defined in the Note) from the
date of such fapse.

4.8  Inspection. Grantor will permit Trustee, Beneficiary and their agents, representatives,
and employees, to inspect the Property at all reasonable times, with forty-eight hours prior notice
to Grantor (provided, however, no notice shall be necessary in cases of emergency).

A



4.9  Property Reports. Grantor will maintain full and accurate books of account and other
records reflecting the results of the operatioos of the Property upon Beneficiary’s request, and will
furnish, or cause to be furnished, to Beneficiary: an operating statement for the Property, such
reports to be in such form and in reasonable detail as Beneficiary may request, setting forth the
financial condition and the income and expenses for the Property for the immediately preceding
calendar month or fiscal year, as applicable, and a certificate executed by Grantor certifying that
such report has been prepared in accordance with the cash basis of accounting, applied on a
consistent basis and fairly presents the results of the Property’s operations for the pericd covered
thereby. At any time and from time to time Grantor shall deliver to Beneficiary suck other financial
data as Beneficiary shall reasonably request with respect to the ownership, raaintenance, use and
operation of the Property, and Beneficiary shall have the right, at reasonable fimes and upon
reasonable notice, to audit, examine, and make coples or extracts of Grantor’s books of sccotnt and
records relating to the Property, all of which shall be maintained and tmade available to Beneficiary
and Beneficiary’s representatives for such purpose at the address specified herein for Grantor or at
such other location as Beneficiary may approve. Upon Béneficiary’s request, Grantor shall also
furnish Beneficiary with convenient facitities and all books aud records necessary for an audit of such
statements,

4.10  Fiancial Statements. Grantor shail maintain full and accurate books of accounts and
other records reflecting Grantor's financial conditions end iransactions, and shall furnish, or cause
to be furnished, to Beaeficiary: (i) within ninety (90) days after the end of each figcal year of
Grantor, financia! statements (which shall mean and fnclude & balance sheet, statement of cash flow
andimomestatemcntforﬁmntorandcach&uaranmr. such reports to be in such form and in
reasonable detail as Beneficiary may request, setting forth the financial condition (including all
contingent liabilities), cash flow and the income and expenses for Grantor for the immediately
preceding fiscal year) of Grantor and each Guarantor, prepared in accordance with sound accounting
principles consistently applied, and which tairly present the financial condition and transactions of
Grantor and each Guarantor as of the date thereof or for the period covered thereby, and certified
to by Grantor and each Guarantor; (ii) within sixty (60) days afier the end of each fiscal quarter of
Grantor, financial statements of Grantor for such fiscal guarter, prepared in accordance with sound
accounting priaciples consistently applied, and monthly revenue statements for each month in said
quarter, and which fairly present the financial condition znd transactions . of Grantor as of the date
thereof or for the period covered thereby, and certified to by Grantor; (iii) a tax refurn for each fiscal
year of Grantor and each Guarantor from and after the date hereof, within thirty (30) days after same
has been filed Wwith the Internal Revenue Service; and (iv) immediate notice of any material adverse
changes in the financial condition of Grantor or any Guaranior,

4.11 Payment for Labor and Maserialy. - Grantor will promptly pay all bills for labor,
materials, and specifically fabricated materials incurred in conmection with the Property and never
permik to exist in respect of the Property or any part thereof any lien or security interest, even
though inferior to the liens and security interests hereof, for any such bill, and in any event never
permit to be created or exist in respect of the Property or any part thereof any other or additional
lien or security interest on a parity with, superior, or inferior to amy of the liens or security interests
hereof.

4.12 5 C ions. From time to time, at the request of
Beneficiary, Grantor will (i) promptly correct any defect, error, or omissign which may be




discovered in the contents of this Deed of Trust or in any other Loan Document or in the execution
or acknowledgment thereof; (ii) execute, acknowledge, deliver, record andfor file such further
instruments (including, without limitation, further deeds of trust, security agreements, financing
statements, continuation statements and assignments of rents or leases) and perform such further acts
and provide such further assurances as may be reasonably necessary, desirable, or proper, in
Beneficiary’s opinion, to carry out more effectively the purposes of this Deed of Trust and the Loan
Documents and to subject to the liens and security interests hereof and thereof any property intended
by the terms hereof or thereof to be covered bereby or thereby, including without limitation, any
renewals, additions, substitutions, replacements, or appurtenances to the Property; (iii) execute,
acknowledge, deliver, procure, file, and/or record any document or instrument (including without
limitation, any financing statement) deemed advisable by Beneficiary in its reasonable discretion to
protect the liens and the security interests herein granted against the rights or interests of third
persons; and (iv) pay all reasonable costs connected with any of the foregaing.

4.13  Tax onDeed of Trust. At any time any law shail be enacted imposing or anthorizing
the imposition of any tax upon this Deed of Trust, or upon any rights, titles, liens, or security
interests created hereby, or upon the Indebtedness or any past thereof, Grantor will immediately pay
all such taxes, provided that if such law as enacted makes it unlawful for Grantor to pay such tax,
Grantor shall not pay nor be obligated to pay such tax. Nevertheless, if a law is enacted making it
unlawfu] for Grantor to pay such taxes, then Grantor must prepay the Indebtedness in full within
sixty (60) days afier demand therefor by Beneficiary,

4.14  Statement of Unpaid Balance, At any time and from time to time, Grantor will

furnish promptly, upon the tequest of Beneficiary, a written statement or affidavit, in form
satisfactory to Beneficiary, stating the unpaid balance of the Indebtedness and that there are no
offsets or defenses against full payment of the Indebtedness and the ters hereof, or if there are any
such offsets or defenses, specifying them.

4.15 Expenses. Subject to the provisions of Section 12.11 hereof, Grantor will pay on
demand ail reasonable and bona fide out-of-pocket costs, fees, and expenscs and other expenditures,
including, but not limited to, reasonable attorneys’ fees and expenses, paid or incurred by
Beneficiary or Trustee to third parties incident (o this Deed of Trust or any other Loan Document
(including without limiietion, reasonable attorneys’ fees and expenses in connection with the
negotiation, preparation, and execation hereof and of any other Loan Document and any amendment
hereto or therefo, any release hereof, any consent, approval or waiver hereunder or under any other
Loan Document, the making of any advance under the Note, and any suit to which Beneficiary or
Trustee i5 & party involving this Deed of Trust or the Property) or incident to the enforcement of the
Indebtedness or the exercise of any right or remedy of Beneficiary under any Loan Document.

4.16 Address. Grantor shall give written notice to Beneficiary and Trustee of any change
of address of Grantor at least five (5) days prior to the effective date of such change of address,
Absent such official written notice of a change in address for Grantor, then Beneficiary and Trustee
shall be entitled for all purposes under the Loan Documents to rely upon Grantor’s address as set
forth in the initial paragraph of this Deed of Trust, as same may have been theretofore changed in
accordance with the provisions hereof.




4.17 Delivery of Contracts. Grantor will deliver o Beneficiary # copy of each Contract
promptly after the execution of same by all parties thereto. Within twenty (20) days aster a request
by Beneficiary, Grantor shall prepare and deliver to Beneficiary a complete listing of all Contracts,
showing date, term, parties, subject matter, concessions, whether any defaults exist, and other
information specified by Bexeficiary, of or with respect to each of such Contracts, together with a
copy thereof (if so requested by Beneficiary),

4.18  License Reports. Grantor shall maintain a franchise agreement with the Licensor for
the aperation of a Days Inn on the Deed of Trust Property at all times while this Deed of Trost is
in effect. Grantor shall maintain such franchise agreement in good standing. Grantor shalt provide
to Beneficiary, either upon written reguest or at a minimum annually, copies of all notices received
from Licensor, including quality inspection reports. In the event that Grantor fails to provide the
required notices, the Note shall bear interest at the Maxisum Rate (as defined in the Note) until the
Note is paid in full. Further, in the event that (i) Grantor fails to provide the required notices
(including the quality inspection reports), (i) the quality inspection report(s) gives a failing rating,
Or & rating decline of ten percent (10%) or more in any ofié year from the previous year's rating,
(i) the improvements located op the Deed of Trust Property suffer a consistent decline (as
determined in Beneficizry’s sole discretion » Or (iv) the franchise agreement with the Licensor is in
default or terminated, then, in any such event, Grantor shall pay to Beneficiary an inspection fee of
$1,000.00 per anoum to cover Beneficiary’s costs associated with Beneficiary's inspection of the

Property for each month théreafter until all Obligations are satisfied. The procesds of the
Replacement Reserve Account shall be for the sole purpose of repairing and renovating the Deed of
Trust Property, as well as replacing the Personalty. Grantor may present a detailed budget in form
and substance satisfactory to Beneficiary in its sole discretion, deteiling the proposed disburserent
of the Replacement Reserve Accoust. Beneficiary may approve or 1eject such proposal in its sole
but reasonable discretion. Further, Beneficiary may disburse the procesds of the Replacement
Reserve Account for the foregoing purposes at any time in Beneficiary's sole but reasonable
discretion, and Grantor agrees to hold Beneficiary harmless for any such disbursement, including,
but not limited to, the acquisition of defective Personalty. Payments into the Replacement Reserve
Account shall be on a monthly basis, due within fifteen days of the close of the applicable month,
with the first payment being due for the month during which the applicable trigger event occurs.
The Replacement Reserve Account js hereby pledged as additional segurity for the Note and shall

and affiliate corporations, and their respective officers, directors, shareholders, agents, attorneys,
employees, and their successors, heirs, and assigns, from any and all claims, demands, obligations,
liabilities, indebtedness, breaches of contract, breaches of duty or any relationship, acts, omissions,
misfeasance, malfeasance, cause of action, debts, sums of money, accounts, compensations,
contracts, controversies, promises, damages, coss, losses and expenses of every fype, kind, nature,
description or character and irrespective as to how, why, or by reason of what facts, whether
heretofore now existing or hereafter arising or which could, might, or may be claimed to exist, of
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whatever kind, name, or character, whether known or unknown, suspected or unsuspected, liquidated
or unliquidated, each as though fully set forth herein at length, which in any way arise out of or is
connected with or related in any way to the Replacement Reserve Account or the disbursement
thereof, unless due to the gross negligence or wilful misconduct of Beneficiary. Grantor hereby
agrees to indemnify Beneficiary and hold Beneficiary harmless from and against any and all loss,
liebility, claim, damage, cost and expense whatsoever arising out of or related to the Replacement
Reserve Account, including, but not limited to, reasonable attorneys® fees or any other costs incurred

by Beneficiary.

4.19 Replace Rese Account. After the expiration of two years from the date
hereof, Grantor shall provide to Beneficiary within fifteen days of the conclusion of each calendar
quarter, or at such other times as reasonably requested by Beneficiary, evidence that five percent
(5% of the monthly gross motel room reveaues of the motel located on the Deed of Trust Property
are being spent oo ordinary and customary capital improvements to the Deed of Trust Property. The
evidence of such expenditures and the verification of the monthly revenues shall be in form and
substance reasonably acceptable to Beneficiary in its reasonable discretion: In the event Grantor fails
to provide the required evidence, or is unablé to verify that expenditures equal or exceed the required
five percent of the monthly gross motel room revenues of the motel located on the Deed of Trust
Property, Grantor shall estahlish with Beneficiary the Replacement Reserve Account, to be governed
by Section 4.18 hereinsbove.

4,20

=g, Grantor will:

(a) not use, generale, manufacture, produce, store, release, discharge, ireat, or
dispose of on, under, from or about the Property or transport to or from the Property any
Hazardous Substance or allow any other person or entity to do 50,

()  keep and maintain the Property in compliance with, and shall not cause or
permit the Property to be in violation of, any Eavironmental Law;

{©) give prompt written notices to Beneficiary of: (i) any proceeding or inquiry
by any governmental or nengovernmental entity or person with respect to the presence of any
Hazardous Substance on, undér, from or about the Property, the migration thereof from or
to other property, the disposal, storage, or treatment of any Hazardous Substance generated
or used on, under or about the Property, (ii) all cl2ims made or threatened by any third party
against Grantor or the Property or any other owzer or operator of the Property relating to
any loss or injury resulting from any Hazardous Substance, and (iii) Grantor’s discovery of
any occurrence or condition on any real propexty adjoining or in the vicinity: of the Property
that could cause the Property or any part thereof to be subject to any investigation or cleanup
of the Property pursuant to any Ravironmental Law;

(d}  permit Beneficiary to join and participate in, as a party if it so elects, any
legal proceedings or actions initiated with respect to the Property in connection with any
Environmental Law or Hazardous Substance, and Grantor shall pay all reasonable attorneys’
fees incurred by Bencficiary in connection therewith;




(e) PROTECT, INDEMNIFY, AND HOLD HARMLESS TRUSTEE AND
BENEFICIARY, THEIR PARENTS, SUBSIDIARIES, DIRECTORS, OFFICERS,
EMPLOYEES, REPRESENTATIVES, AGENTS, SUCCESSORS, AND ASSIGNS
FROM AND AGAINST ANY AND ALL LOSS, DAMAGE, COSTS, EXPENSE,
ACTION, CAUSES OF ACTION, OR LIABILITY (INCLUDING REASONABLE
ATTORNEYS® FEES AND COSTS) DIRECTLY OR INDIRECTLY ARISING FROM
OR ATTRIBUTABLE TO THE USE, GENERATION, MANUFACTURE,
PRODUCTION, STORAGE, RELEASE, THREATENED RELEASE, DISCHARGE,
DISPOSAL, OR PRESENCE OF A HAZARDOUS SUBSTANCE ON, UNDER OR
ABOUT THE PROPERTY, WHETHER KNOWN OR UNKNOWN AT THE TIME OF
THE EXECUTION HEREOF, INCLUDING WITHOUT LIMITATION D ALL
FORESEEABLE CONSEQUENTIAL DAMAGES OF ANY SUCH USE,
GENERATION, MANUFACTURE, PRODUCTION, STORAGE, RELEASE,
THREATENED RELEASE, DISCHARGE, DISPOSAL, OR PRESENCE, AND (ID
THE COSTS OF ANY REQUIRED OR NECESSARY ENVIRONMENTAL
INVESTIGATION OR MONITORING, ANY REPAIR, CLEANUP, OR
DETOXIFICATION OF THE PROPEETY, AND THE PREPARATION AND
IMPLEMENTATION OF ANY CLOSURE, REMEDIAL, OR OTHER REQUIRED
PLANS. THIS COVENANT AND THE INDEMNITY CONTAINED HEREIN SHALL
SURVIVE THE RELEASE OF THE LIEN OF THIS DEED OF TRUST, OR THE
EXTINGUISHMENT OF THE LIEN BY FORECLOSURE OR DEED IN LIEU
THEREOF; AND

& in the event that any Remedial Work is necessary or desirable, Grantor shali
commence &nd thereafter diligently prosecute to completion all such Remedial Work within
thirty (30) days after written demand by Beneficiary for performance theréof (or such shorter
pericd of time as may bé required under any Legal Requiremient). All Remedial Work shall
be performed by contractors approved in advance by Beneficiary, and under the supervision
of a consulting engineer approved by Beneficiary, All costs and expenses of such Remedial
Work shall be paid by Grantor including, without limitation, Beneficiary’s reasonable
alfomeys’ fees and costs incurred in connection with monitoring or review of such Remedial
Work. In the event Grantor shall fail to timely commence, or cause to be conenenced, or
fail to diligently prosecute to completion, such Remedial Wark, Beneficiary may, but shall
not be required 10, ceuse such Remedial Work to be performed, and alj costs and expensas
thereof, or incurred in connection therewith, shall become part of the Indebtedness.

4.2]1  Advertising by Iender. Borrower agrées that during the term of the Loan, Lender
may use both the name of the Rorrower and name of Property in Lender’s advertisements indicating
that the financing for the Borrower and Property has been furnished by Lender,

ARTICLE Vv

NEGATIVE COVENANTS

Grantor hereby unconditionally covenants and agrees with Beneficiary until the entire
Indebtedness shall have been paid in full and all of the Obligations shall have been fully performed
and discharged as follows:
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5.1  Use Violations, Grantor will not use, maintain, operate, or occupy, or allow the use,
maintenance, operation, or occupancy of, the Property in any manner which (i) violates any Legal
Requirement, (if) may be dangerous unless safeguarded as required by law andfor appropriate
insurance, (iii) constitutes a public or private nuisance, or (iv) makes void, voidable, or cencelable,
or increases the premium of, any insurance then in force with respect thereto.

5.2 Waste: Alterations. Grantor will not commit or permit any waste or impairment of
the Property and will not (subject to the provisions of Sections 4.3 and 4.6 hereof), without the prior
written consent of Beneficiary, make or permit to be made any alterations or additions to the
Property of a material nature.

5.3 Replacement of Fixtures and Personalty, Grantor will not, without the prior written

consent of Bepeficiary, permit any of the Fixtures or Personalty to be removed at any time from the
Land or Improvements unless the removed item is removed temiporarily for maintenance and repair
or, if removed permanently, is replaced by an article of equal suitability and value, owned by
Grantor, free and clear of any lien or security interest except as may be approved in writing by
Beneficiary.

5.4  Changgin Zoning. Grantor will not seek or acquicsce in a zoning reclassification of
all or any portion of the Property or grant or consent to any casement, dedication, plat, or restriction
(or allow any easement to become enforceable by prescription), or any amendment or medification
thereof, covering all or any portion of the Property, without Beneficiary’s prior written consent.

5.5  No Drilling. Grantor will not, without the prior written consent of Beneficiary,
permit any drilling or exploration for or extraction, removal, or production'of, any Minetals from
the surface or subsurface of the Land regardless of the depth thersof or the method of miing or
extraction thereof,

5.6  NoDisposition. Grantor will not make a Disposition without obteining Beneficiary’s
prior written consent to the Disposition.

5.7 No Subopdinste Mortgages. Without Beneficiary’s consent, which consent shall not
be unreasonably withheld, Grantor will not create, place, or permit to be created or placed, or
through any act or failure to act, acqiesce in the placing of, or allow to remain any Subordinate
Mortgage regardless of whether such Subordinate Morigage is expressly subordinate to the liens or
security interests of the Loan Documents with respect fo the Property,

5.8  Additional Obligations. Grantor shall not guarantse, endorse or otherwise become
contingenily liable in connection with any obligations of any other person or entity, and shall not
create or incur any additional liability, whether contingent or non-contingent, with respect to either
Grantor or the Property, except as specifically allowed or contemplated pursuant to the Loan
Documents,

5.9  Business Change. Grantor shall not make or permit %o occur or exist a material
change in the character of its business activities as such existed on the date hereof, without
Beneficiary’s prior written consent.




5.10 No Eguipment Leases. Grantor shall not enter into any lease transactions with respect
to any personal property, equipment or fixtures to be used in connection with the operation of the
Property without the prior written consent of Beneficiary, which consent shall not be unreasonably
withheld. Nothing contained herein shall be deemed to subordinate Beneficiary’s interest under this
Deed of Trust to any such leases, and Grantor, upon the request of Beneficiary, shall cause any
lessor of any such leased personal property or fixtures to enter into a subordination apreement or
estoppei agresment in a form and content satisfactory to Beneficiary,

ARTICLE VI
VE F_DE! T

Time is of the essence m the payment of the Indebtedness and the performance of the
Obligations. The term "Event of Default,” as used herein and in the Loan Documents, shall mean
the occurrence or happening, at any time and from time to time, of any one or more of the

following:

6.1  Pavment of Indebtednsss. Grantor shall fail, refusc, or neglect to pay, in full, any
installment or portion of the Indebtednass a5 and when the same shail become due and payable,
whether at the due date thereof stipulated in the Loan Bocumenits, upon acceleration or otherwise.

refusal, or neglect to comply with, perform and discharge fully and timely any of the Obligations
within twenty (20) days after the deposit of notice of such failure, refusal or neglect by Beneficiary
to Grantor in the United States Mail (or, if such compliance, performance or discharge is not capable
of being achieved within twenty (20) days, and Grantor has'commenced action to achieve
compliance, performance or discharge, and diligently pursues the same until complefion, then failurs
to achieve compliance, performance or discharge within sixty (60) days of the date of such notice),

6.5  Fals¢ Representation. Any representation, warranty, or statement made by Qrantor,
Guarantor, or others in, under, or pursuant (0 the Loan Documenss or any affidavit or other
instrument executed or delivered with respect o the Loae Documenis or the Indebtedness is
determined by Beneficiary to be false or misleading in any material respect 23 of the date hereof or
thereof or shall become so at any time prior to the repayment in full of the Indebtedness.

6.4 It Under i .. Grantor shall default or commit an event of
default under and pursuant to any other morigage or security agresment which covers or affects any
part of the Property.

6.5 H - Grantor (i) shall execute an assignment for the benefit of
creditors or an admission in writing by Grantor of Grantor’s inability to pay, or Grantor’s failure
to pay, debts generally es the debts become due; or (ii} shall allow the levy against the Property or
any part thereof, of any execution, attachment, sequestration or other writ which is not vacated
within sixty (60) days after the levy; or (iii) shall allow the appointment of a receiver, trustee or
custodian of Grantor or of the Property or any part thereof, which receiver, trustee or custodian is
not discharged within sixty days afler the appointment; or (iv) files as a debtor a petition, case,




proceeding or other action pursuant to, or voluntarily secks the benefit or benefits of any Debtor
Relief Law, or takes any action in furtherance thereof: or (v) files either a petition, complaint,
answer or other instrument which seeks to effect a suspension of, or which has the effect of
suspending any of the rights or powers of Beneficiary or Trustee granted in the Note, herein or in
any Loan Document; or (vi) allows the filing of a petition, case, proceeding or other action against
Grantor as a debtor under any Debtor Relief Law or seeks appointment of a receiver, trustee,
custodian or liquidator of Grantor or of the Property, or any part thereof, or of any significant
portion of Grantor’s other property; and (a) Grantor admits, acquiesces in or fails 10 contest
diligently the material allegations thereof, or {b) the petition, case, proceeding of other action results
in the entry of an order for relief or order granting the relief sought against Grantor, or (c) the
petition, case, proceeding or other action is not permanently dismissed or discharged on or before
the earlier of trial thereon or thirty (30) days next following the date of filing.

6.6 No Further Encumbrances. Orantor creates, places, of permits to be created or

Placed, or through any act or failure to act, acquiesces in fie placing of, or allows to remain, any
Subordinate Mortgage, regardless of whether such Subordinate Mortgage is expressly subordinate
to the liens or security interests of the Loan Documents, with respect to the Property.

6.7  Disposition of P
Disposition, without the prior wri

6.8  Abandonment. Grantor abandons all or any portion of the Property.

6.9  Guarantor’s or Constifuent Party’s Default. The occurrence of any event referred to
in Section 6.5 hereof with respect to any Guarantor, Constituent Party or other person or entity
obligated in any manner to pay or perform the Indebtedness or Obligations, respectively, or any part
thereof (as if such Guarantor, Constituent Party or other person or entily were the "Grantor” in such
Sections).

6.10 Event of Default in Loan Documents. An Event of Default as defined in any of the

Loan Documents.

6.11 ' Event of Default in First Lien Note. An Event of Default as defined in the First Lien
Note and/or the Rirst Lien Deed of Trust.

ARTICLE VIi

REMEDIES

7.1  Beneficiary's Remedies Upon Defaylt. Upon the occurrence of an Event of Default
Or any event or circumstance which, with the lapse of time, or the giving of notice, or both, would
constitute an Event of Default, Beneficiary may, at Beneficiary’s option, and by or through Trustee,
by Beneficiary itself or otherwise, do any one or more of the following:

(a) Right to Perform Grantor’s Covenants. If Grantor hss failed to keep or

perform any covenant whatsoever contained in this Deed of Trust or the other Loan




Documents, Beneficiary may, but shall not be obligated to &ny person to do 80, perform or
attemopt to perform said covenant, and any payment made or expense incurred in the
performance or attempted performance of any such covenant shall be and become a part of
the Indebtedness, and Grantor promises, upon demand, to pay to Beneficiary, at the place
where the Note i8 payable, all sums so advanced or paid by Beneficiary, with interest from
the date when paid or incurred by Beneficiary at the Default Rate. No such payment by
Beneficiary shall constitute a waiver of any Event of Default, In addition to the liens and
security interests hereof, Beneficiary shail be subrogated to all rights, titles, liens, and
security interests securing the payment of any debt, claim, 1ax, or assessmient for the payment
of which Beneficiary may make an advance, or which Beneficiary may pay.,

(b)  Right of Entry. Beneficiary may, prior or subsequent to the institution of any
foreclosure proceedings, enter upon the Property, or any part thereof, and take exclusive
possession of the Property and of all books, records, and accounts relating thereto and to
exercise without interference from Grantor any and all rights which Grantor has with respect
to the management, possession, operation, protection, or presérvation of the Property,
including without limitation the right to rent the same for the account of Grantor and to
deduct from such Rents all eosts, expenses, and lisbilities of every character incurred by the
Beneficiary in collecting such Rents and in managing, operating, maimaining, protecting, or
preserving the Property and to apply fhe remainder of such Rents on the Indebtedness in such
manner ag Beneficiary may elect. All such costs, expenses, and liabilities incurred by the
Beneficiary in collecting such Rents and in manaping, operating, maintaining, protecting, or
preserving the Property, if not paid cut of Rents as hereinabove provided, shall constimte 1
demand obligation owing by Grantor and shall bear interest from the date of expenditure uotil
paid at the Defavlt Rate, all of which shall constitute a portion of the Indebtedness, If
necessary {0 obtain e possession provided for above, the Beneficiary may invoke any end
all legal remedies to dispossess Grantor, including specifically ope or more actions for
forcible entry and detainer, trespass to try title, and restiution. In comnection with any
action taken by the Beneficiary pursuant to this subsection, the Beneficiary shall not be liable
for any loss sustained by Grantor resulting from any failure fo let the Property, or any part
thereof, or from any other act or omission of the Beneficiary in managing the Property unless
such ioss is caused by the willful misconduct or gross negligence of the Beneficiary, nor shall
the Beneficiary be obligated to perform or discharge any obligation, duty, or liability under
any Leasc or under or by reason hereof or the exergise of rights or remedies hereunder.
Grantor shall and does hereby agree to indemnify the Beneficiary for, and to hold the
Beneficiary harmless from, any and all lisbility, loss, or damage, which may or might be
mmcurred by the Beneficiary under any such Lease or under or by reason hereof or the
exercise of rights or remedies hercunder, and from any end all claims and demands
whatsoever which may be asserted against the Beneficiary by reason of any alleged
obligations or undertakings om its part to perform or discharge any of the terms, covenants,
or agrecments contained in any such Lease. Should the Beneficiary incur any such liability,
the amount thereof, inchuding without limitation costs, expenses, and reasonable attorneys'
fees, together with interest thereon from the date of expenditure until paid at the Default
Rate, shall be secured hereby, and Grantor shall reimburse the Beneficiary therefor
immediately upon demand, Nothing in this subsection shall impose any duty, obligation, or
responsibility upon the Beneficiary for the control, care, management, leasing, or repair of
the Property, nor for the carrying out of any of the terms and conditions of any such Lease;
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nor shall it operate to make the Beneficiary responsibie or liable for any waste committed on
the Property by the tenants or by any other parties, or for any Hazardous Substance on or
under the Property, or for any dangercus ar defective condition of the Property or for any
negligence in the management, leasing, upkeep, repair, or control of the Property resulting
in loss or injury or death to any tegant, licensee, employee, or stranger.

The remedies in this subsection are in addition to other remedies available to the
Beneficiary and the exercise of the remedies in this subsection shall not be deemed to be an
election of nonjudicial or judicial remedies otherwise available to the Beneficiary, Any
receipt of comsideration received by Beneficiary pursuant to this subsection shell be
immediately credited against the Indebtedness (in the inverse order of maturity) and the value
of said consideration shali be treated Jike any other payment against the Indehtedness.

{©  Right 1o Accelerate. Beneficiary may, except as provided by Section 6.2
above, without notice, demand, presentment, notice of nonpayment or nonperformance,
protest, notice of protest, notice of intent to accelerate, notice of acceleration, or any other
notice or any other action, all of which are hereby waived by Grantor and all other parties
obligated in any manner whatsoever on the indebtedness, declare the entire vapaid balance
of the Indebtedness immediately due and payable, and upon such declaration, the entire
unpaid balance of the Indebiedness shall be immmediately due and payable, The failure to
exercis¢ any remedy available o the Beneficiary shall not be deemed to be a waiver of any
rights or remedies of the Beneficiary under the Loan Docaments, at law or in equity.

(d)  Foreclosure - Power of Sale. Beneficiary may institute 4 procecding or
proceedings, judieial, by advertisement and sale or otherwise, for the complete or partial
foreclosure of this Deed of Trust or the complete or partial sale of the Property under the
power of sale contained herein or under any applicable provision of law. Beneficiary may
sell the Property, and all estate, right, title, interest, claim and demand of Grantor therein,
and ail rights of redemption thereof, at one or more sales, as au entirety or in parcels, with
such elements of real and/for personal property, and at such time and place and upon such
terms ag it may deem expedient, or as may be required by applicable law, and in the event
of a sale, by foreclosure or otherwise, of less than all of the Property, ihis Deed of Trust
shall continue as a tien and security interest on the femaining portion of the Property.

{©) i i €s. Subject to the provisions or other requirements
of law and except as otherwise provided herein, the following provisions shall apply to any
Sake or sales of all or any portion of the Property under or by virtue of Section 7.1(d),
whether made under the power of sale herein granted or by virtue of judicial proceedings or
of a judgment or decree of foreclosure 2nd sale;

({  Trustee may conduct any number of sales from time to time. The
power of sale set forth in Section 7.1(d) hereof shail not be exhausted by any one or
more such sales as 10 any part of the Property which shall not have been sold, nor
by any sale which is not completed or is defective in Beneficiary's opinion, until the
Indebtedness shall have been paid in full,




(ify  Any sale may be postpened or adjourned by public announcement at
the time and place appointed for such sale or for such postponed or adjourned sale
without further notice. Without limiting the foregoing, in case Beneficiary shail have
proceeded to enforce the right or remedy under this Deed of Trust by receiver, entry
or otherwise, and such proceedings have been discontinued or abandoned for any
reason or shall have been determined adversely to Beneficiary then in every such case
Grantor and Beneficiary shall be restored to their former positions and rights
hereunder, and all rights, powers and remedies of Beneficiary shall continue as if no
such proceeding had been taken.

(iii) After each sale, Beneficiary, Trusice or an officer of apy court
empowered to do so shail execute and deliver to the purchaser or purchasers at such
safe a good and sufficient instrument or instruments granting, conveying, assigning
and transferring ali right, title and interest of Grantor i 2nd to the property and
rights sold and shall receive the proceeds of said sale or sales and apply the same as
herein provided. Each of Trustee and Beneficiary is hereby appointed the true and
lawful attorney-in-fact of Granior, which appointment is irrevocable and shall be
deemed to be coupled with an interest, in Grantor’s name and stead, to make all
necessary conveyances, assignments, transfers and deliveries of the property and
rights so soid, and for that purpose Trustee and Beneficiary may execute all necessary
instruments of conveyance, assignment, transfer and delivery, and may substitute one
or more persons with like power, Grantor hereby ratifying and confirming all that
said attorney or such substitute or substitutes shall lawfully do.by virtue thereof,
Nevertheless, (Grantor, if requested by Trustee or Beneficiary, shall ratify and
confirm any such sale or sales by executing and delivering to Trustee, Beneficiary
or such purchaser or purchasers all such instruments as inay be adviszble, in
Trustee's or Beneficiary's judgment, for the purposes as may be designated in such
request.

(iv)  Any and 2ll statements of fact or other reciials made in any of the
insttuments referred to in subsection (iii) of this Section 7,1(¢) given by Trustee or
Beneficiary as to nonpayment of the Indebtedness, or as to the occurrence of any
Event of Default, or as to Beneficiary having declared all or any part of the
Indebtedness 1o be due and payable, or as (o the requast to sell, or as to notice of
time, place and terms of sale and of the property or rights to be sold having been
duly given, or as to the refusal, failure or inability to act of Trustee, or as to the
appointment of any substitute or successor trustee, or as to any other act or thing
having been duly done by Grantor, Beneficiary, or by Trustee, shall be taken as
conclusive and binding against all persons as to evidence of the truth of the facts so
stated and recited. Trustee or Beneficiary may appoint or delegate any one or more
persons as agent to perform any act or acts necessary or incident to any sale so held,
including the posting of notices and the conduct of sale, but in the name and on
behalf of Trustee.

(v)  The receipt by Trustee or Beneficiary of the purchase money paid at
any such sale, or the receipt by any other person authorized to receive the same, shall
be sufficient authority therefor to any purchaser of any property or rights sold as
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aforesaid, and no such purchaser, or its representatives, grantees or assigns, after
paying such purchase price and receiving such receipt shall be bound to see to the
application of such purchase price or any part thereof upon or for any trust or
purpose of this Deed of Trust or, in any manner whatsoever, be answerable for eny
loss, misapplication or nonapplication of any such purchase money, or part thereof,
or be bound to inquire as to the authorization, necessity, expediency or regularity of:
any such sale.

(vi)  Any such sale or sales shall operate to divest all of the estate, right,
title, interest, claim and demand whatsoever, whether at law or in equity, of Grantor
in and to the propertics and rights so sold, and shall be a perpetual bar both at law
and in equity against Grantor and any and all persons claiming or who may claim the
same, or any part thereof or any interest therein, by, through or under Grantor o the
fullest extent permitted by applicable law.

(vii) Upon any such sale or sales, Beneficiary may bid for and acquire the
Property and, in licu of paying cash therefor, may make settlement for the purchase
price by crediting against the Indehtedness the amount of the bid made therefor, after
deducting therefrom the expenses of the sale, the cost of any enforcement proceeding
hereunder, and any cother sums which Trustee or Beneficiary is authorized to deduct
under the terms hereof, 10 the extent necessary to satisfy such bid.

(viii) Upon any such sale, it shall not be necessary for Trustee, Beneficiary
or any public officer acting under execution or order of court o have present or
constructively m its possession any of the Property.

(f). Beneficiary’s Judicial Remedies. Beneficiary, or Trustee upoa written reguest
of Beneficiary, may procesd by suit or suits, at law or in equity, to enforce the payment of
the Indebtedness and the performance and discharge of the Obligations in accordance with
the terms hereof, of the Note, and the other Loan Documents, to foreclose the liens and
security interests of this Deed of Trust as against ail or any part of the Property, and to have
all or any part of the Property sold under the judgment or decree of a court of competent
jurisdiction. Tiis remedy shell be cumulative of any other nonjudicial remedies availabie to
the Beneficiary with respect o the Loan Documents. Proceeding with a request or receiving
a judgment for legal relief shall not be or be deemed to be an election of remedies or bar any
available nonjudicial remedy of the Beneficiary.

()  Beneficiary’s Right o Aopoiniment of Recejver, Beneficiary, as a matter of
right and without regard to the sufficiency of the security for repayment of the Indebtedness
and performance and discharge of the Obligations, without notice to Grantor (except as
provided for by paragraph 6.2 sbove) and without any showing of insoivency, fraud, or
mismanagement on the part of Grantor, and without the necessity of filing any judicial or
other proceeding other than the proceeding for appointment of a receiver, shall be entitled
to the appointment of a receiver or receivers of the Property or any part thereof, and of the
Rents, and Grantor hereby irrevocably consents to the appointment of a receiver or receivers.
Any receiver appointed pursuant to the provisions of this subsection shall have the usual
powers and duties of receivers in such matters.
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(h)  Beneficiary’s Uniform Commmercial Code Remedies. The Beneficiary may

exercise its rights of cnforcement with respect to Fixtures and Personalty under the Code,
and in conjunction with, in addition to or in substitution for the rights and remedies under
the Code:
(i)  the Beneficiary may, without demand or notice to Grantor, enter upon
the Property to take possession of, assemble, receive, and collect the Personalty, or
any part thereof, or to render it unusable; and

(i)  the Beneficiary may require Grantor to assemble fie Personalty and
make it available at 2 place the Beneficiary designates which s mutually conveniant
to allow the Beneficiary to take possession or dispose of the Personaity: and

(i)  written notice mailed to Grantor as provided herein at least ten (10)
days prior to the date of public sale of the Personalty or prior to the dafe after which
private sale of the Personalty will be made shall constitute reasonable notice; and

(iv)  any sale made pursuant to the provisions of this subsection shall be
deemed to have been a public sale conducted in 8 commercially reasonable manner
if held contemporaneously with the sale of ail or a portion of the other Praperty
under power of sale s provided herein upon giving the same notice with respect to
the sale of the Personalty hereunder as is required for such sale of the ottier Property
under power of sale, and such sale shall be deemed 1o be pursuant to @ security
agreement cevering both real and personal property under of the Code; and

(v)  in the event of a foreclosure sale, whether made by the Trustee,
Beneficiary itself, or otherwise under the terms hereof, or under judgment of & court,
the Pérsonalty and the other Property may, at the option of the Beneficiary, be sold
as a whole; and

(vi) it shall not be necessary that the Beneficiary take possession of the
Personalty, or any part thereof, prior 10 the time fhat any sale pursuant to the
provisions of this subsection is conducted, end it shall not be necessary that the
Personalty or any part thereof be present at the location of such sale; and

(vii)  prior to application of proceeds of disposition of the Personalty to the
Indebtedness, such proceeds shall be applisd to the reasonable expenses of retaking,
holding, preparing for sale or lease, selling, leasing and the like, and the reasonable
attorneys’ fees and iegal expenses incurred by the Beneficiary; and

(viii)  after notification, if any, hereafter provided in this subsection,
Beneficiary may sell, lease, or otherwise dispose of the Personalty, or any part
thereof, in one or more parcels at public or private sale or sales, at Beneficiary’s
offices or elsewhere, for cash, on credit, or for future delivery. Upon the request
of Beneficiary, Grantor shall assemble the Personlty and make it availabie to
Beneficiary at any place designated by Beneficiary that is reasonably convenient to
Grantor and Beneficiary. Grantor agrees that Beneficiary shall not be obligated to
give more than ten (10) days’ written notice of the time and place of any public sale




or of the time after which any private sale may take place and that such notice shall
constitute reasonable notice of such matters. Grantor shall be lable for all expenses
of retaking, holding, preparing for sale, or the like, and all attorneys’ fees, legal
eéxpenses, and all other costs and expenses incurred by Beneficiary in connection with
the collection of the Indebtedness and the enforcement of Beneficiary's rights under
the Loan Documents. Bemeficiary shail apply the proceeds of the sale of the
Personalty against the Indebtedness in accordance with the provisions of Section 7.4
of this Deed of Trust, Grantor shall remain liable for any deficiency if the proceeds
of any sale or disposition of the Personalty are insufficient to pay the Indebtedness
in full. Grantor waives ail rights of marshalling in respect of the Persomalty; and

(ix)  any and all statements of fact or other recitals imade in any bill of sale
or assignment or other instrument evidencing any foreclosure sale hereunder, the
nonpayment of the Indebtedness, the occurrence of any Event of Default, the
Beneficiary having declared all or a portion of such Indebicdness to be due and
payable, the notice of time, place, and terms of sale and of the properties to be sold
having been duly given, or any other act or thing having been duly done by the
Beneficiary, shall be taken s prima facie evidence of the truth of the facts so stated
and recited: and

(x)  the Beneficiary may appoint or delegate any one or more persons as
agmwmmyMMMnecessaryorincidentmanysaleheldbythe
Beneficiary, including the seading of notices and the conduct of the sale, but in the
name and on behalf of the Beneficiary.

() Rights Relating to eases and Rents. Grantor has, pursusnt to Article IX of
this Deed of Trust, assigned, as collatersl, to Beneficiary all Rents under each of the Leases
covering all or any portion of the Property. Beneficiary or Trustee on Beneficiary’s behalf
may at any time, and without notice, except as provided for by paragraph 6.2 above, either
in person, by agent, or by receiver to be appointed by a court, enter and take possession of
the Property or any part thereof, and in its own name, sue for or otherwise collect the Rents.
Grantor hereby agrees with Bepeficiary, upon notice from Trustee, Beneficiary to Grantor
of the occurrence of an Event of Default, terminate the limitad license granted to Grantor in
Section 9.2 hereof, andthereaﬁerdirectthclessecsundcrﬂ:euaseszopay direct to
Beneficiary the Rents due and to become due under the Leases and attorn in respect of all
other obligations thereunder direct to Beneficiary, or Trustes on Beneficiary's behalf, without
any obligation on their part to delermine whether an Event of Default does in fact exist or
has in fact occurred. All Rents collected by Beneficiary, or Trustee acting on Beneficiary’s
behalf, shall be applied as provided for in Section 7.4 of this Deed of Trust; provided,
however, that if the costs, expenses, and attorneys’ fees shall exceed the amount of Rents
collected, the excess shall be added to the Indebtedness, shall bear interest at the Defanlt
Rate, end shall be immediately due and payable. The entering upon and taking possession
of the Praperty, the collection of Rents, and the application thereof as aforesaid shall not cure
or waive any Bvent of Default or notice of default, if any, hereunder nor invalidate any act
done pursuant o such notice, excepl to the extent any such default is fully cured. Failure
or discontinuance by Beneficiary or Trustee on Beneficiary’s behalf, at any time or from time
to time, to collect said Rents shall not in anymannerimpairthembsequentenforcememby
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Beneficiary or Trustee on Beneficiary’s behalf, of the right, power and authority herein
conferred upon it. Nothing contained herein, nor the exercise of any right, power, or
authority herein granted to Beneficiary or Trustee on Beneficiary’s behalf, shall be, or shail
be construed to be, &n affirmation by it of any tenancy, lease, or option, nor an assumption
of liability under, nor the subordination of, the lien or charge of this Deed of Trust, to any
such tenancy, lease, or option, nor an election of judicial relief, if any such relief is
requested or obtained as to Leases or Rents, with respect to the Property or any other
collateral given by Grantor to Beneficiary, In addition, from time to time Beneficiary may
elect, and notice hereby is given to each lessee under any Lease, to subordinate the lien of
this Deed of Trust 1o any Lease by unilaterally executing and recording an instrument of
subordination, and upon such election the lien of this Deed of Trust shall be subordinate fo
the Lease identified in such instrument of subordination; provided, however, in cach instance
such subordination will not affect or be applicable to, and expressly excludes any lien,
charge, encumbrance, security interest, claim, easement. restriction, option, covenant and
other rights, titles, interests or estates of any nature whatsoever with respect to all or any
portion of the Property to the extent that the same may have arisen or intervened during the
period between the recordation of this Deed of Trust and the execution of the Lease identified
in such instrument of subordination.

)] Other Rights. Beneficiary (i) may surrender the insurance policies maintained
pursuant to Section 4.7 hereof or any part thereof, and upon receipt shall apply the unearned
premiums as a credit on the Indebledness, in accordance with the provisions of Sectign 7.4
hereof, and, in connection therewith, Grantor hereby appoints Beneficiary as agent and
attorney-in-fact (which is coupled with an interest and is therefore irrevocable) for Grantor
to collect such premiums; and (ii) apply the reserve for Impositions and insiirance premioms,
if any, required by the provisions of this Deed of Trust, toward payment 6f the Indebtedness;
and (iif) shail have and may exercise any and all other rights ind remedies which Beneficiary
may have at law or in equily, or by virtue of any Loan Document or under the Code, or
otherwise.

(49) Bepeficiary as Purchaser. Beneficiary may be the purchaser of the Property
or any part thereof, at any sale thereof, whether such sale be under the power of sale herein
vested in Trustee or upon any other foreclosure of the liens and security interests hereof, or
otherwise, and Beneficiary shall, upon any such purchase. acquire good title to the Property
so purchased, free of the liens and security interests hereof, unless the sale was made subject
to.an unmatured portion of the Indebtedness and Beneficiary elects that no merger occur,
The Beneficiary, as purchaser, shall be treated in fhe same manner 2s any third party
purchaser and the proceeds of the Beneficiary’s purchase shall be applied in accordance with

Sectiop 7.4 of this Deed of Trust.
7.2 Other Rights of Beneficiary, Should any part of the Property come into the

possession of Beneficiary, whether before or after defauit, Beneficiary may (for itself or by or
through other persons, firms, or entities) hold, lease, manage, use, or operate the Property for such
time and upon such terms as Beneficjary may deem prudent under the circumstances (making such
repairs, alterations, additions, and improvements thereto and taking such other action as Beneficiary
may from time 10 time deem necessary or desirable) for the purpose of preserving the Property or
its value, pursuant to the order of a court of appropriate jurisdiction or in accordance with any other




rights held by Bencficiary in respect of the Property. Grantor covenants to prompily reimburse and
pay to Beneficiary on demand, at the place where the Note is payable, the amount of all reasonable
expenses (including without limitation the cost of any insurance, Impositions, or other charges)
incurred by Beneficiary in comection with Beneficiary’s custody, preservation, use, or operation of
the Property, together with interest thereon from the date incurred by Beneficiary at the Default Rate;
and all such expenses, costs, taxes, interest, and other charges shall be and become a part of the
Indebtedness, [t is agreed, however, that the risk of loss or damage to the Property is on Grantor,
and Beneficiary shall have no liabifity whatsoever for decline in vatue of the Property, for failure
to obtain or maintsin insurance, or for failure to determine whether insurance in foree is adequate
as to amount or as to the risks insured. Possession by the Bemeficiary shall not be deemed an
election of judicial relief, if any such possession is requested or obtained, with respect to any
Property or collateral not in Beneficiary’s possession.

13 8i Q e. If the liens or security interests hereof shall he
foreclosed by power of sale granted herein, by judicial action, or otherwise, the purchaser at any
such sale shall receive, as an incident to purchaser’s ownership, immediate possession of the property
purchased, and if Grantor or Grantor’s successors shall hold possession of said property or any part
thereof subsequent to foreciosure, Grantor 2nd Grantor’s successors shall be considered as tenants
at sufferance of the purchaser at foreclosure sale {without Jimitation of other rights or remedies, at
& reasonable rental per day, due and payable daily, based upon the value of the portion. of the
Property so occupied and sold to such purchaser), and anyone occupying such portion of the
Property, after demand is made for possession thereof, shall be guilty of forcible detainer snd shall
be subject to eviction and removal, forcible or otherwise, with or without process of law, and all
damages by reason thereof are hereby expressiy waived.

7.4 Application of Proceeds. The proceeds from any sale, lease, or other disposition
made pursuant to this Article VII, or the proceeds from the surrénder of any insurance policies
pursuant hereto, or any Rents collected by Benmeficiary from the Property, or the reserve for
Impositions and insurance premiums, if any, required by. the provisions of this Deed of Trust or
sums received pursuant to Seclion 8.1 hereof, or proceeds from insurance which Beneficiary elects
to apply i0 the Indebiedness pursuant o Section 8.2 hereof, shall be applied by Trustee, or by
Beneficiary, 45 the case may be, to the Indebiedaess in the following order and priority: (i) to the
payment of all expenses of advertising, selling, and conveying the Property or part thereof, and/or
Prosecuting or otherwise collecting Rents, proceeds, premiums, or other sums including reasonable
atlorneys’ fees and a reasonable fee or commission 1o 2 trustee, if amy, not to exceed five percent
(5%) of the proceeds thereof or sums so received; (ii) to the remainder of the Indebtedness as
follows: first, to the remaining accrued but unpaid interest, second, to the matured portion of
principal of the Indebtedness, and third, to prepaymient of the unmatured portion, if any, of principal
of the Indebtedness applied to installments of principal in inverse order of maturity; (iii) the baiance,
if any and to the extent applicable, remaining after the full and final payment of the Indebtedness and
full performance and discharge of the Obligations to the holder or beneficiary of any inferior liens
covering the Property, if any, in order of the priority of such inferior liens (Trustee and Beneficiary
shall hereby be entitled to rely exclusively upon a commitment for title insurance issued to determine
such priority); and (iv) the cash balance, if any, to the Grantor. The application of proceeds of sale
or other proceeds as otherwise provided herein shall be deemed to be a payment of the Indebtedness
like any other payment. The balance of the Indebtedness remaining unpaid, if any, shall remain fully
due and owing in accordance with the terms of the Note or the other Loan Documents.
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7.5  Abandonment of Sale. In the event a foreciosure hereunder is commenced by Trustee
in-accordance with Subsection 7.1(d) hereof, at any time before the sale, Trustee may abandon the
sale, and Beneficiary may then institute suit for the collection of the Indebtedness and for the
foreclosure of the Hiens and security interests hereof and of the Loan Documents. If Beneficiary
should institate a suit for the collection of the Indebtedness and for a foreclosure of the liens and
security interests, Beneficiary may, at any time before the entry of a final judgment in said suit,
dismiss the same and require Trustee to sell the Property or any part thereof in accordance with the
provisions of this Deed of Trust.

7.6  Payment of Fees. If the Note or any other part of the Indebtedness shall be collected
or if any of the Obligations shail be enforced by legal proceedings, whether through a probate or
bankruptcy court or otherwise, or shall be placed in the hands of an attorney for collection after
maturity, whether matured by the expiration of time or by an option given to the Beneficiary to
mature same, or lfBeueﬁcmrybewmcsapartymanysu:twherethlsDeedomestorﬁleProperw
or any part thereof is involved, Grantor agrees to pay Beneficiary's reasonable attorneys® fees and
expenses incurred, and such fees shall be and become a part of the Indebtedness and shall bear
interest from the date such costs are incurred at the Defaull Rate,

7.7 Miscellaneoys.

(a}  In case Beneficiary shail have proceeded to mvoke any right, remedy, or
recourse permitied under the Loan Documents and shall thereafter elect to discontinue or
abandon same for any reason, Beneficiary shail have the unqualified right so to do and, in
such event, Grantor and Beneficiary shall be restored to their former positions with respect
to the Indebtedness, the Loan Documents, the Property or otherwise, and the rights,
remedies, recourses and powers of Beneficiary shall continue as if same had never been
nvoked.

(b)  In addition to the remedies set forth in fhis Article, upon the occurience of
an Event of Default, the Beneficiary and Trustee shal!, in addition, have all other remedies
available to them at law or in equity.

{c) All rights, remedies, and recourses of Beneficiary granted in the Note, this
Deed of Trust, the other Loan Documents, any other pledge of collateral, or otherwise
availabie at law or equity: (i) shall be cumulative and concurrent; (ii) may be pursued
separately, successively, or concurrently against Grantor, the Property, or any one or more
of them, at the sole discretion of Beneficiary; (iii) may be exercised as ofien as occasion
therefor shall arise, it being agreed by Grantor that the exercise or failure to exercise any of
same shall in 0o event be construed as a waiver or release thereof or of any other right,
remedy, or recourse; (iv) shall be nonexclusive; (v} shall not be conditioned upon Beneficiary
exercising or pursuing any remedy in relation to the Property prior to Beneficiary bringing
suit to recover the Indebtedness or suit on the Obligations; and (vi) in the event Beneficiary
elects to brmg suit on the Indebtedness and/or the Obligations and obtains a judgment against
Grantor prior to exercising any remedies in relation to the Properw all liens and security
interests, including the lien of this Deed of Trust, shall remain in full force and effect and
may be exercised at Beneficiary’s option.
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(d)  Beneficiary may release, regardless of consideration, any part of the Property
without, as to the remainder, in any way impairing, affecting, subordinating, or releasing the
lien or security interests evidenced by this Deed of Trust or the other Loan Documents or
affecting the obligations of Grantor or any other party to pay the Indebtedness or perform
and discharge the Obligations, For payment of the Indebtedness, Beneficiary may resort to
any of the collateral therefor in such order and manner as Beneficlary may elect. No
collateral heretofore, herewith, or hereafter taken by Benefictary shall in any manner impair
or affect the collateral piven pursuant to the Loan Documents, and all collateral shall be
taken, considered, and held as cumulative.

®© Grantor hereby irrevocably and unconditionally waives and releases: (i) atl
benefits that might accrue to Grantor by virtue of any present or fufure law exempting the
Propetty from attachment, levy or sale on execution or providing for any appraisement,
valuation, stay of execution, exemption from civil process, redemption, or exténsion of time
for payment; and (i) any right to a marshailing of assets or a sale in inverse order of
alienation,

4] Grantor and Beneficiary mutually agree that there are no, nor shall there be
any, implied covenants of good faith and fair dealing or other similar covepants or
agreements in this Deed of Trust and the other Loan Documents. All agreed contractual
duties are set forth in this Deed of Trust, the Note, and the other Loan Documents.

(g)  Grantor hereby waives any defense to the recovery by Beneficiary hereunder
against Grantor or the Property of any deficiency after a nonjudicial sale, Without limiting
the foregoing, Grantor waives any defense arising out of any such nonjudicial saie even
though such sale operates to impair or extinguish any right of réimbursement or subrogation
or any other right or rémedy of Grantor against Grantor or any subsidiary of Grantor or
against any collateral security.

() Grantor acknowledges, warrants and represents in conpection with each
waiver of any right or remedy of Grantor contained in this Deed of Trust or the Loan
Documents that it has been represenied by counsel of its choice and folly informed in relation
to such waivers, Grantor has presently and actually intended, with full knowledge of its rights
and remedies ofherwise available at law or in equity, waived or relinquished such rights and
remedies to the full extent specified in each waiver.

ARTICLE ViII
8 P ISIONS
8.1 icati Insur;
(@) Grantor shall give prompt written notice to Beneficiary of any casualty to all
or part of the Property. Beneficiary may make proof of loss if Grantor fails to do so within

thirty (30) days of the casualty, but in all events Bepeficiary may make proof of loss within
the time period required to protect the rights of the insureds under any policy of insurance
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if Grantor fails to do so. Beneficiary is hereby authorized at its option to either (a) settle and
adjust any claim under such policies with the consent of Grantor (except that, after any Event
of Default, oo consent of Grantor shall be required), or (b) allow Grantor to agree with the
insurance company or companjes on the amount to be paid upon the loss; and in any case
Beneficiary shall, and is hereby authorized to, collect and receipt for any such Insurance
Proceeds; and the reasonable expenses incurred by Beneficiary in the adjustment and
collection of Insurance Proceeds shall be deducted from said proceeds and reimbursed to
Beneficiary.

{b) As long as no Event of Default has occurred, Grantor shall be entitled io use
eny insurance proceeds to restore or repair the Properfy by reason of casualty or other
circumstances which give right to the payment of proceeds of insurance, Notwithstanding
the foregoing, in the event that the projected value of the Property after restoration or repair
does not equal or exceed 125% of the outstanding Indebiedness, Beneficiary shall have the
option of applying insurance proceeds against the outstanding Indebtedness (with no
prepayment penaity} or the repair and restoration of the Property. Such value shall be
determined by an appraiser selected by Grantor and approved by Beneficiary in its reasonable
discretion.

(c) Grantor, immediately upon obtaining kmowledge of any contemplated
condemnation of the Property or any portion thereof, or of the institution of any procesding
for the condemnation of the Property or any portion thereof, shall notify Beneficiary of the
pendency thereof. Grantor hersby assigns, transfers and sets over unto the Beneficiary all
compensation, rights of action, the entire proceeds of any award end any claim for damages
for any of the Property taken or damaged under the power of eminent domain or by
condemnation or by sale in lieu thereof. The proceeds of the award which have been paid
to Beneficiary shall be made available to Grantor for restoration or rebuilding of the Property
if such restoration, in Beneficiary’s reasonable determination, it feasible in such a way 25 to
restore the Property to the same use and at least the condition and quality as the Property
existed prior 1o the condemnation, the value of which shall exceed 125% of the then unpaid
balance of the debt secured hereby. To the extent that such proceeds are paid to Beneficiary,
but are either not made available to Grantor under the preceding sentence, or are not used
by Grantor for such purpose within three hundred sixty (360) days, such proceeds shall be
applied to the Note secured hereby in the manner set forth in this Agreement, and in either
of sucli events, Beneficiary, al its option, may declare the Indebtedness to be entirely due and
payable if the condemmation materially affects the Property or the sue thereof, Grantor
agrees to execute such further assignments of any compensation, award, damages, right of
action and proceeds as Beneficiary may require. Notwithstanding anything to the contrary
contained herein, Graotor shall reimburse Beneficiary on demand for all reasonable costs and
expenses incurred, if any, in connection with any casualty or condemmation.

(dy  Should any insurance or condermnation proceeds be applied to the restoration
or repair of the Property, the restoration or repair shall be done under the supervision of an
architsct acceptable to Beneficiary and pursuant to plans and specifications approved by
Beneficiary. In such case the proceeds shall be held by Beneficiary for such purposes and
will fron: time to time be disbursed by Beneficiary to defray the costs of such restoration or
repair under such safeguards and controls as Beneficiary may reasonably require to assure
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completion in accordance with the approved plans and specifications and free of liens or
claims. Any surplus which may remain after payment of all costs of restoration or repair
may at the option of Beneficiary be applied on account of the Indebtedness secured hereby
then most remotely to be paid, whether due or not, withowt application of any prepayment
premium or shall be refurped to Grantor as its interest may appear, the choice of application
to be solely at the discretion of Beneficiary,

8.2 iti I jums. At Beneficiary's request, upon the
occurrance of an Bvent of Default Gramor shall create a fund or reserve for the payment of all
insurance premjums and Impositions against or affecting the Property by paying to Beneficiary, on
the first day of each calendar month prior to the maturity of the Note, 2 sum equal to the premiuins
that will next become due and payable on the insurance policies covering Grantor, the Property or
any part thereof or such other insurance policies required hereby or by the Loan Docurients, plus
Impositions next due on the Property or any part thereof as estimated by Beneficiary, Jess all sums
paid previously to Beneficiary therefor, divided by the number of months to elapse before one month
prior to the date when each of such premiums and Impositions will become due, such sums to be
held by Beneficiary without interest to Grantor, unless interest is required by applicable law, for the
purposes of paying such premiums and Impositions. Any excess reserve shall, at the discretion of
Beneficiary, be credited by Beneficiary on subsequent reserve paymenis or subsequent payments to
be made on the Note by the maker thereof, and any deficiency shall be paid by Grantor to
Beneficiary on or before the date when Beneficiary demands such payment to be made, but in no
event after the date when such premiums and Irmpositions shall become delinquent. In the event there
exists a deficiency in such fund or reserve at 2ny time witen Inpositions or msurance premiums are
due and payable, Beneficiary may, but shall not be obligated to, advance the amount of such
deficiency on behalf of Grantor and such amounts so advanced shall become a part of the
Indebtedness, shall be immediately due and payable, and shall bear interest at the Default Rate from
the date of such advance through and including the date of repayment. Transfer of legal title to the
Property shall automatically transfer {0 the holder of legal title to the Property the interest of Grantor
in all sums deposited with Beneficiary unider the provisions hereof or otharwise.

8.3 INDEMNITY. GRANTOR SHALL INDEMNIFY, DEFEND, AND HOLD
HARMLESS RENEFICTARY FROM AND AGAINST ANY AND ALL LIABILITY, DAMAGE,
LOSS, COST, OR EXPENSE (INCLUDING, WITHOUT LIMITATION, REASONABLE
ATTORNEYS’ FEES AND EXPENSES), ACTION, PROCEEDING, CLAIM OR DISPUTE
INCURRED OR SUFFERED BY BENEFICIARY, WHETHER VOLUNTARILY OR
INVOLUNTARILY INCURRED OR SUFFERED, IN RESPECT OF THE FOLLOWING:

() ANY LITIGATION CONCERNING THIS DEED OF TRUST, THE
OTHER LOAN DOCUMENTS OR THE PROPERTY, OR ANY INTEREST OF
GRANTOR OR BENEFICIARY THEREIN, OR THE RIGHT OF OCCUPANCY
THEREOF BY GRANTOR OR BENEFICIARY, WHETHER OR NOT ANY SUCH
LITIGATION IS PROSECUTED TO A FINAL, NON-APPEALABLE JUDGMENT;

(i) ANY DISPUTE, INCLUDING DISPUTES AS TO THE. DISBURSEMENT
OF PROCEEDS OF THE NOTE NOT YET DISBURSED, AMONG OR BETWEEN
ANY OF THE CONSTITUENT PARTIES OR OTHER PARTNERS OR VENTURERS
OF GRANTOR IF GRANTOR IS A GENERAL OR LIMITED PARTNERSHIP, OR




AMONG OR BETWEEN ANY EMPLOYEES, OFFICERS, DIRECTORS OR
SHAREHOLDERS OF GRANTOR IF GRANTOR IS A CORPORATION, OR AMONG
OR BETWEEN ANY MEMBERS, TRUSTEES OR OTHER RESPONSIBLE PARTIES
IF GRANTOR IS AN ASSOCIATION, TRUST OR OTHER ENTITY;

{ii) ANY ACTION TAKEN OR NOT TAKEN BY BENEFICIARY OR
TRUSTEE WHICH IS ALLOWED OR PERMITTED UNDER THIS DEED OF TRUST
OR ANY OF THE OTHER LOAN DOCUMENTS RELATING TO GRANTOR, THE
PROFERTY, ANY CONSTITUENT PARTIES OR OTHERWISE IN CONNECTION
WITH THE LOAN DOCUMENTS, INCLUDING WITHOUT LIMITATION, THE
PROTECTION OR ENFORCEMENT OF ANY LIEN, SECURITY INTEREST OR
OTHER RIGHT, REMEDY OR RECOURSE CREATED OR AFFORDED BY THIS
DEED OF TRUST OR THE OTHER LOAN DOCUMENTS, UNLESS
BENEFICIARY’S OR TRUSTEE’S ACTION OR FAILURE TO ACT WOULD
CONSTITUTE GROSS NEGLIGENCE OR INTENTIONAL MISCONDUCT; AND

(v} ANY ACTION BROUGHT BY BENEFICIARY OR TRUSTEE AGAINST
GRANTOR UNDER THIS DEED OF TRUST OR THE OTHER LOAN DOCUMENTS,
WHETHER OR NOT SUCH ACTION IS PROSECUTED TO A FINAL,
NON-APPEALABLE JUDGMENT,

BENEFICIARY AND/OR TRUSTEE MAY EMPLOY AN ATTORNEY OR ATTORNEYS TO
PROTEST OR ENFORCE ITS RIGHTS, REMEDIES AND RECOURSES UNDER THIS
DEED OF TRUST AND THE OTHER LOAN DOCUMENTS, AND TC ADVISE AND
DEFEND BENEFICIARY AND/OR TRUSTEE WITH RESPECT TO ANY SUCH ACTIONS
AND OTHER MATTERS, GRANTOR SHALL REYMBURSE BENEFICIARY AND/OR
TRUSTEE FOR THEIR RESPECTIVE REASONABLE ATTORNEYS’ FEES AND EXPENSES
(INCLUDING EXPENEES AND COSTS FOR EXPERTS) IMMEDIATELY UPON RECEIPT
OF A WRITTEN DEMAND THEREFOR, WHETHER ON A MONTHLY OR OTHER TIME
INTERVAL, AND WHETHER OR NOT AN ACTION I8 ACTUALLY COMMENCED OR
CONCLUDED. ALL OTHER REIMBURSEMENT AND INDEMNITY OBLIGATIONS
HEREUNDER SHALL BECOME DUE AND PAYABLE WHEN ACTUALLY INCURRED BY
BENEFICIARY AND/OR TRUSTEE. ANY PAYMENTS NOT MADE WITHIN FIVE (5)
DAYS AFTER WRITTEN DEMAND THEREFOR SHALL BEAR INTEREST AT THE
DEFAULT RATE FROM THE DATE OF SUCH DEMAND UNTIL FULLY PAID, THE
PROVISIONS OF THIS SECTION 8.4 SHALL SURVIVE REPAYMENT OF THE
INDEBTEDNESS AND PERFORMANCE OF THE OBLIGATIONS, THE RELEASE OF THE
LIEN OF THIS DEED OF TRUST, ANY FORECLOSURE (OR DEED IN LIEU OF
FORECLOSURE) AND THE EXERCISE BY BENEFICIARY OF ANY AND ALL REMEDIES
SET FORTH HEREIN OR IN THE LOAN DOCUMENTS,

8.4  Subrogation. Grantor waives any and all right to claim, recover, or subrogation
against Beneficiary or its officers, directors, employees, agents, atiorneys, or representatives for loss
or damage to Grantor, the Property, Grantor’s property or the property of others under Grantor's
control from any cause insured against or required to be insured against by the provisions of the
Loan Documents.




8.3  Wajvers. The Indebtedness, or any part thereof, shall be paid by Grantor without
notice or demand, and without abatement, suspension, deferment, diminution, or reduction by reason
of: (i) any damage to, destruction of, or any condemnation or similar taking of the Property; (if)
any restriction or prevestion of or interference with any use of the Property; (iii) any title defect or
encumbrance or any eviction from the Property by superior title or otherwise; (iv) any bankruptey,
insolvency, reorganization, composition, adjustment, dissolution, liquidation, or ofher like proceeding
relating to Trustee, Beneficiary, or Grantor, or any action taken with respect 1o this Deed of Trust
by any trustee or receiver of Beneficiary or Grantor, or by any court, in any such proceeding; (v)
any claim which Grantor has or might have against Trustee or Beneficiary; (vi) any default or failure
on the part of Beneficiary to perform or comply with any of the terms hereof or of any other
agreement with Grantor; or (vii) any other occurrence whatsoever, whether similar or diseimilar to
the foregoing, whether or not Grantor shall have notice or knowledge of any of the foregoing.
Except as expressly provided herein, Grantor waives all rights now or hereafter conferred by stamte
or otherwise to any abatement, suspension, deferment, diminution, or reduction of the Indebtedness.

8.6  Setoff. Beneficiary shall be entitled to exercise both the rights of setoff and banker’s
lien, if applicable, against the interest of Grantar in and to each and every account and other property
of Grantor which are in the possession of Beneficiary to the full extent of the outstanding balance
of the Indebtedness.

8.7  Consent fo Dispasition. It is expressly agreed that Bepeficiary may predicate
Beneficiary's decision to grant or withhold consent to a Disposition on such terms and conditions 2s
Beneficiary may require in accordance with Beneficlary’s normal and customary underwriting
standards, in Beneficiary’s reasonable discretion, including without limitation (i) consideration of the
creditworthiness of the party to whom such Disposition will be made and ts management ability with
respect to the Property, (ii) consideration of whether the security for répayment of the Indebtedness
and the performance and discharge of the Obligations, or Beneficiary’s ability to enforee its rights,
remedies, and recourses with respect fo such security, will be impaired in any way by the proposed
Disposition, {iii) an increase in the rate of interest payable under the Note or any other change in
the terms and provisions of the Note and other Loan Documents, (iv) reirabursement of Beneficiary
for all costs and expenses incurred by Beneficiary in investigating the creditworthiness and
management ability of the party to whom such Disposition will be made and in determining whether
Beneficiary’s security will be impaired by the proposed Disposition, (v) payment of Beneficiary’s
reasonable attorneys’ fees in comnection with such Disposition, (vi) the express assumption of
payment of the Indebtedness and performance and discharge of the Obligations by the party to whom
such Disposition will be made (with or without the release of Grantor from liability for such
Indebteduess and Obligations), (vii) the execution of assumption agreements, modification
agreements, supplemental loan documents, and financing statements, satisfactory in form and
substance to Beneficiary, (viii) endorsements (to the extent svailable under applicable law) to any
existing mortgagee title insurance policies insuring Beneficiary’s liens and security interests covering
the Property, (ix) payment of an assumption fee of two percent of the cutstanding principa} amount;
and (x) require additional security for the payment of the Indebtedness and performance and
discharge of the Obligations.

8.8  Consent 1o Subordinate Mortgage. In the event of consent by Beneficiary to the

granting of a Subordinate Mortgage, or in the event the above-described right of Beneficiary to
declare the Indebtedness to be immediately due and peyable upon the granting of a Subordinate




Mortgage without the prior written consent of Beneficiary is determined by a court of competent
jurisdiction to be unenforceable under the provisions of any applicable law, Grantor will not execute
or deliver any Subordinate Mortgage unless (i) it shall contain express covenants to the effect: (a)
that the Subordinate Mortgage is in all respects unconditionaily subject and subordinate to the lien
and security interest evidenced by this Deed of Trust and each term and provision hereof; (b} that
if any action or proceeding shall be Instituted to foreclose the Subordinate Mortgage (regardless of
whether the same is a judicial proceeding or pursuant to a power of sale contained therein), no tenant
of any portion of the Property will be named as a party defendant, nor will any action be taken with
respect to the Property which would terminate any occupancy or tenancy of the Property without the
prior written consent of Beneficiary; (c) that the rents and profits, if collected through a receiver or
by the holder of the Subordinate Mortgage, shall be applied first to the Indebtedness, next to the
payment of the Impositions, and then to the performance and discharge of the Obligations; and (d)
that if any action or proceeding shall be brought to foreclose the Subordinate Morigage (regardless
of whether the same is a judicial proceeding or pursuamt to 4 power of sale confained therein),
wriiten notice of the commencement thereof will be given to Beneficiary contemporaneously with
the commencement of such action or proceeding; and (ii) a copy thereof shall have been delivered
to Beneficiary not less than ten (10) days prior to the date of the execution of such Subordinate
Mortgsge.

ARTICLE IX
1G 0 AND S
6.1  Assignment. For Ten Dollars ($10.00) and other good and valuable consideration,

including the indebtedness evidenced by the Note, the receipt and sufficiency of which are hereby
acknowledged and confessed, Grantor has GRANTED, BARGAINED, SOLID), CONVEYED,
ASSIGNED, TRANSFERRED, and SET OVER, and by these presents does GRANT, BARGAIN,
SELL, CONVEY, ASSIGN, TRANSFER and SET OVER unto Bensficiary, as security for the
payment of the Indebtedness aad the performance and discharge of the Obligations, the Leases and
the Rents subject only to the License (herein defined); TO HAVE AND TO HOLD the Leases and
the Rents unto Beneficiary, forever, and Granior does hereby bind itself, its successors, and assigns
to warrant and forever defend the title to the Leases and the Rents unto Beneficiary against every
person whomsoever lawfully claiming or to claim the same or any part thereof; provided, however,
that if Grantor shall pay or cause to be paid the Indebledness as and when same shall become due
and payable and shall perform and discharge or cause to be performed and discharged the Obligations
on or before the date same are to be performed and discharged, then this assignment shall terminate
and be of no further force and effect, and 2l vights, titles, and interests conveyed pursuant to this
assignment shall become vested in Grantor without the pecessity of any further act or requirement
by Grantor, Trustee or Bepeficiary,

9.2  Limited License. Beneficiary hereby grants to Grantor a limited license (the
"License"), nonexclusive with the rights of Beneficiary reserved in Section 9.4 hereof, to exercise
and enjoy all incidences of the status of a lessor of the Leases and the Rents, including without
limitation, the right to collect, demand, sue for, attach, levy, recover, and receive the Rents, and to
give praper receipts, releases, and acquittances therefor. Grantor hereby agrees to receive all Rents
and hold the same as a trust fund o be applied, and to apply the Rents so collected, first to the




payment of the Indebtedness, next to the payment of the kmpositions, and then to the performance
and discharge of the Obligetions. Thereafter, Grantor may use the balance of the Rent collected in
any manner nol inconsistent with the Loan Documents,

9.3  Enforcement of Leases. So long as the License is in effect, Grantor shall (i) submit
anry and all proposed Leases to Beneficiary for approval prior to the execution thereof, (i) duly and
punctually perform and comply with any and ail representations, warranties, covenants, and
agreements expressed as binding upon the lessor under any Lease, (iii) maintain each of the Leases
in full force and effect during the term thereof, (iv) appear in and defend any action or proceeding
in 2uy manner connected with any of the Leases, (v) deliver to Beneficiary copies of all Leases, and
(vi) deliver to Beneficiary such further information, and execute and deliver to Beneficiary such
further assurances and assignmenis, with respect to the Leases as Beneficiary iay from time io time
request. Without Beneficiary’s prior written consent, Grantor shall not (i) do or knowingly permit
to be done anything to impair the value of any of the Leases, (ii) except for security or similar
deposits, collect any of the Rent more than one (1} month it advance of the time when the same
becomes due under the terms of any Lease, (jii) discount any future accruing Rents, (iv) amend,
modify, or terminate any of the Leases, or (V) assign.or grant a security intsrest in or to the License
or any of the Leases and/or Rents.

94  No Merger of Estates. So long as any part of the Indebtedness and the Obligations
secured hereby remain unpaid and unperformed or undischarged, the fee and leasehold estates to the
Property shall not merge but rather shall remain separate and distine?, notwithstanding the union of
such estates either in Grantor, Beneficiary, any lessee, or any third party purchaser or otherwise.

ARTICLE X
SE TY NT

10.1  Security Interest. This Deed of Trust (a) shall be construed as a deed of trust on real
property, and (b) shall also constitute and serve as a "Security Agreement” on personal property
within the meaning of, and shall constitute unti! the grant of this Deed of Trust shall texminate as
provided in Article I hereof, a first and prior security inferest under the Code 2s to property within
the scope thercof and in the state where the Property is located with respect to the Personalty,
Fixtures, Coniracts, Leases and Rents. To this end, Grantor has GRANTED, BARGAINED,
SOLD, CONVEYED, ASSIGNED, TRANSFERRED, and SET OVER, and by these presents does
GRANT, BARGAIN, SELL, CONVEY, ASSIGN, TRANSFER and SET OVER, unto Beneficiary,
a first and prior security interest and all of Grantor's right, title and interest in, to, under and with
Tespect to the Personalty, Fixtures, Contracts, Leases, and Rents to secure the full and timely
payment of the Indebtedness and the full ang timely performance and discharge of the Obligations.
1t is the intent of Grantor, Beneficiary, and Trustee that this Deed of Trust encumber ail Leases and
Rents, that all items contained in the definition of "Leases™ and "Rents" which are included within
the Code be covered by the security interest granted in this Article X, and that all items contained
in the definition of "Leases™ and "Rents” which are excluded from the Code be covered by the
provisions of Article II and Article IX hereof.



10.2 Fivancing Staiements. Granfor hereby agrees with Beneficiary to execute and deliver
to Beneficiary, in form and substance satisfactory to Beneficiary, such "Financing Statements” and
such further assurances as Beneficiary may, from time to time, reasonably consider necessary to
create, perfect, and preserve Beneficiary's security interest herein granted, and Beneficiary may
cause such statemnents and assurances to be recorded and filed, at such times and places as may be
required or permitted by law to so create, perfect, and preserve such security interest,

10.3 Fixwre Filing. This Deed of Trust shall also constitute a "fixture filing" for the
purposes of the Code. All or part of the Property are or are to become fixtures: information
concerning the secutity interest herein granted may be obtained from the partics at the address of the
parties set forth herein, For purposes of the security interest herein granted, the address of debtor
{Grantor) is set forth in the first paragraph of this Deed of Trust and the address of e secured party
(Beneficiary) is set forth in Article I hereof.

ARTICLE XI

CONCERNING. THE TRUSTEE

11.1 No Required Action. Trustee shall no{ be required to take any action toward the
execution and enforcement of the trust hereby created or to institute, appear in, or defend any action,
suit, or other proceeding in connection therewith where, in his opirion, such action would be Likely
to involve him in expense or liability, unless requested 50 to do by & written instrument signed by
Beneficiary and, if Trustee so requesis, unless Trustee is tendered security and indemnity satisfactory
to Trustee against any and all cost, expense, and liability arising therefrom. Trustee shall not be
responsible for the execution, acknowledgment, or validity of the Loan Documeniz, or for the proper
authorization thereof, or for the sufficiency of the lien and security interest purported to be created
hereby, and Trusice makes no representation in respect thereof or in respect of the rights, remedies,
and recourses of Beneficiary.

11.2  Certain Rights. With the approval of Beneficiary, Trustee shall have the right to take
any and ail of the following actions: (i) (o sclect, empioy, and advise with counsel (who may be,
but need not be, counsel for Benefitiary) upon any matters arising hereunder, including the
preparation, execution, and interpretation of the Loan Documents, and shall be fully protected n
relying as to legal matters on the advice of counsel, (i) to execute any of the trusts and powers
hereof and to perform any duty hereunder either directly or through his agents or attorneys, (iii) to
select anud employ, in and about the execution of his duties hereunder, suitable accountants, engineers
and other experts, agents and attorneys-in-fact, either corporate or individual, not regularly in the
empioy of Trustee, and Trustee shall not be answerable for any act, default, negligence, or
misconduct of any such accountant, enginesr or other expert, agent or attorney-in-fact, if selected
with reasonable care, or for any error of judgment or act done by Trustee in good faith, or be
otherwise responsible or accountable under any circumstances whatsoever, except for Trustee’s gross
negligence or bad faith, and (iv) any and all other lawful action as Beneficiary may instruct Trustes
to take 1o protect or enforce Beneficiary’s rights hereunder. Trustee shall not be personally lisble
in case of entry by Trustee, or anyone entering by virtue of the powers herein granted to Trustee,
upon the Property for debts contracted for or liability or damages incurred in the management or
operation of the Property. Trustee shall have the right to rely on any instrument, document, or




signature authorizing or supporting any action taken or proposed to be taken by Trustee hereunder,
believed by Trustee in good faith to be genuine. Trustee shall be entitled to reimbursement for
expenses incurred by Trustee in the performance of Trustee's duties hereunder and to reasonable
compensation for such of Trustee's services hereunder as shall be rendered. Grantor will, from time
to time, pay the compensation due to Trustee hereunder and reimburse Trustee for, and save Trustee
harmiess against, any and ail lisbility and expenses which may be incurred by Trstee in the
performance of Trustee's duties.

11.3 Retention of Money. All moneys received by Trustee shall, watil used or epplied as
herein provided, be held in trust for the purposes for which they were received, but need not be
segregaied in any manner from any other moneys (except to the extent required by applicable law)
and Trustee shall be under no liability for interest on any moneys received by Trustee hereunder.

11.4  Successor Trustees. Trustee may resign by the giving of notice of such resignation
in writing or verbally to Beneficiary, If Trustee shall die, resign, or become disqualified from acting
in the execution of this trust, or if, for any reason, Beneficiary shall prefer to appoint 8 substitute
trustee or multiple substitute trustees, or successive substitute trustees or successive multipie
substitute trustees, to act instead of the aforenamed Trustee, Beneficiary shall have full power to
appoint a substitute trustee (or, if preferred, muitiple substitute trustees) in succession who shatl
succeed (and if multiple substitute trusiees are appointed, each of such muliiple substitute trustees
ghall succeed) to all the estates, rights, powers, and duties of the aforenamed Trustee. Such
appointment may be executed by any authorized agent of Beneficiary, and if such Beneficiary be a
corporation and such appoinfment be executed in its behaif by any officer of such corporation, such
appointment shall be conclusively presumed o be executed with authority and shall be valid and
sufficient without proof of any action by the board of directors or eny superior officer of the
corporation. Grantor hereby ratifies and confirms any and all acts which e aforenamed Trustee,
or his successor or successors in this trust, shall do lawfully by virtue hereof, I muitiple substitute
Trustees arve appoiated, cach of such muitiple substitute Trustees shall be empowered and authorized
to act alone without the necessity of the joinder of the other nmultiple substitzte trustees, whenever
any action or undertaking of such substitute trustees is requested or required under or pursuant to
this Deed of Trust or applicable law,

11.5  Perfection of Appoinfment. Should any deed, conveyance, or instrument of any
nature be required from Grantor by any Trustee or substitute Trusiee to more fully and certainly vest
in and confirm to the Trustee or substitute Trustes such estates, rights, powers, and duties, then,
upon request by the Trustee or substitute Trustee, any and all such deeds, conveyances and
instraments shall be made, executed, acknowledged, and delivered and shall be caused to he recorded
and/or filed by Grantor.

11.6  Succession Instruments. Any substitute Trustee appointed pursuant to any of the
provisions hereof shall, without any further act, deed, or conveyance, become vested with all the
estates, properties, rights, powers, and trusts of its or his predecessor in the rights hereunder with
like effect as if originally named as Trustee herein; but nevertheless, upon the written request of
Beneficiary or of the substitnte Trustee, the Trustee ceasing to act shail execute and deliver any
instrument transferring to such substitute Trustee, upon the trusts herein expressed, all the estates,
properties, rights, powers, and trusts of the Trustee go ceasing to act, and shall duly assign, transfer




and deliver any of the property and moneys held by such Trustee to the substitute Trustee so
appointed in the Trustee’s place.

11,7 No Representation by Trustee or Beneficiary. By accepting or approving anything
required to be cbserved, performed, or fulfilled or to be given to Trustee or Beneficiary pursuant
to the Loan Documents, including without limitation, any officer’s certificate, balance gheet,
statement of profit and loss or other financial statement, survey, appraisal, or insurance policy,
neither Trustee nor Beneficiary shall be deemed to have warranted, consented to, or affirmed the
sufficiency, legality, effectiveness, or legal effect of the same, or of any term, provision, or
condition thereof, and such acceptance or approval thereof shall not be or constitute any warranty
or affirmation with respect thereto by Trustee or Beneficiary.

ARTICLE X1

MISCELLANEQUS

12.1 Release. If the Indebtedness is paid in full in accordance with the terms of this Deed
of Trust, the Note, and the other Loan Documents, and if Grantor shall well and truly perform each
and every of the Obligations to be performed and discharged in accordance with the terms of this
Deed of Trust, the Note and the other Loan Documents, then this conveyance shall become null and
void and be released at Grantor's request and expense, and Beneficiary shall have no further
obligation to make advances under and pursuant to the provisions hereof or in the other Loan
Documents. In such event, Trustee shall execute any and all documents to reconvey the Property
and release any and all liens on the Property.

Loat Documents (including any amendments thereto or consents, releases, or waivers granted
thereunder); (ii) reimburse Beacficiary, promptly upon demand, for all amounts expended, advanced,

or incurred by Beneficiary to satisfy any obligation of Grantor under the Loan Documents, which
amounts shall include ail court costs, attorneys® fees (including, without limitation, for trial, appeal,
or other proceedings), fees of auditors and accountants and other investigation expenses reasonably
incurred by Beneficiary in connection with any such matters; and (ii) any and all other reasonable
costs and expenses of performing or complying with any angd all of the Obligations. Except to the
extent that costs and expenses are included within the definition of "Indebtedness," the payment of
such costs and expenses shall not be credited, in any way and to any extent, against any mstallment
on or portion of the Indebtedness.

12.3  Surviva] of Obligations. Each and all of the Obligations shall survive the execution
and delivery of the Loan Documents and the consummation of the loan called for therein and shall
continue in full force and effect until the Indebtedness shall have been paid in full; provided,
however, that nothing contained in this Section 12,3 shall limit the oblipations of Grantor as
otherwise set forth herein.

12.4 Recording and Filing. Grantor will cause the Loan Documents (requested by the
Beneficiary) and all amendments and supplements thereto and substitutions therefor to be recorded,
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filed, re-recorded, and refiled in such manner and in such places as Trustee or Beneficiary shall
reasonably request, and will pay all such recording, filing, re-recording and refiling taxes,
documentary stamp taxes, fees, and other charges.

12.5 |Notices. All notices or other communications required or permitted to be given
pursuant to this Deed of Trust shail be in writing and shall be considered as propezly given if (i)
mailed by first class United States mail, postage prepaid, registered or certified with retirn receipt
requested, (ii) by delivering same in person to the intended addressee, (iil) by delivery to an
independent third party commercial delivery service for same day or next day delivery and providing
for evidence of receipt at the office of the intended addressee, or (iv) by prepaid telegram, telex, or
telefacsimile to the addressee. Notice so mailed shall be effective upon its deposit with the United
States Postal Service or any successor thereto; notice sent by such 2 commereial delivery service
shall be effective upon delivery to such commercial delivery service; notice given by personal
delivery shall be effective only if and when received by the addressee; and nofice given by other
means shall be effective only if and when received at the office or designated place or machine of
the intended addressee. For purposes of notice, the addresses of the paxties shall be as set forth in
the first paragraph hereof; provided, however, that either party shall have the right to change its
address for notice hereunder to any other location within the continental United States by the giving
of thirty (30) days’ natice to the other pasty in the manner set forth herein.

_ 0 i and. Al Obligations contained in this Deed of Trust
andtheomerlmnDocumcntsaremmndedbyGrantor Beneficiary, and Trustee to be, and shall
be construed 28, covenants running with the Property until the lien of this Deed of Trust hias been
fully released by Beneficiary:

12.7 Successors and Agsigns. Subject fo the provisions of Section 6.8 hereof, all of the
terms of the Loan Documents shall apply to, be binding upon, and inure to the benefit of the parties
thereto, their successors, assigns, heirs, and legal repreésentatives, and all other persons claiming by,
through, or under them,

12,8 Nop Waiver: Severability. Any failure by Trustee or Beneficiary to insist, or any
election by Trustee or Beneficiary not to insist, upon strict performance by Grantor or others of any
of the terms, provisions, or conditions of the Loan Documents shall not be deemed to be a waiver
of same or of any other terms, provisions, or conditions thereof, and Trustes or Beneficiary shall
have the right at any tme or times thereafter to insist upon sirict performance by Grantor or others
of any and all of such terms, provisions, and conditions. The Loan Documents are intended to be
performed in accordance with, and only to the extent permitted by, all applicable Legal
Requirements. If any provision of any of the Loan Documents or the application thereof to any
person or circumstance shall, for any reason and to amy extent, be invalid or unenforceable, then
neither the remainder of the instrument in which such provision is contained nor the application of
such provision to other persons or circumstances nor the other instruments referred to herein shall
be affected thereby, but rather shall be enforced to the greatest extent permitted by law,

12.9 Counterparts. To facilitate execution, this Deed of Trust may be executed in as many
counterparts as may be convenient or required. It shall not be necessary that the signature and
acknowledgment of, or on bebalf of, each party, or that the signature and acknowledgment of all
persons required to bind any party, appear on each counterpart, All counterparts shail collectively
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constitute 2 single instrument. It shall not be necessary in making proef of this Deed of Trust to
produce or account for more than a single counterpart containing the respective signatures and
acknowledgment of, or on behalf of, each of the parties hereto. Any signature and acknowledgment
page to any counterpart may be detached from such counterpart without impairing the legal effect
of the signatures and acknowledgments thereon and thereafier attached o another counterpart
identical thereto except having attached 10 it zdditional signature and acknowledgment pages.

12.10 APPLICABLE LAW. THE L.OAN DOCUMENTS SHALL BE GOVERNED BY
AND CONSTRUED ACCORDING TO THE LAWS OF THE STATE OF TEXAS FROM
TIME TO TIME IN EFFECT EXCEPT TO THE EXTENT PREEMFTED BY UNITED
STATES FEDERAL LAW, EXCEPT TO THE EXTENT THAT THE REAL AND PERSONAL
PROPERTY LAWS OF THE STATE OF OREGON, INCLUDING LAWS GOVERNING
FORECLOSURE, SHALL NECESSARILY GOVERN.

12.11 Controlling Agreement. It is expressly stipulated and agreed to be the intent of
Grantor and Beneficiary at all times to comply with appliceble state law or applicable United States
federal law (to the extent that it permits Beneficiary to contract for, charge, take, reserve, or receive
4 greater amount of interest than under applicable state law) and that this section shall control every
other covenant and agreemont in this Deed of Trust and the other Loan Documents. If the applicable
law is ever judicially interpreted so as to render usurious any amount called for under the Note or
under any of the other Loan Documenis, or contracted for, charged, taken, reserved, or received
with respect to the Indebtedness, or if Beneficiary's exercise of the option to accelerate the maturity
of the Note, or if any prepayment by Grantor results in Grantor having paid any interest in excess
of that permitted by applicable iaw, then it is Grantor’s and Beneficiary's express intent that all
excess amounts theretofore collected by Beneficiary shall be credited on the principal balance of the
Note and all other Indebtedness (or, if the Noie and all other Indebiedness have been or would
thereby be paid in full, refunded to Grantor), and the provisions of the Note and the other Loan
Documents immediately be deemed reformed and the amounts thereafier collectible hereunder and
therevnder reduced, without the necessity of the execution of any new documents, so as to comply
with the applicable law, but s0 as to permit the recovery of the fullest amount otherwise called for
herennder or thereunder. All sums paid or agreed to be paid to Beneficiary for the use, forbearance,
or detention of the Indebtedness shall, to the extent permitted by applicable law, be amortized,
proraied, allocated, and spread throughout the full stated {erm of the Indebtedness until payment in
fll so that the rate or amount of interest on account of ihe Indebtedness does not excesd the
Maximum Lawful Rate from time to time in effect and applicable to the Indebtedness for so long as
the Indebiedness is outstanding. In no event shall the provisions of Article 5069, ch. 15 of the
Revised Civil Statutes of Texas {which regulaies certain revolving credit loan accounts and revolving
triparty accounts), or any successor statute, apply 16 the loan evidenced by the Loan Documents
and/or secured hereby. Notwithstanding anything to the contrary contained herein or in any of the
other Loan Documents, it is not the intention of Beneficiary to accelerate the maturity of any interest
that has not accrued at the time of such acceleration or to collect unearned interest at the time of such
acceleration.

12.12 Subrogation. If any or all of the proceeds of the Note have been used to extinguish,
extend or renew any indebtedness heretofore existing against the Property, then, to the extent of such
funds s0 used, Beneficiary shall be subrogated to all of the rights, claims, liens, titles, and interests
existing against the Property heretofore held by, or in favor of, the holder of such indebtedness and
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such former rights, claims, liens, titles, and interests, if any, are not waived but rather are continued
in full force and effect in favor of Beneficiary and are merged with the lien and security interest
created herein as cumulative security for the repayment of the Indebtedness and the performance and
discharge of the Obligations.

12.13 Rights Cumulative. Beneficiary shall have all rights, remedies, and recourses granted
in the Loan Docurnents and available at law or in equity (including, without limitation, those granted
by the Code and applicable to the Property or any portion thereof), and the same (i) shall be
cumulative and concurrent, (ii} may be pursued separately, successively, or concurrently against
Grantor or others obligated for the Indebtedness or any part thereof, or against any one or more of
them, or against the Property, at the sole discretion of Beneficiary, (iii) may be exercised ss often
as occasion therefor shall arise, it being agreed by Grantor that the exercise, discontinuance of the
exercise of or failure to exercise any of the same shall in no event be construed as a waiver or
reiease thereof or of any other right, remedy, or recourse, and {iv) are intended to be, and shall be,
nonexclusive. All rights and remedies of Beneficiary hereunder and under the other Loan Documents
shall extend to any period after the initiation of foreclosure proceedings, iudicial or otherwise, with
respect to the Property.

12.14 Payments. Remittances in payment of any part of the [ndebtedness other than in the
required amount in funds immediately available at the place where the Note is payable shall not,
regardless of any receipt or credit issued therefor, constitute payment ymtil the required amount is
actually received by Beneficiary in funds immediately available st the place where the Note is
payable (or such other place as Beneficiary, in Beneficiary’s sole discretion, may have established
by delivery of written notice thereof 0 Grantor} and shall be made and accepied subject to the
condition that any check or draft may be handled for collection in accordance with the practice of
the collecting bank or banks. Acceptance by Beneficiary of any payment m an amount less than the
amount then due shall be deemad an acceptance on account oaly, and the failure to pay the enfire
amount then due shall be and continue to be an Event of Default.

12.15 Reliance. Grantor recognizes and acknowledges that in eolering into the loan
transaction evidenced by the Loan Documents and accepting this Deed of Trust, Beneficiary is
expressly and primarily relying on the wuth and accuracy of the foregoing warranties and
representations set forth in Article ITI hereof without any obligation 1o investigate the Property and
aotwithstanding any investigation of the Property by Beneficiary; that such reliance exists on the part
of Beneficiary prior hereto; that such warranties and representalions are a material inducement to
Beneficiary in making the loan evidenced by the Loan Documents and accepting of this Deed of
Trust; and that Beneficiary would aot be willing to make the loan evidenced by the Loan Documents
and accept this Deed of Trust in the absence of any of such warranties and representations.

12.16 Change of Security. Any part of the Property may be released, regardless of
consideration, by Beneficiary from time to time without impairing, subordinating, or affecting in any
way the lien, security interest, and other rights hercof against the remainder. The lien, security
interest, and other rights granted hereby shall not be affected by any other security taken for the
Indebtedness or Obligations, or any part thereof. The taking of additional collateral, or the
amendment, extension, renewnl, or rearrangement of the Indebtadness or Obligations, or any part
thereof, shall not release or impair the lien, security interest, and other rights granted hereby, or
affect the liability of any endorser or guarantor or improve the right of any junior lienholder; and
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this Deed of Trust, as well as any instrument given to Secure any amendment, extension, renewal,
or rearrengement of the Indebtedness or Obligations, or any part thereof, shall be and remain a first
and prior lien, except as otherwise provided herein, on all of the Property not expressly released
until the Indebtedness is fully paid and the Obligations are fully performed and discharged.

12.17 Beadings. The Arficle, Section, and Subsection entitiements hereof are inserted for
convenience of reference only and shall in no way atter, modify, or define, or be used in construing
the text of such Articles, Secticns, or Subsections.

12.18 Entire Agreement: Amendment. THIS DEED OF TRUST AND THE OTHER
LOAN DOCUMENTS EMBODY THE FINAL, ENTIRE AGREEMENT AMONG THE PARTIES
HERETO AND SUPERSEDE ANY AND ALL PRIOR COMMITMENTS, AGREEMENTS,
REPRESENTATIONS, AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL,
RELATING TO THE SUBJECT MATTER HEREOF AND THEREOF AND MAY NOT BE
CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR
SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF THE PARTIES HERETO.
THERE ARE NO ORAL AGREEMENTS AMONG THE PARTIES HERETO. The provisions of
this Agreement and the Loan Documents may be amended or weived only by an instrument in
writing signed by the Grantor and Beneficiary,

12.19 Dishopored Checks. In the event that Grantor presents for payment on the Note to
Beneficiary checks which are dishonored twice, Grantor shali make 2l future payments on the Note
by cashier’s check or wire transfer to Beneficiary.

12.20 Watver of Richt to Trisl by Jury. GRANTOR HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, SUIT,
PROCEEDING, OR COUNTERCLAIM THAT RELATES T'O OR ARISES OUT OF ANY OF
THE LOAN DOCUMENTS OR THE ACTS OR FAILURE TO ACT OF OR BY
BENEFICIARY IN THE ENFORCEMENT OF ANY OF THE TERMS OR PROVISIONS OF
THIS DEED OF TRUST OR THE GTHER LOAN DOCUMENTS.

12,21 Venue, GRANTOR HEREBY IRREVOCABLY SUBMITS ITSELF TO THE
NON-EXCLUSIVE JURISDICTION OF THE STATE AND FEDERAL COURTS OF THE
STATE OF TEXAS AND AGREES AND CONSENTS THAT SERVICE OF PROCESS MAY
BE MADE UPON IT IN ANY LEGAL PROCEEDING RELATING TO THIS AGREEMENT
OR THE OBLIGATION(S) BY ANY MEANS ALLOWED UNDER TEXAS OR FEDERAL
LAW. VENUE FOR ANY LEGAL PROCEEDING MAY BE DALLAS COUNTY, TEXAS;
PROVIDED, THAT BENEFICIARY MAY CHOOSE ANY VENUE IN ANY STATE WHICH
IT DEEMS APPROPRIATE IN THE EXERCISE OF ITS SOLE DISCRETION,

12,22 Consent. In any provision requiring Beneficiary’s or Trustee's consent, such consent
shall not be unreasonably withheid,

ARTICLE X1l
PR! ION




13.1 Instrument. To the extent the Property is in Oregon, this Deed of Trust shall be
deemed to be and shall be enforceable as a deed of trust, assignment, assignment of rents and
financing statement.

13.2 Land Use. Notwithstanding anything to the conirary herein contained, 0 the extent
the Property is located in the State of Oregon, the Property is not used currently for agricultural,
timber or grazing purposes.

13.3 WRITTEN AGREEMENTS. UNDER OREGON LAW, MOST AGREEMENTS,
PROMISES AND COMMITMENTS CONCERNING LOANS AND OTHER CREDIT
EXTENSIONS WHICH ARE NOT FOR PERSONAL, FAMILY OR HOUSEHOLD PURPOSES
OR SECURED SOLELY BY THE BORROWER'S RESIDENCE MUST BE IN WRITING,
EXPRESS CONSIDERATION AND BE SIGNED BY US TO BE ENFORCEAELE,

13.4 WARNING.
WARNING

UNLESS GRANTOR PROVIDES BENEFICIARY WITH EVIDENCE OF THE
INSURANCE COVERAGE AS REQUIRED BY THIS DEED OF TRUST,
BENEFICIARY MAY PURCHASE INSURANCE AT GRANTOR’S EXPENSE TO
PROTECT ITS INTEREST. THIS [NSURANCE MAY, BUT NEED NOT, ALSO
PROTECT GRANTOR'S INTEREST. IF THE COLLATERAL BECOMES
DAMAGED, THE COVERAGE BENEFICIARY PURCHASES MAY NOT PAY
ANY CLAIM GRANTOR MAKES OR ANY CLAIM MADE AGAINST
GRANTOR. GRANTOR MAY LATER CANCEL THIS COVERAGE BY
PROVIDING EVIDENCE THAT IT HAS OBTAINED PROFERTY COVERAGE
ELSEWHERE.

GRANTOR IS RESPONSIBLE FOR THE COST OF ANY INSURANCE
PURCHASED BY BENEFICIARY, THE COST OF THIS INSURANCE MAY BE
ADDED TO THE PRINCIPAL BALANCE OF THE NOTE. IF THE COST IS
ADDED TO THE LOAN BALANCE, THE INTEREST RATE ON THE NOTE
WILL APPLY TO THIS ADDED AMOUNT. THE EFFECTIVE DATE OF
COVERAGE MAY BE THE DATE GRANTOR'S PRIOR COVERAGE LAPSED
OR THE DATE GRANTOR FAILED TO PROVIDE PROOF OF COVERAGE.

THE COVERAGE BENEFICIARY PURCHASES MAY BE CONSIDERABLY
MORE EXPENSIVE THAN INSURANCE GRANTOR CAN OBTAIN ON ITS
OWN AND NOT SATISFY ANY NEED FOR PROPERTY DAMAGE
COVERAGE OR ANY MANDATORY LIABILITY INSURANCE
REQUIREMENTS IMPOSED BY APPLICABLE LAW,

13.5 Property Use, THIS INSTRUMENT WILL NOT ALLOW USE OF THE
PROPERTY DESCRIBED IN THIS INSTRUMENT IN VIOLATION OF APPLICABLE LAND
USE LAWS AND REGULATIONS. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT,




THE PERSON ACQUIRING FEE TITLE TO THE PROPERTY SHOULD CHECK WITH THE
APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY APPROVED
USES AND TO DETERMINE THE LIMITS ON LAWSUITS AGAINST FARMING OR FOREST
PRACTICES AS DEFINED IN ORS 30.930.

EXECUTED as of the date first above written.

F IND: TION:

GRANTOR HEREBY ACK-
NOWLEDGES AND AGREES THAT
THIS DEED OF TRUST CONTAINS
CERTAIN INDEMNIFICATION
PROVISIONS PURSUANT TO
SECTIONS 4.20 AND 8.4 HEREOF,

THE ADDRESS OF THE WITHIN
NAMED BENEFICIARY 1S:

17950 Preston Road, Suite 600
Dallas, Texas 75252

GRANTOR:

BHG K FALLS, LLC, an Oregont limited
liability company

By:

Buggsi Hogpitality Group, LLC,
an Oregon limited lability |
i er \

Bakulesh G, Patel,
Manager




STATE OF OREGON §
COUNTY OPKLAMATH §( \Lo Gt

On l Zg L!Q 2013, before me, the undersigned officer, personaily appeared Bakulesh G,
Patel, Manager of Buggsi Hospitality Group, LL.C, an Oregon limited liability company, manager
of BHG K Falls, LLC, an Oregon limited liability company, known to me (or satisfactorily proven)
to be the person whose name is subscribed to the within instrument and acknowledged that he
executed the same for the purposes therein contained and as the act and deed of daid limited Lizbility

company.
IN WITNESS WHEREOF, [ hereunto set my hand and official seal.

//ﬂz%/ ///iﬂ i/

ptary Pubic, ftanc of Orégon -

Exhibit "A" - Land Description
Exhibit "B" - Parsonalty
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Preliminary Report Order Number: NCS-636B08-WAL
Page Number: ‘9

Exhibit "A"
Real property In the County of Klamath, State of Oregon, described as follows:

BEGINNING AT A 1/2 INCH IRON PIN ON THE SOUTH LINE OF THE RELOCATED RIGHT OF WAY OF THE
KLAMATH FALLS-LAKEVIEW HIGHWAY (SOUTH SIXTH STREET) WHICH BEARS SOUTH 80°45' WEST A
DISTANCE OF 290.3 FEET AND SOUTH 0°06'30" WEST A DISTANCE OF 11.82 FEET FROM THE
NORTHEAST CORNER OF THE NW 1/4 SE 1/4 OF SECTION 3 TOWNSHIP 39 SOUTH, RANGE S EW.M.;
SAID IRON PIN ALSO BEING THE NORTHWEST CORNER OF PARCEL OF LAND CONVEYED TO THE
UNITED STATES NATIONAL BANK OF PORTLAND BY DEED RECORDED IN VOLUME 293, PAGE 435,
DEED RECORDS OF KLAMATH COUNTY, OREGON; THENCE NORTH 89°58'30" WEST ALONG SAID
RELOCATED RIGHT OF WAY LINE, A DISTANCE OF 100.0 FEET TO AN JRON PIN AND THE TRUE POINT
OF BEGINNING OF THIS DESCRIPTION; THENCE SOUTH 0°06'30" WEST PARALLEL WITH THE WEST
LINE OF SAID UNITED STATES NATIONAL BANK PARCEL A DISTANCE OF 150.0 FEET TO AN IRONPIN;
THENCE SOUTH 89°58'30" EAST PARALLEL TO THE SOUTH LINE OF SAID RE-LOCATED HIGHWAY
RIGHT OF WAY A DISTANCE OF 100 FEET TO AN IRON PIN ON THE WEST LINE OF SAID UNITED
STATES NATIONAL BANK PARCEL; THENCE SOUTH 0°06'30" WEST ALONG SAID WEST LINE A
DISTANCE OF 30.0 FEET TO A 5/8 INCH IRON PIN MARKING THE SOUTHWEST CORNER OF SAID
PARCEL; THENCE SOUTH 0°55'30” EAST A DISTANCE OF 329.18 FEET, MORE OR LESS, TO A 5/8 INCH
IRON PIN ON THE NORTHEASTERLY RIGHT OF WAY LINE OF THE O.C.&E. RAILROAD; THENCE NORTH
67°15' WEST ALONG SAID RIGHT OF WAY LINE A DISTANCE OF 472.81 FEET, MORE OR LESS, TO AN
IRON PIN ON THE EASTERLY RIGHT OF WAY LINE OF THE U.S.R.S. DRAIN 1-C; THENCE NORTH
29°11'00" WEST ALONG SAID RIGHT OF WAY LINE A DISTANCE OF 65.47 FEET TC AN IRON PIN;
THENCE NORTH 01°22'00" WEST ALONG THE WEST LINE OF PARCEL OF LAND CONVEYED TO JOHANN
L. UHEREK ET UX., BY DEED RECORDED SEPTEMBER 20, 1950, DEED VOL. 242, PAGE 201, RECORDS OF
KLAMATH COUNTY, OREGON, A DISTANCE OF 266.9 FEET, MORE OR LESS, TO THE SOUTH LINE OF
THE SAID KLAMATH FALLS-LAKEVIEW HIGHWAY (SOUTH SIXTH STREET); THENCE SOUTH 89°58'30"
EAST ALONG SAID RELOCATED RIGHT OF WAY LINE A DISTANCE OF 367.8 FEET; MORE OR LESS, TO
THE POINT OF BEGINNING.

First American Title




preliminary Report Order No.: 7029-511596
: Page Sof 5

Exhibit "A"
Real property in the County of Klamath, State of Cregon, described as follows:

Beginning at a 1/2 inch iron pin cn the South line of the relocated right of way of the Klamath Falis-
Lakeview Highway (South Sixth Street) which bears South 80°45' West a distance of 290.3 fect and
South 0°06'30" West a distance of 11.82 feet from the Northeast corner of the NW 1/4 SE 1/4 of Section
3 Township 39 South, Range 9 E.W.M.; said iron pin also being the Northwest corner of Parcel of land
conveyed to the United States National Bank of Portland by deed recorded in Volume 293, page 435,
Deed records of Klamath County, Oregon; thence North 89°58'30" West along said relocated right of way
line, a distance of 100.0 feet to an iron pin and the true point of beginning of this description; thence
South 0°06'30" West parallel with the West line of said United States National Bank parce! a distance of
150.0 feet to an iron pin; thence South 89°58'30" East parallel to the South line of said re-located
highway right of way 2 distance of 100 feet to an iron pin on the West line of said United States National
Bank parcel; thence South 0°06'30" West along said West line a distance of 30.0 feet to a 5/8 inch iron
pin marking the Southwest corner of said parcel; thence South 0°55'30" East a distance of 329.18 feet,
more or less, to a 5/8 inch iron pin on the Northeasterly right of way line of the 0.C.&E. Railroad; thence
North 67°15' West along said right of way line a distance of 472.81 feet, more or less, to an iron pin on
the Easterly right of way line of the U.5.R.S. Dfain 1-C; thence North 29°11'00" West along said right of
way line a distance of 65.47 feet to an iron pin; thence North 01°22'00° West along the West line of
parce! of land conveyed ta Johann L. Uherek et ux,, by deed recorded September 20, 1950, Deed Vol.
242, page 201, records of Klamath County, Oregon, a distance of 266.9 feet, more or less, to the South
line of the said Klamath Falls-Lakeview Highway {Scuth Sixth Street); thence South 89°58'30" East along
said relocated right of way line a distance of 367,8 feet, more or less, to the paint of beainning.

Tax Parcel Number: R528618 and R528637

First American Title




EXHIBIT "B"

Personalty

EXHIBIT "B", Personalty




RLKF INVENTORY

BREAK AREA '

MICROWAVE
12 EMPLOYEE LOCKERS
18" TV
WALLCLOCK
REFRIDGERATOR
6 AIRPOTS

2 TRASH CAN

2 TABLES

8 CHAIRS

2 ROLING CARTS
iN/OUT BOARD

2 BULLETIN BOARD
COFFE MAKER
XEROX COPY MACHINE

WINDOW DRAPES
FRONT DESK AREA

DESK

6 WINDOW DRAPES

4 OVERSTUFFED SINGLE CHAIRS

9 CHANDALIERS
COUCH

4 END TABLES
COFFE TABLE
COFFE BAR

4 AIRPOTS AND STAND
TEA HOLDER
CONDIMENT HOLDER

GENERAL MANAGER/ACCOUNTING/HR OFFICE

MISC OFFICE SUPPLIES
TRASH CAN
DELL QPTIPLEX COMPUTER
HP LASER 4000 PRINTER
LEXMARK 2515 COLOR PRINTER
WHITE BOARD/PEG BOARD
4 DRAWER FILING CABINET
INVOUT TRAY
WOODEN PRINTER STAND WITH DRAWER
PHONE
OFFICE DESK
SHREDDER
3 DRAWER FILE LOCKING FILE CABINET
CALCULATOR WITH PRINTER
CALCULATCR
2 OVERSTUFF CHAIR
OFFICE CHAIR

- K =

2 SHELVES
BEHIND FRONT DESK




HSS - PMS SYSTEM W/ TWO STATIONS
SAFE
WALL CLOCK
CALCULATOR WITH PRINTER
ART WORK
10 BOX SAFE
TELETRONIX CONSOLE

3 OK! PRINTER
TESA KEY CARD MACHINE
DIRECT BILL TRAY STATION
HOMISCO PHONE RECORDING SYSTEM
BROTHER INTELLIFAX 2900
REDIT CARD PRINTER
LODGENET SYSTEM
FOLIO RACK
ZIP DISKS

2 TRASH CAN
CC MACHINE STAND/ORGANIZER
PENCIL SHARPENER
3 HOLE PAPER PUNCH
PAPER CUTTER
FIRST AID BOX
MISC OFFICE SUPPLIES
FIRE EXTINGUISHER-

TABLE AND UMBRELLA
CHAIRS
7 BENCHES
6 CIGARETTE DISPOSAL UNIT
5 PLANTER
14 FIRE EXTINGUISHER
7 30 GAL. BW LOGO TRASH CAN
HOT WATER ROOM
ELECTRICAL WATER HEATERS
POOL VACCUM
CHEMICAL DISPENSER SYSTEM FOR POOL/SPA
PUMPS FOR POOL/SPA
POOL/SPA HEATER
FILTERS
UPSTAIRS STORAGE
10 MAID CARTS
10 VACUUMS
8 ROLLAWAYS
WOOQODEN BABY CR!IB
VACUUM
MOP BUCKET
BROOM
MOP
DUSTER
SQEEGE




2 WET FLOOR SIGNS
SUPPLIES
SWIMMING POOL AREA
11 LONG CHAIRS
1 TABLE AND UMBRELLAS
4 TABLE W/OUMBRELLA
25 CHAIRS
LIFE SAVING RING
POOL TOWEL RACK
PLASTIC LAUNDRY TOWEL BUCKET
SWING/NO CUSHIONS
POOL NET WITH PIPE HANDLE
6 END TABLES
4 PLANTERS
2 GARBAGE RECEPTICLES
VENDING AREAS

4 ICOMATIC ICE MACHINE

DESK
ARMOIRE/COMPUTER DESK
COATRACK
SHREDDER
HP COMPUTER
EPSON PRINTER
3 2 DRAWER FILE CABINETS
BANQUET SUPPLIES
LAUNDRY ROOM
CHAIRS
BROOM
2 FIRE EXTINGUISHER
DISHWASHER
HOTPOINT DRYER
5 LADDERS
2 SMALL LAUNDRY CONTAINERS
2 LARGE LAUNDRY CONTAINERS 1
2 LARGE CAPACITY LAUNDRY BLUE LAUNDRY CARTS
LAUNDRY CARTS
2 50LE UNIMAC WASHERS
60LB UNIMAC WASHER
FOLDING TABLE
4 WIRE LAUNDRY BASKET
1 UNIMAC DRYERS
2 SHEET FOLDER HOLDER
RED SHARPS CONTAINER
CISSEL DRYER
FIRST ADKIT
EYE WASH STATION

CHEMICAL DISPENSING STATION
MAINTENANCE SHOP

TOOLS
VARIOUS LAWN EQUIPMENT




BANQUET STORAGE/ROOM
2 SILK PLANT TREES
10 TABLES
60 CHAIRS

FPODIUM
VCR

227"TV'S
BUILT IN SCREEN/WHITE BOARD
ARTWORK
DRAPES
EISEL

FRONT DESK SUPRVISOR OFFICE

2 DESKS '
1BM COMPTER
HP 1200 LASERJET PRINTER
PLASTIC 3 DRAWER FILE CABINET
PHONE
PHONE RACK
INFOUT TRAYS

2 CHAIRS
ARTWORK
BULLITIN BOARD

EXECUTIVE SUITE
KING BED
ARMOIRE
TV CONSOLE
27TV
CLOSET
DINING TABLE
6 DINING CHAIRS
4 END TABLES
WRITING TABLE
CHAIR
2 ALARM CLOCK
3 PHONES
2 LAMPS
1 POLE LAMP
19" TV
TV STAND
COUCH
2 STUFFED CHAIR
REFRIDGERATOR
MICROWAVE
DRYER
IRONING BOARD/IRON
ARTWORK
MIRROR
DRAPES




2 TRASH CANS
2 ACUNITS

1 SQ SUITE QUEEN
DRESSER

LAMP
DRAPES

4 CHAIRS

2 REFRIDGERATOR
MICROWAVE

2 ACUNITS
QUEEN BED
TABLE
HAIRDRYER
COFFEE MAKER

2 TRASH CAN

2 PHONES
2TV

2 SKQQ SUITES
2 QUEENBED

1 KING BED

2 ACUNITS
TABLE
STUFFED CHAIR/OTTOMAN
DRESSER
REFRIDGERATOR
MICROWAVE
ARTWORK

3 TRASHCANS

“MIRROR

DRAPES

227" TV
PCLE LAMP
ALARM CLOCK
COFFE POT
HAIRDRYER
TABLE

3 CHAIRS
DRESSER

3 SK@B SUITES
KING BED

QUEEN BED
ARTWORK

2 ACUNITS
MIRROR
19" TV
27" TV
COFFEE POT
REFRIDGERATOR



MICROWAVE
IRON/IRON BOARD
HAIRDRYER

3 CHAIRS
TABLE
DRESSER/DESK
2 PHONES
ALARM CLOCK
2 TRASH CANS
2 ENDTABLES

1 SKQ SUITE
KING BED

QUEEN BED
ARTWORK
AC UNITS
MIRROR
19" TV
2 ENDTABLES
MICROWAVE
REFRIDGERATOR
COFFEE POT |
IRON/IRON BOARD |
HAIRDRYER
3 CHAIRS
TABLE
DRESSER/DESK
2 PHONES
ALARM CLOCK
2 TRASH CANS
2 LAMPS

42 UPGRADED ROOM AQQN/AQQ/HANDICAP ROOMS

2 QUEENBED
ARTWORK

1 AC UNITS
MIRROR
275 TV

2 ENDTABLES
MICROWAVE
REFRIDGERATOR
COFFEE POT
IRON/IRON BOARD
HAIRDRYER

3 CHAIRS
TABLE
DRESSER/DESK

2 PHONES
ALARM CLOCK

2 TRASH CANS




16 UPGRADED KING ROOMS AK/AKN
KING BED
ARTWORK
AC UNITS
MIRROR
2TV
2 ENDTABLES

MICROWAVE
REFRIDGERATOR
COFFEE POT
IRON/IRON BOARD
HAIRDRYER
3 CHAIRS
TABLE
DRESSER/DESK
2 PHONES
ALARM CLOCK
2 TRASH CANS

36 BASIC QUEEN ROOM BQQN/BQQ
2 QUEEN BED

ARTWORK
1 ACUNITS
MIRROR
16" TV
2 ENDTABLES
COFFEE POT
IRON/IRON BOARD
HAIRDRYER
3 CHAIRS
TABLE
DRESSER/DESK
2 PHONES
ALARM CLOCK
2 TRASH CANS

& BASIC KING ROOM BK/BKN
KING BED
ARTWORK
AC UNITS
MIRROR
19" TV

2 ENDTABLES
COFFEE POT
IRON/IRON BOARD
HAIRDRYER

3 CHAIRS
TABLE
DRESSER/DESK

2 PHONES
ALARM CLOCK

X Trash Cons




