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DEED OF TRUST, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FINANCING STATEMENT

STATE OF OREGON §
§
COUNTY OF KLAMATH §

That, as of the JQ day of August, 2014, KLAMATH FALLS MOB, LP, a Texas limited
partnership (hereinafter, whether one or more, jointly and severally called “Grantor”), whose
mailing address is 5910 North Central Expressway, Suite 1000, Dallas, Texas 75206, in
consideration of the debt and trust hereinafter mentloned does hereby GRANT, BARGAIN,
SELL, TRANSFER, ASSIGN and CONVEY unto Chris Jamison, as Trustee (as hereinafter
defined), for the benefit of COMMUNITY TRUST BANK the following described property
(all of which is sometimes referred to collectlvely herein as the “Property”):

(1) that certain real estate situated in Klamath County, Oregon, which is more
particularly described in Exhibit “A” attached hereto and made a part hereof for all
purposes the same as if set forth herein verbatim, together with all right, title and interest
of Grantor in and to (a) all streets, 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 the real property or the
Improvements (as hereinafter defined); (b) any strips or gores between the real property
and abutting or adjacent properties; and (c) all water and water rights, timber, crops and
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mineral interests pertaining to the real property (such real estate and other rights, titles and
inierests being hereinafter sometimes calle:d the “Land”);

(ii)  all buildings, structures and other improvements (such buildings, structures
and other improvements being heremafter sometimes called the “Improvement ’) now or
hereafter situated on the Land,;

@ii) all fixtures, equipment, ; systems, machinery, furniture, furnishings,
inventory, goods, building and constructlon materials, supplies, and articles of personal
property, of every kind and character, now owned or hereafter acquired by Grantor, which
are now or hereafter attached to or situated in, on or about the Land or the Improvements,
or used in or necessary to the complete and proper planning, development, use, occupancy
or operation thereof, or acquired (whether delivered to the Land or stored elsewhere) for
use or installation in or on the Land' or the Improvements, and all renewals and
replacements of, substitutions for and addmons to the foregoing, including, but without
limiting the foregoing, any and all fixtures, equipment, machinery, systems, facilities and
apparatus for heating, ventilating, air !conditioning, refrigerating, plumbing, sewer,
lighting, generating, cleaning, storage, incinerating, waste disposal, sprinkler, fire
extinguishing, communications, transportation:(of people or things, including, but not .
limited to, stairways, elevators, escalators and conveyors), data processing, security and
alarm, laundry, food or drink preparation, storage or serving, gas, electrical and electronic,
water, and recreational uses or purposes; all tanks, pipes, wiring, conduits, ducts, doors,
partitions, rugs and other floor coverings, wall coverings, windows, drapes, window
screens and shades, awnings, fans, motors, engines, boilers; decorative items and art
objects, shafts, pipes, radiators, condults stokers, pumps, dynamos, transformers,
generators, blowers, vents, sw1tchboards elevators, mail conveyors, escalators,
compressors, furnaces, cleaning equlpment call and sprinkler systems, fire extinguishing
apparatus, tanks, swimming pools, security and alarm systems, disposals, dishwashers,
washers, dryers, refrigerators and ranges, cafeteria equipment, and recreational equipment
and facilities of all kinds, and all accessories, replacements and substitutions therefor (all
of which are herein sometimes referred to together, as the “Accessories™); provided,
however, that Accessories shall not include. any personal property of any of the tenants
which occupy the Property under Approved Leases (as defined in the Loan Agreement);

(iv)  all (a) plans and specifications for the Improvements; (b) contracts relating
to the Land, or the Improvements or the Accessories or any part thereof; (c) deposits,
including, but not limited to, Grantor’s rights in tenants’ security deposits, deposits with
respect to utility services to the Land, or the Improvements or the Accessories or any part
thereof, and any deposits or reserves hereunder or under any other Loan Document (as
hereinafter defined) for taxes, insurance or otherwise, funds, accounts, contract rights,
instruments, documents, commitments, general intangibles (including, but not limited to,
trademarks, trade names and symbols), notes and chattel paper used in connection with or
arising from or by virtue of any transactions related to the Land, or the Improvements or
the Accessories or any part thereof; (d) permits, licenses, franchises, certificates and other
rights and privileges obtained in connection with the Land,- or the Improvements or the
Accessories or any part thereof; (e) leases, rents, royalties, bonuses, issues, profits,
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revenues and other benefits of the Land the Improvements and the Accessories; and (f)
other properties, rights, titles and 1nterests if any, specified in  any Section or any Article of
this Deed of Trust as being part of the Property, and

V) all (a) proceeds of or arising from the properties, rights, titles and interests
referred to above in paragraphs (i), (ii), (iii) and (iv), including, but not limited to, proceeds
of any sale, lease or other disposition theteof, proceeds of each policy of insurance relating
thereto (including premium refunds), proceeds of the taking thereof or of any rights
appurtenant thereto by eminent domain or sale in lieu thereof for public or quasi-public use
under any law, and proceeds arising out of any damage thereto whether caused by such a
taking (including change of grade of streets curb cuts or other rights of access) or
otherwise caused; and (b) other interests of every kind and character, and proceeds thereof,
which Grantor now has or hereafter acqulres in, to or for the benefit of the properties,
rights, titles and interests referred to above in paragraphs (i), (ii), (iii) and (iv) and all
property used or useful in connection therewnh including, but not limited to, remainders,
reversions and reversmnary rights or mterests In the event the estate of Grantor in and to
any of the Property is a leasehold estate,! this conveyance shall include, and the lien and
security interest created hereby shall encumber-and extend to, all other further or additional
title, estates, interest or rights which may exist now or at any time be acquired by Grantor
in or to the property demised under the lease creating such leasehold estate and including
Grantor’s rights, if any, to the property dem1sed under such lease and, if fee simple title to

» any of such property shall ever become vested in Grantor such fee simple interest shall be
encumbered by this Deed of Trust in the same manner as if Grantor had fee simple title to
said property as of the date of execution of this Deed of Trust.

TO HAVE AND TO HOLD the Property, unto Trustee and Trustee’s successors,
substitutes or assigns, in trust and for the uses and purposes herein set forth, forever, together
with all rights, privileges, hereditaments and appurtenances in anywise appertaining or belonging
thereto, subject only to the Permitted Exceptlons‘(herem so called) listed on Exhibit “B” attached
hereto (to the extent that the same are valid, subsisting and affect the Property), and Grantor, for
Grantor and Grantor’s successors, hereby agreesito warrant and forever defend, all and singular,
the Property unto Trustee and Trustee’s successors or substitutes. in this trust against the claim or.
claims of all persons claiming or to claim the same or any part thereof, subject, however, as

aforesaid.

ARTICLE ]

THE OBLIGATION

Section 1.1. Beneficiary. This Deed of Trust (as used herein, the expression “this Deed of -
Trust” shall mean this Deed of Trust, Assignment of Rents, Security Agreement and Financing
Statement), and all rights, title, interest, liens, security interests, powers and privileges created
hereby or arising by virtue hereof, are given to secure payment and performance of the
Obligation (as hereinafter defined), including the indebtedness described in Section 1.2 hereof
payable to the order of Community Trust Bank (who, together with all subsequent holders of the
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Note at the time in question, shall be referred to herein as “Beneficiary”), whose mailing address
is 9456 Highway 121, Frisco, Texas 75035. :

Section 1.2. Obligation. The word “Obligation,” as used herein, shall mean all of the
indebtedness, obligations and liabilities described as follows:

(a) the indebtedness evidencedfiby that certain Promissory Note (the “Note”) of
even date herewith, incorporated herein by this reference, executed by Grantor, payable to
the order of Beneficiary in the stated principal amount of ONE MILLION SEVEN
HUNDRED EIGHTY THOUSAND AND NO/100 DOLLARS ($1,780,000.00), bearing
interest as therein specified, containing an attorney’s fee clause, interest and principal
being payable as therein specified; :

(b) all indebtedness, obllgatlons and liabilities arising pursuant to the provisions
of this Deed of Trust, the Loan Agreement (as defined hereafter) or any other security
agreement, mortgage, deed of trust, collateral assignment, pledge agreement, contract or
assignment of any kind, now or hereafter|existing, as security for or in connection with
payment of the Obligation or any part thereof and of any other document evidencing,
securing or executed in connection with the Obligation (herein referred to individually as a
“Loan Document” and collectively as the “Loan Documents™);

(©) all other and any additional debts, obligations and liabilities of every kind
and character of Grantor, whether now or hereafter existing, in favor of Beneficiary,
regardless of whether such debts, obhgatlons and liabilities be direct or indirect, primary,
secondary, joint, several, joint and several| fixed or contingent, unsecured or secured by
additional or different securities, it being contemplated by Grantor and Beneficiary that
Grantor may hereafter become indebted to Beneﬁcrary in further sum or sums; and

(d) any and all renewals, modifications, rearrangements, amendments or
extensions of all or any part of the indebtedness, obligations and liabilities described or
referred to in Subsections 1.2(a), 1.2(b) and 1.2(c) preceding.

Grantor, and each party at any time claiming an interest in or lien or encumbrance against
the Property, agrees that all advances made by Beneficiary from time to time under any of the
Loan Documents, and all other portions of the obhgatron herein referred to, shall be secured by
this Deed of Trust with priority as if all of the same had been advanced, had arisen or became
owing or performable on the date of this Deed of Trust No reduction of the outstanding principal
balance under the Note shall extinguish, release or subordinate any rights, titles, interests, liens,
security interests, powers or privileges intended, created or arising hereunder or under any other
Loan Document, and this Deed of Trust shall remain in full force and effect as to-any subsequent
advances or subsequently arising portions of the Obligation without loss of priority until the
Obligation is fully paid, performed and satisfied, all agreements and obligations, if any, of
Beneficiary for further advances have been terminated and this Deed of Trust has been released
of record by Beneficiary. Grantor acknowledges and agrees that, since the Note evidences a loan
provided to Grantor by Beneficiary, as lender, this Deed of Trust shall remain in full force and
effect whether or not the Note is paid in full and until such time as Beneficiary releases this Deed
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of Trust by written instrument file of records, it being understood that this Deed of Trust is not
released until the Note is paid in full and Beneﬁmary has no further obligation to make advances
under the Note and the Loan Agreement.

ARTICLE 11

CERTAIN REPRESENTATIONS, WARRANTIES AND
COVENANTS OF GRANTOR

Section 2.1. Warranties and Representations. Grantor represents, warrants and undertakes

i

that:

(@ Grantor has full right and' authority to execute and deliver this Deed of
Trust; '

(b) Grantor has, in Grantor’s own right, good and indefeasible title in fee
simple to the Property free from any encumbrance superior to the indebtedness hereby
secured, subject only to the Permitted Exceptlons

(c) no part of the Property is Grantor’s homestead of any type or character and
this Deed of Trust is and shall continue to be a valid and enforceable lien and security
interest against the Property until the Obhgat10n is fully discharged; :

(d) Grantor and each guarantor of the Obhgatlon are solvent and no proceeding
under any Debtor Relief Laws (as hereinafter defined) is pending or threatened by or
against any of them, or any affiliate of any of them, as a debtor;

(e) if Grantor is a corporation, hmlted liability company, partnership or other
entity, Grantor is and shall until the Obhgatlon is fully discharged continue to be (i) duly
organized and validly existing in good standmg under the laws of the state of Grantor’s
organization, and in good standing under Texas law, (ii) in compliance with all conditions
prerequisite to Grantor’s lawfully doing busmess in the State of Texas and (iii) possessed
of all power and authority necessary to own and operate the Property;

® all Loan Documents executed by Grantor have been duly authorized,
executed and delivered by Grantor, and the obligations thereunder and the performance
thereof by Grantor in accordance with their terms are within Grantor’s powers and are not
in contravention of any law, agreement or restriction to which Grantor or the Property is

subject;

(2) 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;

(h) the statement above of Grantor’s mailing address is true and correct;
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@ all reports, financial statements and other information heretofore furnished
to Beneficiary by or on behalf or at the\request of Grantor with respect to the Property,
Grantor, any guarantor or other party hable for payment or performance of the Obligation
or any part thereof are, and all of the same hereafter furnished to Beneficiary will when
furnished be, true, correct and complete.ln all material respects and do not, or will not,
omit any fact, the inclusion of which is‘necessary to prevent the facts contained therein
from being materially misleading; and

)] since the date of the financial statements of Grantor or of any guarantor or
other party liable for payment or performance of the Obligation or any part thereof
heretofore furnished to Beneficiary, no material adverse change has occurred in the
financial condition of Grantor or any such other party, and, except as heretofore disclosed
in writing to Beneficiary, Grantor has not'incurred any material liability, direct or indirect,
fixed or contingent.

Section 2.2. Covenants. Grantor, for Grantor and Grantor’s successors and permitted
assigns, hereunder covenants, agrees and undertakes to:

(a) pay and perform the Obligation in accordance with the terms of such
Obligation; 1

(b)  pay or cause to be paid, before delinquent, all taxes and assessments of

~every kind or character in respect of the Property or any part thereof and, from time to time
upon request of Beneficiary, to furnish to Beneﬁmary evidence satisfactory to Beneficiary
of the timely payment of such taxes and assessments and governmental charges (the word
“assessments” as used herein includes not only assessments and charges by any
governmental body, but also all other assessments and charges of any kind, including, but
not limited to, assessments or charges for any utility or utility service, easement, license or
agreement upon, for the benefit of, or affecting the Property, and assessments and charges
arising under subdivision, condominium, planned unit development or other declarations,

restrictions, regimes or agreements);

() purchase, or cause the tenant of the Property to purchase, policies of
insurance with respect to the Property with such insurers, in such amounts and covering
such risks as shall be satisfactory to Beneficiary, including, but not limited to, (i) personal
injury and death; (ii) loss or damage by fire, lightning, hail, windstorm, explosion and such
other hazards, casualties and contingencies (including at least six (6) months rental
insurance in an amount equal to the gross rentals for such six (6) month period, and broad
form boiler and machinery insurance) as are normally and usually covered by extended
coverage policies in effect where the Property is located, and comprehensive general public
liability insurance; provided that in the absence of written direction from Beneficiary each
fire and extended coverage policy shall 1nclude a “standard mortgage clause” and shall
provide by way of endorsement, rider or otherw15e that no such insurance policy shall be
canceled, endorsed, altered, or reissued to effect a change in coverage unless such insurer
shall have first given Beneficiary ten (10) days prior written notice thereof, such policy
shall be on a replacement cost basis in an amount not less than that necessary to comply
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with any coinsurance percentage stipulated in the policy, but not less than 100 percent of
the insurable value (based upon replacement cost), and the deductible clause, if any, of the
fire and extended coverage policy may hot exceed the lesser of five percent (5%) of the
face amount of the policy or $25,000. 00; (iii) the deductible clause, if any, of the named
wind coverage policy may not exceed the lesser of (A) five percent (5%) of the total
insurable value of all Improvements, all contents within the Improvements and gross
income derived from the Property, or (B)|$250 000.00; (1v) loss or damage by flood, if the
portion of the Property upon which the Improvements are situated is located in an area that
has been or is hereafter identified by the Director of the Federal Emergency Management
Agency (“FEMA™) as a special flood hazard area using FEMA’s Flood Insurance Rate
Map or the Flood Hazard Boundary Map for the community in which the Property is
located, in amounts not less than the maximum limit of coverage then available or the
amount of the Note, whichever is less; and (v) such other insurance and endorsements, if
any, as Beneficiary may require from time to time, or which is required by the Loan

Documents;

() cause all insurance (excegt general public liability insurance) carried in
accordance with Subsection 2.2(c) hereof to be payable to Beneficiary as a mortgagee and

" not as a co-insured, to deliver copies of certlﬁcates of insurance to Beneficiary, and, in the
case of all policies of insurance carried by| each lessee of all or any portion of the Property
for the benefit of Grantor, to cause all 'such policies to be payable to Beneficiary as

Beneficiary’s interest may appear;

(e) pay, or cause to be paid, all premiums for insurance required hereunder
before the date such premiums become due, furnish to Beneficiary satisfactory proof of the
timeliness of such payments and deliver iall renewal policies to Beneficiary before the

expiration date of each expiring policy;

WARNING

UNLESS YOU (GRANTOR) PROVIDE US (BENEFICIARY) WITH EVIDENCE OF THE
INSURANCE COVERAGE AS REQUIRED BY OUR CONTRACT OR LOAN
AGREEMENT, WE MAY PURCHASE INSURANCE AT YOUR EXPENSE TO PROTECT
OUR INTEREST. THIS INSURANCE MAY, BUT NEED NOT, ALSO PROTECT YOUR
INTEREST. IF THE COLLATERAL BECOMES DAMAGED, THE COVERAGE WE
PURCHASE MAY NOT PAY ANY CLAIM YOU MAKE OR ANY CLAIM MADE
AGAINST YOU. YOU MAY LATER CANCEL THIS COVERAGE BY PROVIDING
EVIDENCE THAT YOU HAVE OBTAINED PROPERTY COVERAGE ELSEWHERE.

YOU ARE RESPONSIBLE FOR THE COST OF ANY INSURANCE PURCHASED BY US.
THE COST OF THIS INSURANCE MAY BE ADDED TO YOUR CONTRACT OR
MORTGAGE LOAN BALANCE. IF THE COST IS ADDED TO YOUR CONTRACT OR
MORTGAGE LOAN BALANCE, THE INTEREST RATE ON THE UNDERLYING
CONTRACT OR MORTGAGE LOAN WILL APPLY TO THIS ADDED AMOUNT. THE
EFFECTIVE DATE OF COVERAGE MAY BE THE DATE YOUR PRIOR COVERAGE
LAPSED OR THE DATE YOU FAILED TO PROVIDE PROOF OF COVERAGE.

THE COVERAGE WE PURCHASE MAY BE CONSIDERABLY MORE EXPENSIVE THAN
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INSURANCE YOU CAN OBTAIN ON YOUR OWN AND MAY NOT SATISFY ANY NEED
FOR PROPERTY DAMAGE COVERAGE OR ANY MANDATORY LIABILITY
INSURANCE REQUIREMENTS IMPOSED BY APPLICABLE LAW.

(D comply with all federal, state, or municipal laws, rules, ordinances and
regulations applicable to the Property and Grantor’s ownership, use and operation thereof,
and comply with all, and not violate any, easements, restrictions, agreements, covenants
and conditions with respect to or affecting the Property or any part thereof;

(g)  at all times maintain, preserve and keep the Property in good repair and
condition and presenting a first class appearance; and from time to time, make all
necessary and proper repairs, replacements and renewals, and not commit or permit any

waste on or of the Property;

(h)  promptly pay all bills for Jabor and materials incurred in connection with
the Property (or post appropriate bonds or,other security for any of the foregoing which are
being contested in good faith by Borrower) and never permit to be created or 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 or superlor to any of the liens or security interests of

this Deed of Trust;

(1) from time to time, at the request of Beneficiary, (i) promptly correct any
defect, error or omission which may be dlscovered in the contents of this Deed of Trust or
in any other Loan Document or in the executron or acknowledgment thereof; (ii) execute,
acknowledge, deliver and record and/or 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 necessary, desirable or proper, in Beneficiary’s opinion,
to carry out more effectively the purposes of this Deed of Trust and such other instruments
and to subject to the liens and security interests hereof and thereof any property intended
by the terms hereof or thereof to be covered hereby or thereby, including specifically, but
without limitation, any renewals, addltlons substitutions, replacements, or appurtenances
to the Property; and (iii) execute, acknowledge deliver, procure, and file and/or record any
document or instrument (including spec1ﬁcally, but without limitation, any financing
statement) deemed advisable by Beneficiary to protect the liens and the security interests
herein granted against the rights or interests of third persons, and Grantor will pay all costs

connected with any of the foregoing items;

G furnish to Beneficiary all financial statements and othér financial
information of Grantor as required in the Loan Agreement, and to allow Beneficiary from
time to time to inspect the Property and all records relating thereto or to the Obligation,

and to make and take away copies of such records;

&) if Grantor is a business entity, contlnuously maintain Grantor’s existence in
Texas and right to do business in Oregon;
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) at any time any law shall be enacted imposing or authorizing the imposition
of any tax upon this Deed of Trust, or upon any rights, titles, liens or security interests
created hereby, or upon the Obligation or any part thereof, 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, and in the alternative, Grantor may,
in the event of the enactment of such a law, and must, if it is unlawful for Grantor to pay
such taxes, prepay the Obligation in full within sixty (60) days after demand therefor by

Beneficiary;

- (m) at any time and from time to time, furnish promptly upon the request of
Beneficiary, a written statement or afﬁdav1t in form satisfactory to Beneficiary, stating the
unpaid balance of the Obligation and that there are no offsets or defenses against full
payment of the Obligation and the terms hereof, or, if there are any such offsets or

defenses, specifying them;

(n)  not cause or permit the Accessories or any part thereof, to be removed from
the county and state where the Land is located, except items of the Accessories which have
become obsolete or worn beyond practical use and which have been replaced by adequate
substitutes having a value equal to or greater than the replaced items when new;

(o) not seek or acquiesce in a zoning reclassification of any portion of the
Property or grant any easement, dedication, plat or restriction (or allow any easement to
become enforceable by prescription) covering any portion of the Property, without
Beneficiary’s prior written consent;

) (i) not, without the prior written consent of Beneficiary, permit any drilling
or exploration for or extraction, removal or production of any mineral, natural element,
compound or substance from the surface of the Land regardless of the depth thereof or the
method of mining or extraction thereof, (ii) use Grantor’s best efforts to prevent and not
permit any drilling or exploration for or extraction, removal or production of any mineral,
natural element, compound or substance from the subsurface of the Land regardless of the
depth thereof or the method of mining or extraction thereof, and (iii) DEFEND,
INDEMNIFY, SAVE AND HOLD BENEFICIARY, ITS OFFICERS, AGENTS,
SERVANTS, EMPLOYEES, SUCCESSORS AND ASSIGNS HARMLESS FROM
ANY AND ALL CLAIMS, LIABILITIES, LOSSES OR EXPENSES WHICH MAY.
BE INCURRED BY BENEFICIARY, AND ANY AND ALL OTHER EXPENSES
OR LOSSES, EITHER DIRECT OR  CONSEQUENTIAL, WHICH ARE
ATTRIBUTABLE, OR ALLEGED IN ANY WAY TO BE ATTRIBUTABLE, TO
THE DEVELOPMENT AND EXPLOITATION OF MINERAL RIGHTS IN, ON OR
AROUND THE PROPERTY BY GRANTOR OR ANY OTHER PARTY; and

(@ subject to the provisions of Section 7.7 hereof, pay on demand all
reasonable and bona fide out-of-pocket costs, fees and expenses and other expenditures,
including, but not limited to, reasonable attorneys’ fees and expenses, paid or incurred by
Beneficiary or Trustee to third parties incident to this Deed of Trust or any other Loan
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Document (including, but not limited to reasonable attorneys’ fees and expenses in
connection with the negotiation, preparatlon and execution hereof and of any other Loan
Document and any amendment hereto or thereto 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 the extent Beneﬁcmry or Trustee is the prevailing party, to which
Beneficiary or Trustee is a party 1nvolv1ng this Deed of Trust or the Property) or incident
to the enforcement of the Obligation or the exercise of any right or remedy of Beneficiary

under any Loan Document.

ARTICLE III

DEFAULTS AND REMEDIES OF BENEFICIARY

Section 3.1. Default. The terms “Default” and “Event of Default,” as used herein, shall
have the meaning ascribed to those terms in that certain Loan Agreement (“Loan Agreement”) of
even date herewith, by and between Grantor, as borrower and Beneficiary, as lender.

Section 3.2. Beneficiary’s Remedies Updh Default. Upon the occurrence of an Event of
Default, after the giving of any required notice and expiration of any applicable cure period,
Beneficiary may, at Beneficiary’s option, do any one or more of the following:

(a) If the Event of Default relates to Grantor's failure to keep or perform any
covenant whatsoever contained in this Deed of Trust, the Loan Agreement or any other
Loan Document, Beneficiary may, but shall not be obligated to any person to do so,
perform or attempt to perform said coven:%nt, 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 Obligation, and Grantor promises, upon demand, to pay to Beneficiary, at the
place where the Note is payable, all sums so advanced or paid by Beneficiary, with interest
from the date when paid or incurred by Beneficiary at the rate provided in the Note for past
due payment. No such payment by Beneficiary shall constitute a waiver of any Event of
Default. In addition to the liens and security interests hereof, Beneficiary shall be
subrogated to all rights, titles, liens and security interests securing the payment of any debt,
claim, tax or assessment for the payment of which Beneficiary may make an advance, or

which Beneficiary may pay.

(b)  Except to the extent specifically provided otherwise herein, Beneficiary
may, 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 Obhgatlon declare the entire unpaid balance of
the Obligation immediately due and payable, and upon such declaration, the entire, unpaid
balance of the Obligation shall be immediately due and payable.

(© Beneficiary may request Trustee to proceed with foreclosure under the
power of sale which is hereby conferred, such foreclosure to be accomplished in

accordance with the following provisions:
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(1) Borrower acknoWledges that the power of sale granted in this
Security Instrument may be exer01sed or directed by. Lender without prior judicial
hearing. In the event Lender invokes the power of sale:

(A) Lender shall send to Borrower and any other Persons
required to receive such notice, wrltten notice of Lender’s election to cause the
Mortgaged Property to be sold Borrower hereby authorizes and empowers
Trustee to take possession of the Mortgaged Property, or any part thereof, and
hereby grants to Trustee a power of sale and authorizes and empowers Trustee to
sell (or, in the case of the default of any purchaser, to resell) the Mortgaged
Property or any part thereof, 1n compliance with applicable law, including
compliance with any and all notlce and timing requirements for such sale.
Trustee may postpone the sale of all or any part of the Mortgaged Property for a
period or periods not exceeding a total of one hundred eighty (180) days (or such
period as may be fixed by ORS' 86. 782(2)) by public announcement at the time
and place fixed in the notice of any previously scheduled sale, and shall be
entitled to receive such fees and expenses from Borrower as are prescribed by the

laws of the Property Jurisdiction;

(B)  Trustee shall have the authority to determine the terms of
the sale to the extent permitted by ORS 86.782. In connection with any such sale,
the whole of the Mortgaged Property may be sold in one (1) parcel as an entirety
or in separate lots or parcels at the same or different times. Lender shall have the
right to become the purchaser at any such sale. Trustee shall be entitled to receive
fees and expenses from such sale not to exceed the amount permitted by

applicable law; and

(C)  within a reasonable time after the sale, Trustee shall deliver
to the purchaser of the Mortgaged Property a deed or such other appropriate
conveyance document conveying the Mortgaged Property so sold without any
express or implied covenant or warranty. The recitals in such deed or document
shall be prima facie evidence of the truth of the statements made in those recitals.

(i)  Trustee shall apply the proceeds of any sale in the following order:

(A) to all costs and expenses of the sale, including Trustee’s
fees not to exceed the amount prescribed by ORS 86.794;

(B)  to the Indebtedness in such order as Lender, in Lender’s
discretion, directs; and

(C)  the excess, if any, to the person or persons legally entitled to
the excess.

(iii) In addition to the rights and powers of sale granted under the
preceding provisions of this Subsection, if an Event of Default occurs in the
payment of any installment of the Obligation, Beneficiary may, at Beneficiary’s
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option, at once or at any time thereafter while any matured installment remains
unpaid, without declaring the entlre Obligation to be due and payable, orally or in
writing direct Trustee to enforce thrs trust and to sell the Property subject to such
unmatured indebtedness and to the rights, powers, liens, security interests and
assignments securing or prov1d1ng recourse for payment of such unmatured
indebtedness, in the same manner, all as provided in the preceding provisions of
this Subsection. Sales made wrthout maturing the Obligation may be made
hereunder whenever there is an Event of Default in the payment of any installment
of the Obhgat1on without exhaustlng the power of sale granted hereby, and without
affecting in any way the power of sale granted under this Subsection, the
unmatured balance of the Obligation or the rights, powers, liens, security interests
and assignments securing or providing recourse for payment of the Obligation.

@iv) Sale of a part of the Property shall not exhaust the power of sale,
but sales may be made from time to time until the Obhgatlon is paid and performed
in full. It is intended by each of the foregoing provisions of this Subsection that
Trustee may, after any request or direction by Beneficiary, sell not only the Land
and the Improvements, but also the Accessories and other interests constituting a
part of the Property or any part thereof along with the Land and the Improvements
or any part thereof, as a unit and a's a part of a single sale, or may sell any part of
the Property separately from the remainder of the Property. It shall not be

necessary to have present or to exhibit at any sale any of the Property.

W) After any sale under this Subsection, Trustee shall make good and
sufficient deeds, assignments and other conveyances to the purchaser or purchasers
thereunder in the name of Grantor, conveying the Property or any part thereof so
sold to the purchaser or purchasers with general warranty of title by Grantor. It is
agreed that, in any deeds, a551gnments or other conveyances given by Trustee, any
and all statements of fact or other recitals therein made as to the identity of
Beneficiary, or as to the occurrence or existence of any Event of Default, or as to
the acceleration of the maturity of the Obligation, or as to the request to sell, notice
of sale, time, place, terms and manner of sale, and receipt, distribution and
application of the money realized therefrom, or as to the due and proper
appointment of a substitute trustee, and, without being limited by the foregoing, as
to any other act or thing having been duly done by or on behalf of Beneficiary or by
or on behalf of Trustee, shall be taken by all courts of law and equity as prima facie
evidence that the said statements or recitals state facts and are without further
question to be so accepted, and Grantor does hereby ratify and confirm any and all
acts that Trustee may lawfully do in the premlses by virtue of this Deed of Trust.

(d) Beneficiary may, or Trustee may upon written request of Beneficiary,
proceed by suit or suits, at law or in equity, to enforce the payment and performance of the
Obligation in accordance with the terms hereof and of the Note or the Loan Documents, to
foreclose the liens and security interests of this Deed of Trust as against all 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.
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(e) Beneficiary, as a matter of nght and without regard to the sufficiency of the
security, and without any showing of 1nsolvency, fraud or mismanagement on the part of
Grantor, and without the necessity of ﬁlmg 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 of the Property, and of the income, rents, issues and

profits of the Property.

§3) Beneficiary may enter upon the Land, take possession of the Property and
remove the Accessories or any part thereof, with or without judicial process, and, in
connection therewith, without any responsibility or liability on the part of Beneficiary, take
possession of any property located on or in the Property which is not a part of the Property
and hold or store such property at Grantor’s expense.

(g2)  Beneficiary may require Grantor to assemble the Accessories or any part
thereof, and make them available to Beneficiary at a place to be designated by Beneficiary
which is reasonably convenient to Grantor and Beneficiary.

(h)  After notification, if any, hereafter provided in this Subsection, Beneficiary
may sell, lease or otherwise dispose of, at the office of Beneficiary or on the Land or
elsewhere, as chosen by Beneficiary, all or any part of the Accessories, in their then
condition, or following any commercially reasonable preparation or processing, and each
Sale (as used in this Subsection, the term ‘?Sale” means any sale, lease, or other disposition
made pursuant to this Subsection) may be as a unit or in parcels, by public or private
proceedings, and by way of one or more contracts, and, at any Sale it shall not be necessary
to exhibit the Accessories or part thereof being sold. The Sale of any part of the
Accessories shall not exhaust Beneﬁc1ary s power of sale, but Sales may be made from
time to time until the Obligation is paid and performed in full. Reasonable notification of
the time and place of any public Sale pursuant to this Subsection, or reasonable notification
of the time after which any private Sale is'to be made pursuant to this Subsection, shall be
sent to Grantor and to any other person entitled under the Code (as hereinafter defined) to
notice; provided that if the Accessories or part thereof being sold are perishable, or threaten
to decline rapidly in value, or are of a type customarily sold on a recognized market,
Beneficiary may sell, lease or otherwise dispose of the Accessories, or part thereof, without
notification, advertisement or other notice of any kind. It is agreed that notice sent or
given not less than ten (10) calendar days prior to the taking of the action to which the
notice relates, is reasonable notification and notice for the purposes of this Subsection.

(i) Beneficiary may surrender. the insurance policies maintained pursuant to
Subsection 6.2(c) hereof or any part thereof, and receive and apply the unearned premiums
as a credit on the Obligation and, in connection therewith, Grantor hereby appoints
Beneficiary as agent and attorney-in-fact for Grantor to collect such premiums.

G) Beneficiary may retain the Accessories in satisfaction of the Obligation
whenever the circumstances are such that Beneficiary is entitled to do so under the Code.
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(k) Beneficiary may buy the Pioperty or any part thereof at any public sale or
judicial sale. ‘

O Beneficiary may buy the Accessories or any part thereof at any private sale,
if the Accessories or part thereof being sold are a type customarily sold in a recognized
market or a type subject to widely distributed standard price quotations.

(m)  Beneficiary shall have and may exercise any and all other rights and
remedies which Beneficiary may have at law or in equity, or by virtue of any Loan
Document, or under the Code, or otherwise.

(n)  Beneficiary may apply the reserves, if any, required by Section 6.3 hereof
toward payment of the Obligation.

Section 3.3. Beneficiary as Purchaser. If Beneficiary is the purchaser of the Property or
any part thereof, at any sale thereof, whether such sale be under the power of sale hereinabove
vested in Trustee or upon any other foreclosure of the liens and security interests hereof, or
otherwise, 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 Obligation and Beneﬁ01ary elects that no merger occur.

Section 3.4. Other Rights of Beneficiary. Should any part of the Property come into the
possession of Beneficiary, whether before or.after the occurrence of an Event of Default,
Beneficiary may use or operate the Property for the purpose of preserving it or its value, pursuant
to the order of a court of appropriate Junsdlctlon or in accordance with any other rights held by
Beneficiary in respect of the Property. Grantqr covenants promptly to reimburse and pay to
Beneficiary on demand, at the place where the Note is payable, the amount of all reasonable
expenses (including the cost of any insurance, taxes or other charges) incurred by Beneficiary in
connection with Beneficiary’s custody, preservatlon use or operation of the Property, together
with interest thereon from the date incurred by ’Beneﬁc1ary at the rate provided in the Note for
past-due principal, and all such expenses, costs, taxes, interest and other charges shall be and
become a part of the Obligation. It is agreed, however, that the risk of loss or damage to the
Property is on Grantor, and Beneficiary shall have no liability whatsoever for decline in value of
the Property, for failure to obtain or maintain, insurance, or for failure to determine whether
insurance in force is adequate as to amount or as;to the risks insured.

Section 3.5, Possession After Foreclosure. If the liens or security interests hereof shall be
foreclosed by power of Trustee’s sale, by judicial action or otherwise, the purchaser at any such
sale shall receive, as an incident to Trustee’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 foreclosure, Grantor and Grantor’s successors shall be considered as
tenants at sufferance of the purchaser at foreclosure sale (without limitation of other rights or
remedies, at a reasonable rental per day, due and payable daily, based upon the value of the
portion of the Property so occupied), and anyone occupying such portion of the Property after
demand is made for possession thereof shall be guilty of forcible detainer and shall be subject to
eviction and removal, forcible or otherwise, with or without process of law, and all damages by
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reason thereof are hereby expressly waived; provided that Beneficiary shall not evict any
resident at the Property who (a) occupies the Property pursuant to a valid Approved Lease (as
defined in the Loan Agreement) and (b) is and remains in full compliance with the terms and

conditions of such Approved Lease.

Section 3.6. Application of Proceeds. . The proceeds from any sale, lease or other
disposition made pursuant to this Article, or the proceeds from the surrender of any insurance
policies pursuant to Subsection 3.2(i) hereof, or any rental collected by Beneficiary from the
Property, or the reserves required by Section 6.3: hereof, or sums received pursuant to Section 6.1
hereof, or proceeds from insurance which Beneﬁcmry elects to apply to the Obligation pursuant
to Section 6.2 hereof, shall be applied by Trustee, or by Beneficiary, as the case may be, as
follows: first, to the payment of all expenses of advertising, selling and conveying the Property
or part thereof, including reasonable attornéys fees; second, to accrued interest on the
Obligation; third, to principal on the matured portlon of the Obligation; fourth, to prepayment of
the unmatured portion, if any, of the Obhgatlon applied to installments of principal in inverse
order of maturity; and fifth, the balance, if any, remaining after the full and final payment and
performance of the Obligation, to the person or persons legally entitled to such payment and

performance.

Section 3.7. 4bandonment of Sale. Tn thé event a foreclosure hereunder is commenced by
Trustee in accordance with Subsection 3.2(c) hereof, Beneficiary may, at any time before the
sale, direct Trustee to abandon the sale, and may then institute suit for the collection of the Note
and for the foreclosure of the liens and security interests hereof. If Beneficiary should institute a
suit for the collection of the Note and for a foreclosure of the liens and security interests hereof,
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.

Section 3.8. Payment of Fees. If the Note or any other part of the Obligation shall be
collected or 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 if
Beneficiary becomes a party to any suit where; this Deed of Trust or the Property or any part
thereof is involved, Grantor agrees to pay Beneficiary’s attorneys’ and collection fees, and such
fees shall be and become a part of the Obligation.

Section 3.9. INDEMNIFICATION OF TRUSTEE. EXCEPT FOR GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT, TRUSTEE SHALL NOT BE LIABLE
FOR ANY ACT OR OMISSION OR ERROR OF JUDGMENT. TRUSTEE MAY RELY
ON ANY DOCUMENT BELIEVED BY TRUSTEE IN GOOD FAITH TO BE GENUINE.
ALL MONEY RECEIVED BY TRUSTEE SHALL, UNTIL USED OR APPLIED AS
HEREIN PROVIDED, BE HELD IN TRUST, BUT NEED NOT BE SEGREGATED
(EXCEPT TO THE EXTENT REQUIRED BY LAW), AND TRUSTEE SHALL NOT BE
LIABLE FOR INTEREST THEREON. GRANTOR SHALL INDEMNIFY TRUSTEE
AGAINST ALL LIABILITY AND EXPENSES WHICH TRUSTEE MAY INCUR IN THE
PERFORMANCE OF TRUSTEE’S DUTIES UNDER THIS DEED OF TRUST.
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Section 3.10. Substitute Trustee. Beneficiary may appoint a substitute Trustee (a) if
Trustee herein named or any substitute Trustee ‘shall die, resign, or fail, refuse or be unable, for
any reason, to make any such sale or to perforfn any of the trusts herein declared; or (b) at the
option of Beneficiary from time to time as often and whenever Beneficiary prefers and with or
without any reason or cause. Each appomtment shall be in writing and filed of record, if
required by applicable law. Each substitute!trustee so appointed shall thereupon by such
appointment become Trustee and succeed to all the estates, titles, rights, powers, trusts and duties
of predecessor Trustee. Any such appomtment may be executed by Beneficiary or any
authorized representative of Beneficiary, and such appointment shall be presumed conclusively
to have been executed with due and proper authority. Without limiting the generality of the
foregoing, if Beneficiary is a corporation, bank or association, of any type or character, such
appointment may be executed in its behalf by any officer of Beneficiary and shall be presumed
conclusively to have been executed with due and proper authority without necessity of proof of
any action by the board of directors or any superior officer. Wherever herein the word “Trustee”
is used, the same shall mean the duly appointed trustee or substitute trustee hereunder at the time

in question. Trustee may resign by written notice to Beneficiary.

Section 3.11. Waiver of Deficiency Statute.

(a) In the event an interest in any of the Property is foreclosed upon pursuant to a
judicial or non-judicial foreclosure sale, Grantor agrees as follows: notwithstanding the
provisions of Sections 51.003, 51.004, and 51.005 of the Texas Property Code (as the same may
be amended from time to time), and to the .extent permitted by law, Grantor agrees that
Beneficiary shall be entitled to seek a deficiency judgment from Grantor and/or any other party
obligated on the Obligation equal to the difference between the amount owing on the Obligation
and the amount for which the Property was sold pursuant to judicial or non-]udlclal foreclosure
sale. Grantor expressly recognizes that this Section 3.11(a) constitutes a waiver of the above-
cited provisions of the Texas Property Code which would otherwise permit Grantor and other
persons against whom recovery of deficiencies i 1s sought or guarantor independently (even absent
the initiation of deficiency proceedings against them) to present competent evidence of the fair
market value of the Property as of the date of the foreclosure sale and offset against any
~ deficiency the amount by which the foreclosure sale price is determined to be less than such fair
market value. Grantor further recogmzes ande agrees that this waiver creates an irrebuttable
presumption that the foreclosure sale price is equal to the fair market value of the Property for
purposes of calculating deficiencies owed by Grantor and/or others against whom recovery of a

deficiency is sought.

(b) Alternatively, in the event the waiver provided for in Section 3.11(a) above is
determined by a court of competent jurisdiction to be unenforceable, the following shall be the
basis for the finder of fact's determination of the fair market value of the Property as of the date
of the foreclosure sale in proceedings governed by Sections 51.003, 51.004, and 51.005 of the
Texas Property Code (as amended from time to time): (i) the Property shall be valued in an "as
is" condition as of the date of the foreclosure sale, without any assumption or expectation that the
Property will be repaired or improved in any manner before a resale of the Property after
foreclosure; (ii) the valuation shall be based upon an assumption that the foreclosure purchaser
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desires a resale of the Property for cash promptly (but no later than twelve [12] months)
following the foreclosure sale; (iii) all reasonable closing costs customarily borne by the seller in
commercial real estate transactions should be deducted from the gross fair market value of the
Property, including, without limitation, brokerage commissions, title insurance, a survey of the
Property, tax prorations, attorneys' fees, and marketing costs: (iv) the gross fair market value of
the Property shall be further discounted to account for any estimated holdings costs associated
with maintaining the Property pending sale, including, without limitation, utilities expenses,
property management fees, taxes and assessments (to the extent not accounted for in (iii) above)
and other maintenance, operational and ownershlp expenses, and (v) any expert opinion
testimony given or considered in connection with a determination of the fair market value of the
Property must be given by persons having at least five (5) years experience in appraising
property similar to the Property and who have conducted and prepared a complete written
appraisal of the Property taking into consideration the factors set forth above.

ARTICLE IV

SECURITY AGREEMENT

This Deed of Trust is also a security. agreement between Grantor, as debtor, and
Beneficiary, as secured party. Grantor hereby grants to Beneficiary and Beneficiary’s successors
and assigns, a security interest in those portions of the Property which constitute Accessories and
each and every part thereof, and in all proceeds from the sale, lease or other disposition thereof,
and in all sums, proceeds, funds and reserves descrlbed or referred to in Sections 6.1, 6.2 and 6.3
hereof. However, the grant of a security interest in proceeds shall not be deemed to authorize
any action otherwise prohibited herein. The Isecurity interest created hereby is specifically
intended to cover and include all leases of the Property (in this Article IV, together with all
amendments and supplements thereto made as provided therein, called the “Leases™), between
Grantor (or parties acting on behalf of Grantor), as lessor or as successor to or assignee from the
lessor, and tenants which occupy the Property under the Leases, including all extended terms and
all extensions and renewals of the terms thereof, as well as any amendments to or replacements
of said Leases, together with all the right, title and interest of Grantor, as lessor thereunder,
including, without limiting the generality of the foregoing, the present and continuing right to
make claim for, collect, receive and receipt for ény and all of the rents, income, revenues, issues
and profits and moneys payable as damages or in lieu of rent and moneys payable as the
purchase price of the Property or any part theréof or of awards or claims for money and other
sums of money payable or receivable thereunder howsoever payable, and to bring actions and
proceedings thereunder or for the enforcement thereof, and to do any and all things which
Grantor or any lessor is or may become entitled to do under the Leases, all as assigned to
Beneﬁc1ary in accordance with Article V hereof; provided, that this provision and said Article V
shall not impair or diminish any obligation of Grantor under the Leases, nor shall any obligation
be imposed upon Beneficiary. In addition to Beneficiary’s rights hereunder or otherwise,
Beneficiary shall have all of the rights of a secured party under the Texas Business and
Commerce Code, as amended (the “Code”) and all applicable laws. Grantor, from time to time,
upon each request of Beneficiary, shall promptly (a) execute and deliver to Beneficiary all
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financing statements as required by Beneﬁciafy in order to establish or maintain the validity,
perfection or priority of the security interest with respect to the Accessories or fixtures; (b) pay to
Beneficiary on demand all costs of preparation and filing of financing statements pursuant hereto
and all costs of searches reasonably requlred by Beneficiary; and (c) give to Beneficiary a
certificate in form satisfactory to Beneficiary hstmg all trade names of Grantor and under which
Grantor operates or intends to operate the Property or any part thereof, and give to Beneficiary
advance written notice of any proposed change of any such trade name and of any change of
name (or trade name or assumed name), 1dent1ty or structure of Grantor. A carbon, photographic
or other reproduction of this Deed of Trust or of a financing statement executed pursuant hereto
is sufficient as a financing statement. This Deed of Trust is, without limitation, intended to be a
financing statement filed as a fixture filing with! 'respect to the portions of the Property which are
or are to become fixtures, and as mineral, crop and timber filing. In addition, this Deed of Trust
constitutes a security agreement and a “ﬁxture filing” under Oregon’s version of the Uniform
Commercial Code regarding secured transactions. The address of Grantor (debtor) is set forth on
the first page hereof and the address of Beneficiary (secured party) from whom information
concerning the security interest may be obtained, is set forth in Section 1.1 hereof. Grantor is the
record owner of the Land, the Improvements and the Accessories.

ARTICLE V

ASSIGNMENT OF RENTS, LEASES, PROFITS,
INCOME, CONTRACTS AND BONDS

Section 5.1. Assignment of Leases. Grantor hereby assigns to Beneficiary as a credit
towards any and all indebtedness owed by Grantor to Beneficiary, all existing and future
Approved Leases, including, without limitation, all subleases thereof, and any and all extensions,
renewals, modifications and replacements thereqf upon any part of the Property (in this Article
V, collectively, the “Leases”). Grantor hereby further assigns to Beneficiary all guaranties of
tenants’ performance under the Leases. Prior to the occurrence of any Event of Default, Grantor
shall have the right, without joinder of Beneficiary, to enforce the Leases, unless Beneficiary

directs otherwise.

Section 5.2. Assignment of Rents. Grantor does hereby absolutely and unconditionally
assign, transfer and set over to Beneficiary all rents, income, receipts, revenues, issues, profits
and proceeds to be derived from the Property, including, without limitation, the immediate and
continuing right to collect and receive all of the rents, income, receipts, revenues, issues, profits
and other sums of money that may now or at any time hereafter become due and payable to
Grantor under the terms of any Leases now or hereafter covering the Property, or any part
thereof, including, but not limited to, minimum rents, additional rents, percentage rents,
deficiency rents and liquidated damages following any Event of Default, all proceeds payable
under any policy of insurance covering the loss of rents resulting from untenantability caused by
destruction or damage to the Property, and all of Grantor’s rights to recover monetary amounts
from any tenant in bankruptcy, including, without limitation, rights of recovery for use and
occupancy and damage claims arising out of lease defaults, including rejections, under the
United States Bankruptcy Code or any other present or future federal or state insolvency,
bankruptcy or similar law, together with any sums of money that may now or at any time
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hereafter become due and payable to Grantor by virtue of any and all royaltles overriding
royalties, bonuses, delay rentals and any other amount of any kind or character arising under any
and all present and future oil, gas and mining, leases covering the Property or any part thereof
(collectively, the “Rents™); and all proceeds and other amounts paid or owing to Grantor under or
pursuant to any and all contracts and bonds relatmg to the construction, erection or renovation of
the Property; subject however to a license hereby granted by Beneficiary to Grantor to collect
and receive all of the foregoing (such license ev1denced by Beneficiary’s acceptance of this Deed
of Trust), subject to the terms and conditions hereof Notwithstanding anythlng contained herein
or in any of the other Loan Documents to the: icontrary, the assignment in this Paragraph is an
absolute, unconditional and presently effectlve assignment and not merely a security interest;

provided, however, upon the occurrence of an Event of Default hereunder or upon the occurrence
of any event or circumstance which is not subJect to cure and which with the lapse of time or the
giving of notice or both would constitute an Event of Default hereunder, such license shall
automatically and immediately terminate and Grantor shall hold all Rents paid to Grantor
thereafter in trust for the use and benefit of Beneﬁc1ary and Beneficiary shall have the right,

power and authority, whether or not it takes possession of the Property, to seek enforcement of
any such lease, contract or bond and to demand, collect, receive, sue for and recover in its own
name any and all of the above described amounts assigned hereby and to apply the sum(s)
collected, first to the payment of expenses 1n01dent to the collection of the same, second to the
normal business operation and maintenance of the Property and the balance to the payment of the
Obligation; provided further, however, that Beneﬁcmry shall not be deemed to have taken
possession of the Property except on the exercise of its option to do so, evidenced by its demand
and overt act for such purpose. It shall not be necessary for Beneficiary to institute any type of
legal proceedings or take any other action whatsoever to enforce the assignment provisions in

this Section 5.2.

Section 5.3. Warranties Concerning Leéses and Rents. Grantor represents and warrants
that: |

(a) Grantor has good title to the Leases and Rents and authority to assign
them, and no other person or entity has any right, title or interest therein;

(b) all existing Leases are valid, unmodified and in full force and effect,
except as indicated herein, and no-default.exists under such Leases;

(c) unless otherwise prov1ded herein, no Rents have been or will be assigned,
mortgaged or pledged;

(d) no Rents have been or will be anticipated, waived, released, discounted,
set off or compromised except in the ordinary course of Grantor’s business; and

(e except as indicated in the Leases, Grantor has not received any funds or
deposits from any tenant for which credit has not already been made on account of

accrued Rents.

Section 5.4. Grantor’s Covenants of Performance. Grantor covenants to:
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(a) perform all of its obligations under the Leases and give prompt notice to
Beneficiary of any failure to do so;

(b) give immediate notice to Beneficiary of any notice Grantor receives from
any tenant or subtenant under any Leases, specifying any claimed default by any party
under such Leases, excluding, however, notices of default under residential leases;

() enforce the tenant’s obligations under the Leases;

()] defend, at Grantor’s expense, any proceeding pertaining to the Leases,
including, if Beneficiary so requests, any such proceeding to which Beneficiary is a

party; and

(e) neither create nor permit ény encumbrance upon its interest as lessor of the
Leases, except this Deed of Trust and any other encumbrances permitted by this Deed of

Trust.

Section 5.5. Prior Approval for Actions Affecting Leases. Grantor shall not, without the
prior written consent of Beneficiary:

(a)  receive or collect Rents more than one month in advance;

(b) encumber or assign future Rents;

() other than in Grantor’s ordinary course of business practices, waive or
release any material obligation of any tenant under the Leases;

(d) cancel, terminate or modify the form of any of the Leases; cause or permit
any cancellation, termination or surrender of any of the Leases; or commence any
proceedings for dispossession of any tenant under any of the Leases, except upon default

by the tenant thereunder;

(e) other than in accordance with and on prevailing market terms, conditions
and practices, renew or extend any of the Leases;

® other than in accordance with and on prevailing market terms, conditions
and practices, permit any assignment of the Leases; or

(g) other than in accordance with and on prevailing market terms, conditions
and practices, enter into any Leases after the date of this Deed of Trust.

Section 5.6. Settlement for Termination. Grantor agrees that no settlement for damages
for termination of any of the Leases under the Federal Bankruptcy Code, or under any other
federal, state or local statute, shall be made without the prior written consent of Beneficiary, and
any check in payment of such damages will be made payable to both Grantor and Beneficiary.
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Grantor hereby assigns any such payment to Beneficiary to be applied to the Obligation as
Beneficiary may elect and agrees to endorse any check for such payment to the order of

Beneficiary.

Section 5.7. Beneficiary in Possession.; Beneficiary’s acceptance of this assignment shall
not, prior to entry upon and taking possess10n of the Property by Beneficiary, be deemed to
constltute Beneficiary a “mortgagee in possessmn > nor obligate Beneficiary to appear in or
defend any proceedings relating to any of the Leases or to the Property, take any action
hereunder, expend any money, incur any expenses or perform any obligation or liability under
the Leases, or assume any obligation for any déposits delivered to Grantor by any tenant and not
delivered to Beneficiary. Beneficiary shall not|be liable for any injury or damage to any person

~ or property in or about the Property. }

Section 5.8. Appointment of Attorney. Grantor hereby irrevocably appoints Beneficiary
its attorney-in-fact, coupled with an interest, empowerlng Beneficiary to subordinate any Leases

to this Deed of Trust.

Section 5.9. INDEMNIFICATION. GRANTOR HEREBY INDEMNIFIES AND
HOLDS BENEFICIARY (WHICH SHALL INCLLUDE THE DIRECTORS, OFFICERS,
PARTNERS, EMPLOYEES, REPR]ESENTATIVES AND AGENTS OF BENEFICIARY
AND ANY PERSONS OR ENTITIES OWNED OR CONTROLLED BY, OWNING OR
CONTROLLING, OR UNDER COMMON CONTROL OR AFFILIATED WITH
BENEFICIARY) HARMLESS FROM ALL LIABILITY, DAMAGE OR EXPENSE
IMPOSED ON OR INCURRED BY BENEF ICIARY FROM ANY CLAIMS UNDER THE
LEASES, INCLUDING, WITHOUT LIMITATION ANY CLAIMS BY GRANTOR
WITH RESPECT TO PAYMENTS OF RENTS MADE DIRECTLY TO BENEFICIARY
AFTER THE OCCURRENCE OF AN EVENT OF DEFAULT AND CLAIMS BY ANY
TENANT FOR SECURITY DEPOSITS OR| FOR RENTAL PAYMENTS MORE THAN
ONE (1) MONTH IN ADVANCE AND NOT DELIVERED TO BENEFICIARY. ALL
AMOUNTS INDEMNIFIED AGAINST HEREUNDER INCLUDING, WITHOUT
LIMITATION, ATTORNEYS’ FEES, IF PAID BY BENEFICIARY SHALL BEAR
INTEREST AT THE MAXIMUM LAWF UL RATE AND SHALL BE PAYABLE BY
GRANTOR IN ACCORDANCE WITH SECTION 1.1 HEREOF. THE FOREGOING
INDEMNITIES SHALL NOT TERMINATE UPON THE FORECLOSURE, RELEASE
OR OTHER TERMINATION OF THIS DEED OF TRUST BUT WILL SURVIVE
FORECLOSURE OF THIS DEED OF TRUST OR CONVEYANCE IN LIEU OF
FORECLOSURE AND THE REPAYMENT OF THE OBLIGATION AND THE
DISCHARGE AND RELEASE OF THIS DEED OF TRUST AND THE OTHER LOAN

DOCUMENTS.

Section 5.10. Records. Upon request by Beneficiary, Grantor shall deliver to
Beneficiary executed copies of all Leases and copies of all records relating to such Leases.

Section 5.11. Merger. There shall be no merger of the leasehold estates, created by the
Leases, with the fee estate of the Land without the prior written consent of Beneficiary.
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Section 5.12. Right to Rely. Grantor hereby irrevocably authorizes and directs the tenants
under the Leases to pay Rents to Beneﬁ01ary upon written demand by Beneficiary without
further consent of Grantor, and the tenants may rely upon any written statement delivered by
Beneficiary to the tenants. Any such payment to Beneficiary shall constitute payment to Grantor
under the Leases. The provisions of this Paragraph are intended solely for the benefit of the
tenants and shall never inure to the benefit of Grantor or any person claiming through or under
Grantor, other than a tenant who has not recelved such notice. The assignment of Rents set forth
in Section 5.2 is not contingent upon any notice or demand by Beneficiary to the tenants.

ARTICLE VI

SPECIAL PROVISIONS

Section 6.1. Condemnation Proceeds. Beneﬁcrary shall be entitled to receive any and all
sums which may be awarded or become payable to Grantor for the condemnation of the Property
or any part thereof, for public or quasi-public use or by virtue of private sale in lieu thereof, and
any sums which may be awarded or become payable to Grantor for damages caused by public
works or construction on or near the Property. All such sums are hereby assigned to Beneficiary
and Grantor shall, upon request of Beneficiary, make execute, acknowledge and deliver any and
all additional assignments and documents as may be necessary from time to time to enable
Beneficiary to collect and receipt for any such sums. Beneficiary shall not be, under any
circumstances, liable or responsible for failure to collect, or exercise diligence in the collection
of, any of such sums. Any sums received by Beneﬁmary as a result of condemnatlon shall be
applied to installments on the Obligation in inverse order of maturity.

Section 6.2. Insurance Proceeds.

@ In the event of loss Grantor shall give immediate written notice to
the insurance carrier and to Beneﬁc1ary Grantor hereby authorizes and appoints
Beneficiary as attorney-in-fact for Grantor to make proof of loss, to adJust and compromise
any claims under policies of property damage insurance, to appear in and prosecute any
action arising from such property damage insurance policies, to collect and receive the
proceeds of property damage insurance, 'and to deduct from such proceeds Beneficiary's
expenses incurred in the collection of such proceeds. This power of attorney is coupled with
an interest and therefore is irrevocable. However, nothing contained in this Section 6.2 shall
require Beneficiary to incur any expense or take any action. Beneficiary may, at
Beneficiary's option, (i) hold the balance of such proceeds to be used to reimburse Grantor
for the cost of restoring and repairing the Property to the equivalent of its original condition
or to a condition approved by Beneficiary (the "Restoration"), or (ii) apply the balance of
such proceeds to the payment of the Obhgatron whether or not then due. To the extent
Beneﬁ01ary determines to apply insurance proceeds to Restoration, Beneficiary shall do so
in accordance with Beneficiary's then-current policies relatmg to the restoration of casualty

damage on similar properties.

(b) Beneficiary shall not exercise its option to apply insurance proceeds
to the payment of the Obligation if all of the following conditions are met: (i) no Default or
Event of Default has occurred and is continuing; (ii) Beneficiary determines, in its
discretion, that there will be sufficient funds to complete the Restoration; (iii) Beneficiary
determines, in its discretion, that the net operating income generated by the Mortgaged
Property after completion of the Restoration will be sufficient to support a debt service
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coverage ratio not less than 1.20 (in such‘{case, Beneficiary’s determination shall include all |

operating costs and other expenses, deposits to reserves and loan repayment obligations
relating to the Property); (iv) Beneficiary determines, in its discretion, that the Restoration
will be completed before the earlier of (A) one year before the maturity date of the Note or
(B) one year after the date of the loss or casualty; and (v) upon Beneficiary's request,
Grantor provides Beneficiary evidence of the availability during and after the Restoration of
the insurance required to be maintained. by Grantor pursuant to Section 2.2 and in the other

Loan Documents.

(©) If the Property is sold at a foreclosure sale or Beneficiary acquires
title to the Property, Beneficiary shall autématically succeed to all rights of Grantor in and to
any insurance policies and unearned 1nsurance premiums and in and to the proceeds
resulting from any damage to the Property prior to such sale or acquisition.

Section 6.3. Reserve for Taxes, Assessments and _Insurance Premiums. Upon Grantor’s
failure to perform the covenants of this Deed of Trust concerning the delivery to Beneficiary of
evidence of the payment of taxes and insurance premiums on the Property and upon written
request by Beneficiary, Grantor shall create a fund or reserve for the payment of all insurance
premiums, taxes and assessments against or affectmg the Property by paying to Beneficiary, on
the first day of each calendar month prior to! the maturity of the Note, a sum equal to the
premiums that will next become due and payable on the hazard insurance policies covering the
Property or any part thereof, plus taxes and assessments next due on the Property or any part
thereof as estimated by Beneficiary, less all sums paid prev1ously to Beneficiary therefor divided
by the number of months to elapse before one (1) month prior to the date when such premiums,
taxes and assessments will become due; such sums to be held by Beneficiary without interest,
unless interest is required by applicable law, for the purposes of paying such premiums, taxes
and assessments. Any excess reserve shall, at the discretion of Beneficiary, be credited by
Beneficiary on subsequent reserve payments or subsequent payments to be made on the Note by
the maker thereof, and any deficiency shall be pald by Grantor to Beneficiary on or before the
date when such premiums, taxes and assessments shall become delinquent. In the event there
exists deficiency in such fund or reserve at any time when taxes, assessments or insurance
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 Obligation, shall be immediately due and payable, and shall bear interest at the rate
provided in the Note from the date of such advance through and including the date of repayment.
Transfer of legal title to the Property shall automatically transfer the interest of Grantor in all
sums deposited with Beneficiary under the provisions hereof or otherwise.

Section 6.4. Right to Accelerate Upon Transfer. If Grantor shall sell, convey, assign or
transfer all or any part of the Property or any interest therein or any beneficial interest in Grantor,
Beneficiary may, at Beneficiary’s option, w1thout demand, presentment, protest, notice of
protest, notice of intent to accelerate, notice of acceleration or other notice, or any other action,
all of which are hereby waived by Grantor and all other parties obligated in any manner on the
Obligation, declare the Obligation to be immediately due and payable, which option may be
exercised at any time following such sale, conveyance, assignment or transfer, and upon such
declaration the entire unpaid balance of the Obligation shall be immediately due and payable.
Beneficiary may, in Beneficiary’s sole discretion and at Grantor’s request, decide not to exercise
said option, in which event Beneficiary’s forbearance may be predicated on such terms and
conditions as Beneficiary may, in Beneficiary’s sole discretion require, including, but not limited
to, Beneficiary’s approval of the transferee’s creditworthiness and management ability, the
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execution and delivery to Beneficiary by transferee prior to the sale, transfer, assignment or
conveyance of a written assumption agreement containing such terms as Beneficiary may
require, 1nclud1ng, but not limited to, a payment of a part of the principal amount of the
Obligation, an increase in the rate of interest, payable by the Obligation, the payment of an
assumptlon fee, a modification of the term of the Obligation and such other terms as Beneficiary
may require, or Beneficiary may require any of such modifications of the terms of the Obligation
without requiring an assumption thereof by the 1transferee Should the Property be sold, traded,
transferred, assigned, exchanged or otherwise dlsposed of without the prior written consent of
Beneficiary and should payment of any portion of the Obligation thereafter be accepted by
Beneﬁcmry, such acceptance shall not be deemed a waiver of the requirement of Beneficiary’s
consent in writing thereto or with respect to any, other sale, trade, transfer, assignment, exchange
or other disposition. Notwithstanding the foregoing, said option shall not apply in case of sales
or transfers of items of the Accessories which have become obsolete or womn beyond practical
use and which have been replaced by adequate substitutes having a value equal to or greater than

the replaced items when new.

Section 6.5. Subordinate Financing. 1f Grantor, without the prior written consent of
Beneficiary, executes or delivers any pledge, 'security agreement, mortgage or deed of trust
covering all or any portion of the Property, (hereinafter called “Subordinate Mortgage”),
Beneficiary may, at Beneficiary’s option, wh1ch option may be exercised at any time following
such pledge, security agreement, mortgage or deed of trust, without demand, presentment,
protest, notice of protest, notice of intent to accelerate, notice of acceleration or other notice, or
any other action, all of which are hereby waived by Grantor and all other parties obligated in any
manner on the Obligation, declare the Obligation to be immediately due and payable. In the
event of consent by Beneficiary to the granting’f of a Subordinate Mortgage, or in the event the
above-described right of Beneficiary to decldfre the Obligation to be immediately due and
payable 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 (a) it shall contain express covenants to the effect: (1) that the Subordinate Mortgage is in
all respects unconditionally subject and subordinate to the lien and security interest evidenced by
this Deed of Trust and each term and provision | hereof (ii) that if any action or proceedlng 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; (iii) that the rents and profits, if collected through a receiver or by
the holder of the Subordinate Mortgage, shall be applied first to the obligations secured by this
Deed of Trust, including principal and interest due and owing on or to become due and owing on
the Note and the other indebtedness secured hereby, and then to the payment of maintenance,
operating charges, taxes, assessments, and disbursements incurred in connection with the
ownership, operation and maintenance of the Property; and (iv) that if any action or proceeding
shall be brought to foreclose the Subordinate Mortgage (regardless of whether the same is a
judicial proceeding or pursuant to a power of sale contained therein), written notice of the
commencement thereof will be given to Beneficiary contemporaneously with the commencement
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of such action or proceeding; and (b) 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 Mortgage.

Section 6.6. Environmental Matters; Compliance with Laws.

(a) Representations. Grantor; warrants and represents to Beneficiary that (i)
the occupancy, operation, and use of the Property shall not violate any applicable law,
statute, ordinance, rule, regulation, order, or determination of any governmental authority
or any board of fire underwriters (or other body exercising similar functions), or any
restrictive covenant or deed restriction (of record or otherwise) affecting the Property,
including, without limitation, applicable zoning ordinances and building codes, the
Americans with Disabilities Act of: 1990, flood disaster laws and health and
environmental laws and regulations (hereinafter sometimes collectively called the
“Applicable Regulations™); (11) Grantor and any lessee of space from Grantor in the
Property shall obtain all permits, licenses, or similar authorizations required by reason of
any Applicable Regulations pertaining to health or the environment (hereinafter
sometimes collectively called “Applicable Environmental Laws”), including, without
limitation, the Comprehensive Env1r0nmenta1 Response, Compensation, and Liability
Act of 1980 (“CERCLA”) and the Resource Conservation and Recovery Act of 1976
(“RCRA”), as each is amended from time to time; and (iii) the use that Grantor intends to
make, or intends to allow, of the Property will not result in the disposal of or release of
any hazardous substance or solid waste onto or into the Property, or any part thereof, in
violation of any Applicable Environmental Laws. The terms (as used in this Deed of
Trust) “hazardous substance” and “release” have the meanings specified in CERCLA,
and the terms “solid waste” and “disposal” (or “disposed”) have the meanings specified
in RCRA. If either CERCLA or RCRA iis amended to broaden the meaning of any term
defined thereby, the broader meaning shall apply to this provision after the effective date
of the amendment. Moreover, to the extent that Texas law or Oregon law establishes a
meaning for “hazardous substance”, “release”, “solid waste”, or “disposal” that is broader
than that specified in either CERCLA 'or RCRA, the parties intend that the broadest

meaning shall apply.

(b) Covenants. Subject to disclosures made and accepted by Beneficiary in
writing, Grantor hereby covenants with Beneficiary as follows:

1) Use of Property. Grantor will not use and does not intend to use
the Property to generate, manufacture, refine, transport or treat any hazardous
substances. In connection with the operation of Grantor’s business, Grantor may
handle, store and dispose of hazardous substances and hereby agrees to do so in a
manner compliant with all Applicable Regulations and Applicable Environmental

Laws.

(i1) Compliance With Environmental Laws. Grantor shall cause the
Property and the operations conducted thereon to comply with all Applicable
Regulations, Applicable Environmental Laws and orders of any governmental
authorities having jurisdiction under any Applicable Regulations and Applicable
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Environmental Laws and shall obtain, keep in effect and comply with all
governmental permits and authorlzatlons required by Applicable Regulations and
Applicable Environmental Laws with respect to such Property or operations.
Grantor shall furnish Beneficiary with copies of all such permits and
authorizations and any amendments or renewals thereof and shall notify
Beneficiary of any expiration or févocation of such permits or authorizations.

(iii)  Preventive, Investigatory and Remedial Action. Grantor shall
exercise extreme care in handliﬁg hazardous substances. Grantor, at Grantor’s
expense, shall undertake any and all preventive, investigatory or remedial action
(including emergency response, removal containment and other remedial action)
(i) required by any apphcable all Applicable Regulations, Applicable
Environmental Laws or orders by any governmental authority having jurisdiction
under Environmental Laws, or (ii) necessary to prevent or minimize property
damage (including damage to Grantor’s and/or any occupant’s own property),
personal injury or damage to the environment, or the threat of any such damage or
injury, by releases of or exposure to hazardous substances in connection with the
Property or operations of any occupant on the Property. In the event Grantor fails
to perform any of Grantor’s obllgatlons under this Section 6.6, Beneficiary may,
but shall not be required to, perform such obligations at Grantor’s expense. All
such costs and expenses incurredﬁby Beneficiary under this Section and otherwise
under this Deed of Trust shall be reimbursed by Grantor to Beneficiary upon
demand with interest at the maximum legal rate of interest. Beneficiary and
Grantor intend that Beneficiary shall have full recourse to Grantor for any sum at
any time due to Grantor under this Section 6.6. In performing any such
obligations of Grantor, Beneficiary shall at all times be deemed to be the agent of
Grantor and shall not by reason of such performance be deemed to be assuming
any responsibility of Grantor under any Applicable Regulations, Applicable
Environmental Laws or to any thlrd party. Grantor hereby irrevocably appoints
Beneficiary as Grantor’s attorney-in-fact with full power to perform such of
Grantor’s obligations under this Section 6.6 of this Deed of Trust as Beneficiary

deems necessary and appropriate.’

(c) Inspections; Reviews. Beneficiary (through its officers, employees and
agents), at any reasonable time, with reasonable cause (except as hereafter provided) at
Borrower’s cost, may employ persons (the “Site Reviewers™) to conduct environmental
site assessments (“Site Assessments™) on the Property to determine whether or not there
exists on the Property any env1ronmental condition which might result in any liability,
cost or expense to the owner, occupierior operator of the Property arising under the
Applicable Environmental Laws. Notwithstanding the foregoing, upon the occurrence of
an Event of Default arising in connection with or related to any hazardous substance,
Beneficiary may conduct Site Assessments on the Property at any time and without
further cause. The Site Assessments may be performed at any time or times, upon
reasonable notice, and under reasonable conditions established by Beneficiary (so as not
to unreasonably interfere with the operation of the Property). The Site Reviewers are
authorized at their own risk to enter upon the Property and to perform above and below-
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the-ground testing (including, without hmltatlon taking of core samples) to determine
environmental damage or presence of : any hazardous substance or solid waste in, on or
under the Property and such other tests|as may be necessary or desirable, in the opinion
of the Site Reviewers, to conduct Site Assessments. Grantor will supply to the Site
Reviewers such historical and operatlonal information available to Grantor regarding the
Property as may be requested by the Slte Reviewers to facilitate the Site Assessments and
will make available for meetings with the Site Reviewers appropriate personnel having

knowledge of such matters.

(d)  Notices. Grantor shall immediately notify Beneficiary upon becoming
aware of any of the following:

@) Any spill, release or disposal of a hazardous substance on any of
the Property, or in connection with any of its operations, if such spill, release or
disposal must be reported to any governmental authority under Applicable
Regulations and Applicable Environmental Laws;

(i)  Any contamination or imminent threat of contamination of the
Property by Hazardous Substances or any violation of Applicable Regulations
and/or Applicable Environmental Laws in connection with the operations
conducted on the Property;

(i)  Any order, notice of violation, fine or penalty or other similar
action by any governmental -authority relating to hazardous substances,
Applicable Regulations, Appllcable Environmental Laws and the Property for the

operations conducted on the Property,

(iv)  Any judicial or administrative investigation or proceeding relating
to hazardous substances, Apphcable Regulations, Applicable Environmental
Laws and to the Property or the operatlons conducted on the Property; and

V) Any matters related to hazardous substances, Applicable
Regulations or Applicable Environmental Laws that would give a reasonably
prudent lender cause to be concerned that the value of Beneficiary’s security
interest in the Property may be reduced or threatened or that may impair, or
threaten to impair, Grantor’s ab111ty to perform any of its obligations under this
Deed of Trust when such performance is due.

(e) Access to Records. Grantor shall deliver to Beneficiary, at Beneficiary’s
request, copies of any and all documents in Grantor’s possession or to which it has access
relating to hazardous substances, Applicable Regulations, Applicable Environmental
Laws and the Property and the operations conducted on the Property, including, without
limitation, results of laboratory analyses, site assessments or studies, environmental audit

reports and other consultants’ studies and reports.
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® GRANTOR’S WAIVER AND INDEMNIFICATION. GRANTOR
HEREBY INDEMNIFIES AND HOLDS HARMLESS BENEFICIARY AND
BENEFICIARY’S OFFICERS, DIRECTORS EMPLOYEES AND AGENTS, AND
BENEFICIARY’S SUCCESSORS AND ASSIGNS AND THEIR OFFICERS,
DIRECTORS, EMPLOYEES AND AGENTS AGAINST ANY AND ALL CLAIMS,
DEMANDS, LOSSES, LIABILITIES COSTS AND EXPENSES (INCLUDING
WITHOUT LIMITATION REASONABLE ATTORNEYS’ FEES AT TRIAL AND
ON ANY APPEAL OR PETITION FOR REVIEW) INCURRED BY SUCH
PERSON (I) ARISING OUT OF OR RELATING TO ANY INVESTIGATORY OR
REMEDIAL ACTION INVOLVING THE PROPERTY, THE OPERATIONS
CONDUCTED ON THE PROPERTY OR ANY OTHER OPERATIONS OF
GRANTOR OR ANY OCCUPANT OF THE PROPERTY AND REQUIRED BY
APPLICABLE REGULATIONS, APPLICABLE ENVIRONMENTAL LAWS OR
BY ORDERS OF ANY GOVERNMENTAL AUTHORITY HAVING
JURISDICTION UNDER ANY APPLICABLE REGULATIONS AND/OR
APPLICABLE ENVIRONMENTAL LAWS OR (II) ON ACCOUNT OF INJURY
TO ANY PERSON WHATSOEVER OR DAMAGE TO ANY PROPERTY
ARISING OUT OF, IN CONNECTION WITH, OR IN ANY WAY RELATING TO
(A) THE BREACH OF ANY COVENANT CONTAINED IN THIS SECTION 6.6,
(B) THE VIOLATION OF ANY APPLICABLE REGULATIONS OR
APPLICABLE ENVIRONMENTAL LAWS, (C) THE USE, TREATMENT,
STORAGE, GENERATION, MANUFACTURE, TRANSPORT, RELEASE,
SPILL, DISPOSAL OR OTHER HANDLING OF HAZARDOUS SUBSTANCES
ON THE PROPERTY, (D) THE CONTAMINATION OF ANY OF THE
PROPERTY BY HAZARDOUS' SUBSTANCES BY ANY MEANS
WHATSOEVER, OR (E) ANY COST INCURRED BY BENEFICIARY
PURSUANT TO THIS SECTION 6.6. IN ADDITION TO THIS INDEMNITY,
GRANTOR HEREBY RELEASES AND WAIVES ALL PRESENT AND FUTURE
CLAIMS AGAINST BENEFICIARY FOR INDEMNITY OR CONTRIBUTION IN
THE EVENT GRANTOR BECOMES LIABLE FOR CLEAN-UP OR OTHER
COSTS UNDER ANY APPLICABLE REGULATIONS OR APPLICABLE
ENVIRONMENTAL LAWS. NOTWITHSTANDING ANYTHING TO THE
CONTRARY CONTAINED IN THIS SECTION 6.6, ELSEWHERE IN THIS
DEED OF TRUST OR IN ANY OTHER LOAN DOCUMENT, NONE OF THE
INDEMNIFICATION OBLIGATIONS OR COVENANTS OF GRANTOR AS SET

FORTH ABOVE SHALL RELATE TO (AND SUCH INDEMNIFICATION

OBLIGATIONS SHALL SPECIFICALLY EXCLUDE ANY SUCH COSTS

RELATING TO) HAZARDOUS SUBSTANCES WHICH ARE INITIALLY

PLACED ON. IN OR UNDER THE PROPERTY, OR EVENTS INITIALLY
OCCURRING ON OR ABOUT THE!PROPERTY, AFTER GRANTOR SHALL
HAVE LOST TITLE TO THE PROPERTY BY REASON OF BENEFICIARY’S
EXERCISE OF ITS REMEDIES. UNDER THE LOAN DOCUMENTS,
INCLUDING, WITHOUT LIMITATION, JUDICIAL OR NONJUDICIAL
FORECLOSURE OR. ACCEPTANCE OF A DEED IN LIEU_OF

FORECLOSURE.
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(2) Payment; Full Recourseito Grantor. Beneficiary and Grantor intend that
Beneficiary shall have full recourse to Grantor for Grantor’s obligations under this
Section 6.6, as they become due to Beneficiary under this Deed of Trust. Such liabilities,
losses, claims, damages and expenses shall be reimbursable to Beneficiary, without any
requirement of waiting for the ultimate outcome of any litigation, claim or other
proceeding, and Grantor shall pay such liability, losses, claims, damages and expenses to
Beneficiary as so incurred within thirty,(30) days after written notice from Beneficiary.
Beneficiary’s notice shall contain a brief itemization of the amounts incurred to the date
of such notice.  In addition to any remedy available for failure to pay such amounts, such
amounts shall thereafter bear interest at the maximum amount permissible under

applicable law.

(h) Survival. The covenants contained in this Section 6.6 shall survive (i) the
repayment of the Obligation, (ii) any foreclosure, whether judicial or non-judicial, of the
Property, and (ii1) any delivery of a deed in lieu of foreclosure to Beneficiary or any
successor of Beneficiary. The covenants contained in this Deed of Trust shall be for the
benefit of Beneficiary and any successor. of Beneficiary, as holder of any security interest
in the Property or the indebtedness secured thereby, or as owner of the Property filing
foreclosure or the delivery of a deed in heu of foreclosure.

Section 6.7. Aggraisals. Upon written request of Beneﬁciary, Grantor agrees to
reimburse Beneficiary for the full cost of narrative appraisals of the Property, such appraisals
being required from time-to-time in Beneficiary’s reasonable discretion to re-evaluate the current
value of the Property due to (a) a deterioration of Grantor’s revenue from the Property, (b) an
increase in Grantor’s operating expenses for the Property, or (c) other events which would
suggest a deterioration in the value of the Property. Each appraisal shall be ordered directly by
Beneficiary from an appraiser satisfactory to Beneficiary and shall be in form and substance
necessary to comply with all laws and regulations affecting Beneficiary. Grantor shall reimburse
Beneficiary for any requested appraisal expense within thirty (30) days from the date of the
written request by Beneficiary. Appraisals may be ordered by Beneficiary at any time in its sole
discretion, but Grantor is required to reimburse Beneficiary for only one appraisal in any
calendar year. Failure of Grantor to reimburse Beneficiary for any requested appraisal (not to
exceed one appraisal in any twelve month period) shall constitute an Event of Default under this

Deed of Trust.

Section 6.8. Contest of Certain Claims. Notwithstanding the provisions of Subsections
2.2(b) or 2.2(h) hereof, Grantor shall not have committed an Event of Default for failure to pay
or discharge any tax, assessment, or mecha.mc s or materialmen’s lien asserted against the
Property if, and so long as, (a) Grantor shall have notified Beneficiary of same within five days
of obtaining knowledge thereof; (b) Grantor shall diligently and in good faith contest the same
by appropriate legal proceedings which shall operate to prevent the enforcement or collection of
the same and the sale of the Property or any part thereof, to satisfy the same; (c) Grantor shall
have furnished to Beneficiary a cash deposit, or an indemnity bond satisfactory to Beneficiary
with a surety satisfactory to Beneficiary, in the amount of the tax, assessment or mechanic’s or
materialmen’s lien claim, plus a reasonable additional sum to pay all costs, interest and penalties
that may be imposed or incurred in connection therewith, to assure payment of the matters under

DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FINANCING STATEMENT  PAGE 29
7748.006.KLA Deed of Trust v2.doc 1

i




contest and to prevent any sale or forfeiture of the Property or any part thereof; (d) Grantor shall
promptly upon final determination thereof pay 'the amount of any such tax, assessment or claim
so determined, together with all costs, interest and penalties which may be payable in connection
therewith; (e) the failure to pay the tax, assessment or mechanic’s or materialmen’s lien claim
does not constitute a default under any other deed of trust, mortgage or security interest covering
or affecting any part of the Property; and (f) notwithstanding the foregoing, Grantor shall
immediately upon request of Beneficiary pay (and if Grantor shall fail so to do, Beneficiary may,
but shall not be required to, pay or cause tobe discharged or bonded against) any such tax,
assessment or claim notwithstanding such contest, if in the reasonable opinion of Beneficiary the
Property shall be in jeopardy or in danger of being forfeited or foreclosed. Beneficiary may pay
over any such cash deposit or part thereof to the claimant entitled thereto at any time when, in
the judgment of Beneficiary, the entitlement of such claimant is established.

ARTICLE VII

MISCELLANEOUS

Section 7.1. Release. If the Obligation i 1s paid in full in accordance with the terms of this
Deed of Trust, the Note and the Loan Documents and if Grantor shall well and truly perform all
of Grantor’s covenants contained herein (as of the date of the payment of the Obligation,
acknowledging that certain indemnities and 'other covenants herein expressly survive the
payment of the Obligation), 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 hereunder dr in the Note. -

Section 7.2. Rights Cumulative. Beneﬁmary shall have all rights, remedies and recourses
granted in the Loan Documents 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
(a) shall be cumulative and concurrent, (b) . “may be pursued separately, successively or
concurrently against Grantor or others obligated for the Obligation or any part thereof, or against
any one or more of them, or against the Property, at the sole discretion of Beneficiary, (c) may be
exercised as 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 release thereof or of any other right, remedy or recourse, and (d) 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, judicial or otherwise, with respect to the Property.

Section 7.3. Waiver. Any and all covenants in this Deed of Trust may, from time to time,
by instrument in writing signed by Beneficiary and delivered to Grantor, be waived to such
extent and in such manner as Beneficiary may desire, but no such waiver shall ever affect or
impair Beneficiary’s rights, remedies, powers, privileges, liens, titles and security interests
hereunder except to the extent so specifically stated in such written instrument. No waiver of
any default or Event of Default on the part of Grantor or a breach of any of the provisions of this
Deed of Trust or of any Loan Document shall be considered a waiver of any other or subsequent
default or breach, and no delay or omission in exercising or enforcing the rights and powers
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herein granted shall be construed as a waiver of such rights and powers, and likewise no exercise
or enforcement of any rights or powers hereunder shall be held to exhaust such rights and
powers, and every such right and power may be exercised from time to time. No notice to or
demand on Grantor in any case shall of itself 'entitle Grantor to any other or further notice or
demand in similar or other circumstances. ; The granting of any consent or approval by
Beneficiary shall be limited to the specific, instance and shall not waive or exhaust the
requirement of consent or approval in any other instance. Except as otherwise specified herein,
in any instance hereunder where Beneficiary’s approval or consent is required or the exercise of
Beneficiary’s judgment is required, the granting or denial of such approval or consent and the
exercise of such judgment shall be within the sole discretion of Beneficiary, and Beneficiary
shall not, for any reason or to any extent, be required to grant such approval or consent or
exercise such judgment in any particular manner regardless of the reasonableness of the request

or of Beneficiary’s judgment.

Section 7.4. Pa}gment Remittances in payment of any part of the Obligation other than
in the required amount in funds immediately avallab]e at the place where the Note is payable
shall not, regardless of any receipt or credit 1ssued therefor, constitute payment until the required
amount is actually received by Beneficiary in funds immediately available at the place where the
Note is payable (or such other place as Beneﬁ01ary, in Beneficiary’s sole discretion, may have
established by delivery of written notice thereof to Grantor) and shall be made and accepted
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 in an
amount less than the amount then due shall be deemed an acceptance on account only, and the
failure to pay the entire amount then due shall be and continue to be an Event of Default.

Section 7.5. Exceptions to Covenants. Grantor shall not be deemed to be perm1tted to take
any action or to fail to take any action, notw1thstand1ng (a) that the action or omission may be
permitted as an exception to any of the covenants or conditions contained herein, or (b) that
obligations of Grantor or rights of Beneficiary ¢ are prov1ded herein with respect to the action or
omission (or the result thereof), if the action or omission would result in the breach of any other
covenant or condition contained herein or in any of the Loan Documents, nor shall Beneficiary
be deemed to have consented to any such act or omission if the same would provide cause for

acceleration of the Obligation.

Section 7.6. 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 hereof against the remainder. The lien,
security interest and other rights granted hereby shall not be affected by any other security taken
for the Obligation or any part thereof. The taking of additional security, or the extension,
renewal or rearrangement of the Obligation 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 this Deed of Trust, as well as any
instrument given to secure any renewal, extension or rearrangement of the Obligation 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 Obligation is fully paid and performed.
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Section 7.7. Controlling Agreement. The parties hereto intend to conform strictly to the:
applicable usury laws. All agreements betweenl Grantor (and any other party liable for any part
of the Obligation) and Beneficiary, whether now existing or hereafter arising and whether written
or oral, are expressly limited so that in no event whatsoever, whether by reason of acceleration
of the maturity of the Obligation or otherwise, shall the interest contracted for, charged or
received by Beneficiary hereunder or otherwise <exceed the maximum amount permissible under
applicable law. If from any circumstances whatsoever interest would otherwise be payable to
Beneficiary in excess of the maximum lawful amount, the interest payable to Beneficiary shall
be reduced automatically to the maximum ;amount permitted under applicable law. If
Beneficiary shall ever receive anythlng of value deemed interest under applicable law which
would apart from this prov1510n be in excess of ! the maximum lawful amount, the amount which
would have been excessive interest shall be apphed to the reduction of the principal amount
owing on the Obligation in inverse order of maturity and not to the payment of interest, or if such
amount which would have been excessive interest exceeds the unpaid principal balance of the
Obligation, such excess shall be refunded to Grantor, or to the maker of the Note or other
evidence of indebtedness if other than Grantor. All interest paid or agreed to be paid to
Beneficiary shall, to the extent permitted by apphcable law, be amortized, prorated, allocated and
spread throughout the full stated term, including any renewal or extension, of such indebtedness
so that the amount of interest on account of such indebtedness does not exceed the maximum
permitted by applicable law. The terms and provisions of this Section shall control and
supersede every other provision of all existing and future agreements between Grantor, the
maker of the Note or other evidence of indebtedness if other than Grantor, and Beneficiary.

Section 7.8. Effect of Transfer on Grantor’s Liability. If the ownership (legal or
beneﬁcial) of the Property or any part thereof becomes vested in a person other than Grantor, or
in the event of a change in ownership (legal or beneficial) of any Grantor other than an
individual, Beneficiary may, without notice to'or consent of Grantor or Grantor’s successors,
deal with such successor or successors in interest with reference to this Deed of Trust and the
Obligation either by way of forbearance on the part of Beneficiary, or extension of time of
payment of the Obligation, or release of all or, any part of the property or any other property

- securing payment of the Obligation, or othervwse without in any way modifying or affecting

Beneficiary’s rights and liens hereunder or the fhablhty of Grantor or any other party liable for
payment of the Obligation, in whole or in part.

Section 7.9. Waiver of Right to Marshal. Grantor hereby waives all rights of marshaling
in the event of any foreclosure of the liens and security interests hereby created.

Section 7.10. Subrogation. To the extent that proceeds of the Obligation are used to
renew, extend or pay any outstanding debt or to perform any obligation, such proceeds have been
advanced by Beneficiary at Grantor’s request, and Beneficiary shall be subrogated to all liens,
security interests, rights, priorities, powers, titles, equities and interests owned or held by any
owner or holder of such outstanding debt or obligation, however remote, irrespective of whether
the same are released of record, and all of the same are recognized as valid and subsisting and
are renewed, continued and preserved in force to secure the Obligation; provided, however, that
if and to the extent Beneficiary desires in each case, the terms and provisions hereof and of the
other Loan Documents shall govern the rights and remedies of Beneficiary and shall supersede
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the terms, provisions, rights, and remedies under any lien, security interest, charge or other
encumbrance to which Beneficiary is subrogated under this Deed of Trust.

Section 7.11. Covenant to Perform. Grantor and each subsequent owner of the Property or
any part thereof, covenants and agrees that Grantor or any subsequent owner will perform or
cause to be performed, each and every condition, term, provision and covenant of this Deed of
Trust, except that Grantor shall have no duty]to pay the indebtedness evidenced by the Note
except in accordance with the terms of the Note and all renewals and extensions thereof, and this
Deed of Trust or in accordance with the terms of the transfer to Grantor or any subsequent

owner.,

Section 7.12. Notice. Except as otherw1se provided herein, all notices, demands, requests
and other communications required or perm1tted hereunder shall be in writing, and shall be
deemed to be given and delivered when received, or if earlier and regardless of whether or not
actually received (except where actual receipt is specified herein), upon deposit in a regularly
maintained receptacle for the United States mall registered or certified, postage fully prepaid,
. return receipt requested, addressed to the addressee at such addressee’s address set forth herein
or at such other address as such party may have specified theretofore by notice delivered in
accordance with this Section and actually recelved by the addressee. To the extent actual receipt
is required herein, rejection or other refusal to accept or the inability to deliver because of
changed address of which no notice was received shall be deemed to be receipt of the notice,

demand, request or other communication sent.

Section 7.13. Enforceability. If any provision of this Deed of Trust or the application
thereof to any person or circumstance shall, for any reason and to any extent, be invalid or
unenforceable, neither the remainder of this Deed of Trust nor the application of such provision
to any other person or circumstances shall bei affected thereby, but rather the same shall be
enforced to the greatest extent permitted by law. If the rights and liens created by this Deed of
Trust shall be held by a court of competent Junsdlctlon to be invalid or unenforceable as to any
part of the Obligation, the portion of the Obligation which as the result of such invalidity or
unenforceability is no longer secured by the liens and security interests herein granted shall be
completely paid prior to the payment of the portion, if any, of the Obligation which shall
continue to be secured hereunder, and all payments made on the Obligation shall be considered
to have been paid on and applied first to the complete payment of the unsecured portion of the

Obligation.

Section 7.14. Binding Effect. The covenants herein contained shall bind, and the benefits
and advantages shall inure to, the respective heirs, executors, administrators, personal
representatives, successors, and assigns of the parties hereto and shall be covenants running with
the Land. The term “Grantor” shall include in their individual capacities and jointly all parties
hereinabove named a Grantor. The duties, covehants, conditions, obligations, and warranties of
Grantor in this Deed of Trust shall be joint and several obligations of Grantor and, if more than
one, of each party named a Grantor hereinabove, and each such party’s heirs, personal
representatives, successors and assigns. Each party who executes this Deed of Trust and each
subsequent owner of the Property or any part thereof (other than Beneficiary), covenants and
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agrees that it will perform, or cause to be performed each term, provision, covenant and
condition of this Deed of Trust.

Section 7.15. Headings; Construction. The headings which have been used throughout
this Deed of Trust have been inserted for convenience of reference only and do not constitute
matter to be construed in interpreting this DeedI of Trust. Words of any gender used in this Deed
of Trust shall be held and construed to 1nclude any other gender and words in the singular
number shall be held to include the plural, and ; ‘v1ce versa, unless the context requires otherwise.
The words “herein,” “hereof,” “hereunder” and other similar compounds of the words “here”
when used in this Deed of Trust shall refer to the entire Deed of Trust and not to any particular

pI‘OVlSlOIl or section. |

Section 7.16. Counterparts. This Deed. of Trust has simultaneously been executed in a
number of identical counterparts, each of which, for all purposes, shall be deemed an original. If
any Grantor is a corporation, this instrument is executed, acknowledged and delivered by

Grantor’s officers hereunto duly authorized.

Section 7.17. Controlling Law. This Deed of Trust shall be governed by and construed in
accordance with the internal law of the State of Texas; provided, however, that the provisions of
this Deed of Trust relating to the creation, perfectlon and enforcement of the lien and security
interest created by this Deed of Trust in respect 'of the Property and the exercise of the power of
foreclosure or power of sale procedures set forth in this Deed of Trust, shall be governed by and
construed in accordance with the internal law of the state where the Property is located, and
Grantor and Beneficiary agree to submit to jurisdiction and the laying of venue for any suit on

this Deed of Trust in such state.

Section 7.18. Commercial Property. Grafitor covenants and warrants that the Property and
Improvements are used by Grantor exclusively!for business and commercial purposes. Grantor
also covenants and warrants, if applicable, that the Property and Improvements are not now, and
at no time in the future will be, occupied as the pr1n01pal residence of Grantor, Grantor’s spouse,

or Grantor’s minor or dependent child.

Signature Page Follows
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EXECUTED as of the date first above written.
GRANTOR:

KLAMATH FALLS MOB, LP,
a Texas limited partnership

By:  Klamath Falls MOB Managers, LLC,
a Texas limited liability company,
its general partner

By: ﬂ/t,\%\/

Jfon K. Dodd, Manager

STATE OF TEXAS §

§

COUNTY OF Dllal §
This instrument was acknowledged before me on this f—l’_‘" day of , 2014,

by Jason K. Dodd, the Manager of Klamath Falls MOB Managers, LLC, a Texas limited 11ab111ty
company, the general partner of Klamath Falls MOB, LP, a Texas limited partnership, on behalf

of said limited partnership, for the purposes and conilderau;; therein W

““"Zl" PHYLLS 1 " t c in and for the State of Texas
% Notary Pulblt
<% Notary Public, State of Texas fT

5&.% My Commission Expires
’?ev\o‘ June 24, 2018

I

g,
ﬁ..{"a:‘b

W
Sa!

S

Schedule of Exhibits:

Exhibit “A” - Land
Exhibit “B” - Permitted Exceptions
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EXHIBIT “A”
Legal Description
Real property in the County of Klamath, State of Oregon, described as follows:

A tract of land situated in the unplatted portion of Williams Addition to the City of Klamath
Falls, Oregon, and further described as follows: .

Beginning at a point which is South 89°18 East, 332.2 feet along the North line of Main Street
in said City from the Southeast corner of Lot 8, Block 5 of said Williams Addition to Klamath
Falls, Oregon; thence North 0°42° East, 305.20 feet more or less, to a point on the Southerly line
of the alley; thence Southeasterly along said Southerly line of the alley, which is the arc of a
3°20° curve to the left, 161.6 feet, more or less, to a point situated on a line running North 0°42’
East from a point 150.0 feet Easterly along said North line of Main Street from the point of
beginning; thence South 0°42° West along said last mentioned line 254.5 feet, more or less, to
the said North line of Main Street; thence North 89°18° West along said North line of Main

Street 150.0 feet to the point of beginning.

ALSO that portion of alley vacated by Ordinance #5008 in Deed Volume 301 at Page 204 which
inures to above described parcel.
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EXHIBIT “B”

H
Permitted Exceptions

1. Easement for geothermal pipeline from Klamath Medical Clinic Building Co. Inc. to The
City of Klamath Falls, Oregon recorded June 19, 1986 in Volume M86 Page 10667,
records of Klamath County, Oregon.

2. Property Boundary Agreement by and between Klamath Falls MOB, LP and Wards
Klamath Funeral Home recorded August , 2014, in ,
records of Klamath County, Oregon.

3. Encroachment of building eave (overhang) of approximately 0.36’ onto the City of
Klamath Falls right of way as shown on A.L.T.A./A.C.S.M. Land Title Survey dated
August 12, 2014, prepared by Marcus D."Cross RPLS No. 55506PLS.
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