e —

WA —

E B¢ 7T0RS PG SE5-EF BOUGLAS Cﬂﬁga‘fﬂﬁg

g

,..f‘*
CWE e LUl RECEIVED
{(y F

V\ﬁ( FEL 2V fp Se=xlacd.
7 ok o comp.&”
BeL s v
DEED OF TRUST -
WITH ASSIGNMENT OF RENTS AND SECURITY AGREEMENT

Loan No. 01-101'73958
Loan No. 1-10173959 -

THIS DEED OF TRUST WITH ASSIGNMENT OF RENTS AND SECURITY
AGREEMENT ("Deed of Trust"), is made as of March 28, 2002, between and among IrishStone,
L.L.C,, a Nebraska limited liability company, (“Trustor"), whose mailing address is c/o Kevin D, Trish,
14769 California Street, Omaha, Nebraska 68154, in favor of TierOne Bank, as Trustee ("Trustee"),
whose address is 1235 N Street, Lincoln, NE 68508, and TierOne Bank, a corporation organized and
existing wnder the laws of the United States of America ("Beneficiary"), whose address is 1235 “N" Street,
Lincoln, Nebraska 68508,

GRANT IN TRUST

Trustor trrevocably grants, conveys, transfers and assigns to Trustee, in trust, WITH POWER OF
SALE and right of entry and possession, all of Trostor's right, title and interest in and to that certain real
property (the "Subject Property"), described in Exhibit "A" attached hereto and incorporated herein by
reference, together with all casements and other rights now or hereafter located thereom or appurtenant
thereto, all buildings sitnated on the Subject Property together with all appurtenances and all other existing
or subsequently erected improvememts i, under or upon such Subject Property, all water rights, all
fixtures, all additions and accretions thereto and any greater estate in the Subject Property or any part
thereof now owned or hereafter acquired by Trustor. Trustor makes the foregoing grant to Trustee to hold
the Subject Property in trust for the benefit of Beneficiary, and for the purpose and upon the terms and
conditions hereinafier set forth.

ASSIGNMENT OF RENTS

Trustor abschstely and irrevocably assigns to Beneficiary the rents, revenues, issues, deposits and
profits of the Subject Property, together with the immediate and contimying right to collect and receive the
same, for the purposes and upon the terms and conditions hereinafter set forth, The foregoing assignment
shall not impose upon Beneficiary any duiy to produce remts from the Subject Property, and said
assignment shall not cause Beneficiary to be a "morigagee in possession" for any purpose.

| Notwithstanding any law to the contraty, if there is an Event of Default, and if there is any law
requiring Beneficiary to take actual possession of the Subject Property (or some action equivalent thereto,
such as securing the appointment of a receiver) in order for the Beneficiary to "perfect” or "activate™ 1ts
nights and remedies as set forth in herein, then Trustor waives the benefits of such law and agrees that such
law shall be satisfied solely by: (1} Beneficiary seuding Trustor written notice that Beneficiary mtends to
enforee, and is enforcing, its rights in and to the Subject Property and the rents, revenuss, profits, and other
itemes assigned herein, and (2} Beneficiary sending written notice to any or all tenants on the Subject
Property that said tenants should commence making payments under the Leases directly 1o Beneficiary or
its designee.
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OBLIGATIONS SECURED

v Trustor makes the foregoing grant and assignmert for the purpose of securing the following obligations
witich Trustor covenants to pay and perform promptly in accordance with their terms:

1. Payment to Beneficiary of all indebtedness evidenced by and arising under that cortain Note
Secured by Deed of Trust in the amount of Seven Miilion and No/100 Dollars ($7,000,000.00) and
that certain Note Sceured by Deed of Trust in the amount of One Million and No/100 Dallars
($1,000,000.00) (herein "Notes"}, both dated as of the date hereof, payable to Beneficiary or its
order, in the combined principal amount of EIGHT MILLION AND No/100 DOLLARS
($8,000,000.00) (the “Principal™ together with Interest thereen, and any modifications, extensions
or renewals thereof (including, but without limitation, (1) modifications of the required Principal
andfor Interest payment dates, deferring or accelerating said payment dates in whole or in part,
and/or (i) modifications, extensions or renewals at a different rate of Inferest), whether or not any
such modification, extension or renewal is evidenced by a new or additional promissory note or
notes (the above prineipal amount of the Notes are secured even though all or part of it may not yet
be advanced; fature advances are contsmplated and will be secured to the same extent as if made
on the date this Deed of Trust is executed);

2. Subject to applicable law or 1o a written waiver by Beneficiary, Trustor shall pay to Beneficiary on
each Due Date under the Notes, until the Notes are paid in full, a sum (herein "Funds") equal to
one-twelfth of the yearly real property taxes (as defined in Paragraph A 2, below), and general and
special assessments’ which may atfain priority over this Deed of Trust, and ground rents on the
Subject Property, if ahy, plos one-twelfth of yearly premium installments for the insurance required
to be maintained pursuant hereto, all as reasonably estimated initially and from time to time by
Beneficiary on the basis of agsessments and bills or other reasonable estimates thereof.

The Funds ghall be held by Beneficiary and commingled with the Beneficiary's other funds and,
further, Beneficiary shall not be liable to Trustor for interest on such Funds. Beneficiary shall
apply the Funds to pay said real property tames, gemeral and special assessments, insurance
prenviums and ground rents. The Funds are pledged as additional security for the sums secared by
this Deed of Trost.

If at any point during the term hereof, the amount of the Funds held by Beneficiary shall exceed the
amout required to pay the real property taxes, general and special assessments, insurance
premiums and ground rents as they fall due during the next consecutive twelve-month period, such
excess shall be, at Trustor's option, either promptly repaid to Trustor or credited to Trustor on
future monthly payments of Funds, If the amount of the Funds held by Beneficiary shall not be
sufficient to pay real property taxes, general and special assessments, insurance premiums, and
ground rents as they fall due during the next conseoutive twelve-month period, Trustor shall pay to
Beneficiary any amount necessary to make up the deficiency within thirty (30) days from the dare
notice is mailed by Beneficiary to Trustor requesting payment thereof.

Upon payment in full of all sums secured by this Deed of Trust, Beneficiary shall promptly refund
10 Trustor any Funds held by Beneficiary. If under Parapraph B.2(e) herein the Subject Property
is sold or the Subject Property is otherwise acquired by Beneficiary, Beneficiary shall apply, no
later than immediately prior 1o the sale of the Subject Property or its acquisitton by Beneficiary,
any Funds held by Beneficiary at the time of application as a credit against the sums secured by
this Deed of Trust.

3 Payment to the Beneficiary of all indebtedness of such further sums and/or performance of such
further obligations as Trustor or the then record owner of the Subject Property may undertake to
pay and/or perform (whether as principal, surety or gunarantor) for the benefit of Beneficiary, its
stccessors or assighs, when sald borrowing and/or obligations is evidenced by a writing or writings
reciting that it or they are so secured.

4. Performance of each agreement of Trustor herein contained or contained in the Notes and/or any
and all documents and instruments executed by Trustor concurrently herewith for purposes of
evidencing or securing the repayment of the Notes, including the Hazardous Substances Certificate
and Indemnity Agreement, which arc incorporated herein by this reference, (the "Loat
Documents™), and the payment of each fee, cost and expense by Trustor as heremn set forth;

5. Any breach, default or event of default with respect to the obligations of the Borrower under the
Loan Documents shall also be deemied an event of default by the Trustor under this Deed of Trust,
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and shall entitle Beneficiary, in addition to any and all nghts and remedies to which Beneficiary
may be otherwise entitled by law, to all rights and remedies set forth in this Deed of Trust,

In the event of any breach, default or event of default with respect to the obligations 1o be
performed by Trustor wnder this Deed of Trust, or with respect to the obligations to be performed
by Botrower under the Notes or the Loan Doguments which remains uncured beyond amy
applicable curative period provided therein, Beneficiaty may, without limitation on any other rights
and remedies granted purswant hereto, or pursuant to the Loan Documents, deliver to Trustee a
wiitten declaration of default, and Trustee, upon presentation to it of such written declaration
signed by Beneficiary setting forth facts showing such default is authorized to accept as true and
conclusive all facts and statements therein, and to act thereon pursuant to the terms of this Deed of
Trust.

6, This Deed of Trust encumbers, and Trustor hereby grants Beneficiary a security interest in, all
personal property of any kind whatsoever, whether tangible or intangible, whether or not any such
personal property is now or hercafier becomes a "fixture”, which is used or will be used in
construction of, or is or will be placed ypon or is derived from or used in any comnnection with the
use, ovcupancy or enjoyment of, the Subject Property, Such personal property (“Collateral") shall
inclode those items as shown on the attached Exhibit "B."

"Fixtures" shall include all articles of personal property, famiture and furnishings which are so
related to the Subject Property such that an interest arises in them under the real estate laws of the
State of Nebraska. This Deed of Trust constitutes a security agreement and when filed with the
Nebraska Sccretary of State and in the real property records of the county where the property is
situated is intended to create a sccurity interest in the Collateral in favor of Beneficiary and to
congtitute a "fixture filing" in accordance with the provisions of the Nebraska Uniform Commercial
Code. This Deed of Trust shall be self-operative with respect to such Collateral, but Trustor
agrees to execute and deliver on demand security agrecments, financing statements and other
instruments as Beneficiary may reguest in order to impose the lien hereof more specifically upon
any such Collateral and to pay the recording and/or filing fecs associated therewith, For purposes
of treating this Deed of Trust as u security agreement and financing statement, Bancﬁmary shall be
deemed to be the Secured Party and Trustor shall be deemed to be the Debtor,

TO PROTECT THE SECURITY OF THIS DEED OF TRUST THE PARTIES AGREE AS
FOLLOWS:

A. RIGHTS AND DUTIES OF THE PARTIES.

1. WARRANTIES BY TRUSYOR. Trustor warrants that, except as otherwise disclosed to Beneficiary
in writing, Trustor is the lawful owner of the Subject Property in fee simple without limitation on
its right to encumber.

2, TAXES AND ASSESSMENTS. Trustor shall pay or cause to be paid when due, all real property
taxes, general or special assessments, transaciion privilege taxes or sales taxes, levies and charpes
imposed by any public or quasi-public anthority or utility company which are or may become a
lien upon the Subject Property, any part thereof or interest therein. Trustor shall also pay when
due, all real property taxes, general ot special assessments, transaction privilege taxes or sales
taxes, levies and charges imposed by any public authority upon Beneficiary by reason of its
interest in the Subject Property created hereby; provided, however, that Trustor shall have no
obligation to pay or discharge taxes which may be imposed from time to time upon Beneficiary and
which are measured by and imposed upon Beneficiary's net income.

As used herein, the term "real property taxes” shall include any form of assessment, possessory
interest tax, license foe, license tax, business license fee, business Heense tax, commercial rental
tax, levy, charge, penalty, tax or similar imposition, imposed by any authority having the direct
power to tax, including any city, county, state or federal government, or any school, asricultural,
lighting, dratnage or other improvement or special assessment district thereof, as against any legal
or equitable interest of Trustor in the Subject Property, including, but not limited to, the following:

{(a) - any assessment, tax, fee, levy or charge in substitution, partially or totally, of any
assessment, tax, fee, levy, or charge previously included within the definition of
real property tax. It is the intention of Trustor and Bemeficiary that all such new
and increased assessments, taxes, fees, Ievies and charges and all similar
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agsessments, taxes, fees, levies and charges be included within the definition of
real property taxes for thé purposes of this Deed of Trust;

{b} any assessment, tax, fee, levy or charge allocable 1o the operation of or measured
by the arca of the Subject Propesty, inclading, without limitation, any gross
income tax or excise tax levied in liew of real property faxes by the state, city, ot
federal povernment, or any political sub-division thercof, with respect to the
possession, leasing, operating, management, maintenance, alteration, repair, use or
oceupancy of the Subject Property, or any portion thereof, and

{c) any assessment, tax, fes, levy or charge, upon the indebtedness secured by this
Deed of Trust or any docmment creating or trausferring any interest or an estate in
the Subject Property.

3 INSURANCE COVERAGES, Trustor shall keep the improvements now existing or hereafter erected
on the Subject Property insured against loss by fire, hazards included within the term "extended
coverage”, and such other hazards as Beneficiary may requirc, in an amount equal to the full
replacement value of the improvements or the Notes indebtedness, whichever Is greatet, as
established by a competent insurance appraiser. Comprohensive general public liability insurance
will also be obtained, with a company acceptable to the Beneficiary, for an amount not less than
$2.000,000.00 combined single limit. The Subject Property, if located in a 100-year flood plain,
shall also be covered, until the Notes are paid in full, by flood insurance in an amount at least equal
to the outstanding principal balance of the Notes, or the maxinum limit of coverage made available
with respect to this particular type of property, whichever is less.

The insurance carrier providing the imsurance shall be chosen by Trustor subject to approval by
Beneficiary; provided that such approval shall not be unreasonably withheld, It is required that the
insurance carrier hold a Policyholders Rating of at least B+ as set forth in the most current issue of
i Best's Key Rating Guide for property and casnalty companies. All prentums on insurance policies

: shall be paid in the manner provided under Paragraph 2, Page 2 of this Deed of Trust, or, if not
paid in such manner, by Trustor making payment, when dug, directly to the insurance carrier.

In the event any policy is not renewed on or before ten {10} days of its expiration, the Beneficiary,

o protect ifs interest, may procure insurance on the improvements, pay the premiums and such

sums shall become immediately due and payable with Interest at the rate set forth in the Notes nntil

paid and shall be secured by this Deed of Trust, Failure by Trustor to comply may, at the option
_of Beneficiary, constifule 3 default under the terms of this Deed of Trust.

All insurance policies and renewals thereof shall be in fonm acceptable to Beneficiary and shall
include a Beneficiary's loss payable endorsement/standard mortgagee clause in favor of and in form
acceptable to Beneficiary, shall provide that the policies may not be canceled, modified, or not
tenswed except upon the giving of at least thirty (30} days prior written notice to Beneficiary, and
shall alse provide that any losses shall be payable to Beneficiary and Trustor, as their respective
interest may appear, notwithstanding (1) any act, failure to act of negligence contained in such
policy by any named insured, (ii) the occupation or use of the Subject Property for purposes more
hazardous than permitted by the terms thereof, {iii) any foreclosure or other action or proceeding
taken by Beneficiary or foreclosure pursuant to any provision of this Deed of Trust, or (iv) any
change in title or ownership of the Subject Property. Bencficiary shall have the right to hold the
policies and renewals thereof, and Trastor shall promptly fitnish to Beneficiary all renewal notices
and all receipts of said premiums. In the event of logs, Trustor shall give prompt notice to the
insurance carrier and Beneficiary. Beneficiary may make proof of loss if not made promptly by
Trustor.

Unless Beneficiary and Trustor otherwise agree in writing, insurance proceeds shall be applied to
restoration or repair by Trustor of the Subject Property damaged, provided such restoration or
Tepair is sconomicalily feasible and the security of this Deed of Trust is not thereby impaired. In
the cvent of restoration or tepair, the insurance proceeds shall be held in escrow by Beneficiary and
disbuzsed to Trustor as construction is completed and Trustor's contractors are paid. If such
testoration or repair is not economically feasible or if the security of this Deed of Trust would be
impaired, the insurance proceeds shall be applied to the sums secured by this Deed of Trust, with
_ the excess, if any, paid {o Trustor. If the Subject Property is abandoned by Trustor, or if Trustor
fails to respond to Beneficiary within thirty (3() days from the date notice is mailed by Beneficiary
to Trustor that the insurance carrier offers to settle a claim for insurance benefits, Beneficiary is




authorized to collect and apply the insurance proceeds at Beneficiary's option either to restoration
or repair of the Subject Property or to the sums secured by this Deed of Trust.

Unless Beneficiary and Trustor otherwise agres in writing, any such application of proceeds to
Principal shall not extend or postpene the Due Date of the Installments referred to in Paragraphs 1
and 2 of this Deed of Trust or change the amount of such Installments. If under Paragraph B.2(¢)
hereof the Subject Property is acquired by Beneficiary, all right, title and interest of Trustor in and
to any insurance policies and in and to the proceeds thereof resulting from damage to the Subject
Property prior to the sale or acquisition shall pass to Beneficiary to the extent of the sums secured
by this Deed of Trust immediately prior to such sale or acquisition.

4. LIENS AND ENCUMBRANCES. Trustor shail pay or cause to be paid at or prior to maturity, all
obligations secured by or reducible to liens and encumbrances which shall now or hereafter
enenmber or appear to encumber the Subject Property or any part thereof, all claims for work or
labor performed, or materials or supples fiunished, in connection with any work of demolttion,
alteration, improvement of of construction vpon the Subject Property, Bebeficiary hereby
expressly reserves the right to advance any and all funds necessary to cure any and all such
obligations, and/or claims,

5. CONDEMNATION. Trustor shall promptly provide Beneficiary with notice of any conderonation,
eminent domain, change of grade or other proceedings with respect to the Subject Property. All
moneys and awards payable as damages and/or compensation for the taking of title fo or
possession of, or for damage to, or on account of change of grade affecting, any portion of the
Subject Property by reason of any condemmnation, eminent domain, change of grade, or other
proceeding shall, at the option of the Beneficiary, be paid to the Beneficiary, and such moneys and
awards are hereby assigned to Beneficiary, and judgment therefor shall be entered in favor of
Beneficiary, and when paid shall be used at its option loward the payment of any indebtedness,
taxes, assessments, repairs or other items for the payment of which this Deed of Trust is given as
security, whether the same be thea due or not and in such order or manner as Beneficiaty may
determine, or for the restoration or repair of the Subject Property, and any amount not so used
shall be released by the Beneficiary to the Trnstor. Such application or release shall not cute or
waive any default or notice of default hereunder or invalidate any act done pursvant to such notice.

Unless Beneficiary and Trustor otherwise agree mn writing, any such application of proceeds to
Principal shall not extend or postpone the Due Date of the Installments referred to in Paragraphs 1
and 2 of this Deed of Trust or change the amount of such Installments. '

6. MAINTENANCE AND PRESERVATION OF THE SUBJECT PROPERTY, Trustor covenants: (i) to
keep the Subject Property in good condition and repair; (i) not to remave or demolish the Subject
Pioperty or any part thereof, (i) to complete or restore promptly and in good and workmanlike
mamner the Subject Property or any part thereof which may be damaped or destroyed, whether or
not the loss is insured; (iv) to comply with and not suffer violations of {(a) all laws, ordinances,
regulations, standards, and (b} all covenants, conditions, restrictions and equitable servitudes,
whether public or private, of everv kind and character, and (¢) all tequirements of insurance
compatties and any burean or agency which establishes standards of insurability, which laws,
covenants or requirements affect the Subject Property and pertain to acts committed or conditions
existing thereon, mcluding (but without limitation) such work or alieration, improvement ot
demolition as such faws, covenants or requirements mandate; (v} not to commit or permit waste
thereof; (vi) to do all other acts which from the character or nse of the Subject Property may be
reasonably necessary to maintain, preserve and enhance its value; (vii) to perform all obligations
required to be performed in the Loan Documerits to be executed pursnant hereto, and all other
obligations of Trastor pertaining to the Subject Property, including, but not limited to any and all
leases or subleases of which Trustor is or shall be the lessor or sublessor (and in the svent of
default all right, title and interest of Trustor under any such leases or subleases and any and all
other agreements affecting the Subject Property in which Trustor shall have an interest shall be and
hereby are automatically assigned to Bepeficiary herennder, together with any deposits made in
connection therewith), (viii) to execute and where appropriate, acknowledge and deliver such
further instruments as Beneficiary or Trustee deems necessary or appropriate to preserve, contimig,
perfect and enjoy the seeurity provided for herein, including, but without linsitation, assignments of
Trustor's interest in leases or subleases of the Subject Property.

7. COMPLIANCE WITH LAWS; HAZARDOUS SUBSTANCES. Trustor shall keep the Subject Property
in compliance with any and all applicable federal, state and local laws, ordinances and regulations
relating to industrial hygiene or to environmental conditions on, under or about the Subject
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Property, including, but not Jimited to, soil and ground water condittons (collectively the
* Applicable Environmentat Laws"}. Trustor shail not use, generats, release, manufacture, store ot
dispose of on, under or about the Subject Property, or transport to or from the Subject Property,
any flammable explosive, radioactive materials, asbestos, petrolenm or petroleum’ products,
hazardous wastes, toxic substances or related materials, including, without limitation, any
substances defined as or included i the definition of "hazardous substances”, "hazardous wastes",
“hazardous materials", “toxic wastes", or "toxic substances” under any Applicable Environmental
Laws {collectively referred to hereinafter as "Hazardous Substances"). Nothing contained herein
shail be construed so as to limit Trustor's ability to use and stote janitorial and office supplics in
reasonable quantities on the Subject Preperty, provided such supplies are employed, stored and
disposed of in accordance with all Applicable Environmental Laws. Trustor hereby warrants and
represents to Beneficiary, that there are no Hazardous Substances on or wnder the Subject
Property. Trustor hereby agrees to indemnify and hold harmless Beneficiary, its past, present, and
future ditectors, officers, employees, and agents, and any successors to Beneficiary's interest, from
and against any and ali claims, damages and liabilities arising in cormection with the presence, use,
storage, release, disposal or transport of any Hazardous Substances on, under, from or about the
Subject Property, including, without limitation, (i) all damages directly or indirectly arising out of
the use, generation, storage or disposal of Hazardous Substances by Trustor or any prior owner or
operator of the Subject Property or any other person, including an adjacent property owner or
operator, and (if) all costs of any required or nccessary investigation, repair, remediation, clean-up
or detoxification and the preparation of any closure or other required plans, whether such action is
required or necessary prior to or following transfer of title fo the Subject Property, to the full extent
that such action is attributable, directly or indirectly, 1o the presence or use, generation, storage,
rclease, threatencd release or disposal of Hazardous Substances by any person on or under the
Property prior to transfer of title thereto by Beneficiary, THE FOREGOING WARRANTIES
AND REPRESENTATIONS, AND TRUSTOR'S OBLIGATIONS PURSUANT TQ THE
FOREGOING INDEMNITY, SHALL SURVIVE REPAYMENT OF THE NOTES, THE
RECONVEYANCE OF THIS DEED OF TRUST, AND JTUDICIAL AND NON-JUDICIAL
FORECLOSURE OR CONVEYANCE OF THE SUBJECT PROPERTY BY DEED IN LIEU
OF FORECLOSURE.

At any time that Beneficiary suspects the presence of Hazardous Substances, in, on, under, from or
arcund the Subject Property (except with respect to any Hazardous Substances used in the
ordinary course of business of Trustor or the tenants of the Subject Property, with respect to which
use there has been 1o violation of Applicable Environmental Laws) or upon and after any Event of
Default hereunder, Beneficiary shall have the right to require Trustor, at the sole cost aid expense
of Trustor, to employ a gualified independent environmental firm, acceptable to Beneficiary, to
conduct an environmental assessment of the Subject Property to determine whether there is any
Hazardous Substance above, in, on, under, from or around the Subject Property, sach that the
Subject Property, any activity related to the Subject Property, or the Hazardous Substances is
subject fo regulation under Applicable Environmental Laws. Beneficiary shall instruct such
envirommental firm to conduct such assessment in such a manner as to minimize interference with
the operation of the Subject Property.

BANKRUPTCY. The parties agree that Trustor has substantial duties of performance apart from s
mere financial obligations under the Deed of Trust, the Notes and other Loan Documents or
obligations which this Deed of Trust securcs, and that partics other than the Trustor could not
adequately and fully perform the covenants to be performed by Trustor in this Deed of Trust. The
partiss also agree that this Deed of Trmst is an agreement for the making of loans and for the
extending of debt financing or financial accommodations. No assumption of or assignment of this
Deed of Trust shall be allowed in. bankriptey. Should an assumption of or assignment of this Deed
of Trust be permitted by the Bankruptcy Court in violation of this covenant, the parties agrec that
Beneficiary will not have adequate assurance of performance unless and wntil Beneficiary is
allowed access to adequate financial and other information to satisfy itsclf that the trustee or
proposed assignee is fully able to assume the financial and personal covenants of Trustor under
this agreement, in full accordance with its terms. The parties further agree that the definition of the
term "adequate assurance” as set forth in Section 365(b) (3} of the Bankruptey Code of 1978 shall
be applicable directly or by analogy to any determination of adequate assurance in connection with
this Deed of Trust.

In the event Trustor becomes a debtor in bankruptey, the debtor in possession or trustee shall not
be perrrtted to use, sell or lzase any of the Subject Property, whether or not in the ordinary course
of business, without providing adcquate protection to Beneficiary, The parties agree that the
language in Section 361 of the Bankruptcy Code of 1978 shall be the definftion of the term
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“adequate protection” in connection with any use, sale or lease of the Subject Property. The cash
payment referred 1o in that section shall mean the full payments tequired under the Notes and all
. other indebtedness which this Decd of Trust secures.

The parties agree that because of the extreme financial importance to Beneficiary of this
transaction, Beneficiary will be irreparably harmed by any stay of its collection efforts or the
exercise of its remedies under this Deed of Tmst. In the event a plan of reorganization is proposed
under Chapter 11 of the Bankruptcy Code of 1978, the parties also agree that the plan will be fair
and equitable to Beneficiary, as a secured creditor, only if Beneficiary realizes under the plan the
full payments rcquired under the Notes and all other indebtedness which this Deed of Trust
SECUTES.

9, AMERICANS WITH DISABILITIES ACT. At its sole expensc, Trustor shall canse the Subject
Property to be and remain in compliance with all applicable provisions of the Americans with
Disabilities Act and all similar state and locat laws, rules and regalations (hereafter "ADA") during
the terin hereof. If the Subject Property is remodeled or altered while this Deed of Trust is in
effect, the Trustor shall have the work performed so that the Subject Property continues to comply
with the ADA. Trustor shall firnish to Beneficiary, if requested, a written opinion from a licensed
archifect that the remodeling/atterations comply with the ADA, Trustor hereby warrants and
represents to Beneficiary that there arc no pending or threatened claims by the Departmemt of
Justice or third parties telating to the ADA. Trustor hereby agrees to indemnify and hold harmless
the Beneficiary, its past, present, and future directors, officers, employess and agents, and any
successor to Beneficiary's interest, from and against any and all claims, damages, losses and
liabilities arising in conniection with any wviolation of the ADA. THE FOREGOING -
WARRANTIES AND REPRESENTATIONS, AND TRUSTOR'S OBLIGATIONS
PURSUANT TO THE FOREGOING INDEMNITY, SHALL SURVIVE THE REPAYMENT
OF THE NOTES, THE RECONVEYANCE OF THIS DEED OF TRUST, AND JUDICIAL
AND NON-JUDICIAL FORECLOSURE OR CONVEYANCE OF THE SUBJECT PROPERTY
BY DEED IN LIEU OF FORECLOSURE,

10. REPRESENTATIONS AND WARRANTIES OF TRUSTOR, In order to induce Beneficiary to deliver
this Deed of Trust and perform hereunder, Trustor makes the following representations and
warrarties to Beneficiary, which representations and warranties shatl remain in effect thronghout
the term of this Deed of Trust, and shall survive and shall be upaffected by any investigations,
inspections or inquiries made by Beneficiary, the recording of any of the Loan Documents, or the
performance by Beneficiary and Trustor hergunder: '

{a) Organization; Trustor is duly organized, validly existing and m good standing as
a limited liability company in accordance with the laws of the State of Nebraska,
ig qualified, in good standing, and authorized to do business in each of the
jurisdictions in which the nature of its activities or properties require such
authorization, and has fuil power and authority to own its properties, carty on this
business as now being conducted, and to enter into, deliver and perform under the
Loan Docurnents,

{b) Authorization: The execution and delivery of the Loan Documents and the
satisfaction of Trustor's obligations hereunder have been duly authorized by
Trustor's managers and members in accordance with Governing Law. Each of the
Eoan Doctuments, upon execution and delivery 1o Beneficiary, constitutes a legally
valid and binding agreement of Trustor, enforceable against Trustor in accordance
with its terms, except as such enforcement may be qualified or limited by
bankruptey, insolvency, or other similar laws affecting creditors' nghts in general,

{c) No_Contravention: The execution, delivery, and performance of the Loan
Documents by Trastor will not, iumediately or with the passage of time, the
piving of notice or otherwise, result in (i) the breach of, or constitte a default
wnder, or in any manner release any patty thersto from, or accelerate any
obligations under, any of the terms or provisions of any lease, security agreement,
morigage, note, indenture, deed of trust, license, permit, contract, agreement, or
other ingtrament or document of any kind or nature to which Trustor i3 a party of
by which. it ot its property is bound or affected, or any restriction to which it or its
propetty is subject, (i)} the creation or scceleration of any lien or encumbrance on
the property of Trustor, (iif) a violation of any order, writ, imjunction, or decree by
which Trustor 1s bound of any court, administrative agency, or governmental
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body, or (iv) the breach of the terms of Trustor's Articles of Organization and
Operating Agreemsnt. '

(dy Disclosure: No representation or warranty of Trustor in this Deed of Trust or any
statement or certificate furnished or to be fumished by Trustor pursuant to this
Deed of Trust or in conmection with the transactions contemplated herein contains
or shall contain any untrue, inaccurate, or misleading statement of material fact ot
omits to state a material fact necessary in order to make a statement contained
therein not misleading.

() Financial Information: The tmost recent annual financial statements of Trustor and
the Cuarantor delivered to Beneficiary during the loan application process at
Beneficiary’s request {the "Armual Financial Statements") accurately present the
financial condition of the Trustor and Guarantor referred to therein, as of the dates
therein indicated.

) Litigation:  No suits, actions, governmental investigations or inquiries,
proceedings (including, without limitation, condemnation or eminent domain
proceedings), or other litigation is pending or, to the best of Trustor's knowledge,
proposed or threatened, against or affecting Trustor, the Subject Property, ot the
Collateral which, singularly or in the aggregate, if adversely determined, would
matetially inhibit or impair Trustor's ability to perform hereunder or reduce or
restrict Trustor's interest in the Subject Property or the Collateral, and Trustor
knows of no basis for any such litigation,

(&) Loan Documents: All representations and warranties of Trustor confained i the
Notes, this Deed of Trust and all other Loan Docurnents entered into by Trustor
are true and accurate in all material respects to the extent not inconsistent with the
representations and warranties of Trustor contained herein.

{h} Subjeet Property: Neither the whole nor any portion of the Subject Property is
subject to any pending condermmation, taking, or other similar proceeding by any
public or private authority, and, to the best of Trustor's knowledge, no such
condemnation or taking is threatened or contemplated with respect to the Subject
Property. Trustor is unaware of and has not been notified of any plan, study, or
effort by any governmental authority or agency which in any way affects or would
affect the present use or zoning of the Subject Property nor any existing, proposed,
or contemplated plan to widen, modify, or realign any street or highway adjoining
the Subject Property. The Subject Property and the occupancy by or operation of
the (Trustor's) (Tenant's) business(es) at the Subject Propesty is not in violation of
any law or any building, zoning, firs, health, or other ordinance, code, or
regulation, and neither Trustor nor any Tenant has received any notice or request
from any governmental authority, insurance company or board of fire underwriters
alleging any such violation or requiring or calling attention to the need for any
work, repairs, constructicn, alterations or installation on or in conmection with the
Subjoct Property which has not been herctofore complied with. There exist
adequate rights of epress from and ingress to the Subject Property, and there is
currently adequate access to all water, sewer, gas, electric, telephone, dramage,
and other utility equipment and services required by law or mecessary for the
operation of the business(es) cutrently operated on the Subject Property, and, to
the best of Trustor's knowledge, no fact, condition, or threatened or proposed
action exists which would or could have the effect of diminishing such rights.

(§) Environmental Matters: For putposes of this Deed of Trust, "Hazardous
Substances" shall mean asbestos in a friable state or condition, non-contained
polychlorinated biphenyls ("PCBS"), petrolenm or petroleum products, and any
hazardous or toxic waste or substance or related material defined or treated as a
"hazardous substance™ or “toxic substance” or "hazardous waste" or "hazardous
material® or "toxic waste" (or comparable ierm) in the Comyprehensive
Environmental Response, Compensation and Liability Act (42 U.S.C. 9601, et
seq.) ("CERCLA"), the Hazardous Substances Transportation Act (49 U.S.C.
1801, et seq.), the Resource Conservation and Recovery Act (42 U.S.C. 6901, et.
seq) ("RCRA", or any other applicable federal, state or local statute, law or
ordinance, and any rules and regulations promulgated thereunder (ointly, the
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"Applicable Environmental Laws"). No Hazardous Substances have been
generated, used, discharged, dispersed, released, disposed of, or allowed to escape
on or under the Subject Property in violation of Applicable Environment Laws.
No ashestos or asbestos-containing substance presently in a condition or in a
safficient quantity as to violate Applicable Environmental Laws has been instatled,
used, incorporated into or disposed of on the Subject Property. No underground
Houid storage tanks are located on the Subject Praperty. No notice has been
received by Trustor or any tenant with respect to, nor is Trustor aware of any
basis for, any federal, state or local agency investigation, administrative order,
consent order or decree, litigation, or settlement regarding the existence of
Hazardous Substances on or under the Subject Property or the use, peneration, or
digposal thereof by Trustor or any tenant or previous owmner or tesant. The
Subject Property is and at all times has been in compliance with Applicable
Envirenmental Laws. Mo notice, demand, claim, or ather communication has been
received by Trustor or any tenamt from any povernmental or other entity or
individual clairming any violation of or demanding compliance with any Applicable
Environmental Laws, or demanding payment, contribution, remedial action o any
other action or inaction with respect to any actual or alleged environmental

" damage or condition. THE FOREGOING WARRANTIES AND
REPRESENTATIONS, AND TRUSTOR'S OBLIGATIONS PURSUANT TO
THIS PARAGRAPH 10 (i), SHALL SURVIVE REPAYMENT OF THE
NOTES, THE RECONVEYANCE OF THIS DEED OF TRUST, AND
JUDICIAL AND NON-JUDICIAL FORECLOSURE OR CONVEYANCE OF
THE SUBJECT PROPERTY EY DEED IN LIEU OF FORECLOSURE.

() Existing Lease: The existing lease(s) with respect to the Subject Property
constitute(s) (a) legally valid and binding agreement(s) enforceable apainst the
tenant(s) thereof in accordance with (its) {their respective) terms, except as such
enforcement may be qualified or limited by bankmptoy, insolvency, or other
similar laws affecting creditors’ rights in general.

DEFENSE AND NOTICE OF ACTIONS. Trustor shall, without liability, cost or expense to
Beneficiary or Trustee, protect, preserve and defend Trustor's fee interest in and to the Subject
Property, the sceurity or priority hercof or the rights or powers of Beneficiary or Tiustes
hereunder.  Suid protection, preservation and defense shall include protection, preservation and
defense agamst all adverse claimants to Trustor's interest in the Subject Property whether or not
such clabinatd or encumbrances assert title paramount to that of Trustor or ¢laim their interest on
the basis of ovents or conditions arising swbsequent to the datc hercof Trustor shall give
Beneficiary and Trustee prompt notice in writing of the filing of any such action or proceeding.

COLLECTION_OF RENTS, ISSUES AND PROFITS, Beneficiary confers upon Trustor a license to
collect and retain the rents, revennes, issues and profits of the Subject Property as they become due
and payable, subject, however, 1o the right of Beneficiary upon default hereunder to revoke said
agthority at v:v time in its sole discretion and without notice to Trustor. Bencficiary may revoke
said authority and collect and retain the rents, revenues, issues and profits of the Subject Property,
including those past due and unpaid, assigned herein to Beneficiary in the event Trastor is in
default hercunder or under any of the obligations secured hereby, and without taking possession of
all or any pert of the Subject Property, and without prejudice to or limitation upon any of its
additional rizhts and remedies pranted purswant hereto or pursuant to the Loan Documents,

RIGHT OF I SPECTION. Beneficiary, its agents or emplovees, may entex the Subject Property at
any reasonshic fime for the purpose of inspecting the Subject Property and ascertaining Trustor's
compliance - :th the terms hereof.

ACCEPTANC L OF TRUST, NOTICE OF INDEMNIFICATION. Trustee accepts this trust when this
Deed of Trust, duly executed and acknowledged, becomes a public record as provided by law.
Trustee is nov obligated to notify any party hereto of pending sale under any other deed of trust or
of any action or proceeding in which Trustor, Beneficiary or Trustee shall be a party unless
Trustee brics: anch action. Trustee shall not be obligated to perform any act required of it
hereunder vt :22 the performance of such act is requested in writing. '

POWERS 01" TRUSTEE. From time to time upon written request of Beneficigry and presentation of
this Deed of Trust for endorsement, and without affecting the personal liability of any person for
payment of ~ny indebtedness. or performance of the obligation secured hereby, Trustee may,

9




16.

17

()

withont lial::/y therefor and without notice: Recanvey all or any part of the Subject Property;
consent to thc making of any map or plat thereof; join in granting any easement thereon ot a
quitelaimn basis enly; join in any declaration of covenants and restrictions; or jein in any extension
agreement ¢r any agreement subordinating the lien or charge hereof. Trustee or Beneficiary may
from tims to time apply to any court of competent jutisdiction for aid and direction in the execution
of the trusts bereunder and the enforcement of the rights and remedies available hereunder, and

Trustee or Hoheficlary may obtain orders or decrees directing or confirming or approving acts m
the execution «f said trusts and the enforcement of said remedics. Trustee has no obligation to
notify any ;o iy of any pending sale or any action or proceeding unless held or commenced and
maintained - Trustee under this Decd of Trust. Trustor shall pay to Trustee reasonable
compensatic+ oid reimbursement for services and cxpenses in the administration of the trusts

created her , mcluding reasonable attorneys' fees, Trustor hersby agrees to indemnify

Trustee an: ficiary against all losses, claims, demands and liability which either may incur,
suffer, or suuizin in the execution of the trust or trusts created hereunder or in the performance of
any act requ./ <! or permitted hereunder or by law,

SUBSTITUY .« ©F TRUSTEES. From time to time, by a writing signed and acknowledged by

Beneficiary .4 rocorded in the Office of the Recorder of the County in which the Subject Property
is situated, T:oneliclary may appomt another trustee to act in the place and stead of Trustee or any
suceessor. &oohowriting shall refer to this Deed of Trust and set forth the date, docket and page or
document voior of fts recordation.  The recordation of such instrument of substitution shall
discharge 11071 2¢ herein named and shall appoint the new trustee as the trustee hereunder with the
same effect . iF 'w:ig,inally named Trostee herein, A writing recorded pursuant to the provisions of
this paragro:- nu] giving notice thereof as required under apphcablc law shall be conchusive proof
of the prop.r . hatitution of such new trustee.

ACCREEE.\ (2 UPON SALE OR ENCUMBRANCE. If Trustor or any successor in interest to the
Sabject Prooo:iv should, without the written consent of Beneficiary, sell, convey, transfer,
encumber <1 lonate the Subject Property, or any part thereof, or any interest therein or be
divested of - {ile or any interest theren in any manner, wlhether voluntary or mvoluntary, or if'
Trostor or .o succassor i interest to the Subject Property is a corporation, partnership, limited
liability conves, or joint venture, and the ownership, or any portion thereof, of the corporation,
Hmited lial: ' - commpany or joint venture is, without the prior written consent of Beneficiary, sold,
conveyed, v ted, encumbered, or alienated, either voluntarily or involuntarily, then

Beneficiary ve the right at its sole option to declare any and all indebtedness or any other
obligation = -.i hereby, immediately due and payable.

The sale or v :n%r of the Subject Property subject to this Deed of Trust or the assignment of the
Notes shall - | <porate to release the Trustor or any guarantor of the Notes withont. the express
written agr+ .t of Beneficiary, which may be withheld in Beneficiary's sole discretion.

If the ownc: . of the Subject Property becomes vested in a person(s), corporation, partnership,
Hmited okl o ~cmpany, or joint venture other than Trustor, Beneficiary may, without notice to

Trustor, der’ b zuch suceessor or successors in interest with reference to this Deed of Trust and
the debt hero - ~uenred ag with the Trustor, and may forebear to sue, alter time for payment of the

debt, chany - crest rate and/or the payments of the debt hereby secured, without discharging
orin any v - uoting the liability of Trustor Lherennder or upon the debt secured.

If Benefici. - - oreises such option to accelerate, Beneficiary shall mail Trustor notice of
acceleration - -2 oordance with Paragraph C.9. Such notice shall provide a period of not less than
ten {10) <o ivnn the date the netice is mailed within which the Trustor may pay the sums
declared &0 7 Urastor fails to pay such sums prior to the expiration of such period, Beneficiary
may, withon: 1y notice or demand on Borrower, invoke any remedies permitted by Paragraph
B2(eyof ol of Trust.

Provided, 1 - .2, Trustor shail not be m violation of this pavagraph A.17 with regard to the
sale(s) of 3 ool development lots pursnant to the provisions of paragraph C.17,

REconvy - : @ Subject to the provisions of the last sentence of this Paragraph, upon
Beneficiar. - 5 request, and upon surrender to Trustes for cancellation of this Deed of Trust
and any note cocnenent, of instroments, setting forth all obligations secured hereby, Trustee shall
reconvey, v warranty, the Subject Property or that portion thereof then held hereunder. The
recitals of w0 - sitorg or facts in any reconveyance executed herennder shall be conclusive proof
of the trwt! - twereof. To the extent permitted by law, the reconveyance may describe the
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grantee as “the person or persons legally entitled thereto.” Neither Beneficiary nor Trustee shall
have any duty to determing the right of persons claiming to be rightful grantees of any
recanveyance. When the Subject Property hag been fully reconveyed, the fast such reconveyance
shall operate as a reassignment of all fiture rents, issucs and profits of the Subject Property to the
person ot persens legally entitled thereto, unless such reconveyance expressly provides to the
contraty.

ANNUAL QPERATING STATEMENTS. During the terms of the respective Notes, Trustor shall
furnish to Bencficiary, within sixty (60) days afler the end of cach semi-anmmal period, Trustor
certified financial statements for the Trustor for such semi-annual period, which statements shall
be prepared 1n accordance with generally accepted accounting principles consistently applicd. Said
staternents shall include a balance sheet, profit and loss statement and any supplemental schedules,

Guarantors, shall submit personal financial statements dated and signed certifying to the accuracy
of the statement within sixty (60) days after the end of each calendar vear during the terms of the
respective Notes,  Said personal financial statcments must be cutrent (not more than 60 days old)
whet submitted to Beneficiary. Upon request, Trustor and Guarantors will also provide copies of
their respective federal income fax retums to Beneficiary,

USURY. The Notes, this Deed of Trust and the other Loan Documents are hereby expressly limited
so that in no contingency or event whatsoever, whether by reason of advancement of the loan
proceeds, acceleration of the maturity of the loan, or otherwise, shall the amount paid or agresd to
be paid to Beheficiary for the use, forbearance or detention of the money loaned pursuant 1o the
Loan Documents exceed the maximum rates permissible under applicable law. If, from any
crreumstances whatsoever, fulfillment of any provisions hereof or of the Notes or any other Loan
Document, at any time performance of such provision shall be due, shall involve transcending the
limits of validity prescribed by law, then ipso facto, the obligations to be fulfilled by Trustor shall
be reduced to the limit of such validity. This provision shall never be superseded or waived and
shall control every other provision of all the Loan Documents.  All loan fees or other charges that
might qualify as interest or consideration under applicable usury statutes shall be averaged over the
term of the loan for the purpose of computing whether or not such charges exesed the maximum
permissible by law. In the event that the amount of interest would at any time exceed the legal
maximum, all such amounts recetved in excess of the maximuin legal rate shall be deemed held by
Beneficiary in trust for the exclusive use and benefit of Trustor as long as and to the extent that
such amounts so held in trust may be applied to the interest or other consideration payable under
the terms of the Loan Documents as and when such amounts can be so applied without violating
applicable laws or exceeding the maximum legal tate, if any. Beneficiary may commingle such
amounts so held in trust with its own funds, I, at the time of repayment of the loan, the total
interest, discount or consideration referred to be taken into consideration in computing such
maximum legal rate cxeeeds such maximuam legal rate, then Trustor shall be under no duty or
obligation to pay any such excess, but rather the maximum liability of Trustor for such amounts
shall be expressly limited to legal maximum amounts and any such sums therctofore paid by
Trustor and held in trust by Beneficiary in excess of such amount, as aforesaid, shatl promptly be
repaid or credited to Trustor at the time of repayment of the loan. If Trustor is exempt from
applicable nsury statutes or for any other reason not limited by law, none of the provisions of this
section shall be construed so as to limit or reduce the interest or other consideration of the loan
payable under the Loan Documents,

B. DEFAULT PROVISIONS

EVENTS OF DEFAULT. Events of Defanlt hereunder shall include:

{a} = Failure of Trustor to make any payment required under éither of the Notes, this
Deed of Trust, or any other Loan Document;

() If there shall be filed by or against Trustor an action under any present or future
federal, state or other statute, law or regulation relating to bankruptey, insolvency,
or other relief for debtors;

(c) If there shall be appointed any trustee, receiver, or liquidator of Trustor of all or
any part of the Subject Property, or the rents, issues or profits thereof

() If Trustor shall make any general assignment for the benefit of oreditors;
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(&) The abandonment of the Subject Property;

3] Failure of Trusior to properly perform its obligations when due hereunder, or a
breach or default by Trustor of any of its covenants, representations or warrantics
contained herein; :

(2) Failure of Trustor to porform or observe any of its obligations, covenants,
representations or warranties contained in any other Loan Document, and such
faiture shall continue after the expiration of any notice and/or grace period therein
provided;

(b} Any of the events delineated in subparagraphs (b), (¢}, (d) shall oceur with Tespect
te any Guarantor of the Notes;

] Failure of Trustor to make any payment of any other indebtedness or to perform or
observe any other obligation of the Trustot to Beneficiary, and such failure shall
continue affer the expiration of any notice and/or grace period therein provided.

2. RIGHTS AND REMEDIES. At any time after the occurrence of an Event of Default hercunder, and
expiration of any applicable notice and/or grace period, Beneficiary andfor Trustee shall have the
foltowing rights and remedies, all of which are in addition to any rights and remedies available to
Benefictary under the Notes or any other Loan Document:

{(a) With or without notice, to declare all obligations sccured hereby immediately due
and payable;

! {b) With or without notice, and without releasing Trustor from any obligation
hereunder, to cure any default of Trustor and, in connection therewith, to enter
upont the Subject Property and to do such acts and things as Beneficiary or Trustee
deem necessary or desirable to protect the secnrity hereof including, but without
limitation, to appear in and defend any action or proceeding purporting to affect
the security hereof or the rights or powers of Beneficiacy or Trustee hereunder; to
pay, purchase, contest or compromise any encumbrance, charge, lien or claim of
lien which, in the judgment of either Beneficiary or Trustee, is prior or superior
hereto, the judgment of Beneficiary or Trustee being conclusive as between the
patties hereto, to pay any premiums or charges with respect to msurance required
to be carried hereunder; ando employ counsel, accountants, contractors and other
appropriate persons to assist them;

(c) To commence and maintain an action or actions in any court of competent
Jurisdiction to foreclose this instrument as a mortgage of to obtain specific
enforcement of the covepants of Trustor hereunder, and Trustor agrees that such
covenants shall be specifically enforceable by injunction or any other appropriate
equitable remedy and that for the purposes of any suit brought under this
subparagraph, Trustor waives the defense of laches and any applicable statute of
lirmitations; and/or

(d) To enter upon, possess, manage and operate the Subject Property or any part
thereof, to make, terminate, enforce or modify Jeases of the Subject Property upon
such terms and conditions as Beneficiary deems proper; to make repairs,
alterations and improvements to the Subject Properly neeessary, in Trustee's or
Beuneficiary's judgment, to protect or enhance the security hereof.

All sums realized by Beneficiary under this subparagraph, less all costs and
expenses ineurred by it under this subparagraph, including reasonable attorneys'
fees, and less such sums as Beneficiaty deems appropriate as a reserve to mcet
future expenses under this subparagraph, shall be applied on any indebtedness
secured hereby in such order as Bemeficiary shall determine. Neither application
of said sums to said indebtedness nor any other action taken by Beneficiary under
1his subparagraph shall cure or waive any default or notice of default herevnder or
nudlify the effect of any such notice of default. Beneficiary or Trusice, or-any
employee or agents of Beneficiary or Trustce, or a receiver appointed by a court,
may take any action or proceeding and without regard to (i) the adequacy of the
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security for the indebiedness secured hereunder, (i) the existence of a declaration
that the indebtedness sccured hereby has been declared immediately due and
payable, or (iii) the filing of a notice of defanlt;

To execute a written notice of such default and of its election to cause the Subject
Property to be soid to satisfy the obligation secured hereby, Trustee shall give and
record such notice as the law then requires as a condition precedent to a Trustee's
sale. When the minimum period of time required by law after such notice has
clapsed, Trustee, without notice to or detand upon Trustor cxcept as otherwise
required by law, shall sell the Subject Property at the time and place of sale fixed
by it in the notice of sale, either as a whole or in separate parcels and in such order
as it or Beneficiary may determine, at public auction to the highest bidder for cash,
i lawful money of the United States, payable at the time of sale (the obligations
hereby secured being the equivalent of cash for purposes of said sale), or as
otherwise permitted under applicable law. '

Trustor shall have no right to direct the order in which the Subject Property is
sold.  Trustee may if so instructed by Beneficiary, postpone sale of all or any
portion of the Subject Property by public announcement at such time and place of
sale, and from time fo time thercafter may postponc such sale by public
announcement at such time fixed by the preceding postponement.  Trustee shall
deliver to the purchaser at such sale a deed conveving the Subject Property or
portion thereof so sold, but without any covenant or warranty, express or implied.
The recitals of such deed of any matters or facts shall be conclusive proof of the
truthfulness thereof. Trustor or Beneficiary, but not Trustes, may purchase at
such sale.

After deducting all costs, fees and expenses of Trustee, and of this trust, including
trustee’s sale goaranties, litigation guaranties, publication costs, environmental
assessment fees, appraisal report fees, cost of evidence of title, and reasonable
attorneys’ fees in connection with the sale, Trustee shall apply the procceds of sale
to payment of: all sums so expended under the terms hereof not then repaid, with
accrued mterest at a rate equal to EIGHTEEN PERCENT (18%) per anmum until
paid, the payment of all other sums then secured hereby in such order as
Beneficiary may direct; and the remainder, if any, to the person or persons legally

“entitled thereto;

To resort and realize upon or waive the security hereunder and any other security
now or hereafter held by Beneficiary in such order and manner as Trustee and
Beneficiary as either of them may, in their sole discretion determine; resort to any
or all such security may be taken concurrently or successively and in one or

several consolidated or independent judicial actions or lawfully taken non-judicial

proceedings, or both; and

If the sale proceeds received from the exercise of the power of sale or the foreclosure of
this Deed of Trust or the sale of the Collateral that constitutes personalty is insufficient to
satisfy the obligations secured by this Deed of Trust, the Beneficiary shall be entitled,
subject to any applicable statute or law, to the recovery from Trustor of any amount by
which the unpaid balance of the obligations secured by this Deed of Trust exceeds the net

sale proceeds payable to Beneficiary.,

3, RECEIVER. In addition to the forégoing rights and romedies, Beneficiary . shall upon the
occurrence of default, be entitled to the appointment of a receiver as a matter of right without
regard to whether the apparent value of the Subject Property exceeds the amount of the secured
indebiedness, and any receiver appointed may serve without bond. Employment by Beneficiary
shall not disqualify a person from serving as receiver,

4, PAYMENT OF COSTS, EXPENSES AND ATTORNEYS FEES. All costs and expenses incurred by
Trustee and Beneficiary pursuant fo subparagraphs (a) through (h) inclusive of Paragraph B.2 and
Paragraph B.3 (including but without limitation, court costs and attorneys' fees, whether incurred
in litigation or not} shall bear interest at a rate equal to FIGHTEEN PERCENT (18%) per annum
from the date of expenditure until said sums bave been paid. Beneficiary shall be entitled to bid, at
the sale of the Subject Property held pursuant to subparagraph (¢} above, the amount of said sosts,
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expenses and interest in addition to the amount of the other obligations hereby secured as a credit
bid, the equivalent of cash.

ACCELERATION, PREPAYMENT PRIVILEGE. Upon any default by Trustor and following the
acceleration of maturity as herein provided, a tendor of payment of the amount necessary to satisty
the entire indebtedness scoured hereby made at any time prior to foreclosure sale (including sale
under power of sale) by Trustor, its successors or assigns or by anyone in behalf of Trustor, its
successors ot assigns, shall constitule an evasion of the prepayment terms of the Notes and be
decmed to be a vohuntary prepayment therennder and any such payment 1o the extent permitted by
law, will, therefore, include the additional payment required under the prepayment privilege, if any,
coritained in the Notes,

REMEDIES CUMULATIVE, All rights and remedies of Beneficiary and Trustee hereunder are
cumulative and m addition to all rights and remedies provided by the other Loan Documents and by
law. '

RELEASES, EXTENSIONS, MODIFICATION AND ADDITIONAL SECURITY. Without affecting the
liability of any person for payment of any indebtedness secured hereby, Beneficiary may make any
agreement or take any action extending the maturity or otherwise altering the terms or increasing
the amount of any indebtedness secured hercby, and accept additional security or release ail or a
portion of the Subject Property and/or other security held to secure the indebtedness secured
hereby.

MISCELLANEQUS PROVISIONS,

INTEREST RATE ADJUSTMENTS, The Notes where Beneficiary is referred to as "Noteholder” and
Trustor 1s referred 1o as "Borrower", secured by this Deed of Trust may contain provisions that
may result m increases in the Interest rate, in the monthly Installments, and in the unpaid Principal
balance. Any increases in the Interest rate and in the unpaid Principal balance subsequent to the
recording of this Deed of Trust shall be securcd in the same lien priority position as the Principal
initially advanced. '

NON-WAIVER, By accepting payment of any sum secured hercby afior its due date or late
performance of any obligation sccured hereby, Beneficiaty shall not waive its right against any
person obligated directly or indirectly hereunder or on any obligation hereby secured or to declare
default for failure 1o make such prompt payment. No exercise of any right or remedy by
Beneficiary or Trustee hereunder shall constitute a waiver of any other right or remedy herein
contained or provided by law.

EXECUTION OF DOCUMENTS, Trustor agrees, upon demand by Beneficiary or Trustee, to
executc and cause the execution of any and all documents and instruments Tequired to effectuate
the provistons hereof and the other Loan Documents,

STATEMENTS OF CONDITION. From time to time as required by law, Beneficiary shall furnish to
Trustor such statements as may be required concemning the condition of the obligation secured
hereby. :

MODIFICATION AND EXTENSIONS. References to the Notes, and the Loan Documents in this
document shall be deemed to mclude all modifications, extensions and rencwals thereof,

ASSIGNMENT: SUCCESSORS AND ASSIGNS BOUND; JOINT AND SEVERAL LIABRITITY; CAPTIONS.
Beneficiary may assign its rights and obligations hereunder by notice to Trustor. Trustor may not

assign its rights or obligations hereunder, whether by contract or operation of law, without the
prior written consent of Beneficiary, which may be withheld in Beneficiary's sole discretion. The

- covenants and agreements herein contained shall bind, and the rights hereunder shall inurc to, the

respective successors and permitted assigns of Bemeficiary and Trustor. All covenants and
agreements of Trustor shall be joint and several. The captions and headings of the paragraphs of
this Deed of Trust are for convenience only and are not to be used to interpret or define the
provisions hereof,

GOVERNING TAW: SEVERABILITY, In the event that any provision or clause of this Decd of Trust
or the Notes or any other Loan Document conflicts with apphcable law, such conflict shall not
affect the other provisions of this Deed of Trust or the Notes or any other Loan Document which
can be given effect without the conflicting provision, and 1o this end the provisions of the Deed of
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Trust and the Notes and the Loan Documents are declared to be severable, This Deed of Trust
cannot be waived, changed, discharged or terminated orally, but only by an mstrument in writing
sigied by all parties to this Deed of Trust. This Deed of Trust shall be governed by and construed
in accerdance with the Laws of the State in which the Subject Property is located, except to the
cxtent that Federal laws or the rules and regulations of the Office of Thrift Supervision preeinpt the
laws of the State in which the Subject Property is located, in which case Beneficiary shall be

" entitled to such Federal rights and remedies without regard to conflicting limitation tmposed by

State law.

IRUSTOR'S COPY. Trustor acknowledges receipt of a conformed and completed capy of the Notes
and of this Deed of Trust at the time of excoution or after recordation hereof,

NOTICE, Except for any notice required under applicable law or the other Loan Documents to be
given n another marmer, {i) any notice to Trustor provided for in this Deed of Trust shall be in
writing to be effective and given by mailing such notice by first class U.S. mail, postage prepaid, to
Trustor ¢/o Kevin D. Trish, 14769 California Street, Omaha, Nebraska 68154 or at such other
address as Trustor may designate by notice to Beneficiary as provided herein, and (ii) any such
aotice to Beneficiary shail be in writing to be effective and given by mailing such notice by first
class U.S. mail, postage prepaid, to Beneficiary, 1235 N Street, Lincoln, NE 68508, or to such
other address as Beneficiary may designate by notice to Trustor as provided herein. Any such
notice shall be effective upon deposit with U.S. mail. Any notice provided for in this Deed of Trust
shail be deemed to have been given to Trustor or Beneficiary only when given in the manner
designated herein.

BENEFICIARY DEFINED. The word "Beneficiary” hereunder means the Beneficiary named herein
or any future owner, including pledges, of any note, notes or instrument secured hereby.

NO OFFSET. All sums comprising the indebtedness evidenced by the Notes, this Deed of Trust or
any other Loan Document payable by Trustor shall be paid without notice, demand, offset,
deduction, counterclaim, defense, abatement, suspension, diminution or reduction, Tmslor's
obligation o do so shall not be released, discharged or otherwise diminished by reason of: (a) any
damage to or destruction of, or any condemnation or similar taking of, the Subject Property or any
portion thereof; (b) any restriction or prevention of, or interference with, the use of the Subject
Property or any portion thereof; (¢) any title defect or encumbrance, or any eviction from the
Subject Property or any portion thercof by the holder of superior title or otherwise; (d) any
bankruptey, insolveney, reorganization, composition, dissolution, liquidation or similar proceeding
relating to Trustor or Beneficiary, or any action taken with respect to this Deed of Trust by any
trustee or receiver of Trustor or Beneficiary or by any cowrt, in any such proceeding; (e) any claim
that Trustor may now or in the fature have against Beneficiary; (f) any default or failure ot the

. part of the Beneficiary to perform or comply with any of the terms of this Deed of Trust or any

other Loan Documents with Trustor; or (g) any other similar or dissimilar occurrence.

NO MERGER. Ifthe interests of Beneficiary and Trustor under this Deed of Trust shall at any time
become vested in Beneficiary, by reason of foreclosure or atherwise, the lien of this Deed of Trust
shall not be destroyed or terminated by application of the doctrine of merger and, in such event,
Beneficiary shall continue to have and enjoy alt of the rights and privileges of Beneficiary as to the
separate estates, unless otherwise consented to in writing by Beneficiary. :

FUTURE ADVANCES, Upon reguest of Trustor, Beneficiary, at Beneficiary's option so long as this
Deed of Trust secures indebtedness held by Beneficiary, may make Future Advances to Trustor.
Such Future Advances, with interest thereon, shall be secured by this Deed of Trust when
evidenced by the Notes stating that said Notes are secured hersby. At no time shall the principal
amount of the indebtedness scoured by this Deed of Trust, not including sums advanced in
accordance herewith to protect the security of this Deed of Trust, exceed the original amount of the
Notes (U.S. $8,000,000.00} plus the additional sum of U.S. $-0-,

REQUEST FOR NOTICE  Trustor and Beneficiary hereby request that a copy of any notice of
defauit and notice of sale made or vxccuted by Trustee pursuant to the provisions hereof be sent to
Trustor and Beneficiary at their respective mailing addresses set forth above.

PARTIAL RECONVEYANCES, Provided no default or Event of Default shall then exist under the
Notes, this Deed of Trust, or any of the Loan Documertts executed herewith, Bencficiary agrees to
cause Trostes to partially reconvey this Deed of Trust as to any mdividual single farily lot, subject
1o the following terms and conditions:

&




16

(&) All requests for partial reconveyances shall be made in writing directed to Beneficiary,:
TierOne Bank, 1235 N Strest, Lincoln, NE 68508; and

{b) With respect to cach of the individual single family residential and cstate lots requested to
be reconveyed, Trustor shalf pay to Beneficiary the following amounts:

Phase 1 Single Family Residential Lot 1dentified in Parcel 1 on Exhibit “A” attached hercto
shail have §30,000.00 applied to TierOne Bank Loan No. 01-10173958;

Phase T Single Family Residential Lat identified in Parcel 2 on Exhibit “A” attached
hereto shall have $36,8600,00 applied 1o TierOne Bank Loan No, 01-10173058:

Phase Il Single Family Estate Lot identified in Parcel 3 on Exhibit “A” attached hereto
shall have $85,000.00 applied to TierOne Bank Loan No. 01-10173958:

{c) All amounts paid to Beneficiary in connection with each partial deed of reconveyance shalt
be applied towards Principal reduction on the Note in the original principal amount of
$7,000,000.00 evidencing Loan No. 01-10173958; and

(d} Payment pursuant to this paragraph C.15 shall not delay or otherwise extend the date of
payment of (or be applied against) any Interest amounts due under the Notes; and

(e} All partial reconveyances shall be made without warranty and neither Bensficiary nor
Trustee shall be responsible for any recording fees in connection therewith.
IN WITNESS WHEREOF, Trustor has executed this Deed of Trust as of the day and year st
forth above.

TRUSTOR:

IrishStone, L1L.C.,
a Nebraska limited liability company

o LD

Kevin E(.‘i;ish, Manzging Member

STATE OF NEBRASKA )
} 58,
COUNTY OF DOUGLAS )

Omn this £5 day of March, 2002, Before me, the undersimmed, a Notary Public in and for the
State of Nebraska, personally appeared Kevin D. Irish, the Managing Member of IrishStone, LL.C, a
Nebraska limited fability company, the identical person whose name is subscribed to the foregoing
mstrument and acknowledged the execution thereof to be his voluntary act and deed as such Managing
Member,

GENERAL NOTARY - Stats of Nebrasia
KRISTIN M. DRAIN
Ny Comm. Exp, July 20, 2005
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EXHIBIT "B"

A All structural and mechanical components of any structures, buildings, and improvements
erected or placed upon the SUBJECT PROPERTY doscribed on the foregoing Exhibit “A,” together with
all trees, shrubs, flowers, drains and dramage nights appurtenant to, tocated on, under, or above or used in
connection with the SUBIECT PROPERTY and the improvements situated thereon, or any part thereof,
whether now existing or hereafter created or acquired;

B. All goods, mventory, machinery, equipment, apparatus, fixtures, furniture, furnishings,
appliances, mchiding without limitation all built-in furniture and installations, shelving, partitions, door-
stops, vaults, elevators, dumbwatters, awnings, window shades, venetian blinds, light fixtures, fire hoses
and brackets and boxes for the same, fire sprinklers, alarm systems, drapery rods and brackets, screens,
linoleum, carpets, plumbing, refrigerators, freezers, heating wunits, stoves, ovens, water heaters,
incinerators, fumniture and furnishings, communication systems, all specifically designed installations and
fornishings, and all of said articles of property now or at any time hercafter affixed to, attached 1o, placed
upon or used in any way in connection with the vse, enjoyment, occupancy or operation of the SUBJECT
PROPERTY, all building materjals and equipment now or hereafter delivered to the SUBJECT
PROPERTY and intended to be installed or placed in or about the improvements, items held for sale or
lease, items leased to others, and all items used or consumed in DEBTOR'S business;

C Accounts, accounts receivable, contract rights, chattel paper, mclnding tangible chattel
paper and electronic chattel paper, promissery notes, drafts, instruments, investment property, money,
letter of credit rights, commercial fort clamms, documents and supporting obligations {including but not
lirnited to all of the rents, royalties, issues, profits, revenue, income, proceeds and other benefits of the
Premiscs) arising from the use or enjoyment of all or any portion of the Premises or from any lease
agreement pertaining thereto, and all right, title and interest of the DEBTOR 1in and to all leases of the
SUBJECT PROPERTY now or hereafter entered into and all right, title and interest of DEBTOR
thereunder, all guarantees of tenants’ or occupants’ performances thereunder, cash or securities deposited
thereunder to secure performance by the lessees of their oblipations thercunder, whether said cash or
securities are to be held until the expiration of the terms of said leases or applied to one or more of the
mstallments of rent coming due immediately prior to the expiration of said terms; in addition all amounts
paid or to be paid by the federal or state government or any governmental agency to or on behalf of
DEBTOR or any tenant arising from the use or enjoymeit of all or any portion of the Premises;

D, All deposit accounts of DEBTOR maintained at the offices or any branch of SECURED .

PARTY;

E. Alt rights, title and interest of DEBTOR in any and all building penuits, and any other
permits, licenses or authorization required by the governmental authorities having or exercising jurisdiction
over the SUBJECT PROPERTY, all nights to performance of payment of amy other nature which
DEBTOR has or may have in the future undec any contract or agreement regarding the SUBJECT
PROPERTY, all rights to the names undes or by which the SUBYECT PROPERTY may at any time be
operated or known, and all rights to carty on business under any such names, logos and goodwill in any
way refating to the SUBJECT PROPERTY, and all peneral intangibles, payment imtangibles and software
now or hereafter associated with or arismg from the SUBJECT PROPERTY;

F. All documents of membership and any owners or members association or similar group
having responsibility for managing or operating any part of the SUBJECT PROPERTY: all claims and
causes of action relating to, arising, or derived from the SUBJECT PROPERTY;

G. All proceeds (including claims and demands therefore) of the conversion, voluntary or
involuntary, of any of the foregoing into cash or liquidated claims, including, without Yimitation, proceeds
of insurance (Insurance Proceeds) and condemnation awards on the SUBJECT PROPERTY
(Condemnation Proceeds) (all of such proceeds hereinafter called "Proceeds™).

Whether now owned or hereafter acquired or arising, and all additions and accessions to, all spare and
repair parts, special tools, equipment and replacentents thereof, and all proceeds and products of the
foregeing wherever located.

irishdesd.dos

18

18




