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phis Deed of Trust made this 19th day of August, 1994 by:

Trustors BENNINGION COMPANY, a Nebraska corporation

[ %]
L1
address: 9300 Underwood Avenue, Sulte 270, omaha, NE G8114 §§;g 2 -3
ot
Benafioiary: MAURICE M. UDES ras o 2“;
Address: 9627 oak cirole, omaha, NE 68124 How e Y
R -
Trustee: PAUL M, BROWN Bgg 9 e
soe = T
Address: 9300 Undervood Avenue, Omaha, NE 668114 B4 e =

For valuable conwideration, Truster ilrrevooably grants, convays and amssigns
to Truamtes, IN TRUST, WITH POWER OF SALE, for the henefit and security of
peneficiary, under and subject to the terms and conditions of this Deed of Trust,
the real property located in pouglas County, Nebraska, and legally described on
Exhiblt ®Av attached hereto and incorporated herein by thia reference
(hereinafter called the Premises), together with all buildings and improvements
thereon, all renta, profits, royalties, income an other benefits derived from
the Premises; all easements, licensea, rights of-%ray now or hereafter accruing
Yo the Premises (collectively referred to as the rgegurity") and,

FOR THE PURPOSE OF SECURING:

{a) The payment of the debt to the Beneficiary evidenced by the Trustok’s
Note dated December 31, 1992, in the principal sum of THREE MILLION ONE HUNDRED
EIGHTY TWO THOUSAND SIX HURDRED NINETY-SEVEN DOLLARE AND 52/100 ($3,182,597.52)
and the Trustor’s Nots dated hugust 19, 1994, in the principal sum of FOUR
MILLION DOLLARS and NO CENTS ($4,000,000.00) (hereinafter collectively referred
tc as tha "Notea"}, together with intereat, and upon the terms provided in the
Note and any and all renawals, modifications and extensions of the Notea;

(b} Thae performance of each agreemsnt between the Trustor and Baneficlary
and the covenants of the Trustor in this Deed of Truet;

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTCR HEREBY COVENANTS AND
AGREES AS FOLLOWS:

1. Obligation. Trustor smhall promptly pay when due the principal of and
interest on the -indebtedness evidenced by the Notes, and all other charges and
fees provided in the Notes or swcured by thias Deed of Trust.

9., wWarrapty of mitle. Truator ia lawfully aelzed and possessed of good and
indefeamible title and estate to the Premipes hereby conveyad and has the right
to grant and convey the Premises; the Premises are fres and clear of all liens,
encumbrances, easements, and assessment except thoga of record; and Trustor shall
warrant and defend the title to the property againet all claime and demands. lwy/
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3. Maintenance of Security.

1.1 Trustor shall keep the Security in good condition and repair: shall not
commit or muffer waste; shall not do or allow anything to be done which will
increass the rigk of fire or other casualty to the Premiges or dimlnish the value
of the Security except reasonabls wear and tear; and may add any bullding or
improve the Premisaes ao long as the mpame are done in acgordance with the
applicsble codes, rules and requlations of proper governmantal authority.

3.2 Tf the Security or any part thereof is condemned, Trustor shall give
immediate written notice of the event to the peneficlary. Proceads from any
condemnation award or settlement shall be paid fixat to the Beneficiary and
applied to any interest due under tho Notes and then to the remaining principal
balance. Upon payment in full of the Notes, any excess monies shall be paid to
the Trustor.

3.3 The Beneficlary or lts reprasentative is hereby authorized to enter
upon and inspect the Premises at any time during normal husinesa hours.

3.4 The Trustor shall promptly comply with all present and future lawa,
ordinances, rules and ragulations of any governmental authority affecting the
Premlass or any part thersof.

4. Insurance.

4.1 Trustor shall keep the Seourity insured against with the following
coverage; (1) liability insurance for the benefit of the Beneficiary and Trustee
to protect the Beneficiary and Trustee from any and all claims of personal injuzy
or property damage arising from or out of the Premises with limits and deductible
amounts approved by the Beneficilary; and (2) other insurance normal and
customary for owners and operators of similar property. Further, Reneficlary may
require any other reasonable insurance to protect the Security. Aall insurance
shall be paid for by the Trustor, shall ke in a form and provided by a company
approved by the Benefiociary, shall ineure the Beneficiary, Trustee and Trustor
ag their interests appear, and shall provide that the insurance company shall
notify the Beneficiary in writing at least 30 days prior to cancellation or
termination becomes effective as to the Beneficiary.

4.2 Trustor shall provide the Beneficiary proof of insurancae ragulred by
this Agreement upon reguest hy the Beneflciary or Trustes. If the Trustor fails
to provide insurance, the Beneficiary may declare the Notes and Deed of Trust in
default. Beneficlary may purchase such insurance as necesaary to protect the
Security, Beneficiary or Trustee. The cost of the insurance so purchased with

interest shall be paid by the Trustor.
5, Taxes, Ausessments and Chardges.

5.1 Trustor shall pay all taxes, assessmants, liens and other charges,
including utility charges, that may affact the Security as they are due and
before they are delinquent. Upon regueat, Trustor shall ahow Beneficiary proof
of payment Trustor shall pay all taxes and amsessments which may be levied upon
Boeneficiary’s interest herein or upon this peed of Truat without raegard to any
law in effeoct or that may be enacted imposing payment of the whole or any part
tharafor upon the Beneficiary.

5.2 If Trustor fails to make the payments reguired herein, the
Beneficiary may declare the Notes and Deed of Trust in default. Reneficiary may
pay esuch amountg necessary to protect the Security. The amount of guch payment
with interest shall be due and payable from Trustor upon written demand therefor
by Beneficiary.

6. Condemnatlion. condemnation under thim Deed of Truat phall includa any
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damage or taking by any governmental authority and any trenafer by private sale
in lieu thereef. on condemnation, the Beneficiary may declare the entire
indebtedness secured by the Deed of Trust due and payable. the Trustor hereby
assigns all rights to compensation or relief for condemnation to the Beneficiaxy,
who may proceed for just compensation in the name of the Trustor or Benefloiary.
The proveeds recovered hexeunder shall be applied to the indebtedness secured by
this peed of Trust and then to the Trustor. The Trustoxr agrees to make such
further assignments as necessary to give this proviaion effect.

7. Additiopal Liens and Protection of Becurity and -
subrogation.

7.1 Benefioiary, in his sole digoretion, may make any payment, expend or
advance any funds he deems neceassary to protect the Becurity. sSuch payment,
expenditures or advancements with 1nterest shall he construad to be an
advancement under Section 8.2.

7.2 The Beneficiary is subrogated to the Trustor for all insurance
proceeds, claims or damagas to the Security.

9. pafault, Remedies, Rcgelerstion. Sale.

8.1 TIf the Trustor does not: (1) make payment within thirty (30) days
aftar demand therefor; (2) perform any of the covenants of the Deed of Trust; (3)
if Trugtor fails to obeerva any covenant or condition in any document between
Trustor and Beneficiary; or (4) if the Beneficiary has expended sumd to protect
thie Seourity, then the Truetor has breached this Deed of Trust, is in default
and the Beneficiary may declare a default and may declare all sums secured hereby
immediately due and payable and such sums shall immediately hecome dus and
payable without presentment, demand, protest or notice of any kind except as may
be provided in the Notes. In addition or in the alternative, Benaficlary may
deliver to Trustee a written declaration of default and demand for sale. Trustor
agreas and hersby grants that the Trustee shall have the power of sale of the
security and if the BReneficiary decides the gSeocurity is to be aold, the
peneficiary shall deposit with Trustee this Deed of Trust and the Notes and any
other documents evidencing expenditures secured hereby, and shall deliver to
Trustee a written notice of default and election to causa the gucurity to be
sold, and the Trustee, in turn, shall prepare a similar notice in the form
regquired by law, which shall be duly filed for raecord by the Trustee.

8.1.1 The Trustes shall proceed to sell the Security complying with the
Nebraska Trust Deeds Act in regard to notlioe, time and manner of sale. The
Trustes may aell the gecurity in one or more paxcels or with other parcels and
in such order as the Trustee may designate, at public auction to the highest
bidder, with the purchase price payable in cash or as otherwise suitable to the
prustes at time of sale. The Trusiee may postpone the sals from time to time.
Tha Trustee ghall execute and deliver to the purchaser a trustee’s desd convaying
the Security so sold, but without any covenant or warranty, express or implied.
The recitals in the deed of any matters or facts shall be conolusive proof of the
truthfulness therecf. Any person, inecluding without limjtatioen, Banaeficiary or
Trustee, may purchase at the sals.

8.1.2 When the Trustes sells the Security pursuant to the power herein,
Trustes shall apply the procesds of the sale to the payment of the costs and
expenses of exercising the power of sale and of the sale, including, without
limitation, the payment of the trustee’s fees incurred. Trustee‘s fees hersunder
shall be deem reascnable if they are no greater than 5% of the balance of the
original amount seoured hereby, plus all costs and expenses of the Truetea in
performance of his duties, inoluding attorney fees, not otherwiee paid as copta,
and expenses of exervising the power of eale and of the sale. After the payment
of Trusteers fees, if the sale is by a Trustee, or the proper court and other
copte of foreclosure and sale pursuant to judicial foreclosure, the procesds of
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gale shall be applied in the order stated below to the payment of:
(1) Attorney‘s fees and costs of collection;

(2) Cost of any evidence of title procured in connection with auch
pale and any revenue or tex deed to be paid;

(3) All obligations secured by this bDeed of Trust;
{4) The remainder, if any, to the person legally entitled thereto.

8.2 Sums Advanced to Proteot Security. Reneflciary may advanoe such sums
ag Beneficiary, in ite sole discretion deems roasonable to proteot the Seourity.
sums advanced to protect tho Security whether speclfically enumerated as such
herein or reasonably construed to be so advanced shall become the obligation of
the Trustor. The payment of such sums together with the interest thereon shall
be pecurad by this Daad of Truat. The interest rate for sums advanced to protect
the Security shall be at ten percent (10%} per annum or the highest rate allowed
by law from the date such sums were paid by Beneficiary, whichever is less.

8.3 Interest Rate upon Default. After acceleration, upon dafault ox
after maturity, all sums due the Beneficiary and seacured by this Deod of Trust,

including interest not paid-when due, shall bear interest at ten pexrcent (10%)
per annum from the date such sums were due, or the highest rate allowed by law,
whichever ia less.

9. Trugtor’sp Right to Reinpiate. If within one (1) month of the recording
of a Notice of bDofault under this Deed of Trust, if the Power of sale is to be
exercised, Trustor msets certain conditiona, Trustor shall have the right te have
enforcement of this Deed of Trust diwcontinued. Thome conditions ara that
Trustor: (a) payd Beneficiary all sums which then would be due under this Deed
of Truat and the Hotes had no acceleration ecourred; {(b) cures any default of any
other covenante or agresment; (o) pays all expenses incurred in enforcing thie
peed of Trust, including, but not limited to, reasonable attorneya’ feea; and (4)
takes such action as Beneficiary may reasonably require to assure that the lien
of this Deed of Trust, Beneficiaryra rights in the Security and Trustor’a
obligation to pay the sums secured by this Deed of Trust shall continue
unchanged. Upen reinestatement by Truator, this peed of Trust and the cbligations
pecursd hersby shall remain fully sffective as if no acoeleration had ocourred.
Howaever, this right to reinstate wshall not apply in the case of accaleration
under Section 8 hereof.

10. Remadiss Not Exclusive. The remedies provided in thiz Agreement shall
not be exclusive. Upon the default of the Trustor, the Baneficiary may seok
relief by any legal or equitable meana ineluding the gonventional forealesure of
the security. The Benefiociary may seek to enforve the agreementa here made in
guch order and manner am Beneficlary mess fit. No remady is intended to be
exclusive but each shall ke cumulative. Every power or remedy provided undexr the
peed of Trust to the Trustee or Beneficiary or to which either of them may
otherwise be entitled by law way be exercised concurrently or independently as
often as is deemed necessary by the Trustas or Beneficiary or either of them and
either of them may pursua inconeistent remedies. The Benaficiary or Trustes may
proceed to pursue a deficiency judgment against the Truator to the extent such
action is permitted by law.

11. Transfer of the Property; Assumption. If all or part of the security
interest herein is mold, transferrsd ox otherwise conveyed by Trustor without

Beneficiary’s prior written consent, excluding (a) the creation of a lien or
encunbrance subordinate to this beed of Trust; (b) the grant of any leasehold
interest of threa yeara ox less not containing an option to purchase, or {o) such
grant of a leasehold interest as may be approved in writing by the Beneficiary,
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guch action ia & breach of this Agreement, and Beneficiary may, at Benaficiary’s
option, declare all sums secured by this Deed of Trust to be lmmediately due and
payable, or cause the Trustee to fila a Notice of Default. Beneficiary shall
have waived such option to accelerate if, prier te the =sale, tramasfer or
conveyance, Beneficiary and the person to whom the Security is to ke sold or
tranaferred reach agreement in writing that the credit of such person is
satisfactory to the Beneficiary and that the interest payable on the sum secured
by thia Deed of Trust shall be at such xate as Beneficiary shall request, but no
transfer or conveyance shall release Truator from liability on the obligation
aacured hereby.

12. Forhearances by Benefieiary and Waiver. Bny forbearance by Benefiolary

to Trustee, Trustor or anyona, in exerciming any right or remedy hereunder, or
otherwise afforded by applicable law, ghall not be a waiver of or preclude tha
oxercise of any such right or remedy heresunder. Likewise, tha waiver by
Beneficiary to Trustes of any default of Trustor under this Deed of Trust shall
not be deemed to be a waiver of any other or similar defaults submequently
oocurring. HNo waiver shall be construed against the Beneficiary unleszs such
waiver shall be expresa and in writing signed by the Beneficiary.

13. Beneficinry’s Powers. Without affecting or releasing the liahility of
the Trustor or any other person liable for the payment of any obligation herein
mentioned, and without affecting the lien or charge of this Deed of Trust upon
any portion of the Security not then or theretofore released as pecurity for the
full amount of all unpaid cbligations, the Beneficiary may from time to time and
without notice at the raguest of Trustor (a) release any person sc liable; (b)
extend or renew the maturity or alter any of the terms of such obligation; (o)
grant other indulgences; (d) releasme or raconvey or cause to be released oxr
reconveyed at any time at the Beneficiary’s opticn any portioen or all of the
gecurity; (e) take or release any other or additional security for any obligation
herein mentioned; (f) make compositions or other arrangementa with debtors in
relation thereto. Beneficiary may, in his sole discretion, (i) inapect the
Sesurity at any reascnable time; (ii) require such additional security as may be
reasonable; and (iii) substitute the Trustes herein with any perason, entity or
ocorporation gualified to so act. The attorneys for the Beneficlary or one of
them may now or subsequently be designated the Trustee herein and may perform for
the Beneficiary dutises as counsel and Trustee. Trusetor shall be obligated and
bound by the actiona of the Beneficiary or asny Trustee as herein stated.

14. Abttorneyvrs Feem, Costs apnd Expepgsep. Trustor agreea to pay all fees,
costs and expenses including attorneys’ fees expended by the Beneficiary ox the
Prustee to collect any sum due hereunder or enforce this Deed of Trust. 8uch
pums ghall he deemed an advancement to protaect the Security when pald by the
peneficiary. Provided further, however, that thie sestion does not apply to the
Trustee fee referred to in Seotion 8.1.2.

15. Ragonveyance by Wrustes, Upon written request of the Beneficiary
stating that all sums secured hereby have been paid, and upon surrender of thia
pesd of Trust and the Notes to the Truptee for camncellation and retention and
upon payment by the Trustor of the Trustee'’s fees, tha Trustee shall reconvey to
the Trustor, or the person or persons legally entltled thereto, without warranty,
any portion of the Security then held hereundorx. The reoitals and auch
reconveyance of any matters or facts gphall be oconclusive proof of the
truthfulness thereof. The Grantee in any reconveyanus may be desoribed as "The
person or persons legally entitled thereto".

16. Noticee.

16.1 Notioce as reguired by the Nebraska Truat Deeds Act shall be given.
Except as provided herein and wherever permissible by law, Trustor waives notice.
Noticea may be gent to the parties at their addremssea am listed in this Deed of
Trust or as otherwiase changed. All notices reguired herein shall be in writing.
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Any party may at any time change its address for such noticss by delivering or
mailing to the other parties hereto a notice of such changa. Any notice
hereunder shall be deemed to have bean given when placed within the U.8. mail,
postage prepaid, addressed to the addreass of the party as listed herein or as
properly changed.

16.2 Trustor, Beneficiary and Trustee request that a copy of any notice
provided hereunder, provided according to applicable law or provided by tha terms
of any cother security agreement covering the Security herein, he mailed to them
at the addressesa provided above.

17. Environmental Pollutants.

17.1 Definition. For purposes of +this Deed of Trust, vEnvironmental
pPollutant® phall mean any pollutant, contaminant, solid waste or hazardous or
toxic waste, substance or material defined as such purauant to the Resource
Conservation and Recovery Act (42 U.8.C. 6901, st ged., the comprehensive
Environmental Response, Compensation, and Liability act (42 v.s.C. 9601,, et
seq,), or any other Federal, state or local environmental law, statute, code,
rule, regulation, ordex, decree or ordinanca {collectively treferrad to as
vEnvironmental Reguirements").

17.2 Indemnification. Trustor shall, and does hereby agree te, indemnity
and hold Beneficiary harmlese from any actions, claime, damages, liabilities,
remedial action costs and other costs, including without limitation, court costis,
attorneys’ fees, punitive damages, civil penalties and oriminal penalties, which
may repult in connection with any Environmental Pollutant which is related to the
Sucurity and may hereafter located above, in, on, under or around the Security.
any such indemnification shall gurviva the termination of this Deed of Truat,
whother suoh termination occurs as a xesult of tha Trust, whethexr such
termination ocoura as a result of the exercise by Beneficiary of its righte and
remediens hereunder or as a& result of payment of the Notes or otherwise.

17.3 Compliance With Epvironmental Rwguirements. If at any time it im
determined that the Security, any activity related to the sacurity or an
Environmental Pollutant above, in, under, from or around the Security la subject
to regulation under Environmental Requirementa, including without iimitation,
environmental permit requirements or environmental abatement, corrective,
remedial or response action, Trustor shall, at Trustor’s gole expense, commence
with due diligencae, within thirty {30) days after receipt of notice thereof, or
socner if requirement by applicable law, and centinue with due diligence to take
all appropriate action to comply with all such regulations, If at any time it
is determined that radon is present in an unacceptable laval above, in, on,
under, from or around the Security, Trustor shall, at Trustor‘s sole expenss,
commenca with due diligence, within ten (10) days after receipt of notice
thereof, or sconer 1f required by applicable law, and continue with due diligence
;o t;ka all appropriate action to reduce the radon exposure to an agoeptable

evVadl.

17.4 HNotification to Beneficiary. Trustor, immediately upon obtaining
knowledge thereof, shall notify Beneficiary in writing of:

17.4.1 Any procesding or inquiry by any governmental authority with reaspeot
o the presence or releass of any Environmental Pollutant above, in, on, under,
from or arcund the Bscurity;

17.4.2 All claims made or threatened by any third party relating to any
damage, loss or injury resulting from any Environmental Pollutant; and

17.4.3 The presence of radon above, in, on, under, from or around ithe
Seocurity in unacceptable levels.




17.5 Rights of Benefigiary. Beneficiary shall have the right:

17.5.1 At any time that Beneficiary reasonably suspects the preaence of
radon or of an Environmental Pollutant subjsot to regulation under Environmental
Requirements above, in, om, under, from or around the Security; or

17.5.2 Uupen and after default of any of the term and conditions of Seotion
17 hereof, to require Trustor, at the sole cost and expense of Trustor, to enploy
a qualified independent snvironmental auditor, acceptable to Beneficiary, to
conduct an snvironmental audit of the Security to determine whether there is any
radon or Environmental Pollutant ebove, in, on, under, from or arocund the
Security, such that the Security, any agtivity related to the Security or the
Environmental Pollutant i& subject to regulation under Environmental
Requirements. Beneficiary shall instruct such auditor to conduct such audit in
auch & manner as to minimize interference with the opoeration of the Security.

18, Miscellaneous.

18.1 This Desed of Trust shall be governad by the laws of the State of
Hebraska.

18,2 This Desd of Trust, and all terms, goenditions and obligations
herein, apply to and inure to the benefit of and binds all parties hereto, their
heira, devisees, personal rapresentatives, sudcesaors and asaigns, The term
wgeneficiary" shall mean the owner and holder of the Notea, whether or not named
as a henefioiary herein.

18.3 In the event any one or more provisions of this Deed of Txuat ahall
be held invalid, illegal or unenforceabls, such pravision, at the option of the
Beneficiary, shall not affect any other provision of this pesd of Trust but the
pesd of Trust shall be meant and construed as if such provision had never been
a part thersof. If any portion of the debt becomes unaccured for any reason,
then at the option of the Beneficiary, any and all payments made hereunder way
be declared to First apply to the portions of the debt that have become or are
non-gecured.

19. Acceptance hy the Trustee. The Truates ageepts this truest when this
pesd of Trust, duly executed and acknowledged, is made a public record as
provided by law.

IN WITNESS WHEREOF, Trustor has exeouted this peed of Truet as of the day
and year first above written.

BENNINGTON CCMPANY,
a Nebraska corporation.

—_— M;ﬂ« B Lol S0 0
Barpara udes Shaw, Prseldent

Title: ﬂj‘.ﬁd’ }/

P




STATE OF NEBRASKA )}
} 88,
COUNTY OF DOUGLAS }

on thie / ﬁé;day of August, 1994 in and for said county and state, befere me,
the undersiqnéd, a Notary Public personally appearad BARBARA UDES SHAW, Fresident
of Bennington Company, a Nebraska corporation, known to be the identical peraon
named in and who exeduted the foregoing Deed of Trust and acknowlsdgad that she

executed the same as their voluntary act and deed and the voluntary act and deed
of paid corporaticn. . /

T A GEIBALNOTARY:Stob of Kabratia
ROBERT J. LUEBBERT
= By Comas. Exp. Feb. 7,153
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