
Fidelity National Title Insurance Company

SCHEDULE A

COMMITMENT NO.: SF006022C

1. Effective Date: January 10, 2024 at 8:00 a.m.

2. Policy or Policies to be issued: Amount of Insurance

(a) ALTA Owner's Policy (6/17/06) $631,200.00 (TBD)
Proposed Insured: FIRST NATIONAL BANK OF

PENNSYLVANIA (or its subsidiary or affiliate) or Foreclosure
Purchaser (TBD)

3. The estate or interest in the land described or referred to in this Commitment and covered herem

is Fee Simple.

4. Title to fee simple estate or interest in said land is, at the effective date hereof, vested in:

DEAN ATLANTIC, LLC

5. The land referred to in this Commitment is described as follows:

See Attached Continuation of Schedule A (Legal Description)

Approved Attorney:
FIDELITY TITLE SERVICES, INC. FloranceGordonBrown
RICHMOND, VIRGINIA
(804) 697-^124

^

Melissa BTfficks-^uthorized Signatory

This commitment is invalid unless the Insuring Provisions and Schedules A and B are attached.



Fidelity National Title Insurance Company

COMMITMENT NO.: SF006022C

CONTINUATION OF
SCHEDULE A

(Legal Description)

ALL that certain condominium unit, including the rights in and to the use of the common elements and limited
common elements, incident thereto, lying and being in Henrico County, Virginia, described as Unit No. 2575,

Homeview Condominium, as defined and described in the Declaration for Homeview Condominium and as more

fully shown on the plats and plans set forth as Exhibits D and E, to the Declaration recorded in the Clerk's Office
Circuit Court, Henrico County, Virginia, in Deed Book 3172, page 328, and as further amended from time to
time, to which plats reference is hereby made for a more particular description.

BEING the same real estate conveyed to Dean Atlantic, LLC, a Virginia limited liability company from Valkap,
LLC, a Virginia limited liability company, by deed dated April 26, 2019, recorded May 2, 2019, in the aforesaid
Clerk's Office, in Deed Book 5846, page 1123.

2023 TAX ASSESSMENT:

Parcel No. 759-756-8555.006

Land $103,500
Imps. 527,700
Total $631,200
Annual Tax $5,365.20
Semi-annual Tax $2,682.60

Tax Rate: $.85/100
Due Dates: 6/5 & 12/5
Taxes are paid through the second half of 2022 and delinquent for the first and second halves of 2023, plus
penalties and interest.

NOTE: INFORMATION ABOVE IS FOR INFORMATION PURPOSES ONLY AND MUST BE VEmFIED.

This commitment is invalid unless the Insuring Provisions and Schedules A and B are attached.



Fidelity National Title Insurance Company

SCHEDULE B - SECTION I
REQUIREMENTS

COMMITMENT NO.: SF006022C

The following are the requirements to be complied with:

1. Payment to or for the account of the grantors or mortgagors of the full consideration for the estate or

interest to be insured.

2. Payment for the premiums, fees and charges for the policy (ies).

3. Proper instruments) creating the estate or interest to be insured must be executed and duly filed for

record to-wit:

a) Duly authorized Trustee's Deed from Trustee or Substitute Trustee under the Deed of Trust

recorded May 2, 2019, as Instrument No. 201900012324, vesting fee simple title in the Proposed
Insured.

4. Determine that all taxes, charges, assessments, re-cycle fees, stormwater fees, and/or association

dues, levied and assessed against the subject premises, have been paid through the date of recordation

of the instruments required herein.

5. Payment of delinquent real estate taxes for the first and second halves of 2023, plus any penalties

and interest which may have accrued, (see printouts attached)

6. This company must be provided with satisfactory evidence of compliance with the terms, conditions

and provisions contained within the applicable Deed of Trust and VA Code 55-59.1 through 59.4
including but not limited to the following:

a) Copy of the Notice of Trustee's Sale as advertised in local newspaper; name of the local newspaper
said notice was run in and the dates which the notice ran or is to run.

b) Copy of the Notice to the current property owner of the foreclosure sale.

c) Copy of the Notice to junior lien holders, if any.
d) Copy of the Memorandum of Sale executed at the foreclosure sale.

e) Copy of the Trustee's Deed to be provided prior to recordation, for review and approval of this

company.

f) Satisfactory evidence that no proceedings in Bankruptcy or receivership have been instituted by or
against borrower.

7. Upon satisfaction of all other requirements in Schedule B - Section I of this commitment, the following

listed matters will not appear as exceptions in a policy issued pursuant to this commitment.

a) DEED OF TRUST AND SECURITY AGREEMENT from Dean Atlantic, LLC to Hairfield-Morton,
Trustee, dated April 30, 2019, recorded May 2, 2019, in the Clerk's Office, Circuit Court, Henrico
County, Virginia, in Deed Book 5846, page 1127. To secure $1,206,000.00 and interest to First National
Bank of Pennsylvania. Note: Assignment of Leases and Rents recorded May 2, 2019, in Deed Book

5846, page 1161. Note: Appointment of Substitute Trustee recorded February 15, 2023, in Deed Book
6448, page 2274, appoints Hamill D. Jones, Jr., David F. Bernhardt, and Daniel S. Oberski.

b) FINANCING STATEMENT filed May 2, 2019, as Instrument #201900000186, Filing #19-124.

8. The Company requires receipt in writing of the name of anyone not referred to in this commitment

who will acquire an interest in the land or who will execute a deed of trust encumbering the land.

Additional requirements and/or exceptions may then be added.

This commitment is invalid unless the Insuring Provisions and Schedules A and B are attached.



Fidelity National Title Insurance Company

SCHEDULE B - SECTION II

EXCEPTIONS

COMMITMENT NO.: SF006022C

Schedule B of the policy or policies to be issued will contain exceptions to the following matters unless the
same are disposed of to the satisfaction of the Company:

1. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the

public records or attaching subsequent to the effective date hereof but prior to the date the proposed
insured acquires for value of record the estate or interest or mortgage thereon covered by this

commitment.

2. Any lien, or right to a lien, for services, labor or material heretofore or hereinafter furnished, imposed

by law and not shown by the public records.

3. Easements, or claims of easements, not shown by the public records.

NOTE: Exceptions 1-3 above will be deleted from the final policy upon satisfaction of
requirements shown on Schedule B -1 hereof.

4. Taxes for the first half of the year 2024, and subsequent years, not yet due and payable.

5. Easement granted to VEPCO, recorded in Deed Book 493, page 274.

6. A plat of survey by Landmark-Fleet Surveyors, P.C., dated October 18, 2001 disclosed the following:

(a) Wetlands and subaqueous area of wetlands together with a ditch and detention basin; (b) Parking
spaces; (c) Overhead utility lines.

7. Rights of the Federal Government, the Commonwealth of Virginia and the County of Henrico to
regulate all marshland, meadowland or wetlands contained within the bounds of the land described in
Schedule A.

8. Terms, provisions, covenants, conditions, restrictions, easements, charges, assessments, liens,

developer rights, options, rights of first refusal, and reservations contained in the Covenants,

Conditions and Restrictions recorded in Deed Book 2150, page 648; Deed Book 3172, page 328;
Deed Book 3391, page 907; and Deed Book 3418, page 123, as supplemented and/or amended, but
omitting any covenant, condition or restriction, if any, based on race, color, religion, sex, handicap,

familial status, national origin, sexual orientation, marital status, disability, ancestry, or source of

income, as set forth in applicable state or federal laws, except to the extent that said covenant or

restriction is permitted by applicable law.

9. Rights of adjoining owner(s) in and to party walls.

10. Rights of the owners of other units and others entitled thereto in and to the use of the common

elements, as defined and described in the Declarations and amendments thereto.

11. Easement granted Bell Atlantic-Virginia, Inc., recorded in Deed Book 2893, page 2417.

Continued ...

This commitment is invalid unless the Insuring Provisions and Schedules A and B are attached.



Fidelity National Title Insurance Company

SCHEDULE B - SECTION 11
(Continued)

COMMITMENT NO.: SF006022C

12. Easement granted VEPCO, recorded in Deed Book 2841, page 1120.

13. Water Agreement with Henrico County, recorded in Deed Book 2817, page 1202.

14. Sewer Agreement with Henrico County, recorded in Deed Book 2817, page 1215.

15. Terms, provisions, restrictions, covenants, conditions, easements, liens, assessments, developer rights,

and reservations containing in Agreement with The Sewer Main, recorded in Deed Book 2621, page
293.

16. Matters shown on plat of survey dated March 4, 1998, recorded in Deed Book 2817, page 1226,
including: (a) Portion ofVEPCO easement; (b) Wetlands; (c) Curb and gutter.

17. Rights or claims of parties m possession not shown by the public records.

This commitment is invalid unless the Insuring Provisions and Schedules A and B are attached.



COUNTY OF HENRICO - FINANCE DEPARTMENT Addi^s:430^EParhamR,d.
REAL ESTATE ASSESSMENT DIVISION phone: ^4n5Dui^w"

Fax: 804.501.5420

Print Friendly

(^ Back to Search )

County Home ^ Property Search )

^ Residential Sales Search ^ Commercial Sales Search j

Base • Transfer & Assessment

(FirstJ (^ Previous^ 1 of 1 ONextJ ^ Last ^ (^ View Large Map ^ (^ DisplaySummary for Printing J

Base Information

Parcel ID 759-756-8555.006

Vision PID # 40301

State Code C Comm & Ind

Use Code 344 Office

Tax Type Taxable

Zoning B-3C

Tax Dist Regular

Magisterial Brookland

Subdivision Homeview Condos

Section

Block

Lot UN 2575

Floodplain None Designated

Commercial Information

Parcel Address

Appraiser

Neighborhood

Acreage

Owner (Jan 1)

Owner (Cur)

Mailing Address

Zip
Old Map #

Pre 1992 Map #

Map Page #

2575 HOMEVIEW DR
0
09153-Office Condo

DEAN ATLANTIC LLC
DEAN ATLANTIC LLC

11213ASCOTDR
MIDLOTHIAN VA
23112
0059160001 2575
86 B2 117
86

( Plats)

Image

Last Photo Update 04/08/2014

Building Name Bldg # Section Year Built Stories Height Occupancy Sqft

BioMet - Holzbach i 1 ; Building | 1999 | 1 | 10 j 344 - Office Building | 4,353 I

Report Total: ;; I i ii i 4,353

1-1

Last Transfer litional Transfer & Assessments

Sale Date Sale Price Deed Book Page Previous Owner Sale Comment

I 05/02/2019 $425,000 : 5846 I 1123 VALKAP LLC |

Current Assessment

Year Date Land Land Use improvements Total

2023 I 01/30/2023 I $103,500 i : $527,700 | $631,200

Extras, Features and Outbuildings

Type Description Units/Area

I Extra ; Site Imp 25.001% | 1 ;

1-1 ;

Land Information

Type # Units Unit Type Sqft Zoning

I S7 I 1 i UT ^ 0 ; B-3C \

Notes

04/13/11: GPIN CHANGED FROM 759-756-9963 TO 759-756-8555.006

1) 11/7/01 Declaration for Homeview Condominium recorded in DB-3172/328. Unit 2575 = 4,352.6 sq.ft. of building and
25.001% interest in common elements (total condo land area = 2.00 acres).

(^ Large Image ^ Large Sketch ^

Sketch Details

Code Desc Gross

CML i Covered Mail | 60

OFF ; Office (Comm) | 8,703

1 -2

Map

1-2

I
;f \M: s?

i-

j

'f ;.

rj;' '-l-/'.;;.l;'.'l:i1

(^ View Large Map ^

Legal Disclaimer: Non-confidential real estate assessment records are public Information under Virginia law, and Internet display of non-confidential propsrty information is specifically authorized by Virginia Code 58.1-3122.2.
While the Real Estate Division has worked to ensure that the assessment data contained herein is accurate, Henrico County assumes no liability for any errors, omissions, or Inaccuracies in the information provided or for any reliance
on any maps or data provided herein. Please consult County records in the Real Estate Division for official information.

click Real Estate _Comments to submit comments or corrections.



I : Taw x +

<- -> G ^ bu5inessta!<,henric6,us/taxes,hUnl^M'ilcifireSearch

& Gma;l B 'vc.'jTuin. ^ Mapi Q iTiported Fro.n IE Q Imported C:t Boolcmarks bar [g Melissa Mid's

ft Type here to search

759-756-8555.006

Status ^(^
a Unpaid (2) "^T-<

0 Paid (16)

\^
lnstallment<:;T
0 2 (9)
a 10)

Type
Q Real Estate (18)

Years

02023(2)
Q 2022(2)
D 2021 (2)
0 Z020 (2)
D 2019 (2)
Q 2018 (2)
0 2017 (2)
0 2016 (2)
0 2015 (2)

Invoice

2517529

2517529

2400094

2400094

2263497

2283497

2167391

2167391

2051592

205159?.

1936337

1936337

1822066

1822066

1708808

1708SOS

Year

2023

2023

2022

2022

2021

2021

2020

2020

2019

2019

2018

2018

2017

2017

2016

2016

Inst

1

2

1

2

1

2

1

2

1

2

1

2

1

2

1

2

Owner Name

D^W ATLANTIC LLC

DEAN ATLANTIC LLC

DEAN ATLANTIC LLC

DEAN ATLANTIC LLC

DEAN ATLANTIC LLG

DEAN ATLANTIC LLC '

DEAN ATLANTIC LLC.

DEAN ATLANTIC LLC

DEAN ATLANTIC LLC

DEAN ATLANTIC LLC

DEAN ATLANTIC LLC'

DEAN ATLANTIC LLC

DEAN ATLANTIC LLC

DEAN ATLANTIC LLC

DEAN ATLANTIC LLC

DEAN ATLANTIC LLG

Description

2575 HOMEVIEW DR

2575^0hlEV]EW OR

257SrtOMEVIEWDR

2575 HOMEViEW OR

2575 HOME VIEW DR

2575HOMEVIEWDR

.. 2575 HOI.TEVIEW DR

2575 HOMEVIEW DR

2575 HOMEVIEW DR-

2575'HOMEVIEWDF;

2575HOMEVIEWDR

2575HOMEV1EWDR

2575HOMEV1EWDR

2575 HOMEVIEW DR

2575 HOMEVIEW DR

-2575 HOMEVIEW DR

Record Type

Real Estate

Real Estate

Real Estate

Real Estate

Real Estate

Real Estate

Real Estate

Real Estate

Real Estate

Real Estate

Real Estate

Real Estate

Real Estate

Real Estate

Real Estate

Real Estate

Due Date

06/05/23

12/05i23

06/06/22

1Z/05'22

06/07/21

12f06,'21

08,'0&'20

12/07/20

06,'05>'19

12/05/19

OS/05,'18

12/06/18

06?5;17

12/05/17

06/06/16

12/05/16

Paid Date

09/16/23

05/31/22

03/07/23

05/17/21

n/10/21

05/19/20

H/30,'20

05/02/19

02/28'ZO

05/02/19

05^2/19

05/02/19

05/02/19

12/19/16

05/02/19

Status

X Unpaid

X Unpaid

^ Paid

^ Paid

</ Paid

-/Paid

^ Paid

^ Paid

</ Paid

^ Paid

^ Paid

^ Paid

^ Paid

^ Paid

^ Paid

^ Paid

^
<g0^^301 -^^W ^^^

!^
&0

'\ •-. ^ f̂T

->..i^^ '^

"^
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COUNTY OF HENRICO, VIRGINIA
of Finance

Account No

; ^ POBOX907_75-___ M Installment
Henrico, VA 23273-0775"zzz ^
REAL ESTATE TAX BILL

PROPER^ OWNERS ON JANUARY 1, 2023

DEAN ATLANTIC LLC

ASSESSMENT AS OF JANUARY 1,

Land

103,500

Land Use Improvement

527,700

Abatement

0

Total

631,200

Mtg. Code

I14Q53

L..1

PROPERTY LOCATION ,

2575 HOMEVIEW DR

LEGAL DESCRIPTION.

HOMEVIEW CONDOS
UN 2575

TAX "i,•'..,: ^".

Tax Rate

$0.8500

Annual Tax

5,365.20 ;

Bill Date

Due Date

Districtct

4/17/2023

06/05/2023'^

BILL NUMBER

12601396

PARCEL ID NO.

759-756-8555.006

/CREDITS
REAP

CURRENT PENALTY

CURRENT INTEREST

CURRENT TAX DUE

-^C ^$2556.36

(^$268.26

^$66.33

^^^
-^\.

^^
^c^J^^f^^

^T2%t^ |K?/Z3

L ^.^•t''.-'.:^

Amount Due by 6/5/2023 $2,890.95

Late Payment Penalty is 10% of the unpaid balance.
jnterest.qc.Qrues a.t.^.n.anaual rate of 4%.

-———Tear Here and Return the Bottom Portion with Payment---'-"---------'"--'-—"-

COUNTY OF HENRICO, VIRGINIA
Department of Finance
PO Box 90775
Henrico, VA 23273-0775
REAL ESTATE TAX BILL

Account Number

114053

Amount Due

$2,890.95

Due Date

: 6/5/2023 .;.

Amount Enclosed

MAKE CHECK PAYABLE TO
COUNPi' OF HENRICO

DEAN ATLANTIC LLC
11213ASCOTDR
MIDLOTHIAN, VA 23112-1679

TO AVOID ADDITIONAL CHARGES THE AMOUNT DUE
MUST BE RECEIVED BY,THE,DUE DATE ABOVE

-INVOIGE.KEY 12601396
"v',,'^

COUNtYOFHENRIQ^.
PO BOX.1Q5155 • yi-..
ATLANTA, GA-30348=5155-



.^^•^
^'^.

O^^CO

COUNTS OF HENRICO, VIRGINIA
Department of Finance \

PO Box 90775
Henrico, VA 23273-0775

REAL ESTATE TAX BILL

^

^

Account No.

Installment

Mtg. Code

114053

2

PROPERTY OWNERS ON JANUARY 1 , 2023

DEAN ATLANTIC LLC

PROPERTY LOCATION

2575 HOMEVIEW DR

LEGAL DESCRIPTION

HOMEVIEW CONDOS
UN 2575

Bill Date

Due Date
/

/

District

10/27/2023

12/05/2023^,

BILL NUMBER

12601397

PARCEL ID NO.

759-756-8555.006

ASSESSMENT AS OF JANUARY 1,

Land Land Use Improvement Abatement Total

TAX

Tax Rate Annual Tax

CREDITS

REAP
CURRENT TAX DUE

103,500 527,700 631,200 $0.8500 5,365.20 ^ $2682.60

). 4^y ^̂

CURRENT PENALTY $268.26

ClMRENTINTEREST $9.84

Amount Due by 12/5/2023 $2,960.70

Late Payment Penalty is 10% of the unpaid balance.
.Interest accrues at.gn annual rate of 4%.

-——Tear Here and Return the Bottom Portion with Payment———-

COUNTY OF HENRICO, VIRGINIA
Department of Finance
PO Box 90775
Henrico, VA 23273-0775
REAL ESTATE TAX BILL

Account Number

114053

Amount Due

$2,960.70

Due Date

:12/5/2023 ,.:.

Amount Enclosed

MAKE CHECK PAYABLE TO
COUNTi'OF HENRICO

DEAN ATLANTIC LLC
11213ASCOTDR
MIDLOTHIAN, VA 23112-1679

TO AVOID ADDITIONAL CHARGES THE AMOUNT DUE
MUST BE RECEIVED BYJHE DUE DATE ABOVE

-UN VOICE-KEY 12601397

COUNTY OF HENRICO
PO BOX 105155 , ,
ATLANTA, GA 30348-5155

r;'.^,;;-..'r;;-',,.. ^ ^^,r.



VIRGINIA LAND RECORD COVER SHEET
FORM A - COVER SHEET CONTENT

Instrume nt Date: ____„. 4/26/2019_

Instrument Type: „.....„... P.BS

Number of Parcels: ....J...... Number of Pages: _.3

[ ] City [X County
HENRICO.z-

TAX EXEMPT? VIRGINIA/FEDERAL LAW

[ ] Grantor:

[ ] Grantee:

CoDsideration: .................^.$.425i.O.OQ.-PO.

Existing Debt: ........................... $0;00

Actual Value/Assumed: ..„.„. $587'700:.PP.

PRIOR INSTRUMENT UNDER § 58. 1 -803 (D):

Original Principal: ................................$P-.00.

Fair Market Value Increase: ...................$P.-PO_

RECORDED IN
COUNTY OF HENRICO, VA

HEIDI S. BARSHINGER
_£LERK OF CIRCUIT COURT
FILED May 02. 2019
AT 12:49 pm
BOOK 05846
START PAGE 1123
END PAGE 1126
INSTRUMENTS

201900012323

co
^=
en
00
-c-

CTt
-0
c->

r\3
co

TDS

Original Book Number: Original Page Number:

(Area Above Reserved For Deed Stamp Only)

Original Instrument Number:

Prior Recording At: [ ] City [ ] County

Percentage In This Jurisdiction: .„.„.„.„. JO.P%.

yBUSINESS / NAME
.L. CXI Grantor: yALKAP^LLC,

[ ] Grantor:

.1,. [X] Grantee: DEANATLANTIC,.LLC

[ ] Grantee:

GRANTEE ADDRESS
Name: DEAN ATLANTIC, LLC

Address: 11213 ASCOT DRIVE

City:.MIDLpTHIAN . . „ ...VA zip Code: ............23112

Book Number: .......... Page Number: ..„„.... „ Instrument Number:

Parcel Identification Number (PIN): 759-756-8555.006 \/ Tax Map Number: 75?:7.56-8555:P06.

Short Property Description: .UNIT^575,HOMEVIEWCONDO,

Current Property Address: 2575 HpMEVIEW DRIVE

City:. HENRICO^ _„„.„„„„„,„„„„„„„„„„„,„.,„„.,,,.„„ State: ...VA zip Code: ............23294

Instrument Prepared By: .SHAHEEN LAW FIRM „ Recordmg Paid By: HAIRFI^^^^^^^

Recording Returned To: .HAjRFIELD-MORTpN
Address: 2800 BUFORD ROAD, SUITE 201

City:., RICHMOND State: ....VA. Zip Code: ........... 23235.

k^tol

FORMCC-1570 Rev: 7/15 Page 1 of 1 Cover Sheet A

§§ 17.1-223.17.1-227.1.17.1-249

Copyright ©2014 Office of the Executive Secretary, Supreme Court of Virginia. All rights reserved,
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Prepared by:

Shaheen tjaw Firm, P.C.

Victor A. Shaheen, VA Bar # 24677

88 90 Three Chopt Road
Richmond, VA 23229

ID: 759-756-8555.006

Consideration: §425,000.00
Assessed Value: ^ 587,700.00

Title Ins. Co,: Chicago Title Insurance

Company

^THIS DEED OF BARGAIN AND SALE, made this 2^I-£- day of April, 2019,

by and between VALKAP, LLC, a Virginia limited UabiUty company, "Grantor", to

0
c?^
<P co

Q.^c^
^4 ^ ^
£ CO CM
c "^ •?
o g .£ Dean Atlantic, LLC, a Virginia limited liability company, "Grantee"; whose maiHng
b Q- ,i=

2 HI ^ address is 11-2-13 A^o+ "&f ^iJfo-fk^fc^ V'4 ^H >-
2 kt3 C
~o m 0

L:gi WITNESSETHIll
That for and in consideration of the sum of Ten Dollars (Sl 0.00) and other good

and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, the said Grantor, subject to any limitadon set forth hereinafter, does

hereby grant and convey \vith General Warranty and English Covenants of Tide unto

the said Grantee, in Fee Simple, the following described real estate, to wit:

SEE SCHEDULE ((A" ATTACHED HERETO AND MADE A PART HEREOF

This conveyance is made subject, however, to the conditions, reservations,

restdctions, and easements of record to the extent that they may lawfully affect the

property hereby conveyed.



WITNESS the following s<

STATE OF ,\^v^_
-CFFY/COUNTY OF.

BK5846PGI 125

, (SEAL)
^ALKAP, IJ..C, a Virgima limited liability company

By Nuno Valentine, Mana^

\.'

.'Y^ - (SEAL)
VALKAP, LLC, a Virginia limited liability company
By Shaival Kapadia, Manager

',£(-0

The foregoing instrument was acknowledged and executed before me this 2^

day of April, 2019, by VALKAP, LLC, a Virginia limited liability company, by

Nuno Valentine, Manager.

My co <7v /if /^
o^*'""i,

^wu^\

STATE OF I/I^U(A^^

^%5^= 0 : x, ^-?.\\c^. : 5=

i&i^^R^;I^
^ vy>^

QTC/COUNTY OF

'^d^
'//'^7m»^'

/^

The foregoing instrument was acknowledged and executed before me this /}A

day of April, 2019, by VALKAP, LLC, a Virginia limited liability company, by

Shaival Kapadia, Manager.

My coi

Grantee's Address:

n-n^> ^r-^-sr

ik,A\^L.^^ ^ ^ nz-

^ll(u"^/,

?r: <lv /^Sfh
yf<ubXc ^ W.^8^W

'^•^s7
'/t"u\\\\\^

r.' -^ ;

'^
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SCHEDULE "A"

-ALL tahat certain condominium unit, including the common elements and Umited

common elements, incident hereto, lying and being in Henrico County, Virginia,

described as Unit No. 2575, Homeview Condominium, as defined and described in

the Declaration for Homeview Condominium (the "Declaration") and as more fully

shown on the plats and plans set forth as Exhibits D and E, to the Declaration

recorded in the Clerk's Office Circuit Court, Henrico County, Vkginia (the "Clerk's

Office") in Deed Book 3172, Page 328, together with an undivided interest in the

common elements appurtenant thereto, as provided in the declaration.

BEING the same property conveyed to VALKAP, LLC, a Virginia limited liability
company, by Deed from S. V. Condo, LLC, a Virginia limited liability company, dated

December 29, 2014 and recorded December 30, 2014, in the Clerk's Office, Circuit

Court, Henrico County, Virginia, in Book 5325, Page 1028.

INSTRUMENT # 201900012323
RECORDED IM THE CLERK'S OFFICE OF

HENRICO COUNTY ON
MAY2,201&AT12:49PM

$5&S.OO GRANTOR TAX WAS PAID AS
REQUIRED BY SEC 53.1-S02 OF THE VA. CODE

STATE: $2-94.00 LOCAL: $294.00
HEIDI S. BARSHtNGER. CLERK

RECORDED BY: TDS



RECORDED IN
COUNTY OF HENRICO.VA

HEIDI S. BARSHINGER
CLERK OF CIRCUIT COURT.
FILED May 02. 2019
AT 12:49 pm
BOOK 05846
START PAGE 1127
END PAGE 1160
INSTRUMENT#

201900012324

TDS

OD
^d
en
00

y
CT»
~0
C-)

PO
-J

VIRGINIA LAND RECORD COVER SHEET
FORM A - COVER SHEET CONTENT

Instrument Date: .._4/3P/2019

Instrument Type: ............PPI.

Number of Parcels: .....1..... Number of Pages: ...33.
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•^ g Jo DEED OF TRUST AND SECURITY AGREEMENT
IC^IQC:

This DEED OF TRUST AND SECURITY AGREEMENT (s\s the same may be modified,
extended, renewed or restated, this "Deed of Trust"), dated as of A^FiL '30 , 2019 is granted
by Dean Atlantic, LLC, a Virginia limited liability company ("Grantor"), whose address is 11213
Ascot Dr., Midlothian, VA 23112, Hairfield-Morton, and any successor replacement officer as

("Trustee"), whose address is 2800 Buford Road, Suite 201; Richmond, VA 23235, for the
benefit of First National Bank of Pennsylvania ("Beneficiary"), whose address is 10200 Mallard
Creek Rd, Bldg. #1, Ste 210, Charlotte, NC 28262-9704.

The following recitals are a material part of this Deed of Trust.

A. Grantor, SPECIALTY CONTRACT SERVICES, LLC and Strategic Grace, LLC,

as borrower, and Beneficiary, as lender, have entered into that certain loan agreement (the "Loan

Agreement"), dated as of the date hereof. Pursuant to the Loan Agreement, Beneficiary has

agreed to make a loan in the aggregate amount not to exceed 51,206,000.00.

B. To further evidence the indebtedness of Grantor, SPECIALTY CONTRACT
SERVICES, LLC and Strategic Grace, LLC, under the Loan Agreement, Grantor; SPECIALTY
CONTRACT SERVICES, LLC and Strategic Grace, LLC have executed and delivered a variable
rate SBA note, dated the same date as this Deed of Trust, to the order of Beneficiary, in the

original principal amount of 51,206,000.00. Said SBA note, as the same may be extended,
amended or modified after the date hereof is referred to in this Deed of Trust as the lrNote". The
latest possible maturity date of the Note is April 30, 2036. Such maturity date, and any other
term of the Note or the Loan Agreement, may be extended, amended or modified by agreement

of the Grantor and the Beneficiary without affecting the validity or priority of the lien created by
this Deed of Trust, and without the necessity of amending this Deed of Trust. The Note
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provides, during a portion of the term thereof for a variable rate of interest which may increase
or decrease from time to time.

C. The total indebtedness and liabilities to be secured by this Deed of Trust are as
follows (all such indebtedness and liabilities or the instruments evidencing same, as applicable,
being herein collectively called the "Obligations"):

(i) the aggregate of all principal and interest due under the Note; plus

(ii) all other amounts payable and all other obligations of the Grantor

under the Loan Agreement, the Note and under this Deed of Trust, any other
document which relates to any of the Loan Agreement or the Note or any of the
security therefor (as the same may be amended, modified, extended, renewed, or

supplemented from time to time, all of the foregoing being herein collectively
called the "Loan Documents"); plus

(iii) Grantor's obligations to Beneficiary under all promissory notes,
instruments, documents and agreements evidencing and/or securing indebtedness
of Grantor to Beneficiary, other than the Loan Documents, whether now existing
or arising after the date hereof.

D. It has been agreed that the payment and performance of the Obligations shall be
secured by a deed of trust and security agreement affecting the Mortgaged Property (as defined
below) on the terms and conditions below.

CONVEYANCE

NOW, THEREFORE, in consideration of the above recitals and other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, to secure the
punctual payment by Grantor when due, whether at stated maturity, by acceleration or otherwise,
of the Obligations and the performance and observance of all other covenants, obligations and
liabilities of Grantor under this Deed of Trust, as the same may be extended, modified or
renewed or repledged, Grantor does hereby GRANT, BARGAFN and SELL, confirm and convey
unto Trustee for the benefit of Beneficiary; upon the terms and conditions of this Deed of Trust,
with power of sale and right of entry as provided hereinbelow, each and all of the real properties
described below (which, together with all other property located therein or described herein, is
hereinafter collectively called the "Mortgaged Property").

A. Land. All the estate, right, title and interest of Grantor in, to and under, or derived

from, the plots, pieces and parcels of land more particularly described in Exhibit A hereto (the
"Land") (commonly known as 2575 Homeview Dr., Henrico; VA 23294) with the tenements,
hereditaments, appurtenances and all the estates and rights of Grantor in and to the Land.

B. Improvements. All buildings and improvement now or hereafter located on the

Land (the '''Improvements"'') and all right, title and interest; if any; of Grantor in and to the streets;

roads; sidewalks and alleys abutting the Land, and strips and gores within or adjoining the Land,

-2-
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the air space and right to use said air space above the Land and any transferable development or

similar rights appurtenant thereto, all rights of ingress and egress by motor vehicle to parking
facilities on or within the Land, all easements now or hereafter affecting or benefiting the Land,

royalties and all rights appertaining to the use and enjoyment of the Land, including alley,
drainage, mineral, water, oil and gas rights.

C. FjxUires. All fixtures and all appurtenance and additions thereto and substitutions
or replacements thereof owned by Grantor and now or hereafter attached to the Premises (as
defined herein).

D. Equipment. All property, tangible and intangible, and all additions thereto and
substitutions or replacements thereof owned by Grantor and now or hereinafter contained in, or
used in connection with the Premises or placed on any part thereof though not attached thereto, to
the extent the same constitutes real property in the state in which the Mortgaged Property is
located (all of the foregoing, including the items hereinafter enumerated, collectively referred to
as the "Equipment"), including all removable window and floor coverings, furniture and
furnishings, heating, lighting, plumbing, ventilating, air conditioning, refrigerating, incinerating
and elevator plants, cooking facilities, vacuum cleaning systems, call systems, sprinkler systems

and other fire prevention and extinguishing apparatus and materials, motors, machinery, pipes,

appliances, equipment, fittings and fixtures (the Land, together with the Improvements and the
Equipment, are hereinafter collectively referred to as the "Premises").

E. Leases. All leases, subleases, lettings and licenses of the Premises or any part

thereof now or hereafter entered into, and all amendments, modifications, supplements,

additions, extensions and renewals thereof (all of the foregoing hereinafter collectively referred
to as the "Leases"), and all right, title and interest of Grantor thereunder, including cash and
securities deposited thereunder (as down payments, security deposits or otherwise), the right to
receive and collect the rents, security deposits, income, proceeds, earnings, royalties, revenues,

issues and profits payable thereunder and the rights to enforce, whether at law or in equity or by
any other means, all provisions and options thereof or thereunder (all of the foregoing, hereinafter

collectively referred to as the "Rents") and the right to apply the same to the payment and

performance of the Obligations.

F. Claims. All rights and/or claims of any kind whatsoever relating to the Premises

(including damage, secured, unsecured, lien, priority and administration claims), together with
the right to take any action or file any papers or process in any court of competent jurisdiction,
which may in the opinion of beneficiary be necessary to preserve, protect, or enforce such rights

or claims, including the filing of any proof of claim in any insolvency proceeding under any state,
Federal or other laws and any rights, claims or awards accruing to or to be paid to Grantor in its

capacity as landlord under any Lease.

G. Proceeds. All unearned premiums, accrued, accruing or to accrue under insurance

policies now or hereafter obtained by Grantor and relating to the Premises and all proceeds of the
conversion, voluntary or involuntary, of the Premises into cash or liquidated claims, including

proceeds of liability, property and title insurance and all awards and compensation heretofore and
hereafter made to the present and all subsequent owners of the Premises by any governmental or

-j-
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other lawful authorities for the taking by eminent domain, condemnation or othenvise; of all or
any part of the Premises or any easement therein, including awards for any change of grade of
streets.

H. After Acquired Pi-operty. All right, title and interest of Grantor in and to all

extensions, improvements, betterments, renewals, substitutes and replacements of, and all

additions and appurtenances to, any of the foregoing hereafter acquired by, or released to,
Grantor or constructed, assembled or placed by Grantor on the Premises and all conversions of

the security constituted thereby, immediately upon such acquisition, release, construction,
assemblage, placement or conversion, as the case may be, and in each such case, without any

further mortgage, conveyance, assignment or other act by Grantor, shall become subject to the
lien of this Deed of Trust as fully and completely, and with the same effect, as though now
owned by Grantor and specifically described herein.

TO HAVE AND TO HOLD the Mortgaged Property unto Trustee and its substitutes and

successors forever, IN TRUST for the uses and purposes set forth below.

ARTICLE I.

1.1. Security for Obli&ations. The Mortgaged Property is conveyed to Trustee to
secure the payment, when due, and the timely performance and observance of the Obligations.

ARTICLE II.

2.1. Obligations. Grantor shall punctually pay when due, and timely perform and
obsen/e, the Obligations.

2.2. Legal Status. Grantor represents and warrants that (i) it has the full power and

authority to own the Mortgaged Property and carry out its business in the state in which the

Mortgaged Property is located; and (ii) there is no action, suit, or proceeding, judicial,
administrative or otherwise, pending or, to the best of Grantor's knowledge, threatened or

contemplated against or affecting Grantor or the Mortgaged Property.

2.3. Warranty of Title. Grantor represents and warrants that Grantor (i) has good and

marketable title to the Premises, free and clear of all liens, charges and encumbrances of every
kind and character, subject only to the encumbrances set forth on Exhibit B hereto ("Permined

Encumbrances"); (ii) has and will continue to have full power and lawful authority to encumber
and convey the Premises as provided herein; and (iii) owns the Mortgaged Property free and clear
of all liens, charges and encumbrances of every kind and character, subject only to Permitted
Encumbrances. Grantor covenants that this Deed of Trust is and will continue to remain a valid

and enforceable second lien on and Security Interest in the Mortgaged Property, subject only to
Permitted Encumbrances. Grantor further covenants that it will preserve such title and will

forever warrant and defend the title to the Mortgaged Property unto Trustee and Beneficiary
against all lawful claims whatsoever and will forever warrant and defend the validity,
enforceability and priority of the first lien of this Deed of Trust against the claims of all persons

and parties whomsoever.

-4-
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2.4. Further Assurances. Grantor covenants that it will, at Grantor's sole cost and

expense and at tlie request of Beneficiary, promptly correct any defect or error which may be

discovered in the Loan Documents, and promptly do, execute; acknowledge and deliver, and

record and re-record, file and re-file and register and re-register; any and all such instruments as

Beneficiary may require from time to time in order to carry out more effectively the purposes of
this Deed of Trust.

2.5. The Premises.

(a) Repair and Maintenance. Grantor will operate and maintain the Premises

in good order, repair and operating condition, will promptly make all necessary repairs,
restorations, renewals, replacements, additions and improvements thereto, interior and exterior,

structural and non structural, foreseen and unforeseen, or otherwise necessary to insure that the

same as part of the security under this Deed of Tmst shall not in any way be diminished or
impaired, and will not cause or allow the Premises to be misused, wasted or deteriorated. In the
event of fire or other casualty, or in the event of a condemnation of a portion of the Premises,

Grantor shall repair and restore the Premises to its condition prior to such casualty or

condemnation, to the extent possible, promptly and in a workmanlike manner. No part of the
Improvements shall be removed, demolished or structurally or materially altered nor shall any
new building, structure, facility or other improvement be constructed on the Land without
Beneficiary's prior written consent in the case of each such removal, demolition, alteration or

construction, except as contemplated in the Loan Agreement.

(b) Equipment. Grantor will keep the Premises fully equipped and will

replace all worn out or obsolete Equipment with fixtures or personal property comparable thereto
when new and will not, without Beneficiary's consent, remove any Equipment or other personal

property from the Land or the Improvements unless Grantor replaces the same with an article of
equal suitability and value when new, owned by Grantor free and clear of any lien or security
interest (other than Permitted Encumbrances).

(c) Zonine: Title Matters. Grantor will not, without the prior written consent

of Beneficiary, (i) initiate or support any zoning reclassification of the Premises, seek any
variance under existing zoning ordinances applicable to the Premises or use or permit the use of
the Premises in a manner which would result in such use becoming a non-conforming use under

applicable zoning ordinances, (ii) modify or amend any of the Permitted Encumbrances, (iii)
impose any restrictive covenants, easements, righls-of-way or encumbrances upon the Premises,

execute or file any subdivision plat affecting the Premises or consent to the annexation of the
Premises to any municipality, or (iv) permit or suffer the Premises to be used by the public or any
person in such manner as might make possible a claim of adverse usage or possession or of any

implied dedication or easement.

(d) Status of the Premises. Grantor represents and warrants that: (i) the
Premises are not located in an area identified by the Secretary of Housing and Urban
Development, or a successor thereto, as an area having special flood hazards pursuant to the

terms of the National Flood Insurance Act of 1968, or the Flood Disaster Protection Act of 1973,
as amended, or any successor law or, if the Premises are located in such an area, Grantor will

-5-
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obtain and maintain Insurance against damage or loss by flood on such basis and in such amounts
as shall be required by Beneficiary; (ii) the Premises are served by all utilities required for the

current use thereof (including, without limitation, electricity, water, gas, sanitary and storm
sewers and telephone); (iii) all streets necessary to serve the Land and the Improvements for the
current use thereof have been completed and are serviceable and have been dedicated or accepted

by the appropriate governmental entities and Grantor has access from public roads to the Land
and the Improvements; (iv) there is no condemnation or similar proceeding pending or threatened
affecting any part of the Premises that might materially adversely affect the Premises; and (v) the
Premises have not sustained any loss or damage from fire or other casualty that has not been

entirely repaired, and all portions thereof, including the roof, are in a state of good condition and
repair.

(e) Environmental. Grantor represents and warrants that, to the best of

Grantor's knowledge, the Premises do not contain and are not affected by asbestos,
polychlorinated biphenyls (PCB's), underground storage tanks, hydrocarbon contamination,
radioactive materials, hazardous or toxic substances, hazardous wastes, or other pollutants or

contaminants and has not been used as a land fill or other waste disposal site. In the event any

such condition is discovered to exist, Grantor shall cause the same to be remedied in compliance
with all governmental laws and regulations including without limitation, those laws and
regulations relative to the removal, handling and disposal of such substances.

(f) Use. The Premises are and Grantor will use and cause the same to be

occupied in compliance with all governmental laws, rules, regulations, ordinances, codes and

orders, rules of utility companies, requirements of the company providing property Insurance for
the Premises and restrictions and conditions affecting title to the Mortgaged Property. Grantor
agrees to make any changes or alterations to the Premises as may be required from time to time

to cause the same to be in compliance with the foregoing. Grantor shall cause the Premises to be
used in a manner consistent with the existing use thereof and for the same use as contemplated in

the Loan Agreement and for no other use unless consented to in writing by Beneficiary.

2.6. Insurance.

(a) Grantor will cause the Premises to be insured, for the benefit of Trustee
and Beneficiary7, with such coverages, in such amounts and forms, and from such companies as

shall be approved by Beneficiary, and shall obtain such additional coverages or increase the

amounts of coverage or modify the forms thereof, as from time to time Beneficiary shall
reasonably request and in any event shall cause the following insurance to be maintained:

(i) Fire, theft and physical hazard property insurance on an "all risk"
bases covering fire and extended coverage risks (including, without limitation,

earthquake) in an amount equal to the full replacement cost of the Improvements
and Equipment bearing an agreed amount endorsement. Such insurance shall

include explosion insurance if any boilers or similar apparatus are located on the
Premises.

-6-



BK5846P61 134

(ii) Comprehensive general liability insurance against claims for bodily

injury; death or property damage occurring on, in or about the Premises or as a

result of any activity on the Premises during the policy term, with policy limits of
not less than any reasonable amount required by Beneficiary or such greater limits

as Beneficiary may from time to time reasonably require.

(iii) Worker's compensation, general liability and automobile liability
insurance as required by the laws of the state where the Premises are located to

protect Grantor and Beneficiary against claims for injuries sustained in the course
of employment at the Premises.

(b) All insurance policies required by this Section shall be in form and issued
by companies satisfactory to Beneficiary. All insurance policies required by this Section shall
contain an endorsement naming Beneficiary as mortgagee, loss payee and additional insured,

shall be in amounts at least sufficient to prevent coinsurance and all losses thereunder shall be

payable to Beneficiary as sole loss payee. Each policy of insurance required under this Section
shall provide that it may not be canceled or otherwise terminated without written notice given to

Beneficiary at least ten (10) days prior to such cancellation or termination and shall permit
Beneficiary to pay any premium therefor within ten (10) days after receipt of any notice stating
that such premium has not been paid when due. The policy or policies of such insurance
evidencing the required coverages shall be delivered to Beneficiary. Settlement of any claim
under any of the insurance policies referred to in this Section shall require Beneficiary's prior
written approval, which approval shall not be unreasonably withheld. Grantor shall, immediately
upon receipt of any written notice of any failure by Grantor to pay any insurance premium in
respect of any insurance required to be maintained under this Section, furnish a copy of such
notice to Beneficiary. Grantor shall not purchase separate insurance policies concurrent in form

or contributing in the event of loss with those policies required to be maintained under this
Section, unless Beneficiary is included thereon as a named insured, mortgagee and loss payee.

Grantor shall immediately notify Beneficiary whenever any such separate insurance policy is
obtained and shall promptly deliver to Beneficiary the policy or certificate evidencing such

insurance.

2.7. Liens. Grantor will not, without Beneficiary's consent, create, suffer or allow to

exist, and shall discharge and release within ten (10) days of the placing thereof, any deed of
trust, mortgage, trust deed, mechanic's lien, tax lien or other voluntary or involuntary lien,

security interest or other encumbrance (collectively; "Liens") against or covering the Mortgaged
Property, other than Permitted Encumbrances, regardless of whether subordinate to the lien of
this Deed of Trust. Grantor will pay, bond or otherwise discharge, from time to time when the
same shall become due, all claims and demands of mechanics, materialmen, laborers and others

which, if unpaid, might result in, or permit the creation of, a lien on the Mortgaged Property.

Nothing in this Deed of Trust shall be deemed or construed in any way as constituting the

consent or request by Trustee or Beneficiary; express or implied, to any contractor; subcontractor,

laborer, mechanic or materialman for the performance of any labor or the furnishing of any
material for any improvement, construction, alteration or repair of the Premises.

-7-
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2.8. Taxes. Grantor will promptly pay when due and before any penalty or interest

may be added thereto, all general and special taxes or assessments, personal property taxes or

assessments and any other ad valorem taxes, water and sewer rents, charges and assessments,

levies, permits, inspection and license fees and other governmental and quasi-govemmental

charges and any penalties or interest for non-payment thereof, heretofore or hereafter imposed, or

which may become a lien; upon the Mortgaged Property or arising with respect to the occupancy,
use or possession thereof (collectively, "Taxes"). Grantor will also pay any penalty, interest or

cost for non-payment of Taxes which may become due and payable. Grantor will furnish to

Beneficiary proof of payment at the time same is made, and thereafter, upon receipt, validated
receipts showing payment in full of all Taxes. Grantor represents and warrants that the

Mortgaged Property constitutes a separate tax parcel from any adjacent land.

2.9. Contest. Notwithstanding anything to the contrary contained herein. Grantor shall
have the right to contest in good faith and at its own expense the validity or applicability of any

duty or obligation described in Sections 2.7 or 2.8, the validity of any Lien, and any Taxes
imposed upon the Premises (a "Contest") by an appropriate legal proceeding, which proceeding
must operate to prevent the collection of such impositions or other realization thereon and the

sale or forfeiture of the Mortgaged Property or any part thereof to satisiy the same. During the
pendency of such Contest, Grantor shall provide security satisfactory to Beneficiary, assuring the

discharge of Grantor's obligations that are the subject of such Contest ("Contested Matters'') and

of any additional interest charge, penalty or expense arising from or incurred as a result of such
Contest. If, at any time, payment or performance of such Contested Matters shall become

necessary to prevent (i) the delivery of a tax deed conveying the Mortgaged Property because of
non-payment or non-performauce, (ii) the sale of the Premises to satisfy any lien or claim of lien,
or (iii) the imposition of any civil or criminal penalty or liability on Beneficiary or the holders of
the Obligations, Grantor shall pay the same in sufficient time to avoid the delivery of such tax

deed or the imposition of any such penalty or liability.

2.10. Damage and Destruction.

(a) In the event of any damage to or loss or destruction of the Premises,

Grantor shall (i) promptly notify Beneficiary of such event and take such steps as shall be
necessary to preserve any undamaged portion of the Premises and (ii) unless otherwise instructed
by Beneficiary, regardless whether the insurance proceeds, if any, shall be sufficient for the
purpose or shall be otherwise applied by Beneficiary as provided herein, promptly commence and
diligently pursue to completion the restoration, replacement and rebuilding of the Premises to the
condition of the Premises affected thereby immediately prior to such damage, loss or destruction
in accordance with plans and specifications approved, and with other provisions for the

preservation of the security hereunder established, by Beneficiary.

(b) In the event that any portion of the Premises are so damaged, destroyed or
lost, and such damage, destruction or loss is covered, in whole or in part, by insurance required

by Section 2.6, then, (i) Beneficiary may, but shall not be obligated to; make proof of loss and is
hereby authorized and empowered by Grantor to settle, adjust or compromise any claims for
damage, destruction or loss thereunder, (ii) each insurance company concerned is hereby

authorized and directed to make payment therefor directly to Beneficiary, and (iii) Beneficiary
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shall have the right to apply the insurance proceeds; first, to reimburse Beneficiary and the
holders of the Obligations for all costs and expenses, including adjusters' and attorneys' fees and
disbursements, incurred in connection with the collection of such proceeds; and, second, the

remainder of such proceeds shall be applied; at Beneficiary's option, in payment of all or any part

of the Obligations, whether or not then due, in the order and manner determined by Beneficiary
(provided that to the extent that any portion of the Obligations shall remain outstanding after
such application, such unpaid portion of the Obligations shall continue in full force and effect

and Grantor shall not be excused from the payment thereof), or to the cure of any then current
default hereunder, or to the restoration, replacement or rebuilding, in whole or in part, of the
portion of the Premises so damaged, destroyed or lost. Any insurance proceeds held by
Beneficiary to be applied to the restoration, replacement or rebuilding of the Premises shall be so
held without payment or allowance of interest thereon and shall be paid out from time to time
upon compliance by Grantor with such provisions and requirements as may be imposed by
Beneficiary to assure the complete restoration of the Premises (pursuant to plans and

specifications acceptable to Beneficiary) in a timely, lien-free, good and workmanlike manner.
In the event that Grantor shall have received all or any portion of the insurance proceeds,
Grantor, upon demand from Beneficiary, shall pay to Beneficiary an amount equal to the amount
so received by Grantor, to be applied as Beneficiary shall have the right pursuant to this
subsection. Notwithstanding anything herein or at law or in equity to the contrary, no insurance
proceeds or payments in lieu thereof paid to Beneficiary shall be deemed tmst funds, and

Beneficiary shall be entitled to dispose of such proceeds as provided in this Section.

(c) Notwithstanding any loss, damage or destruction referred to in this

Section, Grantor shall continue to pay and perform the Obligations as provided herein. Any
reduction in the Obligations resulting from such application shall be deemed to take effect only

on the date of receipt by Beneficiary of such insurance proceeds and application against the
Obligations, provided that if prior to the receipt by Beneficiary of such insurance proceeds the
Mortgaged Property shall have been sold on foreclosure of this Deed of Trust, or shall have been
transferred by deed in lieu of foreclosure of this Deed of Trust, Beneficiary shall have the right to
receive the same to the extent of any deficiency found to be due upon such sale, with interest

thereon at the rate set forth in the Note together with attorneys' fees and disbursements incurred

by Trustee or Beneficiary in connection with the collection thereof.

2.11. Condemnation.

(a) Grantor, promptly upon obtaining knowledge of any pending or threatened
institution of any proceedings for the condemnation of the Premises, or of any right of eminent
domain, or of any other proceedings arising out of injury or damage to or decrease in the value of
the Premises, including a change in grade of any street, will notify Beneficiary of the threat or
pendency thereof. Beneficiary may participate in any such proceedings, and Grantor from time to

time will execute and deliver to Beneficiary all instruments requested by Beneficiary or as may

be required to permit such participation. Grantor shall, at its expense, diligently prosecute any

such proceedings, shall deliver to Beneficiary copies of all papers served in connection therewith
and shall consult and cooperate with Beneficiary, its attorneys and agents, in the carrying on and

defense of any such proceedings; provided that no settlement of any such proceeding shall be
made by Grantor without Beneficiary's consent.

-9-
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(b) All proceeds of condemnation awards or proceeds of sale in lieu of
condemnation, and all judgments:, decrees and awards for injury or damage to the Premises

(collectively; "Awards") are hereby assigned and shall be paid to Beneficiary. Grantor authorizes
Beneficiary to collect and receive the same, to give receipts and acquittances therefor, and to

appeal from any Awards.

(c) Beneficiary shall have the right to apply any Awards, first, to reimburse
Trustee and Beneficiary for all costs and expenses, and, second, the remainder thereof in the

manner provided in clause second of Section 2.10(b)(iii). In the event that Grantor shall have

received all or any portion of such Awards, Grantor, upon demand from Beneficiary, shall pay to

Beneficiary an amount equal to the amount so received by Grantor, to be applied as Beneficiary
shall have the right pursuant to this subsection. Notwithstanding anything herein or at law or in
equity to the contrary, none of the Awards paid to Beneficiary under this Section shall be deemed
trust funds and Beneficiary shall be entitled to dispose of the same as provided in this Section.

(d) Notwithstanding any condemnation, taking or other proceeding referred to
in this Section, Grantor shall continue to pay and perform the Obligations as provided herein.
Any reduction in the Obligations resulting from such application shall be deemed to take effect
only on the date of receipt by Beneficiary of such Awards and application against the
Obligations, provided that if prior to the receipt by Beneficiary of such Awards the Mortgaged
Property shall have been sold on foreclosure of this Deed of Trust, or shall have been transferred
by deed in lieu of foreclosure of this Deed ofTmst, Beneficiary shall have the right to receive the
same to the extent of any deficiency found to be due upon such sale, with legal interest thereon
together with attorneys' fees and disbursements incurred by Beneficiary in connection with the
collection thereof.

2.12. Notice Limiting Amount. Grantor covenants that it will not, without the prior
written consent of Beneficiary, file of record any notice limiting the maximum principal amount
secured by this Deed of Trust.

2.13. Tax and Insurance Escrow. If at any time required by Beneficiary, Grantor shall

deposit with and pay to Beneficiary, on each payment date specified in the Note, a sum
equivalent to one-twelfth (1/12) of the estimated annual Taxes assessed or levied against the
Premises and one-twelfth (1/12) of the annual premiums for insurance required by this Deed of
Trust to be furnished by Grantor. Beneficiary shall use such deposits to pay the Taxes and
insurance premiums when the same become due. Beneficiary shall not be liable for interest on

such deposits. Grantor shall procure and deliver to Beneficiary, in advance; statements for such

charges. If the total payments made by Grantor under this paragraph exceed the amount of
payments actually made by Beneficiary for Taxes and insurance premiums, such excess shall be

credited by Beneficiary on subsequent deposits to be made by Grantor. If, however, the deposits

are insufficient to pay the Taxes and insurance premiums when the same shall be due and

payable, Grantor will pay to Beneficiary any amount necessary to make up the deficiency; on or

before the date when payment of such Taxes and insurance premiums shall be due. If at any time

Grantor shall tender to Beneficiary, in accordance with the provisions of this Deed of Trust, full
payment of the Obligations, Beneficiary shall, in computing the amount of such indebtedness,
credit to the account of Grantor any balance remaining in the funds accumulated and held by
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Beneficiary under the provisions of this paragraph. If there is a default under any of the
provisions of this Deed of Trust resulting in a public sale of the Premises, or if Beneficiary

otherwise acquires the Premises after default, Beneficiary shall apply, at the time of
commencement of such proceedings, or at the time the Premises are otherwise acquired; the

balance then remaining in the funds accumulated under this paragraph as a credit on the
Obligations. The enforceability of the covenants relating to Taxes and insurance premiums
provided for in this Deed of Trust shall not be affected except to the extent that said covenants
have been actually satisfied by compliance with this paragraph.

2.14. Inspection. Grantor shall permit Beneficiary, by its agents, engineers, appraisers,

accountants and attorneys, to visit and inspect the Premises and the books and record, relative

thereto at such times as may be requested by Beneficiary.

2.15. Mortgage Taxes. In the event of the enactment after the date hereof of any

applicable law deducting from the value of land for the purpose of taxation any lien thereon, or
imposing upon Trustee or Beneficiary the payment of the whole or any part of the taxes or
assessments or charges or liens herein required to be paid by Grantor, or changing in any way the
laws relating to the taxation of deeds oftmst or debts secured by deeds of trust or the-interest of
Trustee or Beneficiary in the Premises, or the manner of collection of taxes; so as to affect this

Deed of Trust or the debt secured hereby or the holder thereof, then and in any such event

Grantor shall, upon demand by Beneficiary, pay such taxes or assessments or reimburse

Beneficiary therefor; provided, however, that, if in the opinion of counsel for Beneficiary (a) it
might be unlawful to require Grantor to make such payment, or (b) the making of such payment
might be construed as imposing a rate of interest beyond the maximum permitted by law, then
and in such event Beneficiary may elect to declare all of the indebtedness secured hereby to be
and become due and payable sixty (60) days from the giving of written notice of such election to
Grantor.

2.16. Additional Advances and Disbursements.

(a) Grantor agrees that, if Grantor shall default in any of its obligations
hereunder, then Beneficiary shall have the right without notice to Grantor to advance all or any

part of amounts owing or to perform any or all required actions. No such advance or

performance shall be deemed to have cured such default by Grantor or any Event of Default with
respect thereto. All sums advanced and all expenses incurred by Beneficiary in connection with

such advances or actions, and all other sums advanced or expenses incurred by Beneficiary

hereunder or under applicable law (whether required or optional and whether indemnified
hereunder or not) shall be part of the Obligations, shall bear interest at the Default Rate (as
defined in the Note) and shall be secured by this Deed of Trust.

(b) This Deed of Trust secures not only existing indebtedness; but also future
or additional advances made pursuant hereto or to the Loan Agreement, regardless of whether

such advances are obligatory or optional, up to the maximum amount stated on the front page

hereof. Beneficiary has no obligation to advance up to such maximum amount, it being agreed

that Beneficiary's obligations with respect to such advances are fully set forth in the Loan

Agreement.
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2.17. Other Expense. Grantor will pay or, on demand; reimburse Beneficiary or any

holder of the Obligations for the payment of any and all costs or expenses (including attorneys'
fees and disbursements) incurred in connection with (i) any default or Event of Default by

Grantor hereunder, (ii) the exercise or enforcement by or on behalf of Beneficiary or any holder
of the Obligations of any of its rights or of Grantor's obligations under the Loan Documents or
(iii) the granting, administration, enforcement and closing of the transactions contemplated
hereunder.

2.18. Indemnity. Grantor agrees to indemnify, defend and hold harmless Trustee,

Beneficiary, the holders of the Obligations and their respective officers, directors, partners,
employees, agents and shareholders (the "indemnified parties") from and against any and all

losses, damages, claims, causes of action, judgment, settlements, fines, penalties and expenses

(including attorneys' fees and disbursements) which may be imposed on, incurred by or asserted
against any of the indemnified parties resulting from (i) any misrepresentation or breach of any
covenant or warranty of Grantor herein or in the Loan Documents, (ii) any Event of Default, (iii)
any personal injury, death or property damage arising out of the ownership, use or occupation of
the Mortgaged Property, (iv) any condition of the Mortgaged Property or Collateral, including,
without limitation, those conditions regulated by environmental, health and/or safety laws, rules,
regulations, ordinances or codes, or (v) any transaction in any way connected with the Mortgaged
Property, the Collateral or the Loan Documents, except to the extent any such loss, damage,

claim, cost or expense is the result of the willful misconduct or gross negligence of the
indemnified party. Any amount payable under this Section shall be deemed a demand obligation,
shall be added to and become a part of the Obligations, shall bear interest at the Default Rate, and
shall be secured by this Deed of Trust.

2.19. Transfer Restrictions. Grantor acknowledges that the continuous ownership of the

Mortgaged Property by Grantor is a material inducement to Beneficiary to make the loan secured
by this Deed of Trust. Any one or more of the following (collectively referred to herein as
"Transfers") shall constitute an Event of Default hereunder if Beneficiary's prior written consent

thereto has not been obtained: (i) the sale, grant, conveyance, assignment, lease or other transfer,

by operation of law or otherwise, of the Mortgaged Property, or any legal, beneficial or equitable
interest therein or the entering into of an agreement, grant of an option or other action which may
result in any such transaction; (ii) the sale or transfer (whether voluntary or involuntary or by

operation of law or otherwise) of any general partnership interest in Grantor; or (iii) a merger;
consolidation, or other form of reorganization of Grantor, whether voluntary or involuntary, by

operation of law or otherwise. In addition, the execution and delivery of any documentation

relating to a transfer of, or the granting of a right to utilize, any development rights appurtenant
to the Mortgaged Property shall be deemed a Transfer of the Mortgaged Property. Any person or
legal representative of Grantor to whom Grantor's interest in the Mortgaged Property passes by

operation of law, or otherwise; shall be bound by the provisions of this Deed of Trust. The

provisions of this Section shall apply to each and every such Transfer of all or any portion of the
Mortgaged Property or any legal or equitable interest therein, regardless whether or not
Beneficiary has consented to, or waived by its action or inaction its rights hereunder with respect
to any previous Transfer of all or any portion of the Mortgaged Property or any legal or equitable

interest therein.
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2.20. Financial Statements and Other Disclosures. Grantor represents and warrants to

Beneficiary that all financial statements and credit applications delivered by Grantor to
Beneficiary accurately reflect the financial condition and operations of Grantor at the times and
for the periods therein stated. So long as this Deed of Trust is in force and effect, Grantor agrees
to deliver to Beneficiary, within 120 days after the end of each of Grantor's fiscal years, financial
statements, and a copy of its federal tax returns and any additional financial information
requested by Beneficiary.

ARTICLE HI.

3.1. Assignment of Leases and Rents.

(a) Grantor does hereby grant, bargain and sell, transfer, assign and set over to
Beneficiary, as further security for the payment of the Obligations, all of Grantor's right, title and
interest in and to the Leases and the Rents payable thereunder and any and all deposits held as

security under the Leases; whether before or after foreclosure or during the full period of
redemption, if any, and shall, upon demand, deliver to Beneficiary an executed counterpart of
each Lease. The assignment of the Leases and Rents, and of the aforesaid rights with respect
thereto, is intended to be and is an absolute, current and present assignment from Grantor to

Beneficiary and not merely the passing of a security interest. Such assignment and grant shall
continue in effect until the Obligations are paid, the execution of this Deed of Trust constituting

and evidencing the irrevocable consent of Grantor to the entry upon and taking possession of the
Premises by Beneficiary pursuant to such grant, regardless of whether foreclosure has been

instituted and without applying for a receiver.

(b) Until the occurrence of an Event of Default hereunder, Grantor shall be
entitled to collect and receive the Rents. Such right of Grantor to collect and receive said Rents

shall be automatically revoked upon the occurrence of an Event of Default and thereafter
Beneficiary shall have the right and authority to exercise any of the remedies granted to it under
this Deed of Trust. In addition, upon such an Event of Default, Grantor shall promptly pay to
Beneficiary all rent prepayments and security or other deposits paid to Grantor pursuant to any
Lease assigned hereunder. Nothing contained in this Section shall be constmed to bind
Beneficiary to the performance of any of the covenants, conditions or provisions contained in any

Lease or otherwise to impose any obligation on Beneficiary (including any liability under the
covenant of quiet enjoyment contained in any Lease or under any applicable law in the event that
any tenant shall have been joined as a party defendant in any action to foreclose this Deed of
Trust and shall have been barred and foreclosed thereby of all ri&ht, title and interest and equity
of redemption in the Premises); except that Beneficiary shall be accountable for any money
actually received pursuant to such assignment.

(c) Grantor is executing and delivering to Beneficiary, on the date hereof, an
Assignment of Leases and Rents in favor of Beneficiary. If any provision of this Article III

conflicts with any of the provisions of the Assignment of Leases and Rents, the provisions of the
Assignment of Leases and Rents shall govern, otherwise the provisions of this Deed of Trust
shall govern if there are any conflicting provisions between this Deed of Trust and the

Assignment of Leases and Rents.
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ARTICLE IV.

4.1. Creation of Security Interest. Grantor hereby grants to Beneficiary a security

interest in, and does hereby collaterally assign; pledge, mortgage, convey and set over unto the

Beneficiary, all the property, whether presently owned by Grantor or hereafter acquired,
described as the "Collateral" in Exhibit C attached hereto, and all of Grantor's present and

hereafter acquired right, title and interest in and to the Collateral, for the purpose of securing

payment and performance of all the Obligations.

4.2. Warranties. Representations and Covenants of Grantor. Grantor hereby warrants,

represents and covenants as follows:

(a) Grantor is and will be the sole owner of the Collateral, which is and shall

be kept free from any lien, security interest, encumbrance or adverse claim of any kind. Grantor

will not permit any financing statement to be filed with respect to the Collateral or any portion
thereof except in favor of Beneficiary. Grantor will notify Beneficiary of, and will defend the

Collateral against, all claims and demands of all persons at any time claiming the same or any
interest therein.

(b) The Collateral will not be used and was not purchased for personal, family
or household puiposes.

(c) Tl-ie Collateral will be kept on the Premises and Grantor will not remove

the Collateral from the Premises, except in the ordinary course of business, without the prior
written consent of Beneficiary.

(d) At the request of Beneficiary, Grantor has or will execute one or more
financing statements identifying the Collateral and evidencing the security interest of Beneficiary
in the Collateral pursuant to the requirements of Uniform Commercial Code and in form
satisfactory to Beneficiary. Grantor will pay the cost of filing the same in all public offices
wherever filing is deemed by Beneficiary to be necessary or desirable.

(e) Without the prior written consent of Beneficiary, Grantor will not sell,
exchange; dispose of, lease, or otherwise transfer or otherwise deal with the Collateral or any
portion or interest therein, except in the ordinary course of business. All after-acquired property
of the Grantor located on the Premises shall immediately be and become, without any other act
on the part of the Grantor, subject to the security interest and lien of the security interest granted
in this Deed of Trust, which security interest shall be prior to any other security interest or lien on

such property. If the Collateral or any part thereof is sold, transferred, exchanged, or otherwise

disposed of, the security interest of Beneficiary shall extend to the proceeds of such sale, transfer,

exchange or other disposition.

(f) Grantor will keep the Collateral free from any lien, security interest or
encumbrance and in good condition and repair. From time to time and at the request of

Beneficiary; Grantor will make necessary or desirable repairs, replacements, renewals and

additions to the Collateral which may be required by reason of use, wear, obsolescence, damage
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or destruction, however caused, to the end that the efficiency of the business conducted on the

Premises shall not be impaired. Grantor will not misuse, abuse, allow to deteriorate, waste or

destroy the Collateral or any part thereof, except for ordinary wear and tear in the course of its
normal and expected use. Grantor will not use the Collateral in violation of any statute or
governmental rule, regulation or ordinance.

(g) Grantor will pay prior to delinquency all taxes and assessments assessed
against the Collateral, imposed on account of its use or operation or imposed upon the
Beneficiary's Note C'lmpositions") and shall deliver to Beneficiary, within ten (10) days after ihe

due date of each Imposition a receipt, or other evidence satisfactory to Beneficiary, of the
payment thereof.

(h) At the Beneficiary's reasonable request, Grantor will execute any
document, will procure any document and will do all other acts which from the character or use
of the Collateral may be reasonably necessary to protect the Collateral against the rights, claims
or interests of third persons, and will otherwise presep/e the Collateral as security hereunder.

(i) Grantor shall furnish promptly to Beneficiary such information concerning
the Collateral as Beneficiary may from time to time request. Grantor shall permit and hereby
authorizes Beneficiary to examine and inspect the Collateral and any portion thereof wherever
the same may be located. Grantor shall, at the request of Beneficiary, assemble the Collateral or
such portion thereof as may be designated by Beneficiary, together with all documents and
records pertaining thereto, at such place as Beneficiary may designate.

(j) That this Deed of Trust, the Note and all other documents executed and
delivered to Beneficiary in connection herewith were executed in accordance with the
requirements of law and are valid, binding and enforceable in accordance with their terms.

(k) That the execution of this Deed of Trust, the Note and any other document
executed and delivered to Beneficiary in connection herewith, and the full and complete

performance of the provisions hereof and thereof, will not result in any breach of, or constitute a
default under any indenture, mortgage, bank loan or credit agreement or other agreement or

instrument to which Grantor is a party or by which Grantor is bound, and will not result in the
creation of any lien, charge or encumbrance (other than those in favor of Beneficiary) upon any

property or assets of Grantor.

(1) The Improvements, existing and proposed, and their intended use will,

when completed, comply fully with all applicable environmental, air quality, zoning, planning,
building, subdivision and other governmental laws and requirements.

(in) The Mortgaged Property complies with all applicable subdivision laws,

ordinances, regulations; rules and other requirements.

(n) Grantor is not in default with respect to any existing indebtedness or

obligation.
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(o) Grantor has the power and authority to enter into and perform all terms
and conditions of this Deed of Trust, the Note, and all other documents executed in connection

with this transaction, and to incur the obligations herein and therein provided for.

(p) Unless previously disclosed to Beneficiary in writing, Grantor has not
made any agreement or taken any action which may cause anyone to become entitled to a

commission or finder's fee as a result of the making of any loan to Grantor by Beneficiary.

4.3. Preservation of CollateraLby Beneficiar/. Should Grantor fail or refuse to make
any payment, perform or observe any other covenant, condition or obligation, or take any other

action required by the terms of this Deed of Trust at the time or in the manner herein provided,
then Beneficiary may, at Beneficiary's sole discretion, without notice to or demand upon Grantor,

and without releasing Grantor from any obligation, covenant or condition hereof, make, perform,
observe, take or do the same in such manner and to such extent as Beneficiary may deem

necessary to protect its security interest in or the value of the Collateral. Furthermore,

Beneficiary may commence, defend, appeal or otherwise participate in any action or proceeding
purporting to affect its security interest in or the value of the Collateral. Grantor hereby agrees to

reimburse Beneficiary on demand for any payment made, or any expense incurred by Beneficiary
pursuant to the foregoing authorization (including court costs and reasonable attorneys' fees and

disbursements), and agrees further to pay interest thereon from the date of said payment or
expenditure at the rate specified in the Note.

4.4. Use of Collateral by Grantor. Until default be made hereunder. Grantor may have

possession of the Collateral and use it in any lawful manner contemplated in the Loan Agreement

and consistent with this Deed of Trust and any Policy of insurance affecting the Collateral.

ARTICLE V.

5.1. Events of Default. The occurrence of any one or more of the following shall

constitute an "Event of Default" as that term is used in this Deed of Trust, and any Event of
Default which may occur hereunder shall constitute an Event of Default under each of the other
Loan Documents:

(a) a failure of Grantor to make any payment of principal, interest or other
amounts due under the Loan Agreement or the Note when and as the same shall become due;

(b) a failure of Grantor to observe or perform any of the covenants or

obligations of Grantor under this Deed of Trust or in any of the other Loan Documents;

(c) the failure of a representation or warranty of Grantor to be true in a

material respect;

(d) the occurrence of any Event of Default (as defined in the Loan

Agreement);

(e) if Grantor abandons the Premises or ceases to do business or terminates its

business for any reason whatsoever;
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(f) if the Mortgaged Property shall be taken, attached or sequestered on
execution or other process of law in any action against Grantor;

(g) if any claim of priority (except a claim based upon a Permitted
Encumbrance) to this Deed of Trust or any other document or instrument securing the
Obligations by title, lien or otherwise shall be upheld by any court of competent jurisdiction or
shall be consented to by Grantor;

(h) the filing of any petition; or the commencement of any case or proceeding,
or the entry of any order for relief, under the Federal Bankruptcy Code or any other federal or

state law relating to insolvency, bankruptcy, reorganization, or composition of debts by Grantor
or any guarantor or endorser of the Note or any other obligation of Grantor to Beneficiary; or any
adjudication that Grantor or any such guarantor or endorser is insolvent or bankrupt;

(i) if Beneficiary.. in good faith and after the exercise of due diligence,
believes the prospect of payment of the Note or any other obligation secured by this Deed of
Trust is impaired, or believes that a substantial part of Grantor's property is in danger of loss,
misuse, seizure or confiscation;

(j) (i) The filing of any petition or the commencement of any case or
proceeding described in subparagraph 5.1(h) above against Grantor or against any endorser or
guarantor of the Note or any other obligation of Grantor to Beneficiary, unless such petition and
the case or proceeding initiated thereby are dismissed within sixty (60) days from the date of

such filing; the filing of an answer by Grantor or such endorser or guarantor admitting the
allegations of any such petition; or (ii) the appointment of or the taking of possession by a
custodian, trustee or receiver for all or any assets of Grantor or any such endorser or guarantor,

unless such appointment is vacated or dismissed or such possession is terminated within thirty

(30) days from the earlier of the date of such appointment or commencement of such possession,
but not later than five (5) days before the proposed sale of any assets of Grantor or any such
endorser or guarantor by such custodian, trustee or receiver;

(k) the insolvency of Grantor or of any guarantor or endorser of the Note or
any other obligation of Grantor to Beneficiary; or the execution by Grantor or any such guarantor
or endorser of an assignment for the benefit of creditors; or the convening by Grantor or any such

guarantor or endorser of a meeting of its creditors, or any class thereof, for purposes of effecting

a moratorium upon or extension or composition of its debts; or the failure of Grantor or of any
such guarantor or endorser to pay its debts as they mature; or if Grantor or any such guarantor or

endorser is generally not paying its debts as they mature;

(1) the admission in writing by Grantor or any endorser or guarantor of the
Note or any other obligation of Grantor to Beneficiary that it is unable to pay its debts as they

mature or that it is generally not paying its debts as they mature;

(m) the liquidation; termination or dissolution of Grantor or any guarantor or

endorser of the Note or any other obligation of Grantor to Beneficiary which are coqwrations,

partnerships or Joint ventures;
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(n) the sale, lease, exchange, conveyance or transfer, of any legal or equitable

interest in and to the Mortgaged Property, or the agreement to do so; or the mortgage;
assignment, pledge or encumbrance, either voluntarily or involuntarily; or the agreement to do so,

without the prior written consent of Beneficiary being first obtained, or the levy, attachment,
foreclosure, or seizure, of (i) any right, title or interest of Grantor or of any successor to Grantor,

in and to the Mortgaged Property; or (ii) any material portion of the assets of Grantor or of any
successor to Grantor;

(o) the falsify or misleading nature of any material representation or warranty
contained herein or any representation to Beneficiary concerning the financial condition or credit

standing of either Grantor or any endorser or guarantor of the Note or any other obligation of
Grantor to Beneficiary;

(p) the failure of Grantor to make any deposit of funds required hereunder or
under the Note within the time period provided herein or in the Note, or in the absence of such a

provision, within five (5) days after written demand therefor from Beneficiary;

(q) the existence of any encroachment upon the Mortgages Property which has
occurred without the approval of Beneficiary and which is not removed or corrected within thirty
(30) days after its creation, or if litigation to remove or correct such encroachment is not
instigated by Grantor within such thirty (30) day period and thereafter diligently prosecuted.

(r) the filing of any claim of lien against the Premises, any improvements
thereon or any part thereof, or any interest or right made appurtenant thereto or the service on

Beneficiary, as a disburser; of any notice to withhold funds and the continued maintenance of

said claim of lien or notice to withhold for a period of ten (10) days after notice of the same

without discharge or satisfaction thereof or provision therefor satisfactory to Beneficiary in its
sole discretion, including the posting of a bond or indemnification satisfactory to Beneficiary;

(s) the obtaining by any person of an order or decree in any court of
competent jurisdiction enjoining the construction or development of any improvements needed
for the operation of Grantor's business on the Mortgaged Property or enjoining or prohibiting
Grantor or Beneficiary or both of them from performing any of their agreements or obligations
with respect to this Deed of Trust, which proceedings are not discontinued and such decree is not
vacated within thirty (30) days after the granting thereof;

(t) the sale, pledge, transfer or assignment of any of the Managers of Grantor.
of any of their interest in Grantor, or the withdrawal or the admittance of any Managers into

Grantor without the prior written consent of Beneficiary; and

(u) the failure of Grantor to keep in full force and effect any license or

franchise agreement to which it is a party.

5.2. Remedies. Upon the occurrence of any one or more Events of Default, or any

Transfer without the consent of Beneficiary, Trustee or Beneficiary may, in addition to any rights

or remedies available to it hereunder or under the other Loan Documents and to the extent
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permitted by applicable law, take such action personally or by its agents or attorneys, with or
without entry, and without notice, demand, presentment or protest (each and all of which are

hereby waived), as it deems necessary7 or advisable to protect and enforce its rights and remedies
against Grantor and in and to the Mortgaged Property, including any one or more of the

following actions, each of which may be pursued concurrently or otherwise, at such time and in
such order as Beneficiary may determine, in its sole discretion, without impairing or otherwise
affecting its other rights or remedies:

(a) Accelerate Debt. Declare the entire balance of the Obligations to be
immediately due and payable, and upon any such declaration, the entire unpaid balance of the
Obligations shall become and be immediately due and payable, without presentment, demand,

protest or further notice of any kind, all of which are hereby expressly waived by Grantor,
anything in any other Loan Documents to the contrary notwithstanding.

(b) Foreclosure. Institute a proceeding or proceedings, Judicial or otherwise,
for the complete or partial foreclosure of this Deed of Tmst under any applicable provision of
law.

(c) Power of Sale. hi such manner as is required by applicable law, sell the
Mortgaged Property, and all estate, right; title, interest, claim and demand of Grantor therein, and
all rights of redemption thereof, at one or more sales, as an entirety or in parcels, with such

elements of real and/or personal property, at public venue at the place which is proper for the
conduct of such sale the jurisdiction in which the Mortgaged Property is located to the highest
bidder for cash at such time and place and upon such terms as it may deem expedient, or as may
be required by applicable law, after first giving notice as required by applicable law, and in the
event of a sale, by foreclosure, power of sale or otherwise, of less than all of the Mortgaged
Property, this Deed of Trust shall continue as a lien and security interest on the remaining portion
of the Mortgaged Property.

(d) Specific Performance. Institute an action, suit or proceeding in equity for
the specific performance of any of the provisions contained in the Loan Documents.

(e) Receiver. Apply for the appointment of a receiver, custodian, trustee,

liquidator or conservalor of the Mortgaged Property, to be vested with the fullest powers
permitted under applicable law, as a matter of right and without regard to, or the necessity to
disprove; the adequacy of the security for the Obligations or the solvency of Grantor or any other
person liable for the payment of the Obligations. Grantor and each other person so liable waives
or shall be deemed to have waived such necessity and consents or shall be deemed to have

consented to such appointment.

(f) Ri.&ht of Entry. Enter upon the Premises, and exclude Grantor and its

agents and servants wholly therefrom, without liability for trespass, damages or otherwise, and

take possession of all books, records and accounts relating thereto and all other Mortgaged
Property, and Grantor agrees to surrender possession of the Mortgaged Property and of such

books, records and accounts to Trustee or Beneficiary on demand after the occurrence of any

Event of Default; and having and holding the same may use, operate, manage, preserve, control

-19-



BKbHUb^bl 14,,

and otherwise deal therewith and conduct the business thereof, either personally or by its

superintendents, managers, agents, sen'ants, attorneys or receivers, without interference from

Grantor; and upon each such entry and fi-om time to time thereafter may, at the expense of
Grantor and the Mortgaged Property, without interference by Grantor and as Beneficiary7 may

deem advisable, (i) insure or reinsure the Premises, (ii) make all necessary or proper repairs,
renewals, replacements, alterations, additions, betterments and improvements thereto and thereon

and (iii) in every such case in connection with the foregoing have the right to exercise all rights

and powers of Grantor with respect to the Mortgaged Property, either in Grantor's name or
otherwise.

(g) Collect Rent. With or without the entrance upon the Premises, collect,
receive, sue for and recover in its own name all rents and cash collateral derived from the
Mortgaged Property, and after deducting therefrom all costs, expenses and liabilities of every
character incurred by Trustee or Beneficiary in collecting the same and in using, operating,

managing, presemng and controlling the Mortgaged Property, and othenvise in exercising
Trustee's or Beneficiary's rights under subsection (f) of this Section, including all amounts
necessary to pay taxes, insurance premiums and other charges in connection with the Premise, as

well as compensation for the semces of Trustee or Beneficiary and their respective attorneys,

agents and employees, to apply the remainder as provided in Section 5.5.

(h) Substitution of Collateral. Release any portion of the Mortgaged Property
for such consideration as Beneficiary may require without, as to the remainder of the Mortgaged
Property, in any way impairing or affecting the lien or priority of this Deed of Trust, or
improving the position of any subordinate lienholder with respect thereto, except to the extent
that the Obligations shall have been reduced by the actual monetary consideration, if any;

received by Beneficiary for such release and applied to the Obligations, and may accept by
assignment, pledge or otherwise any other property in place thereof as Beneficiary may require
without being accountable for so doing to any other lienholder.

(i) Security Agreement.

(1) Require Grantor to assemble the Collateral, or any portion thereof,
at any place or places designated by Beneficiary, and promptly to deliver such Collateral to

Beneficiary, or an agent or representative designated by it.

(2) Publicly or privately sell or otherwise dispose of the Collateral,

without necessarily having the Collateral at the place of sale; lease or disposition, and upon terms
and in such manner as Beneficiary may determine. Beneficiary may be a purchaser of the

Collateral at any public sale. Unless the Collateral is perishable or threatens to decline speedily
in value or is of a type customarily sold on a recognized market; Beneficiary7 will give Grantor

notice of the time and place of any public sale thereof or of the time after which any private sale
or any other intended disposition thereof is to be made. Such notice, if given to the Grantor as

part of the notice required to be given of any sale held under Section 5.2(c) of this Deed of Trust
or, if given, at least twenty (20) days prior to the date of any public sale or disposition held other
than under said Section 5.2(c), shall constitute reasonable notice of such sale or other disposition.
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(3) Notify any account debtor or any other party obligated on or with

respect to any of the Collateral to make payment to Beneficiary or its nominee of any amounts
due or to become due thereunder or with respect thereto and otherwise perform its obligations
with respect to the Collateral on behalf of and for the benefit of Beneficiary. Beneficiary may

enforce collection and performance with respect to any of the Collateral by suit or otherwise, in
its own name or in the name of Grantor or a nominee, and surrender, release, or exchange all or

any part thereof; and compromise, extend or renew (whether or not for longer than the original

period) or transfer, assign or endorse for collection or otherwise, any indebtedness or obligation
with respect to the Collateral; or evidenced thereby, and upon request of Beneficiary, Grantor
will, at its own expense, notify any person obligated on or with respect to any of the Collateral to
make payment and performance directly to, in the name of, and on behalf of Beneficiary of any
amounts or performance due or to become due thereunder or with respect thereto.

(4) Exercise any remedies of a secured creditor under the Uniform
Commercial Code or any other applicable law.

(j) Interest After Default. If any payment due hereunder or under the other
Loan Documents is not paid in full when due, whether by acceleration or otherwise, then the
same shall bear interest hereunder at the default rate set forth in the Notice, and such interest
shall be added to and become a part of the Obligations and shall be secured hereby.

(k) Other Action. Take any other action, or pursue any other right or remedy;
as Trustee or Beneficiary may have under applicable law, and Grantor does hereby grant the same
to Trustee or Beneficiary.

In the event that Trustee or Beneficiary shall exercise any of the rights or
remedies set forth in subsections (f) and (g) of this Section, Trustee or Beneficiary shall not be

deemed to have entered upon or taken possession of the Mortgaged Property except upon the
exercise of its option to do so, evidenced by its demand and overt act for such purpose, nor shall

it be deemed a Trustee or Beneficiary in possession by reason of such entry or taking possession.
Neither Trustee nor Beneficiary shall be liable to account for any action taken pursuant to any
such exercise other than for Rents actually received by Beneficiary, nor liable for any loss
sustained by Grantor resulting from any failure to let the Premises, or from any other act or
omission of Trustee or Beneficiary except to the extent such loss is caused by the willful

misconduct or bad faith of Trustee or Beneficiary.

5.3. Rights PertaininR to Sales. Subject to the provisions or other requirements of law
and except as otherwise provided herein, the following provisions shall apply to any sale or sales
of all or any portion of the Mortgaged Property under or by virtue of this Article, whether made
under the power of sale herein granted or by virtue of judicial proceedings or of a judgment or

decree of foreclosure and sale:

(a) Trustee or Beneficiary may conduct any number of sales from time to

time. The power of sale remedy set forth in Section 5.2(c) hereof shall not be exhausted by any
one or more such sales as to any part of the Mortgaged Property which shall not have been sold,
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nor by any sale which is not completed or is defective in Beneficiary's opinion; until the
Obligations shall have been paid in full.

(b) Any sale may be postponed or adjourned by public announcement at the
time and place appointed for such sale or for such postponed or adjourned sale without further
notice.

(c) After each sale, Trustee or an officer of any court empowered to do so
shall execute and deliver to the purchaser or purchasers at such sale a good and sufficient

instrument or instruments granting, conveying, assigning and transferring all right, title and
interest of Grantor in and to the property and rights sold and shall receive the proceeds of said
sale or sales and apply the same as herein provided. Each of Trustee and Beneficiary is hereby
appointed the true and lawful attomey-in-fact of Grantor, which appointment is irrevocable and
shall be deemed to be coupled with an interest, in Grantor's name and stead, to make all

necessary conveyances, assignments, transfers and deliveries of the property and rights as sold,
and for that purpose Trustee and Beneficiary may execute all necessary instruments of
conveyance, assignment, transfer and delivery, and may substitute one or more persons with like

power; Grantor hereby ratifying and confirming all that said attorney or such substitute or
substitutes shall lawfully do by virtue thereof. Nevertheless, Grantor, if requested by Trustee or
Beneficiary, shall ratify and confirm any such sale or sales by executing and delivering to
Tmstee, Beneficiary or such purchaser or purchasers all such instruments as may be advisable, in

Trustee's or Beneficiary's judgment, for the purposes as may be designated in such request.

(d) Any and all statements of fact or other recitals made in any of the
instruments referred to in subsection (c) of this Section given by Trustee or Beneficiary as to
nonpayment of the Obligations, or as to the occurrence of any Event of Default, or as to

Beneficiary having declared all or any of the Obligations to be due and payable, or as to the
request to sell, or as to notice of time, place and terms of sale and of the property or rights to be
sold having been duly given, or as to the refusal, failure or inability to act of Trustee; or as to the
appointment of any substitute or successor trustee, or as to any other act or thing having been

duly done by Grantor, Beneficiary, or by Trustee, shall be taken as conclusive and binding
against all persons as Beneficiary may appoint or delegate any one or more persons as agent to

perform any act or acts necessary or incident to any sale so held, including the posting of notices
and the conduct of sale, but such acts are to be performed in the name and on behalf of Trustee.

(e) The receipt of Trustee or Beneficiary for the purchase money paid at any
such sale, or the receipt of any other person authorized to receive the same, shall be sufficient
discharge therefor to any purchaser of any property or rights sold as aforesaid, and no such
purchaser, or its representatives, grantees or assigns, after paying such purchase price and

receiving such receipt, shall be bound to see to the application of such purchase price or any part

thereof upon or for any trust or purpose of this Deed of Trust or; in any manner whatsoever; be

answerable for any loss, misapplication or nonapplication of any such purchase money, or part

thereof, or be bound to inquire as to the authorization, necessity, expediency or regularity of any

such sale.
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(f) Any such sale or sales shall operate to divest Grantor of all right; title,
interest, claim and demand whatsoever, whether at law or in equity, of Grantor in and to the

properties and rights so sold, and shall be a perpetual bar both at law and in equity against
Grantor and any and all persons claiming or who may claim the same, or any part thereof or any

interest therein, by, through or under Grantor to the fullest extent permitted by applicable law.

(g) Upon any such sale or sales, Beneficiary may bid for and acquire the
Mortgaged Property and, in lieu of paying cash therefor, may make settlement for the purchase
price by crediting against the Obligations the amount of the bid made therefor, after deducting

therefrom the expenses of the sale, the cost of any enforcement proceeding hereunder, and any
other sums which Trustee or Beneficiary is authorized to deduct under the terms hereof, to the

extent necessary to satisfy such bid,

(h) In the event that Grantor, or any person claiming by, through or under
grantor, shall transfer or refuse or fail to surrender possession of the Mortgaged Property after

any sale thereof, then Grantor, or such person, shall be deemed a tenant at sufferance of the

purchaser at such sale, subject to eviction by means of forcible entry and unlawful detainer

proceedings, or subject to any other right or remedy available hereunder or under applicable law.

(i) Upon any such sale, it shall not be necessary for Trustee, Beneficiary' or
any public officer acting under execution or order of court to have present or constructively in its

possession any of the Mortgaged Property.

(]) In the event a foreclosure hereunder shall be commenced by Trustee or
Beneficiary, Beneficiary may at any time before the sale of the Mortgaged Property abandon the
sale, and may institute suit for the collection of the Obligations and for the foreclosure of this
Deed of Trust, or in the event that Beneficiary should institute a suit for collection of the
Obligations, and for the foreclosure of this Deed of Trust, Beneficiary' may at any time before the
entry of final Judgment in said suit dismiss the same and require Trustee or Beneficiary to sell
the Mortgaged Property in accordance with the provisions of this Deed of Trust.

5.4. Expenses. In any proceeding, judicial or otherwise, to foreclose this Deed of

Trust or enforce any other remedy of Trustee or Beneficiary under the Loan Documents, there

shall be allowed and included as an addition to and a part of the Obligations in the decree for sale
or other Judgment or decree all expenditures and expenses which may be paid or incurred in

connection with the exercise by Trustee or Beneficiary of any of its rights and remedies provided
or referred to in Section 5.2, or any comparable provision of any other Loan Document, together

with interest thereon at the default rate set forth in the Note, and the same shall be part of the
Obligations and shall be secured by this Deed of Trust

5.5. Application of Proceeds. The purchase money, proceeds or avails of any sale

referred to in Section 5.2, together with any other sums which may be held by Trustee or

Beneficiary hereunder, whether under the provisions of this Article or otherwise, shall; except as

herein expressly provided to the contrary, be applied as follows:
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First: To the payment of the costs and expenses of any such sale; including
compensation to Trustee, Beneficiary; their agents and counsel, and of any Judicial proceeding

wherein the same may be made, and of all expenses, liabilities and advances made or incurred by
Trustee or Beneficiary hereunder, including, without limitation, the cost of obtaining title reports
and/or insurance, together with interest thereon as provided herein; and all taxes and other

charges, except any taxes or other charges subject to which the Mortgaged Property shall have
been sold.

Second: To the payment in full of the monetary obligations (including principal,
interest, premium and fees) in such order as Beneficiary may elect.

Third: To the payment of any other sums secured hereunder or required to be paid
by Grantor pursuant to any provision of the Loan

Fourth: To the extent permitted by applicable law, to be set aside by Beneficiary
as adequate security in its judgment for the payment of sums which would have been paid by
application under clauses First throufih Third above to Beneficiary, arising out of an obligation or
liability with respect to which Grantor has agreed to indemnify Beneficiary, but which sums are
not yet due and payable or liquidated.

Fifth: To the payment of any withholding tax in accordance with applicable
Federal, state or local law.

Sixth: To the payment of the surplus, if any; to whomsoever may be lawfully
entitled to receive the same including, but not limited to, the Grantor.

5.6. Additional Provisions as to Remedies.

(a) No delay or omission by Trustee or Beneficiary to exercise any right or
remedy hereunder upon any default or Event of Default shall impair such exercise, or be

construed to be a waiver of any such default or Event of Default.

(b) The failure, refusal or waiver (by consent, waiver or otherwise) of Trustee
or Beneficiary to assert any right or remedy hereunder upon any default or Event of Default or

other occurrence shall not be constmed as waiving such right or remedy upon any other or
subsequent default or Event of Default or other occurrence.

(c) Neither Trustee nor Beneficiary shall have any obligation to pursue any
rights or remedies it may have under any other agreement prior to pursuing its rights or remedies

hereunder or under the other Loan Documents.

(d) Acceptance of any payment after the occurrence of any default or Event of
Default shall not be deemed a waiver or a cure of such default or Event of Default, and

acceptance of any payment less than any amount then due shall be deemed an acceptance on

account only.
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(e) In the event that Trustee or Beneficiary7 shall have proceeded to enforce

any right or remedy hereunder by foreclosure, sale, entry or otherwise, and such proceeding shall

be discontinued; abandoned or determined adversely for any reason, then Grantor and

Beneficiary shall be restored to their former positions and rights hereunder with respect to the

Mortgaged Property, subject to the lien hereof.

5.7. Waiver of Ri&hts and Defenses. To the fall extent Grantor may lawfully do so,
Grantor agrees with Beneficiary as follows:

(a) Grantor will not claim or take the benefit of any statute or rule of law now
or hereafter in force providing for any appraisement, valuation; stay, extension, moratorium or

redemption, or of any statute of limitations, and Grantor, for itself and its heirs, devisees,
representatives, successors and assigns, and for any and all persons ever claiming an interest in

the Mortgaged Property (other than Beneficiary and Trustee), hereby waives and releases all
rights of redemption, valuation, appraisement, notice of intention to mature or declare due the
whole of the Obligations, and all rights to a marshaling of the assets of Grantor, including the
Mortgaged Property, or to a sale in inverse order of alienation, in the event of foreclosure of the

liens and security interests created hereunder.

(b) Grantor shall not have or assert and hereby waives any right under any
statute or rule of law pertaining to any of the matters set forth in subsection (a) of this Section, to
the administration of estates of decedents or to any other matters whatsoever to defeat, reduce or

affect any of the rights or remedies of Trustee or Beneficiary hereunder.

(c) Grantor hereby waives any defense to the recovery by Trustee or
Beneficiary hereunder against Grantor or the Mortgaged Property of any deficiency after a
nonjudicial sale. Without limiting the foregoing. Grantor waives any defense arising out of any
such nonjudicial sale even though such sale operates to impair or extinguish any right of
reimbursement or subrogation or any other right or remedy of Grantor against Beneficiary or any

subsidiary of Beneficiary.

5.8. Exercise by Trustee. Notwithstanding anything herein to the contrary, Trustee (a)
shall not exercise, or waive the exercise of, any of its rights or remedies hereunder (other than its
right to reimbursement) except upon the request of Beneficiary, and (b) shall exercise, or waive
the exercise of, any or all of such rights or remedies upon the request of Beneficiary and at the
direction of Beneficiary as to the manner of such exercise or waiver, provided that Trustee shall
have the right to decline to follow any such request or direction if Trustee shall be advised by
counsel that the action or proceeding, or manner thereof, so directed may not lawfully be taken or

waived.

ARTICLE VI.

6.1. Release of Lien. If all of the Obligations shall be fully satisfied, paid and
performed, then and in that event only all rights and obligations hereunder (except for the rights
and obligations set forth in Section 2.18) shall terminate and the Mortgaged Property shall
become wholly released and cleared of the liens, security interests, conveyances and assignments
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evidenced hereby. In such event Beneficiary shall, at the request of Grantor; deliver to Grantor,

in recordable form, all such documents as shall be necessary to release the Mortgaged Property

from the liens, security interests, conveyances and assignments created or evidenced hereby.

6.2. No Merger. If Beneficiary acquires title "to the Mortgaged Property without
expressly releasing this Deed of Trust, this Deed of Trust and the lien and security interest
created hereby shall not be destroyed or terminated by the application of the doctrine of merger
and, in such event, Trustee and Beneficiary shall continue to have and enjoy all of the rights and
privileges of Trustee and Beneficiary hereunder as to each separate estate until such time as
Beneficiary expressly elects in writing to release this Deed of Trust.

ART! OLE VII.

7.1. Provisions as to Payments, Advances. To the extent that any part of the

Obligations is used to pay indebtedness accrued by any Permitted Encumbrance or other
outstanding lien, security interest, charge or prior encumbrance against the Mortgaged Property
or to pay in whole or in part the purchase price therefor. Beneficiary shall be subrogated to any
and all rights, security interests and liens held by any owner or holder of the same, whether or not
the same are released. Grantor agrees that, in consideration of such payment by Beneficiary,

effective upon such payment Grantor shall and hereby does waive and release all demands,
defenses and causes of action for offsets and payments with respect to the same.

7.2. Separability. If all or any portion of any provision of this Deed of Trust or any
other Loan Documents shall be held to be invalid, illegal or unenforceable in any respect or in
any Jurisdiction, then such invalidity, illegality or unenforceability shall not affect any other
provision hereof or thereof; and such provision shall be limited and construed in such
Jurisdiction as if such invalid, illegal or unenforceable provision or portion thereof were not
contained herein or therein.

7.3. Notices. Any notice, demand, consent, approval, direction, agreement or other

communication (any "Notice") required or permitted hereunder or under any other documents

evidencing or securing the Note shall be in writing and shall be validly given when received if
personally delivered; one (1) business day after deposit with Federal Express or other reputable
national overnight delivery service, if sent by such means, or three (3) business days after deposit
in the U.S. mails if mailed by United States mail, certified or registered mail, return receipt

requested, postage prepaid, addressed to the person entitled to receive the same at their respective
addresses set forth on the first page hereof. Any person shall have the right to change, from time
to time, its address or addresses for the receipt of Notices by the giving of a Notice thereof as

provided herein.

7.4. Rieht to Deal. In the event that ownership of the Mortgaged Property becomes

vested in a person other than Grantor, Beneficiary may, without notice to Grantor, deal with such

successor or successors in interest with reference to this Deed of Trust or the Obligations in the
same manner as with Grantor, without in any way vitiating or discharging Grantor's liability

hereunder or for the payment of the Obligations or being deemed a consent to such vesting.
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7.5. Provisions Re^ardinH Leases.

(a) Upon the foreclosure of the lien created hereby on the Mortgaged
Property, as herein provided, any Lease then existing which is subordinate or has been
subordinated to this Deed of Trust shall be terminated as a result of such foreclosure unless
Beneficiary has entered into a written nondisturbance agreement with the tenant thereunder or

unless Beneficiary has subordinated, in writing; this Deed of Trust to such Lease.

(b) If both the lessor's and the lessee's interest under any Lease which

constitutes a part of the Premises shall at any time become vested in any one person, this Deed of
Trust and the lien and security interest created hereby shall not be destroyed or terminated by the

application of the doctrine of merger and, in such event, Trustee and Beneficiary shall continue
to have and enjoy all of the rights and privileges of Trustee and Beneficiary hereunder as to each
separate estate.

(c) If any Lessee which is or has been subordinated to this Deed of Tmst
contains an option or right in favor of the tenant thereunder to purchase all or any portion or
interest in the Mortgaged Property, such option or right shall be subordinate in all respects to this
Deed of Trust and the rights of Beneficiary and Trustee hereunder, and the exercise of any such
option or right shall not affect, release or terminate this Deed ofTnist.

7.6. Applicable Law. This Deed of Trust will be governed by, construed and enforced

in accordance with federal law and the laws of the State of North Carolina, except and only to the
extent of procedural matters related to the perfection and enforcement of Lender's rights and

remedies against the Mortgaged Property, which matters shall be governed by the laws of the
Commonwealth of Virginia. However, in the event that the enforceability or validity of any
provision of this Deed of Trust is challenged or questioned; such provision shall be governed by
which whichever applicable state or federal law would uphold or would enforce such challenged or
questioned provision. The loan transaction which is evidenced by the Note and this Deed of Trust
has been applied for, considered, approve and made, and all necessary loan documents have been

accepted by Lender in the State of North Carolina.

7.7. Sole Discretion of Trustee and Beneficiary'. Whenever Beneficiary's Judgment,

consent or approval is required hereunder for any matter, or either shall have an option or

election hereunder, such judgment, the decision whether or not to consent to or approve the same

or the exercise of such option or election shall be in the sole discretion of Beneficiary, as the case

may be.

7.8. Provisions as to Covenants and Agreements. All of Grantor's covenants and

agreements hereunder shall run with the land and time is of the essence with respect thereto.

7.9. Amendments. This Deed of Trust cannot be altered, amended, modified,

terminated; waived, released or discharged except in a writing signed by the party against whom
enforcement is sought. To the extent permissible under applicable law, any amendments or

modifications hereof or of the Obligations shall not affect the priority of the lien of this Deed of

Trust.
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7.10. Successors and Assi.sms. The provisions hereof shall be binding upon Grantor and

the heirs, devisees, representatives, successors and permitted assigns of Grantor; including

successors in interest of Grantor in and to all or any part of the Mortgaged Property, and shall
inure to the benefit of Trustee, Beneficiary, the holders of the Obligations and their respective
heirs, successors, legal representatives, substitutes and assigns. Where two or more persons have

executed this Deed of Trust, the obligations of such persons shall be joint and several.

7.11. Counterparts. This Deed of Trust may be executed in any number of counterparts,

each of which shall be deemed to be an original, but all of which shall constitute one and the
same instrument.

7.12. Agency. Beneficiary may deal with the Mortgaged Property and may issue, or

instruct Trustee to issue, as applicable, any release to be given hereunder pursuant to Section 6.1

or grant any consent or approval or take any other action, or instruct Trustee to take any other

action, as applicable, required or permitted hereunder, without reference to or the approval of the
holders of the Obligations and any third party (including any title insurance company issuing a
title insurance policy, or a commitment to issue a title insurance policy, in connection with the
Mortgaged Property) may conclusively rely on the due authority of Beneficiary (or Trustee, if so
instructed by Beneficiary) to do any or all of the foregoing.

7.13. Trustee Lets Morteaged Property to Grantor. Trustee hereby lets the Mortgaged
Property to Grantor until this Deed of Trust is released and satisfied, or until default be made in
payment or performance of the covenants of this Deed of Trust, at a rate of rent equal to one cent

per month during tlie term hereof, payable on demand and Grantor shall and will surrender

peaceable possession of the Mortgaged Property, and any and every part thereof to Tmstee,
immediately upon default and without notice or demand therefor (Grantor hereby waiving the

right to any such notice or demand), and Trustee may thereupon rent the Mortgaged Property for
the account of Beneficiary, until the Mortgaged Property is sold pursuant to the power of sale
granted herein or until foreclosure is had and during any proceeding to redeem and then deliver
possession to the purchaser at the Trustee's or foreclosure sale.

ARTICLE VIII.

8.1. Trustee's Appointment. Trustee may resign by an instrument in writing addressed

to Beneficiary, or Trustee may be removed at any time with or without cause by an instrument in

writing executed by Beneficiary. If for any reason Beneficiary shall deem it desirable to appoint
a substitute or successor tmstee to act instead of the Trustee herein named or any substitute or

successor trustee, then Beneficiary shall have the right and is hereby authorized and empowered
to appoint a successor trustee, or a substitute trustee, without proceeding other than appointment

and designation in writing executed by Beneficiary and the recording of a notice thereof in the
real estate records in the county (or city) and state where the Mortgaged Property is located, and
the authority hereby conferred shall extend to the appointment of other successor and substitute
trustees successively until the Obligations have been paid in full. Such appointment and
designation by Beneficiary shall be full evidence of the right and authority to make the same and
of all facts therein recited. If Beneficiary is a coq^oration or a national banking association and
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such appointment is executed in its behalf by an officer of such corporation or national banking

association, such appointment shall be conclusively presumed to be executed with authority and
shall be valid and sufficient without proof of any action by the board of directors or any superior
officer of the corporation or national banking association. Upon the making of such appointment

and designation, all of the estate and title of Trustee in the iMortgaged Property shall vest in the
named successor or substitute trustee and it shall thereupon succeed to and shall hold, possess

and execute all the rights, powers, privileges; immunities and duties herein conferred upon

Trustee. All references herein to Trustee shall be deemed to refer to Trustee (including any
successor or substitute appointed and designated as herein provided) from time to time acting
hereunder. Except as otherwise required by applicable law, Trustee shall not perform any act or

omit to act hereunder unless, prior to such act or omission, Beneficiary delivers to Trustee

direction to so act or omit to act. Grantor hereby ratifies and confirms any and all acts which
Trustee herein named or its successor or successors, substitute or substitutes, in this trust, shall

do lawfully by virtue hereof.

8.2. Exculpation. Trustee shall not be liable for any error of judgment or act done by

Trustee in good faith, or be otherwise responsible or accountable under any circumstances

whatsoever, except for Trustee's gross negligence or willful misconduct. Tmstee shall have the

right to rely on any instrument, document or signature authorizing or supporting any action taken

or proposed to be taken by it hereunder, believed by it in good faith to be genuine. All moneys
received by Trustee shall; until used or applied as herein provided, be held in trust for the
purposes for which they were received, but need not be segregated in any manner from any other

moneys (except to the extent required by law), and Trustee shall be under no liability for interest
on any moneys received by it hereunder.

8.3. Tmstee Not Disqualified. To the extent permissible under applicable law; Trustee
shall not be disqualified from acting as Trustee under the Deed of Trust or from performing any

of the duties of Trustee, or from exercising the rights, powers and remedies herein granted, by
reason of the fact the Trustee is an officer, employee, stockholder subsidiary or affiliate of
Beneficiary, or is interested, directly or indirectly, as the holder of the Note. Grantor hereby
consents to Trustee acting as Trustee irrespective of the fact that Trustee might be othenvise

disqualified for any of the foregoing reasons. Any interest which Trustee shall have or may
acquire in the Obligations, or the Mortgaged Property, shall neither interfere with nor prevent his
acting as Trustee or from purchasing the Mortgaged Property at a foreclosure sale hereunder or
pursuant to the power of sale granted herein. To the extent permissible under applicable law, all
parties waive any objection to Trustee having or acquiring any such interest in the Obligations or
the Mortgaged Property and continuing to act as Trustee.

8.4 SBA LOAN. The Loan secured by this lien was made under a United States Small
Business Administration (SBA) nationwide program which uses tax dollars to assist small
business owners. If the United States is seeking to enforce this document, then under SBA

regulations:

a) When SBA is the holder of the Note, this document and all documents evidencing or
securing this Loan will be construed in accordance with federal law.
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b) Grantee or SBA may use local or state procedures for purposes such as filing papers,

recording documents, giving notice, foreclosing liens, and other purposes. By using

these procedures, SBA does not waive any federal immunity from local or state

control, penalty; tax or liability. No Grantor or Guarantor may claim or assert

against SBA any local or state law to deny any obligation of Grantor, or defeat any
claim ofSBA with respect to this Loan.

Any clause in this document requiring arbitration is not enforceable when SBA is
the holder of the Note secured by this instrument.

IN WITNESS WHEREOF, the undersigned has executed this Deed of Trust the day first
above written.

GRANTOR:

Dean Atlantic, LLC

Jerry \/
(L.S.)

Jr., Manager

COMMONWEALTH OF VIRGINIA , /

COUNTY OF ^!\S\^o}e.\J^}^^

The foregoing instrument was acknowledged before me this iyvj'day of36^ ^
2019, by Jerry D. Howard, Jr., Manager of Dean Atlantic, LLC, a Virginia limited li&bility
company, on behalf of the limited liability company.

My Commission Expires:

Notary Public

^

Vicki S. Horst
Commonwealth of Virginia

Notary Public
Commission No. 316225

My Commission Expires 10/31/2022
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EXHIBIT "A"

LEGAL DESCRIPTION

ALL that certain condominium unit, including the common elements and limited common
elements, incident hereto, lying and being in Henrico County, Virginia, described as Unit
No. 2575, Homeview Condomjnjum, as defined and described in the Declaration for
Homeview Condominium (the "Declaration") and as more fully shown on the plats and
plans set forth as Exhibits D and E, to the Declaration recorded in the Clerk's Office,
Circuit Court, Henrico County, Virginia (the "Cterk's Office") in Deed book 3172, Page 328,
together with an undivided interest in the common elements appurtenant thereto, as
provided in the declaration.

BEING the same property conveyed to VALKAP, LLC., a Virginia limited liabiilty company,
by Deed from S.V. Condo, LLC, a Virginia limited liability company, dated December 29,
2014, and recorded December 30, 2014, in the Clerk's Office, Circuit Court, Henrico
County, Virginia, in Book 5325, Page 1028.
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EXHIBIT "B"

(Title Exceptions)

1. Taxes for 2019 and subsequent years not yet due and payable.
2. Easements, restrictions, covenants and all other matters of record.
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EXHIBIT :'C"

A security interest in all equipment and machinery, including power driven machinery
and equipment, furniture and fixtures now owned or hereafter acquired, and wherever located

together with all replacements thereof, all attachments, accessories, parts and tools belonging
thereto or for use in connection therewith and proceeds therefrom. All contract rights,

instruments, documents, chattel paper and general intangibles now in force or hereafter acquired

and proceeds therefrom.

INSTRUMENT # 201 &00012324
P.ECORDED i,N THE CLERK'S OFFICE OF

HENRfCO COUNTY ON
MAY2.201SATf2:49PM

H'El'Di S. uARSHiNGbR, CLERK
RECORDED BY: TDS
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1 CN' lx ASSIGNMENT OF LEASES AND RENTS

THIS ASSIGNMENT, made and entered into as of this 3^_ day of ft-P^\ } , 2019, between

Dean Atlantic, LLC; a company duly organized, existing and in good standing under the laws of
the State of Virginia, whose mailing address is 11213 Ascot Dr., Midlothian, VA 23112
(hereinafter referred to as "Grantor"), and FIRST NATIONAL BANK OF PENNSYLVANIA the
address of which is 10200 Mallard Creek Rd, Bldg. #1, Ste 210, Charlotte, NC 28262-9704

(hereinafter referred to as "Grantee");

WITNESSETHi

THAT FOR AND W CONSIDERATION of the sum of Ten and No/100 Dollars

(S 10.00) and other good and valuable considerations, the receipt and sufficiency whereof are
hereby acknowledged, and in order to secure the indebtedness and other obligations of Grantor
hereinafter set forth, Grantor does hereby grant, transfer and assign to Grantee, its successors,

successors-in-title and assigns, all of Grantor's right, title and interest in; to and under any and all

of those leases and rental agreements now existing and hereafter made, including any and all

extensions; renewals and modifications thereof, and all security deposits and other refundable

and non-refundable deposits paid by the tenants thereunder (said leases and rental agreements are

hereinafter referred to collectively as the "Leases", and the tenants and lessees thereunder are

hereinafter referred to collectively as "Tenants" or individually as "Tenant" as the context

requires); which Leases cover or shall cover portions of certain real property described in
Exhibit "A" attached hereto and by this reference made a part hereof and/or the improvements

thereon, (commonly known as 2575 Homeview Dr.; Henrico, VA 23294, said real property and

improvements hereinafter collectively referred to as the "Premises"); together with all of
Grantor's right, title and interest in and to all rents, issues and profits from the Leases and from

the Premises.

Assiunnicnl ol'l.eases and Renls-'Lonc
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TO HAVE AND TO HOLD unto Grantee, its successors and assigns, forever,
subject to and upon the terms and conditions set forth herein.

This Assignment is made for the purpose of securing (a) the full and prompt payment when due,
whether by acceleration or otherwise, with such interest as may accrue thereon, either before or

after maturity thereof, of that certain Note dated of even date herewith, made by Grantor,
SPECIALTY CONTRACT SERVICES, LLC and Strategic Grace, LLC, to the order of Grantee

in the principal face amount One Million Two Hundred Six Thousand and No/100 Dollars
($1,206,000.00) (hereinafter referred to as the "Note"), together with any renewals,
modifications, consolidations and extensions thereof and amendments thereto and all advances of
principal thereunder, (b) the full amount and prompt payment and performance of any and all
obligations of Grantor to Grantee under the terms of a Deed of Trust and Security Agreement
from Grantor to Grantee, dated of even date herewith and securing the indebtedness evidenced by
the Note (hereinafter referred to as the "Security Instrument"), (c) the full and prompt payment
and performance of all obligations of Grantor to Grantee under the terms of that certain Loan
Agreement of even date herewith (hereinafter referred to as the "Loan Agreement"), and (d) the

full and prompt payment and performance of any and all other obligations of Grantor to Grantee
under any other instruments now or hereafter evidencing, securing, or othenvise relating to the

indebtedness evidenced by the Note (the Note, Security Instrument; the Loan Agreement; and
said other instruments are hereinafter referred to collectively as the "Loan Documents," and said

indebtedness is hereinafter referred to as the "Indebtedness").

ARTICLE IX.

WARRANTIES AND COVENANTS

9.1. Warranties of Grantor. To the extent that there are Leases; Grantor hereby warrants and

represents as follows:

(a) Grantor is the sole holder of the landlord's interest under the Leases, is entitled to
receive the rents, issues and profits from the Leases and from the Premises, and

has good right to sell, assign, transfer and set over the same and to grant to and
confer upon Grantee the rights, interests, powers, and authorities herein granted

and conferred;

(b) Grantor has made no assignment other than this Assignment of any of the rights of
Grantor under any of the Leases or with respect to any of said rents, issues or

profits;

(c) Grantor has neither done any act nor omitted to do any act which might prevent
Grantee from, or limit Grantee in, acting under any of the provisions of this

Assignment;

(d) All Leases provide for rental to be paid monthly, in advance, and Grantor has not
accepted payment of rental under any of the Leases for more than one (1) month

in advance of the due date thereof;

-2- Assiumneni of Leases and Reitls/l.oni;
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(e) So far as is known to Grantor; there exists no default or event of default or any

state of facts which would, with the passage of time or the giving of notice; or
both, constitute a default or event of default on the part of Grantor or by any
Tenant under the terms of any of the Leases;

(f) Neither the execution and delivery of this Assignment or any of the Leases, the
performance of each and every covenant of Grantor under this Assignment and the

Leases, nor the meeting of each and every condition contained in this Assignment,
conflicts with, or constitutes a breach or default under any agreement, indenture or

other instrument to which Grantor is a party, or any law, ordinance, administrative

regulation or court decree which is applicable to Grantor;

(g) No action has been brought or, so far as is known to Grantor, is threatened, which
would interfere in any way with the right of Grantor to execute this Assignment
and perform ail of Grantor's obligations contained in this Assignment and in the

Leases;

(h) The Leases are valid, enforceable and in full force and effect; and

(i) All security deposits and other deposits (whether refundable or non-reftmdable
pursuant to the terms of the Leases) are held by Grantor in a segregated account

and have been received and applied for the uses and purposes designated in the
Leases.

9.2. Covenants of Grantor. Grantor hereby covenants and agrees as follows:

(a) Grantor shall (i) fulfill, perform and observe each and every condition and
covenant of landlord or lessor contained in each of the Leases; (ii) give prompt
notice to Grantee of any claim of default under any of the Leases, whether given

by the Tenant to Grantor, or given by Grantor to the Tenant, together with a
complete copy of any such notice; (iii) at no cost or expense to Grantee, enforce,

short of termination, the performance and observance of each and every covenant

and condition of each of the Leases, to be performed or observed by the Tenant
thereunder; and (iv) appear in and defend any action arising out of; or in any
manner connected with, any of the Leases, or the-obligations or liabilities of
Grantor as the landlord thereunder, or of the Tenant or any guarantor thereunder;

(b) Grantor shall not, without the prior written consent of Grantee, (i) modify any of
the Leases; (ii) terminate the term or accept the surrender of any of the Leases;
(iii) waive or release the Tenant from the performance or obser/ance by the

Tenant of any obligation or condition of any of the Leases; (iv) permit the
prepayment of any rents under any of the Leases for more than one (1) month

prior to the accrual thereof; (v) give any consent to any assignment or sublease by
the Tenant under any of the Leases; or (vi) assign its interest in, to or under the

Leases or the rents; issues and profits from the Leases and from the Premises to

any person or entity other than Grantee;

Assigimieiil oft.t-a.w and Rcnis
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(c) Grantor shall not, without the prior written consent of Grantee; enter into any
Lease unless the Tenant thereunder shall have been approved in writing by

Grantee and said Lease is in form and content satisfactory to and approved in
writing by Grantee;

(d) Grantor shall protect, indemnify and save harmless Grantee from and against all
liabilities, obligations, claims, damages, penalties; causes of action, costs and

expenses (including, without limitation, attorneys' fees and expenses) imposed
upon or incurred by Grantee by reason of this Assignment and any claim or
demand whatsoever which may be asserted against Grantee by reason of any
alleged obligation or undertaking to be performed or discharged by Grantee under

this Assignment. In the event Grantee incurs any liability, loss or damage by
reason of this Assignment, or in the defense of any claim or demand arising out of
or in connection with this Assignment, the amount of such liability, loss or
damage shall be added to the Indebtedness, shall bear interest at the rate of
Default Interest specified in the Note from the date incurred until paid and shall be

payable on demand;

(e) Grantor shall authorize and direct, and does hereby authorize and direct each and
every present and future Tenant of the whole or any part of the Premises to pay all
rental to Grantee upon receipt of written demand from Grantee to so pay the same;

(f) The warranties and representations of Grantor made in Paragraph 1.01 hereof and
the covenants and agreements of Grantor made in this Paragraph apply to each
Lease in effect as of the time of execution of this Assignment, and shall apply to
each Lease hereafter made at the time each such future Lease becomes effective.

(g) At the request of Grantee, Grantor immediately shall deliver to Grantee evidence
that all security deposits and other deposits (whether refundable or non-

refundable) paid by Tenants under the Leases have been placed in a separate
account in accordance with applicable law.

9.3. Covenants of Grantee. Grantee, by its acceptance of this Assignment, hereby covenants

and agrees with Grantor as follows:

(a) Although this Assignment constitutes a present, absolute and current assignment
of all rents, issues and profits from the Premises, so long as there shall exist no
Default, Grantee shall not demand that such rents, issues and profits be paid
directly to Grantee, and Grantor shall have the right to collect, but no more than

one (1) month prior to accrual, all such rents, issues and profits from the Premises

(including, but not by way of limitation, all rental payments under the Leases);

and

(b) Upon the payment in full of the Indebtedness, as evidenced by the recording or
filing of an instrument of satisfaction or full release of the Security Instrument
without the recording of another security instrument in favor of Grantee affecting

-4 - Assiyninmt of Leases and Rents
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the Premises, this Assignment shall be terminated and released of record by
Grantee and shall thereupon be of no further force or effect.

ARTICLE X.

DEFAULT

10.1. Default. The term, "Default," wherever used in this Assignment, shall mean any one or

more of the following events:

(a) The occurrence of any "Default" under any of the Loan Documents;

(b) The failure by Grantor duly and fully to comply with any covenant, condition or
agreement of this Assignment; or

(c) The breach of any warranty by Grantor contained in this Assignment.

10.2. Remedies. Upon the occurrence of any Default, Grantee may at its option, with notice

and/or demand as required by Virginia law, exercise any or all of the following remedies:

(a) Declare any part or all of the Indebtedness to be due and payable, whereupon the
same shall become immediately due and payable;

(b) Perform any and all obligations of Grantor under any or all of the Leases or this
Assignment and exercise any and all rights of Grantor herein or therein as fully as
Grantor himself could do, including, without limitation of the generality of the

foregoing: enforcing, modifying, extending or terminating any or all of the Leases;
collecting, modifying, compromising, waiving or increasing any or all the rents
payable thereunder; and obtaining new tenants and entering into new leases on the

Premises on any terms and conditions deemed desirable by Grantee; and, to the
extent Grantee shall incur any costs in connection with the performance of any

such obligations of Grantor, including costs of litigation, then all such costs shall
become a part of the Indebtedness, shall bear interest from the incurring thereof at
the rate of Default Interest specified in the Note, and shall be due and payable on

demand;

(c) In Grantor's or Grantee's name, institute any legal or equitable action which
Grantee in its sole discretion deems desirable to collect and receive any or all of

the rents, issues and profits assigned herein;

(d) Collect the rents, issues and profits and any other sums due under the Leases and

with respect to the Premises, and apply the same in such order as Grantee in its

sole discretion may elect against (i) all costs and expenses, including reasonable

attorneys' fees; incurred in connection with the operation of the Premises, the

performance of Grantor's obligations under the Leases and collection of the rents

thereunder; (ii) all the costs and expenses, including reasonable attorneys' fees,

incurred in the collection of any or all of the Indebtedness, including all costs,
expenses and attorneys' fees incurred in seeking to realize on or to protect or
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preserve Grantee's interest in any other collateral securing any or all of the

Indebtedness; and (iii) any or all unpaid principal and interest on the Indebtedness.

Grantee shall have the full right to exercise any or all of the foregoing remedies without
regard to the adequacy of security for any or all of the Indebtedness, and with or without the

commencement of any legal or equitable action or the appointment of any receiver or trustee, and

shall have full right to enter upon, take possession of, use and operate all or any portion of the
Premises which Grantee in its sole discretion deems desirable to effectuate any or all of the
foregoing remedies.

ARTICLE XI.

GENERAL PROVISIONS

11.1. Successors and Assigns. Tliis Assignment shall inure to tlie benefit of and be binding

upon Grantor and Grantee and their respective heirs, executors, legal representatives, successors

and assigns. Whenever a reference is made in this Assignment to "Grantor" or "Grantee", such

reference shall be deemed to include a reference to the heirs, executors, legal representatives,

successors and assigns of Grantor or Grantee.

11.2. Terminology. All personal pronouns used in this Assignment, whether used in the

masculine, feminine or neuter gender, shall include all other genders, and the singular shall
include the plural, and vice versa. Titles of articles are for convenience only and neither limit nor

amplify the provisions of this Assignment.

11.3. Severability. If any provision of this Assignment or the application thereof to any person
or circumstance shall be invalid or unenforceable to any extent, the remainder of this Assignment

and the application of such provisions to other persons or circumstances shall not be affected
thereby and shall be enforced to the greatest extent permitted by law.

11.4. Applicable Law. This Assignment will be governed by, construed and enforced in
accordance with federal law and the laws of the State of North Carolina, except and only to the
extent of procedural matters related to the perfection and enforcement of Grantee's rights and

remedies against the Premises, which matters shall be governed by the laws of the State of
Virginia. However, in the event that the enforceability or validity of any provision of this
Assignment is challenged or questioned, such provision shall be governed by which whichever
applicable state or federal law would uphold or would enforce such challenged or questioned
provision. The loan transaction which is evidenced by the Note and this Assignment has been
applied for, considered, approved and made, and all necessary loan documents have been

accepted by Grantee in the State of North Carolina.

11.5. No Third Party Beneficiaries. This Assignment is made solely for the benefit of Grantee
and its assigns. No Tenant under any of the Leases nor any other person shall have standing to

bring any action against Grantee as the result of this Assignment, or to assume that Grantee will

exercise any remedies provided herein, and no person other than Grantee shall under any

circumstances be deemed to be a beneficiary of any provision of this Assignment.

-6- Assigiunenl of Leases and Rcms
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11.6. No Oral Modifications. Neither this Assignment nor any provisions hereof may be

changed, waived, discharged or terminated orally, but only by an instrument in writing signed by
the party against whom enforcement of the change, waiver, discharge or termination is sought.

11.7. Cumulative Remedies. The remedies herein provided shall be in addition to and not in
substitution for the rights and remedies vested in Grantee in or by any of the Loan Documents or
in law or equity, all of which rights and remedies are specifically reserved by Grantee. The
remedies herein provided or otherwise available to Grantee shall be cumulative and may be

exercised concurrently. The failure to exercise any of the remedies herein provided shall not
constitute a waiver thereof, nor shall use of any of the remedies herein provided prevent the
subsequent or concurrent resort to any other remedy or remedies. It is intended that this clause
shall be broadly construed so that all remedies herein provided or otherwise avaikble to Grantee

shall continue to be each and all available to Grantee until the Indebtedness shall have been paid
in full.

11.8. Cross-Default. A Default by Grantor under this Assignment shall constitute a Default
under the other Loan Documents.

11.9. Counterparts. This Assignment may be executed in any number of counterparts; all of

which taken together shall constitute one and the same instrument, and any of the parties or
signatories hereto may execute this Assignment by signing any such counterpart.

11.10. Further Assurance. At any time and from time to time, upon request by Grantee, Grantor

will make, execute and deliver, or cause to be made, executed and delivered, to Grantee and,

where appropriate, cause to be recorded and/or refiled at such time and in such offices and places
as shall be deemed desirable by Grantee, any and all such other and further assignments, deeds to
secure debt, mortgages, deeds of trust, security agreements, financing statements, continuation

statements, instruments of further assurance; certificates and other documents as may, in the

opinion of Grantee, be necessary or desirable in order to effectuate, complete or perfect, or to

continue and preserve (a) the obligations of Grantor under this Assignment and (b) the security
interest created by this Assignment as a first and prior security interest upon the Leases and the

rents, issues and profits from the Premises. Upon any failure by Grantor so to do, Grantee may

make, execute, record, file, re-record and/or refile any and all such assignments, deeds to secure

debt, mortgages, deeds of trust, security agreements, financing statements, continuation

statements, instruments, certificates, and documents for and in the name of Grantor, and Grantor

hereby irrevocably appoints Grantee the agent and attomey-in-fact of Grantor so to do.

11.11. Notices. Any and all notices, elections or demands permitted or required to be made

under this Assignment shall be in writing, signed by the party giving such notice, election or
demand and shall be delivered personally, or sent by overnight courier service by a company

regularly engaged in the business of delivering business packages (such as Federal Express or
Purolator), or sent by registered or certified United States mail, postage prepaid, to the other
party at the address set forth below, or at such other address within the continental United States
of America as may have theretofore been designated in writing. The effective date of such
valuable conside or demand shall be the date of personal delivery7 or; if sent by overnight courier
then the date of delivery as evidenced by the courier's receipt, or, if mailed, then the date of

postmark. For the purposes of this Assignment:

-7- AiiSienincm of Leases and Reins
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The Address of Grantee is:

FIRST NATIONAL BANK OF PENNSYLVANIA
10200 Mallard Creek Rd., Bldg. #1, Ste210
Charlotte, NC 28262-9704

The Address of Grantor is:

Dean Atlantic, LLC
11213AscotDr.
Midlothian, VA 23112

11.12. Modifications, etc. Grantor hereby consents and agrees that Grantee may at any time, and

from time to time, without notice to or further consent from Grantor, either with or without
consideration, surrender any property or other security of any kind or nature whatsoever held by

it or by any person, firm or corporation on its behalf or for its account, securing the Indebtedness;
substitute for any collateral so held by it, other collateral of like kind» or of any kind; agree to
modification of the terms of the Note or the Loan Documents; extend or renew the Note or any of

the Loan Documents for any period; grant releases, compromises and indulgences with respect to
the Note or the Loan Documents to any persons or entities now or hereafter liable thereunder or

hereunder; release any guarantor or endorser of the Note, the Security Instrument, the Loan

Agreement, or any other Loan Document; or take or fail to take any action of any type
whatsoever, and no such action which Grantee shall take or fail to take in connection with the
Loan Documents, or any of them, or any security for the payment of the Indebtedness or for the

performance of any obligations or undertakings of Grantor, nor any course of dealing with
Grantor or any other person, shall release Grantor's obligations hereunder, affect this Assignment

in any way or afford Grantor any recourse against Grantee. The provisions of this Assignment

shall extend and be applicable to all renewals, amendments, extensions, consolidations and

modifications of the Loan Documents and the Leases, and any and all references herein to the
Loan Documents or the Leases shall be deemed to include any such renewals, amendments,

extension; consolidation or modifications thereof.

11.13. Time is of the Essence. Time is of the essence with respect to each and every covenant,

agreement and obligation of Grantor under this Assignment.

11.14. Absolute Assignment. Grantor, for itself and its successors and assigns, hereby

unconditionally transfers, assigns, sets over, and conveys to Grantee and its successors and assigns

all of Grantor's right, title, and interest in and to the Tenant Leases and the Premises, including,

without limitation, any and all rights to the use, occupancy, and possession of the Premises and any

and all rents, issues, and profits with respect to the Tenant Leases and the Premises. Grantor

authorizes Grantee or Grantee's agents to collect the rents and revenues and hereby directs each

tenant of the Premises or any portion thereof to pay the rents to Grantee or Grantees agents.

However, prior to Grantee's notice to Grantor of Grantor's breach of any covenant or agreement in

the Security Instrument, Grantor shall collect and receive all rents and revenues of the Premises as
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trustee for the benefit of Grantee and Grantor. This assignment of rents constitutes an absolute

assignment and not an assigrument for additional security only.

1]. 15. SBA LOAN. The Loan secured by this lien was made under a United States Small
Business Administration (SBA) nationwide program which uses tax dollars to assist small
business owners. If the United States is seeking to enforce this document, then under SBA
regulations:

c) Wlien SBA is the holder of the Note, this document and all documents evidencing or
securing this Loan will be construed in accordance with federal law.

d) Grantee or SBA may use local or state procedures for purposes such as filing papers,
recording documents, giving notice, foreclosing liens, and other purposes. By using
these procedures, SBA does not waive any federal immunity from local or state
control, penalty, tax or liability. No Grantor or Guarantor may claim or assert

against SBA any local or state law to deny any obligation of Grantor, or defeat any
claim ofSBA with respect to this Loan.

Any clause in this document requiring arbitration is not enforceable when SBA is
the holder of the Note secured by this instrument.

IN WITNESS WHEREOF, Grantor has executed this Assignment under seal, the

date and year first above written.

GRANTOR:

Dean Atlantic, LLC

.(L.S.)

Jerry D.

COMMONWEALTH RF VIRGINIA
COUNTY OF (}^^^/_^^

The foregoing instrument was acknowledged before me this ^)U day of
2019, by Jerry D. Howard, Jr., the Manager of Dean Atlantic, LLC, a Virginia limited liability

company, on behalf of the limited liability company.

My Commission Expires: lo|3(
Notary Public

Z-Z

Vicki S. Horst
Commonwealth of Virginia

Notary Public
Commission No, 316225

My Commission Expires 10/31/2022

^- Assiymneni ofl.cascs anil Rci»ls
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EXHIBIT "A"

LEGAL DESCRIPTION

ALL that certain condominium unit, including the common elements and limited common
elements, incident hereto, lying and being in Henrico County, Virginia, described as Unit
No. 2575, Homeview Condominium, as defined and described in the Declaration for
Homeview Condominium (the "Declaration") and as more fully shown on the plats and
plans set forth as Exhibits D and E, to the Declaration recorded in the Clerk's Office,
Circuit Court, Henrico County, Virginia (the "Clerk's Office") in Deed book 3172, Page 328,
together with an undivided interest in the common elements appurtenant thereto, as
provided in the declaration.

BEING the same property conveyed to VALKAP, LLC., a Virginia limited liability company,
by Deed from S.V. Condo, LLC, a Virginia limited IIabiiity company, dated December 29,
2014, and recorded December 30, 2014, in the Clerk's Office, Circuit Court, Henrico
County, Virginia, in Book 5325, Page 1028.

INSTRUMENT ^ 201 &00012325
RECORDED IM THE CLERKS OFFICE OF

HENRICO COUNTY ON
MAY2.2019AT12:49PM

HE(DI S. BARSHINGER, CLERK
RECORDED BY: TDS
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.2...... Grantee: BE.RNHARDT.'...DA.VID....F..

Grantee Address

Name: .}^.I.IJ.^...P....>?9IJE.S....Lr.^.

RECORDED IN
COUNTY OF HENRICO.VA

HEIDI S. BARSHINGER
.CLERK OF CIRCUIT COUF^-
•:ILED Feb 15, 2023

^T 11:36 am
300K 06448
START PAGE 2274
END PAGE 2275
NSTRUMENT#

202300003222

MFR

6448
2274

(Area Above Reserved For Deed Stamp Only)

Address: ..9.?.?:...^.^...c:'^^....S.T.?.^?.T..'..........^.I.T.?...iL.?.9.0..

City: RIaIM9ND........................................................................... State: .......YA..... Zip Code: .23219..

Consideration: .$.9. :.°9........................ Existing Debt: $.0.:.00........................... Actual Value/Assumed: ..$.0.:..00..

PRIOR WSTRUMENT UNDER § 58.1-803(0):

Original Principal: ..'''.."..'.."."........................... Fair Market Value Increase: ..'?.".:.

Original Book No.: ........................................ Original Page No.: ........................................ Original Instrument No.:

Prior Recording At: [ ] City [ ] County ................................................................................ Percentage In This Jurisdiction: ..100%.

Book Number: ............................ Page Number: ......................... Instrument Number:

Parcel Identification Number/Tax Map Number: .75.9.:7.5.6,:.8.55.5.:.006..

Short Property Description: w,IT..2.57.5....HOMEy.IEW..C0^^^^^

Current Property Address:

City; .HENRICO.......................................................... State: ...,.YA...... Zip Code: 232.?4.

Instrument Prepared By: FLO.^C.EGO.RDON,BROTO............^ Recording Paid By: .FL.O.I^.C.EGORDO.NBRO.WN.'....PC,

Recording Returned To: F.LO^CEGO.RD.O.NB.ROWN.'....PC...

Address: ..?0.1...EAST...CAR.Y..ST/..........SUI.TE...19.00

City: RICHMOND.................................................................... State: ......VA... Zip Code: ..2321.?.,

FORM CC-1570 (MASTER, PAGE ONE OF TWO ) 10/19
e Copyright 2014 OfiRcc of the Executive Secrctaiy, Supreme Court of Virginia. All rights resen'ed.

Cover Sheet A
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Commonwealth of Virginia VA. CODE §§ 17.1.223, -227.1,-249

FORM B - ADDITIONAL GRANTORS/GRANTEES

Instrument Date: ...2./..6./.2.0.2.3.

Instrument Type: ..ST.

Number of Parcels: ......1....... Number of Pages: ........?..

[ ] City [X] County HENRICO COUNTY COURT

CIRCUIT COURT

Grantor Business/Name

Grantor:

Grantor;

Grantor:

Grantor:

Grantor:

Grantor:

Grantor:

Grantor:

Grantee Business/Name

.?......... Grantee; OBERSKI'....P,^.I.E.^...?..

Grantee:

Grantee:

Grantee:

Grantee:

Grantee:

Grantee:

Grantee:

6448
2275

(Area Above Reserved For Deed Stamp Only)

FORM CC-1570 (MASTER, PAGE _TWO_ OF TWO ) 10/14
© Copyright 2014 Office oflhe Executive Secretaiy, Supreme Court of Virginia. All rights reserved. Cover Sheet B
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This document prepared by
FLORANCEGORDONBROWN, P.C.
901 East Car}' Street
Suite 1900
Richmond, VA 23219
Tax Map Number: 759-756-8555-006
Title Insurance: None

APPOINTMENT OF SUBSTITUTE TRUSTEE

" KNOW ALL MEN BY THESE PRESENTS: That FIRST NATIONAL BANK OF

PENNSYLVANIA, the-party-secured by the Deed of Trust and Security Agreement-from- DE^\N;

ATLANTIC, LLC, a Virginia limited liability company, to HAIRFIELD-MORTON, and any

successor replacement officer, Trustee, dated'April 30, 2019, recorded May 2, 2019, in the

Clerk's Office, Circuit Court of the County ofHenrico, Virginia, in Deed Book 5846, Page 1127,

Instrument No. 201900012324, securing the principal sum of $1,206,000.00, interest and other

amounts (the "Deed of Trust"), and conveying the real estate described in the Deed of Trust,

does hereby, in accordance with the provisions of Section 55.1-320(9), Code of Virginia, 1950,

as amended, and the Deed of Trust designate and appoint HAMILL D. JONES, JR^, DAVID F.

BERNHARDT, and DANIEL S. OBERSKJ, residents of the City .of Richmond, County of Henrico,

and County of Hanover, Virginia; respectively, as Substitute Trustees, any one of whom may act.

The business address of the Substitute Trustees is 901 E. Gary Street, Suite 1900, Richmond,

Virginia 23219.

WITNESS the following signature and seal this ^ day ofl^bt^j/^/, 2023.

FIRST NATIONAL BANK OF PENNSYLVANIA

By: ^^&k^ / 1 J^m?sCy7 (SEAL)

Title. AY>
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2275B

STATE/COMMONWEALTH OF No/4^)<^:J//
CITY/COUNTY OF '^ psuQo^ /^ , to-wit:

oregoing Appoimmem 01 suDsnmie i rusiee was acKnowieagea oeiore me

day ofQ^^r^L, 2023, by .SG^V<O^ rC\ p v^o^ , of First National Bank of
Pennsylvania, on behalf of the bank.

My commission expires: \3 \ ^ ^> \^{ nQ3
Registration No.: ^ Op 33 t^^> \0/^^\

CRYSTAL L HOOG68
NOTARY PUBUC

ROWAN OOUNTy, NOWM GATOUW
*a u^i ni 11

lllF^U^U.^a^'

^ ^'^i
Notary Public

INSTRUMENT # 202300DD3222
RECORDED IN THE CLERK'S OFFICE OF

HENRICO COUNTY ON
FEBRUARY 15, 2023 AT 11:3QAM

HEIDf S. BARSHfMGER, CLERK
RECORDED BY: MFR



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS

A. NAME & PHONE OF CONTACT AT FILER (optional)

404.446.4995
B. E-MAIL CONTACT AT FILER (optional)

rhh@harbinmillcrlaw.com

C. SEND ACKNOWLEDGMENT TO: (Name and Address)

[Reid Harbin, Esq.
Harbin & Miller, LLC
5591 Chamblce Dumvoodv Rd.

Bldg. 1300, Suite 300
I_Dunwoody GA 303328

n

J

^ ^ '°'-'^
RECORDED IN COUNTT OF HENRICO, VA

HEIDI S. BARSHINGER, CLERK OF CIRCUn- COURT

FILED May 02, 2019 12:56 pm
BOOK
PAGE TO
INSTRUMENT #201900000186 TDS

THE ABOVE SPAiCE IS FOR PILING OFFICE USE ONLY

1. DEBTOR'S NAME: Provide only one Debtor name (la or Ib) (use exacl, luU name: do not omit, modity, or abbreviate any pan of the Debtor's name); if any pan o) the Individual Debror's

name will not fit in line ib. leave all of item 1 blank, check here I I and provide the Individual Debtor information in item 'i0 of the Financing Statement Addendum (Form UCC1AO)

OR)

la. ORGANIZATION'S NAME

Dean Atlantic, LLC
Ib. INDIVIDUAL'S SURNAME

1c. MAILING ADDRESS

11213 Ascot Dr.

FIRST PERSONAL NAME

CITY

Midlothian

ADDITIONAL NAME(S)/INtTIAL(S)

STATE

VA
POSTAL CODE

23112

SUFFIX

COUNTRY

USA
2. DEBTOR S NAME: Provide only one Debtor name (2a or 2b) (use exact, full name; do not cmil, modify, or abbreviate any part of thfe Debior's name); if any pan of the Individual Debtor's

name win not fit in line 2b. leave all of item 2 blank, check here || and orovlde the tnaividual Debtor information in item 10 of tne Financing Statement Addendum (Form UCCIAd)

2a. ORGANIZATION'S NAME

SPECIALTY CONTRACT SERVICES, LLC
2b. INDIVIDUAL'S SURNAME

2c. MAILING ADDRESS

H213AscotDr.

FIRST PERSONAL NAME ,,,;. ^ ;

CITY

Midlothian ^ tl

ADDITIONAL NAME(S)/INITIAL(S)

STATE

VA
POSTAL CODE

;23U2

SUFFIX

COUNTRY

USA
3. SECURED PARTY'S NAME (or NAME of ASSIGNEE of ASSIGNOR SECURED PARTY): Provide only QSS Secured Party name (3a. or 3b

OR I

3a. ORGANIZATION'S NAME -...-.,... r ^.-,, .

First National Bank of Pennsylvania , •
3t). INDIVIDUAL'S SURNAME

3c. MAILING ADDRESS

10200 Mallard Creek Rd., Bldg #1, Ste 210

FIRST PERSONAL NAME . ;-.. .

CITY

Charlotte

ADOtTIQMA!..^AKffi(S»/INITIAL(S)

STATE

NC
POSTAL CODE

28626-9704

SUFFIX

COUNTRY

USA
4. COLLATERAL: Tnis financing statement covers the following collateral: - * - ^ ,'"-

A security interest in all equipment and machinery, including power driven machinery and equipment, furniture and
Fixtures now owned or hereafter acquired, and wherever located together with all replacements thereof, all attachments,
accessories, parts and tools belonging thereto or for use in connection therewith and proceeds thcccfrom. All contract rights,
instruments, documents, chattel paper and general intangibles now in force or hereafter acquired,and proceeds therefrom;
said items are located on the property located at 2575 Homeview Dr., Hcnrico, VA 23294 (see attached Exhibit "A") and on
leasehold property located at 1221 Admiral St., Richmond, VA 23220 or wherever" same mav be located,

The Loan secured by this lien was made under a United States Small Business Administration (SBA) nationwide program
which uses tax dollars to assist small business owners. If the United States is seeking to enforce this document, then under
SBA regula(ions:a) When SBA is the holder of the Note, this document and all documents evidencing or securing this Loan
will be construed in accordance with federal law.b)Secured Party or SBA may use local or state pFOcedures for purposes
such as Filing papers, recording documents, giving notice, foreclosing liens, and other purposes. ,;',.:

5. Cneck finly if aoplicable ana check ijnly one box: Collateral is Qhela In a Tiusl (see UCCIAd. item 17 and Insiruclions) Qbeing administered by a Decedenl's Personal Represenialive

6a. Check only If applicable and cneck qr)|y one box:

PuDtic-Finance Transaction || Manufaciurea-Hoirte Transaction II A Debtor is a Transmitling Utility

6.t>. Ctieck aaty 11 app.licaDle and check oaix one box:

Qi Agricultu^tieri || Non-UCC Filing

7. ALTERNATIVE DESIGNATION (if apslica&le): (—| Lessee/Lessof (_] Consignee/Consignor Q Seller/Buyer Q Bailee/Bailor f ^ Licensee/Licensor

SBA#36>26777Q-08"4
8. OPTIONAL FILER REFERENCE DATA:
File with Henrk'o County, Virginia

International Association of Commercial Administrators (IACA)
FILING OFFICE COPY—UCC FINANCING STATEMENT (Form UCC1) (Rev. 04/20/11) ; ,' . ;<7:,



UCC FINANCING STATEMENT ADDENDUM
FOLLOW INSTRUCTIONS

9. NAME OF FIRST DEBTOR: Same as line la or 1b on Financing Statement; if line Ib was left blank

because Individual Debtor name did not (it. check here

9a. ORGANIZATION'S NAME

Dean Atlantic, LLC

9b. INDIVIDUAL'S SURNAME

FIRST PERSONAL NAME

ADDITIONAL NAME(S)/INITIAL<S) SUFFIX

••"

?1^, . ^' ,'~^

{•,';\ ; ,.f;¥'' .

"^ '* ' ^"^* ''••' •^ ^"L"J'

..-,..^.^,^,..

..•w-:.w

-^
4-.^^..

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
10. DEBTOR'S NAME: Provide ( lOa or 1Gb) only one additional Debtor name or Debtor name that did not Fit in line 1b or 2b of (he Financing Statement (Form UCC1) (use exact full name:

do not omit, modily, or abbreviate any part of the Debtor's name) and enter the mailing address in line lOc .

lOa. ORGANIZATION'S NAME

Strategic Grace, LLC
10b. INDIVIDUAL'S SURNAME

INDIVIDUAL'S FIRST PERSONAL NAME

TNOtVIDUAL-SADDITIONALNAME(S)/lNITIAL(S)

lOc. MAILING ADDRESS

11213 Ascot Dr.

'.,.-..».„ . .

CITY ^ ;

Midlothian

• /•'.

STATE

VA

)..'

F^pST/M. CODE

23112

SUFFIX

COUNTRY

USA
11. ^] ADDITIONAL SECURED PARTY'S NAME Qt

1 la. ORGANIZATION'S NAME

11b. INDIVIDUAL'S SURNAME

He. MAILING ADDRESS

Q ASSIGNOR SECURED PARTY'S NAME:

FIRST PERSONAL NAME ;

CITY

Provide only one name (1 la or lib)

.«<:;.'/..

ADDITIONAL, NAME(S)/INITIAL(S)

STATE | POSTAL CODE

SUFFIX

COUNTRY

12. ADDITIONAL SPACE FOR ITEM 4 (Collateral): ;. . .;..,'..

By using these procedures, SBA does not waive any federal immunity from local or state coritrol,:penalty, tax or liability. No
Borrower or Guarantor may claim or assert against SBA any local or state law to deny any obligation of Borrower, or defeat

any claim of SBA with respect to this Loan. Any clause in this document requiring arbitration is not enforceable when SBA is

(he holder of the Note secured by this instrument.

13. \J\ This FINANCING STATEMENT is to be filed (foi record) (or recorded) in We
REAL ESTATE RECORDS (if applicable)

14. This FINANCING STATEMENT: .

Q covers timber to be cut Q covers as-extfacted cp.llaieral ,(j3 is filed as a fixture filing

15. Name and addiess o( a RECORD OWNER of real estate described in item 16

(if Debtor does not have a record interest):

16. Description of real estate:

See Attached Exhibit "A"

--f^i
'i^S '•'

17. MISCELLANEOUS:

International Associ^tion'of'Ccimmercial Administrators (IACA)
FILING OFFICE COPY — UCC FINANCING STATEMENT ADDENDUM (Form UCCtAd) (Rev. 04/20/11)



EXHIBIT "A" -'••:^, "'•y:^:i

LEGAL DESCRIPTION : ' ^

ALL that certain condominium unit, including the common elemeritS and limited common
elements, incident hereto, lying and being In Henrico County, Virginia, described as Unit
No. 2575, Homeview Condominium, as defined and described in the Declaration for
Homeview Condominium (the "Declaration") and as more fully shown on the plats and
plans set forth as Exhibits D and E, to the Declaration recorded in the Clerk's Office,
Circuit Court, Henrico County, Virginia (the "Clerk's Office") in,Deed book 3172, Page 328,
together with an undivided interest in the common elements appurtenant thereto, as
provided In the declaration.

BEING the same property conveyed to VALKAP, LLC., a Virginia limited liability company,
by Deed from S.V. Condo, LLC, a Virginia limited liability company, dated December 29,
2014, and recorded December 30, 2014, in the Clerk's Office, Circuit Court, Henrico
County, Virginia, in Book 5325, Page 1028.

.-^;,

•I'^ ••'.I"1 • ': •

•t" '•..


