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DEED OF TRUST AND FIXTURE FILING 
(With Assignment of Rents end Security Agreement) 

THIS DOCUMENT SERVES AS A FIXTURE FILING UNDER TIIE UNIFORM 
COMMERCIAL CODE OF ARIZONA. 

TRUSTOR1S ORGANIZATIONAL IDENTIFICATION NUMBER: F-0962560-9. 

TillS DEED OF TRUST AND FIXTURE I:ILING (With Assignment of Rents and 
Security Agreement) (as it may be amended and modined from time to time, the "Deeg of 
Trust") is made as of June 16, 2009, by_ and among LUZ SOCIAL SERVICES, INC., a District 
of Columbia nonprofit coipomtion ("Trustor")~ whose mailing address is 2797 North Introspect 
Drive, Tucson. Arizona 85745; COMPASS BANK, an Alabama banking corporation 
(

11Trustee11
). whose mailing address is Real Estate Banking Group, 5285 East Williams Circle •. 

Suite 3700, Tucson, Arizona 85711; and COMPASS BANK. an Alabama banking corporation 
("Bene:ficiacy"}, whose mailing address is Real Estate Banking Group, S285 East Williams 
Circle, Suite 3700, Tucson, Arizona 85711. 

FOR GOOD AND VALUABLE CONSIDERATION~ including the indebtedness herein 
recited and the trust herein created, the receipt of which is hereby acknowledged, Trustor hereby 
irrevocably grants, transfers, conveys and assigns to Trustee, IN TR.UST, WITH POWER OF 
SALE AND RIGHf OF ENTRY AND POSSESSiON. for the benefit and security of 
Beneficiary, under and subject to the terms and conditions hereinafter set forth, that certain real 
property located in the CoWlty of Pima, State of Arizona, more particularly described in 
Exhibit A attached hereto and incorporated herein by this reference (the "Premises"); 

TOGETHER WITH any and all buildings and other improvements now or hereafter 
erected on the Premises including, without limitation, fixtures, attachments, appliances, 
equipment, machinery, and other personal property attached to such buildings and other 
improvements (the "lmgroyements11) 1 all of which shall be de~med and construed to be a part of 
the real property; 

TOGETHER WITH all rents, issues, profits, damages, royalties, income and other 
benefits now or hereafter derived from the Premises and the hnprovements (collectively the 
'.
1Rents11

), subject to the tenns and provisions of Article Il of this Deed of Trust with respect to all 
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leases and subleases of the Premises or ~provements now or hereafter existing or entered into, 
or portions thereof, granted by Trustor, and further subject to the right, power and au1hority 
hereinafter given to Trustor to collect and apply such Rents; · 

TOGETHER WITH all interests, estates or other c)aims, both in law and in equity, which 
Trustor now has or may hereafter acquire in the Premises or the Improvements; 

TOGETIIER WITH all easQJJlents. rights-of-way and other rights now owned or hereafter 
acquired by Trustor used in connection with the Premises or the Improvements or as a means of 
access thereto (including, without limitation, all rights pursuant to any trackage agreement and 
all rights to the nonexclusive use of common drive entries, and all tenements, hereditaments and 
appurtenances thereof and thereto) and all water and water rights and shares of stock evidencing 
the same; · 

TOGETHER WITH ell leasehold estate, right. title and interest of Tmstor in and to all 
leases or subleases covering the Premises or the Improvements or any portion thereof now or 
hereafter existing or entered into, and all right title and interest of Trustor thereunder including, 
without limitation, all rights of Trustor against guarantors thereof, all cash or security deposits, 
advance rentals, and deposits or payments of similar nature (collectively,' the "Leases''); 

TOGETHER WITH all right, title and interest now owned or· hereafter acquired by 
Trustor in and to any great-er estate in the Premises or the Improvements; 

TOGETHER WITH all right, title, and interest of Trustor in (i) the property and interests 
in property described on Exht'bit B attached hereto and incorporated herein by reference, (ii) all 
other personal property now or hereafter owned by Trustor that is now or hereafter located on or 
used in comection with the Premises or the I:u,pioveme.nts, (iii) all other rights and intere....:ts of 
Trustor now or hereafter held in personal property that is now or hereafter located on or used in 
connection with the Premises or. the Improvements, (iv) all personal property and rights and 
interests in personal property of similar type or kind hereafter acquired by Trnstor, and (v} all 
proceeds thereof (such personal property and proceeds are referred to herein collectively as the 
"Personal Prop~rtY"); 

\' 

: TdGETHBR WITH all right. title and interest of Trustor, now owned or hereafter 
acquired, in and to any land lying within the right-of•way of any street, open or proposed, 
adjoining the Premises, and any and all sidewalks, alleys and strips and gores of land adjacent to 
or used in connection with the Premises; · · 

TOGETHER wrm all the estate, interest, right, title, other claim or demand, both in law 
and in equity (including, without limitation, claims or demands with respect· to the proceeds of 
insurance in effect with respect thereto) that Trustor now bas or may hereafter acquire in the 
Premises, the Improvements, the Personal Property, or any other part of the Trust Estate (as 
defined below), and any and all awards made for the taking by eminent domain, or by any 
proceeding of purchase in lieu thereof, of the whole or any part of the Trust Estate (including, 
without limitation, any awards resulting from a change of grade of streets and awards for 
severance damages); 

TOGETHER WITII all proceeds of the foregoing. 
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The entire estate, property, right, 1itle and interest hereby conveyed to Trustee may 
hereafter be collectively referred to as the 11Trust Estate. 11 

FOR THE PURPOSE OF SECURING (in such order of priority as Beneficiary may 
elect) the following (the "Obli&11tions11

): 

(a) payment of indebtedness in the total principal amount of up to Two 
Million Five Hundred Thousand and No/100 Dollars ($2,500,000.00) ("!&lim")t with 
.interest thereon, evidenced by that certain Secured Promissory Note of even date 
herewith (as it may be amended, modified, ex.tended, and renewed from time to time, the 
·~ote"), executed by Trustor1 as Maker, pursuant to that certain Loan Agreement 
between Trustor, as Borrower, and Beneficiary, as Lender, of even date herewith (as it 
may be amended, modified, extended, and renewed from time to time, the "Loan 
Agreement11

). The Loan Agreement contains a provision providing for a fixed rate of 
interest under the Note; · 

(b) payment of all sums advanced by Beneficiary to protect the Trust Estate, 
with interest thereon at all times equal 1o twenty-four percent (24%) per mmum (which 
rate of interest is hereinafter referred to as the "Agreed Rate 11

); 

(c) payment of all other sums, with interest thereon, that may hereafter be 
loaned to Trustor, or its successors or assigns, by Beneficiary, or its successors or assigns 
when evidenced by a promissory note or notes reciting that they are secured by this Deed 
of Trust; 

( d) perfonnance of every obligation of Tmstor contained in the Loan 
Documents (as defined belo·w); 

(e) perfonnance of every obligation of Trustor contained in any agreement, 
document, or instrument now or hereafter executed·. by Tmstor reciting that the 
obligations thereunder are secured by this Deed of Trust, including, without limitation, all 
other obligations, agreements or indebtedness between Trustor and any affiliate of 
Beneficiary; 

(f) for the benefit of Beneficiary, compliance with and performance of each 
and every provision of any declaration of covenants, conditions and restrictions, any 
maintenance, easement and party wall agreement, or any other agreement, document, or 
instrument by which the Trust Estate i, bound or may be affected; 

(g) all obligations incurred by Trustor under any agreement between Trustor 
and Beneficiary or any affiliate of Beneficiary. whether now existing or after entered 
into, which provides for an interest rate currency, equity •. credit or commodity swap1 cap, 
floor or collar, spot or foreign currency exchange transaction, cross currency rate swap, 
currency option, any combinatjon o( or option with respect to, any of the foregoing or 
similar transactions, for the purpose of hedging Trustor's exposure to fluctwrtions in 
interest rates, exchange rates, currency, stock,. portfolio or loan valuations or commodity 
prices (each, a "Hedge A&1:"'ment1

~; and 
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· (h) all modifications, extensions and renewals of any of the obligations 
secured thereby, however evidenced, including, without limitation: (i) modifications of 
the required principal payment dates or interest payment dates or beth. as the case may 
be, defeuing or accelerating payment dat.es wholly or partly; or (ii) modifications, 
extensions or renewals at a different rate of interest whether or not," in the case of a note, 
the modification, ex.tension or renewal is evidenced by a new or additional promissory 
note. 

This Deed of Trus~ the Note, the Loan Agreement, .any Hedge Agreement. and any other deeds 
of trust, mortgages, agreements, guaranties or other instruments given to evidence or further 
secure the payment and performance of any or all of the Obligations, as the foregoing may be 
amended, modified, ex.tended, or renewed from time to time may hereinafter be collectively 
referred to as the "Loan Doeumg," Any term used or defined in the Unifonn Commercial 
Code of Arizona, as in eff«1t from time to time ("Uniform Commercial Code of Am°;Qna"), and 
not defined in this Deed of Trust, has the meaning given to the tei:m ·in the Unifonn Commercial 
Code of Arizona, when used in this Deed of Trust. 

TRUSTOR HEREBY COVENANTS AND AGREES AS FOLLOWS: 

ARTICLE I 
COVENANTS AND AGREEMENTS OF TRUSTOR 

1.01 Pa)!ment and Performance of Secured Obliaations. Trustor shall pay when due 
and/or perform each of the Obligations. 

1.02 Maintenance, Repair, Alterations. Trustor shall keep the Trust Estate in good 
condition and repair. Trustor shall not remove. demolish, or substa.11tially alter any of the 
Improvem~nts, except with the prior Mitten consent of Beneficiary. Truster shall complete 
prompt_ly and in a good and workman1ike manner any Improvements that may be now or 
hereafter constructed on the Premises and promptly restore in like manner any Improvements 
that may be damaged or destroyed from any cause whatsoever and pay when due all claims for 
labor perfonned and materials furnished therefor. Trustor shall comply with _all Requirements 
(as defined below) and shall not suffer to occur or exist any violation of any Requirement 
Trustor shall not commit or pennit any waste or deterioration of the Trust Estate, and, to the 
extent allowed by law, shall keep and maintain abutting grounds, sidewalks~ roads, parking and 
landscape areas in good and neat order and repair. Trustor shall perfonn its obligations tmder 
each Lease. "Requirement'' and "Requirements" mean, respectively J ea.eh and all obligations and J. 
requirements now or hereafter in effect by which Trostor or the Trust Estate are bound or which ~

0 
are otherwise applicable to the Trust Estate, construction of any Improvements on the Trust 8 
Estate, or operation, occupancy or use of the Trust Estate (including, without limitation (i) such 
obligations and requirements imposed by comm.on law or any law, statute, ordinance, regulation; O 
or rule (federal, state, or local), and (ii) such obligations and requirements of, in, or in respect of ~ 
(A) any consent, authorization, license, permit, or appro-val relating to the Trust Estate, (B) any ij 
condition, covenant, restriction, easement, or right-ofwway reservation applicable to the Trust · 
Estate, (C) any Lien or Encumbrance, (D) any other agreement, document, or instrument to 
which Tmstor is a party or by which Trostor or the Trust Estate is bound or affected, and (E} any 
order, writ, judgment, injunction, decree, determinationt or award of any arbitrator, other private 
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adjudicator, court, government, or governmental authority (federal. state, or local) to which 
Trustor is a party or by which Trustor or the T11.1St Estate is bound or affected). 

1.03 Regpired Insurance. Trustor shall at all times proviC,e, maintain and keep in force 
or cause to be provide~ maintained and kept in force with respect to the Trust Estate, at no 
expense to Trustee or Beneficiary, policies of insurance in forms and amounts and issued by 
companies reasonably satisfactory to Beneficiary covering such casualties, risks, perils, liabilities 
and other hazards as is required under the Loan Agreement All such policies of insurance 
required by the tenns of this Deed of Trust or the Loan Agreement shall contain an endorsement 
or agreement by the insurer that any loss shall be payable in-accordance with the terms of such 
policy notwithstanding any act or negligence of Trustor or any party holding under Trustor that 
might otherwise result in forfeiture. of. said insurance and the further agreement of the insurer 
waiving all rights of setoff, counterclaim or deductions against Trustor. 

1.04 pelivery of Policies, Payment of Premiwns. 

(a) At Beneficiary's option all policies of insurance shall either have attached 
thereto a lender's loss payable endorsement for the benefit of Beneficiary in fonn 
satisfactory to Beneficiary or shall name Beneficiary as an additional insured. Trustor 
shall furnish Beneficiary with certificates of insurance for each required policy setting 
forth the coverage, the limits of liability, the name of the carrier, the policy number and 
the period of coverage. If Beneficiary consents, Trustor may provide any of the required 
insurance through blanket policies . canied by Trustor and covering more than one 
location, or by policies procured by a tenant or· other party holding under Trustor; 
provided, however. all such policies shall meet the requirements referred to in 
Section 1.03. At least thirty (30) days prior to the expiration of each required policy~ 
Trustor shall deliver to Beneficiary evidence reasonabiy satisfactory to Beneficiary of1he 
payment of premium and the renewal or replacement of such policy continuing insw-ance 
in form as required by this Deed of Trust. All such policies shall contain a provision that, 
notwithstanding any contrary agreement between Trustor and insurance company, such 
policies will not be cancelled, allowed to lapse without renewal, surrendered or materially 
amended. which tenn shall include any reduction in the scope or limits of eoverage, 
without at least thirty (30) days' prior written noti~e to Beneficiary. 

(b} In the event Trustor fails to obtain, maintain, or deliver to Beneficiary the 
policies of insurance with respect to the Trust Estate required by this Deed of Trust, 
Beneficiary may, at Beneficiary's election, but without any obligation so to do, procure 
such insurance or single-interest insurance for such risks covering Beneiiciarys interest, 
and Trustor will pay all premiums thereon promptly upon demand by Beneficiary, and 
until such payment is made by Trustor. the amount of all such premiums shall bear 
interest at the Agreed Rate. Upon the occurrence and during the continuation of an Event 
of Default and request by Beneficiary, Trustor shall deposit with Beneficiary in monthly 
installments, an amount equal to one-twelfth (1/12) of the estimated aggregate annual 
insurance premiums on all policies of insurance required by this Deed of Trust (fimds 
deposited for this purpose are referred to as 11Insurance lmpO"QDQ!"). In such event 
Trustor further agrees to cause all bills, statements, or other documents relating to the 
foregoing insurance premiums to be sent or mailed directly to Beneficiary. Upon receipt 
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of such bills, statements, or other documents evidencing that a premium for a required 
policy is then payable, and provided there are sufficient Insurance Inipowids, Beneficiazy 
shall timely pay such amounts as may be due thereunder out of the Insurance Impounds. 
If at any time and for ·any reason the Insurance Impounds are or will be insufficient to pay 
such amounts as may be then or subsequently due, Beneficiary shall notify Tmstor llJld 
Trustor shall immediately deposit an amo1mt equal to such deficiency with Beneficiary. 
Notwithstanding the foregoing, nothing contained herein shall cause Beneficiary to be 
deemed a trustee of Insurance Jmpowids or to be obligated to pay any amounts in excess 
of the amount of the Insurance Impounds, nor shall anything contained herein modify the 
obligation of Trustor set forth in Section 1,03 to obtain and maintain insurance. 
Beneficiary may commingle Insurance Impounds with its own funds, and Trustor shaU 
not be entitled to interest thereon. Beneficiary may reserve for future payments of 
premiums such portion of Insurance Impounds as Beneficiary in its absolute and sole 
discretion deems proper. If Trustor fails to deposit with Beneficiary sums sufficient to 
pay fully such premimns at least thirty (30) days before delinquency thereof, Beneficiary 
may, at Beneficiary's electio~ but without any obligation so to do, advance any amounts 
required to make up the deficiency, which advances, if any, shall be secured hereby and 
shall be repayable to Beneficiary upon demand with interest from the date advanced at 
the Agreed Rate, or at the option of Beneficiary the latter may, without making any 
advance whatever, apply any 1nsurance Impounds to payment of the Obligations in such 
order as Beneficiary may detennine, notwithstanding that such Obligations may not yet 
be due. Upon the occurrence of an Bvent ofDefault1 Beneficiary may, at any time. at 

· Beneficiary's option, apply any Insurance Impounds or Impositions Impounds under this 
Section 1.04 or S@Pjion 1.08, any funds paid as Rentsj and any other :funds of Trustor held 
by Beneficiary to payment of any of the Obligations, in such manner and order as 
Beneficiary may elect, notwithstanding that such Obligations may not yet be due. 

1.05 Casualties; Insurance Proceeds. 

(a) Trustor shall give prompt written notice thereof to Beneficiary after the 
happening of any casualty to or in connection with 'the Trust Estate or any part thereof: 
whether or not covered by insurance. All proceeds of insurance shall be payable to 
Beneficiary, and Trustor hereby authorizes and directs any affected insurance company to 
make payment of such proceeds directly to Beneficiary. If Trust.or receives any proceeds 
of insurance resulting from such casualty, Trustor shall promptly pay over such proceeds 
to Beneficiary. 

(b) Trustor shall not be excused from repairing or maintaining the Trust Estate 
as provided in Section 1,02 hereof or restoring all damage or destruction to the Trost 
Estate, regardless of whether or not there are insurance proceeds available 1o Trustor or 
whether any such proceeds are sufficient in amount, and the application or release by 
Beneficiary of any insurance proceeds shall not cure or wmve any default or notice of 
de(ault under this Deed of Trust or invalidate any act done pursuant to such default or 
notice of default. 

1.06 Assigrung of PQlicies Upon Foreclosure. In the event of foreclosure of this 
Deed of Trost as a mortgage, a sale under the power of sale1 or any other transfer of title or 

101413$9.2 

Page 6 of32 
01/06/2015 7:04 AM 

Case 4:14-bk-05944-BMW Doc 17 4 Filed 02/04/15 Entered 02/05/15 09:00:15 Desc 
Main Document Page 28 of 54 



assignment of the Trust Estate in extinguisbment, in whole or in part1 of the Obligations~ all 
right, title and interest of Trustor in and to all policies of insurance required by Section 1.03 shall 
inure to the benefit of and pass to the successor in interest to Trustor or the purchaser or grantee 
of the ~rust Estate, to the ex.tent such policies are assignable pursuant to the terms 1herellf. 

1.07 Indemnification; Subrogation; Waiver of Offset. 

(a) If Beneficiary is made a party to any litigation concerning the Note, this 
Deed of Trust, any of the Loan Documents, the Trust Estate or any part thereof or interest 
therein, or the ocoupaney of the Trust Estate by Truster, then Trustor shall indemnify, 
defend (with counsel reasonably approved by Beneficiary) and hold Beneficiary harmless 
for, from and against all liability by reason of said litigation, including reasonable 
attorneys' fees and expenses incUIIed by Beneficiary as a result of any such litigatio~ 
whether or not any such litigation is prosecuted to judgment. If at any 1ime Beneficiary 
(as detennined by Beneficiary in its sole and absolute discretion) is not satisfied with the 
defense conducted on Trustor and/or Beneticiary1s behalf, Beneficiary may employ an 
attorney or attomeys to protect its rights hereunder, and in the event of such employment 
following any breach by Trustor, Tmstor shall pay Beneficiary actual reasonable 
attorneys' fees and expenses incurred by Beneficiary, whether or not an action is actually 
commenced against Trustor by reason of its breach. 

(b) Trustor waives any and all right to claim or recover against Beneficiary, 
itnuccessors and assigns, their directors, officers, employees, agents and representatives, 
for loss of or damage to Tmstor, the Trust EstateJ Trustor's property or the property of 
others under Trustor's control from any cause insured against or required 'to be insured 
against by this Deed of Trust. 

(c) All sums payable by Trustor pursuant to this Deed of Trost shall be paid 
without notice (except for such notice as may be expressly required hereunder or under 
the other Loan Documents), demandj counterclaim, setoff, deduction or defense and 
without abatement, suspension, defennent. diminution or reduction, and the obligations 
and liabilities of Trusto:r hereunder shall in no way be released, discharged or otherwise 
affected (except as expressly provided herein) by reason of: (i) any damage to oi 
destruction of or any condemnation or similar taking of the Trust ~state or. any part 
thereof; (ii) any restriction or prevention of or interference by a_ny Person (as defined 
below) with any use of the Trust Estate or any part thereof. (iii) any title defect or 
encumbrance or any eviction from the Premises or the Improvements or any part thereof 1; 
by title paramount or otherwise; (iv) any bankruptcy, insolvency, reorganization, 
composition. adjustment. dissolution, liquidation or other like proceedj.ng relating to 
Beneficiary, or any action 1aken with respect to this Deed of Trust by any trustee or 
receiver of Beneficiaiy, or by any court, in any such proceeding; (v) any claim that ~ 
Trustor has or might have against Beneficiary; (vi) any default or failure on the part of ~ 
Beneficiary 10 perfonn or comply with any of the terms of the Loan Documents or of any 2 
other agreement with Trustor; or (vit) any other occllllence whatsoever, whether similar 
or dissimilar to the foregoing; whether or not Trustor shal1 have notice or knowledge of 
any of the foregoing. Except as expressly provided herein, Trustor waives all rights now. 
or hereafter conferred by statute or otherwise to any abatement. suspension, deferment, 
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diminution or reduction of any sum secured hereby and payable by Trustor. 11
~

11 

means any natural person, any unincorporated association, any corporation, any 
partnership, any joint venture, any trust, any other legal entity, or any governmental 
authority (federal, state, loeal or foreign). 

1.08 Impo§itions. 

(a) Trustor shall pay, or cause to be paid. prior to delinquency, all real. 
property taxes and assessments, general and speciBl, and all other taxes and assessments 
of any kind or nature whatsoever, (including. without limitation, non-govermnental levies 
or assessments such as maintenance charges, levies1 or f.lbarges resulting from covenants, 

· conditions and restrictions affecting the Trust Estate) that are assessed or imposed upon 
the Trust Estate or become due and payable and that create, may create, or appear to 
create a lien upon the Trust Estate (the above are sometimes referred to herein 
individually as an "[mposition". and collectively as "Impositions11, provided. however, 
that ifby law any Imposition is payable, or may at the option of the taxpayer be paid1 in 
installments1 Tmstor may pay the same or cause it to be paid, together with any accrued 
interest on the Wlpaid balance of such Imposition, in installments as the same becomes 
due and before any fine, penalty, interest, or cost may be added thereto for the 
nonpayment of any such installment and interest. 

(b) If at any time after the date hereof there shall be assessed or imposed a fee, 
tax, or assessment on Beneficiary and measured by or based in whole or in part upon this 
Deed of Trust or the outstanding amount of the Obligations, then all such taxes, 
assessments or fees shall be deemed to be included within the term 11Jmpositions11 as 
defined in Section l,08{a) and Trustor shall pay and discharge the same as herein 
provided with respect to the payment of impositiom. If Trustor fails to pay such 
Impositions prior to delinquency, Beneficiary may, at its option, declare all or part of the 
Obligations, immediately due and payable. If Trustor is prohibited by law from paying 
such Impositions, Beneficiary may, at its option, declare all or part of the Obligations due 
and payable on a date which is not less than six (6) months from the date such prohibition 
is imposed on Trustor. 

(c) Subject to the provisions of Section 1.08@ and upon request by 
Beneficiary, Trustor shall deliver to Beneficiary within 1hirty (30) days after the date 
upon which any Imposition is due and payable by Trustor official receipts of the 
appropriate taxing authority, or other proof satisfactory to Beneficiary, evidencing the 
payment thereof. 

·(d) Trustor shall have the right before any delinquency occurs ta contest or 
object to the amount or validity of any Imposition by appropriate proceedings, but this 
shall not be deemed or construed in any way as relieving, modifying, or extending 
Trustor's covenant to pay any such Imposition at the time and in the manner provided in 
this Section 1.08, unless Trustor has given prior written notice to Beneficiary of Trustot's 
intent to so contest or object to an Imposition, and unless, in Beneficiary's absolute and 

· sole discretion, (i) Trustor shall demonstrate. to Beneficiary's satisfaction that the 
proceedings to be initiated by Trustor shall conclusively operate to prevent the sale of the 
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Trust Estate or any part thereof or interest therein to satisfy such Imposition prior to fmal 
detennination of such proceedings. (ii) Trustor shall furnish a good and sufficient bond or 
surety as requested by and satisfactory to Beneficiary, or (ill) Trustor shall demonstrate to 
Beneficiary's satisfaction that Trustor bas provided a good· and sufficient undertaking as 
may be required or permitted by law to accomplish a stay of any such sale. 

(e) Upon the occurrence and during the continuation of an Event of Default 
and upon request by Beneficiary t Trustor shall pay to Beneficiary an initial cash deposit 
in an amount adequate to pay all Impositions for the ensuing tax fiscal year and shall 
thereafter continue to deposit with Beneficiary, in monthly installments, an amount equal 
to one-twelfth (l/12} of the sum of the annual Impositions reasonably estimated by 
Beneficiary, for the purpose of paying the installment of Impositions next due (funds 
deposited for tµis pwpose are referred to as '1mpositions Impounds"). In such event. 
Trustor further agrees to cause all bills. statements. or other documents relating to 
lmpositio~ to be sent or mailed directly to Beneficiary. Upon receipt of such bills, 
statements, or other documents; and providing there are sufficient Impositions Impounds, 
Beneficiary shall timely pay ~uch amounts as may be due thereunder out of the 
Impositions Impounds. If at any time and for any reason the Impositions Impounds are or 
will be insufficient to pay such amounts as may then or subsequently be due, Benefieiary 
may notify Trustor and upon such notice Trustor _shall deposit immediately an amotUJt 
equal 10 such deficiency with Beneficiary. Notwithstanding the foregoing, nothing 
contained herein shall cause Beneficiary to be deemed a trustee of Impositions Impounds 
or to be obligated to pay any amounts in excess of the amount of funds deposited with 
Beneficiary pursuant to this Section l .OS<e). Beneficiary may commingle Impositions 
Impounds with its own funds and shall not be obligated to pay any interest on any 
Impositions Impounds. Beneficiary may reserve for future payment of Impositions such 
portion of Impositions Impounds as Beneficiary may in its absolute and sole discretion 
.deem proper. If Truster fails to deposit with Beneficiary smns sufficient to fully pay such 
Impositions at least thirty (30) days before delinquency thereof, Beru:,ficiary may, at 
Beneficiary's election, but without any obligation so to do, advance any am.omts required 
to make up the deficiency, which advances, if any, shall be secured hereby and shall be 
re.payable to Beneficiary upon demand together with interest thereon at the Agreed Rate 
from the date of such advance, or at the option of Beneficiary 1he latter may, without 
making any advance whatever, apply any hnpositions Impounds held by it upon any of 
the Obligations in such order as Beneficiary may detennine, notwithstanding that such 
Obligations may not yet be due. 

(f} Trustor shall not initiate or suffer to occur or exist the joint assessment of 
any real and personal property included in the Trust Estate or any other procedure 
whereby the lien of real property taxes and the lien of personal property taxes shall be 
assessed. levied, or chatged to the Trust Estate as a single lien. 

1.09 Utilities. Trustor shall pay when due all charges 1hat are incurred by Trustor for 
the benefit of the Trust Estate or that may beCQme a charge or lien against the Trust Estate for 
gas, electricity, water, sewer, or other services furnishei:l to the Trust Estate. 

10141359.2. -9-

Page 9 of 32 
01/06/2015 7:04 AM 

Case 4:14-bk-05944-BMW Doc 17 4 Filed 02/04/15 Entered 02/05/15 09:00:15 Desc 
Main Document Page 31 of 54 



· 1.10 Actions Affecting Trust Estate. Trnstor shall appear in and contest any action or 
proceeding purporting to affect the security hereof or the rights or powers of Beneficiary or 
Trustee; and shall pay all costs and expenses (including, without limitation, costs of evidence of 
title, litigation, and attorneys' fees) in any such action or proceeding in which Beneficiary or 
Trustee may appear. · 

1.11 Actions By Trustee or Beneficiary, If Trustor fails to make any payment or to do 
any act as and in the manner provided in any of the Loan Documents, Beneficiary and/or 
Trustee, each in its absolute and sole discretion, without obligation so to do, without releasing 
Trustor from any obligation, and with only such notice to or.demand upon Tmstor as may be 
reasonable wider the then existing circumstances, but in no event exceeding ten {10) days prior 
written notice, may make or do the same in such manner and to such extent as either may deem 
necessary or appropriate. In connection therewith (without limiting their general powers, 
whether conferred herein, in another Loan Document or by law). B~eficiary and Trustee shall 
have and are hereby given the right, but not the obligation, (a) to enter upon and take possession 
of the Trust Estate; (b) to make additions, altemtions, repairs and improvements to the Trust 
Estate that they or either of them may consider necessary or appropriate to keep the Trust Estate 
in good condition and repair; (c).to appear and participate in any action or proceeding affecting 
or which may affect the security. hereof or the rights or powers of Beneficiary or Trustee; (d) to 
pay, purchase. contest or compromise any Lien or Encumbrance (as defined below) or alleged 
Lien or Encwnbrance whether superior or junior to this Deed of Trust; and (e) in exercising such 
powers, to pay necessary expenses (including, without limitation, expenses of employment of 
counsel or other necessary or desirable consultants). Trustor shall, immediately upon demand 
therefor by Beneficiary and Trustee or either of them, pay to Beneficiary and Trustee an amount 
equal to ell respective costs and expenses incurred by them in connection with the exercise by 
either Beneficiary or Trustee or both of the foregoing rights (including, without )imitation, costs 
of evidence of title, court.cos~ appraisals, surveys and receiver's. trustee's and attorneys' fees) 
together with interest thereon from the date of such expenditures at the Agreed Rate. 

1.12 Transfer of Trust Est1te by Trustor. In order to induce Beneficiary to make the 
Loan, Trustor agrees that, in the event of any Transfer (as hereinafter defined), without the prior 
written consent of Beneficiary, Beneficiary shall have the absolute right, at its option, without 
prior demand or notice, to declare all swns Jecured hereby immediately due and payable. 
Consent to one such transaction shall not be deemed to be a waiver of the right to. require consent 
to future or successive transactions. Beneficiary may grant or deny such consent in its sole 
discretion and, if consent should be given, any such Transfer shall be subject to this Deed of 
Trust, and such transferee shall assume all obligations hereunder and agree to be bound by all 
provisions contained herein. Such assumption sball not, however, release Trustor or any maker 
or guarantor (if any) of the Note from any liability thereunder without the prior written consent 
of Beneficiary. AB-used herein, "Transfer'~ shall mean: 

(i) any sale, transfer, conveyance, hypothecation, encumbrance, lease or 
vesting of the Trust Estate or any part thereof or interest therein to or in any Person, 
whether voluntary, involuntary, by operation of law, or otherwise, except the Permitted 
Exceptions (as such term is defined in Exhibit C attached hereto lllld incorporated herein 
by reference); · 
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(ii) any sale, transfer, assignment, conveyance, hypothecation, encumbrance 
or vesting of any general partnership_ interest in Trustor or any shareholder~ member or 
partner in Trustor to or in any Person (if Tmstor or any shareholder, member or partner in 
Trustor is a partnership) whether vohmtary, involuntary, by operation of law, or 
otherwise, except the Permitted Exceptions; 

(iii) any sale, transfer, assignment, conveyance, hypotbecation, encumbrance 
or vesting of any shares of stock in Trustor or any shareholder, member or partner in 
Trustor to or in any Person or any consolidation or merger of Trustor or any shareholder, 
member or partner in Trustor into or with any Person (if Trustor or any shareholder, 
member or partner in Trustor is a corporation) whether voluntary, involuntary~ by 
operation oflaw, or otherwise, except the Pennitted Exceptions; 

(iv) any sale, transfer, assignment, conveyance, hypothecation, encumbrance 
or vesting of any membership interest in Trustor or any shareholder, member or partner 
in Trustor to or in any Person (if Trustor or any shareholder, member or partner in 
Truster is a limited liability company) whether voluntary, involuntary. by operation of 
law, ar otherwise, except the Permitted Exceptions; or 

(v) the execution of any agreements to do any of the foregoing1 except the 
Pennitted Exceptions. 

1.13 Eminent Domain. 

(a) In the event that any proceeding or action be commenced for the taking of 
the Trust Estate, or any pert thereof or interest therein, for public or quasi-public use 
under the power oi eminent domain, condemnation (including, without lindtation, inverse 
condemnation) or otherwise (hereinafter collectively referred to as it 11IAking"), or if the 
same be taken or damaged by reason of any public improvement or Taking, or should 
Tmstor receive any notice or other information regarding such Taking or damage, Trustor 
shall give prompt written notice thereof to Beneficiary. All compensati011t awards, 
damages, rights of action and proceeds awarded to Trustor by reason of any such Taking 
or damage or received by Trustor as the result of a transfer in lieu of a Taldng (the 
"Condemnation Ps:s>eeeds'? are hereby assigned to Beneficiary, and Trustor agrees to 
execute such further assignments of the Condemnation Proceeds as Beneficiary or 
Trustee may require. If Trustor receivea any Condemnation Proceeds Trustor shrul 
promptly pay over such proceeds to Beneficiary. Beneficiary is hereby authorized and 1 
empowered by 'I'nlstor. at Beneficiary's option and in Beneficiary's sole discretion, as @ 
attorney-in-.fact for Trustor! to settle, adjust, or compromise any claim for loss or ·damage B 
in connection with any Talcing or proposed Taking and: without regard to the adequacy of 
its security, to commence, appear in and prosecute in its own name and/or on behalf of O 
Trustor any such action or proceeding arising out of or relating to a Taldng or propose4 ~ 
Taking. i 

(b) Trustor shall not be excused ftom repairing or maintaining the Trust Estate 
as provided in Section 1.02 or restoring all damage or destruction to the Trust Estate, 
regardless of whether. or not there are Condemnation Proceeds available to Trustor or 
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whether any such Condemnation Proceeds are sufficient in amount. The application or 
release of the Condemnation Proceeds shall not cure or waive any default or notice of 
default hereunder or under eny other Loan Document or invalidate any aot done pursuant 
to such default or notice of default. 

1.14 Additional Seem. No other security now existing, or hereafter takenJ to secure 
the obµgations secured hereby shall be impaired or affected by the execution of this Deed of 
Trust. All security for the Obligations from time to 'time shall be taken, considered and held as 
cumulative. Any taking of additional security, execution of partial releases of the security, or 
any extension of the time of payment of, or modification of other terms of any of the Obligations 
shall not diminish the force, effect or lien of this Deed of Trust and shall not affect or impair the 
liability of any maker, guarantor, surety or endorser for the payment or perfonnance of any of the 
Obligations. In the event Beneficiary at any time holds additional security for any of the 
Obligations, it may enforce the sale thereof or otherwise realize upon the same, at its option* 
eitlm before, concurrently with, or after a. sale or realization is made hereunder. 

1.15 Appointment of Successor Trustee. Beneficiary may, from time to tim~ by a 
written instrument executed and acknowledged by Beneficiary, mailed to Trustor and recorded in 
the cowity in which the Trust Estate is located and by otherwise complying with the provisions 
of applicable law. substitute a successor or successors to any Trustee named herein or acting 
hereunder, and such successor(s) shall, without conveyance from the Trustee predecessor, · 
succeed to all title, estate, rights, powers and duties of such predecessor. · 

· 1.16 Inspections. Beneficiary, and its agents, representatives officers, and employees, 
are authorized to enter at any reasonable time upon or in any part of the Trust Estate for the 
purpose of inspecting the same and for the purpose of perfonning any of the acts Beneficiary is 
authorized to perfonn hereunder or under the terms of any of the Loan Documents. 

1.17 Ownership and Liens and Encumbrances. Trustor is, and as to any portion of the 
Trust Est.ate acquired hereafter will upon such acquisitions be, and shall remain the owner of the 
Trust Estate free and clear of any Liens and Encumbrances. Trustor shall not grant, shall not 
suffer to exist, and shall pay and promptly discharge, at Trustor1s cost and expense, all Liens and 
Encumbrances and any claims thereof upon the Trust Estate, or any part thereof or interest 
therein. Trustor shall notify Beneficiary immediately in writing of any Lien or Encwnbrance or 
claim thereof. Trustor shall have the right to contest in good faith the validity of any involuntary 
Lien or Encumbrance, provided Trustor shall fust deposit with Beneficiary a bond or other 
security satisfactory to Beneficiary in such amount as Beneficiary shall reasonably require, but 
not more than one hundred fifty percent (150%) of the amount of the claim, and provided further 
that ifTrustor loses such contest, Trustor shall thereafter diligently proceed to cause such Lien or 
Encumbrance to be removed and discharged. If Trustor shall fail to remove and discharge any 
Lien or Encumbrance or claim thereof, then, in addition to any other right or remedy of 
Beneficiary, Beneficiary may, after only such notice to Trust.or as may be reasonable under the 
then existing circumstances, but shall not be obligated to, discharge the same, either by paying 
the amount claimed to be due, or by procuring the discharge of such Lien or Encumbrance by 
depositing in a court a bond or the amount claimed or otherwise giving security for such claim, 
or by procuring such discharge in such manner as is or may be prescribed by law. Trustor shall, 
immediately upon demand therefor by Beneficiary, pay to Beneficiary an amount equal to all 
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costs and expenses incurred by Beneficiary in connection with the exercise by Beneficiary of the 
foregoing right to discharge any Lien or Encumbrance or claim thereof, together with interest 
thereon from 1he date of e'ach such expenditure at the Agreed Rate. Such costs and expenses 
shall be secured by this Deed of Trust. 11Lien or Encumbrance" and "Liens and Encumbranc;s11 

mean, respectively, each and all of the following in respect of the Trust Estate: leases, other 
rights to occupy or use, mortgages. deeds of trust. pledges, security agreements, assignments, 
assignments as security, ~onditional sales~ title retention arrangements or agreements, conditions, 
covenants, and restrictions, and other charges. liens, encumbrances, or adverse interes(s, whether 
voluntarily or invohmtarily created and regardless of whether prior or subordinate to any estate, 
right, title, or interest granted to Trustee or Beneficiary in this Deed of Trust, excluding from the 
foregoing the Permitted Exceptions. 

1.18 Trustee's Powers. At any time, or from time to time, without liability therefor and 
without notice, upon written request of Beneficiary and presentation of this Deed of Trust and 
without affecting the personal liability of any person for payment of the Obligations or the effect 
of this Deed of Trust upon the remainder of said Trust Estate, Trustee may (a) reconvey any part 
of said Trust Estate, (b) consent in writing to the mQ)dng of any map or plat thereof. (c)join in 
granting any easement thereon, or (d) join in any extension agreement or any agreement 
subordinating the lien or charge hereof. 

1.19 . Beneficiary's Powers. Without affecting the liability of any Person liable for the 
payment of the Obligations herein mentioned, and without affecting the lien or charge of this 
Deed of Trust upon any portion of the Trust Estate not then or theretofore released as security for 
the Obligations, Beneficiary may, from time to time and without notice (a) release any person so 
liable, (b) extend the Obligations, (c) gnmt other indulgencest (d) release orrecOllV'ey, or cause to 
be released or reconveyed, at any time· at Benefieiary1s option any parcel, portion or all of the 
Trust Estate, (e) take or release any other or additional security or any goaranty for eny 
Obligation herein mentioned, or (f) make compositions or other arrangements with debtors in 
relation thereto. 

1.20 Financial Statements. Trust.or s1lall deliver to Beneficiary such financial 
statements, balance sheets~ profit and loss statements, operating statements, m.come and expense 
statements and other financial infonnation in such detail and at t)le time:s required by the Loan 
Agreement. All such statements shall be prepared in accordance with the requirements of the 
Loan Agreement. Beneficiary shall have the right to audit, inspect and copy all· of Trustor's 
books and records, relating thereto. 

1.21 Trade Names. At the request of Beneficiary from ~e to time, Tmstol' shall 
execute a certificate in form satisfactory to Beneficiary listing the trade names or fictitious 
business names under which Trustor intends to operate the Trust Estate or any business located 
thereon and representing and warranting that Trustor does business under no other trade names 
or fictitious business names with respect to the Trust Estate. Trustor shall unmediately notify 
Beneficiary in writing of any change in said trade names or fictitious business names, and will, 
upon request of Beneficiary, authorize any additional financing statements and execute any other 
certificates necessary to reflect the change in trade names or fictitious business names. 
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1.22 Leasehold. If a leasehold estate constitutes a portion of the Trust Estate, Trustor 
agrees not to iµnend, modify, extend, renew or tenninate such leasehold estate. any interest 
therein, or the lease granting such leasehold estate without the prior written consent of 
Beneficiary, which consent may be withheld by Beneficiary in its absolute and sole discretion. 
Consent to one amendment, modification, extension or renewal shall not be deemed to be a 
waiver of the right to require consent to other, future.or successive amendments, modifications, 
extensions or renewals. Trustor agrees to perform all obligations and agreements under said 
leasehold and shall not take any action or omit to take any action which would effect or pennit 
the termination of said leasehold. Trusto.r agrees to promptly notify Beneficiary in writing with 
respect to any default or alleged default by any party thereto end to deliver to Beneficiary copies 
of all notices, demands, complaints or other conununications received or given by Trustor with 
respect to any such default or alleged default. Beneficiary shall have the option to cure any such 
default and to perform any or all of Trustor's obligations thereunder. All sums expended by 
Beneficiary in curing any such default shall be secured hereby and shall be immediately due and 
payable without demand or notice and shall bear interest from date of expenditure at the Agreed 
Rate. 

ARTICLE II 
ASSIGNMENT OF RENTS 

2.01 Assignment of Rents. Trustor hereby absolutely and irrevocably assigns and 
transfers to Beneficiary all the Rents of the Tnist Estate, and hereby gives to and confers upon 
Beneficiary the right, power and authority to collect the Rents. Trustor irrevocably appoints 

·Beneficiary its true and lawful attomey~in.fact, at the option of Beneficiary at any time and from 
time to time, to demand, receive and enforce payment, to give receipts, releases and satisfactions, 
and to sue, in the name of Trustor or Beneficiary, for all Rents and apply the same to the 
payment of the Obligations in such order as Beneficiary shall determine. Trustor hereby 
authorizes and directs the lessees, tenants and occupants to make all payments Wider the Leases 
directly to Beneficiary upon written demand by Beneficiary, without further consent of Truster; 
provided, however, that Trustor shall have the right to collect such Rents (but not more than one 
(1) month in advance unless the wtiuen approval of Beneficimy is first obtained), and to retain 
and enjoy same, so long as an Event of Default shall not have occurred hereunder or under the 
other Loan Documents. The assignment of the Rents of the Trust Estate in this Article II is 
intended to be an absolute and unconditional present assignment :from Trustor to Beneficiary and 
not merely the passing of a security interest. Beneficiary's rights to the Rents are not contingent 
upon and may be exercised without possession of the Trust Estate 

2.02 Collection Upon an Event gf Default. Upon the occurrence of an Event of 
Default, Beneficiacy may, at any time without notice, either in person, by agent or by a receiver 
appointed by a court, and without regm:d to the adequacy of any security for the Obligations, 
enter upon and take possession of the Trust Estate, or any part thereof, and. with or without such 
entry or taking possession, in its own name sue for or otherwise collect the Rents (including, 
without limitation, those past due and unpaid) and apply the same, less costs and expenses of 
operation and collection (including, without limitation, attomeys' fees) upon payment of the 
Obligations in such order as Beneficiary may determine. The collection of such Rents, or the 
entering upon and taking possession of the Trust Estate, or the application of the Rents as 
aforesaid, shall not cure or waive any default or notice· of default hereunder or invalidate any act 
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done in response to such default or pursuant to such notice of default. Tmstor also hereby 
authorizes Beneficiary upon such entry, at its option, to take over and asswne the management, 
operation and maintenance of the Trust Estate and to perform all acts Beneficiary in its sole 
discretion deems necessary and proper and 1o expend such sums out of Rents as may be needed· 
in connection therewitl\ in the same manner and to the swne extent as Tmstor theretofore could 
do (including, without limitation, the right to enter into new leases, to cancel, surrender, alter or 
amend the tenns of, and/or renew existing leases collectively~ the 11

~", and/or to make 
conc~sions to tenants). Trustor hereby releases all claims of any kind or nature against 
Beneficiary arising out of such management, operation and maintenance, excepting the liability 
of Beneficiary to account as hereinafter set forth. 

2.03 Agnlicatlon of Rents. Upon such entry~ Beneficiary shall, after payment of all 
property charges and expenses (including, without limitation, reasonable compensation to such 
managing agent as it may select and employ) and after the accumulation of a reserve to meet 
requisite amounts, credit the net amount of the Rents received by it to the Obligations, but the 
manner of the application of such net income and which items shall be credited shall be 
determined in the sole discretion of Beneficiary, Beneficiary shall not be accountable for more 
monies than it actually receives from the Trust Estate; nor shall it be liable for failure to collect 
Rents. Beneficiary shall make reasonable efforts to collect Rents, reserving, however, within its 
own absolute and sole discretion, the right to detennine the· method of collection and .the extent 
to which enforcement of collection of Rents shall be prosecuted and Beneficiary's judgment shall 
be deemed conclusive and reasonable. 

2.04 Mortgagee in Possessi2n. It is not the intention of the parties hereto that an entry 
by Beneficiary upon the Premises under the terms of this instrument shall make Beneficiary a 
party in possession in contemplation of the law, except at the option of Beneficiary. 

2.05 Indemnity. Trustor hereby agrees to indemnify· and hold harmless Beneficiary 
for, from and against any and all losses, liabilities, obligations, claims, demands, damages, 
penalties, judgments, costs, and expenses, including legal fees and expenses, howsoever and by 
whomsoever asserted, arising out of or in any way connected with this assignment; and all such 
losses, ·Jiabilities, obligations, claims, demands, damages, penalties, judgments, costs and 
expenses shall be deemed added to the indebtedness secured hereby and shall be secured by any 
_and all other instruments securing said indebtedness. 

2.06 No Obligation to Perform. Nothing contained herein shall operate or be construed 
to obligate Beneficiary to perform any obligations of Trust.or under any Lease (including, I 
without limitation, any obligation arising out of any covenant of quiet enjoyment therein 
contained in the event the lessee under any such Lease shall have been joined as a party 
defendant in any action to foreclose and the estate of such lessee shall have been thereby 
tenninated). Prior to actual entry into and taking possession of the Premises by Beneficiary, this 0 
~ssignment shall not operate to place upon Beneficiary any res_ponsibility for the operation, l 
control, care, management or repair of the Trust Estate or any portion thereof, and the execution 8 
of this assignment by Trustor shall constitute conclusive evidence that all responsibility for the 
operation, control, care, management and repair of the Trust Estate is and shall be that of Trustor, 
prior to such actual entry and taldng of possession. 
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ARTICLE III 
SECURITY AGREEMENT 

3.01 Creation of Security Interest. Trustor hereby grants to Beneficiary, a security 
interest in and to all the Personal Property. 

3.02 Representations, Warranties and Covenants of Trustor. Trustor hereby represents, 
warrants and covenants (which representations, warranties and covenants shall survive creation 
of any indebtedness ofTrustorto Beneficiary and any extension ofcredittherewider) as foJlows: 

(a) The Personal Property is not used or bought for personal, family or 
household purposes. 

(b) The tangible portion of the Personal Property will be kept on or at the 
Premises or Improvements and Trustor will not,. without the prior written consent of 
Beneficiary, remove the Personal Property or any portion thereof therefrom except such 
portions or items of Personal Ptoperty which are consumed or wom out in ordinary 
usage, all of which shall be promptly replaced by Trustor with similar items of greater 
value. 

(c) At the request of Beneficiary, Trustor will authorize Beneficiary to file 
one or more financing statements and/ot execute one or more fixture filings pursuant to 
the Uniform Commercial Code of Arizona as in effect in the St.ate of Arizona (Arizona 
Revised Statutes (11

~
11

) Sections 47-1101 through 47-10102, as amended :from time 
to time ("Uniform Commercial Code of Arizom111

), in form satisfactory to Beneficiary 
and will pay the cost of recording and filing the same in all public offices wherever 
recording or filing is deemed by Beneficiary to be necessary or desirable. 

(d) Trustor's principal place of business in the State of Arizona is at 2797 
North Introspect Drive, Tucson, Arizona 85745. Trust.or does not do business under any 
trade name except as previously disclosed in writing to Beneficiary. Trustor will 
immediately notify Beneficiary in writing of any change in its place of business or the 
adoption or change of any organizational name~ trade name or fictitious business name, 
and will upon request of Beneficiary, authorize any additional financing statements or 
execute any other certificates necessary to reflect the adop11on or change in trade name or 
fictitious business name. Trustor will also promptly notify Beneficiary (i) of. any change 
of Trustor's organizational identification number or (ii) if Trustor does not now have an 
organizational identification number and later obtains one, of such organizational 
identification nwnber. 

(e) Trustor shall immediately notify Beneficiazy of any claim. against the 
Personal Property adverse to the interest of Beneficiary therein. 

3.03 Use of P~rsonal Property by Truster. Until the occurrence of an Event of Default· 
hereunder or under any other Loan Document, Trustor may have possession of the Personal 
Property and use it in any lawful manner not inconsistent with this Deed of Trust and not 
inconsistent with any policy of insurance thereon. 
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3.04 Remedies Upon an Event of Default. 

(a} In addition to the remedies provided in Section 4.02 hereof, upon the 
occurrence of an Event of Default herc1D1der. Beneficiary may, at its option. do any one 
or more of the following: 

10141359.:Z 

(i) Either personally, or by means of a cotut appointed receiver, take 
possession of all or any of the Personal Property and exclude therefrom Trustor 
and all others claiming under Trustor, and thereafter hold, store, use, operate, 
manage, maintain and control, make repairs. replacements, alterations, additions 
and improvements to and exercise all rights and powers of Tmstor with respect to 
the Personal Property or any part thereof In the event Beneficiary demands, or 
attempts to take possessi~n of the Personal Property in the exercise of any rights 
under this Deed of Trust, Trustor agrees to promptly turn over and deliver 
possession thereof to Beneficiary; 

(ii) Without notice to or demand lJPOn Trustor, make such payments 
and do such acts as Beneficiary may deem necessary to protect its security interest 
in the Personal Property {including, without limitation, paying, purchasing, 
contesting or compromising any Lien or Encwnbrance, whether superior or 
inferior to such security interest) and in exercising any such powers or authority 
to pay all expenses (including, without limitation, litigation costs and reasonable 
attorney's fees) incurred in connection therewith; 

(iii) Require Trustor from time to time to assemble the Personal 
Property, or any portion thereof, at a place designated by Beneficiary and 
reasonably conv~ent to both parties, and deliver promptly such Personal 
Property to Beneficiary, or an agent or representative designated by Beneficiary. 
Beneficiary, and its agents and representatives, shall have the right to enter upon 
any or all of Trustor's premises and property to exercise Beneficiary's rights 
hereunder; 

(iv) Realize upon the Personal Property or any part thereof as herein 
provided or in any manner permitted by Jaw and exercise any and all of the other 
rights and remedies conferred upon Beneficiary by this Deed of Trust) any otih.er 
Loan Document, or by law, either concurrently or in such order as Beneficiary 
may determine; 

(v) Sell or cause to be sold in such order as Beneficiary may 
determine, as a whole or in such parcels as Beneficiary may determine, the 
-Personal Property and the remainder of the Trust Estate; 

(vi) Sell, lease, or otherwise dispose of the Personal Property at public 
sale, upop tenns and in such mmmer as Beneficiary may determine. Beneficiary 
may be a purchaser at any sale; and 

(vii} Exercise any remedies of a secured party wider the Uniform 
Commer:cial Code of Arlzona or any other app~icable law. 
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(b) Unless the Personal Property is perishable or threatens to decline speedily 
in value or is of a type customarily sold on a recognized market, Beneficiary shall give 
Trustor at least five (S) days' prior written notice of the time and place of any public sale 
of the Personal Property or other intended disposition thereof to be made. Such notice 
may be mailed to Truster at the address set forth in Sectign S.OS. If Beneficiary fails to 
comply with this Section 3,0A in any respect. its liability for such failure shall be limited 
to the liability (if any) imposed on it as a matter of law under the Uniform Commercial 
Code of Arizona ( or under the Uniform Commercial Code, enforced from time to time, in 
any other state to the extent the same is the applicable law). 

(c) The proceeds of any sale under Section 3.04(a)(vi) shall be applied as 
follows: 

(i} To the repayment of the reasonable costs and expenses of taking, 
holding, and preparing for the sale and the selling of the Personal Property 
(including, without limitation, costs of litigation and attorneys• fees) and the 
discharge of aJI Impositions, Liens and Encumbrances, and claims thereof, if any~ 
on the Personal Property prior to the security interest granted herein (except any 
Impositions or Liens and Encumbrances subject to which such sale shall have 
been made); 

('ti) To the payment of the Obligations in such order as Beneficiary 
shall detennine; and 

(iii) The smplus, if any. shall be paid to the Trustor or to whomsoever 
may be lawfully entitled to receive the same, or as a court of ~ompetent 
jurisdiction may direct. 

( d) Beneficiary shall have the right to . enforce one or more remedies 
hereunder, successively or concurrently, and such action shall not operate to estop or 
prevent Beneficiary from pursuing any further remedy that it may have. Any repossession 
or retaking or sale of the Personal Property pursuani to the tenns hereof shall not operate 
to release Trustor until full payment of any deficiency bas been made in cash. 

(e) Beneficiary may comply with any applicable state or federal law or 
regulatory requirements in connection with a disposition of the Personal Property and 
such compliance will not be considered to affect adversely the commercial 
reasonableness of any sale of the Personal Property. 

(t) Beneficiary may sell 1he Personal Property without giving any warranties 
as to such property, and may specifically disclaim any warranties of title, 
merchantability, fitness for a particular purpose or the like, and this procedure will not be 
considered to adversely affect the commercial reasonableness of any sale of 1he Personal 
Property. Trustor acknowledges that a private sale of the Personal Property may result in 
less proceeds than a public sale. · 
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---------------------'-------·· ... ··- ...... . 

(g) Trustor acknowledges that the Personal Property may be sold at a loss to· 
Trustor and that, in such event, Beneficiary shall have no liability or responsibility to 
Trustor for such loss. 

3 .OS · Security Agreement. This Deed of Trust constitutes and shall be deemed to be a 
"security agreement11 for all purposes of the Uniform Commercial Code of Arizona and 
Beneficiary· shall be entitled to all the rights and remedies of a 11secured party0 under such 
Unifonn Commercial Code of Arizona. · 

3.06 Fixture Filing. Upon its recording in.the real property records, this Deed of Trust 
shall be effective as a financing statement filed as a fixture filing. This Deed of Trust shall also 
be effective as a financing statement covering as extracted. collateral (including oil and gas), 
accounts and general intangibles under the Uniform CommerciaJ Code of Arizona and the 
Uniform Commercial Code as in effect from time to time in any other state where the Property 
the situated. In addition, a carbon, photographic or other reproduced copy of this Deed of Trust 
and/or any financing statement relating hereto shall be sufficient for filing and/or recording as a 
financing statement. The filing of any other fmancing statement relating to any personal 
property, rights or interests descn"bed herein shall not be construed to diminish any right or 
priority hereunder. 

3.07 Authorization to File Financing Statements; Power of Attorney. Trustor hereby 
authorizes Beneficiary at any time and from time to time to file any initial fmancing statements, 
amendments thereto, 1:U1d continuation statements with or without signature of Trustor as 
authorized by applicable law, as applicable to the Trust Estate. For purposes of such filing, 
Trustor agrees to furnish any information requested by Beneficiary promptly upon request by 
Beneficiary. Trustor also ratifies its authorization for Beneficiary to have filed any like initial 
financing statements, amendments thereto, or continuation statements if filed prior to the date of 
this Deed of Trust. Trustor hereby irrevocably constitute's and appoints Beneficiary and any 
officer or agent of Beneficiary, with full power of substitution, as its true and lawful attorneys .. 
in-fact with full hrevocable power and authority in the place and stead ofTrustor or in Trustor's 
own name to execute in Trustor's name any such documents and to otherwise cw:ry out the 
purposes of this Section 3.07, to the extent that Trustor's authorization above is not sufficient. 
To the extent permitted by law, Trustor hereby ratifies and affirms all acts said attorneys-in-fact 
shall lawfully do, have done in the past, or caused to be done in the future by virtue hereof. This 
power of attorney is a power coupled with an interest and shall be irrevocable. 

AR.TlCLEIV 
REMEDIES UPON DEFAULT 

4.01 Events of Defuult. Each of the following shall constitute an event of default 
("Event of Default"): 

(a) Failure by Trustor or Guarantor (as defined in the Loan Agreement) to pay 
any monetary amount when due under any Loan Document and the expiration of five (S) 
days after written notice of such failure by Beneficiary to Trustor. 
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(b) Failure by Trustor or Guarantor to perform any of their respeclive 
obligations not involving the payment of money, or to comply with any other term or 
condition applicable to Trustor and/or Guarantor (as applicable}, under any Loan 
Docwnent and the expiration of ten (10) days after written notice of such failure by 
Beneficiary to Trustor. 

(c) Ally representation or warranty by Trustor and/or Guarantor in any Loan 
Document is materially falseJ. incorrect, or misleading as of the date made. 

(d) The occurrence of any event (including, without limitation, a change in the 
financial. condition, business, or operations of Trustor or Guarantor for any reaaon 
whatsoever) that materially and adversely affects the ability of Truster or Guarantor to 
perform any of its respective obligations under the Loan Docmnents. 

(e) Trustor or Guarantor (i) is unable or admits in writing Trustor's or 
Guarantor's inability to pay Trustor's or Guarantor's monetary obligations as they become 
due, (ii) fails to pay when due any monetary obligation, whether such obligation be direct 
or contingent, to any Person in excess of Ten Thousand Dollars ($10,000), (iii) makes a 
general assignment for the benefit of creditors, or (iv) applies for, consents to, or 
acquiesces in, the appointment of a trustee, receiver, or other custodian for Trustor or 
Guarantor or the property of Trustor or Guarantor or any part thereof, or in the absence of 
such application) consent, or acquiescence a trustee, receiver, or other custodian is 
appointed for Trustor or Guarantor or the property of Trustor or Guarantor or any part 
thereof, and such appointment is not discharged within sixty (60) days. 

(f) Commencement of any case under the Bankruptcy Code, Title 11 of the 
United States Code, or commencement of any other bankmptcy i1ffiillgement, 
reorganizlltion. receivership, custodianship, or similar proceeding under any federal, 
state, or foreign law by or against Trusior or Guanmtor and with respect to any such case 
or proceeding that is involuntary, such case or proceeding is not dismissed with prejudice 
within sixty (60) days of the fil~g thereof. 

(g) Any litigation or proceeding is commenced before any arbitrator, other 
private adjudicator, court, government, or governmental authority (federal, state, local, or 
foreign) against or affecting Trustor or Guarantor or the property of Trustor or Guarantor 
or any part thereof and such litigation or proceeding is not defended diligently and in 
good faith by Trustor or Guarantor (as applicable). 

(h} A final judgment or decree for monetary damages or a monetary fine or 
penalty (not subject to appeal or as to which the time for appeal. has expired) is entered 
against Trustor or Guarantor by · any arbitrator, other priYate adjudicator, court, 
government, or governmental authority (federal, state, local, or foreign), which together 
with the aggregate amount of all other such judgments and decrees against Trustor or 
Guarantor that remain unpaid or that have not been discharged or stayed, exceeds Five 
Thousand Dollars ($5,000), is not paid and discharged or stayed within thirty (30) days 
after the entry thereo£ 
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(i) Commencement of any action or proceeding which seeks as one of its 
remedies the dissolution ofTrustor or Guarantor. · · 

(j) All or any'part of the property of Trustor or Guarantor is attached. Levied 
upo~ or otherwise seized by legal process, and· such attachment, levy, or seizure is not 
quashed, stayed, or released within twenty (20) days of the ·date thereof. 

(k) · The occurrence of any Transfer, unless prior to such Transfer the holder of 
the Note has delivered to Trustor the written consent of such hoider to such Transfer. 

(I) The occurrence of any Event of Default, as such tenn is defined in other 
any Loan Document. 

(m) The occurrence of any event of default under any Hedge Agreement or 
Hedge Obligation (as defined in the Loan Agreement). 

4.02 Acceleration Upon Default; Additional Remedies. Upon the occurrenc~ of an 
Event of Default, Beneficiary may, at its option, declare all or any part of the Obligations 
immediately due and payable without any presentment, demand, protest or notice of any kind. 
Beneficiary may, in addition to the exercise of any or all of the remedies specified in 
Section 3.04: 

(a) Either in person or by agent. with or without bringing uny action or 
proceeding, or by a receiver appointed by a court and without regard to the adequacy of 
its security, enter upon and take possession of the Trust Estate, or any part thereof, in its 
own name or in the name of Trustee, and do any·acts that it deems necessary-or desirable 
to preser1e the value. marketability or rentability of the Trust E.state, or miy part thereof 
or interest therein, increase the income tbereftom or protect the security hereof and, with 
or without taking possession of the Trust Estate, sue for or otherwise collect the Rents, or 
any part thereof, including, without limrnttion. those past due and unpaid, and apply the 
same, less costs and expenses of operation and collection (including, without limitation, 
attorneys' fees) upon the Obligations, all in such order as Beneficiary may detennine. 
The entering upon and taking possession of the Trust Estate, the -collection of such Rents 
and the application thereof as aforesaid, shall not cure or waive any default or no~ce of 
default hereunder or invalidate any act done in response to such default or pursuant to 
such notice of default and, notwithstanding the continuance in possession of all or any 
portion of the Trust Estate or the collection, receipt and application of R.ents, Trustee or 
Beneficiary shall be entitled to exercise every right provided for in any of the Loan t 
Documents or by law upon occurrence of any Event of Default, including, without 8 
limitation, the right to exercise the power of sale; a 

(b) Commence an action to foreclose the lien of this Deed of Trust as a 2 
mortgage, appoint a receiver, or specifically enforoe any of the covenants hereof; i 

(c) Exercise of the power of sale herein contained and.deliver to Trustee a 
written statement of breach, notice of defauh and election to cause Trustor's interest in 
the Trust Estate to be sold; or 
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(cl) Exercise all other rights and remedies provided herein, in any Loan 
Document or other document or agreement now or hereafter securing or guarantying all 
or any portion of the Obligations, or by law, including, without limitation, the.rights and 
remedies provided in AR.S. Section 33-702.B. 

4.03 Exercise of Power of Sale. If Beneficiary elects to exercise the power of sale 
herein contained, Beneficiary shall notify Trustee and shall deposit with Trustee this Deed of 
Trust and the Note and such receipts and evidence of expenditures made and secured hereby as 
Trustee may require. 

(a) Upon receipt of such statement and notice from Beneficiary, Trustee shall 
cause to be recorded, published and delivered to Trustor such Notice of Sale as tQen 
required by law. Trustee shall, without demand on Trustor, after lapse of such time as 
may then be required by law and after recordation of such Notice of Sale and Notice of 
Sale having been given as required by law, sell the Trust Estate at the time and place of 
sale fixed by it in said Notice of Sale, either as a whole, or in separat.e lots or parcels or 
items as Trustee shall deem expedient, and in such order as it may detemrlne, at publie 
auction to the highest bidder for cash in lawful money of the United States payable at the 
time of sale.· Trustee shall deliver to such purchaser or purchasers thereof its good and 
sufficient deed or deeds conveying the property so sold, but without any covenant or 
warranty, express or implied. The recitals in such deed of any matters or facts shall be 
conclusive proof of the truthfulness thereof. Any person, including, without limitation, 
Trustor, Trustee or Beneficiary, may purchase at such sale and Trustor hereby covenant.s 
to warrant and defend the title of such purchaser or purchasers. 

(b) After deducting all costs, fees and expenses of Trustee and of this Trust, 
including, without limitation, Trustee's fees and reasonable attorneys' fees, and costs of 
evidence of title in connection with sale, Trustee shall apply the proceeds of sale in the 
following priority, to payment of: (i) fir.st. all sums expended under the terms of the Loan 
Documents, not then repaid, with accrued interest at the Agreed Rate; (ii) second, all 
sums due under the Note; (iii) all other sums, then secured hereby; and (iv) the 
remainder, if any, to the person or persons legally entitled thereto or as provided in 
A.RS. Section 33-812 or any similar or successor statute. 

(c) Subject to A.R.S. Section33-810.B, Trustee may postpone sale of all or 
any portion of the Trust Estate by public announcement at such time and place of sale, 
and from time to time thereafter may postpone such sale by public announcement or 1 
subsequently .noticed sale. and without further notice make such sale at the time fixed by ~ 
the last postponement, or may, in it discretion, give a new notice of sale. ~ 

4.04 Personal Property. It is the express understanding and intent of the parties that as ! 
to any personal property interests subject to Chapter 9 -of the Uniform Commercial Code of 
Arizona, Beneficiary, upon an Event of Default may proceed under such Uniform. Commercial 
Code of Arizona or may proceed as to both real and personal property interests in accordance 
with the provisions of° this Deed of Trust and its rights and remedies in respect to real property, 
as specifically permitte_d under AR.S. Section 47-9604, and treat both real and personal property 
interests as one parcel or package of security. 
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4.0S appointment of Receiver. Upon the occurrence of an Event of Default, 
Beneficiary, as a matter of right and without notice to Trustor or any one claiming under Trustor, 
and without regard to the then value of the Trust Estate or the interest of Trustor therein, shall 
have the right to apply to any court having jurisdiction to appoint a receiver or receivers of the 
Trust Estatet and Trustor hereby irrevocably consents to such appointment and waives notice of 
any application therefor. Any such receiver or receivers shall have all the usual powers and 
duties of receivers in like or similar cases and all the powers and duties of Beneficiary in case of 
entry as provided herein and shall continue as such and exercise all such powers until the lat.er of 
the date of confirmation of sale of the Trust Estate or the date of expiration of any redemption 
period unless such receivership is sooner tenninated. 

4.06 Remedies Not Exclusiv~. Trustee and Beneficiary, and each of them, shall be 
entitled to enforce payment and perfonnance of any and all of the Obligations and to exercise all 
rights and powers under the Loan Documents and under the law now or hereafter in effect, 
notwitbstanding some or all of the Obligations may now or hereafter be otherwise secured or 
guaranteed. Neither the acceptance of this Deed of Trust nor its enforcement, whether by court 
action or pursuant to the power of sale or other rights herein contained, shall prejudice or in any 
manner affect Trustee's or Bene:ficia.rys right to realize upon or enforce any other security or 
gua:ranty now or hereafter held by Trustee or Beneficiary, it ·being agreed that Trustee and 
Beneficiary, and each of them shall be entitled to enforce this Deed of Trust and any other 
security or any guaranty now or hereafter held by Beneficiary or Trustee in such order and 
manner as they or either of them ma.y in their absolute discretion determine. No remedy herein 
conferred upon or reserved to Trustee or Beneficiary is intended to be exclusive of any other 
remedy herein or by law provided or permittedt but each shall be cumulative and shall be in 
addition to every other remedy given hereunder or now or hereafter existing under the law. 
Every power or remedy given by any of the Loan Documents or by law to Trustee or Benefic~ 
or to which either of them may be otherwise entitled, may be exercised, concunently or 
independently, from time to time and as often as may be deemed expedient by Trustee or 
Beneficiary and, to the extent permitted by law, either of them may pursue inconsistent remedies. 

4;07 Request for Notice.' Trustor hereby requests a copy of any notice of ·default and 
that any notice of sale here~der be mailed to it at the adwess set forth in Section 5.05. 

ARTICLEV 
MISCELLANEOUS 

5.01 Change, Discharge, Termination, or Waiver. No provision of this Deed of Trust 
may be changed, di11cbarged, terminated, or waived except in a writing signed by the party · 
against whom enforcement of the change, dischatge, termination, or waiver is sought. No failure 
.on the part of Beneficiary to exercise and no delay by Beneficiary in exercising any right or 
remedy under the Loan Documents or und~r the law shall operate as a waiver.thereof. 

5.02 Trustor Waiver of Rights. Trustor waives, to the extent permitted by law, (a)the 
benefit of all laws now existing or that may hereafter be enacted providing for any appraisement 
before sale of any portion of the Trust Estate, and (b) all rights of redemption, valuation, 
appraisement, stay of execution. notice of election to mature or declare due the Obligations and 
marshaling in the event of foreclosure of the liens hereby created, and (c) all rights and remedies 
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that Trustor may have or be able to assert by reason of the laws of the State of Arizona pertaining 
to the rights and remedies of sureties including, without limitation, A.R.S. Sections 12-1641 
through 12-16461 and Arizona Rules of Civil Procedure 17(:t). 

5.03 Statements by· Trostor. Trustor shall, within ten (10) days after. written notice 
thereof from Beneficiary, deliver to Beneficiary a written statement stating the unpaid principal 
of and interest on the Note and any other amO\Ults secured by this Deed of Trust and stating 
whether any offset or defense exists against such principal and interest or such other amounts. 

5.04 Reconyeyance bx Trustee. Upon written request of Beneficiary stating that all 
Obligations have been satisfied in full. and upon smrender of this Deed of Trust and the Note to 
Trustee for cancellation and retention and upon payment by Trustor of Trustee's fees, Trustee 
shall reconvey to Trustor, or to the person or persons legally entitled thereto, without warranty, 
any portion of the Trust Estate then held hereunder. The recitals in such reconveyance of any 
matters or facts shall be conclusive proof of 1he truthfulness thereof. The grantee in any 
reconveyance may be described as "the person or persons legally entitled thereto. 11 

5 .05 Notices. All notices, requests and demands. to be made hereunder to the parties 
hereto shall be in writing and shall be delivered by hand or sent by registered or certified mail. 
return re~ipt requested, through the United States Postal Service to the addresses shown below 
or such other address which the parties may provide to one another in accordance herewith. 
Such notices, requests and demands~ if sent by mail, shall be deemed given two (2) days after 
deposit in the United States mait and if delivered by band, shall be deemed given when 
delivered. 

To Beneficiary: 

To Trustor; 

Compass Bank 
Real Esiate Banking Group 
5285 East Williams Circle, Suite 3700 
Tucson. Arizona 

Luz Social Services, Inc. 
2797 North Introspect Drive 
Tucson. Arizona 8S74S 

5.06 Accgance by Trustee. Trustee accepts this Trust when this Deed of Trust, duly 
executed and acknowledged, is made a public record as provided by law. 

5.07 Captions and References. The headings at the beginning of each section of this 
Deed of Trust are solely for convenience and are not part ·of this Deed of Trust. Unless 
othenvise indicated, each reference in this Deed of Trust to a section or an exhibit is a reference 
to the respective section herein or exhibit hereto. 

5 .08 Invalidity of Certain Provisions. If any provision of this Deed of Trust is 
unenforceable, the enforceability of the other provisions shall not be affected and they shall 
remain in full force and effect. If the lien of this Deed of Trust is invalid or unenforceable as to 
any part of the debt, or if the lien is invalid or unenforceable as to any part of the Trust Estate, 
the unsecured or partially secured portion of the debt shall be completely paid prior to the 
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payment of the remaining and secured or partially secured portion of the debt, and all payments 
made on the debt, whether voluntary or under foreclosure or other enforcement action or 
procedure, shall be considered to have been first paid on and applied to 1b.e full payment of that 
portion of the debt which is not secured or fully secured by the lien of this Deed of Trust. 

5.09 Subrogg.tion. To the extent that proceeds of the Note are l.lSed to pay any 
outstanding lien, charge or prior encmnbrance against the Trust Estate, such proceeds have been 
or will be advanced by Beneficiary at Trustor's reque.st and Beneficiary shall be subrogated to 
any and all rights and liens held by any owner or holder of such outstanding liens, charges and 
prior encumbrances, irrespective of whether said liens, charges or encumbrances are released. 

5.10 Attorneys' Fees. If any or all of the Obligations are not paid when due or if an 
Event of Default occurs, Trustor agrees to pay all costs of enforcement and collection and 
preparation therefore (including, without limitation, reasonable attorney's fees) whether or not . 
any action or proceeding is brought (including~ without limitation, all such cos1s incurred in 
connection with any bankruptcy, receivership, or other court proceedings (whether at the trial or 
appellate level)), together with interest therein from the date of demand at the Agreed Rate. 

5.11 Govemigg Law. TillS DEED OF TRUST SHALL BE GOVERNED BY AND 
CONSTRUED 1N ACCORDANCE WITH THE LAWS OF 1HE STATE OF ARIZONA., 
WITIIOUT GIVING EFFECT TO CONFLICT OF LAWS PRINCIPLES. 

S.12 Joint and Several Obligations. If this Deed of Trust is signed by more than one 
party as Trustor, all obligations of Trustor herein shall be the joint and several obligations of 
each party executing this Deed of Trust as Trustor. 

5.13 Nwnber wd Gender. In this Deed of Trust the slngular shall include the ph.L1"8! 
and the masculine shall include the feminine and neuter gender and vice versa, if the context so 
requires. 

5.14 Loan Statement Fees. Trustor shall pay the amount demanded by Beneficiary or 
its authorized loan servicing agent for any statement regarding the Obligations, provided, 
however, that such amount may not exceed the maximum amount allowed by law at the time 
request for the statement is made. · 

5.15 Counten,arts. This document may be executed and acknowledged in 
counterparts. all of which executed and acknowledged counterparts shall together constitute a 
single document. Signature and acknowledgment pages may be detached from the counterparts 
and attached to a single copy of this docwnent to form physically one document, which may be 
recorded. 

5.16 No Merger of Lease. If both the lessor's and lessee's estate under any lease or any 
portion thereof which constitutes a part of the Trust Estate shall at any time become vested in 
one owner, this Deed of Trust and the lien created hereby shall not be destroyed or temrlnated by 
application of the doctrine of merger unless Beneficiary so elects as evidenced by recording a 
written declaration executed by Beneficiary so stating, and. unless and until Beneficiary so 
elects, Beneficiary shall continue t.o have and enjoy all of the rights and privileges of Beneficiary 
as to the separate estates. In addition, upon the foreclosure of the lien created by this Deed of 
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------------------------------······· ... 

Trust on the Trust Estate pursuant to the provisions hereof, any leases or subleases then existing 
and affecting all or any portion of the Trust Estate shall not be destroyed or terminated by 
application of the law of merger or as a matter of lit.w or as a result of such foreclosore wtless 
Beneficiary or any purchaser at such foreclosure sale shall so elect. No act by or on behalf of 
Beneficiary or any such purchaser shall constitute a termination of any lease or sublease unless 
Beneficiary or such purchaser shall give written notice thereof to such tenant or subtenant. 

that: 
5.17 Representations and Wammties. Trustor represents and wammts to Beneficiary 

(a) it is the lawful owner of the Trust Estate free and clear of all Liens and 
Encumbrances and holds a fee simple estate in the Premises and Improvements, subject 
only to the Pennitted Exceptions and that Tmstor has full right, power and authority to 
convey and mortgage the same and to execute this Deed of Trust; 

(b) Trustofs exact legal name is correctly set forth in the introductory 
paragraph of this Deed of Trust; 

(c) ifTrustor is not an individual, Trustor is an organization of the type and (if 
not an unregistered entity) is incorporated in or organized under the laws of the state 
specified in the introductory paragraph of this Deed of Trust; 

(d) if Trustor is an unregistered entity (includingt without limitation, a general 
partnership), it is organized under the laws of the state specified in the introductory 
paragraph of this Deed of Trust; and 

(e) Tmst.or's orga.n.izational id..entification nmnber. if any. assigned by the state 
of incorporation or orgeni7.ation is correctly set forth on the first page of this Deed of Trust. 

5.18 Integration. The Loan Documents contain the complete understanding and 
agreement of Trustor and Beneficiary and supersede all prior representations, warnmties, 
agreements, arrangements, understandings, and negotiations. 

5.19 Binding Effect. The Loan Documents will be binding upon. and inure to the 
benefit of, Trustor, Trustee and BenefiCUll'y and their respective successors and assigns. Trustor 
may not delegate its obligations ooder the Loan Docwnents. 

5 .20 Time of the Essenpe. Time is of the essence with regard to the each provision of 
the Loan Docmnents as to which time is a factor. 

5.21 Survival. The representations, warranties, and covenants of the Trustor and the 
Loan Documents shall survive the execution and delivery of the Loan Docwnents and the 
making of the Loan. 

[Signatures Begin on Next Page] 
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IN WITNESS WHEREOF, Trustor has executed this Deed of Trust as of the day and 
year first above written. 

LUZ SOCIAL SERVICES, INC., a District of 
· Columbia nonprofit corporation 

_/ ( 

By: if' 

N:une:3f}~$ &t;~V 
T1tle:.~~~.,..,.-e.i,,"6'11.,e,11, ....... ...,,...~~~~======~~ 

11TRUSTOR11 

STA TE OF ARIZONA 

/ 

My cmnrni sio) e-.11.p:ires: 

I 
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EXHIBITA 

Legal Description 

[See Attached] 
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Exhibit "A" 

All that property described in instrument recorded in Docket 7404, Page 1046, more 
particularly described as follows: 

A portion of the Southwest Quarter of Section 33, Township 13 South, Range 13 East, 
Gila and Salt River Base and Meridian, Pima County, Arizo~ more particularly 
described as follows: 

BEGINNING at the interior quarter corner of said Section 33, said point begin a 2 11.z 
inch open pipe; 

TIIENCE South 89°51'41" West, a distance of990.55 feet to the TRUE POINT OF 
BEGINNING; 

THENCE South 00°11' 19" West, a distance of 1,320.69 feet; 

THENCE South 89°S8' 11" West, a distance of330.00 feet to a I inch open pipe; 

THENCE South 89°56'21" West, a distance of 669.98 feet to a I inch open pipe; 

THENCE North 00°12'53" East, a distance of 1,321.45 feet; 

THENCE South 89~56'27" East, a distance of 660.38 feet to a 1 inch open pipe; 

THENCE North 89°51'41" East, a distance of330.00 feet to the POINT OF 
BEGINNING. . 

(N ARBS, 31,34 and 64) 
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-------------------------·--·--- ·--· 

EXHIBJIB 

DESCRIPTION OF PERSONAL PROPERTY 

(a) All personal property (including, without limitation, all goods, supplies, 
equipment, furniture, furnishings, fixtUres, machinery, inventory, and construction materials and 
software embedded in any of the foregoing) in which Trustor now or hereafter acquires an 
interest or right which is now or hereafter located on or affixed to the Premises or the 
Improvements or used or useful in the operation, use, or occupancy thereof or the construction of 
any Improvements thereon, together. with any interest of Trustor in and to personal property 
which is leased or subject to any superior security interest, and all books, records, leases and 
other agreements, documents, and mstruments of whatever kind or character, relating to the 
Premises, Jmprovements, or such personal property; 

(b) All fees, income, rents, issues, profits, earnings, receipts, royalties) and revenues 
which, after the date _hereof and while any portion of the Obiigatlons remains unpaid or 
unperfonned, may accrue ftom such personal property or any parnhereof or from the Premises, 
the Improvements or any other part of the Trust Estate, or which may be received or receivable 
by Trustor from ooy hiring, using. letting, leasing, subhirlng, subletting, subleasing, occupancy, 
operation, or use thereof. 

(c) All of Trustor's present and future rights to receive payments of money, services, 
or property. including, without limitation, rights to all deposits from tenants .of the Premises or 
Improvements, rights to receive capital contributions or subscriptions from Trustor's partners or 
shareholders, amounts payable on account of the sale of partnership interests in Trustor or the 
capital stock of Truster. acc-ou.'lts and otlier accounts receivable, deposit accounts main~ned 
with Beneficiary ood its affiliates, chattel paper {whether tangible or electronic), notes, drafts, 
contract rights, instruments, general intangibles, all as defined in A.R.S. §47·9101, el seq .• as 
presently or hereafter in effect, and principal, interest and payments due on account of goods 
sold or leased, services rendered. loans made or credit extended, together with title to or interest 
in all agreements, documents, and instruments, evidencing, securing or guarantying the same; 

(d) All other intangible property (and related software) and rights relating to the 
Premises, the Improvements, the personal property described in Section (a) above or the 
operation, occupancy, or use thereof, including, without limitation, all governmental and 
non-governmental pennits,licenses, and approvals relating to construction on or operation, 
occupancy, or use of the Premises or Improvements, all names under or by which the Premises or 
Improvements may at any time be operated or known, all rights to carry on business under any 
such names, or any variant thereo( all trade names and trademarks relating in any way to the 
Premises or the Improvements, and all good will and software in any way relating to the 
Premises or the hnprovements; 

(e) All as-extracted collateral produced from or allocated to the Premises; including, 
without limitation, oil, gas, and other hydrocarbons and other minerals; 
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(t) Tmstor's rights under all insurance policies covering the Premises, the 
Improvements, the Personal Property, and the other parts of the Trust Estate and any and all 
proceeds, loss payments, and premium refunds payable regarding the 2ame; 

(g) All reserves, deferred payments, deposits, refunds. cost savings, and payments of 
any kind relating to the construction of any Improvements on the Premises; 

(h) All water stock relating to the PJ:emises; 

(i) All causes of action, claims, compensation, and recoveries for any damage to, 
destruction of, or condemnation or taking of the Premises, ·the Improvements. the Personal 
Property, or any other part of the Trust Estate, or for any conveyance in lieu thereof, whether 
direct or consequential, or for any damage or injw:y to the Premises, the Improvements. the 
Personal Property, or any other part of the Trust Estate, or for any loss or diminution in value of 
the Premises, the Improvements, the Personal Property, or any other part of the Trust Estate; 

(j) All aroh~tectural, structural, mechanical, and engineering plans and specifications 
prepared for construction of ImprovementB or extraction of minerals or gravel from the Premises 
and all studies, data, and drawings related thereto; and also all contracts and agreements of the 
Trustor relating to the aforesaid plans and specifications or to the aforesaid studies, data, and 
drawings or to the construction of Improvements on or extraction of minerals or gravel from the 
Premises; · 

(k) All commercial tort claims Trustor now has or hereafter acquires relating 1o the 
properties, rights, titles, and interests referred to in this Exhibit B or elsewhere in the Deed of 
Trust; 

(l) All letter of credit rights (whether or not the letter or credit is evidenced by a 
writing) Trustor now has or hereafter requires relating to the properties, rights, titles and interest 
referred to in this Deed of Trust; 

(m) All proceeds from sale or disposition of any of the aforesaid collateral and all 
supporting obligations ancillary thereto or arising in any way in connection therewith; and 

(n) · All Trustor's rights in proceeds of the loan evidenced by the Note. 

As used in this ExhibitB the tenns 110b1igations", "Note", "Trust Estate'\ "Premises11
1 

"Improvements", and "Personal Property11 shall have the meanings set forth in the Deed of Trust_ 
to which this Exhibit B is attached. 
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---------------------------------------

EXHJBITC 

"Permitted Exceptions" means the following: 

1. Sale, transfer, or other disposition of any Personal Property that is consumed or 
wom out in ordinary usage and that is promptly replaced with similar items of equal or greater 
value. 

2. Liens and Encumbrances being contested in accordance with Section 1.17 of this 
Deed ofTrust. 

3. Impositions being contested in accordance with Section l.OS(d) of this Deed of 
Trust. 

4. This Deed of Trust. 

S. Items as acceptable to Beneficiary and set forth in that certain commitment for 
title insurance issued by· Stewart Title & Trust of Tucson, an Arizona corporation, as agent for 
and on behalf of Stewart Title Guaranty company, a Texas corporation, as its Order No. 
09004403, dated April 22, 2009. 
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April 28, 2017 

Via_ Overnight Mail 

Pima County Board of Supervisors 
c/o Julie Castaneda, Clerk 
Administration Division 
130 W. Congress, 5th Floor 
Tucson, AZ 85701 

Pima County Treasurer 
240 N Stone Ave. 
Tucson, AZ 85701 
Attn: Beth Ford, Treasurer 

Pima County Assessor 
240 N Stone Ave 
Tucson, AZ 85701 
Attn: Bill Staples, Assessor 

R•O• I 
PROPERTIES® 
ENHANONCi REAL ESTATE ASSETS 

Re: Supplement to Petition under A.R.S. § 42-11104(G) for Refund of Real 
Property Taxes Paid by Luz Social Services Inc. 
Real Property: 2791 & 2797 North Cerrada De Beto, Tucson, AZ 85745 
APN: 103-20-075B, 103-200-760, and 103-20-0770 (the "Property") 

TO: Pima County Board of Supervisors and 
Pima County Treasurer 

RO.I. Properties, LLC ("Receiver"), as Court appointed receiver in Compass Bank v. Luz 
Social Services, Inc. ("Luz") et al., respectfully submits this second supplement to the property 
tax refund petition under A.R.S. § 42-11104(0) dated April 3, 2017, by enclosing the by-laws of 
Luz Social Services, Inc. 

Sincerely, 

2001 E. Campbell, Suite 202 Phoenix, AZ. 850161 tel. 602.319.13261 fax. 602.522.20141 roiproperties.com 



BY-LAWS 

WE, THE MEMBERS OF LUZ SOCIAL SERVICES, nrc., DO HEREBY PLEDGE TO" 
COOPERATE· WITH EACH OTHER FOE. THE COLLECTIVE BENEF.!T OF THE 
HISPANIC COMMUNITIES OF THE UNITED STATES OF AMERICA AND FOR THE 
WELL BEING OF 'HISPANICS WI'I'HJ:N. THE WESTER.N HEM:tSPHER:E:. IN SO 
DOING, WE SEElF: STRENGTH THROUGH UN'.l:TY AND CREATIVITY THROUGH 
DJ:VERSI'l'Y. 

~TIC:LR :r 

ijame 

The :firn shall he known as Luz Social services. :rne. The "Luz" or 
"LSS" may be usea in this text to re;er to the forma1 name of the 
organization. 

ARTJ:CLE J::C 

'l'o deve.lop and express a unified, organized voic:e for and by 
Hispanics regarding social servi~e delivery, at bQth the 1ooal and 
national level; 

'1'0 influence natiot1al policy and policy Jllakers on soo:tal service 
issues, in order to achieve greater support from the pub1ic and 
private sector regarding the affeots these issues have on the 
Hispanic population: 

To provid1;i a forum for discussion and development of pr:i.o:rities for 
the Hispanic co:mmunity, and for the 'development of national 
strategies for ad~ancing those priorities: 

To provide a tnechanism fc:r the resolution and arbitration of 
conflict among Hispanic organi2ations; 

To promote National awareness of the contributions and history of 
the Hispanic peoples: 

To promote justic::e and to work towards elimination of 
discrimination against Hispanics. 

Section 1: 

ARTICLE :tl:I 

1:Jembership 

E1igibilitz for membership shal1 ~e open to those 
indi~iduals and organizations who subscribe to the 
principles of and who sponsor programs or activities 
for the principal benefit of Hispanics. 



Section 2: 

section 1: 

Section 2: 

Section 3: 

Section 4: 

The proces§!. for becoming- a member of LUZ Social. 
Services sha1l be as follows: 

( a} 

{b) 

{c) 

The membership committee shall review 
membership applications and recommend action,. 
to the Eoard of Directors of LUZ Social 
Services, which sha11 then act upon the , 
app1ication.. A vote of a majority of Directors 
pursuit at a meeting where a quorum is present 
shali be su£ficient to admit new ~embers. 

The LUZ Socia1 Services sha1l assess annual 
me:m.bership dues as a condition for membersh~p. 

The amount of annual dues. sha11 ba set from 
time-to-time through a resolution adopted by 
a majority of the entire membership. 

AR.Tl'CLE IV 
Powers of th~ ForHID. 

~he powers of the :i;.uz Social Services sha.ll be those 
granted by any state and federal 1aws which be 
applicable and·which are not inconsistent with the 
artic1es of incorpo~ation, o~ with these By-Laws. 

Member organizations of the LUZ Socia1 Services 
retain their autonomy and distinct identities and 
shall remain independent in determining their 
i.ndividual policies and programs. Policies and 
recollllnendations arrived at by consensus in the LUZ 
Sooial Services sha11 not' be lega11Y binding upon 
the member organizations. 

When there is consensus in the LUZ Social services 
or in the Executive Committee a public statement :may 
be issued or a public action taken in the name of 
the provided, however, that the names of 
participating organizations shall not be l:i.s.ted in 
such statement or action without their express 
authorization. 

The LUZ Social se:rvices sha11 not be empowered to 
engage in any taxable expenditure aetivit~ as 
defined in the U.S. tax laws and regulations. The 
corporat!on shal1 never be operated for the prima~y 
pu:i;pose of carry:i.ng on a trade or .business fox
profit. At all ti~es, and notwithstanding change 



'-'' 

o~ name, merger, cc;ineolida t ion, reorganizations, 
term:i.nations, dissolution or winding up of this 
corporation of 1aw, or any other provisions h'1~eof; 

The corporation shall not possess or exer~ise any 
power or authority either expressly, 1':Y·. 
interpretation, or by operation of law that will 
prevent it ~t any time from qualifying and· 
continuing to qualify, as a corporation desaribed 
in Section 501 Ce) (3) of the Xnternal Revenue Coae 
of 1S54 as amended (hereafter referred to as "the 
Code"), contributions to which are deductible for 
Federal income purposes; nor shall it engage 
airectly or indirectly in any activity which would 
cause the loss of $Uch qualification. · 

No· part of the assets or net earning of th·e 
Co:rpo:r:ation shall be used, nor shall the Corporation 
ever he organized or operated, fgr purposes that are 
not exclusively aharitab1e, soientifi~, o~ 
educational within the meaning of Section 501 (c:) ( 3) 
of the Code. 

The LUZ Social Services shall not participate or 
intervene in any manner, o~ to any extent, in any 
politica1 campaign on behalf of any candidate for 
pub lie office, whether by publishing or distributing 
statements, or otherwise. 

At no time shall the Corporation enga.ge in any 
activities which ar~ unlawful under the laws of the 
United States of America. Washington, D.C., or any 
other jurisdiction where its activities are carriea 
on; no~ sha1l it engage in any transaction defined 
at the t:i:rne as "prohibited transactions 1

' under 
Section 503 (b) of the Code. 

No compensation, loa.n o.r c:,ther payment shall be paid 
or made to any officer, l:)oard member t creator, 
organi2er of the corporation, or substantial 
contributor to it, e,i:;cept · as a reasonable 
compensation for services rendered andlor as 
reasonable al1owance for authorized expenditures 
incurred on behalf cf the Corporation; and no part 
of the assets or net earnings, current or 
accumulated, of the Corporation shall ever be 
distributed to or divided among :such person, or 
inure, be used for. accrue to or benefit any such 
person or private individual (under the prohibition 
contained tn Section 501 {o) (31 of the Code}. 
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Section 1: 

section 2: 

Section 3: 

section 4: 

Section 5: 

Section iG: 

sec:::tion 7: 

No soli~itation of contributions to the Corporation 
shal1 be made and no gift, beque?t or devise to the 
Corporation shall be accepted, upon any condition 
or limitation ~hich, in the opinion of the 
corporation, may cause the Corporation to lose its 
Fede~al inco~e tax exemption. 

The Corporation sha.l.l have the :r:ight to receive 
donatipn~, endowments, devises, and bequests. 

Upon termination, dissolution or winding up of the 
corporation (complying with Se~tion 6043 (b) of the 
Code) in any manner, its assets, if any, rematning 
after pa::{ll1ent (or provision for payment) of all 
liabilities of the corporation, shall. be distributed 
in.section 501 {c) (3) of the Code or fo~ only exempt 
purposes as descr~~ed in Section 501 (~)(3) of the 
Code. 

ARTICLE V 

Governance and Structure 

The Boar~ of Directors of LUZ Social services shall 
be the highest governing body W'ith:in the 
organization. 

Th.e LUZ Socia1. Services shall meet as often as 
required but no less than t'W"i.ce a year. 

The LUZ social Services shall elect officers from 
among tb.e individual :me:mbersh.it). said officers 
shall. consist of a Chairperson, a Vice-Chai~person. 
and a Secretary/Treasurer. 

Officers shall serve a one to tb~ee year term and 
may succeed themselves for an additional te%.'lll. 

An Executive Committee of the LUZ Sooial Services 
shal1 e~ist in order to implement policy. 

~be .rnell'.lbership of the Executive Committee shall 
~On$i~t of the three officers· of the body plus an 
additional two members elected by the membership. 

The LUZ Social Services shall have additional 
standing col!llTlittees and such other AS, hoc committees 
as may be required. The standing committees shall 
consist of a fiscal and Fund-raising Committee, 
Program and E?la.nning committee, plus the Membership 
Committee described in Article III. The 
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the Forum sha1l abide by the provision of Article IV referen~e 
termination and dissc1ution procedures. 

SECTION lt 

SECTION 2: 

:SECTJ:OJl 3: 

Chai:rpe:rson, with the advice and consent of the 
Executive Co%lllllittee, shall. appoint such other 
committees · as :may be necessary to carry on the 
purpose of the ~uz Social services. 

The chairs of the standing and~~ committees 
shali be appointed by the Chairperson for the LUZ 
Socia1 services from among the LUZ Social services 
from among the LUZ Social Services melnbers. Other 
committee members need not be LUZ Social Services 
members.· The chair of the Fiscal and Fund-raising 
Committee shall be the Secretary/Treasurer. 

AR~lCLE VI 

intern21 Management 

The LUZ Social services may employ such personnel 
'as mal" be necessary 'to carry on the policies, 
p:rog:ratns, and pro j ec: ts of the o:rganiza tion. A 
budget for personnel. and other costs shall be 
adopted b:r the LUZ social Services before eaeh 
fiscal year. 

'J:he Executive CoIIIIlli ttee shall be responsible for 
torznulating and implementing suoh pe:r:sonnel policies 
as may be required for the effecti~e functioning 0£ 
the organization. 

The Executive Col'!tlllittee shaJ.l have authority to hire 
a staff director and such other personnel as may he 
necessary. 

Rules of Order 

acberts Rules of Order shall govern the proceedings of all meetings 
of this organization and its constituent parts except as provided 
by th~se By-Laws. 

ARTICLE V!.II.: 

Dissolution 

At a special meeting called for the purpose of dissolution with 
thirty (.30) days• ·notie!e, the LUZ Socd.al Services elect to dissolve 
by a ~ote of two-thirds of ehe entire membership. In the event 
such dissolution is voted, the Executive Committee, on behalf of 
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the Forwn shall ~bide by the provision of Article IV reference 
termination and dissolution procedUl:'es. 

SECTION 1: 

AR'l':ICLE rx 
Amendments 

These By-Laws ma~ be altered, £Unended, or replaced 
by new By-LaRs at any meeting cf the membership by 
a two-third$ vote of those p:,:-$Sent and voting, 
provided that notice of the intent to lilake such 
runendments be given to the Membership at lea!St 
thirty (30) days prior to such a meeting. 

Am~ndments to these By-~aws may, because of 
emergency situations, be made by mailing the 
proposed amendments to the LUZ Social Serviees 
members and thereafter polling said membe:i:s by 
return .mail. This .authorization :Ls subject to 
repeal by a majority vote cf the Executi\t'e Committee 
or the Ltl'Z Social Services at any regular meeting, 
without any requirements for any notice of intent 
to repeal tha same. 

ARTICLE X 

Loss of Membershi~ 

:tndividu.al :members and organi:zatiot1.s :may l>e remeved for cause, 
including non-payment of dues, by two-thirds Qf the total 
mel'abership. 
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