	
	Indemnity Deed of Trust

Maryland


This instrument secures a guarantee of repayment of a loan for less than $3,000,000 and is exempt from recordation tax pursuant to Section 12-105(f)(7)(iii) of the Code of Maryland.

This Indemnity Deed of Trust, Assignment and Security Agreement (the “Deed of Trust”) is made as of             , by and between:

“Grantor”:
     

     

     

     

and

“Trustees”:
     

     

for the benefit of

“Bank”:
Truist Bank 


C/O Doc Prep Dept. 


245 Peachtree Center Avenue NE, 17th Floor 

GA-Atlanta-3707 

Atlanta, GA 30303-1231

Recitals
These Recitals are part of this Deed of Trust. Certain capitalized terms used in these Recitals are defined in Article I.  “Grantor” and “Trustees” are defined above. “Bank” shall refer to Truist Bank, its present and future affiliates and their successors and assigns.

Bank has contracted with or made or agreed to make Financial Accommodations available to       (“Borrower”).  As a condition to making the Financial Accommodations available to Borrower, Bank required Grantor to provide a guaranty dated      ,       and any guaranty executed by Grantor which replaces, modifies or extends such guaranty, (referred to herein as the “Guaranty”) and this Deed of Trust to secure the Obligations of Grantor to Bank. The obligations of Grantor under the Guaranty represent a future contingent liability and not a present liability. Grantor will be materially benefited by the consummation of the Financial Accommodations to Borrower.
Article I

Definitions

As used in this Deed of Trust, the following terms have the meanings set forth below. Other terms are defined elsewhere in this Deed of Trust.

Section 1.01 Certain Terms Specific to Transaction

“Instrument” means the promissory note or agreement dated      ,       from Borrower to Bank in the maximum principal amount of       Dollars ($      ), and all renewals, replacements, modifications and extensions thereof (collectively referred to herein as the Instrument).
“Land” means the land located in the       of      , Maryland, commonly known as       and described in attached Exhibit A. 
 “Rider” means any Rider attached to this Deed of Trust. The provisions of the Rider form part of this Deed of Trust. Any reference to this Deed of Trust means this Deed of Trust as modified or supplemented by such Rider.

Section 1.02 Additional Terms
“Bank’s Expenses” means all costs and expenses of every kind whatsoever (including, but not limited to, reasonable attorneys’ fees and costs of litigation or other proceedings, and foreclosure expenses) paid or incurred by Bank and/or Trustees in connection with the negotiation and closing of the transactions evidenced by the Loan Documents, the administration of the Financial Accommodations and the Loan Documents, and the exercise of Bank’s and Trustees’ rights, powers and remedies thereunder.

“Default Rate” means a rate of interest equal to the highest rate of interest provided for in the Instrument upon the occurrence of any default or event of default under the Instrument.
“Excluded Swap Obligations” means any Swap Obligation (as hereinafter defined), if and to the extent that all or any portion of the grant of  a security interest hereunder to secure such Swap Obligation is or becomes illegal under the Commodity Exchange Act (7 U.S.C. §1 et seq.) (as amended and, together with any successor statute, the “Commodity Exchange Act”), or any rule, regulation or order of the Commodities Futures Trading Commission (or the application or official interpretation of any thereof), by virtue of Grantor’s failure for any reason to constitute an “eligible contract participant” as defined in the Commodity Exchange Act and the regulations thereunder at the time that this grant of a security interest becomes effective with respect to such Swap Obligation.  If a Swap Obligation arises under a master agreement governing more than one swap, the exclusion of such Swap Obligation under the grant of a security interest hereunder shall apply only to the portion of such Swap Obligation that is attributable to swaps for which this grant of a security interest is or becomes illegal. For purposes hereof, the term “Swap Obligation” means any obligation to pay or perform under any agreement, contract or transaction that constitutes a “swap” within the meaning of section 1a(47) of the Commodity Exchange Act.
“Financial Accommodations” means the loan or line of credit from Bank to Borrower evidenced by the Instrument.

“Foreclosure Law” means the statutes, rules and other laws of the State of Maryland, as amended from time to time, applicable to foreclosure of deeds of trust.

“Hazardous Materials” means any oil, hazardous materials, hazardous wastes, hazardous substances or toxic substances, as defined in 42 U.S.C. §§ 9601 et seq., 42 U.S.C. §§6901 et seq., 15 U.S.C. §2601 et seq., and the regulations promulgated thereunder, and all applicable federal, state and local laws, rules and regulations relating to the environment, as any of the same may be amended from time to time.

“Improvements” means all structures, buildings and improvements of every kind now or hereafter located on the Land, including, but not limited to, all site work, utilities, conduits, paving and landscaping, together with all Equipment to the extent constituting, by law or the provisions of this Deed of Trust, fixtures and accessions to and part of the realty.

“Lien” means any lien, mortgage, deed of trust, ground lease, security interest, financing statement, chattel mortgage, pledge, encumbrance, restriction, charge or other claim of any kind affecting the Property or any part thereof or any interest therein, however arising, and whether junior or senior to the lien of this Deed of Trust.

“Loan Documents” means the Instrument, the Guaranty, and any and all other promissory notes, loan and security agreements, interest rate hedge agreements and other derivative transaction agreements, pledge agreements, guarantees, mortgages, deeds of trust, indemnity deeds of trust, letters of credit, commitment letters, opinions of counsel, subordination agreements, financing statements, certifications or other agreements, and amendments and modifications thereto, whether now or hereafter existing or contemplated between the Grantor, the Bank or the Borrower as evidence of, security for, guarantee of, or in connection with any indebtedness of the Borrower to Bank.

“Mortgagee Title Policy” means any mortgagee title insurance policy issued to Bank in connection with this Deed of Trust.

“Obligations” means all future indebtedness and present and future covenants, agreements, representations, warranties and other obligations of every kind of Grantor under the Guaranty and this Deed of Trust other than Excluded Swap Obligations.

“Permitted Liens” means the Lien of this Deed of Trust, and Lien set forth in any Mortgagee Title Policy and approved by Bank, and any other Lien approved by Bank.

“Personal Property” means all property and interests described in the Granting Clauses which do not, by law or the provisions of this Deed of Trust, constitute real property.

“Property” means the Real Property and the Personal Property.

“Real Property” means the Land, the Improvements, and all other property and interests described in the Granting Clauses to the extent constituting, by law or the provisions of this Deed of Trust, real property.

“State” means the State of Maryland.

“Termination” means any release or other termination of this Deed of Trust as to all of the Property.

Article II

Granting Clauses
For Good and Valuable Consideration, receipt and sufficiency of which are hereby acknowledged and in order to secure the Obligations, Grantor hereby irrevocably bargains, sells, grants, conveys, assigns, transfers and sets over unto Trustees, in trust with power of sale and the right of entry and possession, forever, for the benefit of Bank, all of its right, title, estate, claim and interest in the Real Property, whether now or hereafter existing TOGETHER WITH, all right, title, estate, claim and interest of Grantor in all of the following, whether now or hereafter existing, together with all rights of Grantor to receive, demand, enforce and recover the same:


a.
Appurtenant Rights. All the rights, alleys, ways, waters, tenements, hereditaments, easements, appurtenances, riparian rights, mineral rights, subsurface and air rights, advantages, accessions and privileges, whether public or private, now or hereafter belonging or appertaining to the Real Property or any part thereof or interest therein, including, without limitation, all right, title and interest in and to all streets, roads and public places, opened or proposed, whether presently owned or after-acquired;


b.
Equipment. All fixtures, fittings, furnishings, appliance, apparatus, equipment, machinery building and other materials and supplies, and all other articles of tangible personal property of every kind and nature whatsoever now or hereafter located in or upon or in transit to the Real Property and used or usable in connection with any present or future operation of the Real Property and now owned or hereafter acquired by Grantor, all renewals and replacements thereof, all manufacturers’ and other warranties related thereto, all proceeds and profits thereof (collectively, “Equipment”) All Equipment shall, to the fullest extent permitted by law, be deemed to be fixtures and an accession to the realty and a part of the realty as between the parties hereto, all persons claiming by, through or under them;


c.
Property Agreements. All agreements relating to the development, construction, management, maintenance, repair, restoration, replacement, use and operation of the Property including, but not limited to, all agreements for the providing of utilities service, and all lease, conditional sale and other agreements pursuant to which Grantor is entitled to use any Equipment (collectively, “Property Agreements”);


d.
Leases. All leases, agreements to lease, subleases, lease assignments, licenses, concessions and other agreements, written or oral, whereby any person occupies or is entitled to occupy the Real Property or any part thereof, all extensions and renewals of the foregoing, together with all guaranties of performance of all tenants thereunder (collectively, “Leases”);


e.
Contracts. All contracts, option agreements, installment sale agreements and other agreements, written or oral, whereby any person has any right to acquire the Real Property or any part thereof (collectively, “Contracts”);


f.
Development Work Product. All architectural, design, engineering, planning, construction and other work product concerning development and construction of the Real Property including, but not limited to, all surveys, plats, drawings, models, plans, specifications, title information and title insurance commitments and policies, and all reports and other documents relating to soil, environmental, site, engineering and other studies (collectively, “Development Work Product”);


g.
Actions and Claims. All claims, rights, causes of action, suits and other proceedings, judgments, awards, decrees, settlements, and all other similar rights and interests arising or accruing in connection with the Property including, but not limited to, all the foregoing arising in connection with any Casualty or Condemnation;


h.
Insurance and Condemnation Proceeds. All proceeds of insurance policies and of any Condemnation (as defined in Section 3.08) concerning the Property or and part thereof or interest therein;


i.
Rents and Profits. All rents, incomes, profits, revenues, royalties, bonuses, rights, accounts, security and other deposits, credits, contract rights, general intangibles and benefits accruing or arising from time-to-time in any manner from or with respect to the Property or any part thereof or interest therein, including, but not limited to all the foregoing arising with respect to all Leases and Contracts (collectively, “Rent and Profits”);


j.
Permits. All permits, licenses, franchises and other approvals of every kind from any governmental or quasi-governmental agency or authority issued, required or useful in connection with the ownership, development, construction, possession, occupancy, use and/or operation of the Property (collectively, “Permits”);


k.
Property Records. All books, ledgers, correspondence, notices and other records of every kind relating in any way to transactions and matters, financial and otherwise, concerning the Property or any part thereof, regardless of the form or medium in which such records are kept or stored (collectively, “Property Records”);


l.
Funds. All funds and deposits of Grantor at any time held by Trustees or Bank and all rights of Grantor with respect thereto; and


m.
Products and Proceeds. All products and proceeds (cash and non-cash) of all the foregoing;

Notwithstanding any other provision in this Deed of Trust, to the extent any building located on the real property that is subject to this Deed of Trust contains personal property owned by the Grantor, Bank disclaims any security interest created under this Deed of Trust in such personal property if (i) such personal property is required to be insured pursuant to any existing or future Federal statute, regulation, policy or guideline related to flood insurance (collectively, the “Flood Laws”) and (ii) such personal property is not covered by flood insurance to the extent required by the Flood Laws.

To Have and to Hold the Property and all other interests described above unto Trustees; BUT IN TRUST, NEVERTHELESS  to secure to Bank and to Trustees for the benefit of Bank the payment and performance by Grantor of all of the Obligations; PROVIDED, HOWEVER, that until the occurrence of an Event of Default, Grantor shall have the sole right to remain in peaceful possession of the Property; PROVIDED, FURTHER HOWEVER, that if Grantor shall pay, perform and satisfy in full all of the Obligations, then, in such case, the estate, right, title and interest of Trustees and Bank in the Property shall cease, and upon proof to the satisfaction of Bank that the Obligations have been paid, performed and satisfied in full, Trustee shall, upon receipt of the written request of Bank and at Grantor’s expense, deliver to Grantor an instrument in recordable form releasing this Deed of Trust. THIS DEED OF TRUST CONSTITUTES A SECURITY AGREEMENT UNDER THE UNIFORM COMMERCIAL CODE OF THE STATE. Grantor hereby grants to Trustees and Bank a security interest in all Property to which Article 9 of the Uniform Commercial Code of the State is applicable and the proceeds (cash and noncash) thereof. Bank shall have all the rights and remedies of a secured party under said Uniform Commercial Code with respect to such Property.

Article III

Certain Agreements by Grantor
In addition to all other Obligations, time being of the essence for payment and performance of all Obligations, Grantor represents, warrants, covenants and agrees with Trustees and Bank that:

Section 3.01 Title. Grantor (a) warrants specially that Grantor is the sole owner of the fee simple title to the Real Property, warrants that it is the sole owner of good and marketable title to all Personal Property (except to the extent it possesses any Equipment pursuant to a lease or use agreement heretofore disclosed by Grantor to Bank in writing), and warrants that it is lawfully seized and possessed of such interests subject to no Liens other than Permitted Liens; (b) warrants that this Deed of Trust is and shall remain a valid and enforceable Lien on Grantor’s interest in the Property, subject only to any Permitted Liens; and (c) covenants that Grantor shall defend the same forever against all claims and demands of all persons whomsoever claiming by, through or under Grantor. The foregoing warranties and covenants shall not be extinguished by any foreclosure sale or exercise by Bank or Trustees of any other right, power or remedy, and shall run with the Land.

Section 3.02 Further Assurances. Grantor shall deliver or cause to be delivered to Bank, within ten (10) days after demand by Bank, duly executed and in recordable form, all such further documents as Bank may require for better assuring, conveying, perfecting, assigning, transferring and confirming unto Trustees or Bank the Property, interests and rights hereby, or now or hereafter intended to be, conveyed or assigned to Trustees or Bank, or for evidencing,  confirming, correcting, carrying out the intention of, or facilitating the performance of, this Deed of Trust, and Separate Assignment and the other Loan Documents, including without limitation any which Bank may require to evidence any change, as provided for in the Instrument, in the index or method for determining the rate of interest under the Instrument (collectively, “Further Assurance Instruments”).

Section 3.03 Charges.  Grantor shall pay any Charge related to the Property as it becomes due.  “Charge” means all taxes, fees, assessments, levies, utility charges, ground rents, insurance premiums payable on any insurance Grantor is required to maintain hereunder, amounts required to be paid to obtain or review Permits and other similar charges (whether or not required by a governmental body) which are assessed, levied or imposed against the Property or Grantor’s interest therein or incurred in the ownership, operation, occupancy, maintenance and use of the Property. 

Section 3.04 Maintenance; Alterations. Grantor shall keep the Property in good operating order, repair and condition, not commit or permit any waste thereof, make all necessary replacements and repairs, and restore promptly and in good workmanlike manner any Property damaged or destroyed. Unless otherwise expressly permitted by the Loan Documents, Grantor shall not remove or demolish any Property, construct any additional improvements, or materially alter any Improvements without the approval of Bank. Grantor shall perform all obligations on its part, enforce all of its rights under, and maintain in force and effect all Property Agreements.

Section 3.05 Laws. “Laws” means all laws, statues, ordinances, codes, restrictions, rulings, regulations, requirements, orders and decrees of every kind, including governmental and quasi-governmental agencies and authorities and of all courts from time to time affecting Grantor and/or the Property and/or the use and operation of the Property. To Grantor’s best knowledge after thorough investigation, as of the date hereof. Grantor shall comply, and cause the Property to comply, with all Laws and report all violations and notices of violations of any Laws promptly to Bank.

Section 3.06 Permits. To Grantor’s best knowledge after thorough investigation, all Permits required as of the date hereof have been duly issued to Grantor, are in full force and effect, and Grantor and the Property are in full compliance with each Permit. Grantor shall cause to be duly issued to it, as and when required, any Permits not required as of the date hereof, and promptly provide Bank with evidence of the issuance thereof. Grantor shall cause to be duly issued to it, as and when required, any Permits not required as of the date hereof, and promptly provide Bank with evidence of the issuance thereof. Grantor shall maintain all Permits in full force and effect and promptly notify Bank of the expiration or termination of any Permit and of any notice of violation or threatened termination of any Permit.

Section 3.07 Insurance. Grantor shall maintain at its expense and for the benefit of Bank, such insurance policies with respect to the Property as Bank may require, with such insurance companies and in such amounts as shall, at all times, be satisfactory to Bank, and your loss payable to Bank, including, without limitation (i) insurance against all risks of physical loss and damage to the Improvements and the Equipment in the amount of the full replacement cost thereof without deduction for depreciation, (ii) insurance against liability for bodily injury (and death resulting therefrom), and (iii) insurance against liability for damage to property. Each policy shall provide that it may not be canceled, modified or allowed to lapse without at least 30 days prior written notice to Bank. Grantor shall deliver to Bank originals or certified copies of all policies of insurance it is required to maintain.

Section 3.08 Casualty and Condemnation. “Casualty” means any loss or damage to any Property by fire or other casualty, whether covered by Insurance or not. There has been no Casualty since the date of the last appraisal of the Property provided by Grantor to Bank. “Condemnation” means any permanent or temporary taking of the Property or any part thereof or any interest therein by any governmental or quasi governmental agency or authority, and includes any sale or other transfer of any of the foregoing in lieu of or under threat of any such taking. To Grantor’s best knowledge after thorough investigation, as of the date hereof no proceedings for Condemnation are pending or threatened. Grantor shall immediately notify Bank upon learning of any Casualty or of the threat or institution of any Condemnation proceedings. Bank, at its option, may in its own name or otherwise commence, appear in, or prosecute any proceeding, or compromise, settle and adjust any insurance claim or other claim, relating to any Casualty or Condemnation, or allow Grantor to do so. In either case, Bank is authorized to receive and issue receipt for all proceeds of any insurance or of any award or other payment, and deduct therefrom all Bank’s Expenses incurred in connection with such Casualty or Condemnation and collection of such proceeds. All or any part of any such net proceeds may, at the option of Bank, and without allowance of interest to Grantor, (a) be applied on account of the Obligations, whether due or not, or (b) in lieu of being so applied, be held by Bank to reimburse Grantor for the cost of the rebuilding, demolition, alteration and/or replacement of Property (collectively, “Restoration”). If Bank elects to use any such net proceeds to reimburse Grantor for Restoration, such proceeds shall be disbursed by Bank to Grantor, and/or the persons performing work or supplying materials, subject to such terms, procedures and conditions as Bank may require. Any insurance or other payments received by Grantor on account of any Casualty or Condemnation shall be held in trust for and paid over to Bank.

Section 3.09 Indemnification. Grantor, immediately on demand by Bank, shall appear in and defend any proceeding that might in the judgment of Bank affect the value of the Property, the title to the Property, or the rights and powers of Trustees or Bank. Grantor also shall defend, indemnify and hold harmless Trustees and Bank from and against all liabilities, obligations, claims, damages, penalties, causes of action, costs and expenses imposed upon or incurred by or asserted against Trustees and/or Bank by reason of (a) any matter whatsoever relating to the Property or the use, non-use or condition of any part thereof, including but not limited to, any accident, injury to or death of persons or loss or damage to property occurring on or about the Real Property (unless caused directly and solely by the gross negligence or willful misconduct of Trustees, Bank or their agents) and/or (b) and failure by Grantor to perform any Obligation. Bank shall have the right to defend against any such proceeding or require Grantor to defend such proceeding by counsel approved by Bank, in either case at Grantor’s expense.

Section 3.10 Transfer. To the extent permitted by applicable law, Grantor shall not, without the prior written consent of Bank, (i) lease, sell or transfer the Property or any portion thereof or any interest therein, (ii) encumber or pledge the Property or any interest therein, in whole or in part, (iii) grant a lien or security interest in the Property or any portion thereof or (iv) permit any mechanic’s, materialman’s, laborer’s, statutory or other lien (whether or not junior to the lien created by this Deed of Trust) to be created, filed of record or remain outstanding upon all or any part of the Property. For purposes of this Section 3.10, a transfer of any general partnership interest in Grantor (if Grantor is a partnership), a merger, consolidation or reorganization of Grantor or a transfer of an interest in Grantor which results in a change in control (if Grantor is a corporation), or a transfer of a beneficial interest in Grantor (if Grantor is a trust or other entity) shall be deemed a transfer of the Property. As used in this Section 3.10, the term “control” means possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of Grantor, whether through the ownership of voting securities or otherwise.

Section 3.11 Protection of Security. If Grantor shall fail to timely perform any Obligation, Trustees or Bank may (without obligation to do so and without notice to Grantor and without waiving any Obligation or Event of Default) perform the same in such manner and to such extent as they may deem necessary to protect the security hereof. For such purpose, Bank, Trustees and their agents are authorized to enter upon the Real Property, commence, appear in and defend any action or proceeding purporting to affect the security hereof or the rights or powers of Bank or Trustees, pay, purchase, contest, or compromise any claim, Charge or Lien, and take any other action which they may deem necessary or appropriate, and, in exercising any rights and powers under this Section, incur any liability and expend whatever amounts they may deem necessary.

Section 3.12 Estoppel Certificates. Within ten (10) days after demand by Bank, Grantor shall furnish a duly acknowledged written statement (“Estoppel Certificate”) in such form as is reasonably required by Bank (a) from Grantor, certifying the amount of the Obligations then outstanding and stating either that no setoffs or defenses to such Obligations exist, or, if such setoffs or defenses are alleged to exist, the nature thereof; and (b) from Grantor and/or the tenant under any Lease, certifying the form of each Lease, and the rental, commencement and termination dates, and other material terms thereof, and stating either that each Lease is in full force and effect and is not in default, or if any such default is alleged to exist, the nature thereof.

Section 3.13 Management; Property Records; Inspection. Grantor shall provide responsible management of the Property, not change the manager of the Property without Bank’s approval, and keep full and accurate Property Records located either at the Real Property or at such other location as Bank may approve. All Property Records concerning financial transactions shall be kept in accordance with sound accounting practices. Grantor shall permit Trustees, Bank and their agents to inspect all Property and inspect and copy all Property Records during normal business hours and as often as may be required by Bank.

Section 3.14 Subrogation. The Bank and the Trustees, as additional security for the Obligations, are hereby subrogated to the rights and interests of the holders of each Lien other than this Deed of Trust and such rights and interests shall pass to and be held by Trustees to the same effect as if they had been duly and regularly assigned by separate assignment.

Section 3.15 Hazardous Materials. Grantor shall maintain the Property at all times so that (i) there are no Hazardous Materials at the Property except stored, maintained or used in compliance with all applicable federal, state and municipal environmental laws, regulations and ordinances and which are listed on an inventory furnished to and approved by the Bank, which shall be kept current at least annually and shall identify the type, quantity and location of each such Hazardous Material; (ii) there is no release or discharge to the environment of any Hazardous Materials; (iii) the Property shall not be subject to any liability to any person because of the presence of (A) stored, leaked or spilled petroleum products, (B) underground storage tanks or (C) an accumulation of rubbish, debris or other solid waste, or because of the presence, release, threat of release, discharge, storage, treatment, generation or disposal of any Hazardous Materials, including but not limited to asbestos and items of equipment containing polychlorinated biphenyls (PCBs) in excess of 50 parts per million and (iv) no condition exists which is or may be characterized by any governmental authority as an actual or potential danger to the environment or public health.

Grantor shall provide to Bank, within five days after Grantor’s receipt thereof, copies of all notices from governmental authorities alleging any threat to the environment or violation of any environmental Law or requesting information regarding the Property’s compliance with the same or regarding environmental conditions of the Property or Grantor’s practices with respect to such conditions. Grantor also shall promptly notify Bank of any default which exists with respect to Grantor’s obligations under this Section 3.15. If any such default exists or if Bank has reason to believe that such a default exists, Bank shall have the right at any time thereafter to conduct an environmental audit and site inspection of the Property, and Grantor shall cooperate with Bank in conducting such audit and inspection. In addition, Bank may undertake any voluntary remediation in response to the action or threat of action by any third party including a governmental authority with respect to the matters specified in this Section 3.15. Any costs incurred by Bank in conducting such audit and inspection or in such remediation efforts and interest thereon at the Default Rate shall be payable on demand and shall be secured by this Deed of Trust.

Section 3.16 Assignment of Rents. Grantor hereby assigns unto Bank or its successors the rents, issues and profits accrued and to accrue from all tenants of the Property or any part thereof, during the term of this Deed of Trust, or any extensions thereof. Until and unless revoked by the Bank, Grantor shall have a license to manage and operate the Property and to collect and apply to its own account all rents, issues and profits as they become due, but not more than one month in advance. Bank may revoke this license at any time, in its sole and absolute discretion. Bank shall give the Grantor notice of any demand for rents made against tenants of the Property contemporaneously with the giving of notice to tenants. Grantor will not execute any assignment of the rents, issues and profits from the Property or any part thereof unless such assignment shall provide that it is subordinate to the assignment of rents set forth in this Deed of Trust and any other assignments executed pursuant hereto or in conjunction herewith.

Section 3.17 Expenses. The performance of each and every obligation on Grantor’s part under the Loan Documents shall be at the sole expense of Grantor, and neither Bank nor Trustees shall have any obligation for any such expenses. In addition to any other amounts required to be paid by Grantor under the Loan Documents or with respect to the Property, Grantor shall pay (a) all filing, registration and recording costs and fees and all federal, state, county and municipal stamp taxes and other taxes, duties, imposts, assessments and charges in connection with the recordation or filing of any Loan Documents and Further Assurance Instruments, and any documents in connection with any foreclosure, deed in lieu of foreclosure or other dispositions of the Property following an Event of Default;  (b) all costs and expenses incident to any foreclosure, deed in lieu of foreclosure or other disposition of the Property pursuant to exercise by Bank and/or Trustees of their rights and remedies upon any Event of Default, including, but not limited to, fees, filing charges and, in case of foreclosure, a commission on the total amount of the Obligations equal to one-half (1/2) of the percentage allowed as commissions to trustees making sales under similar circumstances in the jurisdiction where the Real Property or any portion thereof is located; (c) all costs and expenses in connection with the development construction, management, operation, maintenance, repair and replacement of the Property, including  but not limited to, all expenses for or with respect to Charges for Property Agreements, Permits, Leases and Contracts; and (d) all Bank’s Expenses. All Bank’s Expenses shall be reimbursed by Grantor to Bank on demand (provided no such demand shall be required if an Event of Default has occurred), shall bear interest at the Default Rate from the date of demand (or the date an Event of Default occurs if no demand has been made) until paid, and shall, together with such interest, constitute part of the Obligations.

Section 3.18 No Moratorium. To Grantor’s best knowledge after thorough investigation, as of the date hereof no moratorium or similar action by any governmental or quasi-governmental agency or authority is existing, pending or threatened which could hinder or delay in any way the construction of any Improvements contemplated by the Loan Documents or interfere in any way with the present or intended uses of the Property.

Section 3.19 Utilities. All water, electricity, gas, telephone, sanitary sewer drainage facilities and other utility services necessary for any construction of Improvements contemplated by the Loan Documents and for the operation of the Property for its present and intended uses are located and physically available at the boundaries of the Real Property and are of adequate function, size and capacity to service the Property during any such construction and for operation of the Property for its present and intended uses.

Article IV

Default and Remedies
Section 4.01 Events of Default. It shall be an “Event of Default” under this Deed of Trust if (a) there is commenced any foreclosure proceeding or other enforcement action involving a Lien other than the Lien of this Deed of Trust, or (b) there occurs any event which is a default or breach of covenant, agreement, representation, warranty or other obligation of Grantor under the Guaranty, or (c) there is any breach or default by Grantor under this Deed of Trust.

Section 4.02 Remedies. Upon and at any time after any Event of Default occurs, Bank, acting alone or together with or through the Trustees or any agents or attorneys, may exercise from time to time any one or more of the following remedies (together with any one or more remedies provided in all Separate Assignments) in the name of Bank, Trustees, Grantor or such other person as Bank may deem appropriate:


a.
Acceleration. Bank may declare that all Obligations are immediately due and payable in full.


b.
Enter, Manage, Control. Bank may enter upon the Real Property, exclude Grantor, and anyone claiming by, through or under Grantor, from the Real Property, exercise all rights and powers of Grantor with respect to the Property, and collect all Rents and Profits.


c.
Exercise Rights as Secured Party. Bank may exercise all of the rights and remedies of a Secured Party under the Maryland Uniform Commercial Code. Grantor waives any notice of disposition of the Personal Property, provided to the extent any such notice is required and cannot be waived, Grantor agrees that such notice shall be deemed reasonable and shall fully satisfy any requirement for notice if such notice is mailed, postage prepaid, to Grantor at least five (5) days before the time of disposition.


d.
Sell Pursuant to Power of Sale. Bank may take possession of and sell the Property at such time and place, after such notice, subject to such Leases, Contracts and other interests as Bank may elect, and in accordance with such procedures as may be required or permitted by Foreclosure Law. Grantor hereby authorizes and empowers Trustees to take possession and sell (or in the case of any default of any purchaser to resell) the Property as aforesaid. This Power Of Sale shall not be exhausted in the event any proceeding is dismissed before all Obligations are satisfied in full.


e.
Other Proceedings; Assent to Decree. Bank may proceed by suit or suits at law or in equity or by any other appropriate remedy to protect and enforce the rights of Trustees and Bank, whether for the specific performance of any covenant or agreement contained in the Guaranty, or in aid of the execution of any power therein granted, or to foreclose this Deed of Trust, or to sell the Property under the judgment or decree of a court or courts of competent jurisdiction, or otherwise. Grantor hereby Assents To The Passage Of A Decree To Sell the Property by the court having jurisdiction for the sale thereof and the trustees appointed by such decree of court shall have, subject to the terms of the decree of court, the same authority and power to sell on the terms and conditions herein set forth, and for such purposes the word “Trustees” shall be deemed to include the trustees so appointed. This Assent To Decree shall not be exhausted in the event any proceeding is dismissed before all Obligations are satisfied in full.


f.
Appointment of Receiver. Bank may, as a matter of right, without notice to Grantor, without regard to the adequacy of the security and whether incidental to a proposed sale of the Property or otherwise, seek the immediate Appointment Of A Receiver of the Property and of the Rents and Profits, with all such powers as the court making such appointment shall confer, and the earnings, revenues, rents, issues and profits and other income thereof or therefrom are hereby assigned to Trustees as additional security under this Deed of Trust.

Section 4.03 Bank May Bid. Upon any sale made by virtue of this Article, Bank may bid for and acquire the Property or any part thereof, and may make settlement for the purchase price by crediting to the Obligations the net sales price after deducting therefrom Bank’s Expenses, together with interest at the Default Rate, and any other sums which Bank is authorized to deduct under this Deed of Trust and Foreclosure Law.

Section 4.04 Application of Proceeds. The proceeds of any sale made by virtue of this Article, together with any other sums which then may be held by Trustees or Bank under this Deed of Trust, shall be applied as follows: First: To the payment of all Bank’s Expenses, together with interest at the Default Rate, and all Foreclosure Expenses; Second: To the payment of the whole amount then unpaid upon the Obligations; Third: To the payment of any other sums required to be paid by Grantor pursuant to any provisions of the Guaranty; and Fourth: To the payment of the surplus, if any, to whomsoever may be lawfully entitled to receive the same. If the Financial Accommodations include a letter of credit and if proceeds of the Property are payable to Bank pursuant to this Deed of Trust (whether proceeds from insurance, condemnation, foreclosure, or otherwise) before the obligation of Bank under the letter of credit is terminated or canceled, after the application of such proceeds to the payment of all other Obligations secured by this Deed of Trust, Bank may, at its option, hold any excess of such proceeds, to the extent of Bank’s liability under the letter of credit, to secure the reimbursement to Bank by Grantor or Borrower of payments by Bank under the letter of credit.

Section 4.05 Certain Waivers by Grantor. To the extent permitted by law, Grantor hereby waives (a) any appointment, valuation, stay, extension or redemption laws now or hereafter in force which could prevent or hinder the enforcement or foreclosure of the Lien of this Deed of Trust, or the absolute sale of the Property, or the final or absolute putting into possession thereof, immediately after such sale, of the purchaser thereof, (b) any claim against Bank or Trustees for any entry on the Real Property, and (c) any and all right to have the estates comprised in the security created hereby marshaled upon any foreclosure of the Lien of this Deed of Trust and agrees that Trustees or any court having jurisdiction to foreclose such Lien may sell the Property as an entirety or in such one or more parcels as they may deem appropriate.

Section 4.06 Rights of Bank, Trustees Cumulative. Each right, power and remedy of Bank or Trustees provided in the Loan Documents shall be in addition to every other right, power or remedy, and the exercise or beginning of the exercise by Bank or Trustees of any one or more of such rights, powers or remedies shall not preclude the simultaneous or later exercise by Bank or Trustees of any or all such other rights, powers or remedies.

Article V

Trustees
Section 5.01 Liability; Powers. Trustees shall not be obligated to perform any act required of them hereunder unless requested by Bank in writing and Trustees are indemnified against all loss, cost, liability and expense. Trustees shall be protected in acting upon any document believed by them to be genuine and shall not have any liability hereunder except for willful misconduct or gross negligence. Trustees may at any time consult with counsel, and any opinion of counsel shall be full and complete authorization and protection in respect of any action taken or not taken by trustees in accordance with such opinion of counsel. Trustees shall be vested with all powers of trustees under deeds of trust covering real property in the State. Trustees may act hereunder jointly, or either Trustee may act separately, and each Trustee shall have full power to exercise all powers and discretions herein granted to Trustees without the joinder of any other Trustee.

Section 5.02 Substitution of Trustees. From time to time, by a deed of appointment and/or substitution, Bank may appoint another trustee or trustees to act in the place and stead of Trustees or either of them or any successor to either of them. A writing recorded pursuant to the provisions of this Section shall be conclusive proof of the proper substitution of a new trustee. Any Trustee may resign by sending a written resignation to Bank.

Article VI

General Provisions

Section 6.01 Partial Release. Without affecting the liability of any person not released, or the Lien hereof upon any Property not released, Bank may, without notice, release any person in whole or in part from its obligations under the Loan Documents, extend the maturity or modify the terms of any such obligations or grant other indulgences, release in whole or in part any security for any such obligations or take or release any other security, or make compositions or other arrangements with debtors.

Section 6.02 Non-Waiver. No acceptance by Bank of payment or performance of any obligation in whole or in part after its due date or in a manner other than required under the Loan Documents, delay by Bank or Trustees in exercise of any right, power or remedy, or receipt and disposition by Bank or Trustees of any security for any person’s obligations under the Loan Documents, shall result in waiver or impairment of any right, power or remedy available to Bank and Trustees, waiver of any default or Event of Default, or release or impairment of the Lien of this Deed of Trust or the obligations of any person under the Loan Documents.

Section 6.03 Rules of Construction. Where appropriate, the masculine gender includes the feminine and/or neuter, and the singular includes the plural, and vice versa. The term “person” includes both natural persons and legal entities of every kind. If more than one person executes this instrument, the duties and obligations of all such persons under this instrument shall be joint and several. All paragraph headings are for convenience only and do not limit or construe the contents of any provision hereof. No provision of any Loan Documents shall be construed against Bank by virtue of the fact the Loan Documents were prepared by Bank or counsel to Bank, whether or not any such Loan Document was reviewed by any legal counsel for the undersigned. Except where another standard is expressly provided by the provisions of this instrument (such as, by way of example, use of the word “reasonably”), all consents, approvals, elections judgments, determinations and other actions permitted or required by Bank (or any trustees or agents for Bank) shall be made in their sole, absolute and unfettered discretion. Wherever the approval of Bank (or any trustees or agents for Bank) is required for any action by the undersigned, such approval shall not be deemed effective unless given by Bank (or any such trustees or agents) in writing and, unless expressly waived by Bank (or any such trustees or agents) in writing, given prior to the undersigned’s having taken such action.

Section 6.04 Power of Attorney. If Grantor shall fail to execute and deliver to Bank any document or instrument required to be executed and delivered by Grantor hereunder (including, without limitation, any Further Assurance Instrument or Estoppel Certificate) within the time required by this Deed of Trust, Bank may execute such document or instrument in the name of Grantor or in the name of Bank, deliver such document to any third party (with such third party being hereby authorized by Grantor to rely thereon) and file or record any such document, to the same effect as if such document had been executed, delivered, filed or recorded by Grantor. Grantor hereby irrevocably grants to Bank a power of attorney to so execute, deliver, file and record any such document, such grant of power of attorney being coupled with an interest. The foregoing shall not release Grantor from any of its obligations under this Deed of Trust.

Section 6.05 Severability. If any provision of any Loan Document conflicts with applicable law, such conflict shall not affect any other provisions of the Loan Documents which can be given effect without the conflicting provision, and to this end the provisions of the Loan documents shall be severable.

Section 6.06 Successors In Interest. This Deed of Trust applies to, inures to the benefit of, and is binding not only on Grantor, Bank and Trustees, but also their respective heirs, personal representatives, survivors, successors and assigns (provided the foregoing shall not be construed to permit any assignment by Grantor not expressly permitted under the Loan Documents).

Section 6.07 Notices. Any demand, request, consent, approval, notice or other communication made in connection with this Deed of Trust (in any case, a “notice”) must be in writing to be effective. A notice shall be sufficient if given in the manner provided in the Instrument addressed to the person to whom directed at its address set forth above in this instrument, or to such other address as such person may request by notice in accordance with this Section. This Section shall not be construed to impose on Bank or Trustees any requirement to given any notice not expressly provided for in this Deed of Trust.

Section 6.08 Entire Agreement; Modifications. This Deed of Trust (together with any exhibits, schedules and/or Rider hereto) constitutes the entire fully integrated agreement of the parties concerning the subject matter hereof, and may not be amended or modified, nor shall any waiver of any provision hereof be effective, except by an instrument in writing, signed by the party against whom enforcement of any waiver, amendment, modification or discharge is sought.

Section 6.09 Governing Law. This Deed of Trust shall be construed according to and governed by the laws of the State, without regard to principles of conflict of law.

Section 6.10 Bank, Trustees Have No Liability. Neither Bank nor Trustees shall have any liability whatsoever to Grantor or any other person for the performance or non-performance by Grantor under any Lease. Contract, Property Agreement, Permit Lien or other agreement or obligation on the part of Grantor to any person. No approval, waiver or other action or inaction by Bank or Trustees with respect to any Lease, Contract, Property Agreement, Permit, Lien, Development work Product or other matter whatsoever, shall render Bank or Trustees liable in any way to Grantor or any other person.

Section 6.11 Survival. All Obligations of Grantor under this Deed of Trust to defend, indemnify and hold harmless Bank and/or Trustees, shall survive any Termination.

Section 6.12 Collateral Agent. Truist Bank shall serve as collateral on behalf of itself and present and future affiliates.

Section 6.13 Transfer of Loan.  Bank may, at any time, sell, transfer or assign the Deed of Trust, Instrument and any related loan documents, and any or all servicing rights with respect thereto, or grant participations therein or issue mortgage pass-through certificates or other securities evidencing a beneficial interest in a rated or unrated public offering or private placement (the “Securities”).  Bank may forward to each purchaser, transferee, assignee, servicer, participant, or investor in such Securities or any Rating Agency (as hereinafter defined) rating such Securities (collectively, the “Investor”) and each prospective Investor, all documents and information which Bank now has or may hereafter acquire relating to the Grantor or Borrower, any loan to Grantor or Borrower, any guarantor or the Property, whether furnished by Grantor, Borrower, any guarantor or otherwise, as Bank determines necessary or desirable.  The term “Rating Agency” shall mean each statistical rating agency that has assigned a rating to the Securities.

In Witness Whereof, this Deed of Trust has been properly executed, sealed and delivered by Grantor on the day and year first written above.

Grantor: 

Individual

Non-Individual


 (Seal)
     
 
     

 (Seal)
By 
 
     


     



Name and title, printed or typed



Acknowledgments:

(Individual)

STATE OF 

CITY/COUNTY OF ________________________________________ to wit: 

I HEREBY CERTIFY that on the ____________________________ day of _______________________________________ , ____________ 
, before me, the subscriber, a Notary of the State aforesaid, personally appeared _____________________________________________________, who is personally known to me, or has who been satisfactorily proven to be, the person whose name is subscribed to the foregoing Indemnity Deed of Trust, and (s)he acknowledged that (s)he executed the foregoing instrument for the purposes therein contained.

Given under my hand and official seal this ____________ day of ___________________________________________ , ____________ .

My Commission expires: __________________________________________________
(Seal) 





Notary Public



Name, printed or typed

STATE OF 

CITY/COUNTY OF _______________________________________ to wit: 

I HEREBY CERTIFY that on the ______________________ day of ______________________________________ , ____________  ,  before me, the subscriber, a Notary of the State aforesaid, personally appeared 
, who is personally known

to me, or has who been satisfactorily proven to be, the person whose name is subscribed to the foregoing Indemnity Deed of Trust, and (s)he acknowledged that (s)he executed the foregoing Deed of Trust for the purposes therein contained.

Given under my hand and official seal this __________________ day of _____________________________________ , ____________ .

My Commission expires: __________________________________________
(Seal) 





Notary Public



Name, printed or typed

(Non-Individual)
STATE OF 

CITY/COUNTY OF _______________________________________ to wit: 

I HEREBY CERTIFY that on the ____________________ day of _______________________________________ , ______________ , before me, the subscriber, a Notary of the State aforesaid, personally appeared 
 , who acknowledged him(her)self 

to be the _____________________________________________________________________ of 
 , a

____________________________________________________________________________ who is personally known to me, or who has been satisfactorily proven to be, the person whose name is subscribed to the foregoing Indemnity Deed of Trust, and (s)he acknowledged that (s)he, being so authorized to do, executed the foregoing Indemnity Deed of Trust for the purposes therein contained as the duly authorized _____________________________________________ of said ________________________________________________________ by signing the name of the 
 by him(her)self as 
 .

Given under my hand and official seal this 
 day of 
 , _____________ .

My Commission expires:  

(Seal) 





Notary Public  



Name, printed or typed

Affidavit of Consideration:
STATE OF 

CITY/COUNTY OF 
 to wit: 

I HEREBY CERTIFY that on the 
day of _____________________________________ , ____________ , before me, the subscriber, a 

Notary of the State aforesaid, personally appeared _________________________________________________ , the agent of 

the party secured by the foregoing Indemnity Deed of Trust, and made oath in due form of law that the consideration recited in said Indemnity Deed of Trust is true and bona fide as therein set forth; and made oath that (s)he is the agent of the party or parties secured and is duly authorized to make this affidavit.

Given under my hand and official seal this ________________ day of ______________________________________ , _____________ .

My Commission expires:  _______________________

(Seal) 


________________________________________________



Notary Public  

The undersigned hereby certifies that the above instrument has been prepared by an attorney admitted to practice before the Court of Appeals of Maryland or under such attorney’s supervision or by one of the parties named in the  instrument.




 (Seal)



Name and Title: 

Affidavit of Licensure:
Required for residential property (real property improved by four or fewer single family dwelling units)

STATE OF 

CITY/COUNTY OF 
 to wit: 

I HEREBY CERTIFY that on the 
day of ____________, ________, before me, the subscriber, a 

Notary of the State aforesaid, personally appeared ________________________________________________ , the agent of 

Truist Bank, the party secured by the foregoing Indemnity Deed of Trust, and made oath in due form of law that Truist Bank is exempt from the licensing requirement under Title 11, Subtitle 5 of the Financial Institutions Article of Maryland. 

Given under my hand and official seal this _________ day of.________, _______.
My Commission expires:  _______________________

(Seal) 

_____________________________________________


Notary Public  

This is to certify that the foregoing instrument was prepared by an attorney or under an attorney’s supervision.

Attorney


(Type or print name:)

This is to certify that the foregoing instrument was prepared by Truist Bank, the party secured hereby.

Truist Bank

By: 
 


(Type or Print name and Title)

Release

For good and valuable consideration, the receipt and sufficiency of which are acknowledged by the Trustee(s), the Trustee(s) grant and convey unto the Grantor, its successors and assigns, the Real Property described in the Deed of Trust, free and clear from the lien thereof.

To Have and To Hold unto the Grantor the Real Property, free, clear and discharged of the Deed of Trust as if the same had never been executed.

WITNESS:




 (Seal)



(Type or Print Name)




 (Seal)



(Type or Print Name)

STATE OF MARYLAND 

CITY/COUNTY OF _______________________________________ to wit: 

I HEREBY CERTIFY that on the ____________________ day of ___________________________________________ , ____________ , before me, the subscriber, a Notary of the State of Maryland, personally appeared 
 , 

known to me or satisfactorily proven to be the person whose name is subscribed to the foregoing Release, and acknowledged that he/she executed this Release for the purposes stated in the document.

Given under my hand and official seal this ___________________ day of _____________________________________ , ______________ .

My Commission expires:  

(Seal) 





Notary Public  



Name, printed or typed

STATE OF MARYLAND 

CITY/COUNTY OF ________________________________________ to wit: 

I HEREBY CERTIFY that on the ___________________ day of _______________________________________ , ____________ , before me, the subscriber, a 

Notary of the State of Maryland, personally appeared 
 , known to me or 

satisfactorily proven to be the person whose name is subscribed to the foregoing Release, and acknowledged that he/she executed this Release for the purposes stated in the document.

Given under my hand and official seal this ____________________ day of _________________________________________ , ______________ .

My Commission expires:  

(Seal) 





Notary Public  



Name, printed or typed

Exhibit A

Exhibit A to attached Indemnity Deed of Trust, dated      ,      by       (“Grantor”).

     
AFFIDAVIT FOR INDEMNITY DEED OF TRUST

(to accompany IDOT presented to the Clerk of the Court)
For Clerk’s Use Only – NOT FOR RECORDING

By signing below, I hereby certify, affirm, and declare, under penalty of perjury, that the accompanying Indemnity Deed of 

Trust meets the following requirements for exclusion from Recordation Tax.

· The grantor of the IDOT is a separate and distinct entity from the maker of the note, and is not obligated under the note.

· The grantor of the IDOT has signed a guaranty of the note.

· The IDOT secures only the guaranty. 

· The grantor of the IDOT is not primarily liable for the indebtedness. 

· The proceeds of the loan have not been used to acquire the property secured by the IDOT. 

· The amount of the note referenced in the IDOT is $     


.

· The amount of the secured debt of the IDOT or the amended and restated 
· IDOT is $     


.

· The parcel identification number is      


.
Signed this       day of      


.

By: 















Print Name: 














Signer is (please check one choice below)


Lender’s Attorney 



Settlement Attorney 



Party to the IDOT 


	Copies: 0 – Attorney Prepared 
Distribution: Original - Filed in Land Records
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