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RIDER TO DEED OF TRUST
ASSIGNMENT OF RENTS AND PROFITS
AND SECURITY AGREEMENT

THIS RIDER is made this «f29» and is incorporate into and shall be deemed to amend and supplement the Deed of Trust of even date
given by the undersigned (the "Borrower") to secure Borrower's promissory note to «f80», (a California corporation), as Trustee for the
benefit of «f38» «f39» «f363»«f459»«f460x», as to an undivided $«f43» interest; (collectively, "Lender") and covering the Property
described in the Deed of Trust and located at «f18», «f19».

1. Assignment of Rents, Revenues and Profits

(a) All of Borrower's interest in any leases, membership contracts, concessions agreements, rental agreements or any other
agreements pertaining to the said Property now existing or hereafter entered into, all of the rents, royalties, issues, profits, revenue,
income and other benefits of the Property arising from the use or enjoyment of all or any portion thereof or from any lease or
agreement pertaining to occupancy of any portion of the Property now existing or hereafter entered into whether now due, past due, or
to become due, and including all unpaid rents, security deposits, prepaid membership fees and dues and other charges (the "Rents and
Profits"), are hereby absolutely, presently and unconditionally assigned, transferred and conveyed to Lender to be applied by Lender in
payment of the principal and interest and all other sums payable on the Note, and of all other sums payable under this Deed of Trust.
Prior to the occurrence of any Event of Default Borrower shall have a license to collect and receive all Rents and Profits, which license
shall be terminable at the sole option of Lender, without regard to the adequacy of its security hereunder and without notice to or
demand upon Borrower, upon the occurrence of any Event of Default. It is understood and agreed that neither the foregoing
Assignment of Rents and Profits to Lender nor the exercise by Lender of any of its rights or remedies under this Deed of Trust hereof
shall be deemed to make Lender a "mortgagee in-possession™ or otherwise responsible or liable in any manner with respect to the
Property or the use, occupancy, enjoyment or operation of all or any portion thereof, unless and until Lender, in person or by agent,
assumes actual possession thereof. Nor shall appointment of a receiver for the Property by any court at the request of Lender or by
agreement with Borrower, or the entering into possession of the Property or any part thereof by such receiver, be deemed to make
Lender a mortgagee-in-possession or otherwise responsible or liable in any manner with respect to the Property or the use, occupancy,
enjoyment or operation of all or any portion thereof. Upon the occurrence of any Event of Default, this shall constitute a direction to
and full authority to each lessee under any lease and each guarantor of any lease to pay all Rents and Profits to Lender without proof of
the default relied upon. Borrower hereby irrevocably authorizes each lessee and guarantor to rely upon and comply with any notice or
demand by Lender for the payment to Lender of any Rents and Profits due or to become due.

(b) Borrower shall apply the Rents and Profits to the payment of all necessary and reasonable operating cost and expenses of
the Property, debt service on the indebtedness secured hereby, and a reasonable reserve for future expenses, repairs and replacements
for the Property, before using the Rents and Profits for Borrower's personal use or any other purpose not for the direct benefit of the
Property.

2. Security Agreement This Deed of Trust is intended to be a security agreement pursuant to the California Uniform Commercial
Code for:
(a) any and all items of personal property specified above as part of the Property which, under applicable law, may be subject to
a security interest pursuant to the California Uniform Commercial Code and which are not in this Deed of Trust effectively made part
of the real property, including, without limitation, Borrower's interest in all building materials, fixtures, equipment and machinery
incorporated or to be incorporated into improvements constructed and to be constructed on the Property together with all interest of the
Borrower in all personal property, appliances, equipment and cost of goods now or hereafter owned or possessed by Borrower located
upon, in, or about or used in connection with said Property, including, without limiting, any and all personal property necessary for the
operation and maintenance of a health and racquet club on said Property, together with all increases, substitutes, replacements,
proceeds and products thereof and additions and accessions thereto, all rents, issues and profits due or to become due Borrower from
or pertaining to said real property, Borrower's interest in any monies deposited by or on behalf of Borrower with any city, county,
public body, utility or agency for the installation or as security for the installation of any utility pertaining to the Property, all rights to
the use of any trade name, trademark or service mark now or hereafter associated with the business or businesses conducted on said
premises (subject, however, to any franchise or license agreements relating thereto) together with all rights of borrower under any
policy or policies of insurance covering the foregoing property and all proceeds, loss payments and premium refunds which may be
payable with respect to such insurance policies or any other insurance policies insuring said real or personal property and the proceeds
of any involuntary disposition, including without limitation any tort judgment proceeds; and
(b) Any and all items of property specified above as part of the Property which, under applicable law, constitute fixtures and
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may be subject to a security interest under Section 9-313 of the California Uniform Commercial Code.

Borrower hereby grants Lender a security interest in said property, all of which is referred to in this Deed of Trust as "Personal
Property,” and in all additions thereto, substitutions therefore and proceeds thereof, for the purpose of securing all indebtedness and
other obligations of Borrower now or hereafter secured by this Deed of Trust, which shall be a paramount and superior lien on all such
Personal Property at all times. Borrower agrees to execute and deliver financing and continuation statements covering the Personal
Property from time to time and in such form as Lender may require to perfect and continue the perfection of Lender's lien or security
interest with respect to said property. Borrower shall pay all costs of filing such statements and renewals and releases thereof and shall
pay all reasonable costs and expenses of any record searches for financing statements Lender may reasonably require. Upon the
occurrence of any default of Borrower hereunder, Lender shall have the rights and remedies of a secured party under California
Uniform Commercial Code, including, Section 9501 (4) thereof, as well as all other rights and remedies available at law or in equity.

Notwithstanding anything to the contrary contained in this Paragraph 2, Borrower may from time to time replace items of personal
property and fixtures constituting a part of the Property, provided that:

(1) The replacements for such items of personal property or fixtures are of equivalent value and quality;

(2) Borrower has good and clear title to such replacement property free and clear of any and all liens, encumbrances, security
interests, ownership interests, claims of title (contingents or otherwise), or charges of any kind, or the rights of any conditional sellers,
vendors or any third parties in or to such replacement property have been expressly subordinated at no cost to Lender to the lien of the
Deed of Trust in a manner satisfactory to Lender; and

(3) at the option of Lender, Borrower provides at no cost to Lender a satisfactory opinion of counsel to the effect that the Deed of
Trust constitutes a valid and subsisting first lien on and security interest in such replacement property and is not subject to being
subordinated or the priority thereof affected under any applicable law, including, but not limited to, the provisions of Section 9-313 of
the California Uniform Commercial Code.

IN WITNESS WHEREOF, Borrowers have executed this Rider as of the date first above written.

«f5» «f6» «f7» - Borrower Date
«f10» «f11» «f12» - Borrower Date
«f450 - Borrower Date
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