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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS: That RL Acquisition
Company, a California Iimited Partnership ("Acquisition"), by and
through its managing general partner, KKR Associates, a Delaware
Limited Partnership, hereby, subject to the limitations set forth
below, makes, constitutes and appoints H. Raymond Bingham the
true and lewful Attorney for Acquisition and 'in its name, place,
and stead and for its use and benefit to .execute the documents
listed in ‘Schedule T attached hereto (the "Documents") and such
other documents as may be necessary to effectuate the interest
rate and loan restructuring transaction with Pacific First
Federal Savings and Losn Association described in the Documents.

) GIVING AND GRANTING:to,said Attorney full power and
authority to do and perform all and every act and thing
whatsoever requisite, necessary, or appropriate to be done in and
about the premises as fullyﬁto-hlluintents and purposes as
Acquisition might or could do {F personally présent through its
managing general partner, hereby ratifying all that said Attorney
shall lawfully do or cause -to be ~done ‘by virtue of these
presents. The powers and- authority -hereby conferred upon said
Attorney shall be applicable to-all real and personal property or
interests therein now owned or hereafter acquired by Acquisition
and wherever situated. ‘ R

BTHIR B OPHE 8

Said Attorney is hereby empowered to determine in his
sole discretion the . time when, purpose: for and manner in- which
any power herein conferred upon:-him.-shall - be exercised, and the
conditions, provisions and convenants of any instrument or

~document which may be executed by him pur¢uant hereto; and in the
acquisition or disposition of rcal*or-personal'proPerty, the said
Attorney of Acquisition ‘shall® have exclugive power to fix the
terms thereof for cash, credit and/or property, and if on credit
with or without security. . :

This'power of attorney may not be revoked without two
(2) days prior written notice to-Pacific First Federal Savings
and Loan Aesocjation,‘Portland,xOrggdnmqffice, Attn, Stu Davis.

Wheﬁ.pﬁeicbntext‘reqﬁifedfftﬁé»masculinc gender
includes the feminrne,apd/ot neuter, and the singular number

~includes ‘the plural, .
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WITNESS MY HAND this .4;217 day of _ Feducane, , 1987.
C/

RL ACQUISITION COMPANY,
a Caliiorqia-Limited3Partuership

" By: KKR "A”sj'Sc)éiaté‘s,,_
‘a Delaware Limited Partnership
. -Its:r  General Partner
B .
TR

By: T N ol Z\'\,
- Its:” General Partner

STATE OF CALIFORNIA -~ )
85

COUNTY OF SAN FRANCTISCO ) \;7/%¢ ,

On this # day of . p&é@u/ y 1987, before
me, the undersigned, a, Wotary Publi n-and for said State,
personally appeared Aééqug/ AQ ﬁﬂ%é;ﬁé; __y personally known
to me or proved to me on thé bdsis of satisfactory evidence to be
the person who subscribed the within instrument was a general
partner of KKR Associate, a Delaware Limited Partnership, and
acknowledged that KKR: Associates, a Delaware Limited Partnership,
executed the same as its free and voluntary act as one of the
general partners of RL ‘Acquisition Company, a California Limited
Partnership, ‘ : : i .

WITNESS my hand and o ficiél se

- Notagy Public

FICIAL SEAL -
- 'ceﬁmmo. HARN -
™ Notary. Public~Callfornia.

CEAN FaAncugoq_qqqm :

My Gomm. Exp. Apr. 61890
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' SCHEDULE 1 TQ POWER-OF-ATTORNEY

The Documents shall include but*not,néCeSSarily be
limited to the following: ' : - s }

1. Agreements providing for the assumption and modifica-
tion of loan documents evidencing and securing all existing
loans owing to Pacific First Federal Savings Bank (”PFF”)
relating to or encumbering the real and personal property com-
prising the Red Lion or Thunderbird,MotorwInn<properties at the
following locations: Springfield, Oregon; Richland, Washington;
Spokane, Washington; Yakima, Washington; and Bend, Oregon.

2. Continuing guaranty agreements with respect to the
performance of all loan assumption and modification agreements
providing for the assumption and modification of loan documents
evidencing and securing all existing loans owing to PFF relating
to or encumbering the real and personal property comprising the
Red Lion or Thunderbird Motor Inn properties at the following
locations: Astoria, oOregon; Springfield, ‘Oregon; Richlang,
Washington; Wenatchee, Washington; Spokane, Washington;
Missoula,. Montana: Kalispell, Montana; Yakima, Washington;
Kelso, Washington; Port Angeles, Washington; Bend, Oregon;
Klamath Falls, Oregon; and Coos Bay, Oregon. -

3. UCC-1 and UCC-1A financing statements relating to the
PFF loans described in all loan assumption and modification
agreements covered by paragraphs 1 and 2 above. -

4. Any and all other documentStnecessary:or}appropriate
in the judgment of H.-Raymond»Bingham»to$Consummate;the :
transactions with PFF as contemplated by the fo ing
documents. R RN SR g
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