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and apply such rents, royalties, issues, profits; revenues,
income and other benefits), all interests in and rights,
royalties and profits in connection with all minerals, oil
and gas and other hydrocarbon substances thereon or therein,
development rights or credits, air rights, water, water
rights (whether riparian, appropriative, or otherwise, and
whether or not appurtenant) and water stock relating
thereto;

TOGETHER WITH all of Grantor'’s right, title and
interest in and to any and all present and future intangible
property and rights of every nature relating to the
operation of, or used in connection with, the Real Property
or the Improvements, whether now existing or hereafter
acquired or created, including without limitation all
patents, patent applications, trademarks, trade names,
service names, service marks, copyrights, logos, computer
software, architectural drawings and renderings, goodwill,
judgments, claims, choses in action, license agreements,
royalty payments, insurance policies, permits, licenses and
regulatory approvals (and all requests and applications with
respect thereto), and any and all other general intangibles
within the meaning of the Oregon Revised Statutes:;

TOGETHER WITH all of Grantor’s right, title and
interest in and to any and all present and future fixtures,
installations and other immovable tangible personal property
now or hereafter installed in, affixed to, placed upon, or
used or useful in connection with (and located at) the Real
Property or the Improvements, including, but without
limitation, all heating, lighting, laundry, incinerating,
gas, electric and power equipment, engines, pipes, pumps,
tanks, motors, conduits, switchboards, plumbing, 1lifting,
cleaning, fire prevention, fire extinguishing,
refrigerating, ventilating, and communications apparatus,
air cooling and air conditioning apparatus, elevators and
escalators and related machinery and egquipment, shades,
awnings, blinds, curtains, drapes, attached floor coverings,
including rugs and carpeting, television, radio and music
cable antennae and systems, screens, storm doors and
windows, stoves, refrigerators, dishwashers and other
installed appliances, attached cabinets, partitions, ducts
and compressors, and trees, plants and other items of
landscaping, and the foregoing equipment and other personal
property covered hereby shall specifically include
machinery, apparatus, equipment, fittings, and articles of
personal property used in the business. of Grantor (commonly
referred to as “trade fixtures”), and ail parts thereof, all
additions and accessions thereto, all replacements thereof
and all substitutions therefor; :
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TOGETHE S right, title and
in a and future machinery,
i i appliances, furniture,
ngible perso

improvements, including,
structural and electrical andards; aljl
appraisals, engineering, i asbestos, hazardous
i ts and studies i
S? and all permits, licenses,
contract rights, warranties,
guarantees, orrespondence-with Present or
Prospective Suppliers;

TOGETHER WITH all of Grantor’
in and to any and aljl Present
Placed upon or

raw materials, work in Process

ed in Grantor’s business, ajj
finisheq goods, i of any kind, nature or
description which are or might be useq in Connection with
the manufacture, broduction, backaging, packing, shipping,
advertisement, sale or finishing of such goods;

TOGETHER WITH all of Grantor'’s right, title ang
in and to any and all proceeds of any and ail of
the foregoing items of Property (as th
defined under the Unifornm Commercial ¢
applicable jurisdictj i i
and

, collected,
voluntarily Or involuntar
requisition, confiscation, condemnation,
forfeiture of all or any part of aij Or any part of the
foregoing items by any governmental authority, any and all
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bProceeds of ang rights to Payment (including without
limitation return Premiums) wjitp respect to any insurance
g to the foregoing items, all proceegds of

indemnity, warranty. or duaranty bayable wjith respect to any
of the foregoing items, a11 interest, dividengs and other
broperty Teceivables or eceived on account of th
items or broceeds thereof, and any ang all other

om time to time paiqg Or payable under, in Connection with
or with respect to the foregoing items or any proceeds
thereof.

ALL OF THE FOREGOING, i
all additio i
thereor and

Oregoing bProperty re
above, to i he Real Property, is herein referreq
to as the ”Mortgaged Property";

FOR THE PURPOSE oF SECURING, in such order of
Priority as Beneficiary may elect, the following obligationg
(collectively, the “secureq Obligations"):

(a
indebtedness and obp
to the Loans evidenc

Agreement, supplemented,
he consent of the

ebtednesg

extensions, renewals,
Teplacements thereof (
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all other
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with interest thereon,
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ARTICLE T
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any other manner, will promptly notify Beneficiary in
writing. Beneficiary may participate in any such
proceedings and may join Grantor in adjusting any loss
covered by insurance.

(b) all compensation, awards, proceeds,
damages, claims, insurance recoveries, rights of action and
payments which Grantor may receive or to which Grantor may
pecome entitled with respect to the Mortgaged Property or
any part thereof shall be paid directly to Beneficiary
(except as expressly provided pursuant to paragraph (a)
above) and shall be applied first toward reimbursement of
all reasonable costs and expenses of Beneficiary, if any, in
connection with recovery of the same, and then shall be
applied, in the sole and absolute discretion of Beneficiary
and without regard to the adequacy of its security
hereunder, to the payment or prepayment (without premium) of
the Secured Obligations in such order as Beneficiary may
determine or to the reimbursement of Grantor for expenses
incurred by it in the restoration of the Mortgaged Property,
and any such amounts thereafter remaining shall be paid over
to Trustee. Any application of such amounts or any portion
thereof to any Secured Obligations shall not be construed to
cure or waive any default or notice of default hereunder or
invalidate any act done pursuant to any such default or
notice. 1In the event Beneficiary elects to make any monies
available to Grantor to restore the Mortgaged Property,
Grantor shall proceed forthwith with the completion of
construction of the improvements, including the necessary
work of restoration in accordance with plans, specifications
and drawings submitted to and approved by Beneficiary, and
any monies which Beneficiary so elects to make available for
restoration shall be disbursed in accordance with standard
construction lending practice or in any other manner
approved by Beneficiary.

1.04. Taxes, Liens and Other Items. Except as
expressly permitted pursuant to Section 7.3 of the Credit
Agreement, Grantor shall pay all taxes, bonds, assessments,
fees, liens, charges, fines, impositions and any and all
other items which are attributable to or affect the
Mortgaged Property and which may attain a priority over this
Deed of Trust by making payment prior to delingquency
directly to the payee thereof, unless Grantor shall be
required to make payment to Beneficiary on account of such
items pursuant to Section 1.05 hereof. Grantor shall
promptly discharge any 1ien which has or may attain priority
over this Deed of Trust.
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1.05. Funds for Taxes and Insurance. Beneficiary
may, at its option to be exercised upon the occurrence of an
Event of Default, require the depesit with Beneficiary or
its designee by Grantor, at the time of each o)
installment of int T principal under any

its reasonable discretion. Said amounts shall be held by
Beneficiar i i not in trust and not as agent of
i and shall be applied to
pect of which the
at the option of Beneficiary, in
eneficiary shalil determine.

or, at its option,
+ MOt in trust and not
tely the required
if there is no

ensuing year, i
such excess is receive
Obligations remain out
to Trustor.

All amounts so deposited shall be held by
Beneficiary or its designee as additional security for the
Sums and obligations Secured by this Deed of Trust, and upon
the occurrence of an Event of Default hereunder Berieficiary

in i i i t regard

apply such
thereof to any part of the

indebtedness secured hereby, Any such application of said
amounts or any portion thereof to any indebtedness secured
hereby shall not be con O cure or waive any default
Or notice of default hereunder or invalidate any act done
pursuant to any such default or notice.

If Beneficiary requires deposits to be made
pursuant to this Section, Grantor shall deliver to
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Mortgaged Property oOT +the use, occupancy, enjoyment or
operation of all or any portion thereof.

(b) Grantor shall apply the Rents and Profits
pursuant to any lease permitted by the Credit Agreement to
the payment of all necessary and reasonable operating costs
and expenses of the Mortgaged Property, debt service on the
Secured obligations, and a reasonable reserve for future
expenses, repairs and replacements for the Mortgaged
Property, pefore using the Rents and profits for Grantor'’s
personal use or any other purpose not for the direct pbenefit
of the Mortgaged Property.

(c) Grantor shall not execute any lease o
other occupancy agreement (herein nlease’) of any part of
the Mortgaged pProperty other than on a form approved by
Beneficiary, and shall at all times fully perform the
obligations of the lessor under all such leases. Grantor
shall at any time or from time to time, upon request of
Beneficiary, transfer and assign to Beneficiary, in such
form as may be satisfactory to Beneficiary, Grantor's
interest in any lease, subject to and upon the condition,
however, that prior to the occurrence of any Event of
pefault hereunder and notice t+hereof Grantor shall have a
license to collect, receive and use all Rents and pProfits
under such lease upon accrual (except as provided in Section
1.06(d) below), put not prior thereto, as set forth in
paragraph (a) above. Whenever requested by Beneficiary,
Grantor shall furnish to Beneficiary a certificate of
Crantor setting forth the names of all lessees under any
leases, the terms of their respective leases, the space
occupied, and the rents payable thereunder.

(d) Without the prior written consent of
Beneficiary, Grantor shall not (i) accept prepayments of
rent exceedin der any leases of any part of the
Mortgaged Property, 1) take any action under or with
respect to any such h would materially decrease
either the obligations of the lessee thereunder or the
rights or remedies of the lessor, ©Or (iii) modify or amend
any such leases or, except where the lessee is in default,
cancel or terminate the same or accept a surrender of the
leased premises, OT (1iv) consent to the assignment of the
whole or any portion of any lessee’s interest under any such
leases, or (V) create or permit an i encumbrance
which, upon foreclosure, would be superior to any such
jeases, or (Vi) in any other manner materially impailr
Beneficiary’s rights and interest with respect to the Rents
and Profits.
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1.08. Further Encumbrances or Sales.

(a) Without the prior written consent of
Beneficiary being first had and obtained, Grantor shall not,
except as expressly permitted in the Credit Agreement,
execute or deliver any pledge, security agreement, mortgage,
deed of trust or other instrument of hypothecation, covering
all or any portion of the Mortgaged Property or any interest
therein, nor sell, contract to sell, lease with option to
purchase, convey, alienate, transfer or otherwise dispose of
all or any portion of the Mortgaged Property Or any interest
therein, whether voluntarily or involuntarily, by operation
of law or otherwise.

(b) Notwithstanding (a) above, Grantor may
from time to time replace items of personal property and
fixtures constituting a part of the Mortgaged Property,
provided that: (i) the replacements for such items of
personal property or fixtures are of eguivalent value and
quality; (ii) Grantor 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 (contingent or otherwise), or charges of any
kind, or the rights of any conditional sellers, vendors or
other third parties in or to such replacement property have
been expressly subordinated, at no cost to Beneficiary, to
the lien of the Deed of Trust in a manner satisfactory to
Beneficiary; and (iii) Grantor represents and warrants 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 Oregon Revised Statutes
79-3130.

1.09. Preservation and Maintenance of Mortgaged
Property. Grantor shall keep the Mortgaged Property and
every part thereof in good condition and repair, and shall
not permit or commit any waste, impairment, or deterioration
of the Mortgaged Property, Or commit, suffer or permit any
act upon or use of the Mortgaged Property in violation of
law or applicable order of any governmental authority,
whether now existing or hereafter enacted and whether
foreseen or unforeseen, or in violation of any covenants,
conditions or restrictions affecting the Mortgaged Property,
or bring or keep any article upon any of the Mortgaged
Property or cause Or permit any condition to exist thereon
which would be prohibited by or could invalidate any
insurance coverage maintained, or required hereunder to be
maintained, by Grantor on or with respect to any part of the
Mortgaged Property, and Grantor further shall do all other
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acknowledged of all amounts due on any indebtedness secured
hereby, whether for principal or interest on the Notes or
otherwise, and stating whether any offsets or defenses exist
against the indebtedness secured herepy and covering such
other matters with respect to any such indebtedness as
Beneficiary may reasonably require.

1.11. Trustee's costs and Expenses; Governmental
Charges. Grantor shall pay all reasonable costs, fees and
expenses of Trustee, its agents and counsel in connection
with the performance of its duties hereunder, including
without limitation the cost of any trustee’s sale guaranty
or other title insurance coverage ordered in connection with
any foreclosure proceedings hereunder, and shall pay all
taxes (except federal and state income raxes) or other
governmental charges Or impositions imposed by any
governmental authority on Trustee or Beneficiary by reason
of its interest in the Notes, any of the Loan pDocuments, any
note evidencing a Future Advance, Or rhis Deed of Trust.

1.12. Protection of Security; costs and Expenses.
Grantor shall appear in and defend any action or proceeding

of which it receives actual or constructive notice
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 cost of evidence
of title and reasonable attorneys' fees, in any such action
or proceeding in which peneficiary or Trustee may appear,
and in any suit brought by Beneficiary to foreclose this
Deed of Trust or to enforce Or establish any other rights or
remedies of Beneficiary hereunder. If crantor fails to
perform any of the covenants or agreements contained in this
Deed of Trust, oOr if any action or proceeding is commenced
which affects Beneficiary's interest in the Mortgaged
pProperty or any part thereof, including, but not limited to,
eminent domain, code enforcement, OF proceedings of any
nature whatsoever under any federal or state l1aw, whether
now existing or hereafter enacted or amended, relating to
bankruptcy, insolvency., arrangement, reorganization or other
i or to a decedent, then Beneficiary or
Trustee may, i ation to do so _and without
prior notice (provided that subsequent notice will be given
within a reasonable time) to or demand upon Grantor and
without releasing Grantor from any obligation hereunder,
make such appearances, disburse such sums and take such
action as Beneficiary or Trustee deems necessary or
appropriate to protect Beneficiary’s interest, including,
put not limited to, disbursement of reasonable attorneys'’
fees, entry upon the Mortgaged property to make repairs oOr
take other action to protect the security hereof, and
payment, purchase, contest or compromise of any encumbrance,
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charge or lien which in the judgment of either Beneficiary
or Trustee appears to be prior or superior hereto. Grantor
further agrees to pay all reasonable expenses of Beneficiary
(including fees and disbursements of counsel) incident to
the protection of the rights of Beneficiary hereunder, or to
enforcement or collection of payment of the Notes, any
obligations of Grantor under the Loan Documents, or any
Future Advances, whether by judicial or nonjudicial
proceedings, or in connection with any bankruptcy,
insolvency, arrangement, reorganization or other debtor
relief proceeding of Grantor, or otherwise. Any amounts
disbursed by Beneficiary or Trustee pursuant to this Section
shall be additional indebtedness of Grantor secured by this
Deed of Trust and each of the Loan Documents as of the date
of disbursement and shall bear interest at the rate set
forth in the Note. All such amounts shall be payable by
Grantor immediately upon demand, provided, however, that
interest shall accrue On such amounts as of the date such
amounts first become payable. Nothing contained in this
Section shall be construed to require Beneficiary or Trustee
fo incur any expense, make any appearance, or take any other
action.

1.13. Fixture Filing. This Deed of Trust
constitutes a financing statement filed as a fixture filing
in the Official Records of the county Recorder of the county
in which the Mortgaged Property is located with respect to
any and all fixtures included within the term nMortgaged
Property!” as used herein and with respect to any goods or
other personal property that may now be or hereafter become
such fixtures, and will be effective for a period of ten
(10) years.

1.14. Indemnity and Covenants Regarding Hazardous
Materials and Asbestos.

(a) Grantor hereby indemnifies and agrees to
defend, protect and hold the Beneficiary, its directors,
officers, employees or agents, and any successor or
successors to Beneficiary’s interest as Agent under the
Credit Agreement and the Lenders (collectively, the
nIndemnified Parties’) harmless from and against any and all
losses, liabilities, fines, charges, damages, injuries,
penalties, response costs, costs, expenses and claims of any
and every kind whatsocever paid, incurred or suffered by, or
asserted against, any such Tndemnified Party including,
without limitation, (i) all forseeable consequential
damages; (ii) the costs of any required or necessary repair,
cleanup or detoxification of the Mortgaged Property, and the
preparation and implementation of any closure, remedial or
other required plans; and (iii) all reasonable costs and
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expenses incurred by any such Indemnified Party in
connection with clauses (i) and (ii), including, but not
limited to, Teasonable attorney’s fees and expenses,
excluding such costs and expens i

ons constitute gross
negligence or willful misconduct), for, with respect to, or
as a direct or indirect result of (I) the Presence on or
under, or the escape, seepage, leakage, spillage, discharge,
emission, discharging, or release of any Hazardous
(as hereinafter defined

ein which is owned) by Grantor
(including, without limitation, any losses, liabilities,
damages, injuries, costs, expenses or claims asserted or
arising under the Comprehensive Environmental Response,
Compensation and Liability Act, any so-called "Superfund” or
“Superlien® law, or any other federal, state or local
statute, law, ordinance, code, rule, regulation, order or
decree regulating, relating to, or imposing liability or
standards of conduct concerning, any Hazardous Material),
(IT) the presence of any asbestos or asbestos—containing
materials (collectively "Asbestos”) on the Mortgaged
Property (including, without limitation, the cost of
removal) regardless of whether or not caused by, or within
the control of, Grantor, or any predecessor in title or any
employees, agents, contractors or subcontractors of Grantor,
or any third persons at any time, OCcupying or present on
the Mortgaged Property, irrespective of whether any of such
activities were or will be undertaken in accordance with
applicable laws, regulations, codes or ordinances, or (II1)
any breach or default by Grantor under subsection (b) below.
For purposes herein, the term ""Hazardous Material® means and
includes any flammable, explosive, or radioactive material,
or hazardous, toxic or dangerous waste, or substance,
including, but not limited to, substances defined as such in
(or for purposes of) the Comprehensive Environmental
Response, Compensation, and Liability Act, as amended,
42 U.S.C. section 9601, et seq.; the Hazardous Materials
Transportation Act, as amended, 49 U.S.C. Section 1801, et
Seg.; the Resource Conservation and Recovery Act, as
amended, 42 U.S.C. Section 6901, et seq.; any so-called
"Superfund” or "Superlien” law; or any other federal, state
or local statute, law, ordinance, code, rule, regulation,
order or decree regulating, relating to, or imposing
liability or standards of conduct concerning, any hazardous,
toxic or dangerous waste, substance or material, as now or
at any time hereafter in effect. Such indemnification and
hold harmless agreement shall survive the repayment of all
sums or indebtednesses due under the Notes and the Loan
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Documents and the reconveyance of or foraclosure undar this
Deed of Trust, )

(b) Grantor shall keep and maintain the
Mortgaged Property in compliance with, and shall not cause
or permit the Mortgaged Property to be in violation of, any
federal, state or local laws, ordinances or regulations
relating to industrial hygiene or to the environmental
conditions on, under or about the Mortgaged Property
including, but not limited to, soil and ground water
conditions. Grantor shall not use, generate, manufacture,
store or dispose of on, under oxr about the Mortgaged
Property or transport to or from the Mortgaged Property any
Hazardous Materlal, except in connection with Grantor’s
business as presently conducted, and in compliance with all
applicable federal, state and local laws, regulations,
guidelines, codes, statutes and ordinances., Grantor shall
inmediately notify Beneficiary in writing of any material
change in the volume, type, source or toxicity of any
Hazardous Material used, generated, manufactured, stored or
disposed of on, under or about the Mortgaged Property or
transported to or from the Mortgaged Property. Grantor
hereby agrees at all times to comply fully and in a timely
manner with, and to cause all of its employees, agents,
contractors and subcontractors and any other persons
occupying or present on the Mortgaged Property to so comply
with, all applicable federal, state and local laws,
regulations, guidelines, codes, statutes, and ordinances
applicable to the use, generation, handling, storage,
treatment, transport and disposal of any Hazardous Material
now or hereafter located or present on or under the
Mortgaged Property. The provisions of this Section 1.14(b}
shall apply except to the extent that any failure to so
comply or any such violation could not have a material
adverse effect on the Mortgaged Property or the
Beneficiary's interest therein.

(¢} Grantor shall immediately advise
Beneficiary in writing of (i) any and all enforcement,
cleanup, removal or other governmental or regulatory actions
instituted, completed or threatened pursuant to any
applicable fedearal, state or local laws, ordinances, or
regulations relating to any Hazardous Material affecting the
Mortgaged Property ('Hazardous Material Laws”); (il) all
claims made or threatened by any third party against Grantor
or the Mortgaged Property relating to damage, contribution,
cost recovery compensation, loss or injury resulting from
any Hazardous Material (the matters set forth in clauses (1)
and (ii) above are hereinafter referred to as "Hazardous
Materials Claims”); and (iiil) Grantor's discovery of any
occdirrence or condition on any real property adjoining or in
the vicinity of the Mortgaged Property that c¢ould cause the
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Mortgaged Property or any part thereof to be otherwise
subject to any restriction on the ownership, occupancy,
transferability or use of the Mortgaged Property under any
Hazardous Materials Laws. Beneficiary shall have the right
to join and participate in, as a party if it so elects, any
legal proceedings or action initiated in connection with any
Hazardous Materials Claims and to have its reasonable
attorneys’ fees in connection therewith paid by Grantor.

(d) Grantor shall not take any remedial
action in response to the presence of any Hazardous
Materials on, under, or about the Mortgaged Property, nor
enter into any settlement agreement, consent decree, or
other compromise in respect to any Hazardous Materials
Claims without prior written notification to Beneficiary and
the delivery to Beneficiary of a summary of all material
terms of any remedial action, settlement, consent or
compromise; provided, however, that if such remedial action,
settlement, consent or compromise might, in Beneficiary’s
reasonable judgment, based on such summary of material
terms, impair the value of Beneficiary’s security hereunder,
Beneficiary shall give Grantor prompt notice of such
determination and Grantor shall not proceed without
Beneficiary’s prior written consent, and; provided, further,
that Beneficiary’s prior consent shall not be necessary in
the event that the presence of any Hazardous Material on,
under or about the Mortgaged Property either poses an
immediate threat to the health, safety or welfare of any
individual or is of such a nature that an immediate remedial
response is necessary and it is not possible to obtain
Beneficiary’s consent before taking such action, provided
that in such event Grantor shall notify Beneficiary as soon
as practicable of any action so taken. Beneficiary agrees
not to withhold its consent, where such consent is required
hereunder, if either (i) a particular remedial action is
ordered by a court of competent jurisdiction, or (ii)
Grantor establishes to the reasonable satisfaction of
Beneficiary that there is no reasonable alternative to such
remedial action which would result in less impairment of
Beneficiary’s security hereunder.

(e) Beneficiary shall have the right at any
time it reasonably expects the presence of Hazardous
Material on the Mortgaged Property which (a) creates a
potential liability which could have a material -adverse
effect on the business obligations, assets or financial or
other condition of Grantor, (b) materially impairs the value
of Beneficiary'’s security hereunder, or (c) is in violation
of any applicable federal, state or local laws, ordinances
or regulations concerning Hazardous Materials, to require
Grantor to employ a gualified independent environmental
auditor acceptable to Beneficiary to conduct and provide to
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( Grantor’s failure to perform any of its
obligations under Sections 1.14(p » (d), or (f) shali
constitute intentional, willful waste of the Mortgaged
Property.

Commercial Trust Deed.
warrants. that this Deed

ARTICLE I
EVENTS OF DEFAULT

If any of the following (each an "Event of
Default”) shaiil occur:

of Default shall occur under the

of the other Loan Documents. (For
"Event of Defaultw
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Mortgaged Property which has been removed therefrom. The
entering upon and taking possession of the Mortgaged
Property, or any part thereof, and the collection of any
Rents and Profits and the application thereof as aforesaid
shall not cure or waive any default theretofore or

default or notice, and, notwithstanding continuance in
Possession of the Mortgaged Property or any part thereof by
Beneficiary, Grantor or a receiver, and the collection,
receipt and application of the Rents and Profits

ation the right to exercise the power
Any of the actions referred to in this Section

quacy of the security
for the indebtedness hereby secured, except as otherwise
provided hereunder or in the Credit Agreement.

-03. Judicial ‘Action. Beneficiary may bring an
action in any court of competent jurisdiction to foreclose
this instrument or to enforce any
agreements hereof.

3.04. Power of Sale.

Y manner permitted by
applicable law. In connection with any sale or sales
hereunder, Beneficiary may elect to treat any of the
Mortgaged Property which consists of a right in action or

thereon without causing
sStructural damage thereto as if the same were personal
property, and dispose of the same in accordance with
applicable law, separate and apart from the sale of real
property. Any sale of any personal property hereunder shall
be conducted in any manner permitted by Oregon Revised
-5070. Where the Mortgaged Property
onal property or fixtures, whether
or not such personal property is located on or within the
real property, Beneficiary may elect in its discretion to
i i ights and remedies against any or all of the
real property, personal property, and fixtures in such order
and manner as is now or hereafter permitted by applicable
law.
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If the Mortgaéed Pro

Beneficiary may:
barcels or itenms
¢ Or (ii) elect to sell
a single sale, or
Or in any other manner
Any person,

s cause the same tg be
or Successively, on the same day,
i in such order as

(b) the maxim
tee.

(f) Upon any sale hereunder, Trustee shall
€xecute and deliver to the purchaser Or purchasers a deed or
deeds conveying the Property so sold within ten (10) days of
Payment of the bPurchase price, but without any covenant or
warranty whatsoever, express or impliedq, whereupon such
purchaser or burchasers shall be let into immediate
possession; i
facts,
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whether under the
rwise, shall be
applied as follows:

FIRST:
expenses of
Same may be
Trustee ang
the payment
Or incurred

the rates
and all other
rest thereon)
any provisions of
Or any note
the Relateq
ithout limitation
all expense iabilitj de or incurreg by
Beneficiary under this peeg °f Trust or jp Connection with
the enforcement thereof, together with interest thereon as
herein provided. ’

FOURTH: The remainder, jir any, to the Grantor or
any other berson or Persons legally entitleq thereto,

3.06. Waiver of Marshalin . for itselr and

for a1l bersons hereafter imi under it or
who may at any ti , i f liens Junior
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to the lien of this Deed of Trust, hereby expressly (0 the
fullest extent permitted by law) waives and releases all
rights to direct the order in which any of the Mortgaged
property shall be sold in the event of any sale or sales
pursuant hereto and to have any of the Mortgaged pProperty
and/or any other property now or hereafter constituting
security for any of the Secured Obligations marshalled upon
any foreclosure of this Deed of Trust or of any other
security for any of said obligations.

3.07. Remedies cumulative. No remedy herein
conferred upon or reserve eficiary is
intended to be exclusive of an medy herein or by
law provided, put each shall be cumulative and shall be in
addition to every other remedy given hereunder Or nNow or
hereafter existing at law oI in equity or by statute. NoO
delay or omission of Trustee OT peneficiary to exercise any
right or power accruing upon any gvent of pefault shall
impair any right or power or shall be construed to be a
waiver of any gvent of De {escence therein;
and every power and remedy given by this peed of Trust to
Trustee OY peneficiary may pe exercised from time to time as
often as may be deemed expedient (to the extent permitted by
applicable law) by Trustee or Beneficiary. If there exists
additional security for the performance of the secured
obligations, the holder of the Notes, at its sole option,
and without 1imiting or affecting any of its rights or

ise any of the rights and
remedies to which it may be entitled hereunder either
concurrently with whatever rights and remedies it may have
in connection with such other security or in such order as
it may determine. Any application of any amounts or any
portion thereof held by peneficiary at any time as
additi 3 i der, whether pursuant to
section 1.03 © i or otherwise, to any
indebtedness sSe tpone the
due dates of any payment
hereunder oI under any of the Notes, any Future advances OT
any of the Loan Documents, or change the amounts of any such
payments or otherwise be construed to cure or waive any
default or notice of default hereunder OT invalidate any act
done pursuant to any such default or notice.

3.08 Cross—Collateralization; Grantor’s Waiver.
crantor hereby acknowledges that this Deed of Trust is one
of a group of deeds of trust, assignments and other security
agreements which also secure the Notes and the other securad
Obligations. This Deed of Trust and all other such deeds of
trust, assignments and ot i reements secure all
of the Secured Obligation i any allocation of any
property to any portion of the Secured obligations.
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Beneficiary may enforce Or exercise its rights and remedieg
thereunder and ereunder jip any order ang as many tj
it may in its sole discretion Consider appropriate,

further acknowledges that the Secureq Obligationsg

this peegq of Trust include the joint and severa] o

and indebtedness of Grantor and Trompeter under the Notesg
and the Loan Documents, and expressly agrees gag follows:

Grantor waives any defense
Y other defense or Cessation
R any other Person or entity, or
ity of the Secureqg Obligations Or any part
ause,

any right of
remedy of Gra i or any

whether resul £ by Beneficiary or
Otherwise,

ARTICLE Iv
MISCELLANEOUS
4.01. Severabilit - . In the event

the Provisionsg Contained ip this peeq
reason pe held to be invalid, i

Containeqd herein,
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4.02, Certain Charges,
Beneficiary for each Statement of
obligations Secureq hereby, furni S Trequest,

a reasonah not to th lowed by
aw, or th Sonable fee
aS is cha d Statement

moneys Secureq
to thisg D

Oregopn 97601

N. Stout
Telecopy: (503) 884-051g
Telephone: (503) 882~2364
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with a Copy to:

Sterling Holding Company
c/o Citicorp Venture Capital Ltg.
2001 Ross Avenue, Suite 3050-1B 117
Dallas, Texag 73201
Attn: Neweli v. Starks ang

William N. Stout
Telecopy: (214) 953~1495

Telephone: (214) 880-9670

If to Beneficiary:

Manufacturers Hanover Trust Company,
Representative Office, ag Agent

300 South Grand Avenue

Los Angeles, California 90071

Attn: cChris O’Brien, vice President

Telecopy: (213) 621-8120

Telephone: (213) 621-8303

Copies to:

Manufacturers Hanover Trust Company
270 Park Avenue

47th Floor

New York, New York 10017

Attn: Justin O. Baldwin

Telecopy: (212) 682-7230
Telephone: (212) 286-357g

If to Trustee:

Provident Title Company

9350 Wilshire Blvd.

Suite 2190

Beverly Hills, California 90212
Attn: Ralph Khelil

Telecopy: (213) 859-7541
Telephone: (213) 274-8506¢

Extension of the time
rms of
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otherwise modif
Secured by the Deed of

the original Grantor. Without
any person, including Grantor,

as follows: Beneficiary may from time to time ang without
notice (a) release any person liable for the payment of any
of the indebtedness, (b) extend the time Or otherwise alter
the terms of bayment of any of the indebtedness, (c) accept
additional re ny kind as security

any part thereof,
Ccreating any restr (iii) join in any
Subordination or o ffecting thisg Deed of
Trust or the lijien or charge hereof, or (iv) Teconvey,
without any warranty, all or part of the Mortgaged Property.

4.05. Inspection. Beneficiary may upon prior notice
and during normal business hours make or cause to be made
entry upon andg inspection of the Mortgaged Property or any
part thereof in person or by agent.

4.06. Reconveyance. Upon the payment in full of ali1
Sums secured by this Deed of Trust, Beneficiary shall
request Trustee to reconvey the Mortgaged Property and shall
surrender this Deed of Trust and all Notes evidencing
indebtedness Secured by this Deed of Trust to Trustee.
bPayment of its fees ang any other sums owing to it under
this Deed of Trust, Trustee shall reconvey the Mortgaged
Property without the person or persons
entitled thereto, - Or persons shall pay
costs of Tecordation, if any. Upon proper recordation, the
recitals in such conveyance of any matters or facts shall be
conclusive proof of the truthfuln The grantee
i the person or
Five years after
Trustee may destroy said
otherwise directed by
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4.07. sStatute of Limitations. The pleading of any
statute of limitations as a defense to any and all
obligations secured by this Deed of Trust is hereby waived
to the fullest extent permitted by law.

4.08. [Interpretation. Wherever used in this Deed of
Trust, unless the context otherwise indicates a contrary
intent, or unless otherwise specifically provided herein,
the word “Grantor” shall mean and include both Grantor and
any subsequent owner or owners of the Mortgaged Property,
and the word "Beneficiary” shall mean and include not only
the original Beneficiary hereunder but also any future owner
and holder, including pledgees, of the Notes secured hereby.
In this Deed of Trust whenever the context SO requires, the
masculine gender includes the feminine and/or neuter, and
the neuter includes the feminine and/or masculine, and the
singular number includes the plural and conversely. In this
Deed of Trust, the use of the word "including” shall not be
deemed to limit the generality of the term or clause to
which it has reference, whether or not nonlimiting language
(such as "without limitation,” or "but not limited to,” or
words of similar import) is used with reference thereto, but
rather shall be deemed to refer to all other items or
matters that could reasonably fall within the broadest
possible scope of such general statement, term or matter.
The captions and headings of the Articles and Sections of
this Deed of Trust are for convenience only and are not to
be used to interpret, define or limit the provisions hereof.

4.09. Consent; Delegation to Sub-agents. The
granting or withholding of consent by Beneficiary to any
transaction as required by the terms hereof shall not be
deemed a waiver of the right to require consent to future or
successive transactions. Wherever a power of attorney is
conferred upon Beneficiary hereunder, it is understood and
agreed that such power is conferred with full power of
substitution, and Beneficiary may elect in its sole
discretion to exercise such power itself or to delegate such
power, or any part thereof, to one or more sub~agents.

4.10. Successors and Assigns. All of the grants,
obligations, covenants, agreements, terms, provisions and
conditions herein shall run with the land and shall apply
to, bind and inure to the benefit of, the heirs,
administrators, executors, legal representatives, successors
and assigns of Grantor and the successors in trust of
Trustee and the endorsees, transfereés, successors and
assigns of Beneficiary. In the event Grantor is composed of
more than one party, the obligations, covenants, agreements,
and warranties contained herein as well as the obligations

153012[08164195




arising
€ach syce

therefrom are and shall pe joint and Several ag to
h Party,

4.11, Governing Law.
governeg by ang Construeq Unde
Oregon,

4.12,
remove Trustee
Q@ succesg
rightg

e ang appoint

t a COpy of
may be regquir

any Notice"
above Stateg

ed by 1aw be

L53Cl2[08164]95




IN WITNESS WHEREOF, the u
this Deed of Trust the

ndersigned has executed
written.

day and year first hereinabove

(Attach Acknowledgment)
Grantor: QUALITY, INC.
Name: Wiliig N.Z Stout
Its: President
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STATE OF TEXAS

COUNTY OF /QZ%%%aJ

The foregoing instrument was acknowledged before me

on this /2 day of March, 1989 by William N. Stout who is

the President of Quality, Inc., a Delaware corporation, on
behalf of such corporation and in the capacity therein

stated.

£ A§£4<m944/
C:)Lﬁﬂj—f%/

Notgfy Public for Wexas

Prihted Name: Tynel- L. /9[\/50/)

My Commission Expires: ¢/Q9/5/
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EXHIBIT A

pescription of the Real Property

Lot 4 in Block 2 of Tract 1174, COLLEGE INDUSTRIAL PARK,
according to the official plat thereof on file in the office
of the County Clerk of Klamath County, Oregon.

Lot 5 in Block 2 of Tract 1174, COLLEGE INDUSTRIAL PARK,
according to the official plat thereof on file in the office
of the county Clerk of Klamath County, Oregon.

THIS INSTRUMENT WILL NOT ALLOW USE OF THE
PROPERTY DESCRIBED IN THIS INSTRUMENT IN
VIOLATION OF APPLICABLE LAND USED LAWS
AND REGULATIONS. BEFORE SIGNING OR
ACCEPTING THIS INSTRUMENT, THE PERSON
ACQUIRING FEE TITLE TO THE PROPERTY
SHOULD CHECK WITH THE APPROPRIATE CITY OR
COUNTY PLANNING DEPARTMENT TO .VERIFY
APPROVED USES.

STATE OF OREGON: COUNTY OF KLAMATH: ss.

Filed for record at request of Mountian Title Ca the 16th day
of March A.D., 19 89 at . 11:02 o'clock ___ A M., and duly recorded in Vol. M89
of Mortgages on Page 4383
; Evelyn Biehn _ County Clerk
FEE $183.00’ : ’ By ED A palegie TNHir e mchane -

v
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