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WHEREAS, as a condition to the extension of certain
financial accommodations to Trustor by the Lenders, including,
without limitation, the extensions of credit evidenced by the
Loan Agreement, Beneficiary has required that Trustor enter into
this Deed of Trust and grant to Beneficiary the liens and
security interests referred to herein to secure (i) the payment
of the principal amount of the GLI Term Loans, together with
interest thereon; (ii) the payment of the principal amount of the
Revolving Loans, together with interest thereon, and all Letter
of Credit Obligations (as defined in the Loan Agreement) as well
as all other Obligations, including, but not limited to,
Trustor’s obligations under the Eagle Guaranty (all as defined
and provided in the Loan Agreement) of Trustor to the Lenders;
and (iii) all other payment and performance obligations related
to this Deed of Trust (the aforesaid Obligations of Trustor to
the Lenders, together with the other payment and performance
obligations being hereinafter referred to collectively as the
"Liabilities"); and

WHEREAS, the Liabilities secured hereby shall not
exceed an aggregate principal amount, at any one time outstanding
of Two Hundred Million and No/100 Dollars ($200,000,000.00),
provided, that the foregoing limitation shall apply only to the
lien upon the real property created by this Deed of Trust, and it
shall not in any manner limit, affect or impair any grant of a
security interest or other right in favor of the Beneficiary
under the provisions of the Loan Agreement or under any other
security agreement at any time executed by Trustor;

NOW, THEREFORE, in consideration of the premises
contained herein and to secure payment of the Liabilities and in
consideration of One Dollar ($1.00) in hand paid, receipt whereof
is hereby acknowledged, Trustor does hereby irrevocably grant,
remise, release, alien, convey, mortgage and warrant to TRUSTEE
IN TRUST, WITH POWER OF SALE, its successors and assigns, and
grant a security interest to Beneficiary, its successors and
assigns, in and to the following described real estate {the
"Land") in Klamath County, Oregon:

See Exhibit A attached hereto and by
this reference made a part hereof

which Land, together with all right, title and interest, if any,
which Trustor may now have or hereafter acquire in and to all
improvements, buildings and structures thereon of every nature
whatsoever, is herein called the "Premises."

TOGETHER WITH all right, title and interest, if any,
including any after-acquired right, title and interest, and
including any right of use or occupancy, which Trustor may now
have or hereafter acquire in and to (a) all easements, rights of
way, gores of land or any lands occupied by streets, ways,
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alleys, passages, sewer rights, water courses, water rights and
powers, and public places adjoining said Land, and any other
interests in property constituting appurtenances to the Premises,
or which hereafter shall in any way belong, relate or be
appurtenant thereto, and (b) all hereditaments, gas, oil,
minerals (with the right to extract, sever and remove such gas,
oil and minerals), and casements, of every nature whatsocever,
located in or on the Premises and all other rights and privileges
thereunto belonging or appertaining and all extensions,
additions, improvements, betterments, renewals, substitutions and
replacements to or of any of the rights and interests described
in subparagraphs (a2) and (b) above (hereinafter the "Property
Rights"y.

TOGETHER WITH all right, title and interest, if any,
including any after-acquired right, title and interest, and
including any right of use or occupancy, which Trustor may now or
hereafter acquire in and to all fixtures and appurtenances of
every nature whatsoever now or hereafter located in, on or
attached to, and used or intended to be used in connection with,
or with the operation of, the Premises, including, but not
limited to (a) all apparatus, machinery and equipment of Trustor;
and (b) all extensions, additions, improvements, betterments,
renewals, substitutions and replacements to or of any of the
foregoing (the items described in the foregoing (a) and {b) being
the "Fixtures"); as well as all personal property and equipment
of every nature whatscever now or hereafter located in or on the
Premises, including but not limited to (c) all screens, window
shades, blinds, wainscoting, storm doors and windows, floor
coverings, and awnings of Trustor; (d) all apparatus, machinery,
equipment and appliances of Trustor not included as Fixtures; (e)
all items of furniture, furnishings and personal property of
Trustor; and (f) all extensions, additions, improvements,
betterments, renewals, substitutions and replacements to or of
any of the foregoing (c)-(e) (the items described in the
foregoing (c)-(£f) and any other personal property referred to in
this paragraph being the "Personal Property") and in and to the
proceeds of the Personal Property. It is mutually agreed,
intended and declared that the Premises and all of the Property
Rights and Fixtures owned by Trustor (referred to collectively
herein as the "Real Property") shall, so far as permitted by law,
be deemed to form a part and parcel of the Land and for the
purpose of this Deed of Trust to be real estate and covered by
this Deed of Trust. It is also agreed that if any of the
property herein mortgaged is of a nature so that a security
interest therein can be perfected under the Uniform Commercial
Code, this instrument shall constitute a Security agreement,
fixture filing and financing statement, and Trustor agrees to
execute, deliver and file or refile any financing statement,
continuation statement, or other instruments Beneficiary may
reasonably require from time to time to perfect or renew such
security interest under the Uniform Commercial Code. To the
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and payable under the Leases, but not more than one (1) month in
advance thereof, unless an "Event of Default" (as defined in the
Loan Agreement) shall have occurred; provided, that the existence
of such right shall not operate to subordinate this assignment to
any subsequent assignment, in whole or in part, by Trustor, and
any such subsequent assignment shall be subject to the rights of
the Beneficiary under this Deed of Trust. Trustor further agrees
to execute and deliver such assignments of leases Oor assignments
of land sale contracts as Beneficiary may from time to time
request. In the event of an Event of Default under the Loan
Agreement (1) the Trustor agrees, upon demand, to deliver to the
Beneficiary all of the Leases with such additional assignments
thereof as the Beneficiary may request and agrees that the
Beneficiary may assume the management of the Real Property and
collect the Rents, applying the same upon the Liabilities in the
manner provided in the Loan Agreement, and (2) the Trustor hereby
authorizes and directs all tenants, purchasers or other persons
occupying or otherwise acquiring any interest in any part of the
Real Property to pay the Rents due under the Leases to the
Beneficiary upon request of the Beneficiary. Trustor hereby
appoints Beneficiary as its true and lawful attorney in fact to
manage said property and collect the Rents, with full power to
bring suit for collection of the Rents and possession of the Real
Property, giving and granting unto said Beneficiary and unto its
agent or attorney full power and authority to do and perform all
and every act and thing whatsoever requisite and necessary to be
done in the protection of the security hereby conveyed; provided,
however, that (i) this power of attorney and assignment of rents
shall not be construed as an obligation upon said Beneficiary to
make or cause to be made any repairs that may be needful or
necessary and (ii) Beneficiary agrees that until such Event of
Default occurs as aforesaid, Beneficiary shall permit Trustor to
perform the aforementioned management responsibilities. Upon
Beneficiary’s receipt of the Rents, at Beneficiary‘’s option, it
may pay: (1) reasonable charges for collection thereof, costs of
reasonably necessary repairs and other reasonable costs requisite
and necessary during the continuance of this power of attorney
and assignment of rents, (2) general and special taxes, insurance
premiums, and (3) the balance of the Rents pursuant to the
provisions of the Loan Agreement. This power of attorney and
assignment of rents shall be irrevocable until this Deed of Trust
shall have been satisfied and released of record and  the
releasing of this Deed of Trust shall act as a revocation of this
power of attorney and assignment of rents. This power of
attorney and assignment of .rents shall also be revoked upon the
completion of a foreaclosure sale of the Mortgaged Property or the
sale of the Mortgaged Property by power of sale. Beneficiary
shall have and hereby expressly reserves the right and privilege
(but assumes no obligation) to demand, collect, sue for, receive
and recover the Rents, or any part thereof, now existing or
hereafter made, and apply the same in accordance with the
provisions of the Loan Agreement.
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express condition upon which the loans hereby secured are made)
for the benefit of Beneficiary, with power to collect the Rents,
due and to become due, during such foreclosure suit and the full
statutory period of redemption notwithstanding any redemption.
The receiver, out of the Rents w
incurred in the management and o
prior and subordinate liens, if any, and taxes, assessments,
water and other utilities and insurance, then due or thereafter
accruing, and may make and pay for any reasonably necessary
repairs to the Real Property, and may pay all or any part of the
Liabilities or other sums secured hereby or any deficiency decree
entered in such foreclosure proceedings. Upon or at any time
after the filing of a suit to foreclose this Deed of Trust, the
i shall have full power to enter

(b) Beneficiary's Right to Enter and Take Possession,
Operate and Apply Income. Beneficiary shall, at its option, have
the right, acting through its agents or attorneys, either with or
without process of law, forcibly or otherwise, to enter upon and
take possession of the Real Property, expel and remove any
persons, goods or chattels OCcupying or upon the same, to collect
or receive all the Rents, and to manage and control the same, and
to lease the same or any part thereof, from time to time, and,
after deducting all reasonable attorneys’ fees and expenses, and
all reasonable eéxpenses incurred in the protection, care,
maintenance, management and operation of the Real Property,
i i ordance with
greement or upon any deficiency decree
entered in any foreclosure proceedings.

(c) Sale of Mortgaged Property. Beneficiary shall, at
its option, have the right to effect a trustee’s sale of the
Mortgaged Property in whole or in part in lieu of judicial
foreclosure, then the Beneficiary may instruct the Trustee to

as one parcel in its
entirety or any part thereof, either in mass or in parcels, at
public venture, to the highest bidder for cash in the county in
which the Mortgaged Property is situated, first giving notice of
the time and place of sale, and a description of the property to
be sold, by advertisement published as provided by the laws of
the State. The Trustee shall deliver to the purchaser at any
such trustee’s sale its deed, without warranty, which shall
convey to the purchaser the interest in the property which the
Trustor has or has the power to convey at the time of the
execution of this Deed of Trust or hereafter. The Trustee’s deed
shall recite the facts showing that the sale was conducted in
compliance with all the requirements of law and of this Deed of
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Trust, which recital shall be prima facie evidence of such
compliance and conclusive evidence thereof in favor of bona fide
purchasers and encumbrancers for value.

8. Application of the Rents or Proceeds from Fore-
closure or Sale. 1In any foreclosure of this Deed of Trust by
judicial action, or any sale of the Mortgaged Property by
advertisement, in addition to any of the terms and provisions of
the Loan Agreement, there shall be allowed (and included in the
decree for sale in t

proceeding and/or sale:

(a) Liabilities. All of the Liabilities and other
sums secured hereby which then remain unpaid; and

(b) Other Advances. All other items advanced or paid
by Beneficiary pursuant to this Deed of Trust; and

(c) Costs, Fees and Other Expenses. All court costs,
reasonable attorneys’ and reasonable paralegals’ fees and
expenses, appraiser’s fees, advertising costs, filing fees and
transfer taxes, notice expenses, expenditures for documentary and
expert evidence, reasonable stenographer’s charges, publication
costs, and costs (which may be estimated as to items to be
expended after entry of the decree) of procuring all abstracts of
title, title searches and examinations, title guarantees, title
insurance policies, Torrens certificates and similar data with
respect to title which Beneficiary in the reasonable exercise of
its judgment may deem necessary. All such expenses shall become
additional Liabilities secured hereby when paid or incurred by
Beneficiary in connection with any proceedings, including, but
not limited to, probate and bankruptcy proceedings, to which
Beneficiary shall be a party, either as plaintiff, claimant or
defendant, by reason of this Deed of Trust or any indebtedness
hereby secured or in connection with the preparations for the
commencement of any suit for the foreclosure, whether or not
actually commenced, or sale by advertisement. The proceeds of
any sale (whether through a foreclosure proceeding or
Beneficiary’s exercise of the power of sale) shall be distributed
and applied in accordance with the terms of the Loan Agreement.

9. Cumulative Remedies: Delay or Omission Not a
Waiver. Each remedy or right of Beneficiary shall not be
exclusive of but shall be in addition to every other remedy or
right now or hereafter existing at law or in equity. No delay in
the exercise or omission to exercise any remedy or right accruing
on the occurrence or existence of any Event of Default shall
impair any such remedy or right or be construed to be a waiver of
any such Event of Default or acquiescence therein, nor shall it
affect any subsequent Event of Default of the same or different
nature. Every such remedy or right may be exercised concurrently
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and with a copy to:

Sidley g Austin
One First National Plaza
Chicago, Illinois 60603
Attention: James 7,. Marovitz
Telecopier No. : 312/853-7312

if to Trustor:

Greyhound Lines, Inc.

901 Main Street, Suite 2500

Dallas, Texas 75202

Attention: g, Michael Doyle

Telecopier Nos. : 214 /744-6579 and
214/744-7810

a4 copy to:

Johnson g Swanson
Founders Square

900 Jackson Street

Dallas, Texas 75202-4499

Attention: Lawrence p. Stuart, Jr.,
Telecopier No. : 214/977-9004

if to Trustee:

Portland, Oregon 97204-234¢
Attention: General Counsel

ivering
approval, decl
ons. designated above to Teceive copies
t the effectiveness of such Notice,
demand, request, consent, approval, declaration Oor other
Communication.
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now or hereafter in force, in order to prevent or hinder the
enforcement or foreclosure of this Deed of Trust or the absolute
sale of the Mortgaged Property OI the final and absolute putting
into possession thereof, immediately after such sale, of the
purchaser thereat; and Trustor, for itself and all who may at any
time claim through or under 1it, hereby waives, to the full extent
that it may lawfully so do, the benefit of all such laws and any
and all right to have the assets comprising the Mortgaged
Property marshalled upon any foreclosure of the lien hereof and
agrees that Beneficiary or any court having jurisdiction to
foreclose such lien may sell the Mortgaged Property in part or as
an entirety. To the full extent permitted by law, Trustor hereby
waives any and all statutory or other rights of redemption from
sale under any order or decree of foreclosure of this Deed of
Trust, on its own behalf and on behalf of each and every person
acquiring any interest in or title to the Mortgaged Property
subsequent to the date hereof.

18. Interpretation with Other Documents. Not-
withstanding anything in this Deed of Trust to the contrary, in
the event of a conflict or inconsistency between the Deed of
Trust and the Loan Agreement, the provisions of the Loan
Agreement shall govern.

19. Future Advances. The parties hereto intend that,
in addition to any other debt or obligation secured hereby, this
Deed of Trust shall secure unpaid balances of loan advances and
other extensions of credit made after this Deed of Trust is
delivered to the Recorder of Deeds, Klamath County, Oregon. Such
loan advances may or may not be evidenced by notes executed
pursuant to the Loan Agreement.

20. Invalid Provisions to Affect NO Others. In the
event that any of the covenants; agreements, terms Or provisions
contained in this Deed of Trust shall be invalid, illegal or
unenforceable in any respect, the validity of the remaining
covenants, agreements, terms or provisions contained herein and
in the Loan Agreement shall not be in any way affected,
prejudiced or disturbed thereby. 1In the event that the
application of any of the covenants, agreements, terms or
provisions of this Deed of Trust is held to be invalid, illegal
or unenforceable, those covenants, agreements, terms and
provisions shall not be in any way affected, prejudiced or
disturbed when otherwise applied.

21. Changes. Neither this Deed of Trust nor any term
hereof may be changed, waived, discharged or terminated orally,
or by any action or inaction, but only by an instrument in
writing signed by the party against which enforcement of the

change, waiver, discharge or ftermination is sought. To the extent
permitted by law, any agreement hereafter made by Trustor and
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THE TRUSTOR HEREBY DECLARES AND ACKNOWLEDGES THAT THE

TRUSTOR HAS RECEIVED, WITHOUT CHARGE,
TRUST.

Attest:

A TRUE COPY OF THIS DEED OF

TRUSTOR:

GREYHOUND LINES, INC., a
Delaware ¢orporation

By

Its Sgnior zége—President




STATE OF ILpIygrg

COUNTY OF copg

day of y
GreYhOund

4 ‘?(’;;FICIAL SEAL
ANNETTE BREWER. )
2 Notary Public, State of lllll%og]f
( SEAL ) My Commisia:::pires Jan. 5,

ALty
AP AL
PV

Notary pupiia

|




EXHIBIT a

Legal Descr Ption
———__=Scription

Lots 1, 17, 18 and 19 in Block 4 of Canal Addition
Falls, Oregon, ng to the official plat there
the County Clerk, Klamath County,

described parcel: Beginning at th

Canal Addition to the City of Klam

along the Southeaster

South 63°344'

Street, thence North along the Westerly line of Comme
of 10.0 feet to the point of beginning.




EXHIBrIY B

STATE OF OREGON; COUNTY OF KLAMATH: ss.
Filed for record at request of
of ri

Klamath Countx Title Ca, ——
D, 19 89 at 3:46 o'clock
of

—PM

on Page
Evelyn Biehn
$98.00 B ,

¢




