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Travelers Realty Investment Company
30 Batterson Park 2BP
Farmington, CT 06032
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K—\_\’QD'\\J
DEED OF TRUST
ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING
(Agricultural Loan)

THIS DEED OF TRUST, ASSIGNMENT OF RENTS AND TEASES, SECURITY
AGREEMENT AND FIXTURE FILING ("Deed of Trust") is made as of the
24th day of May, 1990, by and among ELSO and DITA de JONG, husband
and wife, and ARIE and JENNEKE de JONG, husband and wife,
{("Trustor" or nGrantor"), whose address is Route 1, Box 202,
Bonanza, Oregon 97623, and KLAMATH COUNTY TITLE COMPANY
("Trustee"), whose principal place of business is 422 Main Street,

P.0. Box 151, Klamath Falls, Oregon 97601, and THE TRAVELERS
INSURANCE COMPANY, a Connecticut corporation ("Beneficiary"), whose
principal place of business is One Tower Square, 2BP, Hartford, CT
06183, Attention: Investment Services.

FOR GOOD AND VALUABLE CONSIDERATION, including the indebtedness
herein recited and the trust herein created, the receipt of which
is hereby acknowledged, Trustor hereby irrevocably grants,
transfers, conveys and assigns to Trustee, in trust, with power of
sale, for the benefit and security of Beneficiary, under and
subject to the terms and conditions hereinafter set forth, all of
Trustor's right, title and interest now owned or hereafter acquired
in and to that certain real property located in Klamath County,
Oregon, and more particularly described in Exhibit A attached
hereto and by this reference incorporated herein (the wproperty") .

(The address of Beneficiary is as provided above and
the Tax Account Numbers of the Property are 604457, 604493,
604466, 604518, 604509, 604698, 604484 and 604705.)

Notice to Recorder:

THIS DOCUMENT CONSTITUTES A FIXTURE FILING THAT SHALL HAVE AN
EFFECTIVE PERIOD OF FIVE (5) YEARS IN ACCORDANCE WITH ORS
79.4020(6) .
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TOGETHER WITH all rents, issues, profits, royalties, income
and other benefits derived from the Property (collectively the
"Rents") subject to the right, power and authority hereinafter
given to Trustor to collect and apply the Rents;

TOGETHER WITH all of Trustor's interest in and to all fixtures
and property now or hereafter attached to or used in the operation
of the Property including, but not limited to, heating and
incinerating apparatus and egquipment, boilers, engines, motors,
dynamos, generating equipment, computers, computer work stations
and terminals, telephone and other communication systems, piping
and plumbing fixtures, ranges, cooking apparatus and mechanical
xitchen equipment, refrigerators, cooling, ventilating, sprinkling
and vacuum cleaning systems, fire extinguishing apparatus, gas and
electric fixtures, irrigation equipment, carpeting, under padding,
elevators, escalators, partitions, mantels, built-in mirrors,
window shades, blinds, screens, storm sash, awnings, furnishings
of public spaces, halls and lobbies, and shrubbery and plants, and
all renewals or replacements thereof or articles in substitution
therefor. All property mentioned in this paragraph shall be deemed
part of the realty and not severable wholly or in part without
material injury to the Property;

TOGETHER WITH all leasehold estate, right, title and interest
of Trustor in and to all leases or subleases covering the Property
or any portion thereof now or hereafter existing or entered into,
and all right, title and interest of Trustor in all leases,
permits, allotments, licenses and privileges, whether or not
appurtenant, from the United States or the State of Oregon or any
department or other agency of either for the purpose of grazing,
pasturing or feeding livestock on any of the public lands of the
United States or the State of Oregon;

TOGETHER WITH all right, title and interest of Trustor in and

to all options to purchase or lease the Property or any portion
thereof or interest therein;

TOGETHER WITH all easements, rights-of-way and rights used in
connection therewith or as a means of access thereto, and all
tenements, hereditaments and appurtenances thereof and thereto,
and all water and water rights (whether riparian, appropriative or
otherwise and whether or not appurtenant) and all water service
contracts and licenses now or hereafter relating to or used in
connection therewith, all ditch rights, and all shares of stock
evidencing any such water or ditch rights;

TOGETHER WITH any and all buildings and improvements now ox
hereafter erected thereon (the nImprovements"), and all materials
intended for construction, re~construction, alteration and repair
of the Improvements, all of which materials shall be deemed to be
included within the Property immediately upon the delivery thereof
to the Property and including, but not 1imited to, the fixtures,
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attachments, appliances, equipment, machinery, and other articles
attached to the Improvements;

TOGETHER WITH all right, title and interest of Trustor in and
to all irrigation equipment, including but not 1limited to
windmills, all pumps, pumping stations, motors, switch boxes and
transformers, engines, machinery, tanks, reservoirs, pipes, flumes,
fences and other machinery and equipment now or hereafter affixed
(whether actually or constructively) to said Property or used for

the production of water on said Property or for the irrigation or
drainage thereof:;

TOGETHER WITH all right, title and interest of Trustor in and
to all dairy barn machinery and equipment, including without
limitation pumps, motors, milking machines, pipelines and milk
tanks;

TOGETHER WITH all the estate, interest, right, title or other
claim or demand, including claims or demands with respect to the
proceeds of insurance in effect with respect thereto, which Trustor
now has or may hereafter acquire in the Property, and any and all
awards made for the taking by eminent domain, or by any proceeding
or purchase in lieu thereof, of the whole or any part of the Trust
Estate as hereafter defined, including, without limitation, any

awards resulting from a change of grade of streets and awards for
severance damages;

TOGETHER WITH all right, title and interest of Trustor in and
to the payments and the obligations to pay from Farmers Cooperative
Creamery of McMinnville and/or any other creamery or purchaser of
the products from Trustor:;

TOGETHER WITH all right, title and interest of Trustor in and
to any mobile homes now or hereafter located on the Property:

TOGETHER WITH all present and future rights to the use of any
trade name by which all or any portion of the Property is known,
and any books and records relating to the use and operation of all-
or any portion of the Property, and any improvements or development
thereon and leases of any portion thereof, all right, title and
interest of Trustor in, to and under all present and future plans
and specifications and contracts relevant to the design,
construction or management or inspection of any construction of any
improvements (including without limitation tenant improvements) on
all or any portion of the Property, and all right, title and
interest of Trustor in and to all present and future licenses,
permits, approvals and agreements with or from any municipal
corporation, county, state or other governmental or quasi-
governmental entity or agency relevant to the development,

improvement, division or use of all or any portion of the Property:
and

3 - DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AGREEMENT AND FIXTURE FILING (Agricultural Loan)
[g:\wp50\work\tic\b-dairy\dot 5.22.901




10437

TOGETHER WITH all of the 0il, gas, associated hydrocarbons,
coal, lignite, sulphur, phosphate, lead, zinc, copper, iron ore
and other metallic ores, sodium, salt, uranium, thorium,
molybdenum, vanadium, geothermal energy, titanium and other
fissionable material, gold, silver (and other precious metals),
bauxite, limestone and other Stones, gypsum and other materials
owned by Trustor, together with full rights of ingress and egress
and use of the surface to the extent reasonably necessary for the
burpose of exploring, drilling, mining (including, to the extent
reasonable in the circumstances, open pit and strip mining),
developing, producing, storing, removing, treating and transporting
said minerals. The foregoing reservation affects all minerals
owned by Trustor, if any, whether solid, liquid or gaseous (or a
mixture), whether valuable or not and whether or not known to exist
under the Property.

The entire estate, property and - interest, hereby conveyed to
Trustee shall herein be referred to as the "Trust Estate".

FOR THE PURPOSE OF SECURING:

A, Payment of indebtedness in the total principal amount of
$1,640,000.00, with interest thereon (the "Indebtedness"),
evidenced by that certain Promissory Note of even date herewith
(the "Note"), being payable in installments, the last of which,
together with all unpaid principal and other sums due under the
Loan Instruments, is to be made on June 1, 2000 (the "Maturity
Date"), executed by Trustor, which has been delivered to and is
payable to the order of Beneficiary, and which by this reference
is hereby made a part hereof, and any and alil modifications,
replacements, extensions and renewals thereof.

B. Performance of all obligations of Trustor herein
contained.

c. Payment of all sums with interest thereon becoming due

or payable under the provisions hereof to either Trustee or
Beneficiary.

D. Payment of all other sums owed by Trustor to Beneficiary,
including those incurred by Trustor as primary obligor or as
guarantor.

E. Performance of Trustor's obligations and agreements
contained in Trustor's loan application and Beneficiary's loan
commitment, and any functionally similar application and commitment
between Trustor and Beneficiary.
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+ the Note,

to evidence
and performance of any obligation s Y may hereinafter
be referred to as the "Loan Instruments or the "ILoan Documents®,

ARTICLE T

ASSIGNMENT OF LEASES AND RENTS

authority to co
Beneficiary j

Beneficiary,

and enforce jol

and to sue,

Rents and a

provided, however,

such Rents (but not

any time there is n

Instruments.

this Article

Trustor to Be

interest.

Beneficiary i the occurrence of an
default unde ruments.

1.02 Collection Upon Default. uUpon any event of default
under any of the Loan Instruments, Beneficiary may, at any time,
without notice, either in pberson, by agent or by a receiver
Appointed by a court, and without regard to the adequacy of any
security for the Indebtedness hereby secured, enter upon and take
bossession of, manage and operate the Trust Estate, or any part
thereof, make, enforce or modify leases, obtain and evict tenants,
and fix or modify Rents or do any acts which Beneficiary deems
appropriate to protect the security hereof, (including the right,
at the expense of Trustor, to purchase any equipment for the
operation thereof), and eithe i hout taking pPossession
of the Premises, in its own name sue for or otherwise collect the
Rents, i i i and apply the same,

i collection, including
ed hereby, and in such
The collection of such Rents,
ssion of the Trust Estate, or
+ shall not cure or waive a
default hereunder or invalidate any act done
efault or pursuant to such notice of default
of such right or remedy by Beneficiary, once
exercised, shall continue for so long as Beneficiary shall elect,
notwithstanding that the aforesaiq collection ang application of
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such Rents of the Property may have cured the original default,
If Beneficiary shall thereafter elect to discontinue the exercise
of any such right or remedy, the same or any other right or remedy
under this Deed of Trust may be reasserted at any time and from
time to time following any subsequent default.

ARTICIE IT

WARRANTY OF TITLE

2.01 Representations. Trustor warrants that (i) it is
the lawful owner of that portion of the Property described as
Parcels 1, 2 and 3 jin att
pProperty;

(iii) it has good, right
roperty and the Trust Estate as
and (iv) it will foreyer

and demands whatsoever,
this Deed of Trust.

by this Deed of T
Improvements,

be kept free

sentence,
six months)

ARTICLE IIT
REPRESENTATIONS AND WARRANTIES

Trustor hereby represents and warrants to Beneficiary and
Trustee that:
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3.01 Compliance with Laws.

A. Trustor has the requisite power and authority
to own and manage its properties, to carry on its business as now
being conducted and to own, develop and operate the Property; and

B. To the best of its knowledge, after due
inquiry, Trustor is in compliance with all laws, regulations,
ordinances and orders of public authorities applicable to it in
operating the Property.

3.02 validity of Loan Instruments.

A. The execution, delivery and performance by
Trustor of the Loan Instruments and the borrowings evidenced by
the Note: (i) are within the power of Trustor; (ii) have been duly
authorized by all requisite corporate or partnership action, as
appropriate; (iii) have received all necessary governmental
approval and no registration is needed with any governmental
agency; and (iv) will not violate any provision of law, any order
of any court or agency of government, the charter documents of
Trustor, or any indenture, agreement or any other instrument to
which Trustor is a party or by which Trustor or any of its property
is bound, or be in conflict with result in a breach of or
constitute (with due notice and/or lapse of time) a default under
any such indenture, agreement or other instrument, or result in
the creation or imposition of any lien, charge or encumbrance of
any nature whatsoever upon any of its respective property or

assets, except as contemplated by the provisions of the Loan
Instruments; and

B. Each of the ILoan Instruments, when executed
and delivered to Beneficiary, will constitute a legal, wvalid and
binding obligation enforceable in accordance with its terms.

3.03 Financial Statements.

ENE TR LA LT ALl s

A. All financial data that has been given to Bene-
ficiary with respect to Trustoxr: (i) is complete and correct in all
material respects; (ii) accurately presents the financial condition
of Trustor on each date as of which, and the results of Trustor's
operations for the periods for which, the same have been furnished;
and (iii) has been prepared in accordance with generally accepted

accounting principles consistently applied throughout the periods
covered thereby:

B. All balance sheets and the notes thereto with
respect to Trustor furnished to Beneficiary disclose all liabil-
ities of Trustor, fixed and contingent, as of their respective
dates; and
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aggregate.

3.04 Improvements. The Improvements are structurally
sound and in good condition and are permitted by all governmental
regulations applicable to the Property.

3.05 Other Arrangements. Trustor is not a party to any
agreement or instrument materially and adversely affecting its

present or proposed business, properties or assets, operation or
condition, financial or otherwise; and Trustor is not in default
in the performance, observance or fulfillment of any of the
material obligations, covenants or conditions set forth in any
agreement or instrument to which it is a party.

3.06 Other Information. all other reports, papers, data
and information given to Beneficiary with respect to Trustor and
the Property are accurate and correct in all material respects and
complete insofar as completeness may be nhecessary to give
Beneficiary a true and accurate knowledge of the subject matter.

3.07 Litigation.

affecting Trustor not to its ;

action, suit or i i i Y or before any
administrative agency that, i adversely determined,
materially impair or affect the financial condition of Trustor or
Guarantor or the Property or operation thereof.

3.08 Taxes. Trustor has filed all federal,
provincial,

ARTICLE TV

AFFIRMATIVE COVENANTS AND AGREEMENTS OF TRUSTOR

Trustor hereby covehants to Beneficiary and Trustee, and
agrees with Beneficiary and Trustee as follows:

4.01 Obligations of Trustor. Trustor shall pay when

due the principal of, and the interest on, the Indebtedness,
Trustor shall pay when due all charges, fees and all other sums as
provided in the ILoan Instruments, and the principal of, and
interest on, any future advances secured by this Deed of Trust.
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Trustor (a) shall timely perform,'or causé'to'be timely performed,
all the covenants,‘agreements, terms and conditions to be performed
by the Trustor (i) as "Borrower" lication and

Commitment Terms

Trustor agrees
eed selection,
Crop rotation, weed control, fertilizing the soil, drainage,
Prevention or erosion, and pasture maintenance, and to adopt
approved scientific practices and methods which have been
demonstrated to be Practicable to the end that the fertility,
productivity and worth of the Property will be incre
to year. Trustor shall
Property. Should Trusto
Trustor hereunder, Benefi i i advisable or
i Oor do any other acts which
use of the Property may be reasonably
necessary, and Beneficiary, acting through its employees, agents
or attorneys, is hereby authorized to enter upon ana take posses-
sion of the Property for such purpose.

4.03 Required Insurance.

A, Trustor shall at all times, at Trustor's sole
cost and expense, provide, maintain and keep in force such policies
of insurance as Beneficiary may require, including but not limiteq
to prepaid fire insurance in the amount-
the building, i
comprehensive
$1,000,000.00.

B. All insurance policies required hereby shall
be issued by companies satisfactory to Beneficiary, on terms ang
conditions satisfactory to Beneficiary, on forms and with deduc-
tibles all of which are acceptable to Beneficiary, and shall recite
Beneficiary's interest as Mortgagee in standarad non-contributory
mortgagee clauses effective as of the date hereof, or shall name
Beneficiary as an additional insured, shall be maintained for so
long as the Note is outstanding without cost to Beneficiary, and
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shall contain such provisions as Beneficiary deems necessary or
desirable to protect its interest. If a blanket policy is issueqd,
a certified copy of said policy shall be furnished together with
a certificate indicating that Beneficiary is the insured under said
policy in the proper designated amount. If any portion of any of
the insured risks are reinsured, the policies shall contain a "cut
through" endorsement. 1In all cases, the insurance carrier must be
licensed in the State of Oregon, have been in business for at least
five (5) years and have a General Policyholder's rating of B+ or
higher and a financial rating of Class VI or higher. Trustor shall
provide Beneficiary with a Certificate of Insurance which shall
have attached thereto a lender's loss payable endorsement for the
benefit of Beneficiary in form satisfactory to Beneficiary. At
least fifteen (15) days prior to the expiration of each such
policy, Trustor shall furnish Beneficiary with evidence satisfac-
tory to Beneficiary of the payment of the premium and the reis-
suance of a policy continuing insurance in force as required by
this Deed of Trust. All such policies shall contain a provision
that such policies will not be cancelled or materially amended, or
the scope thereof or limits of coverage thereof reduced, without
at least thirty (30) days' prior written notice by registered mail
to Beneficiary. All insurance policies required hereby shall also
provide that if any such policy or part thereof shall expire or be
withdrawn, or become void or subject to cancellation by reason of
the breach of any condition thereof, or become void by reason of
the failure or impairment of the capital of any company in which
the insurance shall be carried, or if for any reason whatsoever the
insurance shall be unsatisfactory to Beneficiary, Beneficiary may
procure such insurance as it deems necessary to protect its sole
interest. Trustor will promptly upon demand pay direct or
reimburse Beneficiary for all premiums and other costs incurred in
procuring such insurance, and until such payment is made by Trustor
the amount of all such premiums together with interest thereon at

the Default Rate (as defined in the Note) shall be secured by this
Deed of Trust.

4.04 Indemnification; Subrogation; Waiver of Offset.

A. If Beneficiary is made a party defendant to
any litigation concerning this Deed of Trust or the Trust Estate
or any part thereof or interest therein, or the occupancy thereof
by Trustor, then Trustor shall indemnify, defend and hold Bene-
ficiary harmless from all liability by reason of said litigation,
including reasonable attorneys' fees and expenses incurred by
Beneficiary in any such 1litigation, whether or not any such
litigation is prosecuted to judgment. If Trustor breaches any term
of this Deed of Trust, Beneficiary may employ an attorney or
attorneys to protect its rights hereunder, and in the event of such
employment following any breach by Trustor, Trustor shall pay
Beneficiary its reasonable attorneys' fees and expenses incurred
by Beneficiary, whether or not an action is actually commenced
against Trustor by reason of breach. If Beneficiary commences an
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y its reasonable attorneys' fees and expenses, and the
right to such attorneys!' fees and expenses shall be deemed to have
accrued on the commencement of such action, .and shall be enforce-
able whether or not such action is Prosecuted to judgment.

B. Trustor 11 right to clainm or
recover against Bene R employees, agents and
representatives, O Trustor, the Trust

Estate, Trustor's Property rty of others under
Trustor's control from any cau i

C. All sums payable by Trustor hereunder shall be
Paid without notice, demand, counterclaim, setoff, deduction or
defense and without Suspension, deferment, diminution

(ii) any restriction or

of the Trust Estate or

any part thereof:; (iij i Or encumbrance or any
eviction from the P Y or the Improvements Or any part thereof
by title, paramount or otherwise; (iv) any bankruptcy, insolvency,
reorganization, composition, adjustment, dissolution, liquidation
i roceeding relating to Beneficiary, or any action

i f Trust by any trust

whether similar
stor shall have
Except as expressly
now or hereafter
suspension,

secured hereby and

4.05 Taxes. Trustor shall pay, prior to delinquency,
all real pProperty taxes and assessments, general ang special, and
all other taxes and assessments of any kind or hature whatsoever

(including without limitation nongovernmental levies or assessments
such as mainte i

appear to creat
or any part thereof, or upo
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equipment or other facility used in the'operation or maintenance
thereof (all of which taxes, assessments and’ nongovernmental
charges are hereinafter referred to as "Impositions").

4.06 ytilities. Trustor shall pay when due all utility
charges that are incurred by Trustor for the benefit of the Trust
Estate or that may become a charge or lien against the Trust Estate
for gas, electricity, water or sewer service furnished to the Trust
Estate and all other assessments or charges of a similar nature,
whether public or private, affecting the Trust Estate or any
portion thereof, whether or not such taxes, assessments or charges
are liens thereon.

4,07 Actions Affecting Trust Estate. Trustor, at
Trustor's expense, shall appear in and contest any action or
proceeding purporting to affect the Trust Estate or the security
hereof or the rights or powers of Beneficiary or Trustee. Trustor
shall pay all costs and eXxpenses incurred by Beneficiary or
Trustee, including attorneys' fees, in any such action or proceed-
ing in which Beneficiary or Trustee may appear.

4.08 Books_and Records. Trustor shall maintain at the
pProperty or in the County in which the Property is located, full
and complete books of account and other records reflecting the
results of its operations (in conjunction with its other operations
as well as its operation of the Property), in form satisfactory to
Beneficiary, and furnish or cause to be furnished to Beneficiary
such information about (i) the financial condition of Trustor, and
(ii) the sales and operations of the Property or portions thereof
as Beneficiary shall reasonably request.

4.09 Compliance with Law. Trustor shall comply with
all statutes, orders, requirements or decrees of any federal, state
or municipal authority relating to the Property; comply with all
laws, governmental standards and regulaticns applicable to Trustor
or the Property with respect to occupational health and safety,
hazardous work and substances, and environmental matters; observe
and comply with all conditions and regquirements necessary to
preserve and extend any and all rights, licenses, permits (inclu-
ding, but not limited to, zoning variances, special exceptions and
nonconforming uses), privileges, franchises and. concessions that
are applicable to the Property or that have been granted to or
contracted for by Trustor in connection with any existing or
presently contemplated use of the Property; and permit Beneficiary
or its agents, at all reasonable times, to enter upon and inspect
the Property. Trustor shall promptly notify Beneficiary of its
receipt of any notice of a violation of any law, standard of
regulation under this paragraph, and hereby agrees to indemnify and
hold Beneficiary harmless from all loss, cost, claim and expense
incurred by Beneficiary on account of Trustor's failure to perform
its obligations under this paragraph.

12 - DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AGREEMENT AND FIXTURE FILING (Agricultural Loan)
[g:\wp50\work\tic\b-dairy\dot 5.22.90] )




10446

4.10 Actions by Trusteé and/or Beneficiary to Preserve

Trust Estate. If Trustor fails to make any payment or to do any
act as and in the manner provided in any of the Loan Instruments,
Beneficiary and/or Trustee, each in its own discretion, without
obligation so to do and without notice to or demand upon Trustor
and without releasing Trustor from any obligation, may make or do
the same in such manner and tc such extent as either may deem
necessary to protect the security hereof. In connection therewith
(without limiting their general powers), Beneficiary and/or Trustee
shall have and are hereby given the right, but not the obligation,
(i) to enter upon and take possession of the Trust Estate; (ii) to
make additions, alterations, repairs and improvements to the Trust
Estate which they or either of them may consider necessary or
proper to keep the Trust Estate in good condition and repair; (iii)
to appear and participate in any action or proceeding affecting or
which may affect the security hereof or the rights or powers of
Beneficiary or Trustee; (iv) to pay, purchase, contest or com-
promise any encumbrance, claim, charge, lien or debt which in the
judgment of either may affect or appears to affect the security of
this Deed of Trust or may be or appears to be prior or superior
hereto; and (v) in exercising such powers, to pay necessary
expenses, including employment of counsel or other necessary or
desirable consultants. Trustor shall, immediately upon demand
therefore by Beneficiary, pay all costs and expenses incurred by
Beneficiary in connection with the exercise by Beneficiary of the
‘foregoing rights, including, without limitation, costs of evidence
of title, court costs, appraisal, surveys and attorneys' fees,
together with interest at the Default Rate (as defined in the Note)

until paid, and all such sums shall be secured by this Deed of
Trust.

4.11 Survival of Warranties. Trustor shall fully and
faithfully satisfy and perform the obligations of Trustor contained
in the Trustor's loan application and Beneficiary's loan commitment
and each agreement of Trustor incorporated by reference therein or
herein, and any modification or amendment thereof. All
representations, warranties and covenants of Trustor contained or
incorporated by reference therein or herein shall survive the close
of escrow and funding of the loan evidenced by the Note and shall
remain continuing representations, warranties and covenants of
Trustor during any time when any portion of the Indebtedness
remains outstanding.

4.12 Additional Security. In the event Beneficiary at
any time holds additional security for any of the obligations
secured hereby, it may enforce the sale thereof or otherwise
realize upon the same, at its option, prior to or concurrently with
or subsequent to any sale hereunder.

4.13 Inspections. Beneficiary, through its agents,
representatives or employees, is authorized, subject to the
requirements of leases approved by Beneficiary, to enter at any
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Trustor shall pa
ense, all liens,
or any

Covenants,
and all ar

Beneficiary, become due
the contrary notwithstan

upon request
of Beneficiary, iti i i atements ang
Cause other cert i he change in
trade hame.

Further Assurances.

by the terms
renewals, additions,
thereto. .

Water Rights. - Trustor shal} Proceed with due
rfect any existing or future water rights or permits
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appurtenant to the Property or having its place of use on the
Property into a complete appropriation, and to upgrade the clas-
sification or availability of water under existing contract rights.
In the event that Trustor shall fail to do so upon the request in
writing of the Beneficiary therefor, the Beneficiary shall have the
right to proceed in the name of the Trustor to prosecute and
perfect such right or permit or to upgrade such water right, or to
require that the entire debt secured hereby become immediately due
and payable, or may do both.

4.20 Compliance with Reclamation Iaw. Trustor covenants
that none of the Property is "excess lands" or "formerly excess
lands" under Federal Reclamation Law and/or the rules and regula-
tions promulgated by the Secretary of Interior. Trustor
further covenants to comply with all federal reclamation laws and
such rules, regulation and requirements as may now exist or be
hereafter adopted by the Secretary of Interior so as to enable
Trustor to be and remain eligible for the continued delivery of
irrigation water to the Property. Trustor warrants that Trustor
is in present compliance with the Reclamation Reform Act of 1982

and the rules and regulations promulgated thereunder with regard
to Property.

4.21 Tax Service Contract. If Beneficiary so elects,
Trustor shall provide, at its expense, a tax service contract for
the term of the Note, issued by a tax reporting agency approved by
Beneficiary. If Beneficiary does not so elect, Trustor shall

reimburse Beneficiary for the cost of making annual tax searches
throughout the term of the Note.

ARTICLE V

NEGATIVE COVENANTS OF TRUSTOR

Trustor hereby covenants to Beneficiary and Trustee, and
agrees with Beneficiary and Trustee as follows:

5.01 Restrictive Uses. Trustor covenants not to
initiate, join in, or consent to any change in any zoning
ordinance, private restrictive covenant, assessment proceedings or
other public restriction limiting or restricting the uses of which
may be made of the Property or any part thereof without the prior
written consent of Beneficiary.

5.02 Other Financing. Except for the liens securing
the Indebtedness, Trustor shall not create or permit to continue
in existence any mortgage, pledge, security interest, 1lien or
charge of any kind (including purchase money and conditional sale
liens) or other encumbrance upon any of the Property except for
(1) liens for taxes and assessments not yet delinquent, and (ii)
such other liens or charges as are specifically approved in writing
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by Beneficiary prior to the recordation thereof. Trustor further
agrees to take all action necessary to promptly secure releases of
all liens and encumbrances which in the opinion of Beneficiary are
or may be prior to Beneficiary's security interest. Any trans-
action in violation of this Paragraph shall cause all Indebtedness,
jirrespective of the maturity dates thereof, at the option of the
holder thereof and without demand or notice, immediately to become
due and payable.

5.03 Transferability. The Note provides:

"A. The loan is personal to Maker and may not be assigned to
any individual or entity. In making the Loan, Holder has relied
on Maker's credit, Maker's interest in the property securing this
Note, and the financial market conditions at the time the Loan is
made. If Maker or any successor-in-interest of Maker, transfers
or contracts to transfer title to or possession of all or a portion
of the property securing this Note by deed, contract of sale,
lease, or similar agreement, without the prior written consent of
Holder, Holder may declare the entire balance of the Loan im-
mediately due and payable.

B. The Holder will waive its rights under subparagraph 6(A)
if the following conditions are met:

(i) The credit of the proposed transferee is acceptable
to Holder;

(ii) The proposed transferee shall assume full personal
liability for payment and performance of the Note, the Trust Deed
and the other security instruments securing this Note;

(iii) A charge for administrative costs is paid to Holder;

(iv) At Holder's option, the Note Rate shall be increased
to a rate not in excess of then current market rates for comparable
loans under comparable circumstances (the amount of the increase
shall be determined solely by Holder):; and

(v) 1If a water right, permit or contract is appurtenant
to or related to the secured property transferred, such right,
privilege, permit and contract are assigned to the proposed
transferee, and such assignment does not adversely atfect any such

right, privilege, permit or contract or any of the property secured
by the Trust Deed.

C. Without limiting the generality or effect of the fore-
going, waiver by Holder of its right to accelerate the Loan upon
any transfer or contract to transfer, or to require satisfaction
of the conditions set forth in subparagraph 6(B) shall not be
deemed a waiver by Holder of its right to accelerate the Loan upon
any other transfer or contract to transfer or of its right upon
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such transfer or contract to transfer to require satisfaction of
the conditions set forth above in subparagraph‘G(B).

D. In the event of a change in thé Note Rate pursuant to the
terms of this Note or otherwise, the interest payments requiregd
hereunder shall be adjusted to reflect the change in the Note Rate.

Unless Holder specifically agrees in writing, assumption
ansferee shall not release Maker or any suc

from liability for payment and performance of the terms
tions of this Note or any instrument securing this Note.

F. For the purpose of illustration, and without limiting
the generality of the foregoing, the occurrence at any time of any
of the following events, without Holder's prior written consent,
shall be deemed to be a transfer of title to the Secured property:

(i) any sale, conveyance, assignment, or other transfer
of, or (except to the extent otherwise permitteg by law) the
grant of a security interest j all or any part of the legal
and/or equitable title to the Property;

sale, conveyance, assignment, grant
transfer (including upon foreclosure of a security interest)
of any share of stock of Maker, if Maker is a corporation,
affecting twenty-five percent (25%) or more of such stock,
cumulatively since the date of the loan;

(iii) any sale, conveyance, assignment, grant or other
transfer of, or the grant of a security interest in, any
general partnership interest in Maker;

any sale, conveyance,
(including upon foreclosure
twenty-five percent (25%) o
interests in Maker cumulatively since
or

any sale, conveyance, assignment, grant or other
transfer of the legal and/or equitable title to the Property
which occurs by operation of law, by trustees in bankruptcy,
receivers or estate administrators or executors, or by or
through a bankruptcy court.
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ARTICLE VI

CASUALTY AND CONDEMNATION

6.01 Casualty and Restoration.

A.

In the event of any damage to or destruction
provided Trustor is not in default under

on,

general utility as nearly as possible to that existing prior to
such damage or destruction.

6.02 Condemnation. If the Trust Estate, or any part
thereof or interest therein, is taken or damaged permanently or
temporarily by reason or any public improvement or condemnation
proceeding, or in any other manner ("Condemnation"), or should
Trustor receive any notice or other information regarding such a
proceeding, Trustor shall give prompt written notice thereof to
Beneficiary and will deljiver to Beneficiary copies of any and all
bapers served in connection therewith.

A, Beneficiary shall be entitled to all compensa-
awards and other payments or relief therefor, and Trustor
does hereby appoint Beneficiary its attorney-in—fact, coupled with
an interest, and authorizes such attorney at the option of the
attorney, on behalf of Trustor,
commence, i

awards,
or (the

B. In the event any portion of the Mortgaged
Property is so taken or damaged, Beneficiary shall have the option,
in its sole and absolute discretion, to apply all such Proceeds,
after deducting therefrom all costs and expenses (regardless of the
particular nature thereof and whether incurred with or without
suit), including attorneys' fees, incurred by it in connection with
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such Proceeds, upon the Indebtedness in such order as Beneficiary
may determine, or to apply all. such Proceeds, after such deduc-
tions, restoration of the roperty upon such
i Such application or
or notice of default

t to such notice.

ARTICIE VII

SECURITY AGREEMENT
2o nilix AGREEMENT

All personal pbroperty owned by Trustor and utilized
in the operation of the Property, including but not limited to, the
property specifically described on attached Exhibit “cw; a11
irrigation ang drainage equipment, windmills, all pumps, pumping
stations, motors, switch boxes and transformers, engines,
machinery, reservoirs, pipes, flumes, fences and other

’

proceeds of any P

the Improvements) ;

Oor purchase in lieu thereof, with respect to the Property; and any
Ccompensation, award, payment or relief given by any governmental
agency or other source because of damage to the Property or
Trustor's participation in any governmental program affecting the
Property; together with all additions to, substitutions for,
changes in Or any part of said Colla-

Warranties, Representations and Covenants of
Trustor. Trustor hereby warrants, represents and covenants as
follows:

A, Except for the security interest granted
hereby, Trustor is, and as to portions of the Collateral to be
acquired after the date hereof will be, the sole owner of the
Collateral, free from any adverse lien, security interest,
encumbrance or adverse claims thereon of any kind whatsoever.
Trustor will notify Beneficiary of and shall defend the Collateral
against, all claims and demands of all berson as at any time
claiming the same or any interest therein. If requested by
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Beneficiary,'Trustor, at Trustor's expense,
ary from time to time with UCC search or

B. Trustor shall not lease, sell, convey or in
any manner transfer the Collateral without the prior written
consent of Beneficiary, except such portions or items of Collateral
that are consumed or worn out in ordinary usage, all of which shalil
be promptly replaced by Trustor. ‘

c. Without Beneficiary
and except as herein provided, Trustor
assume, or suffer to exist an
or encumbrance with respect to the Collateral, or any portion
thereof, nor shall Trustor sign or file or authorize the signing
or filing of any financing statement (s) under the Uniform Commer—

cial Code of any jurisdiction with respect to the Collateral or any
portion thereof.

D. The ' Collateral is not used or bought for
bersonal, family or householq purposes.’

The Collateral shall be kept on or at the
r shall not remove the cCollateral from the
Property without the prior written consent of Beneficiary, except
such portions or items of Collateral that are consumed or worn out

in ordinary usage, all of which shall be promptly replaced by
Trustor.

F. If Beneficiary so demands in writing,
chattel paper, instruments,'and/or all proceeds of any and all
the Collateral shall be delivered to Beneficiary at the time and
Place and in the manner specified by such demand.

G. Trustor shall maintain a pPlace of business in
the State of Oregon and shall immediately notify Beneficiary in
writing of any change in the place of business set forth in the
beginning of this Deed of Trust.

H. All covenants and obligations of Trustor
contained herein relatin

apply to the Collatera
herein.

7.03 Remedies. This Deed of Trust is also a security
agreement pursuant to the Oregon Uniform Commercial Code with
respect to the Collateral, and Beneficiary shall have alil of the

all other rights ang remedies available
at law or in equity. Upon the occurrence of any Event of Default
hereunder (taking into account any applicable cure period),
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Beneficiary shall have the right to cause any of the Collateral
which is personal property to be sold at any one or more public or
private sales as permitted by applicable law, and Beneficiary shall
further have all other rights and remedies, whether at law, in
equity or by statute, as are available to secured creditors under
applicable law. Any such disposition may be conducted by an
employee or agent of Beneficiary or Trustee. Any person, including
both Trustor and Beneficiary, shall be eligible to purchase any
part or all of such Collateral at any such disposition. Trustor,
upon demand of Beneficiary, shall assemble the Collateral and make
it available to Beneficiary at the Property, a place which is
hereby deemed to be reasonably convenient to Beneficiary and
Trustor. Beneficiary shall give Trustor at least five (5) business
days' prior written notice of the time and place of any public
sale or other disposition of such Collateral or of the time of or
after which any private sale or any other intended disposition is
to be made, and if such notice is sent to Trustor in the manner
provided for the mailing of notices herein, Trustor hereby
acknowledges such notice shall be and is reasonable notice to
Trustor. Expenses of retaking, holding, preparing for sale,
selling or the like shall be borne by Trustor and shall include
Beneficiary's and Trustee's attorneys' fees and legal expenses.

7.04 Deed of Trust as Financing Statement. This Deed
of Trust is intended to constitute a security agreement between
Trustor and Beneficiary. The Recording of this Deed of Trust shall
be effective as a financing statement filed as a fixture filing
with respect to all fixtures included within the Property and is
to be recorded with the appropriate authority where the Property
(including said fixtures) is situated. The mailing address of
Trustor is set forth above on the first page of this Deed of Trust
and the address of Beneficiary from which information concerning
the security interest may be obtained is set forth above on the
first page of this Deed of Trust.

ARTICIE VIIT

EVENTS OF DEFAULT AND REMEDIES UPON DEFAULT

8.01 Events of Default. Any of the following events

shall be deemed an event of default ("Event(s) of Default")
hereunder:

A. Default (without cure during the applicable
period, if any, for cure) shall be made in the payment of any
installment of principal or interest or any other sum secured
hereby when due; or

B. Default (without cure during the applicable
period, if any, for cure) shall be made in the performance on the
part of Trustor of any obligation, term, covenant, condition or
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warranty of the ©Loan Instruments, -the Loan Application and
Commitment Terms and Conditions with respect to the loan secured
hereby, the Leases, any agreement relating to the Property, or any
other agreement made in connection with the Indebtedness between

Beneficiary and Trustor, or any wholly-owned subsidiary of Trustor;
or

C. Trustor or any other party that may be liable
upon the Indebtedness by guarantee or by execution of the Note or
any additional note(s), assumption, endorsement or otherwise, or
any of the lessees under the Leases, shall file or have filed
against it any petition in bankruptcy (whether for liguidation or
reorganization) or an order for relief shall be entered as to it
under any bankruptcy or reorganization law; or Trustor or any such
party shall file any petition or answer seeking or acquiescing in
any reorganization, arrangement, composition, readjustment,
liquidation, dissolution or similar relief for itself under any
present or future federal, state or other statute, law or regula-
tion relating to bankruptcy, insolvency or other relief for
debtors; or Trustor or any such party shall seek or consent to or
acquiesce in the appointment of any trustee, receiver or liquidator
of Trustor or such other party or of all or any part of the Trust
Estate or of any or all of the Rents, or shall make any general
assignment for the benefit of creditors, or shall be unable to pay
its debts as they become due, or shall admit in writing its
inability to pay its debts generally as they become due; provided,
however, that Beneficiary's right as a result of such an action by
a lessee shall be limited to the right to take the actions

specified herein with respect to the applicable lessee and Lease;
or

D. A court of competent jurisdiction shall enter
an order, judgment or decree approving a petition, filed against
Trustor or any such other party referred to in the immediately
preceding subparagraph, seeking any reorganization, dissolution or
similar relief under any present or future federal, state or other
statute, law or regulation relating to bankruptcy, insolvency or
other relief for debtors and such order, judgment or decree shall
remain unvacated and unstayed for thirty (30) days (whether or not
consecutive) from the first day of entry thereof; or any trustee,
receiver or liquidator of Trustor or of all or any part of the
Trust Estate or of any or all of the Rents shall be appointed
without the consent and acquiescence of Trustor and such
appointment shall remain unvacated and unstayed for thirty (30)
days (whether or not consecutive); or

E. A writ of execution or attachment or any
similar process shall be issued or levied against all or any part
of or interest in the Trust Estate, or any Jjudgment involving
monetary damages shall be entered against Trustor which shall
become a lien on the Trust Estate or any portion thereof or
interest therein and such execution, attachment or similar process
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or judgment is not released, bonded, satisfiéd, vacated or stayed
within sixty (60) days after its entry or levy; or

F. The assignment by Trustor, as 1lessor or
sublessor, as the case may be, of the Rents or any part thereof
(other than to Beneficiary) without the prior written consent of
Beneficiary; or

G. The failure of Trustor to notify Beneficiary
in writing immediately after damage or loss to the Property by
reason of fire or other casualty, and prior to the making of any
repairs thereto, or Trustor's refusal to permit Beneficiary to
inspect, within ten (10) days after written notice from Trustor,
such damage or loss prior to the making of any repairs thereto; or

H. The failure of Trustor to pay any tax, stamp
tax, insurance premium, water rate, sewer rate, assessment or any
other charge or payment imposed by any governmental or public
authority prior to delinquency, or any insurance premium, repair
charge, rent charge, inspection fee, lien attorneys' fee or other
amount properly payable hereunder; or to pay and discharge any lien
or encumbrance pursuant to Paragraph 4.14 hereof; or

I. The failure of Trustor for a period of twenty

(20) days after written notice from Beneficiary to: (i) maintain,

or proceed with all due diligence to maintain, the Property in a
good and tenantable state of repair; (ii) comply, or proceed with

all due diligence to comply, with any order of any government
department claiming jurisdiction of the Property; or (iii) comply,
or proceed with all due diligence to comply, with all and singular
the statutes, requirements, orders and/or decrees of any federal,

state or municipal authority relating to the use of the Property
or any part thereof; or

J. Except as permitted in Paragraph 5.03 hereof,
(i) the existence of any interests in the Property other than those
of Trustor, Beneficiary, and any tenants of Trustor; or (ii) the
sale, conveyance, assignment, transfer, further encumbrance,
alienation or other disposition of, or the grant of a security
interest in, the Property, all of which shall be Events of Default;
or

K. Any representation or warranty made by Trustor
hereunder or in, under or pursuant to the Loan Instruments or in
the application for the loan (or in the related documents) shall
have been false or misleading in any material respect as of the
date on which such representations or warranty was made; or

L. Any of the Loan Instruments, (other than this
Deed of Trust) at any time after their respective execution and
delivery and for any reason, shall cease to be in full force and
effect or shall be declared to be null and void, or the validity

23 - DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AGREEMENT AND FIXTURE FILING (Agricultural Loan)
[9:\wp50\work\tic\b-dairy\dot 5.22.90]




i 4

or enforceability thereof shall be contested by Trustor, or any
stockholder or partner of Trustor or Trustor shall deny that it
has any further liability or obligation under any of the Loan
Instruments to which it is a party; or

M. Any of the Loan Instruments, at any time after
their respective execution and delivery and for any reason, shall
cease to constitute valid and subsisting liens and/or valid and
perfected security interests in and to the property purported to
be subject to such of the Loan Instruments; or

N. Dissolution or termination of existence of
Trustor.

The enumeration of specific defaults above which are also covenants
herein shall not create any implication that other defaults which

are also covenants but are not specifically enumerated are of
lesser dignity.

8.02 Acceleration Upon Default, Additional Remedies.
Upon the occurrence of any Event of Default, Beneficiary may, at
its option and without notice or demand upon Trustor, exercise any
one or more of the below acts:

A. Declare all Indebtedness to be immediately due
and payable and the same shall thereupon become due and payable
without any presentment, demand, protest or notice of any kind.

B. In person or by agent or by a receiver
appointed by a court, with or without bringing any action or
proceeding and without regard to the adequacy of its security, the
solvency of Trustor or the existence of waste, enter upon, take
possession of, manage and operate the Trust Estate, or any part
thereof, in its own name or in the name of Trustee, and do any acts
that it deems necessary or desirable to preserve the value, market-
ability or rentability of the Trust Estate, or part thereof or
interest therein, to increase the income therefrom or to protect
the security thereof. The entering upon and taking possession of
the Trust Estate, the collection of such Rents and the application
thereof as aforesaid shall not cure or waive any default or notice
of default hereunder or invalidate any act done in response to such
default, the enforcement of such right or remedy by Beneficiary,
once exercised, shall continue for so long as Beneficiary shall
elect notwithstanding that the collection and applications of the
Rents may have cured for the time the original default, and,
notwithstanding the continuance in possession of the Trust Estate
or the collection, receipt and application of Rents, Trustee or
Beneficiary shall be entitled to exercise every right provided for
in any of the Loan Instruments or by law upon occurrence of any

Event of Default, including the right to exercise the rower of
sale;
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C. Elect to exercise its rlghts with respect to
the Leases and Rents under Article I hereof,

D. Commence an action to foreclose this Deed of
Trust as a mortgage, appoint a receiver, or specifically enforce
any of the covenants hereof;

E. Deliver to Trustee a written declaration of
default and demand for sale, and a written notice of default and
election to cause Trustor's interest in the Trust Estate to be
sold, which notice Trustee or Beneficiary shall cause to be duly
flled for record in the Official Records of the county in which
the Trust Estate is located;

F. Proceed as to both the real and personal
property in accordance with Beneficiary's rights and remedies in
respect of the Property, or proceed to sell any personal property
separately and without regard to the Property in accordance with
Beneficiary's rights and remedies; or

G. Exerc1se any or all of the other nghts and
Remedies provided for herein or available under law or in equity.

8.03 Foreclosure by Power of Sale. Should Beneficiary
elect to foreclose by exercise of the power of sale herein
contained, Beneficiary shall direct Trustee, and Trustee shall be
empowered, to foreclose the Property by advertisement and exercise
of the power of sale under applicable law.

8.04 Protection of Security. If an Event of Default
shall have occurred and shall be continuing, then Beneficiary or
Trustee, but without obligation so to do and without notice to or
demand upon Trustor and without releasing Trustor from any
obllgatlons or defaults hereunder, may: (i) make, perform or do
the same in such manner and to such extent as either may deen
necessary to protect the security hereof, Beneficiary and Trustee
being authorized to enter upon the Property for such purpose; (ii)
appear in and defend any action or proceeding purporting to affect
Trustor's obligations and/or the Note, the security hereof or the
rights or powers of Beneficiary or Trustee; (111) pay, purchase or
compromise any encumbrance, charge or lien that in the judgment of
Beneflclary or Trustee is prior or superior hereto; and (iv) in
exercising any such powers, pay necessary expenses, employ counsel
and pay reasonable attorneys' fees. Trustor hereby agrees to repay
upon demand all sums expended by Trustee or Beneficiary pursuant
to this Paragraph with annual interest from the date of expenditure
at the Default Rate (as defined in the Note), and such sums with
interest, shall be secured hereby.

8.05 Appointment of Receiver. If an Event of Default
shall have occurred and be continuing, Beneficiary, as a matter
of right and without notice to Trustor or anyone claiming under
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Trustor, and- without regard to the then value of the Trust Estate
or the interest of Trustor therein,; shall have the right to apply
to any court having jurisdiction to appoint a receiver or receivers
of the Trust Estate, and Trustor hereby  irrevocably consents to
such appointment and i

8.06 Remedies Not Exclusive.
and each of then, i

performance of an

in force, notwithstanding that some or a

obligations secured hereby may now or hereafter be otherwise
secured, whether by mortgage, deed of trust, pledge, lien, assign-
ment or otherwise. Neither the acceptance of this Deed of Trust
nor its enforcement, whether by court action or pursuant to the
bower of sale or other powers herein contained, shall prejudice or
in any manner affect Trustee's or Beneficiary's right to realize
upon or enforce any other security now or hereafter held by Trustee
or Beneficiary, it being agreed that Trustee and Beneficiary and
each of them, shall be entitled to enforce this Deed of Trust and

- No remedy herein conferred upon or
reserved to Trustee or Beneficiary is intended to be exclusive of

aw provided or permitted, but each

Every power or remedy given by any of the Loan
Instruments to Trustee or Beneficiary, or to which either of them
may be otherwise entitled, may be exercised concurrently or
independently, from time to time and as often as may be deemed
expedient by Trustee or Beneficiary, and either of them may pursue
inconsistent remedies. o

8.07 Prepayment. The Note provides:

"A. Maker may not prepay the principal amount of this Note,
or any part thereof, before June 1, 1990.

B. Provided that the Loan is not in default, from and after
June 1, 1990, Maker may make prepayment of $100.00 or any multiple
thereof on the principal of this Note, not exceeding, on a
cumulative basis, one-tenth of the original principal sum, during
the life of the Loan, without charge.
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C. Maker may prepay the entlre prlnc1pa1 amount hereunder,
prov1ded that Holder shall have received at least thirty (30) days
prior written notice of the intention to make such prepayment, the
amount thereof, and the date upon which such prepayment will be
made, and there shall be paid to Holder concurrently with the
prepayment, together with all then accrued interest and any and all
other amounts then due under the Note or Trust Deed, a prepayment
premium equal to the greater of:

(1) One percent (1%) of the principal balance so
paid; or

(ii) An amount equal to the product obtained by multiply-
ing (a) the difference between (1) the Note Rate at the time
of such prepayment, and (2) the Yield Rate, as that term is
hereinafter defined, by (b) the number of days between such
prepayment date and the Maturity Date, divided by 365 with the
quotient being rounded to two decimal places, by (c) the
amount of principal balance to be prepaid, and (d) discounting
said sum to its then present value utilizing a discount factor
equal to the Yield Rate. The "Yield Rate" as used herein
shall be the sum of the yield rate of that U.S. Treasury Note,
the due date of which is closest to (either before, after or
on) the Maturity Date of the Note and one hundred (100) basis
points (however, if the period between the Maturlty Date and
the due date of the U.S. Treasury Note exceeds six (6) months,
the average of the yield rates of the two U.S. Treasury Notes
with due dates next preceding and following the Maturity Date
shall be used to compute such difference; and if there are two
or more U.S. Treasury Notes with the same due dates, that one
whose yield rate is closest to the Note Rate shall be used to
compute such dlfference), as reported in the Wall Street
Journal or similar publication on the fifth (5th) business day
preceding the prepayment date.

D. The giving of notice of prepayment pursuant to sub-
paragraph 3(C) above shall create an obligation to make such
prepayment, and the amount thereof, together with the prepayment
charge thereon, shall be due and payable, and such obligation shall
mature, upon the date for prepayment specified in such Notice. No

prepayment charge not previously accrued shall be due at the
Maturity date.

E. For the purposes of this Note, "prepayment" shall mean
any instance wherein the debt evidenced hereby is fully or par-
tially satisfied in any manner, whether voluntarily or involun-
tarily (excludlng scheduled payments required hereunder or the
receipt of insurance proceeds or the proceeds of any condemnation
or eminent domain proceeding), prior to the Maturity Date and any

extension thereof. Prepayment shall include, but shall not be
limited to:
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(i) ahy payment after default hereunder;

(ii) payment by any holder of a subordinate or
superior interest in the encumbered property;

(iii) any payment after the stated maturity hereof
(and any extension thereof) is accelerated for any reason
permitted hereunder, including without limitation any
acceleration of the Maturity Date resulting from exercise
of Holder's rights under the paragraphs of the Note
relating to "Default by Maker" or the paragraphs of the
Deed of Trust relating to "Events of Default and Remedies
Upon Default,":

(iv) payment resulting from any sale or transfer
pursuant to judicial order or trustee's sale under the
Deed of Trust; and

(v) payment by sale, transfer, payment of offset-
ting credit in connection with or under any bankruptcy,
insolvency, reorganization, assignment for the benefit
of creditors or receivership proceedings under any
statute of the United States or any state thereof.

In the event of any acceleration of the Maturity Date hereunder,
the amount due shall include the charge which would be due under
the prepayment privilege in the event of a voluntary prepayment at
the time of such acceleration. If there is no such privilege of
voluntary prepayment, then the prepayment charge shall be equal to
one and one-half (1-1/2) times the amount which would otherwise be
due under the formula provided above, the date the acceleration of
the Maturity Date being deemed to be the date of prepayment.

F. The parties hereto acknowledge that the law regarding the
enforceability of a prepayment charge under certain circumstances
may not be fully settled. Accordingly, they have resolved the
issue in advance by negotiation, both parties being represented by
counsel (or having the opportunity to consult counsel) and both
parties being experienced in commercial real estate finance. Maker
expressly agrees: (i) that the prepayment charge provided for
herein is reasonable, (ii) to pay any such charge, even upon
acceleration of the maturity date of the obligation herein, (iii)
that the prepayment charge shall be payable irrespective of the
then prevailing market rates existing at the time such prepayment
is due, (iv) that the prepayment charge provided for herein was
specifically negotiated between Maker and Holder and is an
essential element of the consideration to the Holder in this
transaction, and is a provision without which Holder would not have
made this loan, and (v) that it shall be estopped hereafter from
claiming differently than as agreed to in this paragraph.
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G. Notwithstanding the foregoing, no prepayment charge shall
be due if Maker voluntarily prepays this Note in full within the
period of ninety (90) days, immediately preceding the Maturity
_Date, provided that on the date such prepayment is made, Holder has
not exercised and is not entitled to exercise its acceleration
rights hereunder.

H. Any prepayment shall be applied as follows: first, to any
late charge; second, to recovery with interest at the Default Rate,
as defined in the Note, for any expenses paid or funds advanced by
Beneficiary or any similar charges pursuant to any of the Loan
Instruments (with interest thereon at the Default Rate); third, to
any prepayment premium due with respect to any payment and any
other premium which may remain unpaid; fourth, to the payment of
accrued interest on the principal balance from time to time
remaining unpaid; and fifth, the remainder, if any, to the final
payment of the principal."

8.08 Request for Notice. Trustor hereby reguests a

copy of any notice of default and that any notice of sale hereunder

be mailed to it at the address set forth in the first paragraph of
this Deed of Trust.

ARTICLE IX

COVENANTS REGARDING ENVIRONMENTAL COMPLIANCE

9.01 Trustor covenants and agrees as follows:

{A) Trustor will not use, generate, manufacture,
produce, store, release, discharge, or dispose of on, under oY
about the Property or transport to or from the Property any
Hazardous Substance (as defined herein) or allow any other person
or entity to do so.

(B) Trustor shall keep and maintain the Property
in compliance with, and shall not cause or permit the Property to
be in violation of any Environmental Law (as defined herein) .
Trustor shall comply with all environmental laws,applicable to
prustor or to the Property.

(c) Trustor shall give prompt written notice to
Beneficiary of:

. (1) any proceeding or ingquiry by any govern-
ment authority with respect to the presence of any Hazardous

substance on the Property or the migration thereof from or to other
property;
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) (ii) all claims made or threatened by any
third party against Trustor or the Property relating to any loss
or injury resulting from any Hazardous Substance; and

(iii) Trustor's discovery of any occurrence or
condition on the Property or on any real property adjoining or in
the vicinity of the Property that could cause the Preperty or any
part thereof to be subject to any restrictions on the ownership,

occupancy, transferability or use of the Property under any
Environmental Law.

(D) Trustor shall protect, indemnify and hold
harmless Beneficiary and its directors, officers, employees,
agents, successors and assigns from and against any and all loss,
damage, cost, expense or liability (including attorneys' fees and
costs) directly or indirectly arising out of or attributable to
the use, generation, manufacture, production, storage, release,
threatened release, discharge, disposal, or presence of a Hazardous
Substance on, under or about the Property, including without
limitation (i) all foreseeable consequential damages and (ii) the
cost of any required or necessary repair, cleanup or detoxification
of the Property and the preparation and implementation of any
closure, remedial or other required plans. This indemnity shall
not survive the reconveyance of the lien of this Indenture, or the

extinguishment of the 1lien by foreclosure or action in 1lieu
thereof.

(E) “Environmental Laws" shall mean any federal,
state or local law, statute, ordinance or regulation pertaining to

health, industrial hygiene or the environmental conditions on,
under or about the Property.

(F) The term YHazardous Substance" shall include
those substances, materials and wastes which are or become clas-

sified as hazardous or toxic under federal, state or local laws or
regulations.

ARTICLE X
MISCELLANEOUS

10.01 Attorney's Fees. If Beneficiary refers the Note
or Deed of Trust to any attorney for collection or seeks legal
advice following a default alleged in goocd faith under the Note or
Deed of Trust; or, if Beneficiary is the prevailing party in any
action (and any appeal therefrom) instituted on the Note or Deed
of Trust; or, if any other judicial or non-judicial proceeding is
instituted by Beneficiary or any other person and an attorney is
employed by Beneficiary to appear in any such action or proceeding
(and any appeal therefrom), or in any action (and any appeal
therefrom) that materially affects Beneficiary's interest in the
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Note or the Property, or to reclaim, seek relief from a judicial
or statutory stay, sequester, protect, preserve or enforce Benefi-
ciary's interest in the Deed of Trust or any other security for the
Note, (including but not limited to proceedings under federal
bankruptcy law, in eminent domain, under the probate code, or in
connection with any state or federal tax lien), then Trustor and
every person who assumes the obligations evidenced by the Note or
Deed of Trust jointly and severally promise(s) to pay reasonable
attorneys' fees for services performed by Beneficiary's attorneys,
and all reasonable costs and expenses incurred incident to such
employment (such fees, costs and expenses are referred to herein
as "Attorneys Fees"). If Attorneys Fees are not paid within ten
(10) days of demand therefor by Beneficiary, the Attorneys Fees
shall bear interest at the Default Rate and its repayment shall
also be secured by every Loan Document.

10.02 Governing Law; Severability. This Deed of Trust
shall be governed by the laws of the State of Oregon. In the event
that any provision or clause of any of the Loan Instruments
conflicts with applicable laws, such conflicts shall not affect
other provisions of such Loan Instruments which can be given
effect without the conflicting provision, and to this end, the
provisions of the Loan Instruments are declared to be severable.

10.03 Amendment; No Implied Waiver. This instrument
cannot be modified, waived, discharged or terminated orally, but
only by a written 1nstrument 51gned by the party against whom
enforcement of the modlflcatlon, waiver, discharge or termination
is asserted. No waiver by Beneficiary of any default or breach by
Trustor hereunder shall be implied from any omission by Beneficiary
to take action on account of such default if such default persists
or is repeated, and no express waiver shall affect any default
other than the default identified in the waiver and such waiver
shall be operative only for the time and to the extent therein
stated. Waivers of any covenant, term or condition contained
herein shall not be construed as a waiver of any subsequent breach
of the same covenant, term or condition. The consent or approval
by Beneficiary to or of any act by Trustor requiring further
consent or approval shall not be deemed to waive or render unneces-
sary the consent or approval to or of any subsequent similar act.

10.04 Reconvevance by Trustee. Upon written request of
Beneficiary stating that all sums secured hereby have been paid,
and upon surrender of this Deed of Trust and the Note to Trustee
for cancellation and retention and upon payment by Trustor of
Trustee's fees, Trustee shall reconvey to Trustor, or the person
or persons legally entitled thereto, without warranty, any portlon
of the Trust Estate then held hereunder. The recitals in such
reconveyance of any matters or facts shall be conclusive proof of
the truthfulness thereof. The grantee in any reconveyance may be
described as "the person or persons legally entitled thereto."
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10.05 Notices. ' Whenever Beneficiary, Trustor or Trustee
shall desire to give or serve any notice, demand, request or other
communication with respect to this Deed of Trust, each such notice,
demand, request or other communication shall be in writing and
shall be effective only if the same is delivered by personal
service or mailed by registered mail, postage prepaid, return
receipt requested, addressed to the address set forth at the
beginning of this Deed of Trust. Any such notice, demand, request
or other communication to Beneficiary shall indicate, "Attention:
Real Estate Investment Department." Any party may at any time
change its address for such notices by delivering or mailing to the
other parties hereto, as aforesaid, a notice of such change.

10.06 Invalidity of Certain Provisions. If the lien of
this Deed of Trust is invalid or unenforceable as to any part of
the debt, or if the lien is invalid or unenforceable as to any part
of the Trust Estate, the unsecured or partially secured portion of
the debt shall be completely paid prior to the payment of the
remaining and secured or partially secured portion of the debt, and
all payments made on the debt, whether voluntary or under foreclos-
ure or other enforcement action or procedure, shall be considered
to have been first paid on and applied to the full payment of that
portion of the debt that is not secured or fully secured by the
lien of this Deed of Trust.

10.07 Subrogation. To the extent that proceeds of the
Note are used, directly or indirectly, to pay off, satisfy or dis-
charge, in whole or in part, any outstanding lien, charge or prior
encumbrance against the Trust Estate or any part thereof, then as
additional security hereunder Beneficiary shall be subrogated to
any and all rights, superior titles and liens owned or claimed by
any owner or holder of such outstanding liens, charges and prior
encumbrances, however remote and irrespective of whether said
liens, charges or encumbrances have been released of record by the
holder thereof upon payment.

10.08 Successor_Trustee. Beneficiary may, from time to
time, by written instrument executed and acknowledged by Beneficia-
ry, mailed to Trustor and recorded in the county in which the Trust
Estate is located, and by otherwise complying with the provisions
of the applicable law of the State of Oregon, substitute a succes-
sor or successors to the Trustee named herein or acting hereunder.

10.09 Headings. Headings are for convenience only and
are not intended as a limitation on the content of the paragraph
following nor as an aid to the construction thereof.

10.10 Successors_and Assigns; Gender. Except as provided
to the contrary herein, the terms, covenants, conditions and
warranties contained herein are the powers granted hereby shall run
with the land, shall inure to the benefit of and bind all parties
hereto and their respective heirs, executors, administrators,
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sSuccessors and assigns, and all subéequént owners of the Property,
and all subsequent holders of the Note ang this Deed of Trust.
this Deed of Trust, when i

Warning Required
USE OF THE PR

’

TITLE TO THE PROPERTY SHOULD CHECK WITH THE AP
COUNTY PLANNING DEPARTMENT TO VERIFY APPROVED USES.

10.12
AGREEMENTS
OCTOBER 3
ARE NOT FOR PERSONAL
SOLELY BY GRANTOR'S RE EXPRESS _CON-
SIDERATION AND BE SIGNED BY aN AUTHORIZED REPRESENTATIVE OF

BENEFICIARY TO BE ENFORCEABLE.
===l 20D Bh ENFORCEABLE.

IN WITNESS WHEREOF, Trustor has caused this Deed of Trust to
be executed as of the day and vear first above written.

TRUSTOR:

V

Elso de ffong V 2
%% g

Dita de Jong A
i

STATE OF OREGON )

) ss.
County of Klamath

ThJ.s .instrument was acknowledged before me on this 3lst day
of My’ 1890, by Elso de Jong. ‘
T T Ty

RS 3 s .
<. 4 ] . . e 0 }
i . R éSS}\“Q-Plvﬁgk\r§<;«.V N QY can
ots : Notary Public for Oreyon
My commission ex@é& 12-19-92

- ",'_' ’c\
- (Add

notaries follow on next page)
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STATE OF OREGON

)
County of Klamath )

This instrument was acknowledged before me on this 3ist day
of Mayjl ]g990_/by Dita de Jong.

&h@\_}l\ (6 &)\ [ 1%’ hY .\%\ C e
Notary Public for Or\gKon
My commission eréfggiJ 12-19-92

STATE OF OREGON )
) ss.

County of Klamath )
(,:mns instrument was acknowledged before me on this 3lst day
«f\‘May, 19-90 by Arie de Jong.

‘3 r,q If y

Dt Bod b

No’tary Public for Ore

My commission e@i‘)\) 12-19-92

STATE OF OREGON )
) ss.

Counricy of _Klamath )

This instrument was acknowledged before me on this 31st day
of MaYt 1990 by Jenneke de Jong.

- . .
N\ %L /\&)\QJ(_ALA'\\NG 2

Ndfary Public for Orego
My commission exlﬁ'_@.%\ 12-19-92
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EXHIBIT 4+
DE _SCRI PTION OF ‘_PROfEI‘(TY
The folloving described real bropetty qituete in Klamath County, Oregoa:
PARCEL 1: ' |

ands gituated 1a Sections 15 and 22, Township 39 South, Range
Klapath County, Oregoa, being more particularly deseribed as
followg: ) )

Section 22: wwi; NE} sw}
EXCEPTING therefronm

Section 15: Sisw}

: That tract of laud described as follows: Beginaing at a 1/2 {ach iron
pin from which the Northwest cormer of said Scctfon 15 bears N, 01°44'03" W.
3681.45 feet; thence §. 78°02'07" E. 174.45 feet to a 1/2 fnch iroa pln; thence
S. 89°52'45* E, 231.30 feet to a 1/2 fnch irou pin; thence S. 89°20's2" E.
801.00 feet to g 1/2 1nch 1ron Plu; thence s. 15°316'g7~ E. 217.00 feet to = 1/2
inch 1ron Pla; thence Coatinuing S. ) ' 20 feet, more or less, to the
South line of ¢ e Westerly along eaid liae tg
i 8ald Section 15; thence Northerly along
polat that bears 81°00'05" W. from the
point of beginning; thence N. 81°001'05" E. 1 pin set in an
existing North-South fence line; thence Continuing N. 81°00'05" E. 76,21 feet

to the point of beginatng, containing 7,2 acres, more or less, with bearings
based on Bowne Addition to the Towa of Bonanza.

PARCEL 2:
Township 39 South, Range 11 Fagt of the Willamentte Meridiaa, as
follows:

Section 16:
THEREFROM, the We
existing County Road.

The S{SE} Less that portio
Oregon, for road purpases.

Section 17:

The SE}sW} and SE} lying North of Harpold Road
Section 20: That portion of the NE$ lylag North of Harpold Road.
The NiNW$ and swimwd lying Bast of Lost River.

Section 21: The NINE} and SEiNE} » :
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PARCEL 3:

A fraction of Sections 9 and 16, Township 39 S.R. 11 E.W.M., {ncluded withia
the following described parcels:

All those portions of Vacated Bowne Additfon to the Town of Bonanza
described as follows: :

The West 12% feet of Lots 2 and 23 and alil of Lots 3 to 22 inclusive in
Block 48;

Lots 1 to 18 iaclusive and Lots 23 and 24 {n Block 49;

Lots 13 to 24 inclusive in Block S50;

All of Block 67;

Lots 3 to 24 inclusive 1a Block 68;

Lots 3 to 22 inclusive and the West 4.5 feet of Lot 23 1in Block 69;

The West 4.5 feet of lots 2 and 23 and Lots 3 to 22 inclusive in Block 76;
All of Block 77;

All of Block 78; .

Alsc those portions of Streets and Alleys which attach to 8ald lots and
Blocks by operation of Lav By Order of Vacation shown in Vol. 191, page
421, Deed Records of Klamath County, Oregon, including all of Vacated Park Ave.

Vacated Seattle- Ave. lyiug Northerly of the following described line: Beginaing
at a point in the alley ia Block 50 which bears S. 0°08' E, 141.56 feet frop
the Northwest corner of Lot 6 in said Block 50; thence S. 89°44's50™ E., 326.97
feet; thence S. 76°54714~ E., 518.98 feet to a poiat oa the East line of the
W} of Lot 23, gaid Block 48.

ALSO SAVING AND EXCEPTING the North 30 feet of Lots 3 and 4 in Block 69 of
said Vacated Bowne Addition.

ALSO: Beginning at the corner common to Sectfous 9, 10, 15 and 16, Township
39 S.R. 11 B.W.M eaterline of Carroll Avenue as

’
rtheasterly an

the Eaat line of said Section 16; thence North along said Section line a
distance of 250 feet, more or less, to the pofnt of begiunaing. S

SAVING AND EXCEPTING the East & ofore conveyed
to Klamath County by Deed recorded November 28, 1947, in Vol. 214, page 247,
Deed Records of Klamath County, Oregon, for Road Purposes.

i {on 16, road deseribed 1g
74, page 71, Deed Records of in Township 39
S.R. 11 E.W.M.
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PARCEL 4:

Lots 19, 20, 21, and 22 in Block 49 of Vacated Bowne Additioa to the Town
of Bonanza. Also those porticas of the streers and alleys wvhich attach to
the aforesaid lots by operation of law through the otrdetr of vacation showm in
Book 191 page 421, Deed records of Klamath County, Oregon. :

PARCEL S:

Lots 1 and 2 in Block 68 of Vacated Bowne Addition to the Town of Bonanza.
Also those portfons of the streets and alleys which attach to the aforesaid
lots by operation of law through the order of vacation showa 1in Book 191 page
421, Deed records of Klamath County, Oregon. :

STATE OF OREGON: COUNTY OF KLAMATH: ss.

Filed for record at- request of Klamath County Title Co. » the 3ist
of May AD,1990 _ a_1:26 oclock ____ PM., and duly recorded in Vol. ___M90
of Mortgages *__ on Page 10434
— Evelyn Biehn ~ County Clerk
FEE $188.00 , T : 199 (Y U0
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