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(c) all other Present and future right, title ang interest of
Trustor in and to the Land ang the Improvements;

(d an tenements, hereditaments, appurtenances, privileges and
other rights and interests NOW or in the future arising in respect of,
benefiting or otherwise relating to the Improvements,

tle or interest of

in and » including easements,

rights—of-way, development rights, water rights and water

stock  (the "Appurtenances” and, with the Land ang the
Improvements, the "Real Property"):

(e) subject to the assignment to Beneficiary set forth in § 3.10
below, all rents, issues, income, revenues, royalties and profits now or in
the future payable with re ise derived fro
future right, title j

Leasehold Estate or (i1i1) the ownership, management,
operation, leasing or occupancy of the Real Property, i each case
including those past due and unpaid (the “Rents"):

(f) all present and future right, titie and interest of Trustor in
inventory <(other than inventory held for sale)y, equipment,
other goods (ag such terms are defined in Article 9 of the New
Commercial Code (the "UCC"), and whether existing now or in
OW or in the fuyture located at, upon or about, or affixed or

attached to or installed in, the Real Propert » Or used or to pe used in
connection with or otherwise relating to the Real Property or the
ownership, use, development, construction, maintenance, management,
Operation, marketing, leasing or Occupancy of the Real] Property, including
furniture, furnishings, machinery, appliances, building materials and
supplies, generators, boilers, furnaces, water tanks, heating, ventilating,
refrigeration and air conditioning equipment and all other types of
tangible personal property of any kind or nature, and alj accessories,
additions, attachments, parts, proceeds, products, replacements
and substitutions of or to any of such property (the "Equipment" and,
together with the Real Property, the "Property");

(g) all Present and future right, title and interest of Trustor in
and to all general intangibles defined
agreements, rights (other than accounts as defined i itten
materials (in each case whether existij future) now or in
the Ffuture arising i » derived from or otherwise

Real Proper any other part of the Trust Estate or

ownership, use, development, construction, maintenance, management,
operation, leasing, OCcupancy, sale or fi i Property or
any other part of the Trust Estate, i i i) to the extent that the
encumbrance thereof is permitted by a Taw, development agreements
and governmental permits, approvals, licenses, franchises, Certificates and
other authorizations, (ii) improvement plans and specifications and
architectural drawings, (iii) agreements with contractors, subcontractors,
suppliers, architects, engineers, sales agents, Teasing agents, consultants
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m i Trustor shall pay
Obligations the respective terms
Secured Obligation + Whether ing under
Deed, the Subsidiary Guaranty,

3.02 Covenants Concer Trustor hereby represents, warrants
and agrees that:

Pt to the extent required by the terms of the Lease,
bordinate Oor consent to the subordination of the Lease
underlying lTease, mortgage or deed of trust on the lessor's interest
Real Property, and if any such subordination is so required, Trustor will
Use reasonable efforts to obtain an agre at prevents any disturbance
of Tepant's Interests upon the exercise of any rights and remedijes
thereunder.

(b)) If the Lea
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rights of the lessor) t b .
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il S

protect the physical security of the Improvements and Equipment, (g) except as
otherwise permitted by the Credit Ag

reement, not part with possession of or
abandon any part of the Trust Estate or cause or permit any interest in any

part of the Trust Estate to be sold, transferred, leased, encumbered,
released, relinquished, terminated or

voluntarily, or by operation of law or otherwise), (h) not permit this Trust
Deed to become a residential trust deed (as that term is defined in ORS
86.705(3)), and (i) take all other action which may be reasonably necessary or
appropriate to preserve, maintain and protect the Trust Estate, including,
unless otherwise permitted

dit Agreement, the
enforcement or performance of any rights or obligations of Trustor or any
conditions with respect to any Rights.

Hithout Tlimitation on the obligations of Trustor wunder the preceding
paragraph, in the event that (i) any portion of the Real Property is damaged
or destroyed, or (ij) any part of the Real Property is condemned, seized or
appropriated by any governmental or quasi-governmental agency or authority (or

conveyed, with Beneficiary's consent, in lieu of any such action) and the
Restoration of the Real Property is not thereby rendered impossibie,
impractical or uneconomical, and in either case under clause (i) or (i1) above
the cost of the Restoration of Trustor's interest in the Real Property or the

value of Trustor's interest in the Real Property taken (as the case may be),
in the good faith opinion of

Trustor, is estimated to exceed $3,000,000, then
the following additional provisions shall apply:

(A) within 30 days <(or such longer period as s reasonably
necessary) after the date of such injury,

damage, destruction, loss or
other event, Trustor shall deliver to Benefi

ciary, in form and substance
reasonably satisfactory to Beneficiary: (1) a written plan for the

Restoration of Trustor's interest in the Real Property, including the
estimated cost of such Restoration and time of completion, (2) if requested
by Beneficiary, a copy of the plans and specifications for such
Restoration, and (3) such other documents,

materials and information
relating to such Restoration as Beneficiary may reasonably request; and

(B) the Restoration of Trustor's interest in the Real Property shalil
be conducted in accordance with such procedures and requirements as
Beneficiary may reasonably specify, and shall be in substantial conformity
with the plan referred to in paragraph (A) above and in compliance in all
material respects with all applicable Laws and other requirements.

3.05 Insurance. Condemnation and Damage Claims. Trustor shall maintain
fire and other insu

rance on the Property to the extent required by the Loan
Documents and the Lease. All of Trustor's right, title and interest in and to
the proceeds of any claim, demand, award, settlement or other payment arising

or rvesulting from or otherwise relating to any such insurance or any loss or
destruction of, injury or damage to, trespass on or taking, condemnation (or
conveyance in lieu of condemnation) or public use of any. of the Property (a
"Damage Claim") are assigned and, subject to the rights of the 1lessor under
the Lease and any tienholder whose lien is superior to the Lease, shall be
payable and delivered to Beneficiary (any such proceeds of any Damage Claim

otherwise disposed of (whether
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being referred to ip this Trust Deed as "Damage Proceeds"), EXCept that if the
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Praperty (inc)uding Damage Proceeds Payable in |jey of any such action), and
the Restoration of the thereby rendered impossib?e,
'mpractical or uneconomical, oy d9e Proceeds are not otherwise
required by Trustor toq complete ation, Beneficiary shal) not pe
required to reiease the and may continye such amount
in a Cash Collateral Account ¢ additiona) security for the Secureg
Obligations (except that any such amount shall be

Trustor jf (i) to the
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extent that ANy prepayment of




is required under the Credit Agreement in connection with the receipt of such
amount, such prepayment or other payment has been made, and (ii) no Event of
Default has occurred and is then continuing).

. If any Event of Default has occurred and is continuing, Beneficiary shall
have no obligation to release any Damage Proceeds to Trustor, and any Damage
Proceeds received by Beneficiary may, at Beneficiary's option, be applied to
any Secured Obligations in such order and manner as Beneficiary may determine,
or held by Beneficiary in a Cash Collateral Account as additional security for
the Secured Obligations (and at any time thereafter applied by Beneficiary to
the Secured Obligations as provided above).

Any application or release of Damage Proceeds shall not cure or waive any
Event of Default or notice of default or invalidate any act done pursuant to
such notice.

3.06 Liens and Taxes. Unless and except to the extent that the payment
thereof is not required by the terms of the Security Agreement or the Credit
Agreement, <(a) Trustor shall pay, prior to the date due, all taxes,
assessments, charges, fees and levies (including interest and penalties)
imposed, assessed or collected by any governmental authority ("Taxes") which
are or may become a Lien affecting any part of the Trust Estate (including
assessments on appurtenant water stock), and (b) Trustor shall pay and perform
when due all other obligations secured by or constituting a Lien affecting any
part of the Trust Estate.

3.07 Actions. Trustor shall appear in and defend any claim or any action
or other proceeding purporting to affect title or other interests relating to
any part of the Trust Estate, the security of this Trust Deed or the rights or
powers of Beneficiary or Trustee, and give Beneficiary prompt written notice
of any such claim, action cr proceeding. Beneficiary and Trustee may, at the
expense of Trustor, appear in and defend any such claim, action or proceeding
and any claim, action or other proceeding asserted or brought against
Beneficiary or Trustee in connection with or relating to any part of the Trust
Estate or this Trust Deed.

3.08 Action By Beneficiary or Trustee. If Trustor fails to perform any of
its obligations wunder this Trust Deed and either (a) such failure shall
continue for more than 10 days after written notice thereof is given by
Beneficiary to Trustor, or (b) Beneficiary shall reasonably determine that
immediate corrective action is required to protect the rights and interests of
Beneficiary hereunder, Beneficiary may, but without any obligation to do so
and without further notice to or demand upon Trustor and without releasing
Trustor from any obligations under this Trust Deed, and at the expense of
Trustor: (i) perform such obligations in such manner and to such extent and
make such payments and take such other action as either may deem necessary in
order to protect the security of this Trust Deed, Beneficiary being authorized
to enter upon the Real Property for such purposes, (ii) appear in and defend
any claim or any action or other proceeding purporting to affect title or
other interests relating to any part of the Trust Estate, the security of this
Trust Deed or the rights or powers of Beneficiary or Trustee, and (iii) if an

e
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(D) exercise any option of Trustor with respect to any part of
the Trust Estate, either jin the name of Trustor oOr the name of
Beneficiary and on such terms as Beneficiary may determine;

(E) either with or without taking possession of the Trust
Estate, notify obligors on any Rights that all payments and other
performance are to be made and rendered directly and exclusively to
Beneficiary, and in its own name supplement, modify, amend, renew,
extend, accelerate, accept partial payments or performance on, make
allowances and adjustments and issue credits with respect to, give
approvals, waivers and consents under, release, settle, compromise,
compound, sue for, collect or otherwise liquidate, enforce or deal
with any Rights, including collection of amounts past due and unpaid
(Trustor agreeing not to take any such action after the occurrence of

an Event of Default without prior written authorization from
Beneficiary);

(F) endorse, in the name of Trustor, all checks, drafts and
other evidences of payment relating to the Trust Estate, and receive,
open and dispose of all mail addressed to Trustor and notify the
postal authorities to change the address for delivery of such mail to
such address as Beneficiary may designate; and

(G) take such other action as Beneficiary deems appropriate to
protect the security of this Trust Deed.

(i) Beneficiary may execute and deliver to Trustee written
declaration of default and demand for sale and written notice of default
and of election to cause all or any part of the Trust Estate to be sold,
which notice Trustee shall cause to be filed for record; and after the

£ such time as may then be required by 1aw following the recordation
of such notice of default, and notice of sale having been given as then
required by law, Trustee, without demand on Trustor, shall sell such
property at the time and. place fFixed by it in such notice of sale, either
as a whole or in separate parcels and in such order as Beneficiary may

divect (Trustor waiving any right to direct the order of sale), at public

auction to the highest bidder for cash in lawful money of the United States
(or cash equivalents acceptable to Beneficiary and Trustee to the extent
permitted by applicable law), payable at the time of sale. Trustee may
postpone the sale of all or any part of the Trust Estate by public
announcement at such time and place of sale, and from time to time after
any such postponement may postpone such sale by public announcement at the
time fixed by the preceding postponement. Trustee shall deliver to the
purchaser at such sale its deed conveying the property so sold, but without
any covenant or warranty, express OV jmplied, and the recitals in such deed
of any matters or facts shall be conclusive proof of the truthfulness
thereof . Any person, including Trustee, Beneficiary or any other Lender
Party, may purchase at such sale, and any bid by Beneficiary may be, in
whole or in part, in the form of cancellation of all or any part of the
Secuved Obligations. Any such sale shall be free and clear of (A) to the
extent permitted by applicable law, any interest of Trustor, and (B> any

s n .

oo
e gSae
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lease, encumbrance Or other matter affecting the property so sold which is
subject or subordinate tq this Trust Deed, except that any such sale shall
not result in the termination of any such Tease ()) if and to the extent
Otherwise provided in any estoppel or other agreement

tenant and Beneficiary (or executed by

by, Beneficiary), or (2) if the purchaser at such

to the tenant, withipn 30 days after date of s;

continue in effect.

pect to any part of the Trust Estate consisti
Beneficiary shall any jurisdiction
Trust Deed is rights and remedies of g
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Ustor or elsewhere.

provided
ts or by applicable Laws.

All proceeds of collection, sale or other liquidation of the Trust Estate
shall be applied first to all » _ €Xpenses and other amounts
(including interest) Payable by Trustor under § 3.13 of this Trust Deeg and to
all other Secureg Obligations not Otherwise repaid in such order and manner as
Beneficiary may determine, ang the remainder, jf any, to the person Or persorns
legally entit)ed therato.

tach of the rights, powers and remedies provided in this Trust Deed is
cumulative and not exclusi and shall not prejudice, any other right,
Power or remedy provided in this Tryst Deed or by applicable Laws or under any
other Loan Document. Each right, d ercised from time
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Party) before resorting to any other “tion, rights of redemption,
stay ang appraisal.
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necessary or advisable jp connection with the exercise of any remedies or any
other action taken by Beneficiary Or Trustee under this Trust Deed.
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their respective successors and assigns.
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STATE OF CALIFORNIA )
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