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LINE OF. CREDIT DEED OF TRUST, SECURITY AGREEMENT,
‘ ASSIGNMENT OF . LEASES, RENTS AND PROFITS,
FINANCING STATEMENT - AND
-~ FIXTURE FILING

THIS LINE OF <CREDIT DEED OF TRUST, SECURITY
AGREEMENT, ASSIGNMENT OF LEASES, RENTS AND PROFITS, FINANCING
STATEMENT AND FIXTURE FILING, dated as of November if, 1996
(as amended, modified or supplemented from time to time, this
"Deed of Trust") made by RED LION HOTELS, INC., a corporation
organized .and existing under the 1aws of  the State of
Delaware with an office for the transaction of business
located at 410 N. 44th Street, Suite 700, Phoenix, Arizona
85008, as dgrantor (the "Grantor“) to
, with an office for the transaction of
business located at FIRST AMERICAN TITLE INSURANCE COMPANY OF
- OREGON, as trustee (“Trustee"), for the benefit of THE BANK
OF NOVA SCOTIA, a Georgia corporation with an office for the
transaction of business located at 600 Peachtree Street,
N.E., Suite 2700, Atlanta, Georgia 30308, as Collateral
Agent, as beneficiary (the "Beneflciary") for the benefit of
. the  Secured - Creditors ' (as  defined  b2low). Except as
~otherwise-defined herein, capitalized: terms used herein and
defined in’ the Credit Agreement ehall be used herein as so
defined. , :

}il_T.z‘l.E §EIH

WHEREAS, Doukletree Corporation (the "Borrower"),
the lenders from time to time party thereto (the "Banks"),
Morgan Stanley Senior Funding, Inc., as Syndication Agent and
Arranger - (the "Syndication Agent"), and The  Bank of Nova
Scotia, as Administrative Agent (together with any successor
administrative agent, the "Administrative Agent"), have
entered into a Credit Agreement, dated as of November § ,
1996, providing for the making of loans to the Borrower and
the issuance of, and participation in, letters of credit for
the account of the Borrower, as contemplated therein in the
maximum principal amount of $736,000,000 (as used herein, the
term "Credit Agreement" means the Credit Agreenent described
above in this paragraph, as the same may be amended, modi-
v‘fled, extended renewed, replaced restated, supplemented or

- 00DODNWR.WS1




o ¢o-and 1nclud1ng any agreement~
' extending the maturity of, refinancing ‘or. restructuring
(including, but not llmited to, the: lnclusion of additional

borrowers or guarantors thereunder  or "any. increase in the

ramount ‘borrowed) all or any portion of the indebtedness under

such agreement or any successor agreements, whether or not

with the same" agent, trustee, representative lenders or

holders (the Banks, the Syndication Agent, the Administrative

Agent and the Collateral Agent are herein called the "“Bank

Creditors");

WHEREAS, the Grantor, the Borrower and/or one or
more other Subsidiaries of the Borrower may at any time and
from time to time -enter into -one. or more Interest Rate
Protection Agreements or Other Hedging Agreements with one or
more Banks or ‘any ‘affiliate thereof (each such Bank or
affiliate, even if the respective Bank subsequently ceases to
be a Bank under the Credit Agreement for any reason, together
with such Bank’s or affiliate’s successors and assigns, if
any, collectively, the "Other Creditors," and together with
the Bank Credltors, are herein called the "Secured
Creditors") - o

WHEREAS, pursuant to the Subsidiaries Guaranty each
‘Subsidiary Guarantor has jointly and severally guaranteed to
the Secured Creditors the payment when due of all obligations
and liabilities of the Borrower under or with respect to the
Credit’'Documents and such Interest Rate Protectlon Agreements
or Other Hedging Agreements,‘

WHEREAS it is a condition precedent to the exten-
sions of credit under the Credit Agreement that the Grantor
shall have executed and dellvered to the Trustee this Deed of
. Trust;

WHEREAS;;the Grantor desires to enter into this
Deed of Trust to satisfy the condition in the preceding
paragraph (and this Deed of Trust shall secure) the
" following: S ' :

(i) the full and prompt payment when due (whether
at the stated maturity, by acceleration or otherwise) of
all obligations and 1liabilities (including, without
limitation, the principal of and interest on the notes
issued, and loans made, under the Credit Agreement all
reimbursement ‘obligations and  unpaid drawings with

- respect to. letters of credit. issued under the Credit
vAgreement, ‘and all- indemnitles, fees'and interest there-
*_on or: owedf thereunder) of the Grantor to the Bank




: uhder;farising{butyoftbtﬁiﬂ?é&nﬁectiqn*with‘the~credit”
f;Agreementﬁandg;hggother,Credit{Documentsgto which the

Grantarjiéjalpartyf(ingludingﬂall;suCh,obligationskand
liabilities of the  Grantor ‘under the Subsidiaries
Guaranty) and the due performance and compliance by the
Grantor with all of the terms, c¢onditions and agreements
contained in the Credit Agreement and such other Credit
Documents; B B

(ii) ~ the full and prompt payment when due (whether
at the stated maturity, by acceleration or otherwise) of
all obligations and liabilities of the Grantor to the
Other Creditors, whether now existing or hereafter
incurred under, arising out of or in connection with any

. Interest Rate Protection Agreement or Other Hedging
Agreement  (including all such obligations and
liabilities -of the Grantor under the Subsidiaries

_Guaranty) and'the due performance and:' compliance by the
Grantor with all the terms, conditions and agreements
contained:in such Interest Rate Protection Agreements or

Other Hedging Agreements; L '

(iii) * any and all sums advanced by the Beneficiary
in order to preserve or protect the Trust Estate (as
hereinafter defined) or preserve or protect its security
title and interest in the Trust Estate;

(iv) in the event of any proceeding for the collec-
tion or enforcement of any indebtedness, obligations, or
liabilities of the Grantor referred to in clauses (i)
and (ii) above after an Event of Default (as hereinafter
defined) shall have occurred and be continuing, the
reasonable expenses of re-taking, holding, preparing for
sale or lease, selling or otherwise disposing of or
realizing on the Trust Estate, or of any exercise by the
Beneficiary of its ‘rights hereunder, together with
reasonable attorneys’ fees (as set forth in Section 4.08
hereof) -and court costs; - . o

(V) all amounts paid by any Indemnitee (as herein-
after defined) as to which such Indemnitee has the right
to reimbursement under Section 1.08 of this Deed of
Trust; and- S ST

, (Qi)]7$h§:dnd}§ll'feheﬁaié;féktehsiqné and modifi-
.cations of any of  the obligations: and liabilities

_ referred to in'clauses (i) and (v) above; -

whether now existing or hereafter incurred =



'd';xpéﬂseé*sét‘
g herein collec--

ruing‘to'the'Grantdr,

of which are hereby.acknowledged, TH
MORTGAGES GIVES, GRANTS, BARGAINS,

TRUSTEE FOR THE BENEFIT OF THE BENE

AND ASSIGNS WITH POWER OF SALE FOREVER, all of
estate, right, title}and interest,4whether now
after acquired, whether ag less = :
vested ' or contingent, in Lo all . of’ the following
described interest: in ‘f; e$tates,,easements,
- tenements, ,;,improveménts;;“”prbperty,{' fixtures,
- machinery andigquipmgnt; D R e B

AL ';,Thg";v'l'anjdjdéslg;:fi"béd‘,~"iij'f; Exhibit A hereto (the

©"Lanan) ;

. o B. .
after erected
(collectively,

, C. All fixtures appliances,,equip—
ment, machinery, buj i upplies, and other
tangible personal'property
owned by Grantor’s lessees), .
said Improvements ! ' in ocated on
the Land an i i mited to,
furnaces, boilers; Plumbing, refrigera-
tion, -air conditioning ang systems, elevators,
motors, dynamos and all other equipment angd machinery, appli-
ances, fittings,and.fixtures of every kind located in or useq
in the operation of the Improvements, structures or buildings
located on the:Land,‘together,with any and-all replacements
or substitutions thereof and additions“theretov(hereinafter

i , llectively-referred to as the "Equipment");
SR TOGETHER with all appurtenant rights and easements,
rights of way,*and»other_rights appurtenant to the use andg
. enjoyment of oy used in cOnnection,with‘the;Land and/or the

- Improvements; L D T N R
right, title ang
cand: public places
\djoining or




‘prqv;dlnggaccess;;ofthe, and, (2) the land i§ing in
,such}streets,~r9adsg§nd;public7pla¢es,iand (3) . all

ot éfwlse
" the bed of

‘fotherg_sidewalkéfx;alleysi:;‘ 8, passages, .vaults,

;‘courses;'strips*and~ggres of land now or hereafter adjoining
s or used or intendedutoybe_uSedlinfcénnection with all or any
part of the Land; ' - SR T e

. Grantor; .

TOGETHER with all of the Grantor‘s right, title and
interest in, to and: under leasehold estates, including,
without limitation, all of its‘right,,title and interest as
tenant in and to an ed to in Exhibit a
hereto,(the,"Ground; in any or other agreements,
‘relating to the use and - occupancy of. the Land and/or the

- Improvements or any portion thereof; -

TOGETEER<‘withJ7all' rents, réceipts;‘ issues and
profits of the‘Trust Estate (collectively,'"Rents");

: TOGETHER with, to thereXtent;assignable, all of the
‘Grantor’s right, title and interest now owned or hereafter
acquired in and to.the'permits, licenses, liquor licenses and
rights in and to the use, occupation and operation of the
Land and the Improvements, any business conducted thereon or
therein--and any part: thereof; SIS :

s right, title and
‘ -estate tax refunds
espect to -
Improvements, and refunds, credits or reimbursements payable
“with respect to bonds, escrow accounts or other sums. payable
in,connection«with;thg,use,,development, or. ownership of the
Land or. Improvements; ' R Tig e ~

domain, or by any proceedings-or,purchase in
the whole or any part of the Trust Estate;

TOGETHER with all of the Grantor’s right, title and
: nd estate in and to ~Zonlng lot agreements and
air rights anad development rights which may be vested in the

Grantor ' under or. pursuant “thereto,. 'together - with any

"fadditional*airﬂrights;brVdeyelqpment;;ights vhich have been
- ma ‘ -or . become vested in the

"[o:,mayfhereafte vbe;conveygdftoﬂo:“




le Grantor’s right, title and
- ‘ -and to all revenues, receipts, income, ‘accounts,
accounts . ,céivahlevandiothér,xEceiVables*deriVed'or to be
;derived'fromfthe,oanrshipﬁand”operation‘of;the Trust Estate
and related - facilities 1located on  the Land,’ including,
without limitation of the generality of the foregoing, all
room revenues and room charges and charges for hotel services
(including advance deposits therefor) and other revenues and
income derived or to be derived from the sale or rental of
hotel rooems and ‘meeting rooms, the provisions of hotel
services, the sale of food, beverages: and merchandise, the
rental of shops, leasing of commercial or residential spaces,
the granting of concessions (including taxi concessions and
concessions for the installation of coin-operated machines to
the extent of the Grantor’s interest therein) within or about
the Trust Estate and related facilitjes, the rental or
operation of travel desks, the rental or operation of parking
facilities and the provision of services te guests of the
hotel and related facilities located on the Land and any
other items of revenue, receipts or ' ‘other income as
identified in the Uniform System of Accounts for Hotels, 8th
Edition, isshes,1profits,,proceeds'and products arising from
any of the foregoing and all right, title and interest, if
any, to .all proceeds . of the conversion, voluntary or.
invgluntary, of any of the foregoing into cash or liquidated
claims. PR A : R

. The entirejestate, right,:proberty and interest
hereby conveyed to the Beneficiary may be referred to herein
as the "Trust Estate" as well as "the Property."

AND without limiting any of the-other provisions of
this Deed of Trust, the Grantor expressly grants to the
Beneficiary, as secured party, a security interest in the
porticn of the Trust Estate which is or may be subject to the
Oregon Uniform Commercial Code (the "Uniform Commercial
Code") provisions applicable to secured transactions, and the
Beneficiary shall have, in addition to all rights and
remedies provided herein, and in any other agreements made by
the Grantor to the Beneficiary, all ‘of the rights and
remedies of a "secured party" under said Uniform Commercial
Code; it being understood and agreed that the Improvements
and Equipment are. part and parcel of the Property
appropriated to the use thereof and, whether affixed or
annexed to the Land or the buildings and structures thereon
or not, shall for the purposes of this Deed of Trust be
deemedrconclusiyely;tq"be,realueStatgjandftransferred and
conveyed hereby;ﬁ,anda;thef-Grantor;ﬁagrees-«tof~execute and
-.deliver  from ‘time té“itime,‘,auchf;further'-instruments_




',x(includingjgsecurity;,agreements)ivas*'may}vbe”~reasonably
‘requested by the Beneficiary to confirm the lien of this Deed
of Trust on‘any‘Imp:ovements.v>}:V'aj’ S ,
TO HAVE AND TO HOLD the above granted and described
Trust Estate - unto the Trustee for the benefit of the
Beneficiary and to. its successors and assigns forever, and
the Grantor hereby binds itself and its successors and
assigns. to: warrant and defend the -Trust Estate unto the
Trustee for the benefit of the Beneficiary, its successors
and assigns against the claim or claims of all persons
claiming or to claim the same, or any. part thereof.

. AND TO PROTECT THE SECURITY OF THIS DEED OF TRUST,
the Grantor covenants and agrees as follows:

ARTICLE I.

REPRESENTATIONS,'WARRANTIES; COVENANTS
AND AGREEMENTS OF THE GRANTOR

1.01 Title to this Property. The Grantor repre-
sents and warrants (a) that it has good fee title te, and/or
a valid leasehold interest in, the Property, free and clear
. of any liens and encumbrances (other than Permitted Liens and
Permitted Encumbrances), and is lawfully seized and possessed
of the Property; (b) that this Deed of Trust is a valid first
priority 1lien upon the Property, subject only to the
Permitted Liens "and Permitted Encumbrances; (c) that the
Grantor has full power and authority to encumber the Property
in the manner set forth herein; and (d) that there are no
defenses- or offsets to this Deed of Trust or to the
Obligations which it secures. ' The Grantor shall preserve
such title and the validity and priority of this Deed of
Trust and shall forever warrant and defend the same to the
Beneficiary against the claims of all persons and parties
~whatsoever. - ' S ‘

. 1.02 - (a) cCompliance with ILaw. The Grantor
represents that it possesses all material certificates,
licenses, authorizations, . registrations, permits and/or
approvals (including, without limitation, a certificate of
occcupancy) necessary for the ownership, operation, leasing
and management of the Property and the other portions of the
Trust‘Estate;fincluding,“without*limitatipn, all required
environmental. permits, other than ' those certificates,

"” f1icenses,‘lguthorlzgtions,r.:eéistrayions,3gpermits, and/or

‘0000DNWR. W51




approvals, Whiqh,if;not'obtéined;;would;not,have a material
1adve;sefaffect,on'the“business, operations, property, assets,
‘liabilities, condition (financial or otherwise) or prospects
of the Borrower and its Wholly-Owned Subsidiaries taken as a
whole, all of which are in full force and effect and not the
subject of any ravocation proceeding, undisclosed amendment,
release, suspension, forfeiture or the like. The present anad
- contemplated use an
conflict with or violate any such material certificate,
‘license, authorization,~registration, permit or approval,
including, without limitation, the extant certificate of
occupancy for this Property.

(b) Agreements. The Grantor has not enterad into
.any contract or other agreement providing for the transfer,
conveyance or encumbrance of the Property or any part thereof
or interest therein in violation of the Credit Agreement.

1.03 'Payment and Performance of Obligations. The
Grantor shall pay all of the Obligations when due and without
offset or counterclaim, and shall observe and comply in all
respects with all of the terms, provisions, conditions,
covenants and agreements to be observed and performed by it
aunder this Deed of ‘Trust, the other Credit Documents to which
‘it is a party and the Interest Rate Protection Agreements or
Other Hedging Agreements (collectively,  the "Financing
Documents"). , ‘

1.04 Maintenance, Repair iterations, Etc.
Grantor will: keep and maintain the Property in reasonably
good working order and condition (normal - wear and tear
excepted); make or cause to be made, as and when necessary,
all repairs, renewals and replacements, structural and
nonstructural, exterior and interior, ordinary and
extraordinary, foreseen ang unforeseen which are reasonably
necessary to so maintain the Property; except as otherwise
provided in Sections 1.07 or 1.13 hereof, restore any
Improvement in accordance with the requirements of the Credit
Agreement; comply with all applicable statutes, regulations
and orders of and all applicable restrictions imposed by, all
governmental bodies; domestic and foreign (collectively, a
"Law") now or hereafter affecting this Property or any part
thereof or the use thereof or requiring any alterations or
improvements, except to the extent such non-compliances could
not, individually or in the aggregate, reasonably be expected
to have a material adverse ° effect on the business,
operations, - property, - assets, -liabilities, condition
(financial or otherwise) or prospects of the Borrower and its
,WhollyéOwnEd‘Subsidia:ies»taken as,a‘whole;‘not commit or

. 0000DNWR.WS1




' Tpermit3ah§:wdéféfofﬁdéﬁefiofétibn;(nbrmalfwéér'andftear

excepted) of the}Pfoperﬁy; ndtfpermit the Improvements to be.; 

demolished or ‘substantially = altered; comply - with . the
‘provisions ‘of ' any lease, “easement or ‘other agreement
affecting all or any part of the Property; and not permit the
Improvements or any part thereof to become abandoned.

1.05 Regquired Insurance. The Grantor will, at its

expense, . at ‘all times provide, maintain and keep in force
policies of property, hazard and liability ‘insurance in
accordance with Section 8.03 of the Credit Agreement and with
respect to the Property, together with statutory workers’
compensation insurance with respect to any work to be per-
formed on or about the Property. » , '

1.06 Policy Provisions, Etc. (a) Each policy of
insurance maintained by the Grantor pursuant to Section 1.05
~hereof with respect to the Property shall comply with the
provisions of Section 8.03(b) of the Credit Agreement.

(b) The Grantor shall pay as and when the same
become due and payable the premiums for all insurance
policies that the Grantor is required to maintain hereunder,
and all such policies shall be nonassessable. The Grantor
will deliver to the Beneficiary -concurrently herewith
original certificates or certified copies setting forth in
reasonable detail the terms (including, without limitation,
any applicable notice requirements) of all insurance policies
that the Grantor is required to maintain hereunder.

(c) Prior to the expiration, termination or
cancellation of any insurance policy which the Grantor is
required to maintain hereunder, the Grantor shall obtain a
replacement policy or policies (or a binding commitment for
such replacement policy or policies), which shall be effec-
tive no later than the date of the expiration, termination or
cancellation of the previous policy, and shall deliver to the
Beneficiary an original certificate or certified copy which
complies with the reguirements of Section 1.06(a) hereof, or
a copy of a binding commitment for such policy or policies.
The Grantor shall also provide to the Beneficiary originals
of such policies as soon as reasonably possible after the

Beneficiary’s request therefor.

: (a) Alliinsurers_shéll7be,authorized to. issue
“insurance in the State in which this‘P;operty is located.

" 1.07 Insurance Proceeds. (a) The Grantor shall

fffgiQe promptﬂtwritten ~npti¢e5‘tob:the ‘Bgneficiary of . the

- 0OOODNWR.WS1




occurrence of - any damagéffﬁdﬂ?orf*déétiuction of the

; Improvements“{whichjtérm’as,used'in this Section 1.07 shall
yinclude~Equipment);in exceas of . $1,000,000, .

, (b) ‘In the event of any damage to or destructiocn
of the Improvements or any part thereof, all proceeds of
casualty insurance shall be applied in the manner provided in
Section 4.02(h) ‘of the Credit Agreement or in the Security
Agreement (to the extent provided therein).:

: , (c) If there shall have occurred and be con-~
tinuing an Event of Default, the Beneficiary shall have the
right to settle, adjust or compromise any claim under any
policy of insurance. In all other cases, the Grantor may
settle, adjust or compromise any claim.

: 1.08 lacement of Insurance b Benefjciary. (a)
Unless the Grantor provides the Beneficiary with evidence of
the insurance coverage required by this Deed of Trust or any
other agreement between the Beneficiary and the Grantor, the
Beneficiary may purchase insurance at the Grantor’s expense
to protect the Beneficiary’s interest. This insurance may,
but need not, also protect the Grantor’s interest. If the
Trust Estate or any part thereof becomes damaged, the
coverage the Beneficiary purchases may not pay any claim the
Grantor makes or any claim against the Grantor. The Grantor
ma:r later cancel this coverage by providing evidence that the
Grantor has obtained the property coverage elsewhere. The
Grantor is responsible for the cost of any insurance
purchased by the Beneficiary. The cost of this insurance may
be added to the obligations. If the cost is added to the
obligations, the interest rate on the debt will to this added
amount. The effective date of coverage may be the date the
Grantor’s prior coverage lapsed or the date the Grantor
failed to provide proof of coverage.  The coverage the
Beneficiary purchases may be considerably more expensive than
the insurance the Grantor can obtain on its own and may not
satisfy .any need: for property damage coverage or any
mandatory liability insurance requirements imposed by
applicable law. : o

(b) "WARNING" "“Unless you (the Grantor) provide
us (the Beneficiary) with evidence of the insurance coverage
as regquired by our contract or loan agreement, we (the
Beneficiary) may purchase insurance at your (the Grantor)
expense to protect our (the Beneficiary) interest. This
‘insurance may, but need not, also protect your interest. If
the  Trust ‘Estate-‘becomes;*damaged,'gthe coverage wve (the
Beneficiary) purchase may not pay any claim you (the Grantor)




the Grantor). You (the
ge by providing evidence
ined  property coverage

"You (the Grantee) are responsible for the cost of
any insurance purchased by us (the Beneficiary). The cost of
this insurance may be added to your (the Grantee) contract or
loan balance. If the cost is added. to your (the Grantee)
contract or loan balance, the interest rate on the underlying
contract or loan will apply to- this added amount.
effective date of coverage may be the date your (the Grantee})
Prior coverage lapsed or te you (the Grantee) failed to
provide proof of coverage. o

"The coverage we (the Beneficiary) purchase may be
considerably more expensive than insurance you (the Grantee)
can own and may not satisfy any need for property damage
coverage or any mandatory liability insurance requirements
imposed by applicable law." ~ :

» 1.09 Indemnification;  Subrogation: Waiver of
Offset. (a) The Grantor agrees to indemnify, reimburse and
hold the Beneficiary, each other Secured Creditor and their
respective successors, assigns, employees, agents and
servants (hereinafter in this Section 1.09 referred to
individually as "Indemnitee," and collectively as "Indem-
nitees") harmless from any and all liabilities, obligations,
damages, injuries, penalties, clainms, demands, actions,
suits, judgments and any and all costs, expenses or disburse-
ments (including reasonable attorneys’ fees and expenses)
(for the purposes of this Section 1.09 the foregoing are
collectively called "expenses") of whatsoever kind and nature
imposed on, asserted against or incurred by any of the
Indemnitees in any way relating to or arising out of this
Mortgage, or any other document executed in connection here-
with or in any other way connected with the enforcement of
any of the terms of, or the preservation of any rights
hereunder, or in any way relating to or arising out of the
manufacture, ownership, ordering, purchase, delivery, con-
trol, acceptance, lease, financing, possession, operation,
condition, sale, return or other disposition, or use of the
Property (including, without limitation, latent or other
defects, whether or not discoverable), any contract claim or,
to the maximum extent permitted under applicable law, the
violation of the laws of any country, state or other govern-
mental body or unit, or any tort (including, without limita-
tion, claims arising or imposed under: the doctrine of strict

liability, or for or.on account of injury to or the death of

t
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Property damage);
emnified pursuant to
extent caused by the

\ of such Indemnitee.

*r agrees that upon written notice by any Indemnitee

of the assertion of such. a liability,fobligation, damage,
injury, penalty, clain, demand, action, suit or judgment, the
Grantor shall at the regquest of such Indemnitee assume full
responsibility for the defense thereof. Each Indemnitee
agrees to use its best efforts to promptly notify the Grantor
of any such assertion of which such Indemnitee has knowledge.

(b) Without limiting the application of Section
1.09(a) hereof, the Grantor agrees to pay, or reimburse the
Beneficiary for any and all fees, costs and expenses of what-
ever kind or nature incurred in connection with the creation,
preservation or protection of the Beneficiary’s Liens on, and
Security interest in, the Property, including, without limi-
tation, all fees and taxes in connection with the recording
or filing of instruments ang documents in public offices,
bayment or discharge of any taxes or Liens upon or in respect
of the Property, Premiums for insurance with respect to the
Property and all other fees, costs ang expenses in connection
with protecting, maintaining or preserving the Property andg -
the Beneficiary’s interest therein, whether through judicial
proceedings or otherwise, or in defending or prosecuting any
actions, suits or proceedings arising out of or relating to
the Property. '

If and to the extent that the obligations of

r this Section 1.09 are unenforceable for any
reason, - r hereby agrees to make . the maximum
contribution to the payment and satisfaction of such obliga-
tions which is permissible under applicable law.

(e) All sums payable by the Grantor hereunder
shall be paid without_counterclaim,'set-off, or deduction and
without abatement, ‘suspension, deferment, diminution_ or
reduction, and the obligations and liabilities of the Grantor
‘hereunder shall in'. no “‘way .be released, discharged or
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"dthérwigéTafféétéd'(ékcepﬁraé'expféESiy%prdvided herein) by

- ‘reason of: (i) ~any: damage or ‘any condemnation. of the

. Property or any part thereof; (ii) any restriction or preven-

tion of or interference with any use of the Property or any
part thereof; (iii) ‘any title defect or encumbrance or any
eviction from the Property or any part thereof by title
paramount or otherwise; (iv) any bankruptcy, insolvency,
reorganization, composition, adjustment, dissolution, liqui~
dation or other like proceeding relating to the Beneficiary,
or the Grantor, or any action taken with respect to this Deed
of Trust by any agent or receiver of the Benefici i (v) any
claim which the Grantor has or might have against the
Beneficiary; (vi) any default or failure on the part of the
Beneficiary to perform or comply with any of the terms hereof
or of any other Financing Documents; or (vii) any other
occurrerice whatsoever, whether similar or dissimilar to the
foregoing, whether or not the Grantor shall have notice or
knowledge of any of the foregoing. The Grantor waives, to
the extent permitted by law, all rights now or hereafter
conferred by statute or otherwise to any abatement, suspen-
sion, deferment, ‘diminution or - reduction of any of the
‘Obligations. ‘

Any amounts paid by any Indemnitee as to

nnitee has the right to reimbursement shall
constitute Obligations secured by the Property. The indem-
. nity obligations of the Grantor contained in th

1.10 Impositions. (a) Subject to the provisions
of Section 1.20 hereof, the Grantor will pay or cause to be
paid prior to delinquency all real property taxes and assess-
ments, general and special, and all other taxes and assess-
ments of any kind or nature whatsoever, which are assessed or
imposed upon any of the Property, or arising in respect of
the operation, occupancy, use or possession thereof (all of
which taxes, assessments and other governmental or non-
governmental charges of like or different nature are herein-
after referred to as "Impositions"); provided, however, that
if, by Law, any such Imposition is payable, or may at. the
option of the payer be paid, ‘in installments, the Grantor may
pay the same together with any accrued interest on the unpaid
balance of such Imposition in installments as the same may
become due. -« i nio B
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assessments
be deemed to be included within the term
"Impositions" as defined in subparagraph (a) of this Section
1.10, and the Grantor shall pay and discharge o
paid and discharged the same as herein provided or shall
reimburse or otherwise compensate the Beneficiary for the
Payment thereof.

(c) The Grantor covenants to furnish to the
Beneficiary, promptly following the Beneficiary’s request,
official receipts of the ‘appropriate taxing or other
authority, or other proof -reasonably satisfactory to the
Beneficiary, evidencing the payment of Impositions.

(d)

( . In the event the
yment within thirty (30)
days after written notice thereof from the Beneficiary, then
the Beneficiary shall have the right, but shall not be
obligated to, pay the amount due and the Grantor shall, on
demand, reimburse the Beneficiary for said amount.
Grantor shall i
.Beneficiary wi
thereof all su

Credit Agreenm ; ving Loans that are
maintained Rate Loans and shall constitute
Obligations hereunder and be secured hereby.

. (e) The . Grantor covenants to -furnish to the
Beneficiary, within twenty (20) days after the request by
Deed of Trust, official receipts of the appropriate taxing or
other authority, or other proof reasonably satisfactory to
the Beneficiary,,evidehcing,the payment “of the applicable -
item described’in“subsection_1;10(d);heréinabove.
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- The Grantor will ‘pay when due all
Jar vihcurrédjbyﬁtheﬁerantor for the
Qen Property1orfwhich/mayfbec0me‘a'charge or lien
against the Propertyffor‘gas,“electricity; steam, water or
sewer services furnished
assessments or ¢

private,

Beneficiary hereunder, xtent the defense
thereof is undertaken by the insurer under any title
insurance policy insuring the lien of this Deed of Trust; and
the Grantor wili pay (or cause

sonable attorneys’

in any such action or proceeding. ‘The Grantor shall

give the Beneficiary prompt notice in writing of any such
action or proceeding. v ‘

or in any other similar manner ("Condemnation"), or should
the Grantor receive any notice .thereof, the Grantor shall
give prompt written notice thereof to the Beneficiary.

(b) In the event of a Condemnation of alil of this
Property or, any portion thereof, the proceeds of any condem-
nation award 'shall be applied in the manner provided in
Section 4.02(h) of the Credit Agreement.

(c) If there shall have occurred, and be continu-
ing, an Event of Default, the Beneficiary alone shall have
the right to settle, adjust or compromise any claim in
connection with a Condemnation of the Property. In all other

the Beneficiary and the Grantor skall

claim.

1.14 Inteﬁtionally,omitted, ‘
o 1.15  Successors and Aggiggg;ﬁfrhis Deed of Trust
_‘applies to, inures to theibénefit'ofgan§<binas'the.parties
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‘hereto, the Secured Creditors and heir respective successors
and assigns. 0 oo o T E T - L
- _.1.16 ' Inspections. The Grantor hereby authorizes
~ the Beneficiary, its agents, representatives or workmen, upon
reasonable prior notice to Grantor, (i) to visit and inspect
any of the Property or any ‘portion(s) thereof, at such
reasonable times and intervals to such reasonable extent as
the Beneficiary may reasonably request, (ii) to discuss with
employees of the Grantor the affairs, finances and accounts
‘of the Property, and (iii) verify the amount, quantity,
guality, value and/or condition of, or any other matter
relating to, the Property, all at such reasonable times and
as often as the Beneficiary may reasonably request.

1.17 TIransfers. Except as otherwise permitted in
accordance with the terms of the Credit Agreement, no part of
the Property or of any legal or beneficial interest in the
Property shall be sold, assigned, conveyed, leased, trans-
ferred or otherwise disposed of (whether voluntarily or
involuntarily, directly or indirectly, by sale of stock or
any interest in the Grantor, or by operation of 1law or
otherwise). If any such -sale, assignment, transfer, or
conveyance is permitted in accordance with the terms of the
Credit Agreement, the Beneficiary shall execute and deliver
upon the request of, and at the sole cost and expense of the
Grantor, an appropriate release, discharging or rezonveyance
hereof in recordable form. S g

1.18 Secured by Liens. X Except as otherwise
provided in the Credit Agreement, the Grantor shall not

create, incur or suffer to exist, or cause to be created,
incurred or suffered to exist, directly or indirectly Liens
(other than Permitted Liens) against the Property or any part
thereof or any rents or income arising therefrom.

~1.19 gg&i;onmental Protection Matters. The Gran-

tor shall comply with the provisions of the Credit Agreement
relating to environmental matters, including, but not limited
to, Sections 7.19, 8.01(i) and 8.06 of the Credit Agreement,
which provisions are incorporated herein by reference.

1.20 i, eneficiary t eserve this

. If an Event of Default shall have occurred and be
continuing, the Beneficiary may (but.shall not be obligated
to) pay or perform the Obligations in the same manner and to
such extent as it may deem neacessary in its sole discretion.
In connection therewith, without limiting its general powers,
the Bereficiary shall have and.is hereby:given the right, but
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- 'not ‘the oblig
. 'the Property;
improvements

rights or powers of the Beneficiary; (d) to pay, purchase,
contest or compromise any encumbrance, claim, charge, lien or
debt which may adversely affect the security of this Deed of
Trust or be prior or superior hereto; and (e) in exercising
such powers, to pay all necessary expenses, including the
reasonable fees and expenses of counsel or other necessary or
desirable consultants. The Grantor shall, immediately upon
demand therefor by the Beneficiary, pay or reimburse the
Beneficiary for all reasonable costs and expenses incurred by
the Beneficiary in connection with the exercise by the
Beneficiary of the foregoing rights, ineluding, without
limitation, cost of evidence of title, court cests, appraisal
costs, surveys and reasonable attorneys’ fees. In the event
this Deed of Trust is placed in the hands of an attorney for
the collection of any. sum secured hereby, the Grantor agrees
to pay on demand all reasonable. costs of collection,
including attorneys’ fees, incurred by the Beneficiary,
either with or without the institution of any action or
proceeding, and in addition to all costs, disbursements and
allowances provided by law.

secured hereby. ’ :
1.21 Intentionally Omitted.

1.22 continued oOc cy. - If at any time the then
existing use or occupancy of any part of the Property shall,
pursuant to any zoning or other law, ordinance or regulation,
be permitted only so long as such
continue or so long as any portion o
unpaid, the Grantor will neot cause or permit such use or
occupancy to be discontinued without the prior written
consent of the Beneficiary. The Grantor shall promptly
notify the Beneficiary of any anticipated or proposed change
in the zoning for the Property or any portion thereof or any
other property with respect to which a change in zoning would
materially, adversely affect the zoning of, or the Grantor’s
use'and~enjoymant‘qf,,the Property or any part thereof.. The
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rY"shéii 1hé§é_ t E pate in any

+ administrative o . g with respact to
or in any way affecting the Property (including, without
- limitation, any proceeding relating to zoning or
environmentalnmatters).

+ This Deed of Trust is

+ and this Deed of Trust

the provisions of the Credit Agreement

including, without limitation, the provisions of the Credit

Agreement entitling the Beneficiary, the Banks and/or the

‘other  secured Creditors the respective

indebtedness secured hereby to be immediately due ang

payable, as the case may be, provisions are
incorporated herein with ¢

The Grantqr'fepresents and warrants
any broker in connection with this
nows of no. other

any and all claims,
liabilities, damages, demands, costs, expenses (including,
without limitation, the costs and expe
settling any such claims  and all
disbursements) or causes of action aris
the representations, warranties or agreements contained in
- this Section 1.24. The representations, warranties and
agreements contained in this Section 1.24 shall survive
repayment of the Obligations and discharge of this Deegd of
Trust. . . ’

1.25 ecordation o e : st d_Financi
Statements. The - Grantor will - execute, acknowledge and
deliver any financing statements, continuation statements and
other instruments in addition or supplenental hereto,
including, without limitation, contracts, licenses and
permits affecting the Property, which may be necessary or

~and as may
urposes and

fi?f,dobdpnhh.w51 !i”




*  to preserve and protect the rights: and emedies of the

Beneficiaty;&ﬁj-The]fGrantor';Or';its;nagehté*»Will furnish
reasonably?satisfactoryfev1dence'offeveryzSuch recording,
filing and registration to the Beneficiary. The Grantor
hereby appoints the Beneficiary as its true and lawful
- attorney-in-fact to.file, with the Grantor’s signature, or
without Grantor’s signature in the state and county where the
Property is located and any other jurisdiction in which such
filing may lawfully and effectively be made without the
_ Grantor’s signature, any and all: Uniform Commercial Code
financing and continuation statements which the Beneficiary
may reasonably deem necessary or appropriate to file with
respect to this Deed of Trust. :

1.26 After Acguired Property JInterests. All
right, title and interest of the Grantor in and to all exten-
sions, improvements, betterment, renewals, substitutes and
replacements of, and all additions and appurtenances to, the
Property, hereafter acquired by, or released to, the Grantor
or constructed, assembled or placed by the Grantor on the
Land, and all conversions of the security constituted

. thereby,  immediately - upon. such _acquisition, release,

construction, assembling, placement or conversion, as the
case may be, and in each such case, without any further
mortgage, conveyance, assignment or other act by the Grantor,
shall become subject to the lien of this Deed of Trust as
_ fully and completely, and with the same effect, as though now
owned by the Grantor and specifically described in the
granting clause hereof, but at all times the Grantor shall
execute and deliver to the Beneficiary all such other
assurances, mortgages conveyances Or assignments thereof as
the Beneficiary may reasonably require for the purpose of
expressly and specifically subjecting the same to the lien of
this Deed of Trust.  The Grantor hereby irrevocably
authorizes and appoints the Beneficiary the agent and
attorney-in-fact of Grantor to execute all such documents and
instruments on behalf of the Grantor, which appointment shall
be deemed to be coupled with an interest, if the Grantor
fails or refuses to do so within ten (10) days  after a
request therefor by the Beneficiary.

1.27 Zonina and Title Matters. The Grantor will
not, without the prior written consent of the Beneficiary,
which will not be unreasonably withheld so long as the
Property is not adversely affected, {a) initiate, join in,
consent to or .support  any zoning reclassification of the
Property, seek any variance under existing zoning ordinances
‘applicable to the Property execute or file any subdivision

©:plat affecting the P operty, use or permit the use of the




Bult in such use becoming -

cable” zoning ‘ordinances, -
. Or encumbrances upon the
, n §:a material adverse effect
on  the. Property, . (b) consent to the annexation of  the
Property ‘to any municipality, or.'(c) permit or allow the
Property to be used by , blic or any person in such
manner which serves as the basis for a claim of adverse usage
Or possession or of any implied d&edication or easement by

prescription. , , R

1.28 : e 0a

Documentsg If the Obligations or any part thereof are
extended or varied or if any part of the security is
released, all persons now or at any time hereafter 1liable
therefor, or whose consent to this Deed of Trust was
obtained, shall be held to assent to such extension,
variation or release, and their liability and the lien and
all provisions hereof shall continue in full force, the right
of recourse, if any, against all such persons being expressly
reserved by the Beneficiary, notwithstanding such extension,
variation or release. Any person or entity taking a junior
mortgage or other lien upon the Property . i
therein, shall take said lien subject to the rights of the
‘Beneficiary to amend, modify, and supplement, restate and
consolidate this Deed of Trust and/or the other Financing
Documents and to impose additional fees and other charges,
and to extend the maturity of said indebtedness, and to grant
partial releases of the lien of this Deed of Trust, in each
and i

Nothing - contained in this Section shall be construed as
waiving any provision contained herein which provides, among
other things, that it shall constitute an Event of Default if
the Property be sold, conveyed, or  encumbered’ unless
permitted by this Deed of Trust and/or the other Financing
Documents. ' S

- 1.29 opert agement. The Grantor shall
operate and manage the Property, or cause the Property to be
operated and managed, to a standard that does not deviate
significantly from the standard to which the Property is
operated and managed on the date hereof, in accordance with
current industry standards and practices and in compliance
with all applicable provisions of the. Financing Documents.
The Grantor will not suffer or permit the management of the

Property to be delegated to a perscn other than the Grantor

Qr'its1Wholly-0wned_8gb§idiaries_orﬂany oint Venture without
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of the . Requireq Secured
{ “In the

‘consent to the

ies in respect of

the Grantor, such
nagement agreement no
length

- ARTICLE II. -
'SECURITY AGREEMENT

2.031 c;eagion of §ecgg1tzixnte§e§t. The Grantor,
.as debtor, hereby grants*to the‘Beneficiary, as secured

party, a se iodr , : =} | all of the
Grantor” i ti '

pProperty whether " ‘owned hereafter acquired
(collectively, the "Secureq Property") . :

o (a) All,denefal‘intangibles, contract rights,
accounts anqd Proceeds arising from all insurance policies
‘required to be maintaineqg by the Grantor hereunder;

of any judgment, awvard or
, ion or eminent domain proceeding,
1 general intangibles,rcontract rights ang
accounts arising therefrom; . ‘

(€} | All of the Equi
personal Property and all
in the granting clauses he
tutes ana additions there

{d) All serVice contracts now or hereafter in
effect relating to the operation ofytheﬁProperty;

, (e) Any‘otherragreements now or hereafter in
effect relatingfto'the;constructicn,‘repaix,ealteration or
leasing of'the‘Improvements‘Or”operation,of the Property,
. including any;dis;ributions;'damageSTahdpamountsfpayable to

the‘Grantor;thereunder;f S TR T o S

ooy




S ey o) ~ supplements, additions,
"substitutions;v i ) : renewals: o any  of the:
‘aforesaid agree I ’

j (g) 211 permits, consents and other governmental
‘approvals in‘connecticnjwith‘the construction of the Improve-
Operation of the Pr to the extent any of

e assigned, tra + pledged or subjected
interest; :

All plans and specifications, studies, tests

ialslrelatingvto'the design, construction,

on or leasing of this Property, to the extent
any -of the same -may be assigned, transferred, pledged or
subjected to-a security interest;

(i) All  tangible
Grantor, whether no

Proceeds of and any -unearned premiums on any

es covering the Trust Estate or any portion

Ng any claims or demands of the Grantor with
respect to the same) , which the Grantor has or may hereafter
acquire, and any and all awards made for the taking by
eminent domain or condemnation, or by any proceeding or
burchase in lieu thereof, of the whole or any part of the
Property, including, without limitation, any awards resulting
from a change of grade of streets or for severance damage;

oo Aqk) Anykfixturerwhich_éonstitutes a part of the
‘Property, and all replacements;'substitutions'and additions
thereto; and" - I SR .

, : , (1) A11 césh,and'nbn-daShfprééeeds of the above~
mentioned items. - G s e e :

R The security 'interests‘iahdffliens described in
clauses (a) through((l)‘above also shall Becure all of the
Obligations, Vo L L il

2,02 Repr
the Grantor.  The Gra

covenants as:foliows
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(&) The Grantor’s  interest in the Secured
;Property'is;ﬁandfasftogallfth9§8gcured1Property acquired

afterlthe;date’héreof,&will'beyﬁfree1frbmvany lien, security

interest, e ] ce or’ : ; i : atsoever

(other’than'Permitted‘Liens;and- , ' brances) .

Grantor will notifyfthe'Beneficiaryﬁof,vand will defend the

Secured Property against, -al) claims and. demands of all

- persons at any time claimi '

interest therein other than such

herein, or in the Credit Agreement.:

(b) - The Seéured,Propertyfis not used or bought
for personal, family or household purposes.

(c) ' 'Except: as -permitted' by‘ the terms of the

Credit Agreement and the Security ‘Agreement, the Secured

1£ : { ly notify
the Beneficiary in writing of any-change in its place of
business. L , R

The address of the Beneficiary from which
erning the security interest granted hereby
may be obtained is the address -of the Beneficiary set forth
on the first page of this Deed of Trust, and the mailing
address of the Grantor is the address of the Grantor set

forth on such first page.

(f). The Grantor shall cause all financing and
continuation statements and other instruments with respect to
erty at all times to be kept recorded, filed

n-such manner and in such places as may be

required by law fully to evidence, perfect, secure and pre-
serve the interests of the Beneficiary in the Secured
Property, and shall pay all recording, filing or registration
fees in connection therewith. At  the request of the
Beneficiary, the Grantor will join the Beneficiary in
executing one or more financing -statements and renewals,
continuation statements and amendaments thereof pursuant to
the Uniform ‘Commercial Code in form satisfactory to the
Beneficiary, and will pay the cost.of filing the same in all
- public offices wherever filing is- deemed by the Beneficiary -
- to be necessary ..or ‘desirable. - Without  limiting the
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- foregoing, . the Grantor hereby 'irrevocably - appoints the -

‘Beneficiary its attorney-in-fact to execute, deliver and file
~such instruments for 'or on behalf 'of the Grantor upon the
failure of the Grantor to do so within a reascnable time
afgir demand, and the Grantor will pay the cost of any such
filing. i ' ~ : e

(9) This Deed of Trust constitutes a Security
Agreement, Fixture Filing and Financing Statement as those
terms are used in the Uniform Commercial Code. For purposes
of this Section, this Deed of Trust is to be filed and
recorded in, among other places, the real estate records of

County and the following information is included:
(1) the Grantor shall be deemed the "Debtor" with the address
set forth for the Grantor on page of this Deed of Trust;
(2) the Beneficiary shall be deemed to be the "Deed of Trust"
with the address set forth for the Beneficiary on the first
page of this Deed of Trust; (3) this Deed of Trust covers
goods which are or are to become fixtures; (4) the name of
the record owner of the land is the Debtor; and (5) the tax
identification number of the Debtor is Cil-|{p2Y f%.

2.03 8 iva Sec £ reement. Notwith-
standing any release of any or all of the property included -
in the Trust Estate which is deemed “real property", or any
proceedings to foreclose this Deed of Trust or ite satis-
faction of record, the terms hereof shall survive as a
security agreement with respect to the security interest
created hereby and referred to above until the repayment or
satisfaction in full of the Obligations.

'2.04 Election of Remedies., - If any Event of
Default occurs hereunder and is continuing, the Beneficiary,
pursuant to the appropriate provisions of the Uniform
Commercial Code, shall have an option to proceed with respect
to both the real property included in the Trust Estate and
the Secured Property in accordance with its rights, powers
and remedies with respect to such real property, in which
event the default provisions of the Uniform Commercial Code
shall not apply. The parties agree that if the Beneficiary
shall elect to proceed with respect to the Secured Property
separately from such real property, the Beneficiary shall
have all remedies available to a secured party under the
Uniform Commercial Code and ten (10) days’ notice of the sale
shall be reasonable notice. The reasonable expenses of
retaking, holding, preparing for sale, selling and the like
~incurred by Deed of Trust shall include, but not be limited
~ to, attorneys’ fees and legal expenses incurred by the

‘Beneficlary. ol il i e : :
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Colne e 20085 cong ; Jith the  -Securi ©Agqreement.
vfdetwithgtandihg,anything?totthe,cpntraryucontained herein, if
,.anyjprovision;pffthis?Deedidf;Trustﬁrelatiﬁgito the Secured
_Property or-grant of the security ‘interest is inconsistent
_with, conflicts with, or is more erxoneous or broader than
the p ovisions of the Security Agreement, the terms of the
‘Security: Agreement ‘shall control. . ... '

. ARTICLE III.

ASSIGNMENT OF LEASES, RENTS AND PROFITS

3.01 Assignment. To further secure the Obliga-
" tions, the Grantor hereby sells, assigns and transfers. unto
the Beneficiary all the Rents now due and which may hereafter
become due under or by virtue of any lease, whether written
or verbal, or any letting of, or of any agreement for the use
or occupancy of the Property or any part thereof, which may
have been heretofore or may be hereafter made or agreed to or
which may be made or agreed to by the Grantor or by the
- Beneficiary under .the povers herein granted, it being the
intention hereby to establish an absolute transfer and
assignment of all such leases and agreements, and all the
avails thereunder, to the Beneficiary and not merely the
passing of a security _interest. ' The Grantor hereby
. irrevocably appoints the Beneficiary its true and lawful
attorney in its name, place and stead (with or without taking
possession of the Property as provided in Section 4.062(a)
hereof) to rent, lease or let all or any portion of the
Property to any party or parties at such rental and upon such
terms as the Beneficliary shalil, in its discretion, determine,
and to collect all of said Rents arising from or accruing at
any time hereafter, and all now due or that may hereafter
become due under each and every of the leases and agreements,
written or verbal, or other tenancy existing, or which may
hereafter exist on the Property, with the same rights and
powers and subject to the same - immunities, exoneration of
liability and rights of recourse and indemnity as the
Beneficiary would have upon taking possession pursuant to the
provisions of Section 4.02(a) hereof. The Grantor represents
and agrees that except with the prior written approval of the
Beneficiary, no Rent has been or will be paid by any person
in possession of any portion of the Property for more than
one installment in advance and that no payment of any of the
Rents to accrue for any portion of the Property (other than
a de mi “amount) “will be ‘waived, released, reduced,
jdiscountedAor;otherwiseadischarged;orkcompromised by the
.Grantor;rexceptvasﬁthé[Grantor'may,determine in the exercise
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d desirable, or as.
ry. As between

tor waives any
gession of any

ood and agreed,
he,coptra:y notwithstanding,

1 ‘The occurrence of any of

) g specified eve 3 constitute an "Event of
'.Default",hefeunder;‘?;g'~":1‘_'; ST "

L (a) ‘An "Event of Default" under. and as defined in

‘the Credit Agreemént and,sha11'infany event, include,

‘.without«limitation,?any,payment.default on any of the

Obligations after the expirationiof any applicable grace

‘period; ... Ry R = :

* The Grantor shali default in the payment when

;,any  amounts ‘owed by it hereunder ' to the
 Beneficia:yj9rjanyﬁotherjpersqn,and-such default shall
’dqntinuef:unremédiedax ' B : ive

5qf:pusines§‘0§ys. oll
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:fBénEficiary (inall.c
payment of a portior

' (c) Except as otherwise provided . in Section
4.01(a) and (b) above, the Grantor shall default in the
due performance by it of any term, covenant or agreement
contained in this Deed of Trust, and such default shall
continue unremedied for a period of thirty (30) days
after written notice to the Grantor by the Beneficiary;
provided, however, that 1if such default is not suscep-
tible of complete cure within such thirty (30) day

i ‘ o cure within such
period, of Default ‘shall be deemed to have
occurred if the Grantor diligently and continuously
prosecutes such cure to.completion and (i) if in the
Beneficiary’s sole reasonable judgment such. failure is
material, such cure is completed within ninety (90) days
after notice to the Grantor that the Beneficiary deems
such failure to be material or (ii) if such cure OT a
partial cure is required by Law within a certain time
period, such cure oI such partial cure is completed
within such time period or any period during which the
Grantor in good faith contests such Law, and the Grantor
provides the Beneficiary with a bond, if required by law
or requested by the Beneficiary, or other collateral in
an amount sufficient to assure the cure and to pay any
damages resulting from the delay caused by such contest,
or (iii) if in the Beneficiary’s reasonable judgment
such cure or :a partial cure may be required to be
conpleted in a shorter period in order to prevent
imminent risk of material damage to property or imminent
risk of danger to health and safety as specified in a
notice from the Beneficiary to the Grantor, solely that
portion of such- cure necessary to eliminate such risks
is completed within such shorter period.

4.02 Remedies Upon Default. If an Event of De-
fault shall occur and be continuing, the Beneficiary may:

(a) either in person or by agent with or without
bringing any action or proceeding, or by a receiver.
appointed by a court and without regard to the adequacy
of its security, enter upon and take possession of the
_Property or any part thereof, in its own name or in the
name of the Grantor, and do or cause to be done any acts

f*whichjit:deems,necessary,or’desirable to preserve the
’value*pf‘thé?Property'o:gany”partvthereof or interest
“therein,: in .ase the income therefrom or protect the
‘gecurity hereo and," ithout taking possession -

. 0OGODNWR. WS




i of %] roperty, mal ncel:or modify leases and sue-
.- for . or ‘otherwise collect the Rents thereof, including

‘those past due and -unpaid, -and’ apply the. same, 1less
costs of operaticn and collection, including reasonable
attorney’s fees, to'the payment of the Obligations in
accordance. with the Security Agreement. .’ The entering
upon ‘and ‘takinhg - possession- - of .the Property, the
collection of such Rents and the application thereof as
aforesaid, shall not, by itself, cure or waive any Event
of Default or notice of default hereunder or invalidate
any act done in response to such Event of Default or
pursuant to such notice of default and, notwithstanding
the continuance in possession. of the Property or the
collection, . receipt and application ‘of Rents, the
Beneficiary shall be entitled to’ exercise every right
provided for herein or in the Credit Agreement, or at
law or in equity upon: the occurrence of any Event of
Default; = ‘ . ' B

(b) ~ commence and maintain one or more actions at
law or in equity or by any other ‘appropriate remedy
(i) to protect and enforce the Beneficiary’s rights,
whether for the specific performance of any covenant or
agreement herein contained (which covenants and agree-
ments - the Grantor agrees ' shall be specifically
enforceable by injunctive or other appropriate equitable

‘remedy), (ii) to collect any sum then due hereunder,
(iii) to aid the execution of any power herein granted,
or (iv) to foreclose this Deed of Trust, without
prejudice to the right of the Beneficiary thereafter to
pursue and enforce any other appropriate remedy against
the Grantor; - = . - ' TRLins ‘ ‘

(c) ,exeréisé any or;ail'of‘therremédies available
to a secured party under the Uniform Commercial Code;

(d) by notice to the Grantor (to the extent such
notice is required to be given under the Credit
Agreement), but without formal demand, presentment,
notice of intention to accelerate or of acceleration,
protest or notice of protest, all of which are hereby
waived by the Grantor, declare all of the indebtedness
secured hereby to be immediately due and payable, and
upon such declaration all of ‘such indebtedness shall
- become and be immediately due and payable, anything in

- this Deed of Trust or the other Credit Documents to the




any other right. o rgmeay available
4 o :Agreement, the other

ﬁts’ot{Cthé?Qigélévai;able at law or in

B .. .4.03.-Right of Foreclosure. If an Event of Default
shall occur and;be,continuing,‘the‘Beneficiary shall have the
right, at its option, to proceed -'at ‘law or in equity to
foreclose this Deed of Trust or in a non-judical foreclosure
this trust with r
Property, any statute or rule of law at any time existing to
the contrary notwithstanding. ‘The Beneficiary may, to the
extent permitted by law, adjourn from time to time any sale
by it to be made under or by virtue of this Deed of Trust by
announcement at the time and place appointed for such sale or
for such adjourned sale or sales; and, except as otherwise
provided by an applicable Provision of law, the Beneficiary
may make such sale at the time and place to which the same
shall be so adjourned. With respect to all components of the
Trust Estate,
the true and
all necessary
conveyances, veries of the
"Trust Estate,
e,
transfer and delivery, and may substitute one or more persons
with such power, the Grantor hereby ratifying and confirming
all that its saig attorney or such substitute or substitutes
shall lawfully do by virtue hereof. Notwithstanding the
foregoing, the Grantor, if so requested by the Beneficiary,
shall ratify and confirm any such sale or sales by executing
and delivering to the Beneficiary or to such purchaser or
purchasers all such instruments as may be advisable, in the
judgment of the Beneficiary, for such purpose, and as may be
designated in such request. To the extent permitted by law,
any such sale or sales made under ' or by virtue of this
Article IV shall operate to divest all the estate, right,
title, interest, claim and demand whatsoever, whether at law
or in equity, of the Grantor in and to the properties and
rights so sold, and shall be a perpetual bar both at law and
in equity against the Grantor and against any and all persons
claiming or who may -claim the same, 'or any part thereof,
from, through or under the Grantor. Upon any sale made under
or by virtue of this Article IV, the Beneficiary may, to the
extent permitted by law, bid for and acquire the Trust Estate
or any part thereof and in lieu of paying cash therefor may
. make4sett1ementffor*thevpurchase Price by crediting upon the
- hereby: the .net sales price after
_ \“expenses*dfsthe1salefand'the cost of
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case of a sale pursuant to .a foreclosure of this of
Trust, the Trust Estate, whether real, personal or mixed, may
be sola for cash or credit as an entirety or in: parcels, by
one sale or by several sales held at one time or at different
times, all "as  the Beneficiary,  in its unrestricted
discretion, may elect, and the Grantor, for and on behalf of
itself and ail persons claiming by, through or under the
Grantor, wa ves any and all right to

sale. Any such sale shall bind the Grantor,

shall operate to divest all right, title and interest what-
soever, either at law or in equity, of the Grantor in and to
the property sold, and shall be a perpetual bar, both at law
and in equity, against the Grantor and its successors and
assigns, and against any and all persons claiming through or
under the Grantor. The proceeds of any sale made under or by
virtue of this Article 1V, together with any .other sums which
‘the Beneficiary under this Deed of Trust,

¢ isid “this Article or otherwise,
shall be applied the payment. of the Obligations in-

accordance with the Security Agreement.

, 4.05 ointme er. If an Svent of
Default = shall  have occurred * .~ continuing,
Beneficiary as a matter of strict right and without notice to
the Grantor or anyone claiming under the Grantor, and without
regard to the adequacy or the then value of the Property or
the interest of. the Grantor therein or the solvency of any
party bound for payment of the Obligations, shall have the
right to apply to any court having jurisdiction to appoint a
receiver or receivers of the Property, and the Grantor hereby
irrevocably consents to such appointment and waives notice of
any application therefor. Any such receiver or receivers
shall have all the usual rights, powers and duties of




n force _’nqty}ithsta’hding ~that ‘some or -
a .of .t said ob1 gatj.on's'i:j'sevbure'd i
. hereafter pe otherwise secured, ‘whether
trust, security ‘deed, ‘pledge, lien a8
Neither the  acceptance of this
enforcement, ‘Whether by court ac
powers herein contained,
affect the Beneficiary’
other security now or
being agreed that the Beneficiary .shall be entitled
enforce thisg Deed of Trust ang .any other security now or
hereafter held by the Beneficiary in such order and manner as
it may in its absolute discretion determine. No remedy
herein conferred upon or reserved to the Benefici
intended to be exclusive of any other remedy herein or by law
provided or permitted, but each shall be cumulative and shall
be in addition to every other remedy ‘given hereund
or hereafter existing at law

LAWS HAD BE
ALL WHO
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. WAIVES, - EXTENT
THE TRUST ESTATE MARS

SHALLED UPON ANY' FORECLOSURE HEREOF.

.. In connection with

r .

xpenses which may be paid or incurred by or
on behalf of the Beneficiary including, without limitation,
reasonable attorneys’ fees, receiver’s fees, appraiser’s
fees, outlays for documentary - and expert evidence,
stenographer’s charges, publication costs, and costs (which
may be estimated as to items to be expended after entry of
the decree). of pProcuring all such abstracts of title, title
searches and examinations, title insurance policies and
similar data and assurances with respect to title and value
as the Beneficiary may deem reasonably necessary, and neither

expenses, costs and commissions. All expenditures and
expenses of the nature in this Section 4.08 mentioned

pellate proceedings, affecting this Deed of Trust

or the Property (including, without limitation, the occupancy
thereof or any construction work . performed thereon),
including procbate and bankruptcy proceedings, or in
preparation for the commencement or defense of an

or threatened suit or proceeding whether or not

actually commenced, shall be immediately due and payable by
the Grantor, with interest thereon' at the rate of interest
set forth in Section 1.08(c) of the Credit Agreement in
respect of Revolving Loang that are maintained as Base Rate
Loans and shall be part of the indebtedness secured by this

Deed of,Trust;ﬁVv

 ADDITIONAL COLLATERAL

5.01 . io c v (a) The Grantor
acknowledges and agrees that the Obligations are secured by
the Property and various other collateral including, without
limitation,'at_theltime;of;exeéution‘of,this‘Deed of Trust
-certain personal{property'cf,the{Grantor and. other parties
described,inﬂthe.Credit/Documents;';Thg‘Grantpr specifically

~ 000ODNWR.WS1
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‘ € tha , rty, d of itself,
~ if foree ed" iza N would: be sufficient to
satisfy " the tstanding unt * 'of - the Obligations.
Accordingly, t ‘Grantorx knowledges that it is in the"
Grantor’s contemplation that the ‘other collateral Pledged to
Secure the Obligations may be pursued by the Beneficiary in
separate broceedings in the various states and counties where
such  collateral may be locateg and additionally that the
r parties 1liable for

-fécknowi dges . and: agre -he rty, in an

Specifically, ang without
is agreed that it is the
hat in th

-not be deemeqd
v but 'shall rather remain out-~
. i ntent,and,understanding of the
parties that the Beneficiary, following an Event
may  pursue all of its “Collateral 'with the
remaining outstanding-
notwithstanding any. judgment

Jjudgment which the Beneficiary

The Grantor acknowledges and agrees that the
€ property which may from time to time be
he other Security Documents are located in
ate and therefore the Grantor waives anq
ights it may have, whether at law
or equity, ire d:- of Trust to proceed to enforce or
exercise any rights, powers and remedies it may have under
the Security Documents or the Credit Documents in any
particular manner, -in any particular order, or in any
i Furthermore, the
eficiary shall be
f the Obligations
rights ‘and powers provided under this
Deed of Trust, the other;Securitbeocuments or the other
Financing Documents or any of them or under any provision of
law, by one or more proceedings, whether contemporaneous,
consecutive or both in any one or more States in which the
security is located, Neither the acceptance of this Deed of
' any other Financing
cate, whether by court
, - shall prejudice or in
aclude ‘enforcement . of _the  Security ,

‘Financing Bocuments or. any of  them,




:liféha§3spé£e or

(c) - The ' Grantor further agrees. that - any
particular proceeding,”tincluding;i{without limitation,
foreclosure through court action (in"a state or federal
court). or power of sale, may be brought and prosecuted in the
local or federal courts of any one or more States as to all
or any part of .the Property or the property encumbered by the
Security Documents, wherever located, without regard to the
fact that any one ‘or more prior - or contemporaneous
proceedings have been situated elsewhere with respect to the
Same or any other part of the Property and the property
encumbered by the Security Documents, =~ . '

’ (d) The ' Beneficiary may‘,résort'lto.'any other
security held‘by;the;Bgneficiarygferthe‘payment of the
Obligaticens in such order. and mannerjas_the’Beneficiary may
elect. R S B '

(&) Notwithstanding anything ‘contained herein to
the contrary, the Beneficiary shall . be under no duty to the
Grantor or others, including, without limitation, the holder
of any junior, senior or subordinate mortgage on the Property
or any part  thereof or on any other. security held by the
Beneficiary, to exercise or exhaust all or any of the rights,
powers and remedies;aVailablefto,the Beneficiary. , '

. ARTICLE VI.
 MISCELLANEOUS = -

i 6.01 -Governing Law. ~This Deed of Trust shall be
governed by and construed in accordance with the laws.of the
State of Oregon. In the event that. any provision or clause
of this Deed of Trust conflicts with applicable laws, such
conflicts shall not affect other provisions of this Deed of
Trust which can be given effect without the conflicting
provision, and to this end the provisions of this Deed of
Trust are declared to be severable. ST

6.02 Limitation on Interest. It is the intent of

the Grantor and the Beneficiary in the execution of this Deed
of Trust and all other instruments evidencing or securing the
Obligations to contract in ‘strict - compliance with the
relevant usury laws.]:In'furtherange.thexeof, the Beneficiary
and the Grantor stipulate and agree that none of the terms
and provisions‘cbntained»inAthis,Deedfof;Trust}shallgever:be

. OOOODNWR.W51. '




) construed to create ontract for the us  forbearance Or . -«

detention of”mbheyfrequiring“paiméhtgéfgintEQeSt"at,a,rate‘in
‘excess of the maximum interest rate permitted to be charged
by relevant law. ST s e T :

6.03 Notices. .= Except as othervise expressly
provided herein, all notices and other communications pro-
vided for hereunder shall be'inhwriting,(inc1Udihg tele-
graphic, telex, facsimile or cable - communications) and
mailed, telegraphed, telexed, transmitted via facsimile,
cabled or delivered: if to the Grantor, at 410 N. 44th
Street, Suite 700, Phoenix, Arizona- 85008 it being

understood by the Grantor that the failure to furnish such
" informational copy ghall not, in any way, be deemed to
vitiate or impair the effectiveness of any notice upon the
Grantor pursuant to the terms of this Section 6.03; if to the
Beneficiary, at The Bank of Nova Scotia, 600 Peachtree
- Street, N.E., Suite 2700, Atlanta, Georgia 30308, Attention:
Fudia Smith, facsimile # (404) 888-8998, or at such other
address: as shall be designated by such party in a written
notice to the other'partieS‘hereto.‘;All~such notices and
communications shall be effective as provided in Section
13.03 of the Credit Agreement. B ST

6.04 Captions. The captions or headings at the
peginning of each Article and Section hereof are for the
‘convenience of the parties and are not'a part.of this Deed of
Trust. . ‘ SRR

6.05 Wajiver: Amendment. .(a) ‘None of the terms
and conditions of this Deed of Trust may be changed, waived,
modified or varied in any manner whatsoever except with the
prior written consent of the Required Secured Creditors.

(b) No delay on the part of the Beneficiary in
exercising any of its rights, remedies, powers and privileges
hereunder or partial- or single ' exercise thereof, shall
constitute a waiver thereof. No notice to or demand on the
Grantor in any case shall entitle it to any other or further

‘notice or  demand in similar or  other ~circumstances or

‘constitute a waiver of any of the rights of the Beneficiary

to any other or further action in any circumstances without
notice or demand. : ‘ R R

, 6.06 Obligations pbsolute. The obligations of the
Grantor hereunder shall remain in full - force and effect
without:regartho}%andfshallinpt;bé.impaired by, (a) any
J,bankruptCyi‘v;inSblyency,fnj:eprganization;  arrangement,
7;j:eadjhstmeht}ﬁcompositiqn;{1iquidatiohjorntheilike of the-




Grantor; (b).any exercis or non-exercise, or any waiver of; -
-any right,'remedy;opqwgruOrjprivilegekunderfb:fin,respect of
this DeedﬁofnTtustLotianyfotherwFinahcihg“uobument;'or (c) .
any amendment to or modification of any Financing Document or

any security for any. of ‘the Obligations; whether or not the
Grantor shall -have ‘notice . or knowledge. of any of . the

foregoing. :

6.07  Further Assurances. The Grantor, at its own
expense, will execute, acknowledge and deliver all such
instruments and take all such action ‘as may be necessary to
assure to the Beneficiary the interest in the Trust Estate
herein described and the rights intended to be provided to
the Beneficiary herein. ~ R S

6.08 Bémedies Cumulative. Each and every right,

power and remedy hereby specifically given to the Beneficiary
shall be in addition to every other right, power and remedy
specifically given under this Deed of Trust or now or
‘hereafter existing at law or in equity, or by statute and
each and every right, power and remedy whether specifically
herein given or otherwise existing may be exercised from time
to time or simultaneously and as often and in such order as
may be deemed expedient by the Beneficiary. All such rights, -
powers and remedies shall be cumulative and the exercise or
the beginning of exercise of one shall not be deemed a waiver
of the right to exercise of any other or others. No delay or
omission of the Beneficiary in the exercise of any such
right, power or remedy and no renewal or extension of any of
the Obligations shall impair any such right, power or remedy
or shall be construed to be a waiver of any default or Event
of Default or an acquiescence therein. ' In the event the
Beneficiary shall seek to enforce its rights hereunder and
~shall be entitled to judgment, then in such suit the
‘Beneficiary = may . recover reasonable expenses, including
attorneys’ fees, and the amounts thereof shall be included in
such judgment. - R x o

6.09 Partial Invalidity. If any of the provisions
of this Deed of Trust or the application thereof to any
person, party or circumstances shall to any extent be invalid
or unenforceable, the remainder of this Deed of Trust, or the
application of such provision or provisions to persons,
parties or circumstances other than those as to whom or which
it is held invalid or unenforceable, shall not:be affected
thereby, and every provision of this Deed of Trust shall be
valid and enforceable to the fullest extent pernitted by law.
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coasope 06,10 Priority. This. Deed of Trust is intended to
~and shall be. valid ‘and have priority ‘over. all subsequent
liens and encumbrances, including statutory liens, excepting
solely Permitted Encumbrances, to the extent of the maximum
‘amount - secured ‘hereby. A

6.11 The 'Beneficiar s _Agent for Secured
Creditors: Apvlication of Proceeds. (a) It is expressly
understood and agreed that the rights and obligations of the
‘Beneficiary as holder of this Deed of Trust and as collateral
agent of the Secured Creditors and otherwise under this Deed
of Trust are only those expressly set forth in this Deed of
.Trust and in the Credit Agreement. The Beneficiary shall act
hereunder on the terms and conditions set forth herein and in
the Credit Agreement. All ' proceeds received by the
Beneficiary for application to the Obligations secured hereby
shall be applied; except as otherwise provided herein, as set
forth in the Security Agreement. - - .

(b) It is understood that the Grantor shall
remain liable to the extent of any ‘deficiency between the
“amount- of the proceeds and the remaining amount of the
Obligations. e

_ (c) - The Secured Creditors agree that this Deed of
Trust may be enforced only by the action of the Beneficiary
-acting wupon  the instructions of the Required Secured
Creditors and that no other Secured Creditor shall have any
right individually to seek to enforce this Agreement or to
realize upon the security to.be granted hereby, it being
understood and agreed’ that such rights and remedies may be
‘exercised by the Beneficiary for the benefit of the Secured
Creditors only upon the terms of this Deed of Trust and the
Credit Agreement. . . . o : ’

6.12: Full Recourse. This Deed of Trust is made
with full recourse to the Grantor (including as to all assets
of the Grantor, including the Secured Property) and pursuant
to and upon the representations, warranties, covenants and
the agreements on the part of the Grantor contained herein,
in the other Financing Documents and otherwise in writing in
connection herewith or therewith.

S 6.13 ' Acknowledament ‘of Receipt. The Grantor
. ‘hereby acknowledges receipt of a true copy of this Deed of
Trust. . BN L SRRty A0

R _ ‘ 6.14  Release Upon Full Pay é't}, Upon the occur-
'rence of th rmination: Date .(as defined in the Security




_pAgregmgnt);,thiSQDEéd,dffTrust‘svall~be,released of record,

or-{at the requestccngrantOr) assigned, and the Trustee, at

~the;request" - eXpense - of the' Grantor,;: will execute and

deliver to ‘the’ Grantor - (Without;‘recourse and . without

representation - 'warranty) “prober‘ instrument

, instruments’acknowledgingrthe satisfaction ang termination of
this Deed of Trust  (or assignment,~as'the~case may be).

‘ : 6.15 Time of the EssegggL‘kTime'is of the essence
of this Deed T :

of Trust, :

6.16 - Open-End Deed of Trust. This Deed of Trust
is given to secure the Grantor’s obligations under, or in
respect of, the Credit Documents and the Interest Rate
Protection Agreements or Other Hedging Agreements to which
the Grantor is "party" and shall Secure not only obligations
with respect to bresently existing«indebtedness under the
foregoing documents and agreements but also any and all other
indebtedness n i ay hereafter be owing by the
Grantor to th , i » however incurred, whether
interest, discount or otherwise, and whether the same shali
be deferred, accrued or capitalized including future
advances and readvances, Credit Agreement,
whether such advances are obligatory or to be made at the
‘option of the Banks, - otherwise, to the sane extent as if
such future advances were made on.the date of the execution
of this Deed of Trust. i
be valid as to all ind
future advances,
the recorder’
located.

ity over all . Subsequent  liens ang
encumbrances, including statutory liens, excepting solely
taxes and assessments levied on the real estate, to the
extent of the maximum amount secured hereby.

6.17 Leases. Any forecloéure of this Deed of

of all or any part of the

ions may, at the Beneficiary's'option, be subject to

any or all leases of all or any part of the Property and the

rights of tenants under such leases. " No failure to make any

such tenant a defendant in any foreclosure proceedings or to

foreclose or otherwise terminate any such lease and the

rights of any such tenant in connection with any  such
foreclosure or transfer shall be,

gs .se
~ Obligations -




v au at the
Beneficiary’s i and all

suits and Proceedings that the Beneficiary may deem
advisable, at the Grantor’s expense (a) to prevent any
impairment of the Property or of the security of this Deed of
Trust by any unlawful acts or omissions, (b) to prevent the
cccurrence or continuance of any violation of this Deed of
Trust, any other Security Document or any other Financing
Documents, (c) to foreclose this Deed of Trust, (d) to
preserve and protect the Beneficiary’s interest in the
Property, and (e)  to restrain the enforcement of, or
compliance with, any. law, ordinance, rule, regulation, order,
judgment, injunction or decree that may be unconstitutional
or otherwise invalid, if such enforcement or compliance would
. (in the Beneficiary{s_judgment) impair the Property or the
security of this Deed of Trust. PR

' - 26419 'Rules of Usage. The following rules of usage
shall apply to this Deed of Trust unlesS‘otherwise required
by the context: = = - B

1.  Singular words shall connote the plural as

well as the singular, and vice versa, as may be appro-
priate. - ’ ST ,

2. Unless otherwise 'indicat_ed,' references in any
such - document to .appendices, ~articles, schedules,
r . exhibits are references to appendices,
articles, schedules, sections or exhibits of
document, ' -

3. The words "herein," "hereof" and "hereunder"

r import appearing in each such

v strued to refer to such document as

a whole and not to any particular section, Paragraph or
other subpart thereof unless expressly so stated.

Any headings, subheadings. or table
contents used . in any such ‘document are solely for
convenience of reference and s .
of such document. nor shallt

construction or effect. -




5.7 References to any person shall include such
t_personiandmitsfgnccassors-and;pe:mitted assigns.

: 6.. _Each of the parties to such documents and

. their counsel have reviewed and revised, or requested

revisions,to,jsuch;documents; and the usual rule of
construction ¢ ’

7. Unless an express provision requires
otherwise, each reference . to "the Property" shall be
deemed a reference to "the Property or any part
thereof," and each reference to "Secured Property® shall
be deemed a reference to "the Secured Property or any
Part thereof." - o

6.20 se e st ovisions. If
Exhibit A includes a leasehold estate pursuant to a Ground
Lease, the terms and conditions set forth in Exhibit B
annexed hereto and made a part hereof a
this Deed of Trust by reference, -

Lo - 6.21 Indexing. The Credit Agreement contains
provisions that the interest rate, payment terms or balance
due may be indexed,;adjusted, renewed or renegotiated, as set
forth in the Credit Agreement.

- . 6.22 Attorneys’ Fees. The prevailing party in any
arbitration, litigation or other,proceeding'pertaining to the
interpretaticnk or enforcement of this Deed of Trust,
including any -appeal or petition for “review, shall be
entitled to attorneys’ fees. = The prevailing party in a
bankruptcy proceeding in a U.s. bankruptey court shall be
entitled to attorneys fees. -

6.23 © =580 Digclosure. Under Oregon law, we
(the Beneficiary) are (or may be) required to advise you (the
Grantor) that for non-consumer, ' non-credit card loans, an
agreement; promise or commitment (a) to lend money, (b) to
otherwise extend credit, (c) to forbear with respect to the
repayment of any debt payable in money, (4) to modify or
amend the terms under which the person has lent money or
otherwise,extended’ctedit, (e) to release any guarantor or
cosigner or (f) to. make any other financial accommodation
‘pertaining to an existing debt oerther~extension_of credit,
o is'void and;thereforejunenforceable,'unlessjsnch agreement is




‘n,j*ih;writihg,@éxprgsées;ponsiaérétioﬂ and is signeq by the

8 party’tq'befgharged.;'_ A Dl o R

L In,cdmpliéhdéxwith this new Iéﬁ;=p1ease read carefully

and acknowledge,yourc(the‘Grantor) receipt and understanding
of the following statement: o :

© . aRTICLE vrI.

~ 7.1 Covenants of + ustee. The Trustee, by its
acceptance hereof, ' covenants faithfully to. perform and
herein*created;.and hereby ‘waives any
Y fee and ag
in lieun thereof,
accordance with the terms hereof.
Trustee’s duty to

ce thereof,
or to see to the payment of, or be under any duty regarding
any Imposition, or to see to the performance or observance by
the Grantor of : ts contained
herein, )

The Trustee may

v ing hereunder and
pProtected in relying as to the legal matters
e of counsel. The Trustee shall not incur any

misconduct, and the Truste
document, or signature auth
- taken or proposed to be tak
‘him in good faith to be gen

ng:ustee‘may;teSign*at‘any;timer




r;ﬂegth,oridissdlutiqniéfvthe'Trustee,‘or
P . sal “ina Y, for any reason,
‘trusts herein
i without
e trustee, who
‘ titles, rights,
S herein granted to ang vested in the
Trustee. The instrument of appointnment may, but shall not be
required to, be recorded in the recorder's office(s) in which
-this Deed of Trust is.recorded. If the Beneficiary is a

‘ cashier,
secretary, i t of the
Beneficiary. 1In the event of the death of any
substitute trustee, or such substitute trustee’'s failure,
refusal or inability to make any such sale or perform such
trusts, or, at the option of the Beneficiary, without cause,
Successive substitute trustees may thereafter, from time to
time, be appointed in the same manner.

7.3 ‘Substitution of Trustee; Trustee’s Duties;
Successor Trustees. The Trustee may resign hy giving of
notice of such resignation in writing to the Beneficiary. If.
the Trustee shall die, resign, or become disqualified from
acting in the execution of this Deed of Trust or shall fail
or refuse  to execute the same when requested by the
Beheficiary to do so, or if, for any reason, with or without
cause, Beneficiary shall brefer to appoint a substitute
trustee to act instead of the aforenamed Trustee, the
Beneficiary shall have full power, in -accordance with
applicable law, to appoint a substitute trustee and, if
preferred, several substitute trustees in succession who
shall succeed to all the estates, rights, powers, and duties
of the aforenamed Trustee. Such appointment ma
by any authorized officer

s hereof
act, deed, or conveyance, become
: Properties, rights, powers, and

ghts hereunder with like
~Trustee herein.
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IN WITNESS WHEREOF, the
Deed of Trust. to ‘be* duly executed
first above wrltten. ’




STATE OF NEW YORK
COUNTY OF NEW YORK

PERSONALLY APPEARED BEFORE ME ”AD( RA% ,

who, ' in . oath, sayﬁiJ i ?; (s)he . saw the wlthin-named
_ corporation by WU bown ; its sign the

within instrurnent and thé said Corporatlon, by said officer,

as itsg act deed, deliver the same,- and. that (s)he with
‘ w1tnessed the e ion ereof.
1

th

tf¥§°f Novembez 1996.

NOTARY PUBLIC
State of"

o My Comm1551on Expires:

SWORN TO BEFORE ME THIS

i ‘KEJ.Y ABBOTT
‘Notary Public, Stata of New York
No. 314997881 .
: Oua\lﬁed in New York County”
Commlas on Explres Oct 17, 1998
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South, Range 9.E.W.

of laud Conveye

recorded in vo1, . 93, page 435, 1 Y3 or i thence
Norch 89*5g130m West along . eE S c8on; thence

3 Y . Ilstance of
'100.0 fepr €o an {rop Pin a .
0

Way a distance
Scates Nat1o

salid pPaccel; South 0
less, ¢o g 5/8 inen iron pin
i+ thence Nore

Eeec, nore or less. to an iron
*R.S. Dragy 1-c; thence

he E erly right of
Norch 29°11'gg" Hest”along said

t to an iron pin; thencekNorch
of ‘lapg Conveyed tqo Johann 1,,
» 1950, Deed Voi, 242
' °f 266.9 feer, |
, : 1 H
thence- Soyc, 89°50 30" East along elocated ¢y ‘of wayxlihf‘ﬁfgifﬁiﬁﬁi"
of 367.8 feet, more or: 3 ;€0 the py: Cof wndng, Lo ‘




that:

Notwithstanding anything contained herein to the

 contrary, and in‘ addition to any ‘rights, privileges and

remedies granted to the Beneficiary elsewhere in this Deed of
Trust, the Beneficiary shall have, and. the Grantor hereby
grants to the Beneficiary for the benefit of the Secured
Creditors, any and all rights, privil i
leasehold provided for in the Ground Lease (including without
limitation, ri nd options to purchase
contained in the Ground Lease) without. the necessity of
particularly specifying any or all of ‘such rights,jprivileges
and remedies that are. or could be 'granted to leasehold
mortgagees pursuant to the Ground Lease.. :

'The Gfaﬁtor"hereby represehﬁs; coVenants‘and agrees

' (a) This Deed 6f,Trus£ isflangily‘executed and
delivered‘in‘conformity with the Ground Lease.

‘ (b)"The'Grahtor‘will pay whenﬂduezthe'rents, taxes
-and other sums and charges mentioned in and made payable
by the Grantor under the Ground Lease.

(c) The Grantor will promptly, in all material
respects, perform and observe all  of the terns,
covenants and conditions required to be performed and
observed by it under the Ground Lease, within the
periods (including any grace or cure periods) provided
therein, and will do all things necessary to preserve
and to Keep unimpaired its rights under the Ground
Lease.

provisions of. the Ground Lease or -to

observe, abide by, dischargekor perform, or cause to bpe

observed, kept, dischargéd(cr‘performed, any of the

‘terms, obligations, covenants, conditions, agreements,

indemnities, representations, warranties or liabilities

0f the Ground Lease on the part of lessee thereunder to
v P ept,.dischargedfand?berrormed,kthe Grantor

- does hereby irrevocablyﬂappoint,dnd constitute the Bene-
: ficiarywas)itSrtrue}énd‘1awfu1j ttorney in fact, which




" Page 2

s'coupleduwithhan‘interest, in its name,
ead, to take~anyxandfa11 actions deemed
‘desirable b , ‘
comply with all of the obligations of the Grantor under
the Ground Lease, to do ang take, but without any obli~
gation so to do, any action which the Beneficiary deems
necessary or desirable to prevent or cure any default by
the Grantor under the Ground Lease, to enter into and
upon the Trust Estate or any part thereof to such extent
and as often as the Beneficiary,. i i reasonable
discretion, deems necessary or desirable in order to
prevent or cure any default of the Grantor pursuant
thereto, to the end ¢
and to the leasehold
shall be kept unimpai ‘ '
Sums so ‘expended by the Beneficiary, with interest
thereon at the rate set forth in Section 1.08(c) of the
Credit Agreement in respect of Revolving Loans that are
maintained as Base Rate Loans from the date of each such
expenditure, shall be paid by the Grantor to the
Beneficiary promptly upon. demand by the Beneficiary and
shall be added to. the indebtedness secured hereby and
the Beneficiary 'shall have, in addition to any other
remedy of the Beneficiary, the same rights and remedies
in the event of non-payment of an
-Grantor as in the case of

The Grantor shall, within five (5) days after written
request by the Beneficiary, execute and deliver to the
Beneficiary, or to any  ‘person designated by the
Beneficiary, such further instruments, agreements,
powers, assignments,‘convéyances'or the 1lik
hecessary to complete or perfect the interes

'powers. of the Beneficiary pursuant hereto.

The Grantor" will

(ii) notify the Beneficiary in writing of the
receipt by itlof_any hotice under the Ground Lease of
the termination of the Ground ‘Lease; (iii) cause a copy

. of each such,noticeyreceivéd‘by the Grantor from the
- lessor under the Ground Lease: to be delivered to the
: Beneticiary}‘andhxiv);caUSe“ opy of .any notice of
~election. or the ‘ex rcise of ahy ‘rights of ;option,

00CODKWR. WS




.EXHIBIT B

prior
terminate

C{E). The ' Grantor will,‘Within'twenty (20)
after written demanq from. “the Beneficiary,
reaSonable,efforts to obtain from the 1e

] to the Benefj
pProvided

upon’ demand,"

reguired to _ , ral

Ground Lease a ' eément of any such Payments which
the Grahtor'is:contesting or arbitrating Pursuant to the
terms of the Ground Lease. Dyt

(h)  Except as otherwise‘providedlin the Groung

‘ + the Grantor will not consent to the Subordination

- of the Ground‘Lease,to'any lien on the fee estate of the
'lesscrfunder the Ground Lease. . . ¢ ©f

Copy of any
ect to  the
ch option or
id, ‘then, hot’
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more . than three  hundred sixty (360) and not less than
two hundred seventy (270) ‘days before the right of the
Grantor to exercise any such: option or right, the
. Grantor “shall give the “Beneficiary  written. notice:
specifying ' (i) the date on which, {(ii) the term for
which and (iii) “the manner in which such option or
reneval is to be exercised. Within ten (10) business
days of written demand by the Beneficiary, the Grantor
shall exercise any such option or renewal which is
. necessary to extend the term of the Ground Lease beyond
the outside maturity date set " forth  in the Credit

OCOODNWR. W51

 STATE OF OREGON: COUNTY OF KLAMATH:

+ Filed for record at'request of XL 8’,"8-:t:'h"'(foﬁnﬁty' Title: S
o of N?"?‘????’ ~ AD, 1996 ap 3:43 oclock’_P._.M., and duly recorded in Vol. M6 .

the 12th day

Cof .. on'Page’ .- 35579
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