
BEFORE THE COUNCIL OF THE
METROPOLITAN SERVICE DISTRICT

FOR THE PURPOSE OF AUTHORIZING RESOLUTION NO 90-1338

THE EXECUTION OF SALE

AGREEMENT FOR ACQUISITION OF Introduced by Rena Cusma
THE SEARS FACILITY EXEMPTING Executive Officer

DUE DILIGENCE CONTRACTS AND
BOND COUNSEL SERVICES FROM
METRO CODE 2.04.053

WHEREAS By virtue of the laws of the state of Oregon the

Metropolitan Service District Metro is authorized and empowered to

acquire by purchase real property or any interest therein for the

purpose of providing metropolitan aspect of public service and

WHEREAS Relocation Task Force has evaluated Metros needs

for administrative offices and determined that it is in the public

interest to purchase an office facility and

WHEREAS survey of available properties and relocation

opportunities has been conducted and the Sears facility best suits

Metros needs and

WHEREAS due diligence period of sixty-seven 67 days has

been established to perform tests inspections and feasibility studies

on property and

WHEREAS Adequate time for full bid process is not

available for the due diligence contract items listed in Exhibii

and

WHEREAS Alternate methods for ensuring competition on due

diligence contracts will be utilized and

WHEREAS It is the intent of the Council to finance the

acquisition and renovation of this facility and



WHEREAS This acquisition will require staff and other

resources to successfully implement now therefore

BE IT RESOLVED

That the Council selects the Sears facility at 524 N.E

Grand Avenue Portland Oregon 97232 as the site for Metros

administrative offices

That the Council authorizes the Executive Officer to

execute the attached sale agreement and promissory note Exhibit for

the acquisition of the Sears facility

That the Executive Officer shall immediately proceed

with due diligence to determine the suitability of the building for

Metros needs

That the Council hereby states that it is undertaking

the acquisition of the Sears facility with the express intent of

financing at some appropriate time in the future the acquisition

renovation remodeling and equipping of the Sears facility by means of

lease-purchase transaction revenue bonds or other appropriate

financing vehicle available under applicable law and that any costs

of such acquisition renovation remodeling and equipping incurred by

Metro prior to the time at which such financing is undertaken will be

reimbursed in whole or in part out of the proceeds of such financing

That the Executive Officer is directed to prepare

complete Scope of Work for undertaking the acquisition and renovation

of the Sears facility including staffing and funding requirements



That prior approval of the Council shall be required

before the Executive Officer may deposit the cash earnest money

deposit provided for in the sale agreement

BE IT FURTHER RESOLVED

That the Metro Council acting as Contract Review Board

of the Metropolitan Service District adopts the findings attached

hereto as Exhibit and

That the Contract Review Board hereby exempts the class

of due diligence on contracts between $10000 and $31000 from

requirements of Metro Code Section 2.04.053 and

That the Contract Review Board directs that for the due

diligence contracts attached hereto as Exhibit competitive quote

procedures specified in Metro Code Section 2.04.052 be utilized as the

alternate contracting procedures

That the Contract Review Board hereby exempts from the

competitive procurement requirements of Metro Code Section 2.04.053 an

amendment to the existing contract for Bond Counsel services with

Stoel Rives Boley Jones and Grey as may be necessary for project

financing advice and related sources

ADOPTED by the Council of the Metropolitan Service District

this 11th day of October 1990

Tanya Col ier Presiding Officer

JS ag

October 11 1990

SEABFAC RES



EXHIBIT
PRONISSORY NOTE

For Fixed Rate Loans Secured by Trust Deed

4150000 _______________________

Borrowers METROPOLITAN SERVICE DISTRICT
Borrowers Address 2000 SW First Avenue

Portland Oregon 972015398

Lender PACIFIC DEVELOPMENT PROPERTY INC an Oregon corporation
Lenders Address 825 NE Multnomah Suite 1275

Portland Oregon 97232

Prise to Pay For value received each undersigned Borrower promises to pay
to the order of Lender at the address indicated above or at such other place as the
Lender or other holder of this Note may designate the principal sum of Four Million

One Hundred Fifty Thousand and no/100 Dollars 4150000
together with such other amounts as the Lender may advance from time to time under the
terms of this Note the Trust Deed which secures the repayment of this Note or any
other agreement executed by Borrower in connection with the execution and delivery of
this Note This Note the Trust Deed and other agreements executed in connection
herewith are hereinafter referred to as Loan Instruments The principal sum plus
any amounts advanced by the Lender and any amounts due the Lender under the terms of
the Loan Instruments are hereinafter referred to as the unpaid principal balance

Interest Accrual The unpaid principal balance shall be repaid by Borrower with
interest Interest shall accrue on the unpaid balance at the rate of Ten
_____________________________ percent 10 per annum from the date of this

NoteAand shall continue to accrue until such time as all sums due under this Note and

LoanInstruments are paid in full
compounded daily

Terms of Repayment The unpaid principal balance together with accrued interest
shall be payable as follows interest only will be payable on the first day of each

month after the date of this Note with the last such payment due on July 1991

Such monthly installments shall continue until all sums due the Lender are paid in
full ii the lint in.tllni.nt ci i-h fete Lie .e. tL. IJ.Lt

Ss .1 fltti then the eetrus i.uweraet in eluess .1 thifly üyi
ei.i te the tainntn iTets alane. Each installment shall be applied in the
following order of priority accrued interest late and/or other charges unpaid
principal balance and tax and/or insurance reserve payments which may be required
by the Loan Instruments Should the accumulated charges become greater than the actual

payment received then the Lender shall have the right to add the difference to the
unpaid principal balance

Final Payment The entire unpaid principal balance accrued interest and all
other sums due under the Note or the Loan Instruments shall be due and payable on

July 1991

Late charges Borrower promises and agrees to pay the Lender late charge equal
to five percent 5% of the amount of any monthly installment which is not received by
the Lender within fifteen 15 days after the due date of such installment Without

limiting or affecting another provision of this Note Trust Deed or Loan Instruments
Borrower agrees that the assessment and collection of late charge shall not
constitute waiver by the Lender of Borrowers default for failure to make payments
as agreed

Prepayment Penalties Borrower shall have the right to pay additional payments in

excess of the regular installments under this Note without penalty if oaiI

aàiitiun.l pafl1eflt5 psi in an ens 1cm acn n.t .ii.e.ituent psuInt 0% .1

he Criinal lssn en.urtt II the iitiena1 payments uusee twenty panient 30% .1

LL ipinal lean asisunt in ni ens lean yseE p. ..payuient penalty eiam1 ts ths

4..lleuin jill ccca.eeiu is peneent ci the aitienal pjmsnt isv thu

ui....t lean fsuv percent 1% ii the aitiena1 payment len the cr
thru reraint ci the aitisn.l p.yni.nte len the thin lean rca tire
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Escalation of Interest Rate Upon Borrowers Default In the event of Borrowers
default under the terms of this Note Trust Deed or other Loan Instruments the rate

at which interest will accrue on the unpaid principal balance shall be increased to

twenty percent 20% or the maximum rate permitted by law whichever is lower
Interest shall continue to accrue on the unpaid principal balance at this higher rate

from the date of Borrowers default through any foreclosure proceedings and shall

continue thereafter until all sums due hereunder are paid in full

Default If Borrower does not make payments when they are due or if Borrower

does not perform in accordance with the terms of the Trust Deed or other Loan

Instruments including but not limited to the provisions pertaining to the lease
sale transfer or encumbrance of the property described in the Trust Deed without

Lenders prior written consent the Lender at its option and without any notice to

Borrower may declare the entire unpaid principal balance accrued interest and any

other sums due pursuant to the terms of the Note Trust Deed and Loan Instruments

immediately due and payable Time of payment and strict performance are the essence

of this Note Trust Deed and Loan Instruments No delay or omission on the part of

the Lender or other holder of this Note in exercising any right under this Note or the

Trust Deed or other Loan Instruments shall operate as waiver of any rights or

remedies under this Note Trust Deed or Loan Instruments Any consent by the Lender

shall not be deemed continuing consent or waiver of any right to require such

consent in the future

Attorneys Fees Borrower agrees to pay the Lender any costs it may incur as

result of Borrowers failure to make payments provided for in this Note or to perform

any of Borrowers obligations under the Trust Deed and Loan Instruments including

Lenders attorneys fees whether or not the Lender files any type of court action or

suit If the Lender files court action or suit and wins Borrower agrees to pay in

addition to the amounts due under this Note the Lenders court costs and its

reasonable attorneys fees as determined by the trial court and any appellate court or

courts in the event the case is appealed Borrower also agrees to pay the Lender any

costs which it may incur in examining the title of the property offered as security in

connection with the foreclosure of its Trust Deed Borrower also agrees to pay any

attorneys fees court costs or other costs that may be allowed under applicable

Oregon law in the event that the Trust Deed is foreclosed nonjudicially pursuant to

the Trusteets.power of sale

10 Consent and Waiver Presentment notice of dishonor and protest are hereby

waived by Borrower all makers sureties guarantors and endorsers of this Note Each

of said parties hereby consents to any extension of time or renewal of this Note

and/or to any exchange or release of any security or collateral pledged by any party

hereto or by any third person Such modification extension waiver exchange or

release shall not affect the liability of such Borrower makers suretieS guarantors

or endorsers or any of them All rights against such parties are hereby specifically

reserved by the Lender

11 Controlling Law This Note and Tust Deed are to be construed in accordance with

the laws of the State of Oregon

12 Purpose The Borrower expressly warrants that the transaction evidenced by this

Note is exclusively for indicate which

Business Purposes Commercial or Primarily for Personal Fornily

or Household Purposes

13 Maxim Interest Rate It is the intent of the parties hereto that under no

circumstances shall the Borrower be required to pay interest in excess of the maximum

permitted by the laws of the State of Oregon and the United States of America If

court of competent jurisdiction should find for any reason that the interest charged

in connection with the loan evidenced by this Note is in excess of the lawful maximum
the parties agree that the interest charged herein be automatically reduced to the

lawful maximum applicable amount under the laws of the State of Oregon or the United

States of America as the case may be
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14 Joint and Several Liability If this Note is signed by more than one Borrower
the liability of each of the undersigned under the Note shall be joint and several

15 Security The performance of this Note is secured by Trust Deed on the
following described property certain oromerty in Multnomah County Orecon
described in the Trust Deed dated 1990

All of the terms conditions and provisions of the Trust Deed and other Loan
Instruments are incorporated into this Note as if set forth in full Any default in
the performance of Borrowers obligations under the Trust Deed and other Loan
Instruments shall also constitute default under the terms of this Note

NOTWITHSTANDING any other provision of this instrument the undersigned
will not be in default hereunder with respect to oavments reauired
hereunder unless the undersigned fails to make the payment within
calendar days after receipt of wr.itten notice of nonpayment and ii
with resnect to obliaations other than the navment of moneys unless the

undersigned fails to perform the required obligation within 20 calendar
days after receipt of written notice specifying the nature of the default

or if the default cannot be cured within 20 calendar days failure
within such time promptly to commence and pursue curative action and
thereafter diligently pursue such curative action to completion
provided that the undersigned shall only be entitled to two such notices
within any 12-month period with respect to default in the performance
of the same obligation and thereafter during such 12month period the
undersigned will be in default if it fails to perform such obligation
when due

IN WITNESS WHEREOF and intending to be legally bound the Borrower has executed this

Note on the above date

Corporate or Partnership Makers Individual Makers

METROPOLITAN SERVICE DISTRICT

By_________________________________
Title

By ______________________________
Title

By _________________________________
Title

By _________________________________
Title
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REQUEST FOR FULL RECONVEYANCE
Do not rnonl To be used only when 5015 has been paid

To Trustee

The undersigned is the legal owner and holder of the note or notes and of all other indebtedness secured by

the foregoing Deed of Trust Said note or notes together with all other indebtedness secured by said Deed of

Trust have been fully paid and satisfied and you are hereby requested and directed on payment to you of any
sums owing to you under the terms of said Deed of Trust to cancel said note or notes above mentioned and all

other evidences of indebtedness secured by said Deed of Trust delivered to you herewith together with the said

Deed of Trust and to reconvey without warranty to the parties designated by the termsof said Deed of Trust
all the estate now heldby you under the same

Dated 19

By
Vice-P reaideat

By_______________________________
AssistaU S.cretwy

Mail Reconveyance to

SI30-3376B 9681



WHEN RECORDED MAIL TO

DEED OF TRUST ASSIGNMENT OF RENTS
SECURITY AGREEMENT AND FIXTURE FILING

THIS DEED OF TRUST made this day of 19 is between

METROPOLITAN SERVICE DISTRICT

Trustor and _______________ TITLE INSURANCE COMPANY

an corporationrTrusteeand PACIFIC DEVELOPMENT PROPERTY INC

Beneficiary

Trustor irrevocably grants bargains and sells to Trustee in trust with power of sale that property In

the City of Portland County of Multnoinah State

of described as follows the Property

See the attached Exhibit incorporated herein by reference

Together with ui all rents income contract rights issues and profits now due or which may become due under or by

virtue of any lease rental agreement or other contract whether written or oral for the use or occupancy of the Property or

any part thereoI together with all tenant security deposits subject however to the right power and authority hereinafter

given to and conferred upon Trustor to collect and apply such rents Issues income contract rights security deposits and

profits prior to any default hereunder bi all buildings and improvements now orhereafter thereon and all appurtenances

easements right in party walls water and water rights pumps and pumping plants and all shares of stock evidencing the

same all fixtuies and property now or hereafter attached to or used in the operation of the Property Including but not

limited to machin.ry equipment appliances and fixtures for generating or distributing air water heat electricity light

fuel or refrigeration or for ventilating or sanitary purposes or for the exclusion of vermin or insects or for the removal of

dust refuse or garbage all wallbeds walisafea built.in furniture and installations shelving lockers partitions doorsteps

vaults elevators dumbwaiters awnings window shades venetian blinds light fixtures fire hoses and brackets and boxes

for same fire sprinklers alarm systems drapery rods and brackets screens linoleum carpets plumbing laundry tuba and

trays ice boxes refrigerators heating units stoves water heaters incinerators communication systems and all installa

tions forwhich any such building is specifically designeddl all awardscompenaation and settlements in lieu thereofmade

as result of the taking by power ofeminent domain of the wholeor any part of the Property tel all trade names by which all

or any part of the Property is known an books and records relating to the use and operation of all or any portion of the

Property all present and future plans und specifications and contracts relevant to the design construction management or

inspection of any construction on any improvements on the Property and all present and future licenses permits approvals

and agreements with or from any municipal corporation county state or other governmental or quasi-governmental entity

relevant to the development improvement or use of all or any portion olthe Property ff1 all rights of Trustor in and to any

escrow or withhold agreements surety bonds warranties management contracts leasing or sales agreements with any real

estate agents or brokers and service contracts with any entity which are in any way relevant to the development

improvement leasing sale or use of the Property or any personal property located thereon and

all ofsaid items whether now or hereafter installed being hereby declared to be forall purposes of this Deed ofTrust part of

the realty and all the estate interest or other claim or demand including insurance in law as well as in equity which

Trustor now has or may hereafter acquire in and to the aforesaid property the specific enumerations herein not excluding

the general The Property and all of the foregoing shall constitute the Trust Property

This Deed ofTrust is made for the purpose ofsecuring in such orderof priority as Beneficiary mayelect is paymentofthe

indebtedness In the sum of 15 000 evidenced by that certain Promissory Note of even date

herewith the Note made by Trustor delivered to Beneficiary and payable to its order with final payment due on the

let .4v of July 1991 which is the maturity date of this Deed of Trust and any and all

modifications extensions or renewals thereof whether hereafter evidenced by the Note or otherwise ib paymentof interest

on said indebtedness according to the terms of the Note Ic payment of all other sums with interest as herein provided

becoming due and payable under the provisions hereofto Trustee or Beneficiary id performance ofeach and every condition

obligation covenant promise and agreement ofTrustor contained herein or in the Note or in any loan agreement relative to

any indebtedness evidenced by the Note or in any security agreement or deed ol trust at any time given to secure any

indebtedness hereby cecured or any part thereof ie payment of such additional sums with interest thereon as may be

hereafter advanced by or borrowed from the Beneficiary its successors or assigns by the then record owner or owners of the

Trust Property when evidenced by another promissorynote or notes which are by the termS thereof secured by this Deed of

Trust To the extent permitted by law any sums hereafter advanced by or borrowed from Beneficiary its successors or

assigns shall have the same priority as the original sums advanced by Beneficiary and secured hereby

of



Trustors Covenants and Warranties Trustor hereby warrants that Truator Is the owner In fee simple absolute of

the Property and every part thereof Ib the Trust Property is free and will be kept free from all lions and encumbrances

except those accepted by Beneficiary in writing and Trustor will defend the title hereby granted to and in favor of Trustee
and Beneficiary sa against all and every person claiming or to claim the same Id1 the loan proceeds are not foruse primarily
for personal family or household purposes idi to the best of Trustors knowledge after due inquiry into previous ownership
and uses of the Trust Property there are no Hazardous Substances as defined below located on the Trust Property and
Trustor will not place or permit to be placed on the Trust Property any Hazardous Substances as defined below the

Property is zoned for the existing or contemplated use of the Property If the Property Is in compliance with all zoning
subdivision and environmental laws regulations and ordinances applicable thereto all deed restrictions subdivision and
building ordinances and other applicable governmental laws have been fully complied with and Trustorhas all licenses end

permits required by governmental authorities with respect to theTrust Property itsoperation Improvement and use the

Property haa indeieasible access to public rights of way as now Improved and open to public passage and is not encroached

upon by improvements or rights ofothers nor do the improvements on the Property encroach upon the property ofethers
there are no actions lawsuits orother proceedings pending or threatened against oraffecting the Trust Property orTrustor
which might adversely affect the ability of Trustor to perform its obligations under the Note or other loan documents or
which might adversely affect the priority of Beneficiarys first lien on the Trust Property Ii consummation of the loan
secured hereby and performance under the loan documents will not conflict with or result Ins breach ofany law reulation
orcourt order applicable to Trustor or the Trust Property no condemnation proceeding Is pending or to the knowledge of

Trustor threatened with respect to the Trust Property 1k there has been no material adverse change in the financial

condition of Trustor which might adversely affect the ability of Trustor to perform its obligations under the loan documents
orwhich might adversely affect the priority of Beneficiarys first lien on the Trust Property Il all services and utilities such
as water electricity and sewer are available to the Trust Property- and mlwith respect to eachTrustor who is an individual
no part of the Trust Property constitutes any part of Trustors business homestead or residential homestead As used In this

Deed of Trust Hazardous Substances means any hazardous waste as defined in the Resource Conservation and
Recovery Act of 197642 U.S.C 6901 et seq i.as amended from time to time and regulations promulgated thereunder
any hazardous substance as defined by the Comprehensive Environmental Response Compensation and Liability Act of

198042 U.S.C 9601 et seq.i as amended from time to time and regulations promulgated thereunder ci radon asbestos
polychlorinated biphenyles PCBs explosives radioactive substances and material quantities of petroleum products dl

any substance the presence of which on the Property is regulated by any federal state or local law relating to the protection of

the enviornment or public health and tel any other substance which by law requires special handling in Its collection

storage treatment or disposal

Trustor further warrants that If located in Idaho the Trust Property either is not more than twenty 20 acres in area or is
located within an incorporated city or village ii located in Waiihington the Trust Property is not used principally for

agricultural or farming purposes if located in Montana the Trust Property is not more than fifteen 15 acres and if located
in Iowa the Trust Property Is not agricultural land as defined in IC 172C.1

lrustor agrees as follows

Payment of Indebtedness Performance of Covenants Trustor shall pay each and every installment of
principal and intOrcet on the Note and all ether indebtedness secured hereby as and when the same shall become due and to

perform and observe all of the covenants agreements and provisions contained herein in the Note and any other instrument
given as security fur the payment of the Note

MaIntenance Compliance Liens Trustor shall keep the Trust Property in good condition and repair not permit
or suffer any extraordinary repairs or removal or demolition of or structural change in any building fixture equipment or
other improvement on the Trust Property comply with all laws ordinances regulations covenants conditions and
restrictions affecting the Trust Property or requiring any alteration or improvements to be made thereon not commit or
permit waste thereon not commit suffer or permit any act upon the Trust Property in violation of law cultivate irrigate
fertilize prune and do all other acts which from the character or use of the Trust Property may be reasonably necessary the
specific enumeration herein not excluding the general and keep the Trust Property free from all encumbrances exceptthose
accepted by Beneficiary in writing

Hazardous Waste and Substances Environmental Requirements Trustor shall comply with all laws gov
ernmental standards and regulations applicable to Trustor or to the Trust Property in connection with occupational health
and safety hazardous waste and substances and environmental matters Trustor shall promptly notify Beneficiary of its

receipt of any notice of violation of any such law standard or regulation all claims made or threatened by any third

party against Tru.tor or the Property relating to any loss or injury resulting from any Hazardous Substances and Ic
Trustora discovery of any occurrence or condition on any real property adjoining or in the vicinity of the Property that could
cause the Property or any part thereof to be subject to any restrictions on the ownership occupancy transferability or use of
the Property under any environmental law Th use generation storage release threatened release discharge disposal or
presence on under or about the Trust Property of HazardousSubstances by Trustor Trustors agents or any tenant or
sublessee occupyin6 part or all of the Trust Property shall be an event otdefault under this Deed of Trust and Trustor shall
not engage in or rermit such activities or events to occur upon the Trust Property Trustor shall indemnify and hold

Beneficiary its directors officers employees agents successors and assigns harmless from all loss cost damage claim and

expense tincluding attorney fees and costa whether at trial on appeal or otherwisep incurred by Beneficiary in connection
with the falsity in any material respect of the covenants contained herein or ofTrustors failure to performthe obligations of
this paragraph This indemnity shall not survive the reconveyance of the lien of this Deed of Trust or the extinguishment
of the lien by foreclosure or action in lieu thereof

Casualty l.oss Restoration Construction Trustor shall complete ond restore promptly and in good and work
manlike manner any buildings or improvements which mzy be constructed damaged or destroyed on the Trust Property
and pay when due all costs incurred therefor If the loan secured hereby or any part thereof is being obtained for the purpose
of financing construction of improvements on the Trust Property Trustor further agrees to complete same in accordance
with plans and specifications satisfactory Lu Beneficiary to allow Beneficiary to inspect the Trust Property at all times

during construction and to replace any work materialsunsatisfactory to Beneficiary within fifteen 115 days after notice
from Beneficiary of such fact if said work upon the construction or restoration of the building or buildings shall be
discontinued for period of fifteen .151 days Beneficiary mayat its option also enter into and upon the Trust Property and

complete the construction or restorationofsaid building or buildings Trustor hereby gives to Beneficiary full authority and

power to make such entry and to enter into such contracts or arrangements us may be necessary to complete or restore said

building or buidnga and all monies expended by Bensficiary in connection with such completion or restoration shall be
added to the principal theretofor advanced under the Note and secured by these presents and shall be payable by Trustor on
demand with interest as provided in the Note

Trustee upon presentation to it of an affidavit signed by Beneficiary setting forth facts showing auit byFrustor
under this numbered paragraph or under any other provision of this Trust Deed is authorized to accept as true and
conclusive all facts and statements therein and to act thereon hereunder

Iniurance
laP Propert and Other Insurance Trustor shall obtain and niaintain in full force and effect during the term of this

Deed of Trust all risk ropertv Insurance together with endorsements tar replacement cost coverage inflation

adjustment and vandalism and malicious mischief coverage all in amounts not less than the full replacementeostof
all improvements including the cost of debris removal and comprehensive general liability insurance with limits

coverages risks insured and waiver of subrogation clauses acceptable to Beneficiary Trustor shall obtain and
maintain such other insurance as Beneficiary from time to time shall reasonably require includingwithout limitation

rent and rental interruption insurance lequal to twelve 121 months annualized income and flood insurance If any

portion of the fire and other risks insured as provided herein are reirisured the policies shall contain so-called

cut-through endorsement

SI30.337$a 9/sal of



Iniuranco Companies and Policies AU such Insurance shall be written by company or companies acceptable to

BenefIciary shall contain beneficiary clause in favor of Beneficiary with loss proceeds under any policy payable to
Beneficiary shall be satisfactory to Beneficiary as to form substance and except as specifically designated above
amount shall provide for thirty 30 days prior written notice of cancellation to Beneficiary shall contain endorse
ments no act or negligence ofTruator orany occupant and no occupancy or use of the TrustPropterty forpurpoaea
more hazatdous than permitted by the terms of the policy will affect the validity or inforceability of auch insurn_ee as
against Beneficiary shall be in full force and effect of the date of this Deed of Trust shall contain such additional
provisions as Beneficiary deems necessary or desirable to protect its interest and shall be accompanied by proof of

premiums .xid forthe current policyyear All such insurance shall be written in amounts sullicient to preventTrustor
from becoming co4nsurer under the applicable policies

Blanket Policy If blanket policy is issued certified copy of said policy shall be furnished together with
certificate indicating that Beneficiary is the insured under said policy in the proper designated amount
Id Notice of Loss In the event of loss Truator shall Immediately notify Beneficiary Beneficiary may make proof of
loss if It is not made promptly by Trustor

Insurance Proceeds All insurance proceeds may be applied by Beneficiary upon any indebtedness secured hereby
and in such order as Beneficiary may determine without regard to whether or not its security Is impaired or atthe sole
and absolute option of Beneficiary the entire amount so collected or any partthereof may be released toTrustor but in

any event Beneficiary may deduct and retain from the proceeds of such insurance the amount of all expenses Incurred
by It in connection with the collection and/or payment of such proceeds Such application or release shall not cure or
waive any default or notice of default hereunder or invalidate any act done pursuant to such notice

Defense Frustorshall appear in and defend any action or proceeding purporting to affect the security hereof or the
rights or powers of Beneficiary orlrustee and pay all costs and expenses lncludingcostofevidence oftitle and attorney fees
In reasonable sum In any such action or proceeding or appeal therefrom in which Beneficiary or Trustee may appear

Taxes cud Assessments Trustor shall pay at least ten 10 days before the due date land In the case ofannual
property taxes before the first installment thereof becomes due all taxes and assessments affecting the Trust Property or

upon this Deed of Frust or the debt secured thereby or against Beneficiary by reason of the ownership of this Deed oflrust
and the Note or either of them including aaessmenta on appurtenant water stock Trustor shall also pay when due all

encumbrances charges and liens with interest on the Trust Property or any part thereof which appear to be prior or

superior hereto aod to deliver to Beneficiary upon request the official receipt or receipts showing payment thereof and all

Costs fees and cx penses of this Deed of Trust

terms of the Note until the Note is fully paid in equal monthly installments the estimated amount oft ual property
taxes assessments insurance premiums and similar charges next payable as estimated by iary If at any time
Beneficiary determines that such payments will not be sufficient to account for each sue eon its due date and in the
case of annual property taxes on the due date of the first installment thereo tot shall pay to Beneficiary upon
demand additional sums as necessary to account for such deficiency Be my may retain the sums received under this

paragraph and applythem to such charges when they and in ase of annual property taxes the first installment
thereof become due Sums received shall not earn into may be commingled with other funds of Beneficiary If

Beneficiary is riquired by law to pay interest on th Beneficiary may to the extent permitted bylaw impose charge
for holding and disbursing such funds In ent of default under the Note this Deed of Trust or any other instrument
securing the Note Beneficiary the sums required under this paragraph without prepayment charge and
without limiting the privi any to prepay any amounts secured hereby first to accrued interest and then to the
principal balance hereby As an additional covenant hereof and In any event if the foregoing provision for

prepaymen any time prohibited by law or waived in writing by Beneficiary orTrustor fails to make payments in the
full nt required under this paragraph Trustor shall pay such charges when they and in the case of annual property

L.. ih_ fi.s i..tJl th...Ai ... L......d y.S..i5 ..efisai t.ith .atisf..tery svisflss ufp..a.t

Leases Trustor shall fully perform all the terms and conditions on Trustors part to be performed in any existing or
future lease with respect to which Trustor is lessor covering all or portion of the Property Trustor shall not without the
prior consent of Beneficiary termintte cancel or accept the surrender of or suffer or permit the termination cancellation or
surrender of such lease except upon the expiration of the term thereof or materially modify or alter or suffer or permit the
material rnodificaLion or alteration of such lease Trustor further covenants and agrees not to enter into any lease for term
in excess of three years of all or any portion of the Property without the prior written consent of Beneficiary

10 Payment of Premiums Trustor shall pay all premiums upon any life insurance policy which may be held by the
Beneficiary as additional security for the debt herein referred to

11 Fees for Information Trustor shall pay Beneficiary to the extent permitted by law reasonable fee as
determined by Bemmeficiary for providing to Trustor or third party statement concerning the obligations secured by this

Deed of Trust or any other information requested by Trustor or the third party

12 Security Agreement
Grant .fSecurity Interest With respect to any portion of the Trust Property which constitutes personal property

or fixtures governed by the Uniform Commercial Code of the state in which the Trust Property is located the Code
this Deed if Trust shall constitute security agreement between Trustor as Debtor and Beneficiary as Secured Party
and Trustor hereby grants to Beneficiary security interest in such portion of the Trust Property Cumulative of all

other rights of Beneficiary hereunder Beneficiary shall have all of the rights conferred upon secured parties by the
Code Trustcr shall execute and deliver to Beneficiary all financing statements that may from time to time be required
by Beneficiary to establish and maintain the validity and priority of the security interest of Beneficiary or any
modification thereof and all costs and expenses of any searches reasonably required by Beneficiary

Rights of Beneficiary Beneficiary may exercise any or all of the remedies of secured party available to it under

the Code with respect to such property and it is expressly agreed that if upon default Beneficiary shall proceed to

dispose of such property in accordance with the provisiuns of the Code ten 101 days written notice by Beneficiary to

Trustor shall be deemed to be reasonable notice under any provision of the Code requiring such notice provided
however that Beneficiary may at its option dispose of such property in accordance with Beneficiarys rights and

remedies with respect tn the real property pursuant to the provisions of this Deed of Trust in lieu of proceeding under

the Code

Ic Change in Trustors Name stor shall give advance notice in writing to Beneficiary of any proposed change in

Trustors name identity or corporate structure and shall execute and deliver to Beneficiary prior to or concurrently
with the occurrence of any such change all additional financing statements that Beneficiary may require to establish

and maintain the validity and priority of Beneficiarys security interest with respect to anyTrust Property descnbed or

referred to herein

Id Fixture Filing With respect to those items of the Trut Property that are or will become fixtures upon the

Property nd those items if any specifically described in attached Exhibit this Deed ofTrust shall be effective asa

financingstatementfiled ass fixture filing from the date of its filing for record in the real estate records of the county in

which the Trust Property or Exhibit property is situated Information concerning the security interest created by
this instrument may be obtained from Beneficiary as Secured Party at the address of Beneficiary stated below The

mailing address of the Trustor as debtor is as stated below
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It is mutually agreed that

Proceeds of Condemnation Injury toTrust Property.The proceeds ofany award orclaim fordamagesdirect or
consequential in connection with any condemnation or other taking ofordamage or injury to the Trust Property or snypart
thereof or for th conveyance in lieu of condemnation thereof are hereby assigned to end shall be paid to Beneficiary In

addition all causi.s ofaction whether accrued btfore or afterthe date of this Deed ofTrust ofall claims fordamages or injury
to the Trust Property or any part thereof including without limitation causes ofaction arising in tort or contract and causes
of action for fraud or concealment of material fact are hereby assigned to Beneficiary and the proceeds shall be paid to
Beneficiary Beneficiary may elect in its sole discretion without regard to whether its secursty is impaired to apply such
sums to the indebtedness secured by this Deed of Trust whether then matured or subsequently to mature or to release such
sums or any part thereof

Non.Wslver No waiver of any defitult tin the part of Trustcr or breach of any of the provisions of this Deed of Trust
or of any other inStrument executed in connection with the indebtedness secured hereby shall be considered waiver of any
other or subsequent default or breach and no delay or omission in exercising or enforcing the rights and powers herein
granted shall be construed as waiver of such rights and powers and likewise no exercise or enforcement of any rights or
powers hereunder shall be held to exhaust such rights and powers and every such right and power may be exercised from
time to time

Reconveyance Upon written request of Beneficiary stating that all sums secured hereby have been paid and upon
surrender of this Deed of Trust and the Note to Trustee for cancellation and retention and upon payment of its fees Trustee
shall reconvey without warranty the property then held hereunder The recitals in such reconveyance ofany matteror facts
shall be conclusive proof of the truthfulness thereof The grantee in such reconveyance may be described as the person or
persons legally entitled thereto

AssIgnment of Rents Trustor hereby assigns the rents Income issues and profits ofthe Trust Property and hereby
gives to and confers upon Beneficiary the right power and authority during the continuance of this Deed of Trust to collect
the rents income issues and profits of the Trust Property reserving unto Trustor the right prior to any default by Trustor in
payment of any indebtedness secured hereby or in performance of any agreement hereunder to collect and retain such rents
income issues sod profits as they become due and payable Upon any such default Beneficiary may at any time without
notice either in person by agent or by receiver to be appointed by court and without regard to the adequacy of any
security for the Indebtedness hereby secured the solvency ofTrustor or the presence ofwaste ordanger of loss or destruction
of the Trust Property enter upon and take possession of the Trust Property or any part thereof and any personal property in
which Beneficiary has security interest as additional security for the indebtedness secured by this Deed ofTrust and in its
own name sue for or otherwise collect such rents income issues and profits including those past due and Unpaid and apply
the same less costs and expenses of operation and collection including reasonuble attorneys fees upon any indebtedness
secured hereby und in such order as Beneficiary may determine In the exercise of any of the foregoing rights and powers
Beneficiary shall not be liable to Trustor for any loss or damage thereby sustained unless due solely to the willful misconduct
of Beneficiary The entering upon and taking possession ofthe Trust Property the collection ofeuch rents income issues and
profits and the application thereof as aforesaid shall not cure or wuive any default or notice of default hereunder or
invalidate any act done pursuant to such notice To the extent the provisions of this paragraph are inconsistent with the
terms of separate Assignment of Lessors interest In Leases if any the terms of the Assignment of Lessors Interest in
Leases shall contrel

BeneficIarys Right to Cure and Defend Should Trustur fail to niuke any payment or to do any act as provided in
this Deed of Trust or in the Note or in on uther instrument securing the Note Beneficiary or Trustee but without
obligation so to do and without notice to or demand upon Trustor end without releasing Trustor from any obligation hereof
may make or do th same in such manner and to such extent as either may deem necessary to protect the security hereof
Beneficiary or Trustee being authorized to enter upon the Trust Property for such purpose Beneficiary and /orTrustee mayat any time prior to full payment of all sums secured by this Deed of Trust appear in and defend any action or proceeding
purporting to afiect the security hereof or the rights or powers of Beneficiary or Trustee pay purchase contest or
compromise any encumbrance charge or lien which in the judgment of either appears to be prior or superior hereto and in
exercising any power conferred by this Deed of Trust pay necessary expenses employ counsel and pay reasonable fees
therefor including les on appeal Trustor agrees to repay immediately and without demand all sums so expended by
Beneficiary or Truae with interest from date of expenditure at the Default Rate as herein provided

Default Acceleration Default flak Time is material and of the essence hereof Each of the following shall be anEvent of Default under this Deed of Trust liliire of Frustor to pay the secured indebtedness as provided Ib failure of
Trustortocomply ith the provisions ofthis Deed ofTrust ci proceedingunderony bankruptcy receivership or insolvencylaw instituted by or against Trustor td ifTrustor makes an assignment for the benefit of creditors idi if any laws impose
what Beneficiary nuy deem to be substantial tax upon Beneficiary by reason of its interest in this Deed of Trust unless
Trustor may lawlully pay such tax and dues aol ur1 if any warranty contained in the fifth paragraph ofthis Deed ofTrust is
false in the materil repect or any representation warranty or lnformation furnished by the Trustor or its agents to
Beneficiary in cunneeuun with the indebtedness secured hereby is false in any material respect Any default underthis Deed
of Trust shall constitute default under the Note and under all other security instruments securing the Note Any default
under such other security instruments shall constitute default under this Deed of Trust Upon default Beneficiary maybut ifthe Trust lruperty is located in Iowa or Nerod only after the period of time required by lawi declare all sums secured
hereby immediately due and payable Any sum not paid as provided herein or in the Note or any other security instrument
securing the Note shall bear interest from such due date ata rate of interest four f41 percentage points per annum greater
than the Note Rateur the maximumrate permitted bylaw whichever is lesserithe Default Ratei

.if default occurs during
period of time in wli ich prepayment is permitted only on payment of prepayment charge such charge shall be computed as if
the sum declared due on default were prepayment and shall be added to the sums due any payable under the Note

Power of Sale Beneficiary may direct Trustee and Trustee ehull be empowered to foreclose the Trust Property by
advertisement and exercise of sale under applicable law by delivering to Trustee written declaration ofdefault and demand
for sale and written notice of default and Beneficiarys election to cause the Trust Property to be sold which notice Trustee
shall cause to be recorded filed for record mailed published and/or posted as may be required by law After the lapse of the
period required by law following the recordation of said notice oIdefault und notice ofeale having been given as required by
law Trustee without demand on Trustor shall sell the Trust Property at the time and place fixed by it in said notice of sale
either as whole or in separate parcels and in such order as it may determine or otherwise in the manner prescribed by law
at public auction to the highest bidder for cash in lawful money of the United States payable at time of sale Trustee may
postpone sale ofall or any portion of the Trust Property by piblicannouncementatsuch time and place of bale and from time
to time thereaftet flay postpone such sale by public announcement at the time fixed by the preceding postponement Trustee
shall deliver to such purchaser its deed conveying the property so sold but without any convenant or warranty express or
implied The recitals in such deed of any matters or facts shall be conclusive pri. truthfulness thereof Any person
including Truator Trustee or Beneficiary may purchase at such sale All une ired hazard insurance on the property so
sold shall pass to and inure to the benefit of the purchaser ofsuch property at such sale and Beneficiary is hereby irrevocably
authorized to assign in Trustors name to such purchaser of all such policies which may be amended or rewritten to show the
interest of such purchaser

Attorney Fees Proceeds of Sale If foreclosure be made by Trustee to the extent allowed by law reasonable
attorney fees for services in the supervision of foreclosure proceedings shall be ulluwed by Trustee as part of the costs of
foreclosure After deducting all costs fees and upenses ofTruatee and of this Deed ofTrust including cost ofevidence of title
in connection with sale Trustee shall apply the proceeds ofsale to payment ofall sums expended under the terms hereof not
then repaid with accrued interest at the Default Rate as herein provided all other sums then secured hereby and the
remainder if any to the person or persons legally entitled thereto
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Expenses and Attorney Fees If Benflciary refers the Note to an attorney for collection or seeks legal advice

following defauttalleged in good faith under the Note il Beneficiary is the prevailing party in any litigation instituted in

connection with the Note or if Beneliciarvur any other person initiates any judicial or nonjudicial action suit or proceeding
in connection with the Note the indebtedness evidenced thereby or the security theretor including but not limited to an

action to recover possession ofthe Property alter foreclosurel and an attorney is employed by Beneficiary to appear in any
such action suit or proceeding or reclaim seek relief from judicial or statutory stay sequester protect preserve or

enforce Beneficiarys interest in the Note the Deed of Trust or any other security for the Note including but not limited to

proceedings under federal bankruptcy law in eminent domain under probate proceedings or inconnection with any state or

federal tax lien then in any such event to the extent allowed bylaw Trustor shall pay attorney fees and costs and expenses

incurred by Beneficiary and/or its attorney in connection with the above-mentioned events and any appeals related to such

events including but not limited to costs incurred in searching records the cost oftitle reports thacost ofappraisals the cost

of surveyors reports and the cost of environmental surveys If not paid within ten 10 days after such fees costs and expenses
become due and written demand or payment is made upon Trustor such amount mayat Beneficiarys option be added to

the principal of the Note and shall bear interest at the Default Rate

10 Binding Effect Waiver of Defenses Interpretation This Deed ofTrust applies to inures to the benefit of and

binds all parties hereto their heirs legatees devisees administrators executors successors and assigns The right to plead

any Statute of Limitations in any suit brought upon the Note or the indebtedness thereby evidenced or to foreclose orenforce

this Deed of Trust or arising therefrom or by reason of any default otTrustor is hereby waived to the full extent permissible

bylaw The term Beneficiary shall mean the owner and holder including pledges olthe Note secured hereby whetheror not

named as Beneficiary herein In this Deed of Trust whenever the context so requires the masculine gender includes the

feminine and/or neuter and the singular number includes the plural

11 Due on Sale or Encumbrance
This loan is personal to Trustor and not assignable In making it Beneficiary has relied on Trustors credit

Trustors interest in the Trust Property and financial market conditions at the time this loan is made In the event of

sale conveyance transfer or encumbrance of the title to or possession of all or part of the Trust Property directly or

indirectly either voluntarily involuntarily or by operation el law without the prior written consent of Beneficiary

which cona.nt may be withheld at Beneficiarys sole discretiom Beneficiary may declare the entire balance of this

loan immediately due and payable In such event and to the extent permitted bylaw prepayment charge as specified

in the Note shall be added to the sums due and payable in the Note and this Deed otTrust

bi Bewlicinry will waive its right under the flreguilig provisions of this paragraph if the flulluwing conditions are

met iii the credit of proposed translree is satisfactory to Berteliciary iii the proposed transiree shull assume full

personal liability for payment and performance of the Note this Deed of Trust and any other security instruments

securing the Note liii Beneficiarys reasonable administrative costs us determined by Beneficiary are paid to

Beneficiary iv at Beneficiarys sole option either the interest rate on the secured loan is increased to rate not in

excess 01 the then current market rate for comparable loans under comparable circumstances the amount ol the

increase to he determined solely by Beneliciury or Beneficiary is paid lump sum compensation not to exceed five

percent t5 of the loan balance and ivi the provisions in the Note this Deed of Trust and any other instrument

securing the Note regarding the maturity amortization or prepayment of this loan shall be modified at Beneficiarys

sale option to conform to provisions being ollered by Beneficiary in similar loans at the time Beneficiarys waiver is

sought or in the event Beneficiary is not offering similar loans at such time on such reasonable terms as Beneficiary

may determine Without limiting the generality or effect of the foregoing waiver by Beneficiary of its right to

accelerate the loan upon any transfor or contract to transfer or to require satisfaction of the conditions set forth in

subparagraph tb shall not be deemed waiver by Beneficiary of its right to accelerate the loan upon any other transfer

or contract to transfer or of its right upon such transfer to require satisfaction of the conditions set forth above in

subparagraph cb

Id Any changes in the provisions in the Note this Deed ofTrust or any other instrument securing the Note resulting

from the satisfaction of thecenditions set forth in paragraph 11b above shall entitle Beneficiary to increase the

amount of the monthly installment to on amount determined by Beneficiary tube sufficient to amortize this Loan

within the remainder of the amortization period originally used by the Beneficiary to establish the original monthly

payment amount for this Loan

ith For the purpose of and without limiting the generality of the foregoing the occurrence at any time of any of the

following events without Beneficiarys prior written consent shall be deemed to be transfer of title to the Trust

Property

Ii Any sale conveyance assignment or other transfer of or the grant of security interest in all or any part of

the legal and/or equitable title to the Trust Property

Ciii Any sale conveyance assignment or other transfer of or the grant of security interest in any share of stock

of the Trustor

iii Any sale conveyance assignment or other transfer of or the grant of security interest in any general

partnership interest in Trustor or

iv Aity saloconveyonce assignment orother transferof.orthe grantofa security interest in twenty.fivepercent

m23 or more of all limited partnership interests in Trust.or

Ce Assumption shall NOT release Trustor or any successor in interest from personal liability for payment and

performance of the terms and conditions of this loan

12 Late Charges The Note provides that if any payment is not received by Beneficiary or by th correspondent if

correspondent ha been designated by Beneficiary to receive payments within fifteen 15 days after its due date

Beneficiary at It5 option may assess late charge equal to five cents for each $1.00 of each overdue payment or the

maximum late charge permitted by the laws of the state in which the Trust Property is located whichever is less Such late

charge shall bedue and payable on demund and Beneficiary at its option may refuse any late payment orany subsequent

payment unless accompanied by such late charge Ib add such late charge to the pricipul balance of the Note or Ic treat the

failure to pay such late charge as demanded its default hereunder such late charge is added to the principal balance of the

Note it shall bear interest at the Default Rate

13 DeficIency Trustor consents to personal deficiency judgment for any part of the debt hereby secured which shall

not be paid by the sale of the Trust Property unless such judgment is prohibited bylaw Any Trustor who is married person

hereby expressly agrees that recourse may be had against his or her other property however owned but without hereby

creating any lien ur charge thereon lir any deficiency due oi sale olthe rust Property except that this provision shall not

apply in the case if Trustor who executes this Deed of Trtst but not the Note secured hereby

Waiverul Rights Regarding Property.io the extent permitted by lawTrustur hereby rekusea und waivess all

rightsto ony homestead exemption in thcTrust Property all rightsofdowerond curtesy in theTrust Property and ci all

rights to possession of the Property during any period ulluwed by law Ir redeniptiomi

15 Waiver of Right to Marshal Trustir for lrustur and for all persons hereafter claiming through or under Trustor

or who may at any time hereafter become holders of liemmsjunior to the lien olIhis Deed olTrust hereby expressly waives and

releases all rights to directthe order in which any of thelrust Property shall be sold in theevent crony sale or sales pursuant

hereto and to have any of the Trust Property ond/ orany other property newer hereultr constituting security for any of the

indebtedness secured hereby marshaled upon any foreclosure of this Deed of Trust or of any other security for any of said

indebtedness
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16 Severability In the event any provision contained in this Deed of Trust aihall fur any reason be held to be invalid

Illegal or unenforceable in any respect such invalidity illegality or unenforceability shall not affect any other provision of

this Deed of Trust but this Deed of Trust shall be construed as if such invalid illegal or unenforceable provision had never
been contained herein

17 SIgnature on Deed of Trust Only.Notwithstanding any other provision of this Dood of Trust any person who
executes this Deed ofTrust but not the Note secured hereby shall have no personal liability on the Note or lorany deficiency

judgment which may be obtained upon foreclosure of this Deed of Trust Such persona Jointly and severally waive

presentment demand protest and all notices and agree that Beneficiary without notice to them or their consent and upon
such terms as Beneficiary may deem advisable and without affecting in any way Beneficiarys rights hereunder as against
the Trust Property may

Extend release surrender exchange compromise discharge or modify any right or obligation secured by or

provided by this Deed of Trust or any other Instrument securing this loan or

bI Take any other action which Beneficiary may deem reasonably appropriate to protect its security interest in the

Trust Property

18 Nevada Provision lftheTrust Property is located in Nevada then to the extent not inconsistent with the foregoing

provisions of this Deed of Trust the following covenants numbers 12 full replacement value 3412 percent 567
reasonable percentage and of NRS 107.030 are hereby adopted and made part of this Deed of Trust

19 New Mexico Provision if the Trust Property Is located in New Mexico then the Trust PropJrty and this Deed of

Trust are subject to the terms of the New Mexico Deed of Trust Act

20 Oregon Provision If the Trust Property is located in Oregon indicate whether document is being filed ass fixture

filing with an effective period of five years ten years or lxi until this Deed ofTrust is released or satisfied of record or
Its effectiveness otherwise terminates us to the Property

21 Governing Law The law of the state in which the Trust Property is located shall govern the validity interprets
tion construction and performance of this Deed of Trust

22 Books and Recorda.Upon demand Trustorwill provide Beneficiary with operating statements and other financial

information relevant to the use operation end income of the Trust Property including reasonable access to the books and

records

23 Prepayment Charges Prepayment charges will be imposed as specified in the Note to the extent permitted by
law whether the prepayment is Is voluntary involuntary oi by operation of law ibi in connectien with default in

performance of the payment obligations or any other obligations under the Note or under any instrument securing the Note
or required by Beneficiary us provided herein in connection with transfer or contract to transfer the Trust Property

provided that no prepayment charges shall be added to sums prepaid with casualty insurance proceeds or condemnation
awards

24 Successor Trustee Notice Beneficiary at any time and from time to time by instrument in writing may
substitute and appoint successor or succesore either corporate or individual to any trustee named herein or previously
substituted hereunder which instrument when executed acknowledged and recorded in the oflice of the Recorder of the

county or counties where the Trust Property is situated shall be conclusive pruofof the proper substitution and appointment
of câch such successor trusteo or trustees who shall then have all the title powers duties and rights of the predecessor
trustee without the necessity of any conveyance from such predecessor Trustee accepts this trust when this Deed of Trust

duly executed and acknowledged is made public record us provided bylaw The undersigned Trustur requests that copy of

any notice of detault and of any notice of sole hereunder be mailed to Trustor Trustee is not obligated to notify any party
hereto of pending sale under any other deed trust or of any action or proceeding in which Trustor Beneficiary or Trustee
shall be party unless brought by Trustee Except as otherwise provided in this Deed of Trust all notices and consents

required or permitted under this Deed ofTrust shall be in writing and may be telexed cabled delivered by hand orusailed by
first class registered or certified mail return receipt requested postage prepaid and addressed as follows

IftoTrustor/Debtor METROPOLITAN SERVICE DISTRICT
2000 SW FIRST AVENUE
PORTLAND OREGON 972015398

If to Beneficiary/Secured Party

PACIFIC DEVELOPMENT PROPERTY INC
an Oregon corporation
825 NE MULTNOMAH SUITE 1275
PORTLAND OREGON 97232

Ifto Trustee TITLE INSURANCE COMPANY

Changes in the respective addresses to which such notices may be directed may be made from time to time by any party by
notice to the other parties Notices and consents given by mail in accordance with this paragraph shall be deemed to have

been given on the date of dispatch notices and consents given by any ether means shall be deemed to have been given when
received

25 Required Statement Regarding Tax Account Number The address of Beneficiary is as provided in paragraph
24 The Tax Account Number of the Trust Property is

26 Entire Agreement This Deed olTruat the Note and any other security agreements securing the Note constitute

the entire and complete agreement of thu parties with respect to the subject matter hereof and supersede all prior or

contemporaneous understandings arrangements and Commitments all of which whether oral or written are merged
herein This Deed ofTrust shall bind and inure to the benefit of the parties to this Deed ofTrust and any successor or assignee

acquiring an interest hereunder consistent with paragraph B.11 above

Signature of Trustor

METROPOLITAN SERVICE DISTRICT

Affix acknowledgment for each Trustor
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REQUEST FOR FULL RECONVEYANCE
Do not record To be issed only when nose has been paid

To Trustee

The undersigned Is the legal owner and holder of the note or notes and of all other indebtedness secured by
the foregoing Deed of Trust Said note or notes together with all other Indebtedness secured by said Deed of
Trust have been fully paid and satisfied and you are hereby requested and directed on payment to you of any
sums owing to you under the terms of said Deed of Trust to cancel said note or notes above mentioned and all

other evidences of indebtedness secured by said Deed of Trust delivered to you herewith together with the said
Deed of Trust and to reconvey without warranty to the parties designated by the termsof said Deed of Trust
all the estate now held by you under the same

Dated 19

By
Vke.Presid.ni

By
Assistant Secretarj

Mail Reconveyance to
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oMer No E93OO 21220O EXHIBIT

PARCEL 60 SOUTh OF LLOYD CENTER

Legal Description

tract of land in the CitY of Portland County of Multnoxnah and State of

Oregon being all that portion of the following described property lying
Northwesterly and Westerly of the Northwesterly and Westerly right of way line
of the parcel conveyed to the City of Portland for street purposes by instrument
recorded October 13 1959 in Deed Book 1978 Page 698 Records of Huitnamab

County Oregon towit

Fractional Block HEIPLE ADDITION TO EAST PORTLAND Blocks and WHEELERS
ADDITION TO EAST PORTLAND Blocks 85 and 86 HOLLADAYS ADDITION TO EAST

PORTLAND together with those portions of vacated N.E Hoyt Street N.E 6th
Avenue and N.E Lloyd Boulevard inuring to the above mentioned parcels by City
of Portland vacation Ordinances No 55844 and No 110439 EXCEPTING ThEREFROM
the West 10 feet of the above described property lying within.the limits of S.E
Grand Avenue formerly East 5th Street

Order No E59300 1212200

PARCEL 60 SPECIAL EXCEPTIONS

Easement for existing public utilities in vacated Street area and the conditions
imposed thereby
Reserved by Ordinance No 55844

Entered JANUARY 181929

Easement for existing public utilities in vacated street area and the conditions
imposed thereby
Reserved by Ordinance No 110439
Entered JULY 23 1959

Covenants conditions restrictions and easements but omitting restrictions if
any based on race color religion or national origin as contained in
Ordinance No 11049
Recorded JULY23 1959

SAFECO
SAFECO Stock No GSP-03a9 Rev.4.84 lutE FtSURANCE
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Expenses and Attorney Fees If I3enefleiary refers the Note to an attorney for collection or seeks legal advice

following default alleged in good faith underthe Note if Beneficiary is the prevailing party in any litigation instituted in

connection with the Note or if Beneficiary or uny other person initiates any judicial or nonjudicial action suit orproceeding
in connection with the Note the indebtedness evidenced thereby or the security therefor tincluding but not limited to an
action Lu recover possession of the Property ufter foreciosurel and an attorney is employed by Beneficiary to is appear in any
such action suit or proceeding or reclaim seek relief from judicial or statutory stay sequester protect preserve or

enforce Beneficiarys interest in the Note the Deed of Trust or any other security for the Note including but not limited to

proceedings under federal bankruptcy law in eminent domain under probate proceedings or in connection with any state or
federal tax lien then in any such event to the extent allowed bylaw Trustor shall pay attorney fees and costs and expenses
incurred by Beneficiary and or its attorney in connection with the above.mentioned events and any appeals related to such

events including but not limited to costs incurred in searching records the cost of title reports the coat ofuppraiaals the cost

of surveyors reports and the cost ufenvironmental surveys If not paid within ten 1101 days after such fees costS and expenses
become due and written demand fur payment is made upon Trustor such amount mayat Beneficiarys option be added to

the principal of the Note and shall bear interest at the Default Rate

10 Binding Effect Waiver of Defenses Interpretation This Deed of Trust applies to inures to the benefit of and

binds all parties hereto their heirs legatees duvisees administrators executors successors and assigns The right to plead

any Statute of Limitations in any suit brought upon the Note or the indebtedneas thereby evidenced or to foreclose orenforce

this Deed of Trust or arising therefrom or by reason of any default of Trustor is hereby waived to the full extent permissible

bylaw The term Beneficiary shall mean the owner and holder including pledges of the Note secured hereby whetheror not

named as Beneficiary herein In this Deed of Trust whenever the context so requires the masculine gender includes the

feminine and/or neuter and the singular number includes the plural

11 Due on Sale or Encumbrance
This loan is personal to Trustor and not assignable In making it Beneficiary has relied on Trustors credit

Trustors interest in the Trust Property and financial market conditions at the time this loan is made In the event of

ssle conveyance transfer or encumbrance of the title to or possession of all or part of the Trust Property directly or

indirectly either voluntarily involuntarily or by operation of law without the prior written consent of Beneficiary

which consent may be withheld at Beneficiarys sale discretion Beneficiary may declare the entire balance of this

loan immediately due and payable In such event and to the extent permitted bylaw prepayment charge as specified

in the Note shall be added to the sums due and payable in the Note and this Deed of Trust

hI Beneficiary will waive its right under the foregoing provisions of this paragraph if the following conditions are

met the credit of proposed transtree is satisfactory to Beneiiciary iii the proposed transferee shall assume full

personal liability for payment and performance of the Note this Deed of Trust and any other security instruments

securing the Note Uii llcneflciuryi reusonuble administrative costs as determined by Beneficiary are paid to

Beneficiary liv at Beneficiarys sole option either the interest rate on the secured loan is increased to rate not in

excess of the then current market rate for comparable loans under comparable circumstances tthe amount of the

increase to he determined solely by Beneficiary or Beneliciary is paid lump sum compensation not to exceed five

percent I5 of the loan balance and iv the provisions in the Note this Deed of Trust and any other instrument

securing th Note regarding the maturity amortization or prepayment of this loan shall be modified at Beneficiarys

sole option to conform to provisions being offered by Beneficiary in similar loans at the time Beneficiarys waiver is

sought or in the event Beneficiary is not offering similar loans at such time on such reasonable terms as Beneficiary

may determine Without limiting the generality or effect of the foregoing waiver by Beneficiary of its right to

accelerate the loan upon any transfer or contract to transfer or to require satisfaction of the conditions set forth in

subparagraph ibishall not be deemed waiver by Beneficiary of its right to accelerate the loan upon any other transfer

or contract to transfer or of its right upon such transfer to require satisfaction of the conditions set forth above in

subparagraph

Ic Any changes in the provisions in the Note this Deed of Trust or any other instrument Securing the Note resulting

from the satisfaction of the conditions Set forth in paragraph llb above shall entitle Beneficiary to increase the

amount of tfe monthly installment to an amount determined by Beneficiary to be sufficient to amortize this Loan

within the remainder of the amortization period originally used by the Beneficiary to establish the original monthly

payment amount for this Loan

dl For the purpose of and without limiting the generality of the foregoing the occurrence at any time of any of the

following events without Beneficiarys prior written consent shall be deemed to be transfer of title to the Trust

Property

fit Any sale conveyance assignment or other transfer of or the grant of security interest in all or any part of

the legal and/or equitable title to the Trust Property

flit Any sale conveyance assignment or other transfer of or the grant of security interest in any share of stock

of the Trustor

liii Any saks conveyance assignment or other transfer of or the grant of security interest in any general

partnership interest in Trustor or

iv Any sale conveyance assignment orother transferof.or the grantofa security interest in twenty-five percent

or more of all limited partnership interestS in Trustor

le Assumption shall NOT release Trustar or any successor in interest from personal liability for payment and

performance of the terms and conditions of this loan

12 Late Charges The Note provides that if any payment is not received by Beneficiary or by the correspondent if

correspondent ha been designated by Beneficiary to receive payments within fifteen t15 days after its due date

Beneficiary at its option may assess late charge equal to five cents for each $1.00 of each overdue payment or the

maximum late charge permitted by the laws of the state in which the Trust Property is located whichever is less Such late

charge shall bedue and payablcon demand and Beneficiary at its option may tat refuse any late payment orany subsequent

payment unless accompanied by such late charge thi add such late charge to the principal balance of the Note or Ic treat the

failure to pay such late charge as demanded as default hereunder lfsuch late charge is added to the principal balance of the

Note it shall bear interest at the Default Rate

13 Deficiency Trustor consents to personal deficiency judgment for any part of the debt hereby secured which shall

not be paid by the sale of the Trust Property unless such judgment is prohibited bylaw Any Trustor who isa marned person

hereby expressly agrees that recourse may he had against his or her tither property however owned but without hereby

cresting any lien urcharge thereon t.ir any deficiency due at sule uftheFrust Property that this provision shall not

apply in the case of Trustor who executOs this Deed of Trust but net the Note secured hereby

14 Walverof Rights Regarding Property To the extent permitted bylaw Trustor hereby releues and wuives all

rights to uny homestead exemption in thelrut Property bi all rights efdower and curtesy in the Trust Property and ci all

rights to possession of the Property during any period ulluwcd by law fur rcdtniptioii

15 Waiver of Right to Marshal Trustor fur Trustor and fur all persons hereafter claiming through or underTrustor

or who may at any time hereafter become holders of liensjunior to the lien of this Deed ofTrust hereby expressly waives and

releases all rights La direct the order in which any otthe Trust Property shall be sold in theevent ofanysule orsales pursuant

hereto and to have any of the Trust Property and or any other property now or hereafter constituting security for any of the

indebtedness secured hereby marshaled upon any foreclosure of this Deed of Trust or of any other security for any of said

indebtedness

5.ao.337B9 i9Ii of



16 Severability In the event any provision contained in this Deed of Trust ibsll for any reason be held to be invalid
Illegal or unenforceable in any respect such invalidity Illegality or unenforceabthty shall not affect any other provision of

this Deed of Trust but this Deed of Trust shall be construed as if such invalid illegal or unenforceable provision had nevee
been contained herein

17. Signature on Deed of Trust Only.Notwithstanding any other provision of this Deed of Trust any person who
executes this Deed ofTrust but not the Note secured hereby shall huve no personal liabilityon the Note or forany deficiency

judgment which may be obtained upon foreclosure of this Deed of Trust Such persona jointly and severally waive

presentment demand protest and all notices and agree that Beneficiary without notice to them or their consent and upon
such terms as Beneficiary may deem advisable and without affecting in any way Beneficiarys rights hereunder as against
the Trust Property may

Extend release surrender exchange compromise discharge or modify any right or obligation secured by or

provided by this Deed of Trust or any other instrument securing this loan or

Take any other action which Beneficiary may deem reasonably appropriate to protect its security interest in the

Trust Property

18 Nevada Provision If the Trust Property is located in Nevada then to the extent not inconsistent with the foregoing

provisions of this Deed of Trust the following covenants numbers 12 full replacement valuei 34 t12 percent 66 7a
reasonable percentage and of NRS 107.030 are hereby adopted and made part of this Deed of Trust

19 New Mexico Provision If the Trust Property is located in New Mexico then the Trust PropIrty and this Deed of

Trust are subject to the terms of the New Mexico Deed of Trust Act

20 Oregon Provision If the Trust Property is located in Oregon indicate whether document is being filed us fixture

filing with an effective period of five years ten years or IXI until this Deed of Trust is released orsatisfied of record or

its effectiveness otherwise terminates as to the Property

21 Governing Law The law of the state in which the Trust Property is located shall govern the validity interpreta
tion construction and performance of this Deed of Trust

22 Books and Records.Upon domandTrustorwill provide Beneficiary with operatingstatements and other financial

information relevant to the use operation end income of the Trust Property including reasonable access to the books and
records

23 Prepayment Charges Prepayment charges will be imposed as specified in th Note to the extent permitted by
law whether tfle prepayment is Ia voluntary involuntary or by operation of law Ib in connection with default in

performance of the payment obligations crony other obligations under the Note or under any instrument securing the Note
or required by Beneficiary as provided herein in connection with transfer or contract to transfer the Trust Property
provided that no prepayment charges shall be added to sums prepaid with casualty insurance proceeds or condemnation

awards

24 Successor Trustee Notice Beneficiary at any time and from time to time by instrument in writing may
substitute and appoint successor or successors leither corporate or individuali to any trustee named herein or previously
substituted hereunder which instrument when executed acknowledged and recorded in the office of the Recorder of the

county or counties where the Trust Property is situated shall be conclusive proof of the proper substitution and appointment
of t.ach such successor trustee or trustees who shall then have all the title powers duties and rights of the predecessor
trustee without the necessity of any convl.yanct from such predecessor Trustee accepts this trust when this Deed ofTrust

duly executed and acknowledged is modes public record us provided bylaw The undersigned Trustur requests thatacopy of

any notice of default and of any notice of sale hereunder be mailed to Trustor Trustee is not obligated to notify any party
hereto of pending sale under any other deed of trust or of any action or proceeding in which Trustor Beneficiary or Trustee
shall be party unless brought by Trustee Except as otherwise provided in this Deed of Trust all notices and consents

required or permitted under this Deed of Trust shall be in writing and may be telexed cabled delivered by hand or mailed by
first class registered or certified mail return receipt requested postage prepaid and addressed as follows

IftoTrustor/Debtor METROPOLITAN SERVICE DISTRICT
2000 Sw FIRST AVENUE
PORTLAND OREGON 972015398

If to Beneficiary/Secured Party

PACIFIC DEVELOPMENT PROPERTY INC
an Oregon corporation
825 NE MULTNOMAH SUITE 1275
PORTLAND OREGON 97232

IftoTrustee TITLE INSURANCE COMPANY

Changes in the respective addresses to which such notices may be directed may be made from Limo to time by any party by
notice to the other parties Notices and consents given by mail in accordance with this paragraph shall be deemed to have
been given on the date of dispatch notices and consents given by any other means shall be deemed to have been given when
received

25 Required Statement Regarding Tax Account Number The address of Beneficiary is as provided in paragraph
24 The Tax Account Number of the Trust Property is _____________________________________

26 Entire Agreement This Deed of Trust the Note and any ether security agreements securing the Note constitute

the entire and complete ugreement of the parties with respect to the subject matter hereof and supersede all prior or

contemporaneous understandings arrangements and commitments all of which whether oral or written are merged
herein This Deed ofTrust shall bind isnd inure to the benefit oftho parties to this Deed ofTrust and any successor or assignee
acquiring an interest hereunder consistent with paragraph 5.11 above

Signature of Trustor

METROPOLITAN SERVICE DISTRICT

Affix acknowledgment for each Trustor

5I3033758 9/88 ci



REQUEST FOR FULL RECONVEYANCE
Do not retord To be used only when note has been paid

To Trustee

The undersigned is the legal owner and holder of the note or notes and of all other indebtedness secured by
the foregoing Deed of Trust Said note or notes together with all other indebtedness secured by said Deed of

Trust have been fully paid and satisfied and you are hereby requested and directed on payment to you of any
sums owing to you under the terms of said Deed of Trust to cancel said note or notes above mentioned and all

other evidences of indebtedness secured by said Deed of Trust delivered to you herewith together with the said

Deed of Trust and to reconvey without warranty to the parties designated by the terms of said Deed of Trust
all the estate now held by you under the same

Dated 19

By
Vice .president

By
Assistant Secretary

Mail Reconveyance to

S30-33768 9.88
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21.2 rlpr MeementS This Agreement supersedes and

replaces all written and oral agreements previously made or

existing between the- parties

21.3 Applicab1e_La This Agreement shall be

construed applied and enforced in accordance with the laws of

the State of Oregon

21.4 urvival All restrictions and conditions which

this Agreement does not require to be fully satisfied prior to
te in patw i..Lv T4e rd th.a1

fully enforceable thereafter in accordance with their terms

21.5 RepresefltatiOnS_COflditi of Property Seller
will permit Purchaser to mace its independent inspections tni

Lnvtnot..h Property prior to the ClongDate
Except as otherwise specifically set forth in this Agreement or

in the warranty deed to be delivered at closing no warranties
guarantees or representations have been or are being made by

Seller concerning the boundaries and acreage of the Property

any tests inspections or examinations of the Property any

governmental permits or approvals obtained or to be obtained in

ootior 4h hcor r1- Prôpcrty. the

suitability of the Property for Purchasers intended use the

availability of utilities and services the applicable zoning
building housing and other ordinances restrictions laws and

regulations affecting the Property or other matters Except

as otherwise specifically set forth in this Agreement
Purchaser accepts the land buildings and all other aspects of

the Property in their present condition AS IS without any

representttion or warranties by Seller expreocd or irtplied

Purchaser acknowledges that Purchaser has ascertained for

itself the value and condition of the Property and Purchaser is

not relying on nor has Purchaser been influenced by any

representation of Seller regarding the value or condition of

the Property

THE PROPERTY DESCRIBED IN THIS.INSTRUMENT MAY NOT BE WITHIN

FIRE PROTECTION DISTRICT PROTECTING STRUCTURES THE PROPERTY

IS SUBJECT TO LAND USE LAWS AND REGULATIONS WHICH IN FARM OR

FOREST ZONES MAY NOT AUTHORIZE CONSTRUCTION OR SITING OF

RESIDENCE BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT THE

PERSON ACQUIRING FEE TITLE TO THE PROPERTY SHOULD CHECK WITH

THE APPROPRIATE.CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY

APPROVED USES AND EXISTENCE OF FIRE PROTECTION FOR STRUCTURES

21.6 Counc3i and Board Approvals This Agreement is

subject to Purchasers obtaining its Councils approval of this

transaction at its meeting on October 11 1990 and is subject

to Sellers obtaining approval by its Board of Directors which

must be satisfied within 10 days after mutual execution of this

Agreement

0WG10667/OCtObOr 11 1990
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21.7 Brocr Frchaser at its expense wi.l cause

the escrow ofcer to pay at clcsirg the real estate brokers
ccIion due to Codweii Banker Coercial Brokerage Cr

account of this transactor Each party will deferd
inderriify an hold the cth party harmless frc any claim
loss or liability rad or imposed by any other party clair.ing

cCrissiofl or fee conriectiOfl with this transaction and

arising out of its own cordct

21.8 Costs anc ttJy$ Fees In the event suit or

action is instituted to iritrret or enforce any of the terr.s

this Agreement the prevailing party shall be entitled to

recover from the other party such sum as the court ir.ay adjudge
reasorable as attorneys fees at trial on any appeal of such

suit or actori and on any petition for review

AGREED to subject to necessary Counci and oarc
aprcva as stated above as of the dates shon below

SELLER PURCHASER

PAcIFc DEvELoENT METROPOLITAN SERVICE

PROPERTY INC DISTRICT

By ____________________ By
Williar- Scott Jr
President

Dated October 1990 Dated October 990

ne undersigned ag-ees to assign its ParkIng Suppiy Agreener
or cooperate in ç.rcir the creation of direct agreement
between state and ezro concerning parking obligaticns as

described in paragraph above

PACIFIC DEVELOPMENT INC

By
William Scott Jr
President

Dated October 1990

199
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Purchaser will submit to Seller and obtain its written approval

which will not be unreasonably withheld of detailed plans and

specifications covering the work Prior to December 10 1990

Seller shall provide to Purchaser in writing the criteria it

will utilize in conducting its design review Failure to

furnish such criteria to Purchaser shall constitute waiver of

this provisions

2.5 1andlincQf Eari stJoneyDGPOSt The earnest money

deposit will be deposited by the Title Company as escrow in

certificates of deposit or an FDIC insured interest bearing

account at bank savings and loan association or other

financial institution selected by Seller except as otherwise

may be subsequently approved by the parties Interest will be

retained in the account and will accrue for the benefit of and

be credited to the party entitled to receive or have credited

the earnest money deposited with interest thereon at closing or

upon termination cancellation of rescission of this Agreement

pursuant to its terms

16 CertificatiOn of onfpreign_StatUS Seller warrants

that Seller is not foreign persona as defined in Section

2.445 of the Internal Revenue Code of 1956 as amended and that

such warranty will be true as of date of closing Seller shall

deliver to Purchaser at closing Certificate of Nonforeign

Status setting forth Sellers address and United States

taxpayer identification number and certifying that Seller is

not foreign person as so defined

17 Seller Cooperation Seller shall within days

after mutual execution of this Agreement provide or make

availbl hwr icôrds re1atin to the

Property including the State Parking Agreement and all

documents leases and contracts title report and easements of

records relating to the Property In addition Seller shall

provide any plans and specifications in Sellers possession

relating to renovation evaluation of the Property and all

ropQxt documr /er i-ôncu1tant.analYsis books in Sellers

possession relating to structural hazardous wastes arid

similar matters relating to the Property Seller shall

cooperate with Purchaser at its expense in all zoning and

planning phases without liability or recourse to Seller and

wi. provide such market information as is in Sellers

possession to Purchaser during the contingency period relating

to speculative office leasing market for the Lloyd area

Seller is not warranting and shall not be liable in any manner

for the soundness or accuracy of market information or other

studies or analysis or for any conclusions reached in any

materials provided to purchaser

18 Joint Venture or Other RelatlonshiP It is

expressly acknowledged and agreed that no provision of this

DW0L067/0CtO 11 1990
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Agreement or the parties conduct or activities will be

construed as making either party an agent principal
partner or joint venturer with the other party or ii as

mX1iiy epQnib1e fox the pynent iurAnt nf

any costs incurrea Purctla5er lii uiiUiflrd thi tr3
except as expressly provided for herein

39 Woxk Product to Seller If for any reason this

transaction does not close Purchaser shall deliver to Seller

copies of the entire wor product trom kurcflaserr erruLLb tc

ubLctiu ovement1 perit erd cpprovalc nd to prcpo
necessary documents for the development and improvement of the

Property including all written proposals drawings supporting
nd p1an or studiestnat Fur ir vwia CJL

Purchaser shall respect and observe the confidential nature of

environmental reports obtained by Seller concerning the

Property and return such reports to Seller if this transaction
does not close

20 Failure to Cio
20.2 gjlers Remei In the event that this

transaction fails to close on account of Purchasers fault or

inability to closethe amount previously deposited or paid as

earnest money shall be forfeited by Purchaser and retained by
Seller as liquidated damages SUCH AMOUNT HAS BEEN AGREED BY

THE PARTIES TO BE REASONABLE COMPENSATION AND THE EXCLUSIVE
REMEDY FOR PURCHASERS DPAULT SINCE THE PRECISE AMOUNT OF

SUCH COMPENSATION WOULD BE DIFFICULT TO DETERMINE By

initialling this page the parties acknowledge and agree to

such liquidated damages provision Seller ________________
Purchaser __________________

20.2 Purchasers Remedies In the event that the

transaction fails to close on account of Sellers fault or

sellers inability to close the earnest money deposits shall

be returned to Purcthaser Purchaser shall be entitled to such

remedies for breach of contract as may be available under

applicable law including without limitation the remedy of

specific performance

General Provisions

21.1 of Essence material consideration to

Sellers entering into this transaction is that Purchaser will

close the purchase.ot the Property by the Closing Date

described above Except as otherwise specifically provided in

this Agreement time is of the essence of each and every

provision of this Agreement

DWGLO667/October 11 1990



i_i.T 1-L1 lili_i F.-.li III LLL.Li rI-FEf-T 1E

cash or may elect to rescind this Agreenent as provided in

SectIon above within the time period stated therein

Deed The rote will be secured by ccnirerclal

trust deed on the Property Trust Deed from Purchaser in

favor of Seller in form prepared by Seller and reasonably

acceptable to Purchaser attached as Exhibit to this

Agreement The Trust Deed will coristit.ite lien on the

Property subject only to the encumbrances referred to in

Section above and will require Purchaser to maintain

insurance and keep the Property in good order and repair The

Note and Trust Deed shall provide that Seller will give

Purchaser five days written notice of nonpayment and 20 days
written notice of noriperforinaflCe of other obligations before

Purchaser will be in default under the instruments unless

Purchaser has already defaulted in performing the same

obligation within the prior 12-month period The Trust Deed

will prohibit any transfer of the Property prior to the full

payment of the Note

PurchaserE Riq to Enter and Irpt Prcr to the

Closing Date Purchaser roy perform at reasonable tires upon
reasonable advance notice to seller and coordination as to the

tine of entry and test or study to be performed reasonable

tests engineering studies surveys soil tests and other

inspections studies an tests on the Property as Purchaser may

deer necessary at Purchasers expense Purchaser will defend

indennify and hold Seller harness from any claIm loss or

liability in connection with any entry on the Property by

Purchaser any claim of lien or damage or activities on the

Property by Purchaser its aqents employees and independent

contractors

$t prk1ng 0biatiOfl Seller and Pacific

Development Inc PDI will cooperate in efforts to obtain

new parking agreement directly between the State of Oregon

State and Purchaser in rep.acement of the existing Parking

Supply Agreement between PDI and State If State requires that

the parties assign the existing Agreement Purchaser will

assume PDIS obligations arid PDI 1ll be released cr held

harmless from liability This matter shall be resolved prior

to December 17 1990

10 dditional parking purchaser shall have the right

to lease at fair market value during the fifteen 15 years

from occupancy up to E6 parking stalls at any time within

six block radius of the Sears facility with sixty 60 days

notiCe of need to PDI subject to the following

Utilization 00% of capacity at the Metro

garage

wc/Octbc ii ic



Utilization is 100% capacity at the Metro

basement additional parking first level garage

Additional critical overflow parking shall be

available for Metro use only not tenants

Parties hereto agree that contemporaneously with closing to
Afl agtient previtnr cuoh d.itiona1 p-eing for

Metro

11 Qtatu of Title Except as otherwise described
below Seller will be responsible for paying at closing all

outstanding taxes liens and assessments affecting the

Property including but not .iinited.to the 1989 convention
center L.I.D assessient and vintage trolley LID in full
Seller will not be required to pay and there will be no

prorate or adjustment to the purchase price for the proposed
Oregon Convention Center Transportation Capital Improvements
L.I.D and assessments thereunder if any affecting the

Property will be borne by Purchaser

12 Escrow and_Closing Seller will provide an owners
title insurance policy to Purchaser from title insurer

reasonably acceptable to Purchaser at closing in ALTA form in

the amount of the total purchase price All costs title
insurance escrow fees recording fees and other customary
closing costs will be split equally between Seller and
Purchaser Closing will be at an Escrow Agent selected by
Seller subject to Purchasers reasonable approval

13 emoval of ACM and 4azarc3ous Waste Seller is

responsible for delivering the Property free of asbestos-

containing materials ACM and Hazardous Substances as

defined in Exhibit hereto The timing and nature of any
removal work will be mutually approved by the parties emoval
work may occur at Sellers expense after closing provided that

all removal work must be completed no later than July 1991

and in no event shall removal work delay or interfere with
purchasers use or renovation of the Building In the event

.Sellerfail to remove any ACM or other Hazardous Substances
from the Property Purchaser may do so and Seller shall be
liable to Purchaser for all reasonable costs so incurred by
Purchaser in effecting such removal Any amounts owed to

Purchaser hereunder may be offset against amounts otherwise
owed to Seller Upon completion of the work Seller will cause

mutually acceptable environmental consultant to issue to

Seller and Purchaser arid updated report evidencing completion
of the work pursuant to the approved removal program

14 Design Revie1 Prior to finalizing Purchasers plans
for renovation of the exterior of the buildings on the property
and prior to applying for building permit covering the work

DWG10667/OctLber 11 1990
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DDE DJ1

SALE AGREEMENT

The following terms are hereby added to and

incorporated within the comercial-Industrial Sale Agreement

and Receipt for Earnest Money dated October 11 1990 with

respect to the acquisition of the Sears property by purchaser

Owner The owner of the Sears property is pacific

Development Property Inc successor in interest by merger

to Pacific Development Lloyd General Inc an Oregon

corporation

ContinctencV Peri purchaser shall have until

December 15 1990 to satisfy itself concerning the suitability

of the Property the availability of any necessary governmental

permits and approvals and the feasibility of developing the

Property for purchasers intended use Purchaser shall have

the right at Purchasers expense to perform reasonable tests

inspections and feasibility studies on the Property as

Purchaser may deem necessary In the event Purchaser

determnes that necessary governmental permits and approvals

are unavailable or that the Property is not suitable for

developflt or Purchasers intended use is not feasible

Purchaser may at any time on or before pm P.S.T on

December 17 1990 rescind this Agreement by giving written

notice to Seller In the event of such rescission the earnest

money note shall he refunded to Purchaser This Agreement

thereafter shall be null and void and neither party shall have

any obligation to the other If this Agreement not SO

rescinded then the earnest money note will be replaced by cash

ir the amount of the note and Purchaser will pay into escrow as

forfeitable earnest money deposit an ac1it1ona1 soooo
cash for total earnest money deposit of $1000000 which

deposit will be made not later than pin P.S.T on December 17

1990 The failure by purchaser to pay such sum into escrow by

pm P.S.T on December 17 1990 shall constitute notice by

Purchaser to Seller of Purchasers exercise of right to

rescind

SellerS Title to_the Propert As SOOfl as

practicable after the execution of this Agreement Seller shal

furnish to purchaser preliminary title report from

reputable title insurance company selected by Seller showing

its willingness to issue an ALTA form title insurance policy on

the Property together with full copies of all eXCept.OflS

purchaser shall have 10 days after receipt of the preliminary

title report and exceptions within which to notify Seller Ii

wrIting of purchasers disapproval of any excepticnc shown in

the report other than exceptions for the matters described on

DCO667/Ocober i1 9C
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Exhibit and any liens to be satisfied by Seller at closing
In the ever.t of such disapproval Seller shall have untl the

closing date to e1iinate any disapproved exception Failure

of Purchaser to disapprove any exception within the 10-day

period shall be deemed an approval of the exceptions shown in

the title report If Seller is unable to eliminate any

disapproved exception eith party may elect to rescind this

Agreement by notice to the other party In such event the

earnest money note/deposit shall be refunded to Purchaser and

all obligations of the parties under this Agreement shall

thereafter cease unless purchaser notifies Seller within 10

days after such rescission that Purchaser elects to waive its

prior dIsapproval and proceed to close the sale This

paragraph applies to issues regarding the condition of title

only and does supersede the right granted to Purchaser to

rescind this Agreement pursuant to paragraph above

Closing Date This transaction will be closed on

date to be selected by Seller and reasonably acceptable to

Purchaser but not later than ecenber 28 1990 the Clcoing
Date

Payment pLthe purcase Pri Purchaser ill pay

$1000000 in cash at closing from the earnest money deposit
and will pay the unpaId balance of the purchase price

$4150000 pursuant to the instrunents described below

Prcn1.ssoxy Note Sellers obligation tO accept

deferred paynent until July 1991 of $4150000 of the

tota purcflase price conU1Q1LU i%
and satisfaction with the availability of funds and/r
financing for Purchaser to pay such deferred balance when due
Seller shall rotify Purchaser in writing on or before December

10 990 of its intent to allow deferred payment Provided

such reasonable satisfaction is obtained $41E000C of the

purchase price will be payable on deferred basis as

described below pursuant to the terms of negotiable

promissory note in such arcunt Note in forn prepared by

Seller and reasonably acceptable to Purchaser attached as

Exhibit to this Agreerent The Note will bear interest at

the rate of 10 percent per annum compounded daily from the

Closing Date until fully paid Purchaser will make monthly

payments of accrued interest only on the first day of each

month from and after the Closing Date The unpaid prnCiPal
balance and all accrued but unpaid interest under the Note
shall be due and payable on July 1991 Purchaser will have

the privilege of prepayir.g the principal balance under the Ncte

in wholo or in part without pQnalty or premiur at any time

If Se1..er notifies purchaser that is declining to accept

deferred payment as provided for herein Purchaser nay electo
close this transaction by paying the balance due at closing in

7/October ii 1990
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STATE OFFICE BUHJING

Summary of Parking Agreement

August 15 i990

Rental Rate $56.00 per space from 1992 through 1996 Annual increases

up to 15% thereafter not to exceed market rate

Term Estimated to begin January 1992 and end Januiy 2022

Number of Spaces 346 spaces maximum Lid Lid reduced to number
actually being leased by State employees after first full year
estimated at 175 to 225 Lid decreases but never
increases as State employee usage drops must use or lose
based on formula which looks back on monthly basis at

the usage over the prior 3-month period

Hours of Use 600 a.m to 530 p.m Monday through Friday 80% of

spaces

Expansion Optiorn State has right to increase Lid one time only during first

ten years if they expand State Office Building Lid
increased space for every 1000 square feet of expansion

Option to Amend State has right prior to second anniversary to take over
administration of parking and reduce base rent to $51.00

Geographic Area Assignment to Metro would specify the Sears parking facility
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HIGHLIGHTS OF SALE AGREEMENT

Highlights of the proposed sale agreement are as follows

Purchase price $5.15 million
Metro provides up to 346 parking spaces to the State of
Oregon beginning at $56 per month per stall in 199a
inflation clauses included Parking provision to the
State on use or lose basis
Metro reserves the right to lease long term at market
value an additional 86 parking spaces from PDI for
Metro use
Metro agrees to limit tenant parking to two spaces per
thousand which is standard for the Lloyd District
Seller agrees to deliver property free of asbestos and
hazardous waste substances
Seller agrees to deliver property free of liens taxes
and outstanding LID payments paid in full

67-day due diligence period with Metro option to
terminate deal Must make determination to proceed by
December 17 1990
Fifty thousand dollars $50000 to escrow by
December 17 1990 if proceeding with purchase
An additional $950000 due and payable at closing on or
before December 28 1990
Balance of $4.15 million due and payable to PDI by
July 1991 Seller will carry balance at 10 percent
interest

HIGHLIGHTS OF PROJECT

Estimated project costs $14.65 million
Anticipated financing Certificates of Participation or
revenue bonds
Metro occupancy 55000 square feet
Leased space 65000 square feet
Onsite parking stalls 660
Projected movein JanuaryMarch 1992



oMer Ncr E59300 1212200 EXHIBIT

PARCEL 60 SOUTH OF LLOYD CENTER

Legal Description

tract of land in the City of Portland County of Multnomah and State of

Oregon being all that portion of the following described property lying
Northwesterly and Westerly of the Northwesterly and Westerly right of way line
of the parcel conveyed to the City of Portland for Street purposes by instrument
recorded October 13 1959 in Deed Book 1978 Page 698 Records of Multnomah

County Oregon towit

Fractional Block HEIPLE ADDITION TO EAST PORTLAND Blocks and WHEELERS
ADDITION TO EAST PORTLAND Blocks 85 and 86 HOLLADAYS ADDITION TO EAST
PORTLAND together with those portions of vacated N.E Hoyt Street N.E 6th
Avenue and N.E Lloyd Boulevard inuring to the above mentioned parcels by City
of Portland vacation Ordinances No 55844 and No 110439 EXCEPTING THEREFROM

the West 10 feet of the above described property lying within the limits of S.E
Grand Avenue formerly East 5th Street

Order No E59300 1212200

PARCEL 60 SPECIAL EXCEPTIONS

Easement for existing public utilities in vacated Street area and the conditions
imposed thereby
Reserved by Ordinance No 55844
Entered JANUARY 18 1929

Easement for existing public utilities in vacated street area and the conditions
imposed thereby
Reserved by Ordinance No 110439
Entered JULY 23 1959

Covenants conditions restrictions and easements but omitting restrictions if
any based on race color religion or national origin as contained in
Ordinance No 110439
Recorded JULY 23 1959

SAFECO
SAFECO Stock No GSP.0389 Rev.4.64 TITLE WSURANCE



WHEN RECORDED MAIL TO

DEED OF TRUST ASSIGNMENT OF RENTS
SECURITY AGREEMENT AND FIXTURE FILING

THIS DEED OF TRUST made this day of 19 is between

METROPOLITAN SERVICE DISTRICT

Trustor and _______________ TITLE INSURANCE COMPANY

an corporationTrusteeand PACIFIC DEVELOPMENT PROPERTY INC

Beneficiary

Trustor irrevocably grants bargains and sells to Trustee in trust with power of sale that property in

the City of Portland County of Multnomah State

of described as follows the Property

See the attached Exhibit incorporated herein by reference

Together with ui all rents income contract rights issues and profits now due or which may become due under or by

virtue of any lease rental agreement or other contract whether written or oral for the use or occupancy of the Property or

any part thereof tugether with all tenant security deposits subject however to the right power and authority hereinafter

given to and conferred upon Trustor to collect and apply such rents issues income contract rights security deposits and

profits prior to any default hereunder bi all buildings and improvements now or hereafter thereon and all appurtenances

easements right in party walls water and water rights pumps and pumping plants and all shares of stock evidencing the

same all fixtuiesand property now or hereafter attached to or used in the operation of the Property including but not

limited to machinery equipment appliances and fixtures for generating or distributing air water heat electricity light

fuel or refrigeration or fir ventilating or samtary purposes or for the exclusion of vermin or insects or for the removal of

dust refuse or garbage all wallbeds wallsafès built-in furniture and installations shelving lockers partitions door stops

vaults elevators dumbwaiters awnings window shades venetian blinds light fixtures fire hoses and brackets and boxes

for same fire sprinklers alarm systems drapery rods and brackets screens linoleum carpets plumbing laundry tuba and

trays ice boxes refrigerators heating units stoves water heaters incinerators communication systems and all installa

tions for which any such building is specitically designed dall awards compensation and settlements in lieu thereof made
as result of the taking by power of eminent domain of the whole or any part of the Property all trade names by which all

or any part of the Property is known any books and records relating to the use and operation of all or any portion of the

Property all present and future plans and pecifications and contracts relevant to the design construction management or

inspection of any construction on any improvements on the Property and all present and future licenses permits approvals

and agreements wth or from any municipal corporation county state or other governmental or quasi-governmental entity

relevant to the development improvement or use of all or any portion of the Property all rights of Trustor in and to any
escrow or withhold agreements surety bonds warranties management contracts leasing or sales agreements with any real

estate agents or brokers and service contracts with any entity which are in any way relevant to the development
improvement leasing sale or use of the Property or any personal property located thereon and

all ofsaid items whether now or hereafter instulled being hereby declared to be for all purposes ofthis Deed ofTrust part of

the realty and all the estate interest or other claim or demand including insurance in law as well as in equity which

Trustor now has or may hereafter acquire in and to the aforesaid property the specific enumerations herein not excluding

the general The Property and all of the foregoing shall constitute the Trust Property

This Deed of Trust is made for the purpose ofsecuring in such order ofpriority as Beneficiary mayelect paymentofthe
indebtedness in the sum of 150 000 evidenced by that certain Promissory Note of even date

herewith the Note made by Trustor delivered to Beneficiary and payable to its order with final payment due on the

at of July 1991 which is the maturity date of this Deed of Trust and any and all

modifications xtensions or renewals thereof whether hereafter evidenced by the Note or otherwise payment of interest

on said indebtedness according to the terms of the Note payment of all other sums with interest as herein provided

becoming due and payable under the provisions hereof to Trustee orBeneficiary performance ofeach and every condition

obligation covenant promise and agreement of Trustor contained herein or in the Note or in any loan agreement relative to

any indebtedness evidenced by the Note or in any security agreement or deed of trust at any time given to secure any
indebtedness hereby secured or any part thereof ep payment of such additional sums with interest thereon as may be

hereafter advanced by or borrowed from the Beneficiary its successors or assigns by the then record owner or owners of the

Trust Property when evidenced by another promissory note or notes which are by the terms thereof secured by this Deed of

Trust To the extent permitted by law any sums hereafter advanced by or borrowed from Beneficiary its successors or

assigns shall have the same priority as the original sums advanced by Beneficiary and secured hereby

so-aiEs seai



Truitors Covenants and Warranties Trustor hereby warrants that Trustor is the owner in fee simpleabsolute of

the Property and every part thereof 1b the Trust Property is free and will be kept free from all liens and encumbrances

except those accepted by Beneficiary in writing and Trustor will defend the title hereby granted to and in favor of Trustee

and Beneficiary against all and every person claiming or to claim the same ci the loan proceeds are not for use primarily

for personal family or household purposes to the best of Trustors knowledge after due inquiry into previous ownership

and uses of the Trust Property there are no Hazardous Substances as defined below located on the Trust Property and
Trustor will not place or permit to be placed on the Trust Property any Hazardous Substances as defined below the

Property is zoned or the existing or contemplated use of the Property the Property is in compliance with all zoning
subdivision and environmental laws regulations and ordinances applicable thereto all deed restrictions subdivision and

building ordinances and other applicable governmental laws have been fully complied with and Trustor has all licenses and

permits required by governmental authorities with respect to the Trust Property its operation improvement and use the

Property has indeteasible access to public rights of way as now improved and open to public passage and is not encroached

upon by improvements or rights ofothers nor do the improvements on the Propertyencroach upon the property ofothers

there are no actions lawsuits or other proceedings pending or threatened against or affecting the Trust Property or Trustor

which might adversely affect the ability of Trustor to perform its obligations under the Note or other loan documents or

which might adversely affect the priority of Beneficiarys first lien on the Trust Property consummation of the loan

secured hereby and performance under the loan documents will not conflict with or result in breach ofany law regulation

or court order applicable to Trustor or the Trust Property no condemnation proceeding is pending or to the knowledge of

Trustor threatened with respect to the Trust Property ki there has been no material adverse change in the financial

condition ofTrustur which might adversely affect the ability ofTrustor to perform its obligations under the loan documents
or which might adversely affect the priority of Beneficiarys first lien on the Trust Property Il all services and utilities such

as water electricity and sewer are available to the Trust Property and with respect to each Trustor who is an individual

no part of the Trust Property constitutes any part of Trustors business homestead or residential homestead As used in this

Deed of Trust Hazardous Substances means any hazardous waste as defined in the Resource Conservation and
Recovery Act of 197642 U.S.C 6901 et seq as amended from time to time and regulations promulgated thereunder

any hazardous substance as defined by the Comprehensive Environmental Response Compensation and Liability Act of

198042 U.S.C 9601 et seq as amended from time to time and regulations promulgated thereunder radon asbestos

polychlorinated biphenyles PCBs explosives radioactive substances and material quantities of petroleum products

any substance the presence of which on the Property is regulated by any federal state or local law relating to the protection of

the enviornment or public health and any other substance which by law requires special handling in its collection

storage treatment or disposal

Trustor further warrants that If located in Idaho the Trust Property either is not more than twenty 20 acres in area or is

located within an incorporated city or village if located in Washington the Trust Property is not used principally for

agricultural or farming purposes if located in Montana the Trust Property is not more than fifteen 15 acres and if located
in Iowa the Trust Property is not agricultural land as defined in IC 172C.1

Trustor agrees as follows

Payment of Indebtedness Performance of Covenants Trustor shall pay each and every installment of

principal and interest on the Note and all other indebtedness secured hereby as and when the same shall become due and to

perform and observe all of the covenants agreements and provisions contained herein in the Note and any other instrument

given as security for the payment of the Note

Maintenance Compliance Liens Trustor shall keep the Trust Property in good condition and repair not permit
or suffer any extraordinary repairs or removal or demolitionof or structural change in any building fixture equipment or
other improvement on the Trust Property comply with all laws ordinances regulations covenants conditions and
restrictions affecting the Trust Property or requiring any alteration or improvements to be made thereon not commit or

permit waste thereon not commit suffer or permit any act upon the Trust Property in violation of law cultivate irrigate
fertilize prune and do all other acts which from the character or use of the Trust Property may be reasonably necessary the

specific enumeration herein not excluding the general and keep the Trust Property free from all encumbrances except those

accepted by Beneficiary in writing

Hazardous Waste and Substances Environmental Requirements Trustor shall comply with all laws gov
ernmental standards and regulations applicalile to Trustor or to the Trust Property in connection with occupational health
and safety hazarduus waste and substances and environmental matters Trustor shall promptly notify Beneficiary of its

receipt of any notice ofa violation of any such law standard or regulation ib all claims made or thieatened by any third

party against Trustor or the Property relating to any loss or injury resulting from any Hazardous Substances and
Trustors discovery of any occurrence or condition on any real property adjoining or in the vicinity of the Property that could
cause the Property or any part thereof to be subject to any restrictions on the ownership occupancy transferability or use of
the Property under any environmental law The use generation storage release threatened release discharge disposal or

presence on under or about the Trust Property of Hazardous Substances by Trustor Trustors agents or any tenant or

sublessee occupying part or all of the Trust Property shall be an event oldefoult under this Deed of Trust and Trustor shall

not engage in or permit such activities or events to occur upon the Trust Property Trustor shall indemnify and hold

Beneficiary its directors officers employees agents successors and assigns harmless from all loss cost damage claim and
expense including attorney fees and costs whether at trial on appeal or othcrwisej incurred by Beneficiary in connection
with the falsity in uny material respect of the covenants contained herein orofTrustors failure to perform the obligations of

this paragraph This indemnity shall not survive the reconveyance of the lien of this Deed of Trust or the extinguishment
of the lien by foreclosure or action in lieu thereof

Casualty l.oss Restoration Construction Trustor shall complete and restore promptly and in good and work
manlike manner any buildings or improvements which may be constructed damaged or destroyed on the Trust Property
and pay when due ull costs incurred therefor if the loan secured hereby or any part thereof is being obtained forthe purpose
of financing contruction of improvements on the Trust Property Trustor further agrees to complete same in accordance
with plans and specifications satisfactory to Beneficiary to allow Beneficiary to inspect the Trust Property at all times
during construction and to replace any work or materials unsatisfactory to Beneficiary within fifteen 15 days after notice

from Beneficiary of such fact if said work upon the construction or restoration of the building or buildings shall be
discontinued for jeriod of fifteen tl5i days Beneficiary may at its option also enter into and upon the Trust Property and
complete the construction or restoration of said building or buildings Trustur hereby gives to Beneficiary full authority and
power to make such entry and to enter into such contracts or arrangements as may be necessary to complete or restore said

building or buildings and all monies cpendd by Dcndiciary in cunnection with such completion or restoration shall be
added to the principal theretofor advanced under the Note and secured by these presents and shall be payable by Trustor on
demand with interest as provided in the Note

Trustee upon presentation to it of an affidavit signed by Beneficiary setting forth facts showing _auft byTrustor
under this numbered paragraph or under any other provision of this Trust Deed is authorized to Accept as true and
conclusive all facts and statements therein and to act thereon hereunder

Insurance

Property and Other Insurance Trustor shall obtain and niuintain in full force and effect during the term of this

Deed of Trust all risk property insurance together with endorsements for replacement cost coverage inflation

adjustment and vandalism and malicious mischief coverage all in amounts not less than the full replacement cost of

all improvements including the cost of debris removal and comprehensive general liability insurance with limits

coverages risks insured and waiver of subrogation clauses acceptable to Beneficiary Trustor shall obtain and
maintain such other insurance as Beneficiary from time to time shall reasonably require including without limitation

rent and rental interruption insurance equal to twelve 12 months annualized income and flood insurance If any
portion of the fire and other risks insured as provided herein are reinsured the policies shall contain so-called

cut-through endorsement
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It is mutually dgrecd that

Proceeds ufCondemnation Injury to Trust Property.The proceeds ofany award or claim fordamages direct or

consequential in connection with any condemnation or othur taking ofordamage or injury to the Trust Property or any part
thereof or for th conveyance in lieu ofcondemnation thereof are hereby as.igned to and shall be paid to Beneficiary In

addition all caust ufaction whether accrued before or after the date ofthis Deed ofTrust ofall claims for damages or injury
to the Trust Property or any part thereof including without limitation causes ofaction arising in tort or contract and causes
of action for fraud or concealment of material fact are hereby assigned to Beneficiary and the proceeds shall be paid to

Beneficiary Beneficiary may elect in its sole discretion without regard to whether its security is impaired to apply such
sums to the indebtedness secured by this Deed of Trust whether then matured or subsequently to mature or to release such
sums or any part thereof

Non.Waiver No waiver of any default on the part of Trustor or breach of any of the provisions of this Deed of Trust
or of any other instrument executed in connection with the indebtedness secured hereby shall be considered waiver of any
other or subsequent default or breach and no delay or omission in exercising or enforcing the rights and powers herein
granted shall be construed as waiver of such rights and powers and likewise no exercise or enforcement of any rights or
powers hereunder shall be held to exhaust such rights and powers.and every such right and power may be exercised from
time to time

Reconveyunce Upon written request of Beneficiary stating that all sums secured hereby have been paid and upon
surrender of this Deed of Trust and the Note to Trustee for cancellation and retention and upon payment of its fees Trustee
shall reconvey without warranty the property then held hereunder The recitals in such reconveyance of any matter or facts
shall be conclusive proof of the truthfulness thereof The grantee in such reconveyance may be described as the person or
persons legally entitled thereto

Assignment of Rents Trustor hereby assigns the rents income issues and profits of the Trust Property and hereby
gives to and confers upon Beneficiary the right power and authority during the continuance of this Deed of Trust to collect
the rents income issues and profits ofthe Trust Property reserving unto Trustor the right prior to any default byTrustor in

payment ofany indebtedness secured hereby or in performance ofany agreement hereunder to collect and retain such rents
income issues and profits as they become due and payable Upon any such default Beneficiary may at any time without
notice either in person by agent or by receiver to be appointed by court and without regard to the adequacy of any
security for the indebtedness hereby secured the solvency ofTrustor or the presence of waste or danger of loss or destruction
of the Trust Property enter upon and take possession of the Trust Property or any part thereof and any personal property in
which Beneficiary has security interest as additional security for the indebtedness secured by this Deed ofTrust and in its

own name sue for or otherwise collect such rt.nts income issues and profits including those past due and unpaid and apply
the same less costs and expenses of operation and collection including reasonable attorneys fees upon any indebtedness
secured hereby and in such order as Beneficiary may determine In the exercise of any of the foregoing rights and powers
Beneficiary shall not be liable to Trustor for any loss or damage thereby sustained unless due solely to the willful misconduct
of Beneficiary The entering upon and taking possession ofihe Trust Property the collection ofsuch rents income issues and
profits and the application thereof as aforesaid shall not cure or waive any defi.iult or notice of default hereunder or
invalidate any act done pursuant to such notice To the extent the provisions of this paragraph are inconsistent with the
terms of separate Assignment of Lessors Interest in Leases if any the terms of the Assignment of Lessors Interest in
Leases shall control

Beneficiarys Right to Cure and Defend Should Trustor fail to make any payment or to do any act as provided in
this Deed of Trust or in the Note or in any uther instrument securing the Note Beneficiary or Trustee but without
obligation so to do and without notice to or demand upon Trustor and without releasing Trustor from any obligation hereof
may make or do the same in such manner and to such extent as either may deem necessary to protect the security hereof
Beneficiary or Trustee being authorized to enter upon the rrust Property for such purpose Beneficiary and/or Trustee may
at any time prior to full payment of all sums secured by this Deed of Trust appear in and defend any action or proceeding
purporting to affoct the security hereof or the rights or powers of Beneficiary or Trustee pay purchase contest or
compromise any encumbrance charge or lien which in the judgment of either appears to be prior or superior hereto and in

exercising any power conferred by this Deed of Trust pay necessary expenses employ counsel and pay reasonable fees
therefor including lees on appeahi Trustor agrees to repay immediately and without demand all sums so expended by
Beneficiary or Trustee with interest from date of expenditure at the Default Rate as herein provided

Default Acceleration Default Rate Time is material and of the essence hereof Each of the following shall be an
Event of Default under this Deed of Trust iii allure of Trustor to pay the secured indebtedness as provided bI failure of
Trustor to comply ith the provisions ofthis Deed ofTrust proceeding under any bankruptcy receivership or insolvency
law instituted by or against Trustor di if Trustor makes an assignment for the benefit of creditors tel if any laws imposewhat Beneficiary may deem to be substantial tax upon Beneficiury by reason of its interest in this Deed of Trust unless
Trustor may lawfully pay such tax and dues so or if ilany warranty contained in the fifth paragraph ofthis Deed ofTrust is

false in the matcril respect or any representation warranty or information furnished by the Trustor or its agents to

Beneficiary in connection with the indebtedness secured hereby is false in any material respect Any default under this Deed
of Trust shall constitute default under the Note and under all other security instruments securing the Note Any default
under such other security instruments shall constitute default under this Deed of Trust Upon default Beneficiary maybut ifthe Trust roperty is located in Iowa or Nevada only after the period of time required by lawi declare all sums secured
hereby immediately due and payable Any sum not paid as provided herein or in the Note or any other security instrument
securing the Note shall bear interest from such due date at rate of interest four 14i percentage points per annum greater
than the Note Rate or the maximumrute pernutted bylaw whichever is lessen the Default Rate

If default occurs during
period of time in which prepayment is permitted only on payment of prepayment charge such charge shall be computed as if
the sum declared due on default were prepayment and shall be added to the sums due any payable under the Note

Power of Sale Beneficiary may direct Trustee and Trustee shall be empowered to foreclose the Trust Property by
advertisement and exercise of sale under applicable law by delivering to Trustee written declaration ofdefault and demand
for sale and written notice of default and Beneficiarys election to cause the Trust Property to be sold which notice Trustee
shall cause to be recorded filed for record mailed published and or posted as may be required by law After the lapse of the
period required by law following the recordatiun of said notice ofdefiiult and notice ofsale having been given as required by
law Trustee without demand on Trustor shall sell the Trust Property at the tune and place fixed by it in said notice ofsale
either as whole or in separate parcels and in such order as it may determine or otherwise in the manner prescribed by law
at public auction to the highest bidder for cash in lawful money of the United States payable at time of sale Trustee may
postpone sale ofall or any portion of the Trust Property by public announcement at such time and place of sale and fromtime
to time tliereaftei may postpone such sale by public announcement at the time fixed by the preceding postponement Irustee
shall deliver to such purchaser its deed conveying the property so sold but without any convenant or warranty express or
implied The recitals in such deed of any matters or facts shall be conclusive pr truthfulnem thereof Any person
including Trustor Trustee or Beneficiary may purchase at such sale All une red hazard insurance on the property so
sold shall pass to and inure to the benefit of the purchaser of such property at such sale and Beneficiary is hereby irrevocably
authorized to assign in Trustors name to such purchaser of all such policies which may be amended or rewritten to show the
interest of such purchaser

Attorney Fees Proceeds of Sale If foreclosure be made by Trustee to the extent allowed by law reasonable
attorney fees for services in the supervision of foreclosure proceedings shall be allowed by Trustee as part of the costs of

foreclosure After deducting all costs fees and expenses ofTrustee and of this Deed ofTrust including cost ofevidence of title
in connection with sale Trustee shall apply the proceeds ofsale to Payment ofall sums expended under the terms hereof not
then repaid with accrued interest at the Default Rate as herein provided all other sums then secured hereby and the
remainder if any to the person or persons legally entitled thereto
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Insurance Companies and Policies All such insurance shall be written by company or companies acceptable to

Beneficiary shall contain beneficiary clause in favor of Beneficiary with loss proceeds under any policy payable to

Beneficiary shall be satisfactory to Beneficiary as to form substance and except as specifically designated above
amount shall provide for thirty 30 days prior written notice of cancellation to Beneficiary shall contain endorse
ments that no act or negligence of Trustor or any occupant and no occupancy or use of the Trust Propterty for purposes
more hazardous than permitted by the terms of the policy will affect the validity or inforceability of such insurance as

against Beneficiary shall be in full force and effect of the date of this Deed of Trust shall contain such additional

provisions as Beneficiary deems necessary or desirable to protect its interest and shall be accompanied by proof of

premiums.jid for the current policy year All such insurance shall be written in amounts sufficient to prevent Trustor

from becoming co-insurer under the applicable policies

Blanket Policy If blanket policy is issued certified copy of said policy shall be furnished together with

certificate indicating that Beneficiary is the insured under said policy in the proper designated amount

Notice of Loss In the event of loss Trustor shall immediately notify Beneficiary Beneficiary maymake proof of

loss if it is not made promptly by Trustor

Insurance Proceeds All insurance proceeds may be applied by Beneficiary upon any indebtedness secured hereby
and in such .irder as Beneficiary may determine without regard to whether ornot its security is impaired or at the sole

and absolute option of Beneficiary the entire amount so collected or any partthereofmay be released to Trustor but in

any event Beneficiary may deduct and retain from the proceeds of such insurance the amount of all expenses incurred

by it in connection with the collection and/or payment of such proceeds Such application or release shall not cure or

waive any default or notice of default hereunder or invalidate any act done pursuant to such notice

Defense lrustor shall appear in and defend any action or proceeding purporting to affect the security hereof or the

rights orpowers of Beneficiary orTrustee and pay all costs and expenses including cost ofevidence oftitle and attorney fees

in reasonable sum in any such action or proceeding or appeal therefrom in which Beneficiary or Frustee may appear
Taxes and Assessments Trustor shall pay at least ten 10 days before the due date and in the case of annual

property taxes before the first installment thereof becomes due all taxes and assessments affecting the Trust Property or

upon this Deed of or the debt secured thereby or against Beneficiary by reason of the ownership of this Deed of Trust

and the Note or either of them including assessments on appurtenant water stock Trustor shall also pay when due all

encumbrances charges and liens with interest on the Trust Property or any part thereof which appear to be prior or

superior hereto ai.d to deliver to Beneficiary upon request the official receipt or receipts showing payment thereof and all

costs fees and expenses of this Deed of Trust

ItL..Lll Ll.L.L L. t..h Jiia-
each year to Ben c1iciary together with and in addition to the monthly payments of principal and interest payabl the

terms of the Note until the Note is fully paid in equal monthly installments the estimated amount oft ual property
taxes assessments insurance premiums and similarcharges next payable as estimated by lary If at any time

Beneficiary determines that such payments will not be sufficient to account for each such eon its due date and in the

case of annual poperty taxes on the due date of the first installment thereo tor shall pay to Beneficiary upon
demand additional sums as necessary to account for such deficiency Be ry may retain the sums received under this

paragraph and apply them to such charges when they and in ase of annual property taxes the first installment
thereof become due Sums received shall not earn inter may be commingled with other funds of Beneficiary If

Beneficiary is ruuired by law to pay interest on th ms Beneficiary may to the extent permitted bylaw impose charge
for holding and disbursing such funds tnt ent of default under the Note this Deed of Trust or any other instrument

securing the Note Beneficiary the sums required under this paragraph without prepayment charge and
without limiting the privi any to prepay any amounts secured hereby first to accrued interest and then to the

principal balance hereby As an additional covenant hereof and in any event if the foregoing provision for

prepaymen any time prohibited by law or waived in writing by Beneficiary or Trustor fails to make payments in the
full nt required under this paragraph Trustor shall pay such charges when they and in the case of annual property

tL fL .b irL.t.allm.. tha .fl i.. ...d uan d.......nd preTide Benefieiar5r with aatiefa.ter e.ridsnu sf pI3rSflt
IAJ U.4S5

Leases Trustor shall fully perform all the terms and conditions on Trustors part to be performed in any existing or
future lease with respect to which Trustor is lessor covering all or portion of the Property Trustor shall not without the

prior consent of Beneficiary termin ste cancel or accept the surrender of or suffer or permit the termination cancellation or
surrender of such lease except upon the expiration of the term thereof or materially modify or alter or suffer or permit the
material modification or alteration of such lease Trustor further covenants and agrees not to enter into any lease for term
in excess of three years of all or any portion of the Property without the prior written consent of Beneficiary

10 Payment of Premiums Trustor shall pay all premiums upon any life insurance policy which may be held by the

Beneficiary as additional security for the debt herein referred to

11 Fees for Information Trustor shall pay Beneficiary to the extent permitted by law reasonable fee as
determined by Beaeficiary for providing to Trustor or third party statement concerning the obligations secured by this

Deed of Trust or any other information requested by Trustor or the third party

12 Security Agreement
Grant t.f Security Interest With respect to any portion of the Trust Property which constitutes personal property

or fixtures governed by the Uniform Commercial Code of the state in which the Trust Property is located the Code
this Deed of Trust shall constitute security agreement between Trustor as Debtor and Beneficiary as Secured Party
and Trustor hereby grants to Beneficiary security interest in such portion of the Trust Property Cumulative of all

other rights of Beneficiary hereunder Beneficiary shall have all of the rights conferred upon secured parties by the

Code Trustor shall execute and deliver to Beneficiary all financing statements that may from time to time be required
by Beneficiary to establish and maintain the validity and priority of the security interest of Beneficiary or any
modification thereof and all costs and expenses of any searches reasonably required by Beneficiary

Rights of Beneficiary Beneficiary may exercise any or all of the remedies of secured party available to it under
the Code with respect to such property and it is expressly agreed that if upon default Beneficiary shall proceed to

dispose of such property in accordance with the provisions of the Code ten 10 days written notice by Beneficiary to

Trustor shall be deemed to be reasonable notice under any provision of the Code requiring such notice provided
however that Beneficiary may at its option dispos of such prcperty in accordance with Beneficiarys rights and
remedies with respect to the real property pursuant to the provisions of this Deed of Trust in lieu of proceeding under

the Code

Change in Trustors Name stor shall give advance notice in writing to Beneficiary of any proposed change in

Trustors iiame identity or corporate structure and shall execute and deliver to Beneficiary prior to or concurrently
with the occurrence of any such change all additional financing statements that Beneficiary may require to establish

and maintain the validity and priority of Beneficiarys security interest with respect to anyTrust Property described or

referred to herein

td Fixture Filing With respect to those items of the Trust Property that are or will become fixtures upon the

Property nd those items if any specifically described in attached Exhibit this Deed of Trust shall be effective as

financing statement filed as fixture filing from the date of its filing for record in the real estate records ofthe county in

which the Property or Exhibit property is situated Information concerning the security interest created by
this instrument may be obtained from Beneficiary as Secured Party at the address of Beneficiary stated below The
mailing address of the Trustor as debtor is as stated below
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Expenses and Attorney Fees If Beneficiary refers the Note to an attorney for collection or seeks legal advice

following default alleged in good faith under the Note if Beneficiary is the prevailing party in any litigation instituted in

connection with the Note or if Beneficiary or any other person initiates any judicial or nonjudicial action suit or proceeding
in connection with the Note the indebtedness evidenced thereby or the security therefor tincluding but not limited to an
action to recover possession of the Property after foreclosure and an attorney is employed by Beneficiary to ta appear in any
such action suit or proceeding or bi reclaim seek relief from judicial or statutory stay sequester protect preserve or

enforce Beneficiarys interest in the Note the Deed of Trust or any other security for the Note including but not limited to

proceedings under federal bankruptcy law in eminent domain under probate proceedings or in connection with any state or
federal tax lien then in any such event to the extent allowed by law Trustor shall pay attorney fees and costs and expenses
incurred by Beneficiary and or its attorney in connection with the above-mentioned events and any appeals related to such

events including but not limited to Costs incurred in searching records the cost of title reports the cost ofappraisals the cost

ofsurveyors reports and the cost ofenvironmental surveys If not paid within ten 10 days after such fees costs and expenses
become due and written demand fur payment is made upon Trustor such amount may at Beneficiarys option be added to

the principal of the Note and shall bear interest at the Default Rate

10 Binding Effect Waiver of Defenses Interpretation This Deed of Trust applies to inures to the benefit of and
binds all parties hereto their heirs legatees devisees administrators executors successors and assigns The right to plead

any Statute of Limitations in any suit brought upon the Note or the indebtedness thereby evidenced or to foreclose or enforce

this Deed of Trust or arising therefrom or by reason of any default of Trustor is hereby waived to the IWI extent permissible

by law The term Beneficiary shall mean the owner and holder including pledges of the Note secured hereby whetheror not

named as Beneficiary herein In this Deed of Trust whenever the context so requires the masculine gender includes the

feminine and/or neuter and the singular number includes the plural

11 Due on Sale or Encumbrance
This loan is personal to Trustor and not assignable In making it Beneficiary has relied on Trustors credit

Trustors interest in the Trust Property and financial market conditions at the time this loan is made In the event of

sale conveyance transfer or encumbrance of the title to or possession of all or part of the Trust Property directly or

indirectly either voluntarily involuntarily or by operation of Law without the prior written consent of Beneficiary

which cons.nt may be withheld at Beneficiarys sole discretion Beneficiary may declare the entire balance of this

loan immediately due and payable In such event and to the extent permitted bylaw prepayment charge as specified

in the Note shall be added to the sums due and payable in the Note and this Deed otTrust

Ib Beniliciury will waive its right under the foregoing provisions of this paragraph if the following conditions are

met ii the credit of proposed transferee is satisfoctury to Beneficiary tiii the proposed transferee shall assume full

personal liability for payment and performance of the Note this Deed of Trust and any other security instruments

securing the Note thu Beneficiarys reasonable administrative costs us determined by Beneficiary are paid to

Beneficiary liv at Beneficiarys sole option either the interest rate on the secured loan is increased to rate not in

excess of the then current market rate for comparable loans under comparable circumstances tthe amount of the

increase to he determined solely by Beneficiary or Beneficiary is paid lump sum compensation not to exceed five

percent t5 of the loan balance and the provisions in the Note this Deed of Trust and any other instrument

securing the Note regarding the maturity amortization or prepayment of this loan shall be modified at Beneficiarys

sole option to conform to provisions being offered by Beneficiary in similar loans at the time Beneficiarys waiver is

sought or in the event Beneficiary is not offering similar loans at such time on such reasonable terms as Beneficiary

may determine Without limiting the generality or effect of the foregoing waiver by Beneficiary of its right to

accelerate the loan upon any transfer or contract to transfer or to require satisfaction of the conditions set forth in

subparagraph bi shall not be deemed waiver by Beneficiary of its right to accelerate the loan upon any other transfer

or contract to transfer or of its right upon such transfer to require satisfaction of the conditions set forth above in

subparagraph cb

IC Any changes in the provisions in the Note this Deed ofTrust or any other instrument securing the Note resulting

from the satisfitction of the conditions set forth in paragraph 11b above shall entitle Beneficiary to increase the

amount of the monthly installment to an amount determined by Beneficiary to be sufficient to amortize this Loan

within the remainder of the amortization period originally used by the Beneficiary to establish the original monthly

payment amount for this Loan

Id For the purpose of and without limiting the generality of the foregoing the occurrence at any time of any of the

following events without Beneficiarys prior written consent shall be deemed to be transfer of title to the Trust

Property

Any sale conveyance assignment or other transfer of or the grant of security interest in all or any part of

the legal and/or equitable title to the Trust Property

ii Any sale conveyance assignment or other transfer of or the grant of security interest in any share of stock

of the Trustor

iii Any sale conveyance assignment or other transfer of or the grant of security interest in any general

partnership interest in Trustor or

iv Any sale conveyance assignment or other transfer of or the grant of security interest in twenty-five percent

or more of all limited partnership interests in Trustor

Assumption shall NOT release lrustor or any successor in interest from personal liability for payment and

performance of the terms and conditions of this loan

12 Late Charges The Note provides that if any payment is not received by Beneficiary or by the correspondent if

correspondent hu been designated by Beneficiary to receive payments within fifteen 15 days after its due date

Beneficiary at t6 option may assess lute charge equal to live cents ICr each $1.00 of each overdue payment or the

maximum late charge permitted by the laws ulthe state in which the Trust Property is located whichever is less Such late

charge shall be due and payable on demand and Beneficiary at its Option may refuse any late payment or any subsequent

payment unless accompanied by such late charge add such lute charge to the principal balance ofthe Note or Ic treat the

failure to pay such late charge as demanded as default hereunder If such late charge is added to the principal balance of the

Note it shall beat interest at the Default Rate

13 Deficiency Trustor consents to personal deficiency judgment for any part of the debt hereby secured which shall

not be paid by the sale of the Trust Property unless such judgment is prohibited by law Any Trustor who is married person

hereby expressly agrees that recourse may be had against his or her other property however owned but without hereby

creating any lien or charge thereon Cr any deficiency due sale ofthe Trust Pruperty except that this provision shall not

apply in the case of Trustor who executes this Deed of TRst but not the Note secured hereby

14 Waiver of Rights Regarding Property To the extent permitted by law Trustor hereby releases and waives all

rights to any homestead exemption in the Trust Property Ib all rights ofdower and curtesy in the Trust Property and Ic all

rights to possesiun of the lroperty during any period ulluwcd by law Cr redemption

15 Waiver of Right to Marshal Trustor ICr Trustor and for all persons hereafter claiming through or under Trustor

or who may at any time hereafter become holders ofliens junior to the lien of this Deed ofTrust hereby expressly waives and

releases all rights to direct the order in which any of the Trust Property shall be sold in the event ofuny sale or sales pursuant

hereto and to have any of the Trust Property and or any other property now or hereafter constituting security for any of the

indebtedness secured hereby marshaled upon any foreclosure of this Deed of Trust or of any other security for any of said

indebtedness
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16 Severability In the event any provision contained in this Deed of Trust shall for any reason be held to be invalid

illegal or unenforceable in any respect such invalidity illegality or unenforceability shall not affect any other provision of

this Deed of Trust but this Deed of Trust shall be construed as if such invalid illegal or unenforceable provision had never

been contained herein

17. Signature on Deed of Trust Only.Notwithstanding any other provision of this Deed of Trust any person who
executes this Deed of Trust but not the Note secured hereby shall have no personal liability on the Note or forany deficiency

judgment which may be obtained upon foreclosure of this Deed of Trust Such persons jointly and severally waive

presentment demand protest and all notices and agree that Beneficiary without notice to them or their consent and upon
such terms as Beneficiary may deem advisable and without affecting in any way Beneficiarys rights hereunder as against

the Trust Property may
Extend release surrender exchange compromise discharge or modify any Eight or obligation secured by or

provided by this Deed of Trust or any other instrument securing this loan or

Take any other action which Beneficiary may deem reasonably appropriate to protect its security interest in the

Trust Property

18 Nevada Provision lfthe Trust Property is located in Nevada then to the extent not inconsistent with the foregoing

provisions of this Deed of Trust the following covenants numbers 12 full replacement value 34 12 percent 67
reasonable percentage Sand of NRS 107.030 are hereby adopted and made part of this Deed of Trust

19 New Mexico Provision If the Trust Property is located in New Mexico then the Trust PropJrty and this Deed of

Trust are subject to the terms of the New Mexico Deed of Trust Act

20 Oregon Provision If the Trust Property is located in Oregon indicate whether document is being filed as fixture

filing with an effective period of five years ten years or IXI until this Deed ofTrust is released orsatisfied of record or

its effectiveness otherwise terminates as to the Property

21 Governing Law The law of the state in which the Trust Property is located shall govern the validity interpreta

tion construction and performance of this Deed of Trust

22 Books and Records.Upon demand Trustorwill provide Beneficiary with operating statements and other financial

information relevant to the use operation and income of the Trust Property including reasonable access to the books and
records

23 Prepayment Charges Prepayment charges will be imposed as specified in the Note to the extent permitted by

law whether the prepayment is Ia voluntary involuntary or by operation of law in connection with default in

performance of the payment obligations or any other obligations under the Note or under any instrument securing the Note
or required by Beneficiary as provided herein in connection with transfer or contract to transfer the Trust Property

provided that no prepayment charges shall be added to sums prepaid with casualty insurance proceeds or condemnation

awards

24 Successor Trustee Notice Beneficiary at any time and from time to time by instrument in writing may
substitute and appoint successor or successors either corporate or individual to any trustee named herein or previously
substituted hereunder which instrument wlieii executed acknowledged and recorded in the office of the Recorder of the

county or counties where the Trust Property is situated shall be conclusive proof of the proper substitution and appointment
of each such successor trustee or trustees who shall then have all the title powers duties and rights of the predecessor

trustee without the necessity of any conveyance from such predecessor Trustee accepts this trust when this Deed of Trust
duly executed and acknowledged is made public record US provided by law The undersigned Trustur requests that copy of

any notice of default and of any notice of bale hereunder be mailed to Trustor Trustee is not obligated to notify any party
hereto of pending sale under any other deed of trust or of any action or proceeding in which Trustor Beneficiary or Trustee

shall be party unless brought by Trustee Except as otherwise provided in this Deed of Trust all notices and consents

required or permitted under this Deed of Trust shall be in writing and may be telexed cabled delivered by hand ormailed by

first class registered or certified mail return receipt requested postage prepaid and addressed as follows

IftoTrustor/Debtàr METROPOLITAN SERVICE DISTRICT
2000 SW FIRST AVENUE
PORTLAND OREGON 972015398

If to Beneficiary/Secured Party

PACIFIC DEVELOPMENT PROPERTY INC
an Oregon corporation
825 NE MULTNOMAH SUITE 1275
PORTLAND OREGON 97232

IftoTrustee TITLE INSURANCE COMPANY

Changes in the respective addresses to which such notices may be directed may be made from time to time by any party by

notice to the other parties Notices and consents given by mail in accordance with this paragraph shall be deemed to have

been given on the date of dispatch notices and consents given by any other means shall be deemed to have been given when
received

25 Required Statement Regarding Tax Account Number The address of Beneficiary is as provided in paragraph

24 The Tax Account Number of the Trust Property is ___________________________________

26 Entire Agreement This Deed of Trut the Note and any other security agreements securing the Note constitute

the entire and complete agreement of the parties with respect to the subject matter hereof and supersede all prior or

contemporaneous understandings arrangements and commitments all of which whether oral or written are merged
herein This Deed ofTrust shall bind and inure to the benefit ofthc parties to this Deed of Trust and any successor orassignee

acquiring an interest hereunder consistent with paragraph B.11 above
SignaturaofTrustor

METROPOLITAN SERVICE DISTRICT

By

Affix acknowledgment for each Trustor
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EXHIBIT
PROMISSORY NOTE

For Fixed Rate Loans Secured by Trust Deed

4150000 19

Borrowers METROPOLITAN SERVICE DISTRICT
Borrowers Address 2000 Sw First Avenue

Portland Oregon 97201-5398

Lender PACIFIC DEVELOPMENT PROPERTY INC an Oregon corporation
Lenders Address 825 NE Multnomah Suite 1275

Portland Oregon 97232

Promise to Pay For value received each undersigned Borrower promises to pay
to the order of Lender at the address indicated above or at such other place as the
Lender or other holder of this Note may designate the principal sum of Four Million

One Hundred Fifty Thousand and no/l00 Dollars 4150000
together with such other amounts as the Lender may advance from time to time under the
terms of this Note the Trust Deed which secures the repayment of this Note or any
other agreement executed by Borrower in connection with the execution and delivery of
this Note This Note the Trust Deed and other agreements executed in connection
herewith are hereinafter referred to as Loan Instruments The principal sum plus
any amounts advanced by the Lender and any amounts due the Lender under the terms of
the Loan Instruments are hereinafter referred to as the unpaid principal balance

Interest Accrual The unpaid principal balance shall be repaid by Borrower with
interest Interest shall accrue on the unpaid balance at the rate of Ten
___________________________ percent 10 per annum from the date of this

Noteand shall continue to accrue until such time as all sums due under this Note and
LoanInstruments are paid in full

compounded daily
Terms of Repayment The unpaid principal balance together with accrued interest

shall be payable as follows interest only will be payable on the first day of each
month after the date of this Note with the last such payment due on July 1991

Such monthly installments shall continue until all sums due the Lender are paid in
full if the 1iet inetallment ci thi tiete ie thie nieLa tha. thLt
iaii_.f ui t1et then the aesrued interset in suueee ci thirty üyi eh.U ha

te the innLn hate alang. Each installment shall be applied in the
following order of priority accrued interest late and/or other charges unpaid
principal balance and tax and/or insurance reserve payments which may be required
by the Loan Instruments Should the accumulated charges become greater than the actual
payment received then the Lender shall have the right to add the difference to the
unpaid principal balance

Final Payment The entire unpaid principal balance accrued interest and all
other sums due under the Note or the Loan Instruments shall be due and payable on

July 1991

Late Charges Borrower promises and agrees to pay the Lender late charge equal
to five percent 5% of the amount of any monthly installment which is not received by
the Lender within fifteen 15 days after the due date of such installment Without
limiting or affecting another provision of this Note Trust Deed or Loan Instruments
Borrower agrees that the assessment and collection of late charge shall not
constitute waiver by the Lender of Borrowers default for failure to make payments
as agreed

Prepayment Penalties Borrower shall have the right to pay additional payments in
excess of the regular installments under this Note without penalty if oaiI
allitienal paincnta paiü in any sne lean year net eieeeñ tuen peent vi

inal lean anicunt Ii the aitisna1 ruente aeea tiienty peeflt 9% ci
IL iinal lean e.ineun in any ane lean year paymnt penalty equal te the

illeisin iiill aececcel iiue perent el the aitiena1 paymente icr the1t lean years icur percent if the editicnal payrnenta fir the eein ls
-----I thus pirlint ri vi the editienal aymcnte icr the thirá lean yearp tire
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Escalation of Interest Rate Upon Borrowers Default In the event of Borrowers

default under the terms of this Note Trust Deed or other Loan Instruments the rate

at which interest will accrue on the unpaid principal balance shall be increased to

twenty percent 20% or the maximum rate permitted by law whichever is lower

Interest shall continue to accrue on the unpaid principal balance at this higher rate

from the date of Borrowers default through any foreclosure proceedings and shall

continue thereafter until all sums due hereunder are paid in full

Default If Borrower does nat make payments when they are due or if Borrower

does not perform in accordance with the terms of the Trust Deed or other Loan

Instruments including but not limited to the provisions pertaining to the lease

sale transfer or encumbrance of the property described in the Trust Deed without

Lenders prior written consent the Lender at its option and without any notice to

Borrower may declare the entire unpaid principal balance accrued interest and any

other sums due pursuant to the terms of the Note Trust Deed and Loan Instruments

inunediately due and payable Time of payment and strict performance are the essence

of this Note Trust Deed and Loan Instruments No delay or omission on the part of

the Lender or other holder of this Note in exercising any right under this Note or the

Trust Deed or other Loan Instruments shall operate as waiver of any rights or

remedies under this Note Trust Deed or Loan Instruments Any consent by the Lender

shall not be deemed continuing consent or waiver of any right to require such

consent in the future

Attorneys Fees Borrower agrees to pay the Lender any costs it may incur as

result of Borrowers failure to make payments provided for in this Note or to perform

any of Borrowers obligations under the Trust Deed and Loan Instruments including

Lenders attorneys fees whether or not the Lender files any type of court action or

suit If the Lender files court action or suit and wins Borrower agrees to pay in

addition to the amounts due under this Note the Lenders court costs and its

reasonable attorneys fees as determined by the trial court and any appellate court or

courts in the event the case is appealed Borrower also agrees to pay the Lender any

costs which it may incur in examining the title of the property offered as security in

connection with the foreclosure of its Trust Deed Borrower also agrees to pay any

attorneys fees court costs or other costs that may be allowed under applicable

Oregon law in the event that the Trust Deed is foreclosed nonjudicially pursuant to

the Trustees power of sale

10 Consent and Waiver Presentment notice of dishonor and protest are hereby

waived by Borrower all makers sureties guarantors and endorsers of this Note Each

of said parties hereby consents to any extension of time or renewal of this Note

and/or to any exchange or release of any security or collateral pledged by any party

hereto or by any third person Such modification extension waiver exchange or

release shall not affect the liability of such Borrower makers sureties guarantors

or endorsers or any of them All rights against such parties are hereby specifically

reserved by the Lender

11 Controlling Law This Note and Trust Deed are to be construed in accordance with

the laws of the State of Oregon

12 Purpose The Borrower expressly warrants that the transaction evidenced by this

Note is exclusively for indicate which

Business Purposes Commercial or Primarily for Personal Fwnily

or Household Purposes

13 Maximum Interest Rate It is the intent of the parties hereto that under no

circumstances shall the Borrower be required to pay interest in excess of the maximum

permitted by the laws of the State of Oregon and the United States of America If

court of competent jurisdiction should find for any reason that the interest charged

in connection with the loan evidenced by this Note is in excess of the lawful maximum
the parties agree that the interest charged herein be automatically reduced to the

lawful maxixnwn applicable amount under the laws of the State of Oregon or the United

States of America as the case may be
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14 Joint and Several Liability If this Note is signed by more than one Borrower
the liability of each of the undersigned under the Note shall be joint and several

15 Security The performance of this Note is secured by Trust Deed on the

following described property certain troterty in Multnomah County Oregon
described in the Trust Deed dated 1990

All of the terms conditions and provisions of the Trust Deed

Instruments are incorporated into this Note as if set forth in full
the performance of Borrowers obligations under the Trust Deed

Instruments shall also constitute default under the terms of this Note

NOTWITHSThNDING any other provision of this instrument the undersigned
will not be in default hereunder with respect to payments required

hereunder unless the undersigned fails to make the payment within
calendar days after receipt of written notice of nonpayment and ii
with respect to obliations other than the payment of moneys unless the

undersigned fails to perform the required obligation within 20 calendar

days after receipt of written notice specifying the nature of the default

or if the default cannot be cured within 20 calendar days failure
within such time promptly to commence and pursue curative action arid

thereafter diligently pursue such curative action to completioru
provided that the undersigned shall only be entitled to two such notices
within any 12-month period with respect to default in the performance
of the same obligation and thereafter during such 12-month period the

undersigned will be in default if it fails to perform such obligation
when due

IN WITNESS WHEREOF and intending to be legally bound the Borrower has executed this

Corporate or Partnership Makers Individual Makers

METROPOLITAN SERVICE DISTRICT

By_______________________________
Title

By_________________________________
Title

By _________________________________
Title

By_________________________________
Title

and other Loan

Any default in

and other Loan

Note on the above date
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EXHIBrI

FINDINGS

Due Diligence Contract Items Between $10000 and $31000
Sears Facility Acquisition

As required by ORS279.0152a the Metropolitan Service
District Contract Review Board finds that exempting the Sears
facility due diligence contracts between $10000 and $31000 is
unlikely to encourage favoritism or substantially diminish
competition because

Three competitive quotes will be required as an
alternate contracting procedure thus competition will not be
diminished and favoritism will be avoided

Competitive procedures for public contracts up to
$31000 in value rather than bids are currently allowed by the
Contract Review Board for Metropolitan Exposition-Recreation
Commission public contracts and in establishing that rule the
Board previously found this did not substantially diminish
competition

The Metro Code already allows competitive quotes for
parking lot resurfacing in excess of $15000

Many public agency use the higher threshold of $31000
or above and this does not depart from standard industry
practices

The Contract Review Board previously exempted the
Oregon Convention Center follow on contract items in Resolution
No 901285 where successful contracting was accomplished as
required by ORS 279.0152b Metropolitan Contract Review
Board finds that exempting Sears facility due diligence contracts
between $10000 and $31000 will result in substantial cost
savings because

The ability to contract for work quickly in the due
diligence period will result directly in benefit to the
public by ensuring that the facility suits Metros
needs and has no outstanding problems prior to
commitment to purchase
The time and effort to develop detailed contract
documents for bidding required for accurate bids will
be avoided thus allowing Metro to preserve valuable
staff time and meet the due diligence time frame

JSsg
October 11 1990
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Oc 000 Port 1d0n October11 1990.
ON DEMAND or ii flre than one maker we Jointly and severally promise to pay to the order of

at 825 tE naii 225SAND N.QL..Q.o ._ DOLLARS
with interest thereon at tie rate of .. ercent per annum from until paid interest to be paidAll or any portion of the principal hereof may be paid at any time If this note is placed in the hands ofan attorney for collection I/we promise and agree to pay the holders reasonable attorneys fees and collection cost even thouh no suitor action is filed hereon however if suit or an action is filed the amount of such reasonable attorneys fees shall be fixed by the courtor courts in which the suit or action including any appeal therein Is tried heard or decided
Earnest money for the Sears Building property METROPOLITAN SERVICE DISTRICTand parking garage in Portland Oregon Due
and payable as per Earnest Money Agreement of
even date herewith

POEM S46..DEMAND NOTE.
Seens.N Low Pbishn5 Co PorIInd 0. SN



EXHIBIT

POOltond Sund.4 Reoite COMMERCIAL INDUSTRIAL
Copyright 1W2 Rev 2/EN

SALE AGREEMENT AND RECEIPT FOR EARNEST MONEY
1141$ IS ISOALLY 111401140 CONISACT tP PlOT UNDERSTOOD SEEK COMPETENT ADVICE

REALTOR

Oregon p9__ _______er In the lone ef2X anotn $.....5.O...ft.Q......_._.................._..... ci .ameot mans-p an part payment tar ttr porcine. It followIng

de.cib.d root eitots sItuated In Etc City .f ......_...Pot1a.nd........ County of Miii flOh_ end Stat of Onego.t towit ______._S.thtache Exhibit ...________ ______ ._
_.__..__ .._____________________________ ... ____________ _________

_________________

.. ..... ......_.......... whIch we hon this day sold to th sold purchoser .ubl.cr to th approval of tho .oli.r 15

for the sum of ...PJsi1Lion.One..Huridx.e.d..rJ1ty.Thoisand._ ._.._ uw 1sJQQQ.it
on tIc following terms Io.wlt Tb sum hereinobane r.c.ipted for of .......Zlfty....TIIDU.s.and Dollar ii... ..5J1JLQ..Q..J 12

eNtIce whlebense out epplleeble

%X3XXXXXXXXIXXXX0lXXKM%rC9 _-....._.. Dollar l$._

Un acceptntlnd delivery of de.d or contract Rh corn of ....Nifl L.HUfl Dollars ii._ 9..5Q..S.Q.Q........ 14

Tb bolanc.XDC.... _...__._ .... .___....._.__.. IS

poyab as fallow _th attache Addend n4..J rpted._hjn_byt rxQe.._ io

.-----..-.. -- _____
SPECIAL CONDITIONS .. -.... .___ 19

........... ....... ._..__........__._........ __ ......
THIS INSTRUMENT WILL NOT ALLOW USE OF THE PROPEOTY DESCRIBED IN THIS INSTRUMENT ltd VIOLATION OF APPLICASLR LAND USE LAWS AND 8EGIJLATIONS REPORt SiGNING 21
OR ACCEPTING THIS INSTRUMENT THE PERSON ACQUIRING PEE TITLE TO THE PROPERTY 5110USD OIECX WITH THE APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO 22
VERITY APPROVED USES 23

In addition to purchase prlc Purchaser to pop any requited assonrptlert fees and relmbun seller for lance held In reserve accounts on any Indebtedness assumed In this transaction 24
PartIes ecknawl.dgs thot prop.rty may ho subject to City County or Stat Smoke Dst.crat requIrements 25
Unless otherwise herein provided th property Is to be conveyed by warranty deed free and clear of all lIens end ancunbronces eoept zonIng ordinances building and 5155 26

rerrlcnlans r.eervstiane In Federsl potent stility aosments of record whIch benefit the proparty or area In which the propatry located and thpei .___..

ceptions...b .oii...the...att thbitA...ananyth rexti ppin_Wit.2__28
Sallar shall fontih to Purchaser title Ineorance policy In th account of the porches price fur the real proparry to title losuranco canrpony showing good and ntorketabl tItle 29

PrIor to closjng the Rrnnsautian seller epa roquast will funrish to purchasar prelimInary tItle report credo by title Insurance conmpany showing the candtion of the title to tha 30

7s1lar does not approve the eel or Cannot funtlsh motbetoble title withIn thIrty days oft Carlo contolnltcg wrItten statement of defatts Is delIvered to seller or honing
approved the sole falls to consummate It th earnest money herein receipted for shall be refunded but th acceptanc by purchaser of th refund does not constitut waiver 33
of other ramades available to him1 but If seller approve the eel and title Is marhetable end purchaser foils to complete th purchase as heroin provided the comas moray 3d

ta herein receered for and any sddtionol eamont money paid or agreed to ho paid shall ho paid eem sailor end this contract thomeupnr shalt beat no further binding effat It baing the 35
Intention of the parties that If purchaser fails to complete th purdtas purchaser shall pay rite eornesr money end ho free of any further obligations under this ogtrement 36

All bullt.ln oppliancea wall-to.wall carpeting drapery- and cortain rod window end door screen storm door end Windows Irrigation plumbIng ventilating cooling and 37
heating fixtures 04 equipment lincluding stoker and oil tanks but secluding detached fireplaca enulp.nent worst hoorars attached oloattic light and bqthroon fioruce light 25

bulbs fluore.cenr lamp nenetian blinds awnings attached lao covering ortacfted lelanisloc entemnree all planted shrubs plants end trees and sIt fixtures are to be left upon the 39

premises Os pact of the property purcha.ed3QC .._..._ ..._............. ..._. 40

________ Qy...purchaser_pr.ior..to....ciosing 41

The following fietutes are eel ewned by seller end are eat being sold ......N/1I 42

L.. __________
Seller reprenents That th building en the property Is connected to pubtic sawer syaterrc cesspool er septic tank that he knows of no materiel stncoturof defect that 4.4

all electrical wirIng heating cooling end plumbing synterns wIlt be In good wotftlng erder end that the balance of the property Including yard wIll In euberontlolly Its present 45

condition of the time purchaser Is entItled ta pos.essIanl that be ho no notice ef any lIens to be assessed against the property that Ices no notice rain any povemmentol 40

agency of any niolotion of low relatIng lb property eacapt ..........flo._.XceCtiOflS_________________________________________________________________________ 47

.1 ......_________ .. ._...._._. ______________________________________ 48
THE SALEWILL WILL NOISE CLOSED IN ESCROW If closed In escrow the cost ef escrow shell ha shored eqoolly between sailer end purchaser 3OOQQQIQ49

Transfer fan If any shell be shored equally by purchaser and sailer $5
Pra.rat.s for roars Rare Interest on e..umad obligations Insurance pr.rnlcrns hf purnheser assumes eeIrlng pulleyl end other prepald eep.nses etttibutobla to the property UI

shall be made as of chclc en only Date purchaser Is entItled to posoeoaloctc ...........................__............doy after dellnety of above mentIoned deed or contract1 52

Ithope 5lWj titled to ssossion.Ondota

esano so ptenrses toeoiceracl to ayer ors or before ..Closinq..Date.......... 19... Time Is of the .senc hereof ThI contract Is bInding upon 57
time heirs 000cr.mtore admInIstrator succnsatn end es.igns of buyer and saIlor Nowecer If the entIre purchee prIce will ear be paid In full at closing th buyers right herein or $8
nor assignable withoor wrltt.u coxssnr of sailer

ACKNOWLEDGMENT 65

Tb undersigned 40fMr acknowledge receipt ef earnest none-p from purdcaser In the sure of s50 O.O......... enidenced by cosh chedc .......... ... 61

promissory note payable en or bafot ..ra.1 ngnries.....anagrees to sell the Property to Purchaser62

56 Addr.str ..825 tIm 275

Phaus ....2334O.48 .eooo ...._ _2OC 64

William Scott Jr -_____________________________
AGREEMENT TO PURCHASE 66

PURCHASER PrInt ACKNOWLEDGES RECEIPT OP COMPL8TELY 67

FILLED IN COPY HEREOP WH lOt PURCHASER HAS PUSSY BEAD AND UNDERSTANDS AND ACKNOWLEDGES THAT HE HAS BOOT RECEIVED OR BELIED UPON AN STATEMENTS MADE 68

IY SELLER OR ANY tEAL ESTATE AGENT WHICH ARE NOT HEREIN EXPRESSED DEED OR CONTRACT TO SE PREPARED IN T141 NAME OP Z.A51 ._.__.. 69

..Service.fliStrict ...._..
This off shell eatomnotlcelly enplr .days after tIm of purchasers slgnotur If tot eccept.d wIthin that time 71

Address ..._.._.............. ....__.

..._......_Zip METRQPQAITAN.....$.EPV DISTRICT
....... Pocetmssar 73

Phcne. .........4lM -...----.--- ._.._

AGREEMENT TO FELL
Seller hsreky relects tha foregoing offer end mabes the aeochd esetar .ff.r 76

Seller hereby accent th foregoing eN of purchaser on tir Raters end conditIons specified above Seller agrees to pay abaoe.nomed Realtor or If this Is coop transaction 77

the listing broker the sum of for services rendered In thIs transection Seller authorize Realtor or histlnj broker to order title Insurance at Sellers 78
conan and funher authorizes them and escrow pay out of the cash proceeds of sale the aepansen of furnIshing title Insurance seller recording foes sellere closing costs end it
any encumbrances an the pronerry payable by .e.er one before aiaslng SELLEE MERElY ACKNOWLEDGES RECEIPT OF COMPLETELY FILLED IN COPY OP THIS AGREEMENT
WelcH SELLER leAR PULLY EEAD AND UNDERSTANDS In the event purchaser fails to complete the sole Os heran ptavided forfalted earnest money shall be disttiburad as follows St

after deduction of any title Insurence or escrow cancellotion charge To Realtor or If this Is co.op transaction to the listing brohar to the eatent of the agreed commi.lae 82

lust as If the transactIon had been ccnummeted wIth residue to selIpa .........._......__.._ ........ 83

...._............

.... ..... In Seller ER

Phone Roe ....................l Pus Mr .........................Ms ._.___._ ...................._._...... taller 87

PURCHASERS ACKNOWLEDGMENT RI

Dote ... ..._ I9............s .......A.M.....................P.M Purnheer hereby acbnowledg.s receipt of copy ef ebeoe agreement bearing erneptance Rg

of thu alit by ..Ueui to

__________________________________________ __________________________________________________________________ Purchaser 91

o.ea smansoanlurt between above evmnr.d As-atm .ms .--..-......_______
ListIng Realtor SaIlIng Realtor 92

EIalses diciolo .....__ 94

titAl Tlttt y.cr-v



Exhibit

Sears Building Due Diligence

ITEM ESTIMATED COST

Building Appraisal $6000

Structural/Civil Engineering Report 7500

Roof Inspection 2000

Utilities

Sewer water gas oil line checks 2000

ALTA Property Survey 3500

Seismic Report 5000

HVAC Report 2500

Compaction/Load Test 3500

Soils Testing 2000

Architect

Code Compliance 15000

Hazardous Waste/Asbestos
Verification only 2000

Leasing/Market Feasibility Report 10000

Contingency 4000

Total $65000



EXHIBIT

Realtors COMMERCIAL INDUSTRIAL
Cop5.rtght I2 Rev 2/8B

SALE AGREEMENT AND RECEIPT FOR EARNEST MONEY
THIS IS LEGALLY BINDING CONTIACT IF NOT UNDEBST000 SEEK COMPETENT ADVICE REALTOR

Portinoreg0n9pr 11_..19.Q
Recelvedof_MFTRCPTTT1iL.SERV1CflISTRIC.T.._...___...

hereinafter called purchaser in the form of1XE3notel 5.O...ftfl.Q .....__...... as earnest money and part payment for the purchase of the following

described real estate tuatd In the CIty .............2or.tland of Mn ltnQm.ah_ and State of Oregon to.wIt __________
Sse...h_M-i-ach..Exhibt_A...___._ --.-...----..-----

___ ______________ ___________
_______________ ________ __________ _.._

_________
-.- -.......-...- .-..- ._

_________ which we have this day sold to the sold purchaser subject to the approval of the seller 10

for the sum of R111Ofl....Ofle..HUfldX.e.d_Z11ty_Thi1Safl Dollars $.3J QJQ.O..Q_ ii

on the following terms to-wit The sum hereinabove receipted for of Dollars S... _5_Q..ill.Q.Q .. 12

strike wtilch.ven uset appliiobls ___ Dollars $._ 13

Upon accetance fitle and delivery of deed or contract the sum of MJn UndIed._P.1ft.ThQ.U.S.fl Dollars 5..Q..Q..Q_ 14

The balanceWL .__ .._

payable as follows .SathaattachAddendum incrp.cir.ate he.rin_by_t f..eflc 16

SPECIAL CONDITIONS .- ....- _________ 19

esu ......... ...._ .. __ .._..
THIS INSTRUMENT WILL NOT ALLOW USE OF THE PROPERTY DESCRIBED IN THIS INSTRUMENT IN VIOLATION OF APPLICABLE LAND USE LAWS AND REGULATIONS BEFORE SIGNING 21

OR ACCEPTING THIS INSTRUMENT THE PERSON ACQUIRING FEE TITLE TO THE PROPERTY SHOULD cHECK WITH THE APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO 22
VERIFY APPROVED USES 23

In addition to purchase price Purchaser to pay any requited assumption fees and reimburse seller for sums held In reserve accounts on any Indebtedness assumed In this transaction 24
Parties acknowledge that property may be subject so City County or State Smoke Detector requIrements 25

Unless otherwise herein provided the property is to be conveyed by warranty deed free and clear of all liens and encumbrances except zoning ordinances building end use 26

WO
restrictions reservations In Pederol patents utility easements of record which benefit the property or area In which the property Is located and ..

exceptians..zbown othe.att d...chbit..ii ay.th eexceptl pnpQPved in writJri
28

Seller shall furnish to Purchaser title insurance policy In the amount of the purchase price for the real properly front title Insurance company showing good and marketable title 29
Prior to closing the transaction seller upon request will furnish to purchaser preliminary title report mode by title Insurance company showing the condition of the title to the 30

property 31

If seller does not approve the sale or cannot furnish marketable title within thirty days after notice containing wrItten statement of defects Is delivered to seller or having 32

approved the sale foils to consummate It the earnest money herein receipted for shall be refunded but the acceptance by purchaser of the refund does flat constitute WaIver 33

of other remedies available to him but If seller approves the sale and tItle Is marketable and purchaser falls to complete the purchase as herein provided the earnest money 34

Et herein receipted far and any additional earnest money paid or agreed to be paid shall be paid to teller and this contract thereupon shall be of no further binding effect It being the 35

ot intention of the parties that if purchaser foils to complete the purchase purchaser shall pay the earnest money and be free of any further obligations under this agreement 36
All built-In appliances wallto-wall carpeting drapery and curtain rods window and door screens storm doors end windows Irrigation plumbing ventilating cooling and 37

heating fixtures and equipment lincluding stoker and oil tanks but excluding detached fireplace equipment water heaters attached eiectric light and bathroom fixtures light 38

bulbs fluorescent lamps Venetian blinds awnings attached floor covering attached television antennae all planted shrubs plants end trees and all fixtures are to be left upon th 39

premises as part of the property purchasedC __...____ .______________________________________________________ ___________ 40

-..-----.-.--....-.-..- -------- Gy_Purchaserpr.ior..o._c1os1ng41
The following fixtures are not owned by seller and are not being sold ......N/.A.._..._._._._....._..... 42

_____--.-.-------..--------.. 43

Seller represents That the building on the property Is connected to public sewer system cesspool or septic tank that he knows of no material structural defects that 44

all electrical wiring heating cooling and plumbing systems will be In good working order and that the balance of the property Including yard will be In substantially Its present 45

so condition at the time purchaser Is entitled to possession that he has no notice of any liens to be assessed against the property that he has no notice from any governmental 46

agency of any violation of law relating to the property except ........flo_exceptloflS 47

....._..._.. __.._.________
THE SALECWILL WILL NOT BE CLOSED IN ESCROW If closed in escrow the costs of escrow shall be shared equally between seller and purchaser 49

Transfer tax If any shall be shared equally by purchaser and seller 50
Pro-rates for rents taxes Interest on assumed obligations Insurance premiums If purchaser assumes existing policyl and other prepaid expenses attributable to the property 51

shall be mode as of check one only Dote purchaser Is entitled to possession ...._.. ....___...days after delivery of above mentIoned deed or contract 52

Xi On ...CJ_osinq...Date._....... 19.......... Seller to pay all utility bills accrued to date purchaser Is entitled to ssession On date ucaej 9papqp 53

purchaser to pay sellerfor heating fuel then on premises payment to be handled between purchaser and seller 54

sa rernisest deliveredtoyerorbefore ...ClOSiflg...Date.__...... 9........ Time Is of the essence hereof ThIs contract Is binding upon 57

the heirs executors administrators successors and assigns of buyer and seller However If the entire purchase price will not be paid In full at closing the buyers rights herein are 38

not assignable without written consent of seller 59

ACKNOWLEDGMENT 60

The undersigned acknowledges receipt of earnest money from purchaser In the sum of s5.Q4..O.O.O._ evidenced by cash check 61

promissory rote payable on or before ..rVaL..0L.C0flt1 rtgnrieaand..agrees to sell the Property to Purchaser62

Address ..Z25 E_Iii1tiiaih 1775 PTYJ..LJN

Phone- fo av4 -____
William Scott Jr ..65

AGREEMENT TO PURCHASE 66

PURCHASER IPrint .Matr.opc1itan_Se.r_Vice..D.iS.tI-i_C.__.___..--.._._........____.___HEREBY ACKNOWLEDGES RECEIPT OF COMPLETELY 67

FILLED IN COPY HEREOF WHICH PURCHASER HAS FULLY READ AND UNDERSTANDS AND ACKNOWLEDGES THAT HE NM NOT RECEIVED 01 RELIED UPON ANY STATEMENTS MADE 68

BY SELLER OR ANY REAL ESTATE AGENT WHICH ARE NOT HEREIN EXPRESSED DEED OR CONTRACT TO BE PREPARED IN ThE NAME OF .M 69

..Srvice_Distr.ic.t ...--.-----...- ---70

.5

Address

.._. This offer shall automatically expire ........days after tIme of purchasers signature If not accepted within that time 71

.. --72
MET.RO QLITAN$.V ICE P.1ST RIçT Purchaser 73

Phone ----.4 3-.-- -.....- ---- ---.--

AGREEMENT TO SELL 75

Seller hereby rejects the foregoing offer and makes the attached count eff.r 76

Seller hereby accepts the foregoing offer of purchaser on the terms and conditions specified above Seller agrees to pay obove.named Realtor or if this is coop transaction 77

listing broker the sum of far services rendered In this transaction Seller authorizes Realtor ar liting broker to order title Insurance at SelIers 78

expense and further authorizes them and escrow pay Out of the cash proceeds of sale the expenses of furnishing title Insurance sellers recording fees tellers closing costs and 79

anV encumbrances on the property payable by setnr on or before closing SELLER HEREBY ACKNOWLEDGES RECEIPT OF COMPLETELY FILLED IN COPY OF THIS AGREEMENT 80

WHICH SELLER HAS FULLY READ AND UNDERSTANDS In the event purchaser foils to complete the sale as herein provided forfeited earnest money shall be distributed as follows 81

after deduction of any title Insurance or escrow cancellation charges To Realtor or If this Is co-op transaction to the listing broker to the extent of the agreed commission 82

just as if the transaction hod been consummated with residue to seller .-.-.-.-. ..-...-..---.-.--.--- B3

....-- -- B4

Address .__._.__..

.... ...._.._... Zlp._ ..

Phone Res ..__ Bus Mr ..___._..___.-..- ....----....- Sllsr 87

ti PURCHASERS ACKNOWLEDGMENT 88

Dote 19 .P.M Purchaser hereby acknowledges receipt of copy of above agreement bearing acceptance 89

of this ffsr eUs 90

Purchaser Purchaser 91

jo-emeionsatsianbetweemcbovenansedLtsceood_._---....--.- .._....

REALTORS COPY

_% /..-
ListIng Realtor SellIng Realtor

94trite uitiols



Portland Oregon Octobell J990
ON DEMAND or it szoze than one maker we jointly and severally promise to pay to the order of

at .82.5 Nultnoxnah Suite J.54W iQL.QP DOLLARS
with interest there6n at the rate of percent per annum from

until paid interest to be paidAll or any portion of the principal hereof may be paid at any time If this note is placed in the hands ofan attorney for collection I/we promise and agree to pay the holders reasonable attorneys fees and collection costs even though no suit
or action is filed hereor however if suit or an action is filed the amount of such reasonable attorneys fees shall be fixed by the courtor courts in which the suit or action including any appeal therein is tried heard or decided
Earnest money for the Sears Building property METROPOLITAN SERVICE DISTRICTand parking garage in Portland Oregon Due
and payable as per Earnest Money Agreement of
even date herewith

FORM No 846DEMAND NOTE
Stevens.Ness Low Pubbhing Co Portlonci Ore SN



STAFF REPORT

CONSIDERATION OF RESOLUTION NO 90-1338 FOR THE PURPOSE

OF AUTHORIZING THE EXECUTION OF SALE AGREEMENT FOR

ACQUISITION OF THE SEARS FACILITYEXEMPTING DUE

DILIGENCE CONTRACTS AND BOND COUNSEL SERVICES FROM

METRO CODE 2.04.053

October 11 1990 Presented by Jennifer Sims

FACTUAL BACKGROUND AND ANALYSIS

Metros administrative offices are currently housed in leased

space at 2000 S.W First Avenue Portland Oregon 97201 Metro

Center has approximately 45000 square feet of which Metro

occupies 36712 square feet The remaining space is subleased to

five tenants Metros offices were moved to this location in

July 1986 The lease obligation expires July 1996 The

building includes 107 full size parking spaces which are utilized

by employees visitors and tenants

Metro has experienced significant growth during its occupancy at

this location The staff size has increased from 90 to 150

employees Metros space requirements have increased by 36

percent in less than five years Public access and parking
demands have become increasingly important with the growth in

Metros operations and responsibilities Also the

organizational growth and maturity has resulted in an interest in

facility ownership compared to long term leasing of

administrative offices

To respond to these needs Relocation Task Force was formed in

May 1990 Members of that Task Force include Councilor Tanya
Collier Councilor Lawrence Bauer Executive Officer Rena Cusma
an employee representative and staff members from Finance and

Administration and Council The Task Force determined that it

was appropriate and timely to conduct relocation study to

determine opportunities available for Metro offices To assist

in this study Coidwell Banker commercial real estate broker

was selected through competitive process The Task Force was

presented 22 suitable sites for relocation These were evaluated

against an agreed set of objectives and criteria and were reduced

to the seven most qualified sites Additional information was

gathered regarding these seven sites which was presented to the

Metro Council in an executive session on September 13 1990 The

Task Force determined that among these properties the Sears

facility most closely met Metros needs

With concurrence of the Council the Executive Officer entered
into negotiations with Pacific Development Incorporated PDI
the owner of the Sears facility PDI was requested to provide
proposal including the sale price for the land building and



garage for Task Force consideration The initial proposed sale

price was $7.6 million That proposal was presented on June 13
1990

Following four months of negotiations sale agreement has been
reached pending due diligence studies Exhibit to Resolution
No 901338 The Sears facility includes 183000 square foot

building of poured-in-place reinforced concrete and 460 car
parking garage There are 58 additional on-site parking spaces
The structure appears to be designed and structurally sound
enough to allow for parking to be placed in the lower level and
potentially on the first floor With restriping and lower level
parking an estimated 660 stalls would be available With per
1000 parking ratio for tenants Metro would have very adequate
parking while still satisfying the State obligation

Highlights of the proposed sale agreement are as follows

Purchase price $5.15 million
Metro provides up to 346 parking spaces to the State of
Oregon beginning at $56 per month per stall in 1992
inflation clauses included Parking provision to the
State on use or lose basis
Metro reserves the right to purchase at market value
an additional 86 parking spaces from PDI for Metro use
Metro agrees to limit tenant parking to two spaces per
thousand which is standard for the Lloyd District
Seller agrees to deliver property free of asbestos and
hazardous waste substances
Seller agrees to deliver property free of liens taxes
and with outstanding LID payments paid in full

67-day due diligence period with Metro option to
terminate deal Metro must make determination to
proceed by December 17 1990
Fifty thousand dollars $50000 to escrow by
December 17 1990 if proceeding with purchase Council
approval required prior to making earnest money
deposit
An additional $950000 due and payable at closing on
December 28 1990
Balance of $4.15 million due and payable to PDI by
July 1991 Seller will carry balance at 10 percent
interest

Based on preliminary financial analyses it appears that the
acquisition and renovation costs will result in reasonable
occupancy rates These analyses have included comparisons to
continued leasing and new construction

This project would be eligible for financing through Certificates
of Participation or Revenue Bonds Metros financial advisors
Public Financial Management PFM and Stoel Rives Boley Jones
and Grey Bond Counsel will work with Metro staff during the due
diligence period to determine financing strategy In addition



full project work scope and staffing plan will be provided to

the Council with time frames costs and budget impact during the
due diligence period It is anticipated that funding for the due

diligence period will be transfer from the capital improvements
line in the Building Management Fund to Materials and Services

In order to meet the time frame established for closing this

purchase by the end of the calendar year it is necessary to have

an exemption for the due diligence contracts listed in Exhibit

Findings for the exemption are described in Exhibit The
various due diligence contracts will provide information on

marketing feasibility condition of the structures and
renovation costs

EXECUTIVE OFFICER RECOMMENDATION

The Executive Officer recommends adoption of Resolution No

901338

Sag
October II 1990

SEBSTAP .RPT


