BEFORE THE COUNCIL OF THE
- METROPOLITAN SERVICE DISTRICT

FOR THE PURPOSE OF AUTHORIZING RESOLUTION NO. 50-1338

)
THE EXECUTION OF A 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 thellaws of the state of Oregon, the
Metropolitan Service District (Metro) is authorized énd empowered to
acquire‘by purchase, real property or any interest therein for the
purpose of providing a metropolitan aspect of a public service; and
| WHEﬁEAS, A Relocation Task Force has evaluated Metro’s needs
for administrative offices and determined that it is in the public 
interest to purchase an Office facility; and

WHEREAS, A survey of available properties and relocation
‘opportunities has been conducted and the Sears facility best suits
Metro’s needs; and )

WHEREAS, A due diligence period of sixty-seven (67) days has
been established to perform tests, inSpections and feasibility studies
on pfbperty; and

'WHEREAS, Adequate time for a full bid process is not
available for the due diligence contract items listed in Exhibit B;
and

WHEREAS,'ﬁiternate'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,

1s That the Council selects the Sears facility at 524 N.E.
Grand Avenue, Portland, Oregon 97232, as the site for Metro’s
administrative offices.

2s That the Council authorizes the Executive Officer to
execute the attached sale agreement and promissory note, Exhibit A for
the acquisition of the Sears facility.

3 That the Executive Officer shall immediately proceed
with due diligence to determine the suitability of the building for
Metro’s needs.

4. 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
a 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.

5. That the Executive Officer is directed to prepare a
complete Scope of Work for undertaking the acquisition and renovation

of the Sears facility, including staffing and funding requirements.



6. 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,

1. That the Metro Council, acting as Contract Review Board
of the Metropolitan Service District, adopts the findings attached
hereto as Exhibit C; and

2. That the Contract Review Board hereby exempts the class
of due diligence on contracts between $10,000 and $31,000 from
requirements of Metro Code Section 2.04.053; and

3. That the Contract Review Board directs that for the due
diligence contracts attached hereto as Exhibit B, competitive quote
procedures specified in Metro Code Section 2.04.052 be utilized as the
alternate contracting procedures.

4. 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 Collier, Presiding Officer

JS:8g
October 11, 1990
SEARFAC.RES



EXHIBIT
PROMISSORY NOTE -

(For Fixed Rate Loans Secured by Trust Deed)

$ 4,150,000 ' P 19 - -
Borrower(s): METROPOLITAN SERVICE DISTRICT
Borrower's Address: 2000 _SW First Avenue .

Portland, Oregon 97201-5398

Lender: , PACIFIC DEVELOPMENT (PROPERTY), INC., an Oregon corporation
Lender's Address: © 825 NE Multnomah, Suite 1275 .
Portland, Oregon 97232 )

1. 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/100 Dollars ($ 4,150,000 Y,
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.

2. 'Ihterest 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
Notqt?nd shall continue to accrue until such time as all sums due under this Note and

Loan{Instruments are paid in full.

compounded daily
3. 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 1, 1991.

Such monthly instaliments shall continue until all sums due the Lender are paid in
full. TE _al £2 e 2 . 11_’ . £ 432 n e r -1
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. 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.

4. 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 1 1991 .

’ -

S. Late Charges. Borrower promises and agrees to pay the Lender a 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 a 'late charge . shall not
constitute a waiver by the Lender of Borrower's default for failure to make payments
as agreed.

6. Prepayment Penalties. Borrower shall have the right to pay additional payments in
excess of the regular installments under this Note, without penalty, &f——nadd
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7. Escalation of Interest Rate uPonFBorto!er's Default. 1In the event of Borrower's

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 Borrower's default through any foreclosure proceedings and shall
continue thereafter until all sums due hereunder are paid in full.

o

8. 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
Lender's 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 a waiver of any rights or
remedies under this Note, Trust Deed or lLoan Instruments. Any consent by the Lender
shall not be deemed a continuing consent or a waiver of any right to require such
consent in the future. .

9. Attorneys' Fees. .Borrower agrees to pay the. Lender any costs it may incur as a
result of Borrower's failure to make -payments provided for in this Note or to perform
any of Borrower's obligations under the Trust Deed and loan Instruments, including
Lender's attorneys' fees, whether or not the Lender files any type of court action or
suit, If the Lender files a court action or suit and wins, Borrower agrees to pay, in
addition to the amounts due under this Note, the Lender's 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 Trustee's.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 PrlmarilyAfor Personal, Family

) 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 a
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.. Jdoint and Several Liability. If this Note is signed by more than one Borrﬁwer,
the liability of each of the undersigned under the Note shall be joint and several.

15. Security. - The performance of this Noté is secured by a Trust Deed on the

,follow}gg described property: _certain oroverty in Multnomah Countyr, Oreqon
described in the Trust Deed dated , 1990

All of the terms, conditions and provisions of the Trust Deed and other lLoan
Instruments are incorporated into this Note as if set forth in full. Any default in
the performance of Borrower's obligations under the Trust Deed and other loan
Instruments shall also constitute a default under the terms of this Note.

NOTWITHSTANDING any other provision of this instrument, the undersigned
will not be in default hereunder (i) with respect to payments reguired
hereunder, unless the undersigned fails to make the payment within 5
calendar days after receipt of written notice of nonpayment, and (ii)

" with respect to obligations other than the payment of monevs, 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 a 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 1ega11y 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 record. 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

S1-30-33768 (3 '89) BN



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 SERVIACE DISTRICT

(“Trustor”), and . TITLE INSURANCE COMPANY

a(n) ) corporation, (“'I‘ruat,ée"), and PACIFiC DEVELOPMENT (PROPERTY), INC.,
, (“Beneficiary”).
o 'I‘rgst.or 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 A, incorporated herein by refe‘rence_.‘

Together with (u) 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; (b 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; (c) all fixtutes-and property now or hereafter attached to or used in the operation of the Property, including but not
limited to machincry, equipment, appliances and fixtures for generating or distributing air, water, heat, electricity, light,
fuel or refrigeration, or for ventilating or sunitary purposes, or for the exclusion of vermin or insects, or for the removal of
dust, refuse or garbage, all wallbeds, wallsafes, 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 tubs and
trays, ice boxes, refrigerators, heating units, stoves, water heaters, incinerators, communication systems and all installa-
tions for which any such building is speciticully designed: (d) all awards, compensation and settlements in lieu thereof made
as a result of the tuking by power of eminent dumain of the whole or any part of the Property; te) all trude names by which all
or any part of the Property is knuwn, any books and records relating to the use und 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 of the Pruperty; (f) 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 of said items whether now or hereafter instulled being hereby declared to be, for all purposes of this Deed of Trust, a 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 und 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 of securing, in such order of priority as Beneficiary m'ay elect:ta)paymentofthe *

indebtedness in the sum of § 4,150,000 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
lst deyof July, 1991, . which is the maturity date of this Deed of Trust, and any and ail

modifications. ~xtensions or renewals thereof, whether hereafter evidenced by the Note or otherwise; (b payment of interest
on said indebtedness according to the turms of the Note: tc) payment of all other sums, with interest as herein provided,
becoming due and payable under the provisions hereof to Trustee or Beneficiary; (d) performance of each and every condition,
obligation, covenant, promise and agreement of Trustor contained herein, orin the Note, orinany 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; fe) 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.
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Trustor's Covenants and Warranties. Trustor hereby warrants that: (a) Trustor is the owner in fee simple absolute of
the Property and every part thereof; (b} the Trust Property is free, und will be kept free, from all licns 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 as against all and every person claiming or to claim the same; (c) the loan proceeds are not for use primarily
for personal, family or household purposes; tdi to the best of Trustor's 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); (e) the
Property is zoned for 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 uuthorities with respect to the Trust Property, its operation, improvement and use; (g) the
Property has indeteasible access to public rights of way as now improved and open to public passage, and is not en
upon by improvements or rights of others, nor do the improvements on the Property encroach upon the property of others; (h)
there are no actions, lawsuits, or other procecdings 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 Beneficiary's first lien on the Trust Property; (i) consummation of the loan
secured hereby and performance under the loan documents will not conflict with or result in a breach of any law, regulation -
or court order applicable to Trustor or the Trust Property; (j) no condemnation proceeding is pending, or to the knowledge of
Trustor, threatened with respect to the Trust Property; (k) there has been no material adverse change in the financial
condition of Trustur which might adversely affuct the ability of Trustor to perform its obligations under the loan documents,
" orwhich might adversely affect the priority of Beneficiary's first lien on the Trust Property; (1) all services and utilities, such
" aswater, electricity and sewer, are available to the Trust Property; and {m) with respect to each Trustor who is an individual,
no part of the Trust Property constitutes any part of Trustor's business homestead or residential homestead. As used in this
Deed of Trust Hazardous Substances meuns: (a) any “hazardous waste” as defined in the Resource Conservation and
Recovery Act of 1976 (42 U.S.C. § 6901 et seq.1, us amended from time to time, und regulations promulgated thereunder; (b}
any “hazardous substance” as defined by the Comprehensive Environmental Resp Comp tion and Liability Act of

. 1980142 U.S.C. § 9601 et seq.), as amended from time to time, and regulations promulgated thereunder; (¢) raden, asbestos,
polychlorinated biphenyles (PCB's), explosives, radioactive substances, and muterial quantities of petroleum products; (d)
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 (e) 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 furming purposes; if located in Montana, the Trust Property is not more than fiteen (15) acres; and if located
in Iowa, the Trust Property is not agricultural land as defined in IC 172C.1. :

A. Trustor agrees as follows: :

1. Payment of Indebtedness; Performance of Covenants. Trustor shall pay each and every instaliment of
principal and interest on the Note and ull other indebtedness secured hereby, us und when the same shall become due, and to
perform and observe all of the covenants, agreements and pruvisions contained herein, in the Note and any other instrument
given as security fur the payment of the Note, ) )

2. Maintenance; Compliance; Liens. Trustor shall: keep the Trust Property in good cundition and repair; not permit
or suffer any extravrdinary repairs or removal or demolition of, or a 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 thurcon; not commit, suffer or permit any act upon the Trust Property in violation of law; cultivate, irrigate,
fertilize, prune and do ull 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.

3. Hazardous Waste and Substances; Environmental Requirements. Trustor shall comply with all laws, gov-
ernmental standurds and regulations upplicabie to Trustor or to the Trust Property in connection with occupational health
and safety, hazarduus waste and substunces, und environmental matters. Trustor shall promptly notify Beneficiary of its
receipt of any notice of (a) a violation of any such law, standard or regulation; (b all claims made or threatened by any third
party against Trustor or the Property relating to any loss or injury resulting from any Hazardous Substances; and (c)
Trustor'sdiscovery of any occurrence or condition on any real property adjoining orin 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 uny 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, Trustor's agents, or any tenant or
sublessee occupyiny¢ part or all of the Trust Property shall be an event of default 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 dircctors, officers, employees. agents, successors and assigns hurmless from all loss, cost, damage, claim and
expense tincluding uttorney fees und costs, whether at trial, on appeal or otherwise) incurred by Beneficiary in connection
with the falsity in uny material respect of the covenants contained herein or of Trustor’s failure to perform the obligations of
this paragraph 3. 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. . :

4. Casuaity Loss/ Restoration Construction. Trustor shall complete and restore promptly and in good and work-
manlike manner any buildings or improvements which muy be constructed, damuged, or destroyed on the Trust Property,
and pay when duc ull costs incurred therefor. If the loan secured hereby or any purt 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 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 upun the construction or restoration of the building or buildings shall be
discontinued for a period of fifteen 115 days, Beneficiary may, at its option, also enter into and upon the Trust Property and
complete the construction or restoration vf suid building or buildings. Trustor hereby gives to Beneficiary full authority and
power to make such entry and to enter into such contracts or arrang 3 us may be ry to complete or restore said
building or buildings and all monies expend:d by Beneficiary 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 sctting forth facts showing e ...autt by Trustor .
under this numbered paragraph or under any other provision of this Trust Deed, is authorized to uccept as true and
conclusive all facts and statements therein, and to act thereon hereunder.

5. Insurance. .
ta) Property and Other Insurance. Trustor shall obtain and muintain in full force and effect during the term of this
Deed of Trust all risk property insurance together with endor: ents for repl cost coverage, inflation

" adjustment, und vandalism and malicious mischief coverage, all in amounts not less than the full replacement cost of
all improvements including the cost of debriy 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 tequal 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 a so-called
“cut-through” endorsement.
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(b) Insurunce Companies and Policies. All such insurance shall be written by a company or companies acceptable to
Beneficiary, shall contain a beneficiary clause in favor of Beneficiary with loas proceeds under any policy payable to
Beneficiary, shall be satisfactory to Beneficiary as to form, substance, and, except as specifically designated above,
amount, shull 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 us Beneficiary deems necessary or desirable to protect its interest, and shall be accompanied by proof of
premiums .aid for the current policy year. All such insurance shall be written in amounta sufficient to prevent Trustor
from becoming a co-insurer under the applicable policies.

(c) Blanket Policy. If a blanket policy is issued, a certified copy of said policy shall be furnished together with a
certificate indicating that Beneficiary is the insured under said palicy in the proper designated amount.

(d) Notice of Loss. In the event of loss, Trustor shall immediately notify Beneficiary. Beneficiary may make proof of
loss if it is not made promptly by Trustor. ’

{e) Insurance Proceeds. All insurance proceeds may be applied by Beneficiary upon any indebtedness secured hereby
andin such urder as Beneficiary may determine, without regard to whether or not itu security is impaired or, at the sole
and absolute option of Beneficiary, the entire amount so collected or any part thereof may 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.

6. Defense. Trustor shall appear in and defend any action or proceeding purporting to affect the security hereof orthe
rights or powers of Beneficiary, or Trustee; and pay all costs and expenses, including cost of evidence of title and attorney fees
in a reasonable sum, in any such action or proceeding, or appeal therefrom, in which Beneficiary or Trustee may appear.

7. Taxes aud 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 Trust or the debt secured thereby, or against Beneficiary by reason of the ownership of this Deed of Trust
and the Note, or ither of them, including ussessments 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 :u.d to deliver to Beneficiary upon request the official receipt or receipts showing payment thereof, and all
costs, fees and vxpenses of this Deed of Trust,
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each year to Bencficiary, together with and in addition to the monthly payments of principal and interest payabl T
terms of the Note, until the Note is fully puid. in equal monthly instaliments, the estimated amount of tha

taxes, assessments, insurance premiums and similar charges next payable, as estimated by Bexn 1ary. If at any time
Beneficiary deterinines that such payments will not be sufficient to account for each such chefe on its due date (and in the
case of annual property taxes, on the due date of the first installment thereo tStor shall pay to Beneficiary, upon
demand, additionul sums as necessary to account for such deficiency. Beng Ty may retain the sums received under this
paragraph 8 and apply them to such charges when they (and in the-t3se of annual property taxes, the first installment
thereof) become due. Sums received shall not earn intergst-#®d may be commingled with other funds of Beneficiary. If
Beneficiary is required by law to pay interest on theseettfns Beneficiary may, tothe extent permitted by law, imposeacharge
for holding and disbursing such funds. In the-e¥ent of a default under the Note, this Deed of Trust or any other instrument
securing the Note, Beneficiary mgy-epply the sums required under this paragraph 8 (without prepayment charge and
without limiting the privilegerTT any, to prepay any amounts secured hereby) first to accrued interest and then to the
principal balance geoer€d hereby. As an additional covenant hereof, and in any event if the foregoing provision for
prepayment isetany time prohibited by law, or waived in writing by Beneficiary, or Trustor fails to make payments in the
full powet At req.uired"under tLhis paﬁragra?h 8, Trustor shall pay such c!mrges v‘Io_rhen they (and in the case og annuarl property
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9. Leases. Trustor shall fully perform all the terms and conditions on Trustor's part to be performed in any existing or
future lease with respect to which Trustor is lessor covering all or a portion of the Property. Trustor shall not, without the
prior consent of Beneficiary, termin.te, 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 modificalion or alteration of such lease. Trustor further covenants and agrees not to enter into any lease fora term
in excess of thrue (3) 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, a reasonable fee, as
determined by Beueficiary, for providing to Trustor or a third party a statement concerning the obligations secured by this
Deed of Trust or any other information requested by Trustor or the third party.

12. Security Agreement.

(a) Grant uf 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 a security agreement between Trustor as Debtor and Beneficiary as Secured Party,
and Trustor hereby grants to Beneficiary a security interest in such portion of the Trust Property. Cumulative of all
other rights uf 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 Beneficiury to establish and maintain the validity and priority of the security interest of Beneficiary, or any
medificatiun thereof, and all costs and expenses of any searches reasonably required by Beneficiary.

(by Rightsuf Beneficiary. Beneficiary may exercise any or all of the remedies of 1 secured party available to it under
the Code with respect to such property, und it is expressly ugreed that if upon default Beneficiary shall proc:,eed to
dispose of such property in accordance with the provisiuns of the Code, ten (101 days’ written notice by Beneficiary to
Trustor shail be d dtober ble 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 Beneficiary’s 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. .

te} Change in Trustor's Name. 1. istor shall give advance notice in writing to Beneficiary of any proposed change in
Trustor's name, identity, or corporate structure and shall execute und deliver to Beneficiary, prior to or concumn}ly
with the occurrence of any such change, all additional financing statements that Beneficiary may require to establish
and maintaiu the validity and priority of Beneficiary's security interest with respect to any Trust Property described or
referred to herern. .

td) Fixture Filing. With respect to those items of the Trust Property that are or will become fixtures upon the
Property und those items, if any, specificully described in attached Exhibit B, this Deed of Trust shall be effective asa
financing stutement filed as a 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 B property is situated. Information concerning the sccurity 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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B. It is mutually agreed that:

. 1. Proceeds of Condemnation, Injury to Trust Property.The proceeds of any award or claim for damages, direct or
consequential, in connection with any condemnation or other taking of or damage or injury to the Trust Property, or any part
thereof, or for the conveyance in lieu of condemnation thereof, are hercby ussigned to and shall be paid to Beneficiary. In
addition, all causcs ol action, whether accrued before or after the date of this Deed of Trust, of all claims for damages or injury
to the Trust Property or any part thereof, including without limitution causes of action arising in tort or contract and causes
of action for fraud or concealment of a materiul fuct, 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,

2. 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 instr t din ion with the indebtedness secured hereby shall be considered a 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 a 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.

3. 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 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.” :

4. Assignment of Rents. Trustor hercby assigns the rents. income, issues and profits of the Trust Property and hereby
gives to and confurs upon Beneficiary the right, power and authority, during the continuance of this Deed of Trust, to collect
the rents, income, fssues and profits of the Trust Property, reserving unto Trustor the right, prior to any default by Trustorin
paymentofany indcbtedness secured hercby or in performance of uny agreement hereunder, to coliect and retain suchrents,
income, issues aud profits as they become due and payable. Upon any such default, Bencficiary may at any time without
notice, either in person, by agent, or by a receiver to be appointed by a court, and without regard to the adequacy of any
security for the indebtedness hereby secured, the solvency of Trustor, or the presence of waste or danger of loss or destruction
of the Trust Propurty, enter upon and tuke possession of the Trust Property or any part thereof, and any personal property in
which Beneficiary hus u security interest as additional security for the indebtedness secured by this Deed of Trust, and in its
own name sue for or otherwise colleet such rents. income. issucs and profits, including those past due and unpaid. and apply
the same, less costs and expenses of operation and collection, including reasonuble attorneys fevs, upon any indebtedness
secured hereby, und in such order as Beneficiary may determine. In the exercise of any of the forcgoing rights and powers,
Beneficiary shall not be liable to Trustor for uny loss or damage thereby sustained unless due solely to the willful misconduct
of Beneficiary. The entering upon and taking possession of the Trust Property, the collection of such rents, income, issues and
profits and the application thereof as aforesuid, shall not cure or wuive uny 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
ieerms of : neparate Assignment of Lessor's Interest in Leases, if any, the terms of the Assignment of Lessor’s Interest in

ases shall controi. :

5. Beneficiary's Right to Cure and Defend. Should Trustor fuil to muke any payment or todo any act as provided in
this Deed of Trust, or in the Note or in any other 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 ubligation hereof,
may make or do the same in such manner und to such extent as cither may deem necessary to protect the security hereof,
Beneficiary or Trustee being authorized tu enter upon the Trust 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 aftect the security hereof or the rights or powers of Beneficiary or Trustee; pay, purchase, contest or
compromise any encumbrance, churye or lien which in the judgment of cither appears to be prior or superior hereto; and, in
exercising any power conferred by this Deced of Trust, pay B33UTY exp employ | and pay rcasonable fees
therefor (including Ices on appeal). Trustor ugrees 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.

6. Default: Acceleration: Defuult Rate. Time is material and of the essence hereof. Euch of the following shall be an
Event of Default under this Deed of Trust: tus failure of Trustor to pay the secured indebtedness as provided; (b) failure of
Trustor tocomply with the provisions of this Deed of Trust; (c)a proceeding under any bankruptcy, receivership or insolvency
law instituted by or against Trustor; (d! if Trustor makes an assignment for the benefit of creditors; (e) if any laws impose
what Beneficiary niay deem to be a substantial tax upon Bencficiury by reuson of its interest in this Deed of Trust (unless
Trustor may lawtully pay such tax and dues sk ur1fif any warranty contained in the fifth paragraph of this Deed of Trust is
false in the matcriul respect or any representation, warranty or information furnished by the Trustor or its agents to
Beneficiary in coimection with the indebtedness secured hereby is false in any muterial respect. Any default under this Deed
of Trust shall constitute u default under the Note und under all other security instruments securing the Note. Any default
under such other security instruments shall constitute a default under this Deed of Trust, Upon default, Beneficiary may
(but if the Trust ’ruperty is located in lowa or Nevada, only after the period of time required by law) declare all sums secured
hereby immediatcly due and payable. Any sum not paid as provided herein or in the Note or any other security instrument
securing the Note shull bear interest from such due date at o rate of interest four (4 percentage points per annum greater
than the Note Rateur the maximum rute pernutted by law, whichever is lesser (the *Defuult Rate”s,

.Ifa default occursduringa
period of time in which prepayment is permitted only on puyment of prepayment charge, such charge shall be computed as if
the sum declared due on default were a prepuyment and shall be udded to the sums due any payable under the Note.

7. Power of Sale. Beneficiary may direct Trustee, and Trustee shull be em powered, to foreclose the Trust Property by
advertisement and exercise of sale under applicable law by deliveringto Trustec a written declaration of default and demand
for sale and written notice of default and Bencliciary's electiun to cause the Trust Property to be sold, which notice Trustee
shall cause to be recorded. filed for record, mailed, published and/or posted #s may be required by law, After the lapse of the
period required by law following the recordation of said notice of default, and notice of sale 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 a whole or in separate pareels, and in such order us 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 of all ur any portion of the Trust Property by public snnouncement at such time and place of sale, and from time
to time thereafter niay postpone suck 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. . e truthfulness thereof. Any person,
including Trustor, Trustee, or Bencficiary, iay purchase at such sale. All unes, ired hazard insurance on the property so
sold shali 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 Trustor’s name to such purchaser of all such policies, which may be amended or rewritten to show the
interest of such purchaser.

8. Attorney Fees; Proceeds of Sale. If fureclosure be made by Trustee, to the extent allowed by law, reasonable
attorney fees for services in the supervision of foreclosure proceedings shall be atlowed by Trustee as part of the costs of
foreclosure. After deducting all costs, fees and ea penses of Trustee and of this Deed of Trust, including cost of evidence of title
in connection with sale, Trustee shall upply the proceeds of sale to payment of all sums ex pended 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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9. Expenses and Attorney Fees. It Beneficiary refers the Note to an attorney for collection or seeks leyal advice
following a defuult 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 ur uny other person initiates uny judicisl or nonjudicial action, suit or proceeding
in connection with the Note, the indebtedness evidenced thercby or the security therefor tincluding, but not limited to, an
action to recover possession of the Pruperty after loreclosure), and an attorney is employed by Beneliciary tota) appear in any
such action, suit or proceeding, or (b! reclaim, seek relief from a judicial or statutory stay, sequester, protect, preserve or
enforce Beneficiary's interest in the Note, the Deed of Trust or any other security for the Note (including but not limited to

_proceedings under federal bankruptey law, in eminent domain, under probute proceedings, or in connection with any state or

federal tax lien), then in any such event, to the extent allowed by law, Trustor shail 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 scarching records, the cost of title reports, the cost of uppraisals, the cost
of surveyors' reports and the cost uf environmental surveys. If not paid within ten 1101 days after such fees, costs and expenses
become due and written demand for payment is made upon Trustor, such amount may, at Beneficiary's 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 partics hereto, their heirs, legatees, devisees, administrators, executors, successors und 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 hercby waived to the full extent permissible
by law. The term Beneficiary shall mean the owner and holder, including pledges, of the Note secured hereby, whetherornot
named as Beneficiary herein. In this Deed of Trust, whenever the context s0 requires, the masculine gender includes the
feminine and/or neuter, and the singular number includes the plural, ’

11. Due on Sale or Encumbrance. .

ta) This loan’is personal to Trustor and not assignable. In making it, Beneficiary has relied on Trustor's credit,
Trustor's interest in the Trust Property, and financial market conditions at the time this loan is made. In theevent of a
sale, conveyance, transfer or encumbrance of the title to or possession of all or part of the Trust Property, directly or
indirectly, cither voluntarily, involuntarily or by operation of law, without the prior written consent of Beneficiary
(which consunt may be withheld at Beneficiary's sole discretion), Beneficiary may declare the entire balance of this
loan immediately due and payable. In such event, and to the extent permitted by law,a prepayment charge as specified
in the Note shall be added to the sums due and payable in the Note and this Deed ot Trust.

“ by Beneliciury will waive its right under the foregoing provisions of this puragraph if the following conditions are
met: ti) the credit of propused transteree is sutisfuctory to Beneficiary; tii) the proposed transleree shall assume full
personal liubility for payment and performance of the Nute, this Deed of Trust and any other security instruments
securing the Nute; tiii) Beneficiary's reasonuble administrative costs, us determined by Beneliciary, are paid to
Beneficiary; 1iv) at Beneficiary's sole uption, either the interest rate on the secured loan is increased to a rate not in
excess of the then current market rate lor comparuble Juans under comparuble circumstances ithe amount of the
increase to be determined solely by Beneliciary), or Bencficiary is puid a lump sum compensation not to exceed five
percent (5% of the loan bulance; and tvi the provisions in the Note, this Deed of Trust and any other instrument
securing the Note regarding the maturity, amortization or prepayment of this loun shall be modified, ut Beneficiary's
sole option, to conform to provisions being offercd by Beneficiary in similor loans at the time Beneficiury's 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 loun upon any transfur ur contract to transfer, or to require satisfaction of the conditions set forth in
subparagraphtb), shal not be deemed u waiver by Beneficiary ufits right to zccelerate 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 tb). ‘ :

te} Anychangesin 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 11(b) 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. - . .

1dy  For the purpose of, and without limiting the generality of the foregoing, the occurrence at uny time of any of the
following events, without Beneficiary's prior written shall be d d to be a transfer of title to the Trust
Property. : .

(i) Any sale, conveyance, assignment or other transfer of, or the grant of a security interest in, all or any partof
the legal and/or equitable title tv the Trust Property; )

(ii) Any sale, conveyance, assignment or other transfer of, or the grant of a security interest in, any share of stock
of the Trustor; :

(iii) Any sale, conveyance, assignment or other transfer of, or the grant of a security interest in, any general
partnership interest in Trustor; or’ : . '

(iv). Anysale,conveyance, assignment orother transfer of, or the grant of a security interest in, twenty-five percent
123% ) or more of all limited partnership interests in Trustor.
te) 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 Churges. The Nute provides that if any payment is not received by Beneficiury tor by the correspondent if 2
correspondent hus been designated by Beneficiary to receive payments) within fifteen (15) days after its due date,
Beneficiary, at its option, may ussess a lute charge equal to five cents for cuch $1.00 of each overdue payment or the
maximum late churge permitted by the laws of the state in which the Trust Property is located, whichever is less. Such late
charge shall be due and payable on demund, and Beneficiary st its option, may ta) refuse any late payment or any subsequent
payment unless accompanied by such late churge, tb) add such lute charge to the principal balunce of the Note or tc) treat the
failure to pay such late charge as demanded ns a default hereunder. If 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 a 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 u married person
hereby expressly agrees that recourse may be had against his or her other property, however owned, but without hereby
creating any lienur charge thereon, fur uny deficiency dueuws  sale of the Trust Property; except that this provision shall not
apply in the case of a Trustor who exceutes this Deed of Trust but not the Note seeured hereby.

14. Waiverof Rights Regarding Property. To the extent permitted by luw, Trustor hereby releuses und waives (a)all
rights to uny homestead exemption in the Trust Property; (bi all rights of dower and curtesy in the Trust Property; and(cal)
rights to possessiun of the Property during any period ullowed by law for redemption. .

15. Waiver of Right to Marshal. Trustor, for Trustor and fur all persons hereafter claiming through or under Trustor
or who may at any time hereatter become holders of liens junior to the lien of this Deed of Trust, hereby expressly waives and
releases all rights todirect the order in which any of the Trust Property shall be suld in the event of uny sale or sales pursuant
hereto and to have any of the Trust Property und/ or any other property now or hereafter constituting security for any of the
inge:tigness 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 uny provision cuntained in this Deed of Trust shall fur any reason be held to be invalid,
illegal or unenturceable 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 uny other provision of this Deed of Trust, any person who
executes this Dved of Trust, but not the Note secured hereby, shall huve no personal liability on the Note or for any 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 Bencficiary may deem advisable, and without affecting in any way Beneficiary's rights hereunder as against
the Trust Property, may: . .

(a) Extend, release, surrender, exchunye, compromise, discharge or modify any right or obligaticn secured by or
provided by this Deed of Trust or any other instrument securing this loan, or

(b) Take any othier action which Beneficiary may deem reasonably appropriate to protect its security interest in the ‘
Trust Property.

18. Nevada Provision. Ifthe 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 1, 2 (full replacement value), 3, 4 (12 percent) 5,6, 7 (8
reasonable percentage), 8 and 9 of NRS 107.030 are hereby adupted and made a part of this Deed of Trust.

19. New Mexico Provision. If the Trust Property is located in New Mexico, then the Trust Propdrty 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 a fixture
filing with an effective periodof | |five years| |tenyears,oriX|unti!this Dced of Trustisreleased orsatisfied of recordor
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.Upondemand, Trustor will provide Beneficiury with operating stutements und 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. Prepayiment charges will be imposed, as specified in the Note, to the extent permitted by
law, whether the prepayment is ta) voluntary, involuntary, or by vperation of law, tb) in connection with 4 default in
performance of the payment obligations or any other obligations under the Note ur under uny instrument securing the Note,
or (¢) required by Beneficiary us provided herein in connection with a trunsfer or contract to transfer the Trust Property,
provigsed that no prepayment churges 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 a successor or succeskors (either corporate or individual) 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 proofof the proper substitution and appointment
of edch such successor trustee or trustees. who shall then have ull 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 exccuted and acknowledged, is made u public record us provided by luw. The undersigned Trustur requests that a copy of
any notice of defuult and of any notice of sale hereunder be mailed to Trustor, Trustee is not obligated to notify any party
hercto of pending sale under any other decd of trust or of any action or proceeding in which Trustor, Beneficiary or Trustee
shall be a 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: .

If to Trustor/ Debtor: METROPOLITAN SERVICE DISTRICT
2000 SW FIRST AVENUE
PORTLAND, OREGON 97201~5398

Ifto BQneﬁc-iary/'Secured‘ Party:

PACIFIC DEVELOPMENT (PROPERTY), INC, -
) ‘ an Oregon corporation
: 825 NE MULTNOMAH, SUITE 1275
PORTLAND, OREGON 97232

If to Trustee: Y TITLE INSURANCE COMPANY

Changes in the respective addresses to which such notices may be directed muy be madé 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 prt;vided in paragraph
24. The Tax Account Number of the Trust Property is .

26. Entire Agreement. This Deed of Trust, the Note und any other security ugreements 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 of Trust shall bind and inurc to the benefit of the parties to this Deed of Trust and any successor or assignee
acquiring an interest hereunder consistent with paragraph B.11 above. .

. .gignamte of Trustor :

METROPOLITAN SERVICE DISTRICT

By:

Affix acknowledgment for each Trustor.
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REQUEST FOR FULL RECONVEYANCE
Do not recond. To be used only when note has been paid.

To , Trustee:

1

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
1
By
Vice-President
By
Assistant Secretary

Mail Reconveyance to
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"oider Ro. E59300 f 12-12200 EXHIBIT A
PARCEL 60 SOUTH OF LLOYD CENTER

Legal Description:

A 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 to-wit:

Fractional Block 7, HEIPLE ADDITION TO EAST PORTLAND; Blocks 7 and 8, WHEELER'S
ADDITION TO EAST PORTLAND; Blocks 85 and 86, HOLLADAY'S ADDITION TO BAST
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, 1104393 EXCEPTING THEREFROM

the West 10 feet of the above described property 1lying within.the limits of S.E.
Grand Avenue (formerly East 5th Street).

.Order No. ES59300 / 12-12200

PARCEL 60 SPECIAL EXCEPTIONS:

7

-

Easement for existing publlc utilities in vacated street area and the conditions
imposed thereby, .

Reserved by Ordinance No. 55844
Entered: JANUARY 18, 1929

‘8. Easement for existing public utilities in vacated street area and the conditions
imposed thereby, ‘ : S .

Reserved by Ordinance No. 110439,
Entered: JULY 23, 1959

9. Covenants, conditions, restrictions and easements,

.any, based on race, color, religion or national orzgln. as contained in
Ordinance No. 110439

Recorded: JULY 23, 1959

- ) - @ TMLE NSURANCE

SAFECO Stock No. GSP-0389 (Rev.4-84)

but omitting restrictions, if
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9. Expenses and Attorney Fees. If Beneficiary refers the Note to an attorney for collection or seeks legal advice
following a default alleged in good faith under the Note: if Beneficiary is the prevailing party in any litigation inatituted in
connection with the Note; or if Beneficiary ur uny other person initiates uny judicial or nonjudicial action, suit or proceeding
in connection with the Note, the indcbtedness evidenced thereby or the security therefor tincluding, but not limited to, an
action to recover possession of the Pruperty after foreclosure), and an attorney is cmployed by Beneliciary totasappearinany
such action, suit or proceeding, or (b reclaim, seek relief from a judicial or statutory stiuy, sequester, protect, preserve or
enforce Beneficiary's interest in the Note, the Deed of Trust or any other sccurity for the Note (including but not limited to
proceedings under federal bankruptey luw, in eminent dumain, 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 cvents and any appeals related to such
events, including but not limited to costs incurred in searching records, the cost of title reports, the cost of appraisals, the cost
of surveyors’ reports and the cost of environmental surveys. If not paid within tent10) days after such fees, custs and expenses
become due and written demand {fur payment is made upon Trustor, such amount may, at Beneficiary's 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 und assiyns. The right to plead
any Statute of Limitutions in any suit brought upon the Note or the indebtedness thereby evidenced or to foreciose or enforee
this Deed of Trust or arising therefrom or by reason of any default of Trustor, is hereby waived to the full 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. ’

ta) This loan is personal to Trustor and not assignable. In making it. Beneficiary has relied on Trustor's credit,
Trustor's interest in the Trust Property, and financial market conditions at the time this loan is made. In theevent of 2
sale, conveyance, transfer or encumbrance of the title to or possession of all or part of the Trust Property, directly or
indirectly, cither voluntarily, involuntarily or by operation of law, without the prior written cunsent of Beneficiary
{which consunt may be withheld at Beneficiury's sole discretion), Beneficiary may declare the entire balance of this
loan immediately due and payable. In such event, and to the extent permitted by law, a prepayment charge as specified
in the Note shall be added to the sums due and payable in the Note and this Deed ot Trust.

th)  Beneliciary will wuive its right under the foregoing provisions of this purugraph if the following conditions are
met: 1i) the credit of proposed transtere is sutisfuctory to Beneliciary; tiis the proposed transferee shall assume full
personal liubility for payment und performance of the Note, this Decd of Trust and any other security instruments
securing the Note; tiit) Beneficiury's reusonable administrative costs, us determined by Beneficiary, are paid to
Beneficiary; 1iv) at Beneficiary's sole uption, either the interest rate on the secured loan is increased to a rate not in
excess of the then current market rute for comparuble loans under comparuble circumstances (the amount of the
increase to be determined solely by Beneliciary), or Beneficiary is paid a lump sum compensation not to cxceed five
percent (5% of the loan bulance: and (v) the provisions in the Note, this Deed of Trust and any other instrument
securing the Note regarding the maturity, amortization or prepayment of this loun shall be modified, ut Beneficiary's
sole option, to conform to provisions being offered by Beneficiary in similar loans at the time Beneficiary's waiver is
sought, or in the event Beneficiary is not offering similar loans at such time, on such reasonable terms as Beneficiary
may deterniine. Without limiting the generality or effect of the foregoing, waiver by Beneficiary of its right to
accelerate the loan upon any transfer ur cuntract to transfer, or to require satisfaction of the conditions set forth in
subparagraph tby, shall not be deemed u waiver by Beneficiary ofits 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
subparagruph (b).

t1¢) Anychangesin the provisions in the Note, this Deed of Trust, or any vther instrument securing the Note resulting
from the satisfuction of the conditions set forth in paragraph 11(b) above shall entitle Beneficiary to increase the
amount of the monthly installment tu 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,

td) For the purpose of, and without limiting the generality of the foregoing, the occurrence at uny time of any of the
following events, without Beneficiary's prior written consent, shall be deemed to be a transfer of title to the Trust
" Property.

(i) Any sale, conveyance, assignment or other transfer of, or the grant of a 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 a security interest in, any share of stock
of the Trustor;

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

(ivi Anysale, conveyance, assignment or other transfer of, or the grant of a security interest in, twenty-five percent
23% 1 or more of all limited partnership interests in Trustor.
te) 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 Churges. The Note provides that if any payment is not received by Beneficiary tor by the correspondent if a
correspondent hus been designated by Bencficiary to receive payments) within fifteen (15) days after its due date,
Beneficiary, at 1ts option, may assess a late charge equal to five conts for cuch $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 be due and payable on demand, and Beneficiary st its option, may tatrefuse any late payment or any subsequent
payment unless accompanied by such late charge, tbyadd such late chargeto the principal balunce of the Note or tc) treat the
failure to pay such late charge as demanded ns a default hereunder. If such late charge isadded tothe principal balance of the
Nate, it shall bear interest at the Default Rate. .

13. Deficiency. Trustor consents to u 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 isumarried person
hereby expressly agrees that recourse may be had against his or her other property, huwever owned, but without hereby
creating any lien ur charge thereon, fur uny deficiency duculs - suleofthe Trust Property; except that this provision shall not
apply in the case of u Trustor who executes this Deed of Trust but not the Note seeured hereby.

14. Waiverof Rights Regarding Property.To the extent permitted by law, Trustor hereby releuses und waives (a)all
rights to uny homestead exemption in the Trust Property; (b) all rights of dower and curtesy in the Trust Property: and (c) all
rights to possessiun of the Property during any peniod ullowed by law fur redemiption.

15. Waiver of Right to Marshal. Trustor, for Trustor und for all persons hereafter claiming through or under Trustor
or who may at any time hereafter become holders of fiens junior to the lien of this Deed of Trust, hereby expressly waives and
releases all rights to direct the order in which uny of the Trust Property shall be sold in the event of uny sule or sules pursuant
hereto and to have any of the Trust Property und/ or any other property now or hereafter constituting security for any of the
indegtegness secured hereby marshaled upon any foreclosure of this Deed of Trust or of any other security for any of said
indebtedness.

S-30-33768 {968 S50f8



16. Severability. In the event uny provision contained in this Deed of Trust shall for uny reason be held to be invalid,
illegal or unenfurceable 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 hcrein. '

17.. Signature on Deed of Trust Only.Notwithstanding any other provision of this Deed of Trust, any person who
executes this Dued of Trust, but not the Note secured hereby, shall huve no personal liability on the Note or for any deficiency
judgment which may be obtained upon foreclosure of this Deed of Trust. Such persons jointly and severally waive
presentment, demand, protest and ull 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 Beneficiary’s rights hereunder as against
the Trust Property, may:

(a) Extend, release, surrender, exchunge, comprumise, discharge or modify any right or obligation secured by or
provided by this Deed of Trust or any other instrument securing this loan, or

(b) 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 islocated in Nevada, then to the extent not inconsistent with the foregoing
provisions of this Deed of Trust, the following covenants, numbers 1, 2 (full replacement value), 3, 4 (12 percent) 5,6, 7 (a
reasonable percentage), 8 and 9 of NRS 107.030 are hereby adupted and made a part of this Deed of Trust.

19. New Mexico Provision. If the Trust Property is located in New Mexico, then the Trust Propdrty and this Deed of
Trust are subject to the terms of the New Mexico Deed of Trust Act.

20. Oregon Provision. Ifthe Trust Property is located in Oregon, indicate whether document is being filed as a fixture
filing with an effective periodof | |fiveyeurs! |tenyears,or|X|until this Deed of Trustis 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 shull govern the validity, interpreta-
tion, construction und performance of this Deed of Trust.

22, Books and Records.Upon demand, Trustor will provide Beneficiury with operating stutements und 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 (a) voluntary, involuntury, or by uperatinn of law, (b) in connection with 4 defuult in
performance of the payment obligations or uny other obligations under the Note or under uny instrument securing the Note,
or (c) required by Beneficiary s provided herein in connection with a transfer or contract to transfer the Trust Property,
provriged that no prepayment churges 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 a successor or successors (either corporate or individual) 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 pruol of the proper substitution and appointment
of each such successor trustee or trustees. who shall then have ull the title, powers, duties and rights of the predecessor
trustee, without the necessity of any conveyunce from such predecessor., Trustee accepts this trust when this Deed of Trust,
duly executed and iicknowledged, is made u public record us provided by luw. The undersigned Trustor requests that a copy of
any notice of defaull and of any notice of sale hereunder be mailed to Trustor. Trustee is not cbligated to notify any party
hereto of pending sule under any other decd of trust or of any action or proceeding in which Trustor, Beneficiary or Trustee
shall be a party unless brought by Trustee. Except as otherwise provided in this Deed of Trust, a!l 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:

If to Trustor/ Debtor: METROPOLITAN SERVICE DISTRICT
2000 SW FIRST AVENUE
PORTLAND, OREGON 97201-5398

If to Beneficiary/ Secured Party:

PACIFIC DEVELOPMENT (PROPERTY), INC.
an Oregon corporation

825 NE MULTNOMAH, SUITE 1275
PORTLAND, OREGON 97232

If to Trustee: TITLE INSURANCE COMPANY

Changes in the respective addresses to which such notices may be directed muy 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 und 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 other security ugreements 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 of Trust shall bind and inure to the benefit of the parties to this Deed of Trust and any successor or assignee
acquiring an interest hereunder consistent with paragraph B.11 above. :

. gignature of Trustor

METROPOLITAN SERVICE DISTRICT

By

Affix acknowledgment for each Trustor.
S1-30-33768  (9/88) 6ol 8



REQUEST FOR FULL RECONV EYANCE
Do not record. To be used only when note has been paid.

To . A ' , 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 desngnated by the terms of sand Deed of Trust,
all the estate now held by you under the same.

Dated ' . 19
By .
Vice-President
By
Assistant Secretary

Mail Reconveyance to

S1-30-33768 (9 "88) LTI,
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21,2‘2;191_Agxggmgn;§. This Agreement supersedes and
replaces all written and oral agreements previously made or
existing between the parties.

: 21.3 aApplicable Law. This Agreement shall be ,
construed, applied and enforced in accordance with the laws of
‘the state of Oregon. ' :

| 21.4 Survival. All restrictions and conditions which
this Agreement does not require to be fully satisfied prior to

the Clooing Pato shall wusvive the Sloming Nate and shall ba
fully enforceable thereafter in accordance with their terms.

: 21.5 Representations; Conditjon of Property. Seller
will permit Purchaser to make its independent inspections and
inveetigatiana.of_the Prorarty prior to the Closing Date. :
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
connocation with Durshacarle nee nf +he Praperty. the

suitability of the Property for Purchaser's 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 Agreenment,
Purchaser accepts the land, buildings, and all other aspects of
the Property in their present condition, AS IS, without any
representations or warranties by Seller, expressced or implied.
Purchaser acknowledges that Purchaser has ascertained for
jitself the value and condition of the Property and Purchaser 1s
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 A
FIRE PROTECTION DISTRICT PROTECTING STRUCTURES. THE PROPERTY
1S SUBJECT TO LAND USE LAWS AND REGULATIONS, WHICH, IN FARM OR
FOREST ZONES, MAY NOT AUTHORIZE CONSTRUCTION OR SITING OF A
RESIDENCE. BEFORE SIGNING OR ACCEPTING THIS INSTRUMENT, THE
PERSON ACQUIRING FEE TITLE TO THE PROPERTY SHOULD CBECK WITH
THE APPROPRIATE CITY OR COUNTY PLANNING DEPARTMENT TO VERIFY
'APPROVED USES AND EXISTENCE OF FIRE PROTECTION FOR STRUCTURES.

21.6 Council and Board Approvalg. This Agreement is
subject to Purchaser's obtaining i{ts Council's approval of this
transaction at its meeting on October 11, 1990, and is subject
to Seller's obtaining approval by its Board of Directors (which
must be satisfied within 10 days after mutual execution of this
"~ Agreement) . : :

DWGLOSE7/0ctobor 11, 1990 ?
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21.7 Brokers. Purchaser (at its expense) will cause
the escrow officer to pay at closing the real estate broker's
commission due to Coldwell Banker Commercial Brokerage on
account of this transaction. Each party will defend,
indemnify, and hold the other party harmless frem any claim,
loss, or liability made or imposed by any other party claiming
a copmission or fee in connection with this transaction and
arising out of its own conduct.

21.8 Costs and Attorney's Fees. In the event suit or
action is instituted to interpret or enforce any of the terms

of this Agreement, the prevailing party shall be entitled to
recover from the other party such sum as the court may adjudge
reasonable as attorneys' fees at trial, on any appeal of such
suit or action and on any petition for review.

AGREED to, subject to necessary Council and board
approval, as stated above, as of the date(s) shown below.

SELLER: PURCHASER:
PACIFIC DEVELOPMENT METROPOLITAN SERVICE
(PROPERTY), INC. DISTRICT
By: By:
william C. Scott, Jr.,
President
Dated: October _ , 1990 Dated: October __ , 1990

The undersigned agrees to assign its Parking Supply Agreement
or cooperate in pursuing the creation of a direct agreement
petween State and Metro concerning parking obligaticns, as
described in paragraph 9 above.

PACIFIC DEVELOPMENT, INC.

By:
william C. Scott, Jr.,
President

Dated: October __, 1950

DWGLOGAT/October 11, 1990 8
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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 a waiver of
this provision. ‘ ' A

. 15. Handling of Earnest Woney Deposit. 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
‘finaneial 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 ox 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 Nonforeign Status. Seller warrants

_ that Seller is not a "foreign person" as defined in Section

1445 of the Internal Revenue Code of 1586, as amended, and that
such warranty will be true as of date of closing. Seller shall
deliver to Purchaser at closing a Certificate of Nonforeign
Status, setting forth Seller’s address and United States
taxpayer identification number and certifying that Seller is
not a foreign person as so defined.

17, Seller Cooperation.  Seller shall, within 5 days
after mutual execution of this Agreement, provide or make
available to Purchasar Sellev'e reaords relating 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 Seller's possession
relating to renovation, evaluation of the Property and all
ropoxte, documents and/or ~onsultant. analysis books in Seller's
~ possession relating to structural, hazardous wastes, and
‘similar matters relating to the Property. Seller shall
cooperate with Purchaser at its expense in all zening and
planning phases (without 1iability or recourse to Seller) and
will provide such market information as is in Seller's
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. No Joint yentugg or Othexr Bgia;ignshig. It is
- expressly acknowledged and agreed that no provision of this

DWGLOGST/Octoper 11, 1950 , 5
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Agreement or the parties' conduct or activities will be
construed: (i) as making either party an agent, principal,
partner or joint venturer with the other party: or (i) as
maklny Seller responsible for the payment ox roimburcement nf
any costs incurred by Furchaser ln pursuing this transaotion, -
except as expressly provided for herein. -

- 19. York Pyroduct to Sellex. If for any reason this
transaction does not close, Purchaser shall deliver to Seller
copies of the entire work product rrom rurcnaser's efforls tu
vblaln governmental permits and approvale and to prepare
necessary documents for the development and improvement of the
Property, including all written proposals, drawings, -supporting
- data, and plang or studles that. Furchaser owns ox controls.
" pPurchaser 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. 41lu to se,

20.1 Seller's Remedies, In the event that this
transaction fails to close on account of Purchaser's fault or
inability to close, the amount previously deposited or paild as
earnest money shall be forfeited by Purchaser: and retained by
Seller as licuidated damages. SUCH AMOUNT HAS BEEN AGREED BY
THE PARTYES TO BE REASONABLE COMPENSATION AND THE EXCLUSIVE
REMEDY FOR PURCHASER'S DEFAULT, SINCE THE PRECISE AMOUNT or
'~ SUCH COMPENSATION WOULD BE DIFFICULT TO DETERMINE. By

initialling this page, the parties acknowledge and agree to
such liquidated damages provision. Seller 4
Purchaser .

. 20.2 Purchaser's Remedies. In the event that the
transaction fails to close on account of Seller's fault or
Seller's inability to close, the earnest money deposit(s) shall
be returned to Purchaser. 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. ' , I ‘

- 21. | General Provisions.

, 21.1 Time of Essence. A material consideration to
Seller’'s entering into this transaction is that Purchaser will
close the purchase of the Property by the Cleosing Date
described above. Except as otherwise specifically provided in
this Agreement, time is of the essence of each and every
provision of this Agreement. o

DWGLOSST/October 11, 1990 6
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cash or may elect to rescind this Agreement as provided in
Section 2 above within the time period stated therein.

r I Trust Deed. The Note will be gsecured by a commercial
tyust 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 constitute a lien on the
Property subject only to the encumbrances referred to in
Section 3 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 nonperformance of other cbligations before
Purchaser will be in default under the instruments, unless
Purchaser has already defaulted in performing the same
obligation within the priox 12-month period. The Trust Deed
will prohibit any transfer of the Property prior to the full
payment of the Note.

8. Purchaser's Right to Enter and Inepect. Prior to the
Closing Date, Purchaser may perform at reasonable times (upon
reasonable advance notice to Seller and coordination as to the
time of entry and test or study to be performed) reascnable
tests, engineering studies, surveys, soil tests, and other
inspections, studies and tests on the Property as Purchaser may
deem necessary, at Purchaser's expense. Purchaser will defend,
indemnify and hold Seller harmless 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 agents, employees and independent
contractors.

S. State Parking Obligation. Seller and Pacific
Development, Inc. ("PDI") will cooperate in efforts tec obtain a2
new parking agreement directly between the State of Oregon
("state") and Purchaser, in replacement of the existing Parking
Supply Agreement between PDI and State. If State requires that
the parties assign the existing Agreement, Purchaser will
assume PDI's obligations and PDI will be released or held
narmless from liability. This matter shall be resolved prior
to December 17, 1990.

10. additional Parking., Purchaser shall have the right
to lease, at fair market value during the fifteen (15) Yyears
from occupancy, up te 86 parking stalls at any time, within a
six (6) block radius of the Sears facility with sixty (60) days
notice of need to PDI subject to the following:

a. Utilization is 100% of capacity at the Metro
garage.

DWGLOGE7/0ctober 11, 1990 3



b. Utilization is 100% capaéity at the Metro
basenent (additional parking first level) garage.

c.  Additional critical overflow parking shall be
. available for Metro use only, not tenants.

‘Parties hereto agree that contemporaneously with closing to
execule an agrecment providing cuch additional parking for
Metro. o ' ' o

©11, Status 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 limited to, the 1989 convention
center L.I.D. assessment 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
IL.I.D. and assessments thereunder, if any, affecting the
Property will be borne by Purchaser.

12, Escrow and Closindg. Seller will provide an owner's
title insurance policy to Purchaser from a 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 celected by
Seller subject to Purchaser's reasonable approval.

13. ~Removal of ACM and Hazardous Waste. Seller is
responsible for delivering the Property free of ashestos-
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, Removal
work may occur at Seller's expense after closing provided that
all removal work must be completed no later than July 1, 1951
and in no event shall removal work delay or interfere with
Purchaser's use or renovation of the Building. 1In the event
_ Seller fails 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
a mutually acceptable environmental consultant to issue to
Seller and Purchaser and updated report evidencing completion
of the work pursuant to the approved removal progran.

14. Design_Review. Prior to finalizing Purchaser's plans
for renovation of the exterior of the buildings on the property
and prior to applying for a building permit covering the work,
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The following terms are hereby added to and
incorporated within the Cormercial-Industrial Sale Agreement
and Receipt for Earnest Money dated October 11, 1990 with
respect to the acquisition of the Sear's property by Purchaser:

1. owner. The owner of the Sears property is Pacific
Development (Property), Inc., successSor in interest by merger
to Pacific Development (Lloyd General I), Inc., an Oregon
corporation.

2. Contingency Period. 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 purchaser's intended use. Purchaser shall have
the right at Purchaser's expense to perform reasonable tests,
inspections and feasibility studies on the Property as
Purchaser may deem necessary. In the event Purchaser
determines that necessary governmental permits and approvals
are unavailable, or that the Property is not suitable for
development or Purchaser's intended use is not feasible,
Purchaser may, at any time on or before 5 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 be refunded to Purchaser. This Agreement
thereafter shall be null and vold and neither party shall have
any obligation to the other. If this Agreement is not so
rescinded, then the earnest money note will be replaced by cash
in the amount of the note and Purchaser will pay into escrow as
a forfeitable earnest money deposit an additional $950,000 in
cash for a total earnest money deposit of $1,000,000, which
deposit will be made not later than 5 pm P.S.T. on December 17,
1990. The failure by Purchaser to pay such sum into escrow by
5 pm P.S.T. on December 17, 19%0 shall constitute notice by
Purchaser to Seller of purchaser's exercise of right to
rescind.

3. Seller's Title to the Property. As soon 2s
practicable after the execution of this Agreement, Seller shall
furnish to Purchaser a preliminary title report from a
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 exceptions.
Purchaser shall have 10 days after receipt of the preliminary
title report and exceptions within which to notify sSeller in
writing of Purchaser's disapproval of any exceptions shown in
the report, other than exceptions for the matters described on
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Exhibit A and any liens to be satisfied by Seller at closing.
Tn the event of such disapproval, Seller shall have until the
closing date to eliminate 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, either 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 2 above.

4. Closing Date. This transaction will be closed on a
date to be selected by Seller and reasonably acceptable to
Purchaser, but not later than December 28, 1950 (the "Closing
Date").

5. Payment of the Purchase Price. Purchaser will pay
$1,000,000 in cash at closing from the earnest money deposit,
and will pay the unpaid balance of the purchase price
($4,150,000) pursuant to the instruments described below.

6. Promissory Note. Seller's obligation to accept a

deferred payment (until July 1, 1991) of $4,150,000 of the
total purcnase price 1s conaltloned upwa its reascnakle xeowiocw

and satisfaction with the availability of funds and/or
financing for Purchaser to pay such deferred balance when due.
Seller shall notify Purchaser in writing on or before December
10, 1990 of its intent to allow a deferred payment. Provided
such reasonable satisfaction is obtained, $4,150,000 of the
purchase price will be payable on a deferred basis, as
described below, pursuant to the terms of a negotiable
promissory note in such amount ("Note"), in form prepared by
Seller and reasonably acceptable to Purchacer (attached as
Exhibit B to this Agreement). 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 unpald principal
balance, and all accrued but unpaid interest under the Note,
shall be due and payable on July 1, 1991. Purchaser will have
the privilege of prepaying the principal balance under the Note
in whole or in part, without penalty CIr premium, at any time.
I1f Seller notifies Purchaser that it is declining to accept a
deferred payment as provided for herein, Purchaser may elect to
close this transaction by paying the balance due at closing in
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STATE OFFICE BUILDING
Summary of Parking Agreement
August 15, 1990

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 January, 202;2.

Nu_mbér of Spaoés: . 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 a formula which looks back on a monthly basis at
the usage over the prior 3-month period.

ten years if they expand State Office Building. “Lid"
increased 1 space for every 1,000 square feet of expansion.

Hours of Use: . 6:00 a.m. to 5:30 p.m. Mohday through Friday (80% of
- spaces). : _ L
- Expansion Option: ~ State has right to increase "L<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>