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LEASEHDLD TRUST DEED WITH ASSIGNMENT OF
RENTS, SECURITY AGREEMENT AND FIXTURE FILING

THIS LEASEHOLD TRUST DEED HWITH ASSIGNMENT OF RENTS, SECURITY AGREEMENY ANMD
FIXTURE FILING ("Trust Deed"), dated as of April 20, 1994, is made by PAY LESS
DRUG STORES NORTHWEST, INC., a Maryland corporation ("Trustor"), whose address
s 9275 S.H. Peyton Lane, Hilsonville, Oregon 97070, Attention: Chief
Ftnancta: Offtcer, in favor of FIRST AMERICA 7TITLE COMPANY OF UTAH, a Utah
corporation ("Trustee"), and UNION BANK OF SWITZERLAND ("UBS"), whase address
15 299 Park Avenue, New York, Mew York 10171, Attention: Justin S. Maccarone,
individually and as agent for BRankers Trust Company, Citicorp USA, Inc. and
the other "Lenders," "Hedge Banks” and "Issuling Banks" (as defired in the
Credit Agreement described below and collectively referred to hereln as the
"Lenders”) pursuant to that cevtain Credit Agreement dated as of April 20,
1994 (such Credit Agveement, as 1t may hereafter be amended, supplemented or
otherwise modifled from time to tlme, being referred to hereln as the "Credit
Agreement”) among (i) Thrifty Payless, Inc., & California corporation
(formerly known as Thrifty MHoldings, Inc. and referred to hereln as the
"Borrower"), (11) Bankers Trust Company, Clticorp USA, Inc. and UBS, as
Managing Agents (in such capacittes, the "Managing Agents"), (it}) UBS, as
Facilitles Manager (Iin such capacity, the "Facilities HManager">, and
(1v) cevtain other Persons party thereto from time to time as Lenders <UBS,
individually and in Vts capacity as such agent hereunder, being hercinafter
referred to as  "Beneficlary"). Capitalized terms wused herein and not ]
otherwire defined are used within the meanlings set forth in the Credit
Agreeme:it, the provistons of which are incorporated hereln by this reference, N

PRELIMINARY STATEMENTS. (1) Pursuant to {he Credit Agreement and subject \
to the terms and conditions thereln set forth, the Lenders have agreed to X
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provide up to $600,000,000 in credtt facilities to the Borrower, consits ny oof
(a) a 6 year $150,000,000 term loan, (b) a 7-1/2 year $100,000,000 term loan,
(c) a 6 year $250,000, 000 revoiving credit facliity (with a sublimtt of
$50,000,000 for letters of credit), and (d) a separate 6 year $100, 000,000
letter of credit facility.

2) In order fo induce the Lenders to make Advances and to tssue Letters
of Credit pursvant to the terms and conditions of the Credit Agreement and to
enter into Hedge Agreements with the Borrower from time to Eime, Trustor and
certaln other Loan Parties have executed a Subsidtary Guaranty 1n favor of the
l.enders, the Managing Agents and the Faciltttes Manager, under the terms of
which Trustor and such other Loan Parfies have guaranteed the payment and
performance by the Borrower of all present and tfuture obligations of the
Borrower under the Credlt Agreement and the other loan Documents. All present
and future obllgations of Trustor under the Subsidiary Guaranty and the other
Loan Documents are referred to hereln as “Trustor's Obligations*.

3 In order to secure Trustor's Obligattons under the'Guaranty and the
other Loan Documents, Trustor has agreed to execute and deliver to Beneficiary

thic Trust Deed.

NOW, THEREFORE, 1n constderation of the premises and other gond and
valuable constderatton, the receipt and sufficlency of which are hereby
acknowledged, Trustor hereby agrees as follows:

1.00 .GI'_A!!i__UL_D‘_lLS._L_ﬂJl(’__SE.QLi!.l'.‘l_l\_‘ILQEMEJ.Lt . For valuable consideration,
Trustor Yrrevocably grants, transfers and assigns to Trustee, ftn trust, with
power of sale, for the beneflt of Beneficlary, the folliowing property <(the

"Trust Estate"):

(a) the lease described tn Exhibtit A" attached hereto and made a
part hiereof, which covers the land described in Exhibit “B" attached hereto
and made a part hereof (the "Land") and all bultdings, structuves and other
improvements now or in the future lorated on the Land and 1ncluded as a
part of the premises daemised under such lease (such buildings, structures
and other improvements , together with any other buildings, structures and
other improvements now o in the future located on the Land tn which
Trustor now or tn the future has or acquires any right, title or interest,
bheing coliectively referred lo herein as the “Improvements”), and any other
lease now or hereafter Iin effect under which Trustor 1s the lessee or
lenant of all or any portion of the Land and the Improvements, tn each case
as the same may From {ime to time be supplemented, modtfled, amended,
renewed or extended Cany and all such lTeases beling referred to hereln as
the "Lease", and the leasehold Interest and all rights of Trustor tn, to or
under the lease, Including any Option as defined in § 1.00(b) betow, being
referred to herein as the "l.Leasehold Estate");

(b) any existing or future option or other right of Trustor to
acquire all or any portion of the Land and the Improvements, whether
contatned In the tease or otherwise (the "Option");
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(c) all other present and future right, title and interest of
Trustor in and to the Land and the Improvements;

(d> altl tenements, hereditaments, appurtenances, privileges and
other rights and finterests now or in the Ffuture arising in respect of,
benefiting or otherwise relating ftfo the Land, the Improvements, the
Leasehold Estate or any other present or future right, title or interest of
Trustor in and to the Land and the Improvements, including easements,
rights-of-way, development vights, mineral rights, water rights and water
stock - (the "Appurtenances" and, together with the land and the
Improvemerts, the “Real Property");

(e) subject to the osssignment to Beneficlary set forth in § 3.10
below, all rents, issues, income, vevenues, royalties and profits now or in
the future payable with respect to or otherwise derived from ahy present or
future right, title or interest of Trustor in and to (1) the Real Property,
(11) the Leasehold Estate or (1i1) the ownership, use, management,
operation, leasing or occupancy of the Real Property, 1n each case
including those past due and unpaid (the "Rents™);

(f) all present and future right, title and Interest of Trustor in
and to all inventory <(other than Invontory held for sale), equipment,
fixtures and other goods (as such terms are defined in Article 9 of the New
York Uniform Commercial Code (the "UCC"), and whether extsting now or in
the future) now or in the future located at, upon or about, or affixed or
attached to or Installed 1in, the Real Property, or used or to be used in
connection with or otherwise relating to the Real Property or the
ownership, use, development, construction, maintenance, managewment,
operation, marketing, Teasing or occupancy of the Real Property, 1including
furniture, furpishings, machinery, appltances, building materiats and
supplies, generators, boilers, furnaces, water tanks, heating, ventilating,
refrigeration and ailr conditioning equipment and all other types of
tangible personal property of any kind or nature, and al) accessorias,
additions, attachments, parts, proceeds, products, repatrs, replacements
and substituttons of or to any of such property <(the "Equipment® and,
togeither with the Real Property, the "Propevty™); and

(g) all present and future right, title and finterest of Trustor in
and to all general intangibles <(as defined in the UCC) and all other
agreements, rights (other than accounts as defined in the UCC) and written
materlals (in each case whether existing now or in the future) now or in
the future arising in connection with, derived from or otherwtse relating
to the Real Property or any other part of the Trust Estate or the
ownership, use, deve lopment construction, maintenance, management,
operation, leasing, occupancy, sale or financing of Che Real Property or
any other part of the Trust Estate, including (i) to the extent that the
encumbrance thereof s permitted by applicable law, devetopment agreements
and governmental permits, approvals, licenses, franchises, certificates and
otlrer authorizations, (11} fmprovement plans  and specifications and
architectural drawings, (it1) agreements with contractors, suhcontractors,
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suppliers, architects, engineers, sales agents, leasing agents, con<ultants
property managers, (1v) warrantles, guaranties, indemnities and
Insurance policies (including insurance policles obtained in accordance
with the Credit Agreement), together with insurance payments and unearned

premiums, <(v) claims, demands, awards, settlements and other
ar¥sing or resulting from or otherwise relating to any 1nsurance

any loss or destiruction of, Injury or damage to, trespass on or taking,
condemnation (or tonveyance in lleu of condemnation) or puplic use of any

Property {including the Leasehold Estate of Trustor therein),

leases, rental agreements, license agreements, service and maintenance
agreements, purchase and sale agreements (other than purchase and sale
agreements relating to the sale of laventory by Trustor) and purchase

together with advance payments, security deposits and other

amounts paid to or deposited with Trustor under any such agreements, (vij)

deposits, prepayments, bonds, deferred payments, refunds

(ncluding property tax refunds), rebates, refmbursenents, discounts, cost

escrow proceeds, sale proceeds and other rtghts to the payment of

money (other than accounts as defined tn the UCC), copyrights, trade names ,
trademarks, goodwil!l and all other types of Intangible personal property of
any kind or nature, and (viil) all suppiements, modificattions, amendments,

extensions, proceeds, replacements and substitutions of or to any
property (the "“Intangibles” and, together with the Appurtenances,

the leasehold Estate, the Optton and the Rents, the "Rights"),

Turther grants to Beneficiary, pursuant to the UCC, a security

interest In all present and future right, title and Interest of Trustor in and
Equipment and Intangibles In which a securlty interest may be created
under the UCC (the "Personal Mroperty") .,

Ohligations Secured. This Trust Deed s given for the purpose of
securing payment and performance of 311 of Trustor's Obligations now or

existing under the Subsidlavy Guavanty, this Trust Deed and the
Documents, whether diraect or 1indirect, absolute or contingent,

including (a) Trustor's guarantee, under the terms of the Subsidiary Guaranty,
Borrower's obligation to Ray, or to rveimburse the Lenders for the

the principal of al) Advances made by tre Lenders from time {o
the Credit Agreement and the amount of all payments made by the

from time to time under Letters of Credlt Issued pursvant to the
Credit Agreement, together with interest thereon and all premiums, penalties,
Indemnifications, costs, expenses (including attorneys' fees and
disbursements) and other amounts payable by the Borrower from time tc time
undev the Credif Agreement, the Notes, the Bank Hedge Agreements or any of the

Pocuments, and (b) all other amounis payabie by Trustor from t'me

time under the Subsldiary Guaranty, this Trust Deed or any of the other

Documents, Including o1l costs. fees and expenses of Beneflclary as
tn § 3.11 below, in sach tase as such obligations of Trustor (or such
obilgations of the Borrower) may be amended, supplemented, renewed, extended,
restated or atherwlise modified from time to time, whether evidenced by new or
additional
rate on any indebtedness or otherwise (the "Secured Ubltgations").

instruments or agreements or vesulting 1o a change in the interest




Ef 1288506 L7 13 PGLES2

3.00 Irustor's Covepants. To protect the securtty of this Trust Deed,
Trustor hereby agrees as follows:

3.01 Paymeni and Performance of Secured Obilgations. Trustor shall pay
and perform all Secured Obligations in accordance with the respective terms of
such Secured Obligations, whether evidenced by or artsing under this Trust
Deed, the Subsidiary Guaranly, any of the other Loan Documents or otherwise.

3.02 Covenants Concerning_the Lease. Trustor hereby represenits, warrants
and agrees that:

(a} Except to the extent required by the terms of the Lease, Trustor
will not subordinate or consent to the subordination of the Lease to any
undertying lease, mortgage or deed of trust on the lessor's interest in the
Real Property, and 1f any such subordination 1s so required, Trustor wil]
use reasonable efforts to obtatn an agreement that prevents any disturbance
of Tenant's interests upon the exercise of any rights and remedies
thereunder.

(b) 1If the Lease Is rejected or disaffirmed by the lessor thereunder
(or by any recetver, trustee, custodian or other party who succeeds to the
rights of the fessor) pursuant to any bankruptcy, tnsolvency,
reorganizatlion, moratorium or simitar law (any such ltaw being referred 1o
herein as a "Bankruptcy Law"), Trustor agrees that, uniess Trustor would
then otherw!se be permitted to terminate the Lease under the Credit
Agreement, (1) Trustor will not elect to treat such Lease as terminated
under 11 U.S5.C. § 365(h) or any similar or successor law or right, and
i1y Trustor shall remain in possession of the Jeased premises to the
extent 1t ts then legally entitled to do so and shall perform all acts
necessary fTor Trustor to retain its right to remaln 1n such possession for
the unexpived term of the Lease (including all renewals thereof), whether
such acts are rvequired under the then existing terms and provisions of the
Lease or otherwise. All of the terms and provisions of this Trust Deed and
the Lien created hereby shall remain in ful) force and effect and shall be
automatically extended to Trustor's righl of possession of the leased
premises vollowing any such rejectton or disaffirvmance.

{c> Trustor hereby assigns to Beneficlary the proceeds of any claim
that Trustor may have against the lessor under the Lease (or any vecelver,
trustee, custodian or other party who succends to the rights of the lessor)
by reason of any breach or any tnability of such lessor (or any such
recelver, frustee, custodian or other party) %o perform the terms and
provisions of the Lease, or by reason of a rejection or disaffirmance of
the lLease pursuant to any Bankruptcy Law. I¥ any Event of Default shall
have occurved and be continuing, Beneficiary shall have the sole right to
elect elther (§) to proceed against such lessor (or such recejver, trustee,
custodian  or other party) for recovery of any such clatlm either in
Trustor's name or in Beneficiary's name as agent for Yrustor (and in such
event Trustor agrees to cooperate with Beneficiary in such action and shall
execute any and all documents required in furtherance theveof), or (i) to
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have Trustor proceed in Trustor's and Beneficiary's behalf (in which event
Beneficlary may participate in any such proceedings, and Trustor from ffime
to time will deltver to Beneficiary any JInstruments requested by
Beneficlary or as may be requlred to permlt such participation). So long
as no Event of Default shal) have occurred and be continulng, Trustor shall
have the right to prosecute any such proceedings in 1ts own behalf,

3.03 (Covenanis Concerning_the Option.  a nd.__Acgquisition . _of  Ffee _ Title.
Trustor agrees to execute such additional documente as Beneficiary may deem
necessary or appropriate from time to time to perfect the assignment and
transfer 1o Beneficlary of the Option or any Interest thereln. If Trustor
shall now or at any time in the Future hold or acquire the fee Interest in all
or any portion of the Real Property (or any other {interest which s prior to
the Leasehold Estate), this Trust Deed shail automatically cover and encumber
such interest as of the date of acquisition thereof by Trustor (whether by
exercise of the Option or otherwise), without the necessity of executing or
recording any additional documentis: provided, however, that Trustor chall
forthwith execute, deltver and record, in form and Substance satisfactory to
Beneficlary, such amendments to this Trust Deed or such new or additional
documents as Beneficiary shall deem necessary or appropriate to perfect the
Lien of thils Trust Deed on any such other interest of Trustor tn the Real
Property. Unless Benefictary otherwise consents, any acyulsition of fee title
or other f{nterest in the Rea) Property by Trustor, whether pursuant to the
Option or otherwise, shall not result tn a mevrger of the Leasehold Estate with
such fee title or other interest. 1In the event that Trustor shall acqutre any
such fee title or other interest, such fee title or other interest shall be
subjecl to the terms hereof and, upon the occurrence of an Event of Default,
Ceneficiary may, at its option, cause the Leasehold Lgtate and stuch fee title
or other interest to be sold separately or together in conpection with the
enforcement or foreclosure of this Trust Deed.

3.04 HMaintepance of Trusl Estate. Unless Beneficiary otherwise consents
In writing, Trustor shall (a) keep the Improvements and Equipment in good
condition and repalr {ordinary wear and tear excepted), and promptly and in a
good and workmantike manner complete any Improvements to be constructed by
Trustor on the Land, repair or vestore any part of the lmprovements that nay
be injured, damaged or destroyed, and repaly, restore or replace any Eguipment
that may be Jinjured, damaged, destroyed or lost or that may be or Dbecome
obsolete, defective or worn out (except that Tvustor shall not be required to
repalr, restore or replace any such Equipment of insignificant value which 1s
not reasonably necessary or asppropriale to the efflclent operation of the Real
Property by Trustor), and in each case pay when due all valld claims for
lTabor, service, equipment and materia)l and any other costs incurrved in
cornection with any such action Cany such repalr, restoration or replacement
of all or any part of the Property being referrad to herein as a
“"Restoration"), (b) not remove, demolish or materially alter any Improvements
(except in connection with the renovation of such Improvements in the ordinary
course of business), (¢) not commit or permit any waste of any part of the
Property, (d) not permit or consent to any restriction that would prevent or
otherwise 1impair the use of the Real Property in the conduct of Trustor's
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business, (e> comply 1In all matertal respects with all Laws
requirements, and not commit or permlit any material
other requirements, which affect any part of the Trust Estate or require any
alterations or improvements to be made to any part of the Property, (f) take
such actlion from time o time as may be reasonably necessary or appropriate to
protect the physical security of the Improvements and Equipment, (g) except as
otherwise permitted by the Cred!t Agreement, not part with possession of or
abandon any part of the Trust Estate or cause or permit any interest 1n any
part of the Trust Estate to be sold, transferred, leased, encumbered,
released, relinguished, terminated or otherwlse disposed of (whether
voluntarily, or by operation of law or otherwise), and (h) take all other
action which may be reasonably necessary or appropriate to preserve, maintain
and protecl the Trust Cstate, including, unless otherwise permitted under
Section 5.01(3) of the Credit Agreement, the enforcement or performance of any

rights or obligations of Trustor or any conditions with respect to any
Rights.

and other
violation of any Laws or

Without Jimitation on the obllgations of Trustor under the preceding
paragraph, in the event that (1) any portion of the Real Property 1s damaged
or destroyed, or (11> any part of the Real Property is condemned, seized or
appropriated by any governmental or quasli-governmental agency or authority (or
conveyed, with Beneficlary's consent, in Teu of any such action) and the
Restoration of ihe Real Property 1s not thereby rendered impossible,
impractical or uneconomical, and in etther case under clause (1)} or (}i) above
the cost of the Restoration of Trustor's finterest in the Real Proparty or the
value of Trustor's fnterest in the Real Property taken ¢as the case may be),

tn the good falth opinion of Trustor, 1s estimated to exceed $3,000,000, then
the following additional provisions shall apply:

(AY within 30 days (or such Tonger perind as 1is reasonably
necessary) after the date of such tnjury, damage, destruction, loss or
other event, Trustor shall deliver to Beneficiary, in form and substance
reasotiably satisfactory to Benefictary: (1> a written plan for the
Restoration of Trustor's interest in the Real Property, tncluding the
estimoted cost of such Restoration and time of coumpletion, (2) if requested
by Beneficlary, a copy of the plans and specifications for such
Restoration, and (3) such other documents, matertals and tnfovmation
velating to such Restorstion as Beneficlary may reasonably request; and

(B) the Restoration of Trustor's intevest in the Real Property shall
be conducted 1In accordance wlth such procedures and requlrements as
Reneficlary may reasonably spectfy, and shall be tn suvbstantial conformiiy
vith the plan referred to n paragraph (A) above and In compttance 'n &)
material respects with all applicable Laws and other requirements.

3.05 Insurance. Condemnation and Damage. Clalms. Trustor shall maintain
fire and other insurance on the Property to the extent required by the Loan
Documents and the Lease. All of Trustorig right, t1tle and interest tn and to
the proceeds of any clain, demand, award, settlement or other payment arising
or resulting from or otherwise relating to any such insurance or any loss or
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destruction of, Injury or damage to, trespass on or taking, condemnailzn (or
conveyance in liecu of condemnation) or public use of any of the Property (a
"Damage Claim") are assigned and, subject to the rights of the lessor under
the Lease and any lienholder whose 1llen ts superior to the Lease, shall be
payable and deljvered to Beneficlary Cany such proceeds of any Damage Claim
being referred to In this Trust Deed as "Damage Proceeds"), exceptl that If the
aggregate amount of any Damage Claim 15 less than $3,000,000, such Damage
Proceeds 1n respect thereof need not be delivered to Beneficlary unless an "
Cvent of Default has occurred and 1s continuing. Trustor shall take al) e
action reasonably necessary or required by Beneficlary in order to protect
Trustor's and Beneficlary's rights and interests wlth respect to any Damage
Claim, including the commencement of, appearance in and prosecution of any
appropriate action or other proceeding, and Beneficlary may in its discretion -
partictpate in any such action or proceeding at the expense of Trustor.

So long as no Event of Default has occurred and is contthuing, and subject
to the rights of the lessor under the Lease and any llenholder whose lien is
superior to the Lease, Trustor may settle, compromise or adjust any Damage
Ciaim with the prior written consent of Beneficlary <(which shall not be
unreasonably withheld), except that such conseut shall not be required in
connection with any such Damage Claim where the estimated amount of the Damage
Proceeds payable In connection therewlith (as determined by the Trustor in good
Falth) 1s less than $3,000,000. Upon the occurvence and during the
conlinuance of any Event of Default, Beneficiary shall have the sole right, as
between Trustor and Bereficiary (and subject to the rights of the lessor under
the Lease and any lienholder whose lien ts supertor to the tease), to settle,
compromise or adlust any Damage Clatm 1n such manner as Beneficlary may
determine, and for this purpose Beneflclary may, in 1ts own nrame or In the
name of Trustor, take such action as Beneficlary deems appropriate to reulize
on any such Damage Claim. In eilther case, all Damage Proceeds payable 1in
conpection with any such Damage Clalm shall be delivered directly to
Beneficiary if and to the extent required by this § 3.05.

So long as no Event of Defauly has occurred and 15 continuing, any Damage
Proceeds  vecelved by Beneficiary shall be heid by Beneficlary in a cash
collateral account (over which Benefictary shall have sole and exclusive
control  and vight of withdrawa)l) as additional security for the Secured
Obligations (any such cash collateral account being referred to herein as a
"Cash Collateral Account”), and shall be released by Beneficlary to Trustor
(subject {o such procedures and conditions as Beneficlary may reasonably
vequlre) to pay for the cost of any Restoration of the Real Property by

Trustor raquired hereunder (to the axtent that such Restoration was 3
necessitated by the event or events giving rise to thz Damage Clalm for which
suth Damage Proceeds were paltd). To the extent that (a) the amount of such

Damzue Proteeds exceeds the cost of any such Restoration, (b) any such Damage
Proceeds velate to any condemnation, selzure or other appropriatian by any
governmgntal or guasi-governmental authority of all or any portion of the Real
Property (including Danage Proceeds payable in lieu of any such action), and
the Restoratton of the Real Property 1s thereby rendered fimpossible,
fmpractical or uneconomical, oy (c) any such Damage Proceeds are nol otherwise
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required by Trustor to complete any such Restoration, Beneficiary shal' not be
required to release the amount thereof to Trustor and may continue such amount
in a Cash Collateral Account as additional security for the Secured
Obligations (except that any such amount shall be released by Beneficlary to
Trustor if (i) to the extent that any prepament of Advances or other payment
is requtred under the Credit Agreement 1n connection with the receipt of such
amount, such prepayment or other payment has been made, and (V1) no Event of
Default has occurred and 1s then continuing).

If any Event of Default has occurred and Is continuing, Beneficlary shall
have no obligatton to release any Damage Proceeds to Trustor, and any Damage
Proceeds recelved by Beneficiary may, at Beneficlary's option, be applied to
any Secured Obligations 1n such order and manner as Beneficlary may determine,
or held by Benefictary in a Cash Collateral Account as additional security for
the Secured Obligations (and at any time thereatter applied by Beneficiary to
the Secured Obligations as provided above).

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

3.06 Liens anpd Taxes. Unless and except to the extent that the payment
thereof is not requived by the terms of the Security Agreement or the Credit
Agreement, {a) Trustor  shall pay, prior to delinquency, atl taxes,
assessments, charges, fees and levies <(including interest and penalties)
tmposed, assessed or collected by any governmental authority ("Taxes") which
are or may become a Lien arfecting any part of the Trust Fstate {Including
assessments on appurtenant water stock), and (b) Trustor shall pay and perform
when due al) other obligaltlons secured by or constituting a Llen affecting any
part of the Trust Estate.

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

3.08  Actliopn By Beneficiavy or Trustee. If Trustor falls to perform any of
s obligations under Lthis Trust Deed and elther (a) such fallure shall
continue for more than 10 days after written notice thereof is given by
Benefictary to TVrustor, or (b) Beneficiary shall reasonably determine that
tmmedlate corvective action is required to protect the rights and interests of
Benefliclary hereunder, Beneficlavy may, but without any obligation tc do so
and without further notice to or demand upon Trustor and wlthout releasing
Trustor from any obligations under this Trust Deed, and at the expense of
Truster: (1) perform such ohllgations ia such mannev and to such extent and
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make such payments and take such other action as elther may deem necessary in i
order to protect the security of this Truct Deed, Beneficiary being authorized {
to enter upon the Real Property for such purposes, (11) appear in and defend |
any clatm or any action or other proceeding purporiing to affect title or |
other interests relating to any part of the Trust Estate, the security of this
Trust Deed or the rights or powers of Beneficlary or Trustee, and (111) if an !
Event of Default shall have occurred and shall be continuing or {f the !
Borrower or Trustor shall have defaulted in 1ts obligation to pay or cause to !
be pald any of the following under the terms of the Loan Documents, pay,
purchase, contest or comprom!se any Lien or right of others which in the
reasonable judgment of Beneficlary 1s or appears to be or may for any reason
become prior or superior to this Trust Deed. IFf Beneficiary shall elect to i
pay any such Lien or right of others or any Taxes which are or may become a i
Lien affecting any part of the Trust Estate or make any other payments to !
protect 1the security of this Trust bDeed, Benefliclary may do so vithout
inquiring into the vattdity or enforceabiiity of any apparent or threatened
Llen, right of others or Taxes, and may pay any such Taxes in reltance on

information from the appropriate taxing authority or public office without
further Ynquiry.

3.09 Obligations Hith Respect to_Trust Estate. Nelther Beneficiary nor
Trustee shall be under any obligation to preserve, maintain or protect the
Trust Estate or any of Trustor's rights or interests in the Trust Estate, or
make or give any presentments, demands Ffor performance, protests, notices of
nonperformance, protest or dishonor or other notices of any kind in connection
with any Rights, or take any other action with respect to any other matters
relating to the Trust Estate. Neilther Beneficiary nor Trustee shall assume,
or have any 1tabiltty for, nor shall be obligated to perform, any of Trustor's
obligations with respect to any Rights or any other matters relating to the
Trust Estate, and nothing contained in this Trust Deed shall release Trustor
from any such obligations.

— b

3.10 Asstonment of Rents. Trustor absolutely and frrevocably grants,
transfers and assigns to Beeficlary, during the continuance of this Trust
Deed, all of Trustor's right, title and Jinterest 1n and ¢o the Rents.
Notwl thstanding such assignment, so lony as no Event of Default has occurred
and 1s continuing, Trustor shall have the right to coilect, recelve, bold and
dispose of the Rents as the same become due and payable, provided that unless
Beneficlary otherwise consents in writing: (a) any such Rents pald more than
90 days in advance of the date when due shall pbe delivered to Beneficlary and
held by Beneficiary In a Cash Collateral Account, to be released and applied
on  the date when due tor, if an Event of Default has occurred and =
continulng, at such other time or tlmes and in such manner as Benrficlary may !
determine), and (b) if an Event of Defavlt has occurred and s continuing, !
Trustor's right to collect and recelve the Rents shall cease and Beneficlary
shall have the sote right, with or without taking possesston of the Rea)

Property, to collect all Rents, including those past due and tnpald. Any such
cotlection of Rents by Beneficiary shal) not cure or walve any Event of !
Default or notlce of default or invatidate any act done pursuant to such
nottce. Fatlure or discontinuance of Beneficlary at any time, or from time to H

-
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time, to collect the Rents shall not in any manner affect the subsequent
enforcement Ly Beneficlary of the right to collect the same. Nothing
contatned in thts Trust Deed, nor the exercise of the right by Beneficlary to
collect the Rents, shall be deemed to inake Beneficlary a "mortgagee in
possession” or shall be, or be construed to be, an affirmation by Beneficlary
of, or an assumption of Ttability by Beneficiary under, or a subordination of
the Lien of this Trust Deed to, any tenancy, lease or option.

3.1 Leases. (a) Trustor agrees that if Trustor shall hereafter enter
into any lease or sublease (a “Sublease") of any portton of the Real Property
(with Trustor as landlord, lessor or sublessor), such Sublease shalt provide
that If Beneflciary or its designee or any other Perscn shall become the owner
of the Trust Estate or any part thereof (Beneficiary or any such other Person
that becomes the owner of the Trust Estate or any part thereof being referred
to herein as a "“Successor") upon foreclosure of this Trust Deed oy by deed 1in
1leu of foreclosure, the tenant thereunder will, at the election of the
Successor, attorn to the Successor as fits landlord under such Sublease.
Unless and except to the extent provided in § 3.11(b> beiow, the Successor
shall not be obligated to accept the temant under any such Sublease following
such acquisition of any part of the Trust Estate by the Successor.

(b)) Notwithstanding the provisions of § 3.11¢a), if ({) Trustor shall
hereafter enter into & Sublease of all or any portion of the Trust Estate with
a bona fide third party on terms that are not less favorable to Trvustor than
market terms and condttlons as in the existence at the tlme such Sublease is
entered tnto, and (11) such Sublease it not otherwise prohibited under the
terims of the Credit Agreement (any such Sublease comply¥ng with clauses (1)
and (41> being veferred to herein as a "Qualifying Sublease"), then
Benefictary will, upon delivery to Beneficlary of a copy of such Qualifying ;
Sublease, together with a written request for a HNondisturbance Agreement (as g
hereinafter definedy, dellver to the tenant a written agreement (a 5
"Nondisturbance Agreement™) providing that so long as there shall not exist
any default on the part of the tenant under the Sublease, or any other event
that would permit the tenant's leasehold interest under the Sublease to be
terminated, (A) the Sublease shall not be terminated as a result of any
foreclosure of this Trust ODeed or any deed in 1leu of foreclosure, (B) the
tenant's right to possession of the leased premises under the Sublease shall
not be disturbed as a result of the acquisition of any part of the Trust
Estate by any Successor pursuant to any such foreclosure or deed In ey of
foreclosure. and {(C) the Successor at any such foreclosure or ideed in }leu of
foreclosure shall recognlze and accept the tenant as a direct tenant under thae
terms of the Sublease, in each case subject to the terms, requlrements and
provisions of the Sublease and those set forth hereln. Anything contained
hereiln to the contrary notwlithstanding, geneficlary shall not upe reguired to
deliver a Nondlsturbance Agreement to any tenant unless the tenant shall &
execute and deliver to Beneficiary, in tTorm and substance sutisfactory to 1
Beneficlary, a separate agreement that provides (1) that the tenant shall, at X
the election of any Successor followlng acquisition of any part of the Trust !
Estate by such Successor pursuant 1o any foreclosure of this Trust Deed or by
deed in lieu of foreclosure, attorn to such Successor as its landlord under
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the Sublease, (2) that such attornment shall be effectlive and self-opcrativae
without notice and without execution of Turther agreements, (3) that upon
request by the Successor, the tenmant shatl promptly confirm such attornment in
writing and, 1f so requested by the Successor, the tenant shall enter 1into a
new tease with the Successor for the balance of the term of the Sublease and
on the same terms and conditions, and (4) that upon any such attormment, the
Subiease shall continue tn Full force and effect as a direct lease between the
Successor and such tenant upon all of +the then executory terms of such
Sublease, except thal such Successor shall not be (3) liable for any previous
act, omission or negligence of Trustor under such Sublease, (b) subject to any
counterclialm, defense or offset which theretofore shal) have accrued to such
tenant against Trustor, (c) bound by any previous modification or amendment: of
such Sublease or by any previous prepayment of more than one month's rent,
except any such modification or amendment which efther has been approved in
wWriting by Beneficlary or dees not cavse such Sublease, as so modified or
amended, to cease to bLe a Qualifying Sublease, (d) liable for any security
deposited pursuant to such Sublease uniletcs such securlty has actually been
delivered to the Successor, (e) obligated to repair the Improvements or any
part thereof 1n the event  of toftal or substanttal damage or partial
condemnation, beyond such repalr as can reasonably be accomptished from the

net proceeds of {insurance or condemnation awards actually made avatiable to
the Successor, or (f) obtigated to perform any landlord’'s work or other

alterations.

3.12 Defaylt. Upon the occurrence and during the continuance of any Event
of Default: (a) Trustor shall be In default under this Trust Deed, and upon
acceleration of the maturity of any Obligations of any Loan Party in
accordance with the terms of the Credit Agreement, all Secured Obligations
shall immediately become due and payable without further notice to Trustor;
and (h) Beneficlary may, without notice to or demmand upon Trustor, which are
expressly walved by Trustor (except for notices or demands otherwite required
by applicabie’ Laws to the extent not effectively waived by Trustor and any
notices or demands specivied below), and without releasing Trustor from any of
its obligations under the Loan Documents, exercise any one or more of the
following remedies as Beneflciary may deterimine:

(1> Beneficiary may., efther divectly or through an agent or
court-appointed receliver, and without vegard to the adequacy of any
security for the Secured Obiigations:

(A) enter, take possession of, manage, operate, protecrt,
preserve and maintain, and exercise any other rights of an owner of,
the Trust Estate, and use any other properties or facllities of
Trustor relating to the Trust Estate, all without payment of rent or
other compensation to Trustor:

(B> enter into such contracts and take such other action &s
Beneficlary deems appropriate to complete all or any part of any
construction that may have been commenced by Trustor ot the lLand,
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subject to such modifications and other changes in the plan of
development as Beneficlary may deem appropriate;

(C> make, cancel, enforce or modify 1leases, obtaln and evict
tenants, f1x or modify rents and, in tts own name or In the name of
Trustor, otherwise conduct any business of Trustar in relation to the
Trust Estate and deal with Trustor's creditors, deblors, tepants,
agents and employees and any other Person having any relatlonship
with Trustor in relation to the Trust Estate, and amend any contracts
between them, in any manner Beneticlary may determine;

(D) exercise any Option of Trustor with respect to any part of

the Trust Estate, either in the name of Trustor or the name of

Beneficiary and on such terms as Beneficiary may determine;

(E) efther with or without taking possession of the Trust
Estate, notify obligors on any Rights that all payments and other
performance are to be made and rendered dirvectly and exclusively to
Beneficlary, and In its own name supplement, modify, amend, renew,
extend, accelerate, accept partial payments or performance on, make
atlowances and adjustments and tYssue credits with respect to, give
approvals, walvers and consents under, release, settle, compromise,
compound, sue for, collect or otherwise Tiquidate, ‘enforce or deat
with any Rights, including collection of amounts past due and unpaid
(Trustor agreeing not to take any such action after the occurrence of
an Event of Default without oprior written authorizatior from
Beneficlary);

(F) endorse, in the name of Trustor, 3all checks, drafts and
other evidences of payment relating to the Trust Estate, and recetve,
open and dispose of all mat)l addressed to Trustor and notify the
postal authorities to change the address for deltivery of such matl to
such address as Beneficilary may desfgnate; and

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

(SR D Benefliciary may execute and dellver to Trustee writien

declaration of default and demand for sale and of elecltion to cause all or

any
for

part of the Trust Estate to be sold, and upon recelipt of such demand
sale the Trustee shall prepare a notlce of defauit, which notice

Trustee shall cavse to be filed for record; and after the lapse of such

time

2s may then be required by lYaw follcwing the recordation of such

noctice of default, and notice of sale having been wuiven as then requived by

law,

Trustee, without demand on Trustor, shall sell such property at tLhe

time and place fixed by it in such notice of sale, elther as a whole or in
separate parcels and in such order as Beneflclary may direct (Tvustor
walving any right to divect the order of sale), at public auction to the
highest btdder for cash in lawful money of the United States (or cash
equivalents acceptable to HBenefictary and Trustee to the extent
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permitted by applicable law), payable at the time of sale. Trustec wmay
postpone the sale of all or any part of the Trust Estate by pubitc
announcement at such Lime and place of sale, and from time to tlme after
any such postponement may postpone such sale by public announcement at the
time fixed by the preceding postponement. Trustee shall deiilver to the
purchaser at such sale i1ts deed conveyitng the property so sold, but without
any covenant or warranty, express or implted, and the recitals in such deed
of any matters or facts shall be conclusive proof of the truthfulness
thereof. Any person, including Trustee, Bepeficlary or any other Lender
Party, may purchase at such sate. and any bid Ly Beneflciary may be, in
whole or in part, 1n the form of cancellation of all or any part of the
Securved Qbligations. Any such sale shall be free and clear of (A) to the
extent permitted by applicable law, any finterest of Trustor, and (B) any
lease, encumbrance or other matter affecting the property so sold which is
subject or subordinate to this Truct Deed, except that any such sale shall
not result in the termination of any such lease (1) If and to the extent
otherwise provided in any estoppel or other agreement executed by the
tenant and Beneficlary (or executed by the tenant in favor of, and accepted
by, Beneficiary), or (2) 1F the purchaser at such sale gives written notice
to the tenant, within 30 days after date of sale, that the Jease will
continue in effect.

(111> Hith respect to any part of the Trust Estate consisting of
Personal Property, Beneficiary shall have -in any Jurisdiction where
enforcement of this Trust Deed s sought all rights and remedies of a
secured party under the UCC and may regquire Trustor, on demand, t. assemble
all Equipment and make the same avallable to Beneficiary at a place and
time that Beneficiary may select that are reasonably convenlent for both
parties, whether at the premises of Trustor or elsewhera.

(lv) Beneficiary may proceed to protect, exercise and eaforce any and
all other rights, upowers and remedies provided wunder the Subsidiary
Guaranty oy the other toan Documents or by applicable Laws.

A1l proceeds of collection, sale or other liquidation of the Trust Estate
shall be applied first to all costs, fees, expenses and other amounts
Gincluding interest) payable by Trustor under § 3.13 of this Trust Deed and to
all other Secured Obligations not otherwise repaid fn such order and manner as
Beneficiary may determine, and the remainder, 1f any, to the person or persons
legally entitled thereto.

Lach of the rights, powers and remedtes provided in this Trust Deed ig
comulative and not exclusive of, and shall not prejudice, any other right
power or remedy provided 1n this Trust Deed or by applicable Laws or under any
other Loun Document. €Each right, power and remedy may be exercised from {ime
to time as often as deemed necessary by Trustee and Beneficiary, and in such
order and manner as Beneficlary may determine. This Trust Deed 1s Independent
of any other security for the Secured Obligations, and upen the occurrence of
an Event of Defaull, Trustee or Bunefictary may proceed In the enforcement of
this Trust Deed independently of any other right, power or remedy that Trustee
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or Beneficlary may at any time hold wtth respect to the Trust Estate or the
Secured Obligations or any other security. Trustor, for itself and for any
other Person clalming by or through Trustor. waives, to the fullest extent
permitted by applicable Laws, all rights to require a marshalling of assets by
Trustee or Benefliclary or fo require Trustee or Beneficlary to first resort to
any particular portion of the Trust Estate or any other securtty (whether such
portion shall have been retained or conveyed by Trustor or any other Loan
Party) before resorting to any other portion, and all rights of redemption,
stay and appralsal.

3.13 Costs, Fees_and_Expenses. Trustor shall pay, on demand, alil
reasonable and documented costs, fees, expenses, advances, charges, losses and
Tlabilitles of Trustee and Beneficiary under or in connection with this Trust
fleed or the enforcement of, or the exercise of any right, power or remedy or
any other action taken by Trustee or Beneficiary under, this Trust Deed or the
collection of the Secured Obllgations, in each case Including (a) reasonable
and documented reconveyance and foreclosure fees of Trustee, (b) reasonable
and documented costs and expenses of Beneficlary or Trustee or any recelver
appolnted under this Trust Deed in connection with the operation, malntenance,
management, protection, preservation, collection, sale or other liguidation of
the Trust Estate or foreclosure of thts Trust Deed, (c) reasonable and
documented advances made by Beneftciary to complete or partlally construct all
or any part of any construction that may have commenced on the Land or
oltherwise to protect the security of this Trust Deed, (d) cost of evidence of
title, and (e) the reasonable and documented fees and disbursements of
Trustee's and Beneficiary's legal counsel and other out-of-pocket expenses;
together with tnterest on all such amounts until paid (1> in the case of any
such interest payable to Beneficiary, at a rate per annum equal at all times
to the sum of (A) the Base Rate in effect from time to time, (B) the
Applicable Margin in effect from time to time Tor Korking Capltal Advances,
and (C) {f an Event of Default under Section 6.07¢(a) of the Credit Agreement
has occurred and is continuing, 2.00% per annum, and (1) at the rate provided
by law in the case of any such interest payable to Trustee.

J.14 Late Payments. By accepting payment of any part of the Secured
Obligatlions after its due date, nelther Beneficlary nor any other Lender Party
walves 1ts right etther to require prompt payment when due of all other
Secured Oblidations or to declare a default for fatlure to so pay.

3.5 Actlion by Trustee. At any time and ftrom time to time upon written
request of Beneflciary and presentation of this Trust Deed for endorsement,
and without affecting the personal 1tability of any Parson for payment of the
Secured Obligations or the security of this Trust Deed for the full amount of
the Secured Obligations on all property remaining subject to this Trust Devd,
Trustee may, without notice and without Ttability for such action, and
notwithstanding the absence of any payment on the Secured Obligations or any
other consideration: (a) reconvey all or any part of the Trust Estate,
(b) consent to the making and recording, or either, of any map or plat of the
Land, {c) join in granting any easement affecting the Land, or (d) join tn or
consent to any extension agreement or any agreement subordinating the Lien of
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this Trust Deed. Trustee §s not obligated to notify Trustor or Benefictary of
any pending sale under any other deed of trust or of any action or other
proceeding in which Trustor, Beneficiary or Trustee 15 a party unless brought

by Trustee.

3.16 Recopvevance. (a) Upon writien request of Beneficiary and surrender
of this Trust Deed to Trustee for cancellation or endorsement, and upon
payment of its reasonable and documented fees and charges, Trustee shall
reconvey, wtthout warranty, all or any part of the pProperty then subject to
this Trust Deed. Any reconveyance, whether full or partial. may be made tn
terms to “"the person or persons legally entitled thereto,"” and the recitals in
such reconveyance of any matters or facts shall he conclustve proof of the

truthfulness thereof.

(b) Upon any sale of any part of tho Trust Estate in accordance wtth
(and to the extent not prohibited by) the terms of the Loan Documents,
Beneficlary will, at Trustor's expense), execute and deliver to Trustor such
documents as Tyustor shall reasonably request to evidence the release of such
part of the Trust Estate from the Lien granted hereby; provided, however, that
(1) at the time of such request and such release no Default under Seclion
6.01Ca) or (f) of the Credit Agreement or Event of Default shall have occurred
and be continulng, (ii) Trustor shall have delivered to Benefictary, at least
seven Business Days prior to the date of the proposed release, a written
request for release tgescribing the part of the Trust Estate to be released and
the terms of the sale In reasonable detall, tncluding the price theveof and
any expenses tn connection therewith, together with a form of release for
execution by Beneficiary and a certificate by Trustor to the effect that the
transactton 1s in compliance with the Loan Documents and as to such other
matters as Benefictary ay reasonably request, and ¢1i]) the Net Cash Proceeds
of any such sale required to be apptied (or any payment required to be made In
connection with such sale) in accordance with Section 2.05 of the Credit
Agreement shall he patd Cor made) to, or in accordance with the Instructions
of, Beneficlary when and as required by Section 2.05 of the Credtt Agreement .

() Upon the latest of the payment in Full tn cash of the Secured
Obligations and all obligations guaranteed pursuant to the terms thereof, the
Termtnatton Date and the termination or expiration of all Bank Hedge
Agreements, the Lten granted hereby shall terminate and, uptn any such
termtnation, Benefictary will, at Trustor's expense, execute and dellver o
Trustor such documents 35 Trustor shall reasonahly request to evidence such

termination.

3.17 SQ&ELiluriﬁngi_I[ugteg. Benaficiary may From time to time, by
Instrument in writing, substitute a SUCCRSSOr Or successors to any Trustee
named tn or acting under this Trust Deed, which tnstrument, when executed by
Beneficiary and dulty acknowledged and recorded Yn the office of the recorder
of the county or counttes where the Land fis situated, shall bpe conclustve
proof of proper substitution of such successor Trustee or Trustees who shal),
without conveyance from the predecessor Trustee, succeed to all of ts title,
estate, rignts, powers and duties. Such tnstrument must contaln the name of
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the original Trustor, Trustee and Beneficlary, the book and page where this
Trust Deed 15 recorded (or the date of recording and instrument numbev) and
the name and address of the new Trustee.

3.18 Attorpeyv-in-Fact. Trustor appoints Beneficiary as Trustor's
attorney-in-fact, with full authority in the place of Trustor and In the name
of Trustor or Benefictary after the occurrence and during the contlnuance of
any Event of Default, to take such action and execute such documents,
agreements, approvals or other instruments as Beneficiary may reasonably deem
necessary or advisable in connection with the exerciss of any remedles or any
other action taken by Beneficiary or Trustee under this Trust Deed.

3.19 Successors_and Assians. This Trust Deed applies to and shall be
binding on and inure to the benefit of all parties to this Trust Deed and

their respectlve successors and assigns.

3.20 Acgcepiance. Notlice of acceptance of this Trust Deed by Beneficlary
or Trustee 1s watved by Trustor. Trustee accepts this Trust Deed when this
Trust Deed, duly executed and acknowledged, 1s made a public ryecord as
provided by law.

3.2) Beneficlaries’' Statements. For any statement regarding the Secured
Obligations, Beneficiary may charge the waximum amount permttted by law at the

time of the request for such statement.

3.22 Fixture Filing. This Trust Deed covers certain Equipment which s or
ts to become fixtures related to the lLand and constitutes a "Fixture filing"
wlith respect to such Equipment executed by Trustor (as "debtor”) in favor of
Beneficiary (as "secured party”). Beneficiary {s not a purchase money lender
with respect to fixtures presently related to the Land. The name of a racord
owner of the Real Property 1s shown in Exhlibtt "A" attached hereto and made a
part hereof.

3.23 Governing law. EACEPT TO THE EXTENT, IF ANY, THAT THE LANS OF
ANOTHER STATE ARE EXPRESSLY DEEMED TO BE APPLICABLE UNDER THE TERMS OF ANY OF
THE LOAN DOCUMENTS, THE RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS TRUST
DEED AND UNDER THE SUBSIDIARY GUARANTY AND THE OTHER 1.OAN DOCUMENTS SHALL BE
GOVERMED BY AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH THE INTYERNAL LAW
OF THE STATE OF NEM YORK WITHOUT GIVING EFFECT 10 THE CONFLICTS-OF-LAW RULES
AND PRINCIPLES OF SUCH STATE. TRUSTOR AND BEMEFICIARY FURTHER ACKNOWLEDGE,
AGREE AND STIPULATE THAT THE STATE OF NEW YORK HAS A SUBSTANTLAL RELATIQNSHTP
TO THE PARTIES INVOLVED IN THIS TRAWSACTION AND TO THE UNDERLYING TRANSACTINNS
SECURED BY THIS TRUST DEED. NOTHITHSTANDING THE FOREGOING, THE PARTIES AGREE
THAT :

(A> THE PROCEDURES GOVERNING THE ENFORCEMENT BY BENEFICIARY OF
PROVISIONAL REMEDIES AGAINST TRUSTOR DIRECTLY RELATING TO THME REAL FROPERTY
ENCUMBERED HEREBY, INCLUDYNG ANY SUCH ACTIONS FOR POSSESSION OF SUCH REAL
PROPERTY, OR FOR THE APPOINTMENT OF A RECEIVER, SMALL BE GOVERNED BY THE LAKS
OF THE STATE OF UTAH.
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(B) TRUSTEE AND BENEFICIARY SHALL COMPLY WITH APPLICABLE UTAH 1AM 1O
THE EXTENT, BUT OHLY TO THE EXTENY, WECESSARY IN ORDER TO FORECLOSE THE
SECURITY INTERESTS AND LIENS CREATED HEREBY; PROVIDED, HOWEVER, THAT NOTHING
IN THIS SECTION SHALL IN ANY EVENT BE  CONSTRUED TO PROVIDE THAT THE
SUBSTANTIVE LAW OF THE STATE OF UTAH SHALL APPLY TO THE OBLIGATIONS AND
INDEBTEDNESS SECURED BY THIS TRUST DEED OR EVIDENCED BY THE CREDIT AGREEMENT
OR THE OTHER LOAN DOCUMENTS, WHICH ARE AND SHALL CONTINUE TO HBE GOVERNED BY
THE SUBSTANTIVE LAW OF THE STATE OF NEW YORK. 1IN SUCH CONNECTION, THE PARTIES
FURTHER AGREE THAT:

(1) ANY LENDER PARTY MAY ENFORCE ITS RIGHTS UNDER THE LOAN
DOCUMENTS, INCLUDING BUT NOT LIMITED TO ITS RIGHT TO SUE TRUSTOR OR ANY
OTHER LOAN PARTY, TO COLLECT ANY OUTSTANDING INDEBTEDNESS, OR TO OBTAIN A
JUDGMENT AGAINST TRUSTOR OR ANY OTHER LOAN PARTY IN UTAH, NCH YORK, OR
OTHER STATES FOR ANY SLCH INDEBTEDNESS (INCLUDING A DEFICIENCY JUDGMENT)
PRIOR TO OR FOLLOWING FORECLOSURE OF THIS TRUST DEED OR ANY OTHER MORTGAGE ,
IN ACCORDANCE MWITH NEW YORK LAW, AND IF ANY LENDER PARTY OBTAINS A
DEFICTENCY JUDGMENT IN A STATE OTHER THAN IN UTAH, THEN SUCH LENDER PARTY
SHALL HAVE THE RIGHT TO ENFORCE SUCIH JUDGMEMY IN UTAH, AS WELL AS IN OTHER
STATES; AND

(2) UTAH'S ONE-ACTION RULE IS INAPPLICABLE TO THE GBLIGATIONS AND
INDEBTEDNESS SECURED BY THIS TRUST DEED AND TO THE ENFORCEMENT OR
REALIZATION BY BENEFICIARY OR ANY LENDER OF ITS RIGHTS AND REMEDIES
RELATING THERETO.

3.24 Rules_of Construction. For purposes of thls Trust Deed: (1) the word
"Including" shall mean "including without Itmitation”, (i1) defined terms
shall be equally appifcable to the singular and plural forms, and (1§4) all
extsting and future exhibits to this Trust Deed are incorporated in this Trust
Deed by this reference.

3.25 Request for Notice. Trustor requests that a copy of any notice of
default and a copy of any notice of sale be malled to Trustor at Trustor's
address set forth above.

“TRUSTOR" :
PAY LESS DRUG STORES NORTHMEST, INC.
i <
E_y H B V \/\/\-__ (,u_l-_\_,-._‘-
Timothy R. McAlear.

President and Chief Exectutive
Offtcer
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ACKNOHLEDGEMENTS

STATE OF CALIFORNIA )
) SS.: B3 ARBESUS BRL7 13 1356
COUNTY OF L0S ANGELES )

. i "L’lﬂf‘] Pb\bi“’
On April 19, 1994, before me, MARCHREY A CGoCTFE | (here 1nsert name and
title of the officer), personally appeared Timothy R. McAlear, personally
known to me (or proved toc me on the baslis of satisfactory evidence) to be the
person whose name 1s subscribed to the within inskrument and acknowledged to
me that he executed the same in his authorized capacity, and that by his

signature on the instrument the person, or the enttty upon behaif of which the
person acted, executed the tnstrument.

WITNESS my hand and official seal.

oy OFFICIAL SEAL"
. MAR’;A!?H‘ A COETZ
. 510' okary P
Signature l/‘/lM‘be’\Q)}'aCdo '3 __ (Seal) 7 Commi
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EXHIBIT "A"
70 TRUST DEED

DESCRIPTION OF LEASE

A leasehold estate created by that certain lesasae
dated Octobexr 21, 1991, between ROY CITY CENTRE REALTY
LIMITED, a Utah limited partnership, as landlord, and
Trustor, as tenant, as such lease may have been amended,
supplemented or otherwise modified from time te time (the
"Subject Lease"). The Subject Leage is hereby incorporated
herein by this reference.

The land referred to and loverad by the Subject
Leage is located in the City of RrRoy, County of Weber, State
of Utah, the demised premises of which include a portion of
the improvements located on such land as set forth in the
Subject Lease, and the entire legal description of which is
set forth in Exhibit "B" attached hereto and made a part
hereorl, .

The name of a record owner of the Rewsl Propexrty is
ROY CITY CENTRE REALTY LIMITED, a Utah limited partnership.
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Exhthit “B"

LEGAL. DESCRIPTION OF LAMD

The land referred to herein is situated in the City of RoY,
Counly of Weber, State of Utah, and is described as follows:

Beginning at a point on the south right-of-way line of S600
South Street, said point baing North B9° 431349 Wast along the
section line 230.14 feet and South 00° 16'26% West 40.05 feet fxron
tha Northeast Corner of Section 23, Townahlp 5 North, Range 2 HWest,
Salt Lake Base and Meridian and running;

Thenca, South 00° 27'51" West 137.62 fact;
Thence, South 89%° 32'0%" fast 180.00 feet;
Thence, along the westerly right-of-way

Street, South 00° Zz7'51v West 447.76
Thence, North B9°.40'56" West 90.00 feat;
Thence, South 00° 27'51" West 90,00 feat;

line of 1900 west
feet;

Thence, along the northerly right-of-way lina of 5700 South
Streat, North 89Y 40'56" West 585.89 featy

Thence, North 00° 27'45" Easgt 674.39 feet;

Thence,- along the south right-of-way line of 5600 South

Street, South 89° soty7v

beginning.

East 495.92 feet toc the point 6
Total area eguals 423,460 8g. ft. (9.7213 acres).

Basis of baaring: Section line from the Northeast Corner to
the East Corner South 00° 27'51i% West.
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