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AFTER RECORDING RETURN TO:

Foster Pepper & Shefelman
1111 Third Avenue Building
Suite 3400

Seattle, Washington 98101

Attention: Daniel C. Vaughn

DEED OF TRUST, SECURITY AGREEMENT
AND ASSIGNMENT OF LEASES AND RENTS
(Oregon--Subordinated Loan)

THIS DEED OF TRUST, SECURITY AGREEMENT AND ASSIG NT OF
LEASES , R&Bs\(“need of Trust"), is made this o day of
OA v 19 between PIETRO'S CORP., a

Washington corporation. the address of which is 6620 - 196th
Street S.W., Lynnwood, Washington 98036 (“Grantor"); TRANS-

URANCE COMPANY, a California corporation, the

is 555 S.W. Oak, Portland, Oregon 97204, and its
Successors in trust and assigns (“Trustee"), and WESTINGHOUSE
CREDIT CORPORATION, a Delaware corporation, the address of which
is one Oxford Centre, Pittsburgh, Pennsylvania 15219
("Beneficiary").

1. GRANTING CLAUSE. Grantor, in consideration of the
dcceptance by Trustee of the trust hereunder, and of other good
and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, and in order to secure the payment of the
indebtedness evidenced by the Note (as hereinafter defined) with
interest thereon, and any other sums pPayable thereunder and
hereunder, and to secure the performance of the obligations
contained herein, grants, bargains, sells, and conveys to Trustee
and its successors in trust and assigns, forever, in trust, with
power of sale, all of Grantor's estate, right, title, interest,
claim and demand, whether now existing or hereafter acquired, in
and to the property described as follows {all of the property
described in all pares of this Section 1 and all additional
property, if any, described in Section 2 is herein called the
"Property"):

1.1 Land and Appurtenances. The land described on
Exhibit A hereto, and all tenements, hereditaments, rights—of-
way, easements, appendages and appurtenances thereto belonging or
in any way appertaining, including without limitation all of the
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453:
thereto, provided, however, that no obligation of Grantor under
the provisions of any such agreements, awards or judgments shaii

be impaired or diminished by virtue hereof, nor shall any such
obligaticn pe imposed upon Trustee or Beneficiary; ang

Leases. A1l of Grantor's rights as landlord (or
e) i to all existing and future

11 rents and
In accepting this
Beneficiary nor Trustee assumes any liabil-
€ of any such lease.

Certain of the properties described on attached Exhibit A
("Fee Parcels") are owned in fee by Grantor. fThe others ("Lease—
hold Parcels”) are leased by Grantor bursuant to the leases
("Leases") described on Exhibit A. fThig Deed of Trust encumbers
Grantor's interest ag owner of the Fee Parcels, Grantor's
interest as tenant under the Leases
and any after-ac
Parcels, whether
contained in the

broperty
Grantor, as debtor,
party, & security interest

P

Section 1,
to the Uniform Co
*ucer),

to Trustee,
with as a
herein.

3. OBLIGATIONS SECURED; SUBORDINATE STATUS

i Payment of the Sum of TWO MILLION FIVE HUNDRED
LLARS ($2,500,000) with interes 5& reon according to

erms of a promissory note dated ] . made by
Grantor. payable to Beneficiary or order, the final payment of
Principal and inte est of which, if not Sooner paid, is to be due
and payable '313;}255 . issued bursuant to a Financing and
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Security Agreement dated 13 "KCJEQ? between Grantor and
Beneficiary (the "Financing and Security Agreement") and
described therein as the “Gubordinated Loan Note (Ooregon).” Such
note is hereinafter referred to as the "Note." Any extensions,
renewals, modifications or replacements of the Note shall also be
secured by this Deed of Trust.

(ii) Payment of any coOsts and expenses incurred or
advances made by Beneficliary pursuant to this Deed of Trust or
the Financing and Security Agreement to preserve and protect the
Property. together with interest thereon from the date of the

expenditure until repaid at the rate specified in the Note.

(b) The Financing and Security Agreement provides for
the making of four separate and distinct loans, referred to
therein as the “Senior Loan (Oregon),” *Subordinated Loan
(Oregon)," "Senior Loan (Washington)"” and "Subordinated Loan
(washington).™ This peed of Trust secures only these obligations
of Grantor which relate to the Subordinated Loan (Oregon). It
does not secure the repayment of the Senior Loan Note (Oregon),
the Seniocr Loan Xote (Washington), or the Subordinated Loan Note
(Washington) (as those terms are defined in the Financing and
Security Agreement), nor dees it secure any other warranty or
covenant of (Grantor in the Financing and Security Agreement oOr
any other document which specifically relates only to the Senior
Loan (Oregon), the Senior Loan (Washington) or the Subordinated
Loan (Washington}.

(c) This Deed of Trust is subject and subordinate to a
deed of trust on the Property (the "Senior Deed of Trust") which
has been executed and recorded concurrently herewith to secure
repayment of the Senior Loan Note (Oregon).

4. WARRANTIES AND COVENANTS OF GRANTOR. Grantor
warrants, covenants, and agrees as follows:

4.1 Warranties.

(2) Grantor has full power and authority to grant
the Property to Trustee and warrants the Property to be free and
clear of all liens, charges, and other encumbrances except the
Senior Deed of Trust and those additional items, if any, noted on
Exhibit C hereto.

(b) None of the Property is used principally or
at all for agricultural, +imber or grazing purposes.

(c) The Property is free from damage and no

matter has come to Grantor's attention (including, but not
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limited to, knowledge of any construction defects or noncon-
forming work) that would materially impair the value of the
Property as security.

(d) This Deed of Trust does not secure payment of
the purchase price of the Property.

(e) This Deed of Trust js and will continue to
be a commercial trust deed as defined in ORS 86.770. the
financing obtained pursuant to the Financing and Security
Agreement was obtained for business and commercial purposes
and not for personal, family or household purposes.

4.2 Preservation of Lien. Grantor will preserve and
protect the priority of this Deed of Trust as a second lien on
the Property, subject only to the Senior Deed of Trust.

4.3 repvair and Maintenance of Property. Grantor will
keep the Property in good condition and repair, which duty shall
include butr is not limited to continual cleaning, painting,
landscaping, repairing and refurbishing of the Property; will
complete and not remove Or demolish, alter, or make additions to
any building or other improvement which is part of the Property
without the express written consent of Beneficiary: will underpin
and support when necessary any such building or other improvement
and protect and preserve the same: will complete or restore
promptly and in good and workmanlike manner any such building or
other improvement which may be damaged or destroyed and pay when
due alil claims for labor performed and materials furnished
therefor: will not commit, suffer or permit any act upon the
Property in violation of jaw: and will do all other acts which
from the character or use of the Property may be reasonably
necessary for the continued cperation of the Property in a safe
and legal manner, the specific enumerations herein not excluding
the general.

4.4 Insurance. Grantor shall provide and maintain
hazard and liability insurance on the Property in accordance with
the provisions of Section 7 of the Financing and Security Agree-
ment. Any amounts collected on the hazard insurance policies
shall be held, used, applied and disposed of in accordance with
the provisions of the Financing and Security hgreement.

4.% Right of Inspection. Grantor shall permit
Beneficiary or its agents, at all reasonable times, to enter upon
and inspect the Property.

4.6 Preservation of Licenses, EtcC. Grantor shall
observe arnd comply with all requirements necessary to the
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continued existence and validity of all rights, 1jicenses,
permits, privileges, franchises and concessions relating to any
existing or presentl emplated use of the Prope jncluding
put not 1imited ing variances. special exceptions and

nonccnforming use

4.7 rurther Assurances. Grantor will, at 1ts expense,
iver

from time to rime execute and del any and all such jnstru-
of further assurance and ot jpstruments and do any and
or cause the same to pe done, as Trustee O Bene—
ficiary deems necessary of advisable to grant to Trustee the
property OF ro carry out more effectively the purposes of this

peed of Trust-

4.8 regal Actions. r will appear jn and defend
any action or proceeding before or administrative body
ting to a:c he security h f or the rights or powers
iciary . and will pay all costs and expenses.
£ title and any attorneys’

by Bene ee, in 3 reasonable sum.

jon or Pr ! i peneficiary or Trustee may
appeats and in any sul Beneficiary ©of Trustee to
foreclose chis Deed of Trust.

4.9 Taxes., Lssessments and other Liens. Grantor will
ay not 1 ¢ than when due all taxes. assessments, encumbrances.
charges., with interest, the Property or

rherect, whic ime appear T

prior and super . including but

on or med by £ the property.

Trust, or any¥ obligaticn OT part thereof secured hereby-

4.10 Trust Expenses. Grantor will pay all costs. fees
and expenses of this trust including all such costs, fees and
axpenses jncident tO any default hereunder., including reasonable
attorneys’ fees.

4.11 Leases-

all of the
p:ovisions of ¢ Grantor will
not mcdify an y r agree o
snation © 3 ige any
purchase option y ghts thereunder . 3
prior written € peneficiary. which consent may be
withheld in peneficiary S socle discretion.

&4.11.2 Grantor shall not iease any of the Fee
parcels Or sublease any of the pLeasehold parcels without the
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The foregoing indemnity provisions shall inure to
the benefit of any purchaser of the Property at a Sheriff's or
Trustee's sale, and shall survive foreclosure, exercise of the
Trustee's power of sale, conveyance of the Property by deed-in-
1ieu of foreclosure, or the reconveyance of this Deed of Trust.
Grantor acknowledges that the foregoing indemnity provisions have
been separately bargained for and constitute additional consider-
ation from Grantor to Beneficiary for the making of the loan
secured hereby. Grantor's indemnity and reimbursement obli-
gations under this Section 4.12 are secured by the lien of this
Deed of Trust only to the extent a demand for payment was made by
Beneficiary prior to foreclosure or exercise of the Trustee's
pewer of sale. As to matters for which no demand is made prior
to that time, the indemnity obligations are unsecured.

5. DEFAULT.

5.1 Definition. Any of the following shall constitute
an “Event of Default" as that term is hereinafter used:

(a) Any representation or warranty herein shall
prove to have been incorrect or misleading in any material
respect;

(b) Grantor shall fail to pay when due any
indebtedness secured hereby, and.such failure continues beyond
the expiration of any applicable cure period specified in the

Financing and Security Agreement;

(¢} Grantor shall default in the performance of
any other cbligation secured hereby, and such failure continues
beyond the expiration of any applicable cure period specified in
the Finacing and Security Adgreement;

(d) A tax, charge or lien shall be placed upon or
measured by the Note, this Deed of Trust, or any obligation
secured hereby which Grantor does not or may not legally pay in
addition to the payment of all principal and interest as provided
in the Note:

(e) Grantor shall default under the Senior Deed
of Trust or any obligation secured thereby, and such default
shall continue beyond the expiration of any applicable cure
periced;

(£) Grantor shall default under any of the Leases
angd such default shall continue beyond the expiration of any
applicable cure period; or
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remedies available under the Financing and Security Agreement or
under applicable law):

(a) Have a receiver appointed as a matter of
right, without regard to the sufficiency of the Property or any
other security for the indebtedness secured hereby;

(b) Foreclose this Deed of Trust as a mortgage or
direct the Trustee to foreclose this Deed of Trust by advertise-
ment and sale as provided in Section 7.3 hereof; or

{(c) Sue on the Note according to law.

5.4 No Waiver. By accepting payment of any sum
secured hereby after its due date, Beneficiary does not waive its
right either to require prempt payment when due of all other sums
So secured or to declare an Event of Default for failure to do so.

6. CONDEMNATION. Any award of damages, whether paid as a
result of judgment or prior settlement, in connection with any
condemnation or other taking of any portion of the Property, for
public or private use, or for injury to any portion of the
Property is hereby assigned and shall be paid to Beneficiary
which may apply such moneys received by it in accordance with the
provisions of Section 7 of the Financing and Security Agreement.

7. TRUSTEE.

7.1 General Powers and Duties of Trustee. At any time
or from time to time, without liability therefor and without
notice and withcut affecting the liability of any person for the
payment of the indebtedness secured hereby, upon written request
of Beneficiary, payment of its own fees and presentation of this
Deed of Trust and the Note for endorsement (in case of full
reconveyance., for cancellation or retention), Trustee may:

(a) Consent to the making'of any map or plat of

the Property;

(b) Join in granting any easement or creating any
restriction thereon;

(c) Join in any subordination or other agreement
affecting this Deed of Trust or the lien or charge thereof; or

(d) Reconvey, without warranty, all or any part
of the Property.

7.2 Reconveyance. Upon written request of Beneficiary
stating that all sums secured hereby have been paid, and upon
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surrender of this Deed of Trust (and in the event of full pay-
ment, the Note) to Trustee and upon payment of its fees, Trustee
shall reconvey, without warranty, the Property then held here-
under. The recitals in any reconveyance executed under this Deed
of Trust of any matters of fact shall be conclusive proof of the
truthfulness thereof. The grantee in such reconveyance may be
described as “the person or persons legally entitled thereto”.

7.3 Powers and Duties on Default. If the Beneficiary
elects to direct the Trustee to foreclose the Property by
advertisement and sale, the Trustee shall sell the Property in
accordance with Oregon Revised Statutes Section 86.705-86.795, or
such successor statute as may then be applicable, in accordance
with the following:

(a) Upon the election to foreclose the Property
by advertisement and sale, the Trustee or Beneficiary shall
eéxecute and record such notice of default as may then be required
by law.

(b) The Trustee shall give such notice of sale as
may be required by law, subject to the rights, if any, provided
by law to Grantor or the holder of any subordinate lien or encum-
brance to cure the default and cause the Proceedings to sell the
Property to be discontinued prior to five days before the last
date set for sale. In addition to paying the s
the performance aecessary to cure the default,

effecting the cure shall pay to the Beneficiary
€xpenses actually incurred in enforcing this Dee
teogether with Trustee's and attorney's fees not i
maximum amounts permitted by law.

(c) The Trustee shall sell the Property at the
time and place designated, provided that the Trustee may postpone
the sale for one or more periods totaling not more than 180 days
by public announcement at the time and date designated for the
sale.

(d) The Trustee may sell the Property in one
parcel or in separate parcels and shall sell the parcel or
parcels at auction to the highest bidder for cash. Any person,
including the Beneficiary, but excluding the Trustee, may bid at
the Trustee’'s sale.

(e) The purchaser shall bay, at the time of sale,
the price bid and within ten days following the payment the
Trustee shall execute and deliver a Trustee's Deed to the
purchaser fin such form as may be required by law, conveying such
interest as the Grantor had or has the power to convey at the
time of execution of this Deed of Trust, together with any
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interest the Grantor acquires after the execution of this Deed of
Trust, but without any covenant or warranty whatsoever, expressed
or implied. The recitals in the deed as to matters of fact shall
be prima facia evidence of the truth of the matters set forth and
shall be conclusive proof of the truth of such facts in favor of
a purchaser for value in good faith.

(f) The trustee shall apply the proceeds of this
sale as follows:

(i) To the expenses of the sale, includihg
the compensation of the Trustee and a reasonable charge by the
attorney for the Trustee; .

(ii) To payment of the obligations secured
hereby:

(iii) To all persons having recorded liens
subsequent to the interests of the Trustee as their interests may
aposear in the order of their priority; and

(iv) To the Grantor.

(g) Grantor agrees that such a sale (or a sheriff's
sale pursuant to judicial foreclosure) of all the Property as
real estate constitutes a commercially reasonable disposition
thereof, but that with respect to all or any part of the Property

which may be personal property Trustee shall have and exercise,
at Beneficiary's sole election, all the rights and remedies of a
secured party under the UCC. Whenever notice is permitted or
required hereunder or under the UCC, ten (10) days shall be
deemed reasonable.

7.4 Reassicnment of Security Interest. At the request
of Beneficiary, Trustee shall reassign to Beneficiary the secur—
ity interest created hereby and after such reassignment Bene-
ficiary shall have the right, upon the occurrence or continuance
of any Event of Default, to realize upon the personal property
subject to this Deed of Trust, independent of any action of
Trustee, pursuant to the UCC.

7.5 Acceptance of Trust. Trustee accepts this trust
when this Deed of Trust, duly executed and acknowledged, is made
& public record as provided by law. Trustee is not obligated to
notify any party hereto except Beneficiary of pending sale under
any other deed of trust or of any action or proceeding in which
Grantor, Beneficiary or Trustee shall be a party unless brought
by Trustee.
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16.1 Whenever the context so requires the singular
number includes the plural herein, and the impersonal includes
the personal.

16.2 The headings to the various sections have been
inserted for convenient reference only and shall not modify,
define, limit or expand the express provisions of this Deed
of Trust.

16.3 This Deed of Trust has been executed in a2 number
of counterpart originals. A counterpart original of this Deed of
Trust shall be recorded in each of the Oregon counties where a
Fee Parcel or Leasehold Parcel is located.

DATED as of the day and year first above written.

GRANTOR: PIETRO'S CORP,
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STATE OF WASHINGTON ) . 4534
) ss.
COUNTY OF KING )
a
THIS Is TO CERTIFY that on this 32  day of March, 1988,

before me, the undersigned, a notary public in and for the state
of Washi@gto duly conissioned and sworn, bersonally appeared
and

- e » to me known to
be the \Jy [ : and

' 4 + respectively,
of PIETRO'S CORP., the corporation khat executed the within and
foregoing instrument, and acknowledged the said instrument to be
the free and voluntary act and deed of said corporation for the
uses and purposes therein mentioned, and on oath stated that they
were authorized to execute said instrument.

WITNESS my hand and official seal the day and year in this

certificate first above written. L/k

Notary public in and for the sta e of
Washington, residing at

My appointment expires ‘f'Zﬁ[QQ
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Store No.: gig

Address: 13405 S.H. Pacifje Highwaj
Tigarg, OR 87224

Ccunty/Sta
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Legal Descrietion

Ne~quartep of Section 2, Township
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Store Noc.: B8l9

Address: 311 S.w. 17th Avenue
Hillsboro, Oregon 97123

County/State: Washington County, Oregon

L.egal Description

A portion of that tract of land in the Northwest one-guarter of Section
1, Township 1 South, Range 3 West of the Willamette Meridian, in

the City of Hillsboro, County of Washington and State of Oregon,
described in Deed in Trust to United States National Bank of Oregon
frc= Eva Eailey Lwynch, recorded in Book 422, Page 571, said portion
being nmore particularly described as follows:

o

(¥
s ol % ]
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he intersection of the Southerly line of the Tuzlatin
v aznd the Easterly line of that tract conveved to H. K.
3 recorded in Book 176, Page 679, which point bears
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ine of said Section 1; thence South 00°21'30" Ezst &long
thzt tract conveyed to Harold K. Kummer, et uXx,
n Book 805, Page 448, a distance of 235 feet; thence
z line parallel to the South line of the Tuzletiln
2 distznce of 127.80 feet, more or less, to & point
of S.¥W. 17th Avenue, which bears South along szid
ance of 235 feet from the South line of the Tuzlatin
+hence North zlong the West line of S.¥W. 17th Avenue,
feet to the South line of the Tualatin Valley Highway; -~
the South line of said highway, & distance of 127.60
to the point of beginning.
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Store No.: 863

address: 19495 S.W. pualatin valley Hwy.
Aloha, Oregon 97006

County/State: washington County. Oregon

Legal pescription

That part of Lots 171 and 180, JOHNSON ESTATE ADDITON TO BEAVERTON-
REEDVILLE ACREAGE, in the County of Washington and State of Oregon,
as shown on the duly recorded map and plat thereof, described as
follows, to-wit:

Cozmencing at the Southeast cornmer of said Lot 180; thence North
along the East line of said lot to the North line of that certain
parcel conveyed tc the State of Oregomn, by deed recorded May 16,
1955, in Book 369, Page 117, records of said county, and the point
of beginning: thence continuing North along the East line of said
lots 195 feet to the Southeasterly corner of tract conveyed to John
Mason and Gladys E. Mason, husband and wife, by deed recorded in
Book 271, Page 583, Deed Records of Washington County, Oregon; thence
North 81°37' West, along the Southerly line of said Mason Tract,
203.8 feet to the Northeasterly corner of tract conveyed to Janet
LaSalle by deed recorded in Book 241, Page 269, said deed records;
thence South along the East line of said LaSalle Tract, 195 feet

to the North line of said State of Oregon parcel; thence South 81°37'
East along said North line 203.8 feet to the point of beginning.
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Store No.: B21
Address: 3540 West 1llth

Eugene, Oregon $7402
County/State: Lane County, Oregon

Legal Description

That certair real property situated in the County of Lane,
State of Oregon, and more particularly described as follows:

Beginning at a stone marking the Southeast corner of the Mathew
Wallis Donation Land Claim No. 40, Township 17 South, Range 4
wWest of the wWillamette Meridian; thence South ©0° 15' 15" West
280.58 feet along the west line of Section 35, Township 17 South,
Range 4 West of the Willamette Meridian to a point; thence South
BG° 12°' 48" East 261.00 feet to a point on the centerline of the
1lth Avenue West as now established and monumented by the office
of the City Engineer, Eugene, Oregon; thence South 89° 12' 48"
East 625.80 feet along the centerline of 11lth Avenue West to a
point; thence South 0° 15" 15" West 40.00 feet to a true point of
beginning, thence South g9° 12' 48" East 121.00 feet along the

Southerly right of way of West 11th Avenue; thence South 0° 15'
15" Wes:t 254.00 feet; thence North 89° 12° 48" West 121.00 feet;
thence North ©0° 15' 15" East 254.00 feet to the point of
Beginning, in Lane County, Oregon.
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Store Ne.: 823
Address: Yacane Tract

Coun:y/State: Deschuteg County,

Oregon

Legal Descrietion

That certain
Staze of Oreg

A portion of Lot Eleven {11y NORHOOD, Deschuteg County,
par:!cularly describey a5 followg: c
Loz Eleven (11),

o
thence South gy 04
40" 30w ¢ L 193,64 £,

ctiption,

0" Eage 166,17
247 2ou st

est,
° 39" ggn West,
West 40,87 feet,

(recorded
to the true point of beginning.
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Store No.: 828
Address: Vacant Tract

County/State: Klamath County, Oregon

Legal Description

A parcel of land lying in the NW%SE% of Section 3, Township 39 South,
Range 9 East of the Willamette Meridian, in the County of Klamath,
State of Oregon, described zs follows:

Beginning at the point of intersection of South right of way line of
South 8th Street with the Westerly right of way line of the U.S.R.S.
Drain; thence Northwesterly along the South 1ight of way line of South
6th Street 130 feet to point "x", being the NEX corner of the Parcel
conveved to Gulf G Corporation by Deed recorded April 28, 1969 in
Book K-6% a* page 302¢; thence South 29° 28' 30" East parallel with
the Westerly right of way line of U.S5.R.S8. Drain to the Northeasterly

Tight of way line of Oregon-Czlifornia and Eastern Railroad right of way;
thence South £E° 5L 30" East along Railrosd right of way a distance of
166.8¢ fect more or loss to the intersection with the Westerly line of
U.S.R.S. Drain; thence North 28° 23' 30" yest along said Drain 323.22
feet more or less tc the pcint of beginning.
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