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TRUST DEED AND FIXTURES FILING

THIS TRUST DEED AND FIXTURES FILING, made this

ch, 1989, between MTD OIL COMPANY, an Oregon corporation
KESEROB CORPORATION, an Oregon corporation, FRANKO OIL COMPANY,
an Oregon corporation, and FRANKO INDUSTRIES, INC., an Oregon
corporation, as their interests may appear, as Grantors, TICOR
TITLE INSURANCE COMPANY, as Trustee, and CITIBANK, N.A., as
Beneficiary,

WITNESSETH:

Grantors irrevocably grant, bargain, sell and convey

e in trust, with bower of sale, the broperty described

in Exhibit mwan attached hereto and incorporated ~herein by
together i singular tenements,

ts thereto

and the

OF SECURING PERFORMANCE of
contained and payment of the sum of
Two Hundred Thousand Dollars ($6,200,000),

Y Grantors in connection wit
Credit Agreement, dateq September 30, (the "Credit
Agreement") , among Grantors and Beneficiary, to secure payment
of any other sums which are Or may become owing by virtue of the
provisions of that note,

to secure payment of the s 11114 ,000,000)
with interest, pursuant to the terns 2 promissory note (the
"Memorandum Note") executed by the Grantors in connection with
advances under g Memorandum Agreement, of even date herewith
(the "Memorandum Agreement") , among Grantors and Beneficiary,
together with all costs as i Grantors have
provided the Beneficiar i Security

additional collateral +to secure pPayment

obligations.

In the event the within described property,
part thereof, or any interest therein is sold, agreed to be solqd,
conveyed, assigned or alienated by the Grantors without first
having obtained the written consent or approval of the
Beneficiary, then, at the Beneficiary's option, all obligations
secured by this instrument, irrespective of the maturity dates
expressed therein, shall become immediately due and payable.
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To protect the security of this trust deed, Grantors
agree:

1. To protect, preserve and maintain said property
in good condition and repair; not to remove or demolish any
building or improvement thereon; not to commit or permit any
waste of said property.

2. To complete or restore promptly and in good and
workmanlike manner any building or improvement which may be
constructed, damaged or destroyed thereon, and pay when due all
costs incurred therefor.

3. To comply with all laws, ordinances, regulations,
covenants, conditions and restrictions affecting said property;
if the Beneficiary so requests, to join in executing such
financing statements pursuant to the Uniform Commercial Code as
the Beneficiary may require and to pay for filing same in the
proper public office or offices, as well as the cost of all liens
searches made by filing officers or searching agencies as may be
reasonably requested by the Beneficiary.

4. To provide and continuously maintain insurance on
the buildings now or hereafter erected on the said premises
against loss or damage by fire and such other hazards as the
Beneficiary may from time to time require, written by companies
acceptable to the Beneficiary, with loss payable to the latter;
all policies of insurance shall be delivered to the Beneficiary
as soon as insured; if the Grantors shall fail for any reason to
procure any such insurance and to deliver said policies to the
Benef1c1ary at least fifteen days prior to the expiration of any
policy of insurance now or hereafter placed on said buildings, the
Beneficiary may procure the same at Grantors' expense. The amount
collected under any fire or other insurance policy may be applied
by Beneficiary upon any indebtedness secured hereby and in such
order as Beneficiary may determine, or at option of Beneficiary
the entire amount so collected, or any part thereof, may be
released to Grantors. 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.

5. To keep said premises free from construction liens
and to pay all taxes, assessments and other charges that may be
levied or assessed upon or against said property before any part
of such taxes, assessments and other charges become past due or
delinguent and promptly deliver receipts therefor to Beneficiary;
should the Grantors fail to make payment of any taxes,
assessments, insurance premiums, liens or other charges payable
by Grantors, either by direct payment or by providing Beneficiary
with funds with which to make such payment, Beneficiary may, at
its option, make payment thereof, and the amount so paid, with
interest at the rate set forth in the Memorandum Note secured
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hereby, together with the obligations described in paragraphs 6

and 7 of this trust deed, shall be added to and become a part of

the debt secured by this trust deed, without waiv

arising from breach of an

payments,

described, as well as the Grantors, shall be bound to the same
t they are bound for the bayment of the obligation

herein described, and all such payments shall be immediately due

and payable without notice, and the nonpayment thereof shall, at

the option of the Beneficiary, render all sums Secured by this

trust deed immediately due and payable and constitute a breach

of this trust deed. '

7. To appear in and defend any action or proceeding
purporting to affect the security rights or bowers of Beneficiary
or Trustee; and in any suit, action or broceeding in which the
Beneficiary or Trustee may appear, including any suit for the
foreclosure of this dee ’ s including

ppellate court
Beneficiary's or Trustee's

It is mutually agreed that:

8. In the event that any portion or all of said
property shall be taken under the right of eminent domain or
condemnation, Beneficiary shall have the right, if it so elects,
to require that all or any portion of the monies payable as
compensation for such taking, which are in excess of the amount
required to pay all reasonable costs, expenses and attorneys!
fees necessarily paid or incurr tors in such proceedings,
shall be paid to Beneficiary and applied by it first upon any
reasonable costs andg eéxpenses and attorneys' fees, both in the
trial and appellate courts, necessarily paid or incurred by
Beneficiary in such proceedings, and the balance applied upon
the indebtedness secured hereb at their own
expense, i

9. At any time and from time to time upon written
request of Beneficiary, bpayment of its fees and Presentation of
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this deed and the notes for . endorsement (in case of full
reconveyances, for cancellation), without affecting the liability
of any person i Trustee may
i id property;

restriction

(d) reconvey,

Property. The Grantee

in any reconveyance may be described as the "person or persons.

legally entitled thereto," and the recitals therein of any matters

or facts shall be conclusi uthfulness thereof,

Trustee's fees for any of i ioned in this paragraph
shall be not less than $5.

10. Each of the following shalil constitute an Event
of Default ("Default"): (i) one or more Events of Default (as
defined in the Credit Agreement) shall occur pursuant to which
Beneficiary may declare the Term Note, all interest thereon and
all other amounts payable under the Credit Agreement due and
payable (giving effect to Paragraph 12 of the Memorandum
Agreement) ; (ii) the Grantors shall fail to bay any installment
of principal of, or interest on, the Memorandum Note when due;
(iii) i representation or warranty made by Grantors

its officers) under or in connection with the
Memorandum Agreement, the Memorandum Note, this Deed of Trust or
any other instrument or agreement entered into by Grantors
bursuant thereto shall brove to have been incorrect in any
material respect when made; (iv) Grantors shall fail to perform
Or observe any other term, covenant or agreement contained in
the Memorandum Agreement, the Memorandum Note or this Deed of
Trust on Grantors! part to be performed or observed and any such
failure shall remain unremedie i
notice thereof shall have bee i ici ;
or (v) this Deed of Trust s r except to the
extent permitted by the terms hereof, cease to create a valiag
and perfected first priority security ‘interest in any of the
collateral purported to be covered hereby.

1l. Upon occurrence of a Default, Beneficiary may at
any time without notice, either in person, by agent or by a
i and without regard to the

thereof, i i sue or otherwise

issues and profits, including those past due and unpaid,
apply the same less costs and expenses of operation
collection, including reasonable attorneys' fees upon any
indebtedness secured hereby, and in such order as Beneficiary
may determine.

12. The entering upon and taking possession of said
property, the collection of such rents, issues and profits, or
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any covenant or warranty, express or implied. The recitals. in
the deed of any matters of fact shall be conclusive proof of the
truthfulness thereof. Any person, excluding the Trustee, but
including the Grantors and Beneficiary, may purchase at the sale.

16. When the Trustee sells pursuant to the powers
provided herein, the Trustee shall apply the proceeds of sale to
payment of (1) the expenses of sale, including the compensation
of the Trustee and a reasonable charge by Trustee's attorney,
(2) to the obligation secured by the trust deed, (3) to ali
persons having recorded liens subsequent to the interest of the
Trustee in the trust deed as their interests may appear in the
order of their priority and (4) the surplus, if any, to the
Grantors or their successor in interest entitled to such surplus.

17. Beneficiary may from time to time appoint a
successor or successors to any Trustee named herein or to any
successor trustee appointed hereunder. Upon such appointment,
and without conveyance to the successor trustee, the latter shall
be vested with all title, powers, and duties conferred upon any
Trustee herein named or appointed hereunder. Each such
appointment and substitution shall be made by written instrument
executed by Beneficiary, which, when recorded in the mortgage
records of the county or counties in which the property is
situated, shall be conclusive proof of proper appointment of the
successor Trustee. Beneficiary shall provide Grantor notice of
any such appointment.

18. Trustee accepts this trust when this deed, duly
executed and acknowledged is made a public record as provided by
law. Trustee is not obligated to notify any party hereto of
pending sale under any other deed of trust or any action or
proceeding in which Grantors, Beneficiary or Trustee shall be a
party unless such action or proceeding is brought by Trustee.

The Grantors covenant and agree to and with the
Beneficiary and those claiming under it, that they are lawfully
seized in fee simple of said described real property and have a
valid title thereto, subject only to encumbrances previously
disclosed to and approved by Beneficiary, and that they will
warrant and forever defend +the same against all persons
whomsoever. :

The Grantors warrant that the proceeds of the loan
represented by the above described notes and this trust deed are
for business or commercial purposes. i

This deed applies to, inures to the benefit of and binds
all parties hereto, their heirs, legatees, devisees,
administrators, executors, personal representatives, successors
and assigns. The term Beneficiary shall mean the holder and
owner, including pledgee, of the contract secured hereby, whether

6 — TRUST DEED AND FIXTURES FILING
04/MSC/138




7 = TRUST DEgp
04/MSC/138

Franko o0ji1 Company
6600 sy 92n4g, Suite 30
Portland,

In construing this deed
the - masculine gender
and the singular number

erest rate, Dayment teymg
adjusted,

MID o1z, COMPANY, an Oregon
Corporation

By: t@é z‘ | '
Its:

KESEROB CORPORATION,
Corporation

an Oregon

Its:

FRANKO OIL COMPANY,
Corporation

By: Ité{éi =
: ____________‘____________

FRANKO INDUSTRIES, INC., an Oregon
Corporation

an Oregon

Reserop Corporation
6600 Sw S92nqg, Suite 39
Portland, OR 97223

FrankoIndustries,Inc.
6600 sW 92n4, Suite 3¢

OR 97223 Portland, OR 397223
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BENEFICIARY: Citibank, N.A.
599 Lexington Avenue
24th Floor
Zone 23
New York, Ny 10043
Attn: g, Bruce Hall, vice President

STATE oF OREGON )

) ss.
COUnLY Of 02 e

on this /4Z# Y of March, before. me, the
undersigned, ic in tate of Oregon,
duly Comp i i , personally appeareq
gt (4 e th
of MID oI
instrument

Notary Public Eor Oregon
My Commission Expires: Zég Zéﬁ

STATE oF OREGON )

) ss.
County of ZZ&E@Z@ﬂaé)

On this S o before me, the
undersigned, @ Notary Pub i tate of Oregon,
duly co issiqned personally appeareq

WITNESS my hand ang Oofficial se

day ang Year in thijg certificat
a7 N
Notary Public" For Oregon
My Commission g 2402 Zééo

XpPireg:




STATE OF OREGoy

Ss -
SN ot Dt )

On thig L day
undersigned, a Notary Publico
dul Comn i s'gned

v

-

FRANKQO

o)
1nstrument
and

and op oath
he saig inst

Tument,
my hang and Officiaj Seal he
is certificate above written.

TATE OF OREGoy

County of

On thig day of" March,
undersigned, a thary Publice in
duj Conmmi g ioneg

and foy
ang s

purposes
authorized

W
day ang ye
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EXHIBIT maw

; Township 38
South, Range 9 Ea i idj (being a part of
Government Lots 1 and 5), lying Ea alles-California
Highway, in the County of Klamath, state of Oregon,
particularly described as follows:

iron pin which marks the Southeast corner of

NW1l/4 of Section 7, Township 38 South, Range 9
East of the Willamette Meridian, in the County of Klamath, state
of Oregon, and running thence North along the 40 line a distance
of 1320 feet to the Northeast corner of the SW1/4 of the NW1/4
of said Section 7; thence North 89° 59' ywest along the 40 line a
distance of 709.8 feet to a point on the Easterly right of way
line of t ighway; thence South 11-°

way line of

89° 49' East along
feet more or less, to the

point marked with @ 1 inch iron pPipe on the
Easterly right of way boundary of the New Dalles~California
Highway (U.s. 97) which point is 393.2 feet North and 519.0 feet
West of the Southeast corner of said Swi/4 NW1/4 of said Section
7, said corner being marked with a 1/2 inch
thence, North 11° 36!
boundary of said U.s. qi 84.6 feet to
Same marked with a 1 inch pipe; thence North 78° East 176.9
feet to a 1 inch Pipe; thence South 8° 36' East 284.9 feet to a
1 inch pipe; thence South 78° 24' West 162.0 feet, more or less,
to the point of beginning.

PROPERTY "A™




PARCEL 2t

A tract of land within that portion of the SW1/4 NW1/4 of Section:
7, Township 38 South, Range 9 East of the Willamette Meridian,
described in Volume 248 at page 325 of Klamath County, Deed

Records, in the county of Klamath, State of Oregon, said tract
of land being more particularly described as follows:

Beginning at a point marked with a 1" iron pipe on the Easterly
right of way poundary of the New palles-California Highway (U.S.
97) which point is 393.2 feet North and 519.0 feet West of the
southeast corner of said SW1l/4 NWi/4 of said section 7, said
corner being marked with a 1/2" galvanized pipe: thence, North 11°
36' West along the said Easterly right of way poundary of said
U.S. Highway 97 284.6 feet to a point on the same marked with a
1" pipe; thence North 78° 24' East 176.9 feet to a 1" pipe: thence
South 8° 36' East -84.9 feet to a 1" pipe; thence south 78° 24!
West 162.0 feet, more oI less, to the point of beginning.

TOGETHER WITH that portion directly a nt to the Easterly
pboundary line of the hereina i being a
parcel of land 284.9 feet measured along the Westerly boundary
of said tract and extending Easterly to the Easterly boundary of
that portion of 1and owned by John P. cavanagh and Alice Bailey
cavanagh described as a portion of the SW1/4 NWi/4 of Section
7, Township 38 south, Range 9 East of the Willamette Meridian,
recorded in Volume 248 at page 325 in the Deeds and Records of .

Klamath County, Oregon.

(Tax Account No. Code 190, Map 3809-7BO, Key No. 429049)

PROPERTY "A"




EXHIBIT ®"A"

All that portion of Section 12, Township 41 South, Range 1¢ East
of the Willamette Meridian, in the County of Klamath, State of
Oregon, more particularly described as follows:

Beginning at a point 16 feet West of a point 1317.36 feet West
of the North quarter corner of Section 12, Township 41 South,
Range 10 East of the Willamette Meridian; thence West 120 feet
to the Northeast corner of property described in Book 176 at
Page 513, Deed Records, recorded May 29, 1945; thence South to
Lost River; thence Southeasterly following the North bank of
Lost River to a peint due South of the point of beginning; thence
North to the point of beginning.

Tax Account No. Key No. 122959 Code 14, Map 4110-12BB

STATE OF OREGON: COUNTY OF KLAMATH: sS.

Filed for record at request of Klamath County Title Co. the 28th day
of March AD.,19_89 at_ 11:36  oclock AM., and duly recorded in Vol. _M89 .,
of Morteapes on Page 5153 .

Evelyn Biehn . County Clerk
FEE  $63.00 By MO /e lirie SN s0 80 ahsto

PROPERTY "B"




