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Borrower: Ricky J. Allen
Virginia E. Allen

dba: Rick's Market
101 E. Wagnor Street
Talent, OR 97540
Creditor: EvaR. BrittsOn
p.0. Box 243

Talent, Oregon 97540

Lender:

7 -
wesTERNBANK VD .
Crater Branch ,M P, i‘??o
601 Crater Lake Avenue a ge

p.0. Box 1047 T ———
Medford, OR §7501-0225 =

THIS SUBORDINATION AGREEMENT Is entered Into among Ricky J. Allen and Virginia E. Allen ("Borrower™), whose address Is 101 E. Wagner
Street, Talent, OR 97540; WESTERN BANK ("Lender"). whose address is 601 Crater Lake Avenue, P.O. Box 1047, Medtord, OR 97501-0225;

and Eva R. Brittson ("Credltor"), whose address is P.O. Box 243, Talent, Oregon 97540.

As of this dats, February 27, 1992, Borrower is indebted

10 Creditor in the aggregate amount of One Hundred NIn2 Thousand Three Hundred Sixty Slx & 29/100 Dollars ($109,366.29)- This amount is the

total indebtedness of every kind from Barower to Creditor.
in the form of (a) new credit or loan advances,

Borrower and Creditor each want Lender to pro'vide financial accommodations 10 Bomower
(b) an extension of time to pay or other compromises regarding all or part of Bormrower's present

indebtedness to Lender, or (c) other benafits to Borrower. Borrower and Creditor each represent and acknowledge 10 Lender that Creditor will benefit
as a result of these financial accommodations from Lender t0 Borrower, and Craditor acknowledges receipt of valuable consideration for entering into
this Agreement. Based on the representations and acknowledgments contalned In this Agreement, Creditor and Borrower agree with Lender as

{oliows?

DEFINITIONS. The following words shall have the following meanings when used in this Agreement.

Terms not otherwise defined in this Agreement

shall have the meanings atiributed 10 such terms n the Uniform Commercial Code. Al references 10 dollar amounts shall mean amounts in lawiul

money of the United States of America.

Agreement. The word "Agreement“ means this subordination Agreement, as this Subordination Agreement may be amended of modified from
me to time, together with all exhibits and schedules attached 1o this Subordination Agreament from time to tima.

Borrower. The word "Borrower” means Ricky J. Allen and Virginia E. Allen.
Creditor. The word "Creditor” means Eva R. Brittson.
Lender. The word "Lender” means WESTERN BANK, its su

charge, mongage. deed of trust, assignment, pledge, chattel mortgage. chattel

fien or ttle retention contract, lease or consignment intended as a security device,

created by law, contract, of ctherwise.

Subordinated indebtedness.

obligations, liabilities, claims, rights, and demands of any kind which may be

ccessors and assigns.
Security Interest. The words "Sacurily Interest” mean and include without \imitation any type of collateral security.

i 1 whether in the form of a lien,
wust, factor's lien, equipment irust, conditional sale, rust receipt,

or any other security or lien interest whatsoever, whether

The words ~gubordinated Indebledness” mean and include without timitation all present and future indebtedness,

now or hereafter owing from Borrower 10 Credttor. The temm

»Subordinated Indebtedness” is used in its broades! sense and includes without limitation all principal, all interest, all costs and attorneys' fees. all

sums paid for the purpose of protecting the rights of a nolder of security (such
fails 10 do SO, all contingent obligations of Borrower (such as a guaranty),
whatsoever.

The words

Superlor jndebtagness.
liabilities, claims,

obligations,

»Superior indobtadness”
rights, and demands of any

mean and include
kind which may be now or hereafter owing from Borrower to Lender. The term

as a secured party paying for insurance on collateral if the owner
and all other obligations, secured of unsecured, of any nature

without timitation an presant and future indebtedness,

"Superiof Indebtedness” is used In its broadest sense and includes without limitation all principal, all interest, all costs and attorneys' fees, all sums
paid for the purpose of protecting Lender's rights in security (such as paying for insurance on collateral if the owner {ails to do sO), ali contingent

obligations of Borrower (such as & guaranty), all obligations arising by reason

of Barrower’s accounts with Lender (such as an overdraft on 2

checking account), and all other obligations of Borrower 10 Lender, secured of unsecured, of any nature whatsoever.

SUBORDINATION. All

Indebtedness of Borrower to Lender. I Creditor holds one of more Security 1

Subordinated Indebtedness ot Borrower to Creditor Is and shall be subordinated in all respects to all

Superior

nterests, in any of

whether now existing of hereafter acquired,

Borrower’s real property of personal property. Creditor also subordinates all its Security Interests 10 all Security Interests held by Lender, whether the

Lender's Security Interest or Interests axist now or are acquired later.

PAYMENTS TO CREDITOR. Except
Indebtedness Is owing to Lender, (a) any pay
Creditor in any form whatsoever that would red i i

ad below, Borrower

only 1o Creditor so long as Borrower is not in default under any agreement between
owed 1o Creditor without Lender's prior written consent.

will not make and Creditor will not accept,
Y Subordinated \ndebtedness,

at any time while any Superior
(b) any advance, vansfer, or assignment ol assels 10

way the amount of Subordinated Indebtedness, oF (c) any yranster ot any
assets as security for the subordinated indebtedness. Notwithstanding the foregoing,

Borrower may make regutarly scheduled payments of interest
Londer and Borrower. Creditor may not accelerate any amounts

In the event of any distribution, division, o application, whether partial of complete, volumary or involuntary, by operation of law or otherwise, of all or
any part of Borrower's assels, of the proceeds of Borrower's assels, in whatever form, 1o creditors of Borrower OF upon any indebledness of Borrower,

whether by reason of the tiquidation, dissolution or other winding-up of Borrower,

or by reason of any execution sale, receivership. insolvency, of

bankruptcy proceeding. assignment for the benefit of creditors, proceadings for reorganization, or e { Borrower of Borrower's propertios,
then and in such event, (8) the Superior Indebtedness shall ba paid in full belore any payment is made upon the Subordinated \ndebtedness, and (b)

alt payments and distributions, of any kind or character and whether in cash, prope

ty, or securities, which shall be payable of deliverable upon of in

respect of the Subordinated Indebtedness shall be paid of delivered directly to Lender for application in payment of the amounts then due on the

Supetiof Indebtednass unti the Superior |ndebtedness shall have been paid in full.

in order that

Creditor does hereby assign all its right, title, and interest in such claims to Lender.

Lender may establish its right 10 prove claims and recover for its own account dividends based on the Subordinated indebtedness.

Creditor further agrees to supply such information and evidence,

provide access to and copies of such of Creditor's records as may pertain 10 the subordinated Indebtedness, and execute such instruments as may be
required by Lender to enable Lender to enforce all such claims and cotiect all dividends, payments, of cther disbursements which may be made on

account of the Subordinated Indebtedness.

For such purposes, Creditor hereby irrevocably authorizes Lender in its discretion 10 make and present {or

or on behalf of Creditor such proofs of claims on account of the Sutordinated indebtedness as Lender may deem expedient and proper and to vote

such claims in any such proceeding and 1o receive and collect any and all dividends,

payments, of other disbursements made thereon in whatever

form the same may be paid or issued and 10 apply the same on account of the Superiof {ndebtedness.

Should any payment, distribution, security, or proceeds thereof be received by Craditor at any time on the Subordinated Indebtedness contrary 10 the
terms of this Agreement, Craditor immeadiataly will deliver the same 10 Lender in precisely the form received (except for the endorsement of assignment
of Creditor where necessary), for application on of 1o secure the Supetior indebtadness, whether it is due or not due, and until SO delivered the same

shall be held In trust by Creditor as property of Lender.

In the event Creditor tails to make any such endorsement of assignment, Lender, or any of its

officers on behalt of Lender, is hereby irrevocably authorized by Creditor to make the same.

CREDITOR'S NOTES. Creditor agrees 10

deliver 10 Lender, at Lender's request, all notes of Borrower 10 Creditor,

or other evidence of the

Subordinated Indebtadness, now held or hereafter acquired by Creditor, while this Agreement remains in effect. At Lender's request, Borrower also will
execute and deliver to Creditor @ promissory note evidencing any book account of claim now Of hereafter owed by Borrower 1o Creditor, which note

also shall be delivered by Creditor t0 Lender.
the terms and conditions of this Agreement.

CREDITOR'S REPRESENTAT!ONS AND WARRANTIES.

Creditor agrees not to sell, assign, pladge of otherwise transfer any of such notes except subject 10 all

Creditor represents and wasrants 10 Lender that (a) M0 representations oF agreements of

any kind have been made to Creditor which would limit or qualify in any way the terms of this Agreement, () this Agreement is executed at Borrower's

request and not at the request of Lender; (€ Lender has made no repregen!alion 10
has established adequate means of obtaining from Borrower on & conlinuing

Creditor as to the creditworthiness of Borrower, and (d) Creditor

basis information regarding Borrower's financial condition. Creditor

keep adequately informed from such means of any facts, evenis, or circumstances which might in any way affect Creditor's risks under this
Agreement, and Creditor further agrees that Lender shall have no obligation 10 disclose 10 Creditor information of material acquired by Lender in the

course of its relationship with Bomower.

CREDITOR'S WAIVERS. Creditor waives any right to require Lender: (a) to make, extend, renev, or modify any loan 1 Borrower or 10 grant any
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other financial accommodations to Borrower whatsoever; (b) to make any preseniment, protest, demand, or notice of any kind, including notice of any
ronpayment of the Superior Indebtedness or of any nonpayment related to any Security Interests, or notice of any action or nonaction on the part of
Borrower, Lender, any surety, endorser, or other guarantor in connection with the Superior Indebtedness, or in connection with the creation of new or
additional Superior indebtedness; (c) to resort for payment or to proceed directly or at once agalnst any person, including Borrower; (d) to procead
directly against or exhaust any Securily Interests held by Lender from Bomower, any other guarantor, or any other person; (e) to give notice of the
terms, time, and place of any public or private sale of personal property security held by Lender from Borrower or to comply with any other applicable
provisions of the Uniform Commercial Code; (f) to pursue any other remedy within Lender's power; or {(g) 1o commit any act or omission of any kind,
at any time, with respect to any matter whatsoaver.

LENDER'S RIGHTS. Lender may take or omit any and all actions with respect to the Superior Indebtedness or any Security Interests tor the Superior
Indetiadness without affecting whatsoever any of Lender’s rights under this Agreement. In particutar, without limitation, Lender may. without notice of
any kind to Creditor, (a) make one or mora additional secured or unsecured loans to Borrower; (b) repeatedly alter, compromise, renew, extend,
accelerate, or otherwise change the time for payment or other terms of the Superior Indebtedness or any part thereof, including increases and
decreases of the rate of interest on the Supericr indebtedness; extensions may be repeated and may be for longer than the original loan term; (c) take
and hold Security Interests for tha payment of the Superior Indebtedness, and exchange, enforce, waive, and reloase any such Securily lnterests, with
or without the substitution of new collateral; (d) release, substitute, agree not to sue, or deal with any one or more of Borrower’s sureties, endorsers, cf
guarantors on any terms or manner Lender chooses; (e) determine how, when and what application of payments and credits, shal be maca on e
Suparior Indebtadnsss; (f) apply such security and direct the order or manner of sale thereof, as Lender in its discretion may deiermine: ans (3)
assign this Agreement in whole or in part.

DEFAULT BY BORROWER. If Borrower becomes insolvant or bankrupt, this Agreement shall remain in full force and effect. Any default by Borrower
under the terms of the Subordinated Indsbtedness also shall be a default under the terms of the Superior Indebtedness to Lender.

DURATION AND TERMINATION. This Agreement will take effect when received by Lender, without the necessity of any acceplance by Lender, in
writing or otherwise, and will remain in full ‘orce and effect until Creditor shall notify Lender in writing at the address shown above to the contrary. Any
such notice shall not affect the Superior Indebtedness owed Lender by Borrower at the time of such notice, nor shall such notice affect Superior
Indebtedness thereafter granted in compliance with a commitment made by Lender to Bormower prior to receipt of such notice, nor shall such notice
affact any renewals of or substitutions for any of the foregoing. Such notica shall affect only indebtedness of Borrower to Lender arising after receipt of

such notice and not arising from financial assistance granted by Londer to Borrower in compliance with Lender’s obligations under a commitment. Any
notes lodgad with Lender pursuant to the secticn titled "Creditor's Notes” above need not be returned until this Agreement has no further force or effect.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Applicable Law. This Agreement has been delivered to Lander and accepted by Lender in the State of Oregon. If there is a lawsuit, Creditor and
Borrower agrea upon Lender’s request o submit to the jurisdiction of the courts of Jackson County, State of Oregon. This Agreement shall be
governed by and construed in accordance with the laws of the State of Oregon. No provision contained in this Agreement shall be construed (a)
as requiring Lender to grant to Borrower or to Creditor any financial assistarce or other accommodations, or (b} as limiting or precluding Lender
from the exercise of Lander's own judgment and discrelion about amounts and times of paymant in making loans or extending accommodations

to Borrower.

Amendments. This Agreement constitutes the entire understanding and agreement of the parties as to the matters set forth in this Agreement. No
alteration of or amendmant to this Agreeinent shall be effective unless made in wriing and signed by Lender, Borrower, and Creditor.

Attorneys’ Fees; Expenses. Creditor and Borrower agree to pay upon demand all of Lender's costs and expenses, including attorneys’ fees and
legal expenses, incurred in connection with the enforcement of this Agreement. Lender may pay someona else to help enforce this Agreement,
and Creditor and Borrower shall pay the costs and expenses of such enforcement. Costs and expenses include Lender’s attorneys' fees and legal
expenses whether or not there is a lawsuit, including attorneys’ fees and legel expenses for bankruptcy proceedings (and including efforts o
modify or vacate any automalic stay of injuncticn), appeals, and any anticipated post-judgment collection services. Creditor and Borrower also
shall pay all court costs and such additional fees as may be directed by the court.

Successors. This Agreement shall extend to and bind the respective heirs, personal representatives, successors and assigns of the parties to this
Agreement, and the covenants of Borrower and Creditor respecting subordination of the Subordinated Indebtedness in favor of Lender shall
extend to, include, and be enforceable by any transferec or endorses 1o whom Lender may transfer any or all of the Superior Indebtedness.

Walver. Lender shall not be deemed to have waived any rights under this Agroement unless such waiver i3 given in writing and signed by
Lender. No delay or omission on the part of Lender in exercising any right shall operate as a waiver of such right or any other right. A waiver by
Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise o demand strict compliance with that
provision or any other provision of this Agreement. No prior walver by Lender, nor any course of dealing between Lender and Creditor, shall
constitute a waiver of any of Lender's rights or of any of Creditor's obligations as to any future transactions. Whenever the consent of Lender is
required under this Agreement, the granting of such consent by Lender in any instance shall not constitute continuing consent to subsequent
instances where such consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender.

EACH BORROWER AND CREDITOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS SUBORDINATION AGREEMENT, AND
EACH BORROWER AND CREDITOR AGREES TO ITS TERMS. THIS AGREEMENT IS DATED AS OF FEBRUARY 27, 1992.

CREDITOR:
Eva R. Brittso
By:

LASER PRO (tm) Var. 3.15(c) 1892 CF1 Bankers Sarvice Group, Inc. Allrights reserved. {OR-F10 RJALLEN.LN]
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STATE OF OREGON

)
county of Jackson ) September '3—_5_ ; 1992

Personally appeared the above named Eva R. Brittsan and
acknowledged the foregoing jnstrument to be her voluntary act and
deed.

Before me:

(OFFICIAL SEAL) %%%\ /?Z . M

Notary Public for Oregon

OFFICIAL SEAL My Commission Expires: _S-#2-7&

WILLIAM S, DAMES
NOTARY PURLIC - ORLCON
COMASSION ND 013506

MY COMMISSION ERPE M1 20,1996

S'WREGON"‘“"")" Ranaen

) ss. ] -
county of Jackson ) Seﬁg:él/ﬂrb@)-g /Z p 1993

personally appeared the above named virginia E. Allen and

acknowledged the foregoing instrument to be her voluntary act and
deed.

Before me:
-

(OFFICIAL SEAL) T )g/r %pﬂﬂ—

Notary Public for Oregon
My Commission Expires: s- 20 -7 4

OFFICIAL SEAL
WILLIAM S, DAMES
; OREGON
COMMISFON NO. 015506
MY COMMISSIONEXPIRES MAY 20,1996

STATE OF OREGON )

) ss. e
county of Jackson ) s%&i' ZZ . 1993

Personally appeared the above named Ricky J. Allen and

acknowledged the foregoing instrument to be his voluntary act and

deed.

Before me:~ .

(OFFICIAL SEAL) W’% a/ T el

Notary Public for Oregon
My Commission Expires: _£— R — 5 &
OFFICIAL SEAL mn Coun'y' oregon

WILLIAM S. DAMES
NOTARY PUBLIC — O7IGON Recorded

COMMISSION NG Q15506 OFFICIAL RECORDS

MY COMMISSION EXPIRESMAY 20,1996 .
q:04- JAN 211993 Awm

KATHLEEN S. BECKETT
' RE ER

STATE OF OREGON: COUNTY OF KLAMATH: SS.
the 25th

Filed for record at request of W __2»oth

D.19 93 a_1:30 oclock P M., and duly recorded in Vol. M93 .
M e on Page 1770 .

Evelyn Biehn ° County Clerk

By o ende w2 Sy gl ga s bl —

of__ . Jan. A.
of




