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

THIS LINE OF CREDIT TRUST DEED WITH ASSIGNMENT OF RENTS, SECURITY AGREEMENT
AND FIXTURE FILING ("Trust Deed"), dated as of April 20, 1994, is made by
BI-MART CORPORATION, a California corporation (formerly known as USEACQ
CORPORATION II and referred to herein as "Trustor"), whose address is 220
South Seneca Road, Eugene, Oregon 97402, Attention: Chief Financial Officer,
in favor of FIRST AMERICAN TITLE INSURANCE COMPANY OF OREGOM, an Oregon
corporation ("Trustee"), and UNION BANK OF SWITZERLAND (“UBS"), whose address
is 299 Park Avenue, New York, New York 10171, Attention: Justin S. Maccarone,
individuvally and as agent for Bankers Trust Company, Citicorp USA, Inc. and
the other "lLenders," "Hedge Banks" and "Issuing Banks” <(as defined 1in the
Credit Agreement described below and collectively referred to herein as the
"Lenders") pursuant to that certain Credit Agreement dated as of April 20,
1994 (such Credit Agreement, as it may hereafter be amended, supplemented or
otherwise modified from time to time, being referred to herein as the "Credit
Agreement”) among (i) Thrifty Payless, 1Inc., a California corporation
tformerly known as Thrifty Holdings, Inc. and referred to herein as the
"Bovvower"), (ii1) Bankers Trust Company, Citicorp USA, Inc. and UBS, as
Managing Agents (in such capacities, the "Managing Agents™), (iii) UBS, as
facilities Manager (in such <capacity, the '"Facilities Manager”), and
(iv) certain other Persons party thereto from time to time as Lenders (UBS,
individually and in its capacity as such agent hereunder, being hereinafter
veferved to as “"Beneficiary"). Capitalized terms wused herein and not
otherwise defined are wused within the meanings set forth 1in the C(Credit
Agveement, the provisions of which are incorporated herein by this reference.

MAXIMUM PRINCIPAL AMOUNT TO BE ADVANCED
UNOER THE CREDIT AGREEMENT: $600,000,000.

TERM OR MATURITY DATE OF CREDIT AGREEMENT: 7-1/2 YEARS.

Lo
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PRELIMINARY STATEMENTS. (1) Purstant to the Credit Agreement and subject
to the terms and conditions therein set forth, the Lenders have agreed to
provide up to $600,000,000 in credit facilities to the Borrower, consisting of
(a) a 6 year $150,000,000 term loan, (b) a 7-1/2 year $100,000,000 term loan,
(¢) a 6 year $250,000,000 revolving credit facility (with a sublimit of
$50,000,000 for letters of credit), and (d) a separate 6 year $100,000,000

letter of credit facility. The interest rate and payments may be adjusted as
provided in the Credit Agreement.

(2) In order to induce the Lenders to make Advances and to issue Letters
of Credit pursuant to the terms and conditions of the Credit Agreement and to
enter into Hedge Agreements with the Borrower from time to time, Trustor and
certain other Loan Parties have executed a Subsidiary Guaranty in favor of the
Lenders, the Managing Agents and the Facilities Manager, under the terms of
which Trustor and such other Loan Parties have guaranteed the payment and
performance by the Borrower of all present and future obligations of the
Borrower under the Credit Agreement and the other Loan Documents. All present
and future obligations of Trustor under the Subsidiary Guaranty and the other
Loan Documents are referred to herein as "Trustor's Obligations"”.

» In order to secure Trustor's Otligations under the Guaranty and the

other Loan Documents, Trustor has agreed to execute and deliver to Beneficiary
this Trust Deed.

NOW, THEREFORE, in consideration of the premises and other good and
valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Trustor hereby agrees as follows:

1.00 Grant in Trust and Security Agreement. For valuable consideration,
Trustor irrevocably grants, transfers and assigns to Trustee, in trust, with
power of sale, for the benefit of Bereficiary, the following property (the
"Trust Estate"):

(a) the real property described in Exhibit "A" attached to this
Trust Deed and incorporated in this Trust Deed by reference (the "Land");

(b) all buildings, structures and other improvements now or in the
future located or to be constructed on the Land (the "Improvements");

(c) all tenements, hereditaments, appurtenances, privileges and
other rights and interests now or in the future arising in respect of,
benefiting or otherwise relating to the Land or the Improvements, including
easements, rights-of-way, development rights, mineral rights, water rights
and water stock (the “Appurtenances" and, together with the Land and the
Improvements, the "Real Property™):

(d) subject to the assignment to Beneficiary set forth in § 3.08
below, all rents, issues, income, revenues, royalties and profits now or in
the future payable with respect to or otherwise derived from the Real
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ucc), copyrights, trade names, trademarks, goodwill and all other types of
intangible personal property of any kind or nature, and (viii) all
supplements, modifications, amendments, renewals, extensions, proceeds,
replacements and substitutions of or to any of such property (the

“Intangibles” and, together with the Appurtenances and the Rents, the
"Rights").

Trustor further grants to Beneficiary, pursuant to the UCC, a security
interest in all present and Future right, title and interest of Trustor in and

to all Equipment and Intangibles in which a security interest may be created
under the UCC (the "personal Property").

2.00 Obligations Secured. This Trust Deed is given for the purpose of
securing payment and performance of all of Trustor's Obligations now Or
nereafter existing under the Subsidiary Guaranty, this Trust Deed and the
other Loan Documents, whether direct or indirect, absolute or contingent,
including () Trustor's guarantee, under the terms of the Subsidiary Guaranty,

of the Borrower's obligation to pay, or to reimburse the Lenders for the
payment of, the principal of all Advances made by the Lenders from time to
time under the Credit Agreement and the amount of all payments made by the
Lenders from time to time under Letters of Credit issued pursuant to the
Credit Agreement, together with interest thereon and all premiums, penalties,
fees, indemnifications, costs, expenses (including attorneys’ fees and
disbursements) and other amounts payable by the Borrower from time to time
under the Credit Agreement, the Notes, the Bank Hedge Agreements or any of the
other Loan Documents, and (b) all other amounts payable by Trustor from time

to time under the subsidiary Guaranty, this Trust Deed or any of the other
Loan Documents, including all costs, fees and expenses of Beneficiary as
provided in § 3.11 below, in each case as such obligations of Trustor (or such
obligations of the Borrower) may be amended, supplemented, renewed, extended,
restated or otherwise modified from time to time, whether evidenced by new Or
additional instruments or agreements or resulting in a change in the interest
rate on any indebtedness or otherwise (the wSecured Obligations").

3.00 Trustor's Covenants. To protect the security of this Trust Deed,
Trustor hereby agrees as follows:

3.01 Payment and performance Of Secured Obligations. Trustor shall pay
and perform all Secured Obligations in accordance with the respective terms of
such Secured Obligations, whether evidenced by or arising under this Trust
Deed. the Subsidiary Guaranty, any of the other Loan Documents or otherwise.

3.02 Maintenance of Truyst Estate. Unless Beneficiary otherwise consents
in writing, Trustor shall (a) keep the Property in good condition and repair
(ordinary wear and tear excepted). and promptly and in a good and workmanlike
manner complete any Improvements to be constructed on the Land, repaivr or
restore any part of the Real Property that may be injured, damaged or
destroyed, and repair. restore oOr replace any Equipment that may be injured,
damaged, destvoyed or lost ov that may be or become obsolete, defective or
worn out (except that Trustor shall not be required to repair, restore oOr
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replace any such Equipment of Insignificant valye which is not reasonably
necessary or appropriate to the efficient operation of the Real Property), and
in each case pay when due al) va)id clatms for labor, service,

material and any other costs incurred

such repair, restoration or replaceme

being referred to herein ds 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), (c) 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 tmpair the wuse of the Real
Property in the conduct of Trustor's business, (e) comply in all material
respects with all Laws and other requirements, and not commit or permit any
material violation » Which affect any part of
the Trust Estate r improvements to be made to any
part of the Property, such action from time to time as may be
reasonably necessar iate to protect the security of the
Property, Agreement

released, terminated or otherwise disposed of
(whether voluntarily, or by operation of law or otherwise), (h) not permit
this Trust Deed to become a residential trust deed (as that term is defined in
ORS 86.705(3}), and take all other action which may be reasonably
necessary or appropriate to preserve, maintain and protect the Trust Estate,
including the enforcement or performance of any rights or obligations of
Trustor or any conditions with respect to any Rights.

Without Jimitation or the obligations of Trustor under the preceding
paragraph, in the event that (i) any portion of the Real Property {s damaged
ov destroyed, or (ijj) any part of the Real Property is condemned, seized or
appropriated by any governmental or guasi-governmenta) agency or authority (or
conveyed, with Beneficiary's consent, in lleu of any such action) and the
Restoration of the Real Property is not thereby rendered impossible,
impractical or uneconomical, and in either case under clause (i) or (ij) above
the cost of the Restoration of the Real Property or the value of the Real
Property taken (as the case may be), in the good faith opinion of Trustor, s
estimated to exceed $3,000,000, then the following additiona) provisions shall

apply:

(A) within 30 days (or such longer period as ig reasonably
necessary) after the date of such injury, damage, destruction, loss or
other event, Trustor shall deliver to Beneficiary, in form and substance
reasonably satisfactory to Beneficiary: (1) a written plan for the
Restoration, Including the estimated cost of the Restoration and time of
completion, (2) if requested bv Beneficiarv., a copy of the plans and
specifications for the Restoration, and (3) such other documents, materials
and Information relating to the Restoration as Beneficlary may reasonably
request; and
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(B) the Restoration shall be conducted in accordance with such
procedures and requirements as Beneficlary may reasonably specify, and
shall be in substantial conformity with the plan referred to in paragraph
(A) above and in compliance in all material respects with all applicable
Laws and other requirements.

Trustor shall maintain
ent required by the Loan
proceeds of any claim, demand, award, settlement or other
payment arising or resulting from or otherwise relating to any such insurance
or any loss or destruction of, injury or damage to, trespass on or taking,
condemnation (or conveyance in liey of condemhation) or public use of
the Property (a "Damage Claim") are assigned and
delivered to Beneficiary (any such proceeds of any Damage Claim being referred
to in this Trust Deed as "), except that if the aggregate
amount of any Damage Claim ,000,000, such Damage Proceeds in
respect thereof ry unless an Event of
Defauit has continuing. Trustor shall all
by Beneficiary in ord
and Beneficiary's i and interests with
including the commencement of, appearance
appropriate action or other proceeding, and Beneficiary may in its discretion
participate in any such action or proceeding at the expense of Trustor.

So long as no Event of Default has occurred and is continuing, Trustor may
settle, compromise or adjust any Damage Claim with the prior written consent
of Beneficiary (which shall not be unreasonably withheld), except that such
consent shall not be required in connection with any such Damage Claim where
the estimated amount of the Damage Proceeds payabie in connection th
(as determined by the Trustor in good faith) is lesg
the occurrence and during the continuance of any Event
shall have the sole right to settle, compromise or adjust any Damage Clai
such manner as Beneficiary may determine, and for this purpose Beneficiary

own name of Trustor, such action as

to realize on an age Claim. 1In eijther

ge Proceeds payable in connection with any such Damage Claim

shall be delivered directly to Beneficiary if and to the extent required by
this § 3.03.

So long as no Event of Default has occurred and is continuing, any Damage
Proceeds received by Beneficiary shall be held by Beneficiary in a cash
collateral account <(over which Beneficiary shall have sole and exclusive
control and right of withdrawal) gas additional security for the Secured
Obligations (any such cash collateral account being referred to herein as a
"Cash CollateralVAccount"), and shall be released by Beneficiary to Trustor
(subject to such procedures and conditions as Beneficilary may reasonably
require) to pay for the cost of any Restoration of the Real Property by
Trustor required hereunder (to extent Restoration
necessitated by the event or events giving rise to the Damage
such Uamage Proceeds were paid). To the extent that (a) the amount of such
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Damage Proceeds exceeds the cost of any such Restoration, (b) any such Damage
Proceeds relate to any condemnation, seizure or other appropriation by any
governmental or quasi-governmental authority of all or any portion of the Rea)
Property (including Damage Proceeds payable in )ieu of any such action), and
the Restoration of the Real Property is thereby rendered impossible,
impractical or uneconomical, or (c) any such Damage Proceeds are not otherwise
required by Trustor to complete any such Restoration, Beneficiary shall not be
required to release the amount thereof to Trustor and may continue to hold
such amount 1in a Cash Collateral Account as additional security for the
Secured Obligations <(except that any such amount shal) be released by
Beneficiary to Trustor if (i) to the extent that any prepayment of Advances or
other payment is required under the Credit Agreement in connection with the
receipt of such amount, such prepayment or other payment has been made, and
(11) no Event of Default has occurred and is then continuing).

If any Event of Default has occurred and is continuing, Bemeficiary shal)
have no obligation to release any Damage Proceeds to Trustor, and any Damage
Proceeds received by Beneficiary may, at Beneficiary's option, be applied to
any Secured Obligations in such order and manner as Beneficiary may determine,
or held by Beneficiary in a Cash Collateral Account as additional security for

the Secured Obligations (and at any time thereafter applied by Beneficiary to
the Secured Obligations as provided above).

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

3.0 Liens and Taxes. Unless and except to the extent that the payment
thereof is not required by the terms of the Security Agreement or the Credit
Agreement, (a) Trustor shal) pay, prior to the date due, all taxes,
assessments, charges, fees and levies <(including interest and penalties)
imposed, assessed or collected by any governmenta) authority ("Taxes") which
are or may become a Lien affecting any part of the Trust Estate (including
assessments on appurtenant water stock), and (b) Trustor shal) pay and perform

when due all other obligations secured by or constituting a Lien affecting any
part of the Trust Estate.

3.05 Actions. Trustor shall appear in and defend any claim or any action
or other proceeding purporting 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 give Beneficiary prompt written notice
of any such claim, action or proceeding. Beneficiary and Trustee may, at the
expense of Trustor, appear in and defend any such claim, action or proceeding
and any clatm, actton or other proceeding asserted or brought against EE
Beneficiary or Trustee in connection with or relating to any part of the Trust L
Estate or this Trust Deed. e

3.0 Action By Beneficiary or Trustee. If Trustor fails to perform any of
its obligations wunder this Trust ODeed and either (a) such failure shal)
continue for more than 10 days after written notice thereof is given by

.......
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3.07 Qbligation Hith Respect to Tru Estate. Neither 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 for performance, protests, notices of
nonperformance, protest or dishonor or other notices of any kind in connection
with any Rights, or take any other action w
relating to the Trust Estate.
or have any liabitity for,
obligations with respect to any y other m
Trust Estate, and nothing contained in this Trust Deed

r
from any such obligations.

3.08 Assignment of Rents. Trustor absolutely ang irrevocabiy grants,
transfers angd assigns to Beneficiary. during the continuance of this Trust
of Trustor's right, title and interest in and to the Rents.
ding such assignment, so long as no Event of Default has occurred
s continuing, Trustor shall have the right to collect, receive, hold and
Spose of the Rents as the same become due and provided that unless
Beneficiary otherwise consents in writing: Rents paid more than
30 days in advance of the date when dye shal d to Beneficiary and
held by Beneficiary in 3 Cash Collateral Account, to be released and applied
on the date when due (or, if an Event of Default has occurred and
centinuing, at such other time or times and in such manner gas Beneficiary may
determine), and (b) if an Event of Default has OcCcurred and is continuing,
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Exhibit =a»
to Trust Deed

LEGAL DESCRIPTION OF LAND

cc 805 of Encerprise Traccs, sicuaced in

quarcer of Seccion 4, Township 39 Souch
» Klamach Councy, Oregon,

Willamecce Meridian
follows:

Beginning ac a 5/8 inch iron pin w
said Tracct 805, said iron Pin bein
Soucheasc corner of said Trace 805
Washburn Way; chence Norch 00°03'30"
of Washburn Way (Norch 00°00'30"

g Souch

ith aluminum cap

» Range 9 Easc,
more parcicularly described as

L

89°51'00" Wesc 20.00 feetr from che

» and on che Wescerly righe of way line of

Westerly righe of way line

Easc by M73, Page 3750) 238.00 feet; chence
Norch 55°46 150" West (Norch 55°50%

Wesc by M73, Page 3750) 257.48 feec;

Norch 34°13'10" Easc (Norch 34°09t3qn E

ast by M73, Page 3753) 25.00 feec;
cthence Norch 55°%46'50" Wege (Norch 55°5013

feec; chence Norch 34°1

110.00 feet co the Souchwescerly righc of
chence Norch 55°6'50" » along said So

Wesec by M73, Page 3753 and Norch 55°50" Wesc b

cthence Souch 34°13'10" Wesc (Souch 34°0915

34°10' Wesc by M73, Page 3750) 400.00 feec
55°50'30" Easc by M73, Page 3753

'10" East (Norch 34°09:"

cthence

0" Wesc by M73, Page 3753) 50.00
Easc by M73, Page 3753)

way line of Souch Sixch Screec; ’

uth Sixch Screec (Norch 55°50'30"

y M73, Page 3750) 50.00 feec;

0" Wesc by M7 » Page 3753 and Souch
3 thence Soucth 55°46'5G" Easc (Souch

and Souch 55°50' Easec by M73, Page 3750) 27.00
feec; chence Sourh 00°34°'05" East 205.84 £

by M73, Page 3750) co che South line of sa
Easc, along said Souch 1line (Norch 89°471
to che poinc of'beginning. .

STATE OF OREGON: COUNTY OF KLAMATH: SS.

Klamath County Title
Filed for record at request of

eect (Socuch, 205 feec, more or less,
id Tracc 805; chence Norch 89°51'gqg*
Easc by M73, Page 3750) 420.00 feer
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of April AD.,19_94 at__11:18 ovclock

of Morteages
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on Page __ 12829 .
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