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AL TRANSACTIONS, o x| SIZACIE
RECORDING. ANY ERRORS [N THIS COVER SHEET ,
PO NOT AFFECT-THE TRANSACTIONS) CONTAINED
IN THE INSTRUMENT ITSELF.
AFTER RECORDING RETURN TO

name and address of the person asthorized to receive the
instrioment ofter recording, as required by ORS 205.180(4)

and ORS 203.238.
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Note: Transaction as defined by ORS 205.010 “means any action required or permitted by law 10 be recorded including, but
not Umited to, any trangfer, encumbrance or release afffecting title to or an interest in real property.
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2. DIRECT PARTY, name(s) of the person(s) described in QRS 205.125(1)(b) o
GRANTOR, as described in ORS 205.160.

Redurick L SYodw

3. mrrm, name(s) of the person(s) described in ORS 205.125(1)(a) oc
GRANTEE, as described in ORS 205.160.

SN NArKextrs  Apgpronce (v p.

4. TRUE AND ACTUAL CONSIDERATION PAID for instruments conveying or contracting to convey fee tisle to any
real estate and all memoranda of such instruments, reference: ORS 93.030.

S. UNTIL A CHANGE IS REQUESTED, ALL TAX STATEMENTS SHALL BE SENT TO THE FOLLOWING
ADDRESS for instruments conveying or contracting to convey fee titie to any real estate, reference ORS 93.260.

6. FULL OR PARTIAL SATISFACTION, IF ANY, OF THE LIEN CLAIM CREATED BY THE ORDER or
wmpwnumhc«maatmm. reference ORS 205.125(1)(e).

7. THE AMOUNT OF THE CIVIL PENALTY OR THE AMOUNT, INCLUDING PENALTIES, INTEREST AND
OTHER CHARGES, FOR WHICH THE WARRANT, ORDER OR JUDGMENT WAS ISSUED, for instruments to

. be recorded in County Clerk Lien Records, reference ORS 205.125(1)(c) and ORS 18.325.
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AFTER RECORDING RETURN TO:
Chase Bank

JPMorgan
1111 Fannin, 10® Floor
Houston, Texas 77002-8069

Attention: Bob Wieck

LOAN ASSUMPTION AGREEMENT

Original Loan No. 9600332924-009001
New Loan No. 9600266353-009001

Grantor (Original Borrower): RODERICK L. SLADE

Grantor (Assuming Party): PELICAN BUTTE OIL, LLC

Grantor (New Guarantor): ROBERT D. GEORGE

Grantee (Lender): STAR MARKETERS ACCEPTANCE CORP.
Legal Déscription: Please see attached Exhibit A

Reference Nambers: Klamath County Records Deed of Trust and

Assignment of Leases and Rents
Volume M99, Page 10771

Klamath County Records Financing Statement
Volume M97, Page 10031

THIS LOAN ASSUMPTION AGREEMENT is made as of September 4 , 2003,
amongPEUCANBUTTEOH,ILC,anOmgonHmiwdHabﬂilycqmpanyC‘Ammhg
Party”), RODERICK L. SLADE (“Original Borrower”), ROGUE VALLEY OIL CO,, an
Oregon corporation (*Marketer”), ROBERT GEORGE (“Guarantor”), and STAR
MARKETERS ACCEPTANCE CORP., a Delaware non-stock corporation (“Lender”).
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. ing real
mopatylocaedelamaﬂaComty,OregonmddesmbedhdetaﬂmExhibitAauached
hmuomdincorporatedhaem¢he‘Tmpqty);byaSwmityAgreman(ﬂw“Seanity
Agreancnf’)datedMa;chZS, 1997,betwemﬂ1eOﬁginalemwerandLender;-bya
ﬁxuneﬁﬁng(the“FixuneFﬂing”)reoordedonApﬁH, l997,inKlamathCom1ty,0regon,
under Klamath County Records Vol. M97, Page 10009; and by a UCC-1
smtemmt(ﬂ:e‘UCC—l’?showingOﬁginﬂBonowuasdeerdemderassecmedpmy
ﬁledwiﬂatheOlegonSecremyofState,onApﬁlll, l997,FilingNo.368054,assignedon

obﬁgaﬁmcmminedinﬂ:eCmditDwmmm,aHmﬂntamssetforthinﬂﬁsAgreement
and(iii)ﬂxeguarantybyGuarantorofﬂ:eperﬁnmamebyAmmmg' Partyofeachandeva-y
other obligation contained in the Credit Documents

AGREEMENT

NOW, THEREFORE, in consideration of the mutual benefits accruing to each, the
receipt and suﬂiciencyofwhljcharehetebyacknowledged,theparﬁesagreeasﬁ)ﬂows:

1. Consent and Release; Conditions. Subject to the terms of this
AgmemengLendththeMsfcrofthehopatytoMPaﬂy. Such

2
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its sole discretion regarding matters of the Assuming Party; (iii) the payment by
AssumingPartyofa]lfeesreferredtointheRecitalsabove;and(iv)receiptbyLmderof
anassignmmtofﬁfeinmmcepolicyinfavorofLenderinfonnsatisfactozytol.enderin
its soledisc'reﬁonﬁ'omAssmingPartyandGumtor.

2. Unpaid Principal Balance. The unpaid principal balance of the Loan ag
of the date of this Agreement after the application of the August 20, 2003 monthly

payment is $319,009.54 with interest paid through August 20, 2003.

3. Modifications to Deeds of Trust. The Deed of Trust is modified as
follows:

31 Ob ns Secured. The Deed of Trust is modified to add the
folIowingaﬁcrthedeﬁniﬁonofthete:m“Ongaﬁons”intbéﬁrstpmgraphoftheDeed
of Trust:

“Without limiting the generality of the foregoing, this Deed of
’I‘rustalsosect.n'esthestrictandtimelypexfome.ofall

4. . Authorization; Filin Assuming Party and Original Borrower will
S———— 3 JLINES. .
exewteanddehvabLenduaUCC—SAtﬁJguneﬁlmgaqlmdmcntform,myandaH

30070217.01
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5. Modifications to Credit Agreements. The Credit Agreement is modified
toprovidethat,inadditiontoanyothereventsofdefalﬂt,itshallbeaneventofdefault
mdertheCreditAgreementifAsmminngtydefmﬂtsintheperformanceofany
covenant contained in this Agreement.

6. Modifications to Note.

6.1 The Note is modified to provide that, in addition to any other
evenxsofdefault,itshaﬂbcanevanofdefaultmdertheNoteifAssminng'tydefaults
inthepe:fonnanceofaﬂycovcnmtofAssuminngtycoﬂainedinﬂﬁsAgreemenL

6.2 The definition of “Stated Rate” in the Note is modified to mean
“onanydayarateperannmnequaltothelndex-kateforthatdayplus 1.90%” and the
remainder of the definition of “Stated Rate” is not changed. All references to “2.25%” in
the Note are replaced with “1.90%.”

7. Waiver by Lender. To the extent Lender has, under the Recitals and
Sectionssetforthabove,waivedanyrightsthatitmayotherwisehavelmdertheNoteor
DeedomestmdeclaretheenﬁrempaidbalanceoftheNoteimmediatelyduemd
payableintheeventofasalc,transfer,orwbsequentencmnbranceofthel’roperty,orto
requireanadjusunentinthctermsoftthoaninoomecﬁonwiﬂlsuchsale,trmsfer,or
subsequent encumbrance, such waiver is applicable only to the transfer pursuant to the
tmnsofthisAgreementandthisAgreementdoesnotinanywayconsﬁtuteawaiverof
myrightsthatLendcrmayhavelmdertheNoteorDeedofTrustorlmderapplicablelaw
to declare the unpaid balance of the Note immediately due and payable and/or require
adjustmentsinthetennsofthel.oaninconnecﬁonwithanysubsequentsaleormfer.

8. Cross-Default. It shall be a defaylt under the Credit Documents if
AssuminngtyshaHdefmﬂththep«fommocofanycovmaﬂofagreemeMofthis
Agreement.

9. Full Force and Effect. Except as herein modified, all the terms,
mvmmﬂ&mdmndiﬁomoftheCreditDommenﬁremaininﬁm-fémemdeﬂectwithom
modification or change. Nothing herein shall be deemed to affect or modify the priority
or perfection of the lien of the Deed of Trust, Financing Statement, Security Agreement,
or UCC-1. All references to the Credit Documents in any document shall be deemed to
mean the Credit Documents as herein modified.

10. Affirmation of Assumption; Assignment of Leases and Rents; Grant
of Security Interest.

30070217.01
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10.1 AssumingPartyhaebycovenantsandagreestopaytheNotein
insmﬂmentsmdattheﬁmes,inthemmner,andinaurespectsasthereinpmvided

10.2 AssmningPartyherebycovenantsandagreestoperformeachand
weryothmobﬁgaﬁonoonminedintheCmditDocumenmaﬂasthoughﬂleCredit
Dooumentshadoﬁginaﬂy'beenexecutedbyAssuminng'ty.

10.3 AssumingPartyacknowledgesandconﬁrmsihatthePropm-tyhas
beenorisbeingacquiredbyAsmm:ingPartysubjecttoaHHens,charges,and
emmnbrmceecreﬂedbythe&editDoammlxandﬂmtmiormtheexewﬁonherwf
AssminngtyhashadmopponunitymexaminethetmmsofﬂleCreditDocmnenm
mdmviewﬂleCreditDocumentswithwmseLtogethcrwimallotha'agreements
relating thereto.

104 Assuming Party hereby:

1)) assigns,h‘ansfers,andsetsovettoLenderanyandallrights
of Assuming Party in end to all leases, rents, income, receipts, revenues, issues, and
pmﬁtsmwdueorﬂmtbecomedueortowhichAssuming-Partymaynoworshau
hemaﬂerbeoomeenﬁﬂedormaydemandorclaimaﬁsingﬁomormuoftherpenyor
any part thereof: and

() grants to Lender, as secured party, a security interest in all
pmonﬂpropenyofwhatsoevcrnaum&latismworhmaﬁerlocatedonmmedorm
beusedinoonnecﬁonwithmyoftherpmyandanypmceedsorpmductsﬂlereoﬂ
pmsuamtotheUnifomCommercialCodeofthesmteofONgon,inchdjng,without
limitation, the property described on the UCC-1 and Financing Statement.

collateral therefor; (iv) release or fail to perfect any security interest or lien securing the
Reaffirmed Obligations; (v) consent to further transfers of the Property; or (vi) waive or
releaseanyofLender’sﬂghtslmdermeCreditDocmnentsorthisAgreement
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represmts-mdwurmm-mLmda-thattheONymcumbmcesaﬁecIjngtherpatyuof
thcdateherwfuethosethﬂWmofmcoﬂwdthrespectmthePropéuymthedaethe
Deedoanmtwasrecordedaga.insttherperty.

13.  Representations and Warranties of Original Borrower. Original
Borrower represents and warrants to Lender that:

(a ’I'heDeedofTrustisavaIidﬁrstlienonthePropertyfor
theﬁllllmpaidprincipalbalanceoftheLoanandallotherob]igationstmderﬂleCredit
Agreement and other Credit Documents.

®) ’I‘herearecmrenﬂynodefenses,oﬂ'xotsorcolmterclaimsto
Original Borrower’s or Original Marketer’s performance of its obligations under the
Credit Documents.

(c) TherearenodefaultsbyOﬁginalBonowerorOriginal
Marketer under the Credit Loan Documents,

(@  All provisions of the Credit Documents are in full force and
cffect.

(e Themarenosubordimtelidnsofanykindcoveringor
relaﬁngtoﬂlePropu-ty,normthmanymechanic’sliensorliensforunpaidtaxesor
assesammtsmcumbeﬁngthehoperty,norhasmﬁceofmyﬁenormﬁceofinmw
lien been filed or received.

14.  Representations and Warranties of Assuming Party and Marketer.
Assuming Party represents and warrants to Lender that:

{a) AssminngtyandMa:keterhavemknowledgeﬂ:atany
ofthempresentaﬁonsandwmanﬁesmadebyOﬁginalBonowermeﬁginaanketa
in the.Credit Documents are not true and correct.

30070217.01
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152 The definition of Credit Documents in the Credit Agreement is
amended to include this Agreement.

15.3 The definition of Marketer in the Credit Agreement is amended to
mean Rogue Valley Oil Co., an Oregon corporation.

15.4 The definition of Marketer Sales Agreement is amended to mean
the Wholesale Marketer Agreement for Motor Fuels dated as of July 1, 1999, between

Rogue Valley Oil Co. and Equilon enterprises LLC.

15.5 “Life Insurance Policy” is added as a defined term under the Credit
Agreement and it means “an insurance policy on the life of Robert George in the amount
of at least omie third of the Loan’s then-outstanding principal balance.”

15.6 “Insurance Assignment” is added as a defined term under the
Credit Agreement and it means “an assignment of the Life Insurance Policy in favor of
the Lender.”

15.7 The following additional covenant is added to the insurance
covenants in the Credit Agreement: “The Marketer shall maintain the Life Insurance
Policy until the Lender has collected the proceeds thereof in accordance with the
Insurance Assignment.”

16.  Rogue Valley Oil Co. Rogue Valley Oil Co. hereby covenants and agrees
wpafomeechmdweryobﬁgaﬁmoontainedintheCreditDocummnsaHasthoughthe
Credit Documents had originally been executed by Rogue Valley Oil Co. as Marketer.

17.  Notlces. Any notices required to be made to Assuming Party under the
Deed of Trust should be made to Assuming Party at the following address:

Pelican Butte Qil, LLC
191 Bateman Drive

PO Box 5255

Central Point, OR 97502

18.  Expenses. Assuming Party will pay all costs and expenses incurred by
Lender in connection with the transaction contemplated by this Agreement, including, but
not limited to, Lender’s attorneys’ fees and the premium for one or more- mortgagee’s
policy of title insurance (ALTA or such other type of coverage in Lender’s sole
discretion) insuring the first-lien priority of the Deed of Trust as security for the Loan
amount,

30070217.01
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19.  Reserves. Original Borrower acknowledges that it is transferring to
AssmingPaﬂyauofitsﬁghtsmﬁmdsmdepodtwiﬂahndermderCmditDocummts,
ifany,mdthatOﬁginalBomwerherebywaivesitsﬂghtsmandshaﬂhavemﬁmher
claimstosuchﬁmdsfollowingconveyanceofthePropmtoAssumingParty.

21.  Attorneys’ Fees and In the event of any default under
theCmditDommenm,minthewmttthydispmeaﬁsesmhﬁngmtheintamptaﬁon,

collect from Partyondemznda]lfeesandexpensesmcmmdmconnecuon
tha'emth,mcludlngbmmhmtedmfeesofattomeys,accomtants,appmsers,
environmental consultants, expert wilnesses: arbitrators, mediators, and court

such costs and expenses incurred in connection with (a) arbitration or other alternative
dispute resolution proceedings, trial court actions, and appeals; (b) bankruptcy or other
insolvency proceedings of Assuming Party, Original Borrower, any guarantor or other
party liable for any of the obligations of the Credit Documents, or any party having any
interest in any security for any of those obligations; (¢) judicial or nonjudicial foreclosure
on, or appointment of a receiver for, any property securing the Note; (d) post-judgment
collection proceedings; (e) all claims, counterclaims, cross-claims, and defenses asserted

22. Binding Effect. All agreements, covenants, conditions, and provisions of
misAmememahaﬂbebindjnguponandinmtothebeneﬁtofmesuccessmsand
assigns of each of the parties hereto.

30070217.01
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24. Captions. The headings to the various sections of this Agreement have

beminsertedforconvenienceofrefemnceonlyanddonotmodify, amend, alter, or
supersede the express provisions hereof,

25. No Joint Venture. Nothingcontainedhereinorinany of the Credit
Docmnentsshyﬂbecmstuedasmuﬁngaparm«shiporjointvmmbetweenor

26.  Third-Party Beneficiaries. Nothing contained herein or in any of the
CreditDocummtsshaﬂbewns&uedascreaﬁngathim-partybmeﬁdmymhﬁomhip
between Assuming Party, Lender, and any other party.

30.  Counterparts. ThisAgreanentmaybe executed in a number of identica]
counterparts. If so executed, each of such counterparts shall collectively constitute one
agreement.

31.  TimeIs of the Essence. TimeisoftheessencelmderthisAgtmentand
inﬂxeperformanceofeverytetm,covenant, and obligation contained herein.

32. Governing Law. This Agreement is made with reference to and is to be
consu'uedinaocordancewiththelawsofthnstuteofOregon.

30070217.01
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33. Release of Original Borrower. Concurrently herewith, Lender hereby
mleasesOﬂginalBonowerﬁomaﬂﬁabﬂitywithrespecttotheLomandtheCredit
Dpcmnents, except to the extent of any loss suffered by Lender as a result of fraudulent

nmrepresentahonsorgmssnegﬁgencebyoronbehalfofOﬂginalBomwa,and
atforneys’ feesmdothercostsincmredbyLenderincoﬂecﬁngtheforegoing.

DATED as of the day and year first above written.

LENDER: STAR MARKETERS ACCEPTANCE
CORP., a Delaware non-stock corporation

By: JPMORGAN CHASE BANK,
as Master Servicer

By:

-

ame: Debra Sm
Its: Associate

ASSUMING PARTY: PELICAN BUTTE OIL, LLC, an Oregon
limited liability company

Name: Robert D. George

Its: Managing Member

MARKETER: ROGUE VALLEY OIL CO., an Oregon
corporation

ORIGINAL BORROWER:

GUARANTOR:

10
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STATE OF OREGON
County of

, js instrument was acknowledged before me on the 4K day of
,SE&QMZ;V ,, 2003, by ROBERT GEORGE s MANAGING MEMBER of
PELICAN BUTTE OIL, LLC, an Oregon limited liability company.

(e T e
MY S MESJAN- 8, 2 ~.-"

STATE OF OREGON
County of \/ac,éxu/

2003, by RODERICK L. SLADE.

;Ihissinmmentwasachmwledgedbefommeonme_&dayof

30070217.01
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STATE OF TEXAS

COUNTY OF HARRIS

ACCEPTANCECORP.,aDehwmnm—sbckomporaﬁon,tobeﬂ:e&eemdvohmhryact
of such corporation for the uses and purposes mentioned in the instrument,

Dated this3-Y_day of W , 2003.

N\ JANICE POINDEXTER
NOTARY PUBLIC

STATE OF TEXAS
My Comm. Exp, 06-12-2004

(Legibly Prizt or Stenip Name of Notary)
Notary public in and for the State of Texas

Mycommissionexpires__(z/l JCOF

300%217.01
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EXHIBIT A

Thehndisbcatedinthecountyoleamath,stateomegon,andisdesm’bedas
follows:

PARCEL 1

All that portion of tire SW1/4 NE1/4, SE1/4NWII40fSeeﬂon30,Towmldp39 South, Range
DMMﬁeWmamemMeﬂdhn,monparﬂcuhrlydescribedufoﬂnm:

Beglnnhgatapolntonthenorthwesterlyﬂ_ghtofwayﬂneofthelﬂamathFallsWeedShte
nghwaylntheSWlMNElMofSemonso, Township 39 South, Range 9 East of the
WmammeMerldhn,wMehpohtnfbegthghﬂgoreetNorthofthchermer
commontoSecﬂomMandSl,Towmhlp%?South,R&ngeDEutoftherﬂamette
Meridian, and South 89 degrees 44' West 1015 feet along the South line of the NE1/4 SW1/4
of Section 30 to the morthwester rlghtofwayllneofsaldhlghway;theneealongsdd

highway right of way line as follows:

North 36 ° 34' East 1792.17 feet; South 53 degrees 26" East 25.0 feet: themce North 36
degrees34'Eut4123feettoﬂletruepoh:tofbeglnnlngoft_hetnctherdndelcrlbed;
theneeeonﬂnningNorth%degrbuM'Ent455feettoapolnf,whlchhthemostlontherly
eomeroftheh'actmnveyedtokobertD.Mcthonbydwdreeorded.Octobers, 1956, in
Volame 287 page 160; Deed Records, Klamath County, Oregon; thence North 53 degrees
26" West along the Southerly line of said McPherson Tract to the southeasterly right of way
line of the Southern Pacific Raflroad right of way; thence Sontliwesterly along said
lontheasterlyﬂghtofwaylineoﬁheSonthmPadncRaﬂmadtoapolntwhlehilNorthSB
degreeuZG'Wentotheh'uepohtofb@nlng;theneeSouth53degrees26'Euttothetme

point of beginning.
Account No.: 3909-03000-00500-000 Key No.: 2,588.30
PARCEL 2

BeglntngatapolntcntheNnrthwuteﬂyrlghtotwaylineoftheKlqmaﬂlFllb-Weed
State Highway in the SW1/4 NE1/4 of Section 30, Township 39 South, Range 9 East of the
Willamette Meridian, which point of beginning is North 1320 feet; thence South 89

44' West 1,015 feet along the South line of the NE1/4 SW1/4 of Section 30, to the
Nerthwesterly right of way line of said highway, and thence along said highway right of
way, as follows: North 36 degrees 34' East 1,792.17 feet South 53 degrees 26" East 25.0 feet
and North 36 degrees 34' East 867.43 feet from the one quarter comer commeon to Sections
30 and 31 ofuidtomhlpand‘ruge; theneeNor;th53degree|26' West 487.8 feet, more or
leas, to the Southeasterly right of way line of the Southern Pacific Raflroad; thence North 33

30070217.01
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degreea38'Eut276.0feetalongsddraﬂroadrlghtofwnylinetotheNorthllneofnld
SW1/4 NE1/4 of Section 30, thence South 89 degrees 49' East 624.1 feet along said North line
of the SW1/4 NE1/4 of Section 30, to the Northwesterly right of way line of said highway;
thence South 36 degrees 34' Weu646.6hetalolgnldﬂghtofwayllnetothepolntof

Acconnt No.: 3909-03000-00400-000 Key No.: 585628
Property Address:

135 Main Street

Kiamath Falls, Oregon 97601
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