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"This instrument was prepared by
.and recorded counterparts should
be returned to: '
- James H. McAlister, Esq.
Bancroft, Avery & McAlister [Execution Copyl
601 Montgomery Street
Suite 900 '
San'Francisco, CA 94111 Location: Klamath County
Oregoen

The Travelers Insurance Company
Loan Number: 502303-1

DEED OF TRUST, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT
Dated: August 4Q£7 1986

CAVENHAI FOREST INDUSTRIES INC.
(TRUSTOR OR MAKER)

TO

TICOR TITLE INSURANCE COMPANY,
(Trustee)

FCR THE BENEFIT OF

THE TRAVELERS INSURANCE COMPANY,
BENEFICIARY OR HOLDER

THIS DEED OF TRUST, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT
(this "Deed of Trust"), is made as of August L& 1986 by andg
among CAVENHAM FOREST INDUSTRIES INC,., a Delaware corporation
having its Principal office at 1500 S.W. First Avenue, Portland,
Oregon 97201, ("Trustor” or "Maker"), TICOR TITLE INSURANCE
COMPANY QF CALIFORNIA, a California corporation having an office
at 321 S.W. Fourth Avenue, Portlang, Oregon 97204, ("Trustee" or
"Ticor™), the Trustee herein as to the Premises located in the

James W. O'Mara, an
ffice at 17th Floor, Deposit Guaranty Plagza,
P.O. Box 22567, Jackson, Mississippi 39225-2567 ("Trustee"), the
Trustee herein as to the Premises located in the State of
Mississippi, and THE TRAVELERS INSURANCE COMPANY, a Connecticut
Corporation, whose principal place of busiress is oOne Tower
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rrustor and Beneficiary agrze that all the security of any
kind pursuant to any of the Loan Documents is security for the
debt evidenced by the Note without allocation of any part or

portion thereof to any portion of the debt other than the whole
thereof.

GRANTING CLAUSES

All the right, title and interest of Trustor in fee or as
Lessee now owned or hereafter acquired in and to all those certain
lots, pieces or parcels of real property more particularly
described in Exhibit A attached hereto and by this reference
incorporated herein, together with all real property described in
Exhibit A attached to Counterparts of this Deed of Trust (the
"property") title to which is subject to the matters described in
the policy of title insurance which Ticor as insurer has committed
to issue to Beneficiary in one or more insurance commitments and
other matters referred to in Article II.

TOGETHER WITH all. Timber (as defined in Exhibit #2 to the Loan
Agreement) of every kind, size and species, and all natural
increase thereof, now or hereafter growing, standing, and, as to
dead and down Timber, lying or being on the Property. Timber
shall cease to be subject to the lien of this Deed of Trust if, as
and when so provided in the Timber Sale and Severance Agreement
attached as Exhibii: {2 to the Loan Agreement;

TOGETHER WITH all rents, issues, profits, royalties, income
and other benefits from the premises (collectively the "Rents")
subject to the License given to Trustor in Paragraph 1.01 to
collect and apply the Rents and subject to the exclusion (to the
extent the same would otherwise be covered hereby) of proceeds,
accounts and general intangibles resulting or derived from the
sale of inventorys;

TOGETHER WITH all leasehold estate, right, title and interest
of Trustor (as Lessor or Lessee) in and to all leases or subleases
covering the Premises or any portion thereof now or hereafter
existing or entered into;

TOGETHER WITH all right, title and interest of Trustor in and
to all options to purchase or lease the Premises or any portion
thereof or interest therein;

PTOGETHER WITH all easements, rights-of-way and rights used in
connection with the Premises or as a means of access thereto, and
all tenements, herecditaments and appurtenances thereof and
thereto, and all vater and water rights (whether riparian,
appropriative or otherwise and whether or not: appurtenant) and all

3.
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water service contracts and licenses now or hereafter relating to
or used in connection therewith, all ditch rights, and all shares
of stock evidencing any such water or ditch rights;

TOGETHER WITH any and all tuildings and improvements now or
hereafter erected thereon (the "Improvements"), and all materials
intended for construction, reconstruction, alteration and repair
of the Improvements, all of whi.ch materials shall be deemed to be
included within the Property inmediately upon the delivery thereof
to the Property;

TOGETHER WITH all the estate, interest, right, title or other
claim or demand, including claims or demands with respect to the
proceeds of insurance in effect: with respect thereto, which
Trustor now has or may hereafter acquire in the Property, and any
and all awards made for the tating by eminent domain, or by any
proceeding or purchase in lieu thereof, of the whole or any part
of the Trust Estate as hereafter defined, including, without
limitation, any awards resulting from a change of grade of streets
and awards for severance damages.

EXCLUDING, HOWEVER, from the grant of this peed of Trust and
reserving to Trustor all minerals of every kind now or hereafter
existing (including leasehold interests herein), including without
limitation oil, gas, other hyérccarbons, geothermal resources and
any and all other minerals whether similar or dissimilar, together
with all rights of access, use, extraction and all other rights
incident thereto; provided, however, that Trustor, its successors
or assigns, including purchasers at any foreclosure sale, shall
not exercise the rights reserved herein in any manner that would
materially adversely affect ox impede the use of the Property
taken as a whole for growing, harvesting, or cultivating timber on
the Property.

In the event of foreclosure of this Deed of Trust, there shall
pe excluded, from any deed by Trustee transferring the Property to
any purchaser at foreclosure, all of the minerals and rights
described above, and such exclusion and reservation shall survive
such foreclosure.

Notwithstanding the foregoing or any other provision hereof,
the above exclusion and reservation of minerals and related rights
shall not preclude Beneficiary or its successors in interest from
using rock, dirt, gravel and other substances (nor ¢ tomaril
considered to be minerals) at or near the surface nog shall g&ﬁg
Beneficiary be restricted in any material way in the use of the
surface estate or exercise of any other riqhts normally belonging
to the owner of a surface estate where minerals are separated
therefrom. ”ﬂ)?& L
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pProvided herein), Trustor agrees that a foreclosure sale of the
whole of the Mississippi. Property may be held in any one or more
of the Counties where any part of the Mississippi Property lies
and that any other action er proceeding, judicial or nonjudicial,
including, without limitation, a £ ure action in connection
with the Loan Documents may be Prosecuted,
brought and maintained : of the Counties in
Mississippi in which i s located. To the
extent that any : ippi consists of a
leasehold interest, T i @ record owner of such leasehold
interest,

FCR THE PURPOSE OF SECURING:

Payment of i
red Fift

Trustor, which has been

of Beneficiaty, and which by this reference is hereby made a part
hereof, and any and all nodifications, eéxtensions and renewals
thereof, thé Note providing for the Payment of accrued interest on
the first day of each month commencing September 1, 1986 and for
the payment of the full principal amount on September 1, 1993,

B. Performance of all obligations and agreements of Trustor
contained in this Deed of Trust, the Note, any of the Loan
Documents and any other instrument given to evidence or further
Secure the payment ang performance of any obligation secured
hereby. i

C. Payment of all Suns with interest thereon becoming due or
Payable under the pProvisions hereof to Trustee,

D. Payment of al}l other sums owed by Trustor to Beneficiary
pursuant to the Loan Documents,

All of which Payment's and performances are herein sometimes
called the "Obligations*,

ARTICLZE I

ASSIGNMENT CF RENTS, ISSUES AND PROFITS

Trustor hereby assigns and
e Rents, and hereb

such Rents. Trustor irruvocably a
lawEul attorney-im-fact, at. the option of Bene
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and from time to time, to demand, receive and enforce paynment, to
give receipts, releases and satisfactions, and to sue, in the name
of Trustor or Beneficlary, for all such Rents, and apply the same
0 the Obligations secured hereby in accordance with the
Prepayment and Defeasance provisions in Paragraphs 8 and 9 of the
Hote; provided, however, that Trustor shall have a license to
collect such Rents (but not more than two months in advance except
for grazing and similar leases for which the dollar amount is not
significant and where payments may be quarterly or annually in
advance in keeping with established practice of Trustor or its
predecessor in interest) pPrior to or at any time there is not an
Event of Default under any of the Loan Documents. The assignment
of the Rents of the Trust Estate in this Paragraph 1.01 is
intended to be an absolute assignment from Trustor to Beneficiary
and not merely the passing of a security interest. The Rents are
hereby assigned absolutely by Trustor to Beneficiary contingent
only upon the occurrence of an Event of Default under any of the
Loan Documents,

1.02 Collection Upon Default. Upon any Event of Default
under any of the Loan Documents, and after the expiration of any
grace period or period to cure as provided herein, Beneficiary
may, at any time, without notice, 2ither in person, by agent or by
a receiver appointed by a court, and without regard to the
adequacy of any securily for the Obligations hereby secured, enter
upon and take possession of, manage and operate the Trust Estate,
o< any part thereof, muake, cancel, enforce or modify leases,
obtain and evict tenants, and fix or modify rents or do any acts
which Beneficiary deems proper to protect the Trust Estate,
including the right, at the expense of Trustor, to purchase any
equipment for the operation thereof, and either with or without
taking possession of the Premises, in its own name sue for or
otherwise collect the Rents, including those past due and unpaid,
and apply the same, less costs and expenses of operation and
collection, including attorneys' fees, upon the Obligations, and
in such order as Beneficiary may determine, in accordance with the
Prepayment and Defeasance provisions of Paragraphs 8 and 9 of the
Note. The collection of such Rents, or the entering upon and
taking possession of the Trust Estate, or the application thereof
as aforesaid, shall not cure or wajive any default or notice of
default hereunder or invalidate any act done in response to such
default or pursuant to such notice of default and the enforcement
of such right or remedy by Beneficiary or Trustee, once exercised,
shall continue for such time as Beneficiary shall elect, so long
as there is any outstanding uncured Event of Default,
notwithstanding that the aforesaid collection and application of
Rents may have cured the original dafault., If Beneficiary shall
thereafter elect to discontinue the exercise of any such right or
remedy, the same or any ‘oi:her right or remedy under this Deed of
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ARTICLE IV 14767

AFFIRMATIVE COVENANTS AND AGREEMENTS OF TRUSTOR

Trustor hereby covenants to Beneficiary and Trustee, and
agrees with Beneficiaiy and Trustee as follows:

4.01 Obligations of Trustor.

A. Trustor shall pay when due the principal of, and
the interest on, the Incdebtedness, and Trustor shall continue to
be liable for payment of the Indebtedness until the Note has been
paid in full, notwithatanding any actions of partial foreclosure
which may be brought hereunder, including, without limitation,
actions affecting a part of the Trust Estate or actions to recover

eneficiary on behalf of Trustor

efaults or to satisfy any of
Trustor's obligations or covenants under any agreement relating to
the Trust Estate and to which Trustor is a party. Trustor shall
pay when due all charges, fees and all other sums as provided in
the Loan Documents, and the principal of, and interest on, any
future advances secured by this Deed of Trust. Trustor shall keep
Beneficiary indemnifiegd against all actions, proceedings, appeals,
discretionary reviews, costs, claims and damages incurred or
sustained by it (including, without limitation, Beneficiary's
attorneys' fees and disbursements), in respect of the nonpayment
of any charges or the nonobservance or nonper formance of any of
the said terms, covenants or conditions contained in any of the
Loan Documents.

B. Except as provided in Paragraph 4.01(A), at any
time and on any occasion when the failure to do so would have a
material adverse effect on the Trust Estate or the security for
the Loan considered as a whole, Trustor (i) shall timely perform,
Oor cause to be timely performed, all the covenants, agreements,
terms and conditions to be performed by the Trustor under the Loan
Documents and under al). other agrecments to which Trustor is a
party with resgect to the Trust Estate, and (ii) shall not cancel,
surrender, modify or amend, or permit the cancellation, surrender,
modification or amendment of any o the Loan Documents or any of
the covenants, agreements, terms or conditions contained in any of
them without the prior written consent, in each case, of
Beneficiary.

4.02 Timber Harvesting; Waste. Trustor shall conduct
timber harvesting on the Premises in a professional businesslike
manner in compliance with the Timber Sale and Severance Agreement
attached as Exhibit 2 to the Loan ipplication and the Loan

Agreement. Trustor shall not permit or commit any waste on the




Trust Estate. Severance of Timber

compliance with the

constitute waste, i Y act required
of Trustor hereunder, Beneficiary may at its option remedy any
waste, or do any other acts which from the character or use of the
Trust Estate may be reasonably necessary, and Beneficiary, acting
through its employees, agents or attorneys, is hereby authorizegd
to enter upon and take possession of the Trust Estate for such
purpose,

4.03 Insurance. Trustor shall maintain insurance as
provided in the Loan Adreemernt.

4.04 Indemnification: Subrogation; Wajiver of Offset.

A. If Beneficiary is made a party defendant to any
litigation concerning this Deed of Trust or the Trust Estate or
any part thereof or interest therein, or the occupancy thereof by
Trustor, or Trustor's actions in connection therewith, then
Trustor shall indemnify, defend and hold Beneficiary harmless from
all liability by rreason of said litigation, including reasonable
attorneys' fees and expenses incurred by Beneficiary in any such
litigation, whether ¥, i ion is prosecuted to
judgment or in any a ; i ionary review of any
judgment, order or ¢l In any action or
proceeding asserting
the losing party chal
attorneys' fees and expen
action or proceeding or in any appeal from or on discretionary
review of of any judgment, order or decree in such action or
proceeding. If an action is commenced to enforce any of the terms
hereof or because of the breach of any provision hereof or a
failure to Pay any sum secured hereby, the losing party shall
Pay to the prevailing party its reasonable attorneys' fees and
eéxpenses in any such action or in any appeal from or discretionary
review of any judgnent, order or decree in such action, and the
right to such attorneys' fees and eéxpenses shall be deemed to have
accrued on the commnencement of such action, and shall be
enforceable whether or not such action is prosecuted to judgment.

B. Trustor waiveg any and all right to claim or
recover against Beneficiary, its officers, employees, agents and
Lteépresentatives, for loss of or damage to Trustor, the Trust
Estate, Trustor's property or the prope
Trustor's control fro: t the same is
insured against or crud nst by the
pProvisions of this Deed of Trust, except for acts of gross
negligence or willful misconduct by Beneficiary.

T —
|
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C. All sums payable to Beneficiary hereunder shall be
paid without notice, demand, counterclaim, setoff, deduction or
defense and without abatement, suspension, deferment, diminution
or reduction, and the obligations and liabilities of Trustor
hereunder shall in no way be released, discharged or otherwise
affected (except as expretisly provided herein) by reason of: (i)
any Jdamage to or destruction of or any condemnation or similar
taking of the Trust Estate or any part thereof; (ii) any
restriction or prevention of or interference with any use of the
Prust Estate or any part thereof; (iil) any title defect or
encumbrance oOr any eviction from the Trust Estate or any part
thereof by title, paramouat or otheruise; (iv) any bankruptcy,
insolvency, reorganization, composition, adjustment, dissolution,
liquidation or other like proceeding relating to Beneficiary, or
any action taken with respect to this Deed of Trust by any trustee
or receiver of Beneficiary or by any court in any such proceeding;
(v) any claim Trustor has or might have against Beneficiary; (vi)
any default or failure on the t of Beneficiary to perform or
comply with any of the t other agreement with
prustor; or (vii) any © ever, whether similar
or dissimilar to the foregoing, whether or not Trustor shall have
notice or knowledge of any of the foregoing. Except as expressly
provided herein, Trustor, to the greatest extent it can legally do
so by any applicable law, waives all rights now or hereafter
conferred by statute or otherwise to any abatement, suspension,
deferment, diminution or reduction of any sum secured hereby and
payable by Trustor.

4.05 paxes. Trustor shall, to the extent the same are a
lien or ciaim against the Trust Estate or are otherwise required
to be paid by Trustor, pay, at any time prior to delinguency: (i)
all real property taxes and assessments, general and special,
including assessments on appurtenant water stock, all payments
required to be made under the provisions of any leases, permits,
aliotments or licenses relating to any public lands, the rights
undler which are covered hereby; and (ii) all other taxes and
assessments of any kind or nature whatsoever including, without
limitation, timber severance taxes that are assessed or imposed
upon the Trust Estate or teccome due and payable, and compensating
taxes (in Washington) ard additional taxes (in Oregon) followirg
renoval of forest 1and designation. Trustor covenants to furnish
to Beneficiary, upon recuest, official receipts of the appropriate
taxing authority or other proof satisfactory to Beneficiary
evidencing the payment thereof.

As used herein, Trustor shall be deemed to be delinguent
with respect to real property taxes and assessments and timber
saverance taxes, when an amount of such taxes or assessments are
assessed on Trustor or ihe Trust Estate and are not timely paid by
prustor, unless Trustor is contesting such obligation in good

11,




14770
any such obligation

¢ Trust Estate in a manner

to be sufficient to assure

faith and has bonded or otherwise secured
which might give risge to a lien on th
reasonably determined by Beneficiary
that there will not be a loss or forfeiture of the Trust Estate or
any part thereof as & result of such

subject to the right o

taxes. As used herein, and

f Trustor to contest or protest the same in

part thereof), Trugtor shall bz deemed to be de
respect to other taxes and ass
which has been finally determi
Trustor and is not timely paid

linquent with
@ssments when an amount thereof
ned as deficient is assessed on

or adequate provision made for
payment by Trustor upon notice and

notice and demand are required or deemed necegsary for taxes other
than taxes on incone,
4.06 Qtilities. Trustor shall

pay when due all utility
charges that are incurred by Trustor for the benefit of the Trust

Estate or that may become a charge or lien against the Trust
Estate for gas, electricity, water or Sewer service furnished to
the Trust Estate and a1l other assessments or charges of a similar

nature, whether public or Private, affecting the Trust Estate or
any portion thereof, whether or not such taxes

¢ assessments or
charges are liens thereon,
4.07 Leases. Trustor shall pay when due all rents and

other payments ang perform all covenants a
extent such payment or performance i
accomplished by Trugsiter) contained i
ground lease which Tay

the Trust Estate; Trustor shall not surrender, assign or s
any such lease, subleasg

action that would effec
lease, sublease or ground leage
Upon regquest by Beneficiary,

Beneficiary within thirty (30
rents or other pPayments are d

or other evidence satisfactor
payment thereof. Trustor agrees not to enter into any lease for a

term in excess of threec (3) years covering all or any material

portion of the Propeirty without prior written consent of
Beneficiary.

4.08 Actionslgﬁ?cting The Trust Estate. Trustor, at
Trustor's expense, stall appear in and contest any action or
proceeding purporting to affect the Trust Estate or the rights or
powers of Beneficiary or Trustee. Trustor shall pay all costs and

eéxpenses incurred by Beneficiary or Trustee, including attorneys’
fees, in any such action or proceeding in which Beneficiary or

12,
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POsSsesgion of the Trust Estate; (ii) to make additions,
alterations, I‘epairs and improve

they or either of them may consi
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Beneficiary o
limitation, costs of evidence i urt costs, appraisal,
surveys and attorrneys! fees, i interest on all such
eéxpenditures, costs and expense at the Default Rate
Note from the date of each Payment untijj pai
shall be Secured by thig Deaed of Trust,

4.12 Survival of Warrantieg, Trustor shall fully ang
faithfully satisfy ang perform the obligationg of Trustor

shall continue
remain outstanding
the Loan Documents).

Additional Securit : In the event Be
dditional Security for any of th
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4.17 Statemegg by Trustor, Trustor, upon ten (10) days'
wWritten request frop Trugtee or Beneficiary, shall furnish an
estoppel statement Ssetting fortp the amount it deems to be due or
outstanding on the Note and a Statement of any offsets,
counterclaims or defengeg to the Payment of the Note,

. Litigation.
writing to Beneficiary of
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action or
the Prosecutijiop
iary's

NEGATIVE COVENANTS OF TRUSTO.

——

Trustor hereby {Ovenants o Beneficiary and Trustee,
es with Beneficj followg:

Restrictive Uses,
consent to any chan

5.02 Other Finuncing. ns Sécuring the
Obligations, Trustor r to Continue jip
existence any g i

lien or charge
of any king se g th

Oney (including
gugcgase Mmoney any of t
state,

5.03 Due on Sale Provision 2n_Trangfer of Progertz,
and Partiaj Qr Complete Release of Lien.
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an
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This Loan wij]

*Caven
(2) below)
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is made. If after the date hereof the Trustor, or any successor
in interest of Trustor, (i) transfers by deed all or part of the
Premises without prior written consent of the Beneficiary or (ii)
contracts to transfer title to or possession of all or any part of
the Premises by deed, lease or similar agreement without the prior
written consent of Beneficiary, Beneficiary may declare the entire
balance of the Loan inmediately due and payable, subject to the
provisions of the Timber Sale and Severance Agreement which is
Exhibit #2 to the Loan Agreement and the rights ¢of Trustor
pursuant to Exhibit #3 to the Loan Agreement. If Beneficiary so
declares the Loan immediately due and payable, payment of the
principal balance of the Loan, all accrued and unpaid interest and
any other sum due Beneficiary under the Loan Documents shall be
Defeased as provided in the Loan Documents.

Notwithstasnding the foregoing, Trustor may enter into
the transactions listed in Exhibit #4 to the Loan Agreement in the
ordinary course of business without consent from Beneficiary. No
principal payment or Defeasance will be reguired for such
transactions.

B. Beneficiary will further waive its rights under
subparagraph A if the following conditions are met: {1) the credit
and general business reputation of the proposed transferee is
reasonably satisfactory to Beneficiary; and (2) the proposed

transferee shall assume full personal liability for payment and
performance of the obligations of the Loan Documents or such part
thereof as may be acceptable to Beneficiary in its uncontrolled
discretion (which may be conditioned on the execution of new Loan
Documents acceptable to Beneficiary by such transferee); (3) a
charge for administrative costs related to the transfer is paid to
Beneficiary; and (4) at Beneficiary's option, the then current
Note Rate on the Loan shall be increased to a rate not in excess
of then current market rates used by Travelers for loans on timber
lands under comparable circumstances,

C. For the purpose of this Paragraph 5.03, and
without limiting the generality of the foregoing, the occurrence
at any time, of any of the following events shall be deemed to be
a transfer of title to the Premises:

(1) Any sale, conveyance, assignment or other
transfer of, or (excep!: to the extent otherwise permitted herein
or by law) the grant for borrowed money of a security interest in
all of or part of the legal and/or equitable title to the Premises.

(2) 2ny sale, conveyance, assignment or other
transfer, directly or indirectly (including upon foreclosure of a
security interest) of shares of the stock .0of Trustor if any
parson, corporation, other entity or group (within the meaning of

13.
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Rule l3d-5(b)(l) promul
4, as amended (the "ac
becomes the "beneficial owner"
i of more shares
r than the
dggregate numbe)-
Related Entities,

s of this
and after the time of such
"Cavenham Related Entity" shall mean an
corporation or gther entity which is owned o
or indirectly, by the same berson or persons
control of Trustor on the date hereof,

Without limiting the generality of the
foregoing, waiver by Beneficiary Of its right to accelerate the
Loan upon any transfer o tract to transfer, or to require

i S set forth in subparagraph 5.03 B
by Beneficiary of its right to
other transfer

No consent by the Beneficiary, nor any waiver
of an Event of Default under this Paragraph shall constitute a
consent to, or waiver of, any right,_remedy O power of
Beneficiary upon a subsequent Event of Default under this
Paragraph,

E. If a sale or other transfer of all or part of
the Premises would otherwise require Prepayment of all or part of
the Loan, Trustor, shall, in lieuy of prepayment of Principal,
follow the Defeasance Procedure in the Loan Documents,

F. Be
pProcedure for release
Documents. Exhibit:
release prices for vari i mi Beneficiary
will releasge its lien o ust Estate so long
as: (i) there is no un inder any of the
Loan Documents; . he extent of an
amount e




and (iv)'BEneficiary shall then have a valid, enforceable

beneficjal interest in the Defeasance Trust prior to any other
rights o claimg,

5.04 Trustor'g Business
==—=—=-_S Business

deens appropriate,

ARTICLE vi

-CASUALTY AND CONDEMNATION
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B ici except that
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D. A& court of competent jurisdiction shall enter an
order, judgment or decree approving a pPetition, fileg by another
or others against Trustor seeking any reorganization, dissolution
or similar relje future federal, state or

on relating to bankruptcy,

sixty (60) days,
entry thereof; or any truste

any part: :
Rents shall be acquiesence of
Trustor and sych appointment shall remain unvacated and unstayed
for an aggregate of sixty (60) days, whether Or not consecutive
(it being understood that i
operate or be

of execution or attachment or any similar
or levied against all or any material part
ust Estate judgment

Xecution, or
bonded, satisfied,
I its entry or levy;

F. as; Y Trustor, as lessor or sublessor,
as the cage may he Rents or any part thereof (other than
to Beneficiary) without the Prior written consent of Beneficiary;
or

Paragraph 6.01)
inspect such damage or loss; or

Hl
Protesting the sap
brocess) taken alj necessar
loss of any part of the °
pay any tax, stamp tay
assessment or any othe
governmental or public ap quency (as definegd
in Paragraph 4.05 herao nsurance premium, repair charge,
rent charge, inspection f heys' fee or other amount
Properly payabile hereunder; or :




14781

I. 1In all instances where such failure would have a
material adverse effect on the Trust Estate or the security for
the Loan when considered as a whole, the failure of Trustor to:
(i) maintain, or proceed with all due diligence to maintain, the
Trust Estate in accordance with sound forest land management
practices in the regions where parts of the Trust Estate are
located; (ii) comply, or proceed with all due diligence to comply,
with any order of any governmental department claiming
jurisdiction of the Trust Estate; or (iii) comply, or proceed with
all due diligence to comply, with all and singular the statutes,
requirements, orders and/or decrees of any federal, state or

municipal authority relating to the use of the Trust Estate or any
part thereof; or

J. The failure of Trustor to make any deposit
required pursuant to this Deed of Trust; or

K. (i) the existence of any interests (except for
those permitted under the Loan Documents and minor interests not
volitionally created or imposed by Trustor) in the Trust Estate
other than those of Wrustor, Beneficiary, and any tenants of
Trustor; or (ii) the sale, conveyance, assignment, transfer,
alienation or other disposition of, or the grant of a security
interest in, the Trust Estate or any part thereof if any such

occurrence is not permitted by Paragraph 5.03 of this Deed of
Trust; or

L. Default which gives rise to the acceleration of
any material indebtedness under any agreement to which Trustor is
a party, which agreenent relates to the borrowing of money by
Trustor from any person provided that any applicable cure or grace
period with respect thereto has expired and such default has not
been waived; or

M. Any material representation or warranty made by
Trustor or others hereunder or in, under or pursuant to the Loan
shall have been false or misleading in any material respect as of
the date on which such representation or warranty was made; or

N. Any of the Loan Documents, at any time after their
respective execution and delivery and for any reason (other than
for the reason that some of the Loan Documents may be affected
when the Note is fully defeased), shall cease to be in full force
and effect as to all material terms or shall be declared to be
null and void, or the validity or enforceability thereof shall be
contested by Trustor, or any stockholder or group of stockholders
who collectively ¢wn a majority of the stock of or control
Trustor, or Trustor shall deny that it has any further liability

23.




14782

or obligation under any of the Loan Documents to which it is a
party; or

O. Any of the Loan Documents (other than the Note,
the Loan Applicaticn and the Loan Agreement) at any time after
their respective execution and delivery and for any reason, shall
cease to constitute valid aznd subsisting liens and/or valid and
perfected security interests in and to the Trust Estate; or

P. A breach of or default under any material term,
covenant, agreement, condition, provision, representation or
warranty contained in any ¢f the Loan Documents or any part
thereof, not otherwise specifically referred to in this
Paragraph 7.01.

7.02 Limitation of Events of Default.

Notwithstanding anything contained in Paragraph 7.01
to the contrary, none of the foregoing shall be an Event of
Default or Events of Default (and until the lapse of time to cure
the same set forth below, Beneficiary may not file (or cause
Trustee to file) a Statutory Notice of Default or Notice of Sale
(if any be required by law) or institute an action for judicial
foreclosure based thereon ¢r commence a nonjudicial foreclosure)
if:

(i) any payment of interest (and any late charges
assessed thereon if such lite charge is assessed at least five (5)
days before the expiration of the Grace Period) is made within the
Grace Period (as defined in the Note), it being agreed, however,
that late payment charges permitted by the Note may be assessed on
the payment; or

(ii) Maker shall cure an asserted Event of
Default hereunder (other than a default in payment of interest or
principal hereunder and the occurrence of an event described in
Paragraph 7.01 C of this Deed of Trust for which no notice under
this subparagraph is required) within thirty (30) days after
written notice of such assserted Event of Default is given by
Beneficiary to Trustor, or if such default cannot be cured within
such thirty (30) days witth the exercise of due diligence, if
Trustor shall commence to cure the same within such thirty (30)
day period and shall diligently proceed with such cure and shall
actually cure the same within six (G) months (or such longer
period of time as may be reasonably necessary to accomplish such
cure). The thirty (30) day notice contemplated by this provision
may be given even though the sixty (60) day periods provided in
subparagraphs D and E of Paragraph 7.01 have not expired.
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B. After deducting all costs, fees and expenses of
Trustee and of thisg Trust, including costs of
connection with sale and reasonable Trustee®
for conducting the sale, Trustee shall apply
first to payment: of all sums expended under t
not then repaid (with acc
Note); second, to payment:
with such payment to be di
Prepayment and Defeasance provisions of Paragraphs 8 and 9 of the
Note; and third, the remainder, if any, to the person or persons
lagally entitled thereto,

Trustee may, to the extent permitted by applicable
law, postpone sale of 4ll or any portion of the Trust Estate by
public announcement at such (i €, and from time
to time thereafter may postpone such sale by public announcement
at the time fixed by the preceding postponement or subsequently
noticed sale, and without further notice make such sale at the
time fixed by the last postponement; or Trustee may, in its
discretion, give a new notice of sale. Beneficiary may rescind
any notice of default at any time before Trustee's sale by
executing a notice of rescission and (if required by law)
rectording the same. Theo ¢xecution (and recording, if required) of
such notice shall constiitute a cancellation of any prior
declaration of default ané and of any acceleration
of maturity of Indebted: Prior declaration or
notice of default,
rescission shall not const.i i any prior or future
deflault or demand for sale, or of any prior or future notices of

4 te the Property to be sold, nor
fect the Note or this Deed of Trust, or any of the
rights, obligations or remedies of Beneficiary or Trustee
hereunder.

D. 1In the event the foreclosure sale ig not concluded
and Beneficiary has allowed Trustor to cure any and all defaults
occasioned hereunder, Trustor shall pay to Beneficiary all costs
and expenses incurred by Beneficiary ag a result of Trustor's
default, including without limitation reasonable Trustees' and
attorneys’ fees and interest on all such costs and expenses at the
Default Rate in the Note,

7.05 Mississippi Frevisions. In respect to any foreclosure
of this Deed of Prist In the State of Mississippi concerning any
of tthe Trust Estate located therein, the following provisions of
thic Deed of Trust shall apply:

Trustee or its successor shall, at the request of Beneficiary,
sell the Trust Egtate, or a sufficiency thereof to satisfy the

27.

| S
T




obligations the
and terms of sale
89-1—55 of
waives the
of 1972, as am
Constituti

ar sec
ibed
rrust
al
to

1f the
n two judici

or 1
e the 11 power
judicia

(o} and Ben
ade in any one
the Tr
gix the da

in parc
8

7.06

gstakte
therefol s

jned in any

e 8u
ee¢ toO tha prope

44786

time, place
by gection
prustor
ssippl Code
Mississippi

herein as
ESs
distric
select:

tate 1S
s
in
ricts,

r dlist
ction

of the
judicial aistricts
shall have
e, and nay
stee may deen
n of hall have
through an jnted bY

appointment of

the gtate of

the Trust
eeds
rice

of
ed or da
no

e rchas
the purchase

discharg
jecation of

geiclent
r appl

28.







14788

Ssneficiary, it
Of them
hel‘ Se

S a Copy of
be
aragraph of

Such 4ddregg




the lay of
intezpretatio

8.02
be modifiedg
4 written j

action
brought
or more

collecting
the

d agreesg that
nd therefore Trustor
whether at
ach of
Powers ang
in any Particylar

in any Particular State or

rees that any Particular

n fozeclosure through <ourt
power of sale, may be
federal courts of any one

£ the Premises, wherever




geé of any l:yw

any redemption, valuation, appraise
extension, ang Trustor, for Trustor,

fepresentatives, Successors ang
pPersons ever claimi i

extent permitteq by law, hereby waji
redemption, valuaticn, apprajisement
€xecution, extension, ang notice of
due the whole of the securegd indebte

foreclosure Of the liens h

S and assigns or
despite this Paragraph,
in force, such law shaljl
application of this Parag
relinquishes any and al:
or be able

ucement to Be
and considering the advice of
ed by Trustor.

nsel select

stay of execution or
tor's heirs, devisees,
and for any and ailj

Trust Estate, to the
releases all

r Marshalling,
election tg mature o
dness in the event of

Trustor further agrees
aph and now in force, of
representatives,
ht take advantage
Cease to be
d to Preclude the
ressly waives ang
t Trustor may have
o

iary in making




14791

and that would otherwise increase the effective interest rate on
the Note to a rate in excess of that permitted to be charged by
the laws governing the Loan evidenced by the Note, all such sums
deemed to constitute interest in excess of the legal rate shall be
applied to the unpaid principal balance of the Note and if in
excess of such balance, shall be immediately returned to the
Trustor upon such determination.

8.05 Reconveyance by Trustee; Release of Deed of Trust.
Upon written request of Beneficiary stating that all sums secured
hereby have been paid, and upon surrender of this Deed of Trust
and the Note to Trustee for cancellation and retention and upon
payment by Trustor of Trusiee's fees, Trustee shall reconvey to
Trustor, or the person or persons legally entitled thereto,
without warranty, any portion of the Trust Estate then held
hereunder. The grantee in such reconveyance may be designated and
described as "the person or persons legally entitled thereto,"” and
the recitals in such reconveyance of any matter cr facts shall be
conclusive proof of the truthfulness thereof.

Beneficiary shall request and Trustee shall provide partial
releases and reconveyances when Trustor is entitled to a release
of the Premises or any part thereof pursuant to Exhibit #3 to the
Loan Agreement.

8.06 Notices. Whenever Beneficiary, Trustor or Trustee
shall desire to give or se&rve any notice, demand, request or other
communication with respect. to this Deed of Trust or any other Loan
Docunent, each such notice, demand, request or other communication
shall be in writing and shall be effective only if the same is
delivered by personal service or mailed by registered or certified
mail, postage prepaid, return receipt requested, addressed to the
address for the recipient party set forth at the beginning of this
Deed of Trust. Any such notice, demand, request or other
communication to Beneficiary shall indicate, "attention: Real
Estate Investment Department™ and a copy thereof shall be directed
to James H. McAlister, Baacroft, Avery & McAlister, 601 Montgomery
Street, Suite 900, San Francisco, California 94111. Any such
notice, demand, request or other communication to Trustor shall
indicate, "Attention: president” and a copy thereof shall be
directed to G.0. Holdings Management, Inc., 650 Fifth Avenue,
Suite 2400, New York, New York 10019-6179, and shall indicate,
"attention: General Counsel.® Any party or other recipient may at
any time change jits address for such notices by delivering or
mailing to the other parties hereto and other recipients, as
aforesaid, a notice of such change. Any notice given by mail as
aforesaid shall be deemed received the third business day
following the mailing of such notice.
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AGREEMENT (DEED oF TRUST) . THZS Loay AGREEMENT (DEED oF
ALSO AUTHORIZES THE LENDER To REFUSE 79 ACCEpPT REPa
LOoAN UNDER ALL OTHER CIRCUMSTANCES PRIOR To THE
REPAYMENT IN THE LOAN AGREEME
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TRUST)
NT OF Ty

E
DATE PROVIDED FOR
NT (DEED CF TRUST) ,

CAVENHAM FOREST

INDUSTRT
| Delaware Corp

Oration

Russel] A, Catsoﬁ
vi

ce Presidemt

ES INC,

L‘é:‘&é— By




State of california )

) ss.
County of san Francisco )

Personally appeared before me, the undersigned authority in
and for the said County ang State, within my jurisdiction, the
within named Russell A, Carson, who acknowledged that he is the
Vice President of Cavenham Forest Industries Inc., a Delaware
corporation, ani that for and on behalf of the said corporation,
and as its act and deed, he signed, sealed and delivered the above
and foregoing Dued of Trust for the purposes mentioned on the day
and year therein Hentioned, after first having been duly
authorized by said Corporation so to do.

GIVEN UNDER MY HAND AND OFFICIAL SEAL, this the _/4
day of August, 198,

My Commission Expires:
/ BOEORO OO OO NOGOOBONIO]
1-2/-47 . OFFICIAL SEAL
LINDA ADELE RUST &
8

NOTARY PUBLIC - CALIFORNIA
s - SANTA CLARA COUNTY g
My Commission Expires Jan, 21,1987
mmmmmmmmmmmm&

8747£/609B




Amite
Claiborne
Copiah
Covington
Forrest
Franklin
Hancock
Harrison
Jackson
Jasper
Jefferson
Jefferson Davis
Lamar
Lawrence
Lincoln
Madison
Marion
Pearl River
Perry
Pike
Rankin
Simpson
Smiith
Stone
Walthall
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EXHIBIT B

To
DEED OF TRUST
CAVENHAM FOREST INDUSTRIES INC.

LIST'(E'MISSISSIPPI COUNTIES







Sectigp 28
Section 33
Section 34
Sectjgn 35
Sectigp 36

In Townshi
the County

toof ¢

: Qf Oregon

he Willamette Meridian,

in




Exhibit

Section
Section
Section
Section
Section
Sectlon
Section
Section
Sectlon
Section 16
Sectlon 22
Section 23
Section 24
Sectlon 25
Section 26
Section 27
Section 34
Section 35

Section 36

In Township 31 South, Range 7 East of the Willamette Meridian, in
the County of Klamath, Stute of Oregon:

Sectlion 1 Government Lots 3 and 4, SLNWk%, SW

Section 2 All

Section All

Sectlon Government Lots 1 and 2, SLNE¥%, SEX
Sectlon Government Lots 2, 3 and &

Section 5%, S%N%, NELNEX

Coant innad




Section 13
Section 14
Sectlon 5

Section 16

Sectlon 17
Section 18
Sectlon 19
Sectlon 20
Section 21
Section 22
Sectlon 23
Séctlon 24

Seetlon 25

Section 26
Sectlon 27
Sactlon 3y

Sectlon 35

Seatlon 36

A" contlnuéd .

All
All

s 1971
73 at page 8oay,

Nwk, WiNELSWY, NWkSwi;, NER

E:NEY, N2sN:NEXNWY,; N3:NWENW3; SkNEXSWE;, WisSWy;,

SEXSW%, SEx

N:NLNEY, | S%SW%NE%{ S%N%SW%NE%, SE%, Wk

Government Lots 1, 2, 3 and &

Government Lots 1, 2, 3 and 4

All
All
Al11
All
WsWls, SEX
211
11

EsEk

- NEXNEY
P ALl

ALl

continued ..




In o
the ¢

Sectlon 1
Seetion 2
Section 3
Section 1o

Section 11
Sectign 12
Seetion 13

Section 14

Section 23
Section 24
Section 25
Sectlon 26

Seetion 35
Section 36

Sectlon 14
Sectlmn 23
Sectlon 24

Sectlon 26

In wanship 24
the Counuy of

Sectlon 23

wnshlp 32
Sunty of

-

South, Runge g E
Iunath,

State

148011

Page 4
Soutt,, Runpme 7 Exst of the w111amette Meridian,
lamath, Stute orvOregon:

in
Covernment Lots 1

» 2, 3 and 4, SNy Sw3;
A} '

: SLSEY

ONEYg, ELNy,

©OA1]

» NE4Suy N:SEY, SEXSE,

H%NW%, Sk,

: k11

.
.

Al1
3 All

: N%: N%SE%

Government Lot
EbNgy, SEY,
Wi,

W, WiiSEL

Ei,

EL,, E%SW%
NWiNgy, Ny,
N%NE%, Nwg
gL or

. 9{ the Wlllamette Merldian
af Cregon s '
WhNis,




”Eihlbit "aqn contﬁnued

In Township 29 South, Rung 8 East of the Willamette Meridlan, in
the County of Klumath, st s ol Oregon:
Section 7 :OEL, Enw, Government Lots 2, 3, b, EY% of
Government Lot 1, E%W% or Government Lot 1,
Etwhwls of Government Lot 1, LEss that portjon
dseded to Delforg Lang described as be
t% & point
Government
Northwest corner;
line a ;
South Parallel to the West boundary of
Said Lot 1 distance of 382 :
€l to saiqg

Section 8
Section 9
Sectlon 10
Section 11
Section 12
Section 13
Section 14
Sectlon 15
Sectlon 16
Section 17
Section 18
Section 19
Sectlon 20
Sectloh 21
Sectlion 22
Sectlon 23
Section 24
Sectlon 25

continued ..,




Exhibit

Section
Sectian

Section TOAl
Sectior oA
Section 30 POALl
Section 31 AN
Section 32 P All
Section 33 All
Section 34 All
Section 35 YAl
Section 36 Al1

In Township 30 South, Rurigze 8 East of the Willamette Meridian, in
the County of Klamath, Staute of Oregon:

Section 1 SoA11
Szetion 2 ALl
Saction 3 r11
Section All
Section L11

Sextion All

All
All

Section

4
5
6

Section 7 All
8
9

Sectlon L
Section 10 Nk, NisSwy; , SWiswy, SEX%
Sectilon 11 A1}
Section 1, A1]

Section 13 N3, NisSwi; | NUBSEY,

continued ..,
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Section 14
Section 15
Section 16
Section 17
Section 1§
Section 19
Section 20
Section 21
Section 29
Sectlon 30

NEY, | ShNwy,
SLNEY, WiNWE, | NW%SW%,
N, NE%SW%, NLSEY,
All

All

A1l

Nt SWy, NiSEY

SEXLSwy

NN ws; WESWENWs, | WisN Wi Sy,

Wi
All

NE%; | NELNwy and Government Lot 3
E%NE%NW%, W%NW%, SELNW3,

Section 31

Sectlon 32

South, Rungs § Easg
Stute Oof Opre

In Townshlp 31
the County of Klamqth,

Section 30

Section 31

In Townshlp je South, Re
the County of Klamath

Section 3

Section 4
ELSEY
N%NE%, SE&NE%, NE%SE3,

Sectjon 5
Section 8
Section 9 POAll
Section 1g WENEY, |

Section 16

continueqg
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Exhibit mpn contiiuesn | _ o Page 8

Section 1§ OEBWYS 4ng Government Lots 3, 2, 3 and 4

Section 21 : W%Nw%'

In Township 29 Souuh, Range ¢ Eust of the Willamette Merldian in
the County or Klamuth, Stute of Oregon .

Section 7 DAl
Sectlon § IOAL]

Section 9 ¢ WELNEY, Wi
Section 16 © NLBNwy, SWiNwy;, WS,
Section 17 POA1l

Section 18 IOAlL

Section 19 T Al

Section 20 ¢ A1

Section 21 Wy

Sectig, 29 ALl

Section 30

Section 31

Section 32

In Township 30 South, R s ¢ ¢ in
he County of Klamath, St

Section 6 ' NE%, NERN X, N%NE%SE%, E3sNwiSER, and Government
Lots 1, 2, 3 and 4§

Section 7 : Easw%, SE% ang Government Lots 1, 2, 3 and 4
Section § * NELSwy, S%NW&SW%, SkSwi

Sectlon 17 . HE Y

Section 13







EXHIBIT "A" (Cont'd)

ALSO EXCEPTING THEREFROM, those lands set out on the attached
1 sheet's and labeled "Excluded Properties" said further

exciuded lands being more particularly described as follows :

-




10000 071186

KLAHATH CGUNTY, ORE(iON
TRACT: 29s508¢

Section 71:

nRce continuing
.6 feet; thence
the West boundary of said Lot 7 3 distance
2.6 feet; thence wast Parallel to satd North boundary a
distance of 382. 6 feet: thence Northerly a distance of 382.5
feet, to the poIsT qF BEGINNING. Said &xception Contains 3 36
acres, more or less.

Section 18:

That portion of the follouing described parcel commonly known a3 Yamsay
Siding:
All of Section 18,

AlY being in Township 29 South, Range 8 East, w.N.

STATE OF OREGON: COUNTY oF KLAMATE:

Filed for recorq at request of

_________~._“___~______._~_____________~__
of tugust AD,19_86 5 9739 oclock _A
of Mortea as N .
\( .

FEE  $201.00 L




