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Recording requested by and
when recorded mail to:

O’MELVENY & MYERS

153 E. 53rd Street

New York, New York 10022

Attn: Francis J. Burgweger, Jr., Esq.

FORM OF
TIMBERLAND DEED OF TRUST,
ASSIGNMENT OF RENTS AND
FIXTURE FILING FINANCING STATEMENT

THIS TIMBERLAND DEED OF TRUST, ASSIGNMENT OF RENTS AND
FIXTURE FILING FINANCING STATEMENT ("Deed of Trust”) is made as
of April 8th, 1988, by and among CROWN PACIFIC, LTD., an Oregon
Subchapter S corporation ("Trustor™), whose address is 110 North
Marine Drive, Portland, Oregon 97217, and whose sole stockholder
is Peter W. Stott ("Shareholder™); Ticor Title Insurance Company
of California {("Trustee"), whose address is 421 Southwest Stark
Street, Portland, Oregon 97204; and BANKERS TRUST COMPANY, a New
York banking corporation ("Agent"), whose address is Bankers
Trust Plaza, New York, New York 10005, as a

g paragrap
provisions thereof (the "Banks for its benefit and the ratable
benefit of the Banks (Agent and the Banks are collectively
referred to herein as "Beneficiary").

THIS DEED OF TRUST is given,
i ligations of

Acquisition Loan Agreement among Trustor, Banks and Agent dated
as of even date herewith (the "Acquisition Loan Agreement") and
other Obligations (as defined in the Acquisiti

and for the purpose of securing a loan from the Banks as lenders
to Trustor as borrower, the proceeds of which are to be used by
Trustor for the purpose of purchasing certain timberland, which
timberland is located in the Counties of Crook, Deschutes, Grant,
Jefferson, Klamathk and Wheeler, State of Oregon, and more
particularly descrizad in Exhibit A attached hereto and by this
reference incorporated herein {(the "Land"),

FOR GOOD anD VALUABLE CONSIDERATION, including the
Obligations and .indebtedrness herein recited and secured and the
trust herein created, the receipt and sufficiency of which is
hereby acknowledged, Trustor hereby irrevocably grants, pledges,




sets over,
IN TRUST,
Agent and

title, interest, e
hereafter acquired, of Trustor

The Land (which term shall include, unless the context
otherwise Tequires, the Timber, the Mineral Rights, the
Appurtenant Rights ang the Development Rights (as such terms
are hereinafter defined));

structures, fixtures and
I erected on or appurtenant to
nery, attachments, appliances,
ereafter incorporated into or
structures, fixtures ang

and ancill

All water, steam, therma] eénergy and other geothermal
resources ang a} i ’ hydrocarbons, gravel, phosphate,
limerock ineral re and subterranean

"Minerals")
S in, on, under Or pertaining to the
"Mineral Rights");

All Tevenues, issues, Profits, royalties,
Proceeds, income ang other benefits (collectively the
'Rents"), derived from the Land or the Im
Timber or i

All Permits, entitlements, licenses, orders, approvals,
exemptions, authorizations, certifications, franchises,
building permits, subdivision approvals, timber harvesting
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3204
plan reviews and approvals, site plan reviews, environmental
approvals {(including an environmental impact statement or
report if required under applicable law for Trustor's
acquisition or disposition of the Land or harvesting of the
Timber or otherwise), sewer and waste discharge permits,
appropriative water rights and permits, zoning and land use
entitlements and other authorizations whether now existing
or hereafter issued to or obtained by or on behalf of
Trustor that relate to or concern in any way the Land, the
Improvements, the Timber or the Mineral Rights, and are

given or issued by any governmental or quasi-governmental
authority (collectively the "Authorizations");

All easements, rights-of-way and rights now owned or
hereafter acquired by Trustor and used or usable in
connection with or appurtenant to the Land or the
Improvements, including, without limiting the generality of
the foregoing, all easements, reciprocal easement
agreements, rights and rights-of-way to enter, use, occupy
and have access to all portions of the Improvements that may
be located off the Land, if any, and all rights to the use
of logging roads and common drive entries, and all
tenements, hereditaments, easements and appurtenances of and
to the Land, (collectively the T"Appurtenant Rights");

All air rights, development rights, zoning rights or
other similar rights or interests which benefit or are

appurtenant to the Land or the Improvements or any or all
thereof and any proceeds arising therefrom (collectively the
*"pevelopment Rights");

All interests, estates or other claims, both in law and
in equity, which Trustor now has or may hereafter acquire in
the Land, the Improvements, the Timber, the Minerals and
Mineral Rights, the Appurtenant Rights and the Development
Rights (collectively the n"property®) and all right, title
and interest now owned or hereafter acquired by Trustor in
and to any greater estate in the Property;

All other claims or demands, both in law and in equity,
including claims or demands with respect to the proceeds of
insurance, which Trustor now has or may hereafter acquire in
the Trust Estate (as hereinafter defined) or any part
thereof, and any and all awards heretofore or hereafter made
for the taking by eminent domain, or by any proceeding or
purchase in lieu thereof, of the whole or any part of the
Trust Estate, including, without limitation, any awards
resulting from a change of grade of streets and awards for
severance damages or any other damage to any part of the
Trust Estate for which compensation shall be given by any
governmental or quasi-governmental authority.
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’cﬁzsnééé;‘

interest at éﬁé réﬁeyper'aﬁhum in éffed£ from tiﬁefto time
on the Notes after an Event of Default (the "Agreeanate");

{d}- compliance with and performance of each and every
provision~o£.any declaration of covenants, conditions and
restrictions pertaining to the Trust Estate to be performed
or complied with by Trustor. .

This Deed of Trust, the Notes, the Acquisition Loan
Agreement, the Ochoco Deposit Agreement, the Bull Springs Deposit
Agreenent (the Deposit Agreements are collectively referred to as
the "Deposit Agreements'), the Security Agreement, the Assignment
of Rents, the Pimber Maintenance Agreement, certain UCC-1
Financing Statements and UCC-1A Financing Statements, and any
other document or instrument executed by Trustor, now or. in the
future, granting to Agent a gsecurity interest in, or Lien on, oOr
present interest in, the rrust Estate may hereinafter be
collectively referred to as the "Loan Documents."

TRUSTOR HEREBY WARRANTS AND COVENANTS that it has good
and marketable title to the Trust Estate, is lawfully and
indefeasibly seized and possessed in fee simple of the Trust
Estate and has the full right and power to convey the same; that
prustor hag legal and practical access to all timberland within
+he Trust Estate;y that the Trust Estate is unencumbered, except
for the Permitted Liens; and that Trustor will forever defend the
ritle to the Trust Estate (subject only to Permitted Liens)
against the claims of all persons whomsoever.

TRUSTOR'FURTKERfWARRANTS AND COVENANTS that this Deed
of Trust is and will at’all'times'constitute a commercial Trust
deed {as that term is defined in ORS § 86.770).

70 PROTECT:THE SECURITY OF THIS DEED OF
TRUST,  TRUSTOR HEREBY COVENANTS AND AGREES
© AS ‘FOLLOWS: oL : ,

ARTICLE I °
COVENANTS AND AGREEMENTS

1.01. Pazgent of Secured Obligations. Trustor shall
pay when due the principa of and the interest and premiums on
the indebtedness evidenced by the Notes; the principal of and
interest on any future advances tc Trustor secured by this Deed
of Trust; and the principal of and interest on any other
jndebtedness of Trustor secured by this Deed of Trust. Trustor
shall pay all charges, fees and -other sums required to be paid by
it in the other Loan pocuments.

i 1.02.¢ Hainténance, ﬁégair;‘k(a) Trustor (i) shall
manage and operate the Trust Estate in accordance with good
forest management practices and shall keep the Improvements in
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and pay when due

ished therefor;
Tegulationg,
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terest




Trustor,
of Trust

(1) broad form of public liability insurance in the
amount of $5,000,000, naming Agent, for the benefit of the
Banks, and Trustor as insureds or as additional insureds;

(ii) workers® compensation and employer's liability
insurance;

(iii} fire ang casualty insur

Improvements on an "all risks" ba

e to Agent, for t

andard form first

loss payable endorsement acceptable to
Agent, without contribution, substantially equivalent to the
Oregon standard mortgagee endorsement, in amounts and with
companies acceptable to Agent;

B logging property damage insurance,
st $2,000,000, including Coverage for
party fire-fighting experses for which the Trustor is
legally liable regardless of negligence.

{c) Trustor shall also m
2ddits "

greement) coverin
liabilities, losses,
reasonably required b 2 i time, in such amounts
and with such companies and with such mortgagee clauses and
lender's loss Payable endorsements as may be reasonably required
by Agent from time to time,

(@) Not later than the date of this Deed of Trust, and
upon each renewal or replacement of Trustor's insurance coverage,
Trustor shall furnish to Agent either (at Agent's option) an
original of alil policies of insurance required under this Section
1.03 or a certificate of insurance (executed by authorized
officials of the companies issuing such insurance or by agents or
attorneys-in-fact of the issuer authorized to issue said
certificates, in - " event such certificates shall be

ced affidavits, agency agreements or powers
ity of the signatory to issue

coverage, the limits of liability, € carrier, the
policy number ang the period of Coverage. At least fifteen (15)




- 82¢9

days prior to the expiration of each required policy, Trustor
shall deliver to Agent evidance of the bpayment of premium and the
renewal or replacement of such policy continuing insurance in
form as required by this Deed of Trust. All such policies shall
contaim a provision that, notwithstanding any contrary agreement
between Trustor and the insurance company, such policies will not
be cancelled, aliowed to lapse without renewal, surrendered or
materially adversely amended, which provision shall include any
reduction in the scope or limits of coverage, without the insurer
giving at least fifteen (15) days' prior written notice to Agent.

(e) Upon the occurrence and

an Event of Default, a
Agent, in monthly instal
amount equal to one~twelft
annual jinsurance premiums
by this Deed of Trust. In
cause all bills, statements
foregoing insurance premiums

Upon receipt of such bills, statements or other documents
evidencing that a premium for a required policy is then payable,
and provided Trustor has deposited sufficient funds with Agent
pursuant to this Section, Agent shall Pay such amounts as may be
due thereunder out of funds so deposited with Agent. If at any
time and for any reason the funds deposited with Agent are or
will be insufficient to Pay such amounts as may then be due or
subsequently become due, Agent may notify Trustor and Trustor
shall deposit within ten (10) days an amount equal to such
deficiency with Agent. Notwithstanding the foregoing, nothing
contained herein shall cause Beneficiary, Agent or any of the
Banks to be deemed a trustee of such funds or to be obligated to
pPay any amounts in excess of the amount of funds deposited with
Agent pursuant to this Section, nor shall anything contained
herein nodify the obligation of Trustor to maintain and keep such
insurance in force at all times. Agent may commingle any funds
impounded pursuant to this Section 1 i i
the cccurrence o
balance of such

inguency

Agent or any Bank may, at its election, but
without any obligation to do S0, advance any amounts required to
make up the deficiency, which advances, if any, shall be
repayable to Beneficiary or Agent or any such Bank as herein
elsewhere provided. The receipt, use or application of any such
funds paid by Trustor to Agent hereunder shall not be construed
to affect the maturity of the Notes or any of the rights or
powers of Beneficiary or Agent or any Bank under the terms of the
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Loan pocuments O any of the obligations of Trustor oI any
r under rhe Loan pocuments. Upon payment in full of the
e Notes and the other obligations secured hereb¥ s

t s rn to prustor any unused funds impounded pursuant
ro this section-

give prompt written no

alty to or in connectio
rance.
nsured per

and all ©
th hgent in settlind,
more than $50,000 but less than
imal amount of the Notes: provided
3 y such claim after
settle,
adjust ©
cutstanding
has not

destruction,
h claim after five

r shall deposit all

nsuranc i : in the appropriate peposit

Account. 2.7 of the Acquisition Loan
agreexzent.

(g) Agent shall apply all Insurance proceeds remaining
after deduction of all expenses of collection and settlement
thereof. including without 1imitation attorneys' and adjustors‘
f£:es and charges, 88 follows:

(1) With respect toO insurance proceeds arising
from damage to any Improvements, the Insurance proceeds
shall be applied to restoration of such Improvements,
3 r of pefault exists under this
quisition Loan Agreement and
ngen in 1 reasonable judgment, tnat (a)
¢he damage destruction can be repaired in a timely
manner 4 sufficient.
or Trus i ici jonal funds, to
repair +he damade d i i imely manner.
1f all of these € i tor shall cause
all Insur i

e
by Section
the purpose
placing the
provided however.,
that Agen e proceeds SO
jted only are effected
ntinuing expe
rance proceeds sha
£

the aAcquisi
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ter deduction
ent thereof,
and adjustors:
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S defined j

Obligationg
Beneficiary at
te of the
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direct,

clare the outstanding balanc
with accrueq interest, immediately due

Agent's Agen
for Trustor, to make

Businegg Daysg*
Beneficia
foregoing
and untii
expenses,




Banks untij fully reimbursedg by Trustor, shall be addeg to the
outstanding balance of the Notes.

o do so, and such
and is irrevocable.

1.05, Indemnification; Subrogation; Waiver of Offset,
(a If Beneficiary, i

on con
Loan Documents,
©CCupancy, maimtenance,
r throu

Trustor shall

rred by

T any Bank in
Promptly by Trusteor
is made by Trustor,

Contrary, 7 defend ang
hold any of Or any Bank 0 the
@#Xtent any claimg, Tosts, €Xpenses, damages or
1iability arise fre- i ' Or any Bank'sg
Yross ne i 1 imants whose :
Agent or any Bank
¢ Or circumstance




Taxes and Imgositions.

Trustor shall pay,
axXes ang g

due date, all
nd other
cial,
i and al}
Or nature




assessment on
Impositions payabl
(ii) a license

mount of the anding pri
then all such taxes, fees, charges, rents and assessments
O be includegd within the term "Impositj

shall pay ang discharge the same ag herei
respect to the Payment of Impositions. Anythin
herein notwithstanding, Trustor shall have no o
any franchise, estate, inheritance, income,
similar tayx levied on Beneficiary, Agent or

State Taxes Covered. fThe following shall
S to which this Section 1.06 applies:

A specific tax upon trust deeds Or upon alil
Y Part of the indebtedness Secured by a trust

(ii) »a Specific tax on a4 grantor which the
taxpayer i i required to de

Beneficiary,
remedies available to i+ in the
unless the following conditions are met:

(1) Trustor may lawfully pPay the tax or charge
imposed by the state tax, and

{1i) Trustor Pays or offers to Pay the tax or
charge within 30 days after notice from Agent that the
tax law hag been €nacted.,

{c) Subject to the Provisions of Section 1.06(qd),
Trustor shal}l deliver to Agent within thirty (30) days after the
date upon which any such Imposition ig due and Payable by Trustor
coples of official receipts of the appropriate taxing authority,
or other proof satisfactory to Agent, evidencing the payment
thereos,

13




at the time ang in
.06, unless Trustor has
of Trustor'g intent to

rmination,
to prevent the
N prior to
or (ii) Trustor shall
i ory
s
good and sufficient
pPermitted by law to accomplish
termination, nonrenewal,
Pays the Imposition, it shall
j mount or validity of

nstallment of Impositions next due (funds
deposited for thig Purpose shal) hereinafter be referred to as
"Impounds®) . ; vent Trustor further agrees to cause all
bills, Statements op other documents relating to Impositions to
be sent or mailed directly to Agent. Upon receipt of such bills,
Statements or other documents, ang brovided Trustor has deposited
sufficient Impounds with Agent pursuant to this Sectj
shall pay such amounts as may be due
Impounds so de i Agent.
a N

this Section,
obligations of
Agent ma i

of the Impound
other Obligati
or Notes and ¢
aceording
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Secured herepy,

in the event of (a)

bject to

erein, "transfer"

¢+ lease, transfer,
or other disposition of the 7
involuntary,

€er or to allow
Timber,

any inte

conveyance
Trustor,

nership of (i)
ares o

1.11. Full Performance Reguired; Survival of

Warranties, aAll representations, warranties

Trustor made to Beneficiar i

» Agent or any Ban
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Eminent Domain.
be commenced for the taking of the
quasi-public use under the power of
Trust Estate be damaged or its value
taking or any public improveme
should Trustor i

such Proceeding

1.12,

option,
Trustor

damage i $50,000, to
in the name of Trustor or in its
proceeding. Trustor may,
compromise or Settlement ;i

commence,
own name

uding any
n Proceeds") a

b)

{
{regardless
with or without suit),

incurred by it in
Agent shall apply

fees,
Proceeding,

with accrued interest thereon,
outstanding balance may not be

Obligations of Trustor secured hereby.

1g

ction with an
the net Cond
the repayment of the outstanding balance o

payable,
If the Condemnation

(a) 1f any proceeding or action
Trust Estate for public or
eminent

diminished by r

domain,

’
and Trustor
e Condemnation
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€posit Account,

Y such action or
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i said
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Trustee accepts this trust when this Deed of £E2231
Y executed ang acknowledged, is made a publjic record as
Provided by law.

1.15. Successors and Assigns. This Deed of Trust
applies to, inures to the benefit of ang binds a1l parties
hereto, their heirs, legatees, devisees, administrators,
eéxecutors, successors and assigns. The term "Trustor” shall mean
Crown Pacific, Ltd., an Oregon corporation, ang its permitted
successors or assigns, whether or not named ag Trustor herein.

Liens. Trustor shall promptly pay and discharge
all Liens ang claims of Liens (other than Permitted Liens) upon
the Trust Estate, in accordance with Section 6.2 of the
Acquisition Loan Agreement. If Trustor shall fajil
Liens or claims of Lien withi
from Agent

Settling,
Liens unde

In the event Trustor fails to
nd Beneficiary, Agent or any Bank
MS sO expended by

1.17, Trustee's Powers. At any time, or from time to
time, without 1ia ility therefor and without notice, upon written
request of Agent and, if no Event of Default shall have occurred
and be continuing, w: sent and with Presentation
of this Deed of Trust

Y or the effect of th
the Trust Estate, Trustee may (i) reconvey any part of
Estate, (ii) consent in writing to the making of an
thereot, (1ii) join in granting any €asement thereo

20




OR22
join in any extension agreement or any agreement subordinatiﬁq
the lien or charge hereof.

1.18. Beneficiary's Powers. Without affecting the
indebtedness and Obligations herein mentioned, and without
affecting the lien or charge of this Deed of Trust upon any
portion of the Trust Estate not then or theretofore released as
gecurity for the full amount of all unpaid indebtedness and .
Obligations, Agent may, from time to time and without notice, (i)
release any person so liable, (ii) extend the maturity or renew
or alter any of the terms of any such indebtedness and
obligation, (iii) grant other indulgences or waivers, (iv)
release or reconvey, or cause to be released or reconveyed, any
part or all of the Trust Estate, {(v) take or release any othexr or
additional security for any indebtedness and Obligation herein
mentioned, or (vi) make compositions or other arrangements with
debtors in relation thereto.

1.19. Trade Names. At the request of Agent, Trustor
shall execute a certificate in form satisfactory to Agent listing
the trade names or fictitious business names under which Trustor
intends to do business or to operate the Trust Estate and
representing and warranting that Trustor does business undexr no
other trade names or fictitious business names with respect to
the Trust Estate. Trustor shall immediately notify Agent in
writing of any change in said trade names or fictitious business
names, and will, upon request of Agent, execute any additional
financing statements and other certificates necessary to reflect
the change in trade names or fictitious business names.

1.20. Loan Documents. Trustor shall promptly comply
with all terms, covenants and conditions required to be observed
by it under any Loan Document.

1.21. Access to Land and Collateral.

(a) From time to time upon request by Agent, Trustor
will promptly deliver to Beneficiary documents that are, or that
evidence, govern, or create, Collateral; and permit Beneficiary.,
Agent or any Bank and its agents and designees, at all reasonable
times, to enter on and inspect the Land.

(b} In any transfer by Trustor of any portion of the
Land, Trustor shall reserve such easements for access, use,
maintenance, utilities, and operation as may be necessary or
desirable for access, use, maintenance, utilities and operation
with respect to the remainder of the Land, in form and substance
acceptable to Agent, and all such easements shall be included
within and deemed to be a part of the Trust Estate, and Trustor
shall execute, acknowledge, deliver and record or file such
amendments or supplements to this Deed of Trust or such new deeds
of trust as Agent may require to extend the lien or charge of
this Deed of Trust to such easements.

21
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ARTICLE II | 5226

ASSIGNMENT OF RENTS, ISSUES AND PROFITS

2.01. Assignment of Rents. Trustor hereby presently
assigns and transfers to Beneficiary all revenues, rents, issues,
profits, royalties, proceeds, income and other benefits
{collectively the "Rents®), derived by it from the Land or the
Improvements or the Timber or the Mineral Rights, subject to the
terms and provisions of the Assignment of Rents including without
timitation all Rents under all agreements providing for the
payment to Trustor of royalties (including overriding royalties)
derived from any part of the Property and all issues and profits
from the sale or other disposition of Timber or of Mineral Rights
or from any leasing of the Trust Estate; and hereby gives and
confers upon Agent the right, power and authority to collect such
Rents. Trustor irrevocably appoints Agent its true and lawful
attorney-in-fact, with full power of substitution, at the option
of Agent at any time and from time to time, and after the
occcurrence and during the continuation of an Event of Default, to
denand, receive and enforce payment, to give receipts, releases
and satisfactions, and to sue, in the name of Trustor or
Beneficiary, for all such Rents and apply the same to the
indebtedness secured hereby. The assignment of the Rents in this
Article II is intended to be an absolute assignment from Trustor
to Beneficiary and not merely the passing of a security interest;
provided, however, that unless and until the occurrence and
continuation of an Event of Default, Trustor shall have a license
to collect all Rents then due and payable to it, provided that
all such Rents received or collected prior to, after the
occurrence of and during an Event of Default shall be deposited
in the appropriate Deposit Account as prescribed in Section 2.7
of the Acquisition Loan Agreement and shall be applied in
accordance with the Acquisition Loan Agreement.

2.02. Collection Upcn Default. Upon and during the
cccurrence of any Event of Default, Agent may, at any time by
notice to Trustor, either in person, by agent or by a receiver
appointed by a court, and without regard to the adequacy of any
security for the indebtedness hereby secured, enter upon and take
possession of the Trust Estate, in its own name sue for or
otherwise collect such Rents, including those past due and
unpaid, and shall apply the same, less costs and expenses of
cperation and collection, including reasonable attorneys' fees,
upon any indebtedness secured hereby that shall then be due and
payable including as a result of the acceleration of the maturity
thereof, and in the order specified in Section 7.3 of the
Acquisition Loan Agreement. The collection of such Rents, or the
entering upon and taking possession of the Trust Estate, or the
application thereof as aforesaid, shall not (except as provided
im Section 3.02(a) below) cure or waive any Event of Default or
notice of default hereunder or invalidate any act done in
response to such default or pursuant to such notice of default.
Trustor's license to collect Rents, provided that all such Rents
received or collected shall be deposited in the appropriate
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of sale fixed by it in said Notice of Sale, either as a
whole, or in Beparate lots or parcels or items as Trustee
shall deem expedient, and in such order as it may determine,
at public auction to the highest bidder for cash in lawful
zoney of the United States payable at the time of sale.
Trustee shall deliver to such purchaser or purchasers
thereof its gnod and sufficient deed or deeds conveying the
prcperty so sold, but without any covenant or warranty,
express or implied. Such purchaser or purchasers shall take
title to the Trust Estate or the part thereof so sold free
and discharged of the estates of Trustor therein, such
purchaser or purchasers being hereby discharged from all
liability to see to the application of the purchase money.
The recitals in such deed of any matters or facts shall be
conclusive proof of the truthfulness thereof. Any person,
including, without limitation, Trustor, Beneficiary, Agent
or any Bank but excluding Trustee, may purchase at such
sale,

(b)  After deducting all costs, fees and expenses of
Trustee and of this Trust, including costs of evidence of
tizle in connection with sale, Trustee shall apply the
proceeds of sale, in the following priority, to payment of:
(i} first, all sums expended or incurred by Trustee,
Beneficiary, Agent or any Bank under the terms hereof, not
then repaid, with accrued interest at the Agreed Rate; (ii)

second, all other indebtedness and Obligations then secured
hereby; and (iii) the remainder, if any, to the person or
persong legally entitled thereto.

{c} Subject to CRS § 86.755({2) l(or any successor
statute), Trustee may postpone the sale of all or any
portion of the Trust Estate by public announcement at such
time and place of sale, and from time to time thereafter may
postpone such sale by public announcement or subsequently
noticed sale, and without further notice make such sale at
the time fixed by the last postponement, or may, in its
discreticon, give a new notice of sale.

3.04. Appointment of Receiver. Upon and during an
Event of Default, Agent, as a matter of right and without notice
to Trustor or anyone claiming under Trustor, and without regard
to the then value of the Trust Estate or the interest of Trustor
therein or the solvancy of Trustor, shall have the right to apply
to any court having jurisdiction to appoint a receiver or
receivers of the Trust Estate, and Trustor hereby irrevocably
consents to such appointment and waives notice of any application
therefor. Any such receiver or receivers shall have all the
usual powers and duties of receivers in like or similar cases and
all the powers and duties of Beneficiary in case of entry as
provided herein and shall continue as such and exercise all such
powers until the date of confirmation of sale of the Trust Estate
unless such receivership is sooner terminated. The receiver may
sexrve without bond if permitted by law. Notwithstanding anything
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To Beneficiary:

Bankers Trust Company

280 Park Avenue

New York, New York 10017

Attention: Donalqg Rr. Carse, Jr.,
Energy Finance Group

Telex Nos. 62922 BTNY, 233015 BTNY

Telecopy No. (212) 682-3618

With a COopY to:

O'Melveny & Myers

153 E. 53rg Street

53rd Floor

Kew York, New York 10022~-4613

Attention: Francis gJ. Burgwager, Jr., Esq.
Telex No. 129165 MOMSNYR

Telecopy No. (212) 326~2061

To Trustor:

r
Attention:
Telex No. ]
Telecopy No. {(503) 289~8389

With a Copy to:

Ball, Janix & Novack

One Main Place

101 s.yw. Main Street, Suite 1109
Portlang, Cregon 97204~3274
Attention: Robert g, Ball, Esq,
Telex No. {(910) 386-847¢
Telecogy No. (503) 295~1058

To Trustea:

Ticor Title Insurance Company of
California

421 Southwese Stark Street

Portland, Oregon 97202

Attemtion: Joyce Slough

Tel. = | ]

Tele No. [(503)
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{a) Section References, All references herein to

nunbered Articles or Sections or to lettered Exhibits are

references to the Articles and Sections hereof and the

Exhibits annexed to this Deed of Trust, unless expressly
otherwise designated in context.

{b} Include. The terms "include", "including", and
similar terms shall be construed as if followed by the
phrase “"without limitation",

{c) Property. The terms "Collateral“, "Landg",
"Property*~, "Improvements", "Timber", "Authorizations",
"Appurtenant Rights™, "Loan Documents™", "Rents", "Mineral
Rights®, "Trust Estate” and "Personal Property" and similar
terms (including any terms included within any of
foregoing terms) shall be construed as if followed by the
phrase "or any part thereof or any interest therein”.

(d) Indebtedness. The term "indebtedness" shall be
construed as if followed by the phrase "or any other sums
secured hereby, or any part thereof".

{e) Gender. feminine or neuter
gender shall mean i elative words of the
other genders, i i singular number shall
mean and includ and vice versa,

(f) Person. The term "person" shall mean and include
natural persons, firms, corporations, limited partnerships,
general partnerships, joint stock companies, joint ventures,
associations, companies, trusts, banks, trust companies,
land trusts, business trusts or other organizations, whether
or not legal entities, and Governmental Agencies.

{g) Drafter. No inference in favor of any party shall
be drawn from the fact that such party has drafted any
Portion hereof.

{h) Incorporation. The cover bPage of and all recitals
set forth in, and alil Exhibits to, this Deed of Trust are
hereby incorporated in this Deed of Trust.

{i) Captions. The captions or headings at the
beginning of each Section hereof are for the convenience of
the parties and are not a part of this Deed of Trust.

{j) Capitalized Terms; References. Capitalized terms
not defined herein shall have the meaning given each term in
the Acquisition Loan Agreement.,
and other contractual
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of Trust, the Acquisition Loan Agreement or any of the other
Loan Documents.

5.07. Invalidity of Certain Provisions. Every
provision of this Deed of Trust is intended to be severable. 1In
the event any term or provision hereof or any application of any
provision is declared to be illegal or invalid for any reason
whatsoever by a court of competent jurisdiction, such illegality
or invalidity shall not affect the balance of the terms and
provisions hereof or any other application of such provision,
which terms and provisions shall remain binding and enforceable.
If the lien or charge of this Deed of Trust is invalid or
unenforceable as to any part of the indebtedness or the other
Obligations secured hereby, or if the lien is invalid or
unenforceable as to any part of the Trust Estate, the unsecured
or partially secured portion of the indebtedness or Obligations
shall be completely paid prior to the payment of the remaining
and secured or partially secured portion of the indebtedness or
Obligations, and all payments made on the indebtedness or
Cbligations, whether voluntary or under foreclosure or other
enforcement action or procedure, shall be considered to have been
first paid on and applied to the full payment of that portion of
the indebtedness or Obligations which is not secured or fully
secured by the lien of this Deed of Trust.

5.08. Subrogation. To the extent that proceeds of the
Notes are used to pay any outstanding lien, charge or prior
encumbrance against the Trust Estate, such proceeds have been or
will be advanced by Beneficiary at Trustor's request and
Beneficiary shall be subrogated to any and all rights and liens
held by any owner or holder of such outstanding liens, charges
and prior encumbrances, irrespective of whether said liens,
charges or encumbrances are released.

5.09. Attorneys' Fees. If the Wotes are not paid when
due after the expiration of any grace period, or if any Event of
Default occurs, Trustor promises to pay all costs of enforcement
and collection, including, but not limited to, court costs and
reasonable attorneys*® fees, whether cr not such enforcement and
collection includes the filing of a lawsuit. All provisions in
this Deed of Trust and the other Lcan Documents for payment of
attorneys' fees in any suit, action or other proceeding shall be
construed to include all such fees at trial, on any appeal, and
on any petition for review, in addition to all other sums
provided by law.

5.10. Maximum Interest Rate. None of the terms and
provisions contained herein or in any of the other Loan Documents
shall ever be construed to create a contract for the use,
forbearance or detention of money requiring payment of interest
at a rate in excess of the maximum interest rate permitted to be
charged by applicable law. 1In the event that Beneficiary, Agent
or any Bank collects monies which are deemed to constitute
interest which would otherwise increase the effective interest
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rate on the indebtedness or the Obligations secured by this Deed
of Trust to a rate in excess of the maximum rate permitted to be
charged by applicable law, all such sums deemed to constitute
interest in excess of such maximum rate shall, at the option of
Agent, be credited to the payment of the principal of the
indebtedness or the Obligations secured by this Deed of Trust or
returned to Trustor.

5.11. Governing Law. The residence and principal
place of business of Beneficiary is New York. The parties have
agreed that the substantive laws of the State of New York will be
applicable for the purpose of determining the interpretation and
validity of all of the other Loan Documents and to the greatest
extent possible, the rights of the parties under this Deed of
Trust. The law of the State of Oregon will be applicable for
purposes of determining Beneficiary's right to obtain a
deficiency judgment for foreclosure of the Deed of Trust and for
the determination of the procedure for exercise of Beneficiary's
rights contained in this Deed of Trust.

5.12. Statute of Limitations. Except insofar as now
or hereafter prohibited by law, the right to plead, use or assert
any statute of limitations as a plea or defense or bar of any
kind, or for any purpose, to any indebtedness or Obligation
secured or to be secured hereby, or to any complaint, demand or
other pleading or proceeding filed, instituted or maintained for

the purpose of enforcing this Deed of Trust or any other Loan
Document or any rights hereunder or thereunder, is hereby waived
by Trustor and its successors or assigns.

5.13. Trust Irrevocable; No Claim. The trust created
hereby is irrevocable by Trustor. No claim that Trustor now or
may in the future have against Beneficiary, Agent or any Bank
shall relieve Trustor from performing any of its Obligations
contained herein or secured hereby; provided that the preceding
clause shall not constitute a waiver of such claim.

5.14. Corrections. Trustor shall, upon request of
Agent, promptly correct any defect, error or omission which may
be discovered in the contents hereof or in the execution or
acknowledgment hereof, and shall execute, acknowledge and deliver
such further instruments and do such further acts as may be
necessary or as may be reasonably requested by Agent to carry out
more effectively the purposes hereof, to subject to the lien,
charge and cecurity interest hereby created any of Trustor's
properties, rights or interest covered or intended to be covered
hereby, or to perfec. :nd maintain such lien, charge and security
interest.

5.15. Further Assurances. Trustor hereby agrees to do
or to cause to be done such further acts and things and to
execute and deliver or to cause to be executed and delivered such
additional assignments, agreements, powers and instruments, as
Agent may reasonably require to carry into effect the purposes of
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this Deed of Trust or better to assure and confirm unto
Beneficiary, Agent and the Banks the rights, powers and remedies
granted to each hereunder.

5.16. This Deed of Trust may be
executed in sever i nterparts,
and recording, i

certain parts o
jurisdiction of offices or located in cities, towns or counties
other than the office or city, town or county in which the
particular counterpart is to be filed or recorded. A complete
i ing filed for record in the
Deschutes County, Oregon.

rparts shall togethe
same instrument; provided, however

applicable law as
deed of trust,

5.17.
Trustor and Benef;
shall Beneficiary, Agent or any Bank be d to be a partner or
joint venturer with Trustor. n of the
foregoing, neither Beneficiary, Agent, nor any Bank shall be
deemed to be such a partner or joint venturer on account of its

instrument or doc
indebtedness or ¢

IN WITNESS WHEREOF, Trustor has executed this
Timberland Deed of Trust, Assignment of Rents and Fixture Filing
Financing Statement as of the 8th day of April, 1988.

CROWN PACIFIC, LTD.,
an Oregon corporation
B

Peter™w, ott

Title: Chairman




STATE OF OREGON

COUNTY OF MULTNGMAH

On this 5 day of April, 1988, before me, the
undersigned, azmtary Public in and for said State, personally
appeared pér w v {{ott , personally known to me or proved to
me on the basis of satisfactoxy evidence %be the persons who
executed the within instrument as the { (AP mA~ of Crown
pacific, Ltd., the corporation that executed the within
instrument, and acknowledged to me that such corporation executed
the within instrument pursuant to its by-laws or a resolution of
its board of directors.

WITNESS my hand and official seal.

ol (8 A

Notary Public in and for Ur&l)dl-.
said State (Seal) (up -tf(-p—,/gq




SCHEDULE A To DEED of TRUST

NAMES oF THE BANKS

Bankerg Trust Company,
k banking Corporation

Bankerg Trust Plaza
New York, New vork 10005

Unitegqg States Nationaj Bank of Oregon,
2 national banking association

321 S.W. 6th Avenue
P.o. Box 441>

Portland, Oregon 97208

10/13/02; 7-5A/01
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LITTLE DESCHUTES BLOCK (Klamath County Portion only)
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==Zlyision

swww,; NH‘;SH’;
Lots 1, 2, 3, 4; SH&NH—‘:; SELSHY: SE%
Lots 1, 2, 3, 4; Sk NsSwy; SELSWY;
NW;SEY
Lots 1, 2, 3,
SELNWY: SHi;;
Els; Exgyg; SHLSWY
SIgNHY; s WsSHy
HicNb . SHiSWY; EX%SEy
Nis; Swy; WhSEY
Nis; ExSEL,
Nignig; SisSHy
WINEL: Niy;; NisSwy; sey
» NN,

WisSiz )

SEXSW; and that portion Of WisNWx lying
North and West of u.s. Hwy. 97

NEWNEY, SINEX; that portion of SELSW
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right-of—ny
Kis; NiSK. less 24.40 acres hwy. right-
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EXHIBIT B
TO THE DEED OF  TRUST
DESCRIPTION OF PERSONAL PROPERTY

The following, to the extent that any part thereof
constitutes or is held to be personal property:

Any and all buildings, structures, fixtures and
improvements now or hereafter erected on or appurtenant to
that certain land (the ®"Land") located in the Counties of
Crook, Deschutes, Grant, Jefferson, Klamath and Wheeler in
the State of Oregon, more particularly described in
Exhibit A to the Timberland Deed of Trust, Assignment of
Rents and Fixture Filing Financing Statement to which this
Exhibit B is attached including all machinery, attachments,
appliances, and other equipment including leased equipment
to the extent of Trustor's leasehold interest and the lease
pursuant to which such equipment has been leased now or
hereafter incorporated into or attached to said buildings,
structures, fixtures and improvements, and all support and
ancillary facilities, all roads and miscellaneous storage
and parking areas, including all replacements and substitu-
tions of and additions and accessions to the foregoing
{(collectively the "Improvements") ;

All crops and all trees, timber, whether severed or
unsevered and including standing and down timber, stumps and
cut timber remaining on the Land, logs and other forest
products, whether now located on or hereafter planted or
growing in or on the Land (the "Timber") ;

All water, steam, thermal energy and other geothermal
resources and all oil, gas, hydrocarbons, gravel, phosphate,
limerock, coal and other mineral resources and subterranean
substances, and all existing or hereafter acquired surface
and subsurface water and water rights and shares of stock
evidencing the same, and all products thereof (the
"Minerals®™) and all surface access and mining rights in, on,
under or pertaining to the Land, and all royalty, leasehold
and other rights of Trustor pertaining thereto and all
agreements providing for the payment to Trustor of royalties
(including overriding royalties) or other payments derived
from any part of the Land and all production payments,
farm-out agreements, unit agreements and other similar
agreements an® vights pertaining thereto {(collectively the
"Mineral Right .

All leases, subleases, franchises, licenses, tenancies,
concessions and rental, hiring and occupancy agreements in
any way now or hereafter appertaining to the Land {including
all guarantees, modifications, amendments, supplements,
replacements, renewals and extensions thereof) now or
hereafter existing, and all right, title and interest of
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Debtor thereunder, including without limitation, all cash or
security deposits, advance rentals, and deposits or payments
of similar nature;

All revenues, rents, issues, profits, royalties,
proceeds, income and other benefits (collectively the
*Rents"), derived from the Land or the Improvements or the
Timber or the Mineral Rights, including without limitation
all Rents under all agreements providing for the payment of
royalties (including overriding royalties) derived from any
part of the Property and all issues and profits from the
sale or other disposition of Timber or of Mineral Rights or
from any leasing of the Trust Estate;

All permits, entitlements, licenses, orders, approvals,
exexptions, authorizations, certifications, franchises,
building permits, subdivision approvals, timber harvesting
plan reviews and approvals, site plan reviews, environmental
approvals (including an environmental impact statement or
report if required under applicable law for Trustor's
acquisition or disposition of the Land or harvesting of the
Timber or otherwise), sewer and waste discharge permits,
water appropriative rights and permits, zoning and land use
entitlements and other authorizations whether now existing
or hereafter issued to or obtained by or on behalf of
Trustor that relate to or concern in any way the Land, the
Improvements, the Timber or the Mineral Rights, and are
given or issued by any governmental or guasi-governmental
authority (collectively the "Authorizations");

All easements, rights-of-way and rights now owned or
hereafter acquired by Trustor and used or usable in
connection with or appurtenant to the Land or the Im-
proverents, including, without limiting the generality of
the foregoing, all easements, reciprocal easement agree-
ments, rights and rights-of-way to enter, use, occupy and
have access to all portions of the Improvements that may be
located off the Land, if any, and all rights to the use of
logging roads and common drive entries, and all tenements,
hereditaments, easements and appurtenances of and to the
tand, and all existing or hereafter acquired surface and
subsurface water and water rights and shares of stock
evidencing the same (collectively the "Appurtenant Rights");

All air rights, development rights, zoning rights or
other similar rights or interests which benefit or are
appurtenant to the Land or the Improvements or any or all
thereof and any proceeds arising therefrom (collectively the
*pDevelopment Rights");

All interests, estates or other claims, both in law and
in equity, which Trustor now has or may hereafter acquire in
the Land, the Improvements, the Timber, the Mineral Rights,
the Authorizations, the Appurtenant Rights and the
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Account No. 010-4549~191; and the Bull Sprlngs Deposit Account,
Account No. 010-4549-233; and

The proceeds of all of the foregoing.

10/13/0217-B/01

STATE OF OREGON: COUNTY OF KLAMATH:  ss.

Filed for record at request of KLAMATH COUNTY TITLE the

Fi cord at 8th -
pr orA D19 88 art___9:52 oclock A___ M. and duly recorded in Vol. __ M88 d8y
_*~___Hmmxﬁmi______~__ouﬁg
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