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Rééording Requeaheﬂ By And
When Recorded Mail:To:

O’MELVENY & MYERS

153 E. 53rd Street

New York, New Yerk 10022
Attn: Yutaka Ishizaka, EsqQ.

OREGON
PIMBERLAND DEED OF TRUBT,
ASSIGNMENT OF RENTS AND
FINTURE FILING PFPINANCING STATEMENT

THIS ''TMBERLAND DEED OF TRUST, ASSIGNMENT OF RENTS
AND FIXTURE FILING FINANCING STATEMENT ("Deed of Trust®) is
made as of July 7, 1989, by and among CROWN PACIFIC, LTD.,
an Oregon Subchapter (S) corporation ("Trustor"), whose
address is 1500 S.W. First Avenue, Suite 1170, Portland,
oregon 97201, and whose shareholders are Peter W. Stott,
Tim L. Blixseth and Roger L. Krage ("Shareholdexrs") ; Ticor
Title Insurance Company of california (”Trustee”), whose
address is 421 S.¥. Stark Street, Portland, Oregon 97204;
and BANKERS TRUBT COMPANY, a New York banking corpcration
("agent"), whose address is Bankers Trust Plaza, New York,
New York 10005, as agent for the banks named on Schedule A
attached herete and such other financial institutions as
become parties to the Ccredit Agreement (defined in the
following paragraph) in accordance with the provisions
thereof (the “Eanlks"), for its benefit and the ratable
penefit of the Banks (Agent and the Banks are collectively
referred to herein as "Bemcficiary").

THIS DEED OF TRUST is given, inter alia, for the
purposes of securing the obligations of Trustor arising
under that cert:ain Senior Secured Bridge Loan, Harvest ILoan,
Working capital. and Acquisition Facility Agreement among
Trustor, the Banks and Agent dated as of even date herewith
{the nCcredit Aqru@ment"),fand of securing loans from the

Banks as lenders to Trustor as borrower made pursuant to the

YXI/045710/284/63191313.0REG

07/07/89 -1-




credit A¢greemeni, the proceeds of tthich are to be used bym
Trustor for the purposes, jnter alia, of refinancing all

existing indebtedness of Trustor Secured by land located in
the counties of Crook, Deschutes, Douglas, Jefferson, Lake
and Klamath, State of Oregon and more particularly described
in Exhibit A attached hereto and by this reference
incorporated herein, and paying a part of the purchase price
of land hereafter acquired by Trustor and located in the
state of Oregon (the term nLapd" means (i) the land
described in Exhibit A plus (ii) all land hereafter acquired
by Trustor in the State of Oregon).

capitalized terms not defined herein shall have
the meaning given each term in the Credit Agreement.
Feferences to agreements and other contractual instruments
shall be deemed to include all subsequent amendments and
other modificaticns thereto, but only to the extent such
amendments and other modifications are not prohibited by the
terms of this Deed of Trust, the credit Agreement or any of

the other Loan Documents.

FOR (JOOD AND VALUABLE CONSIDERATION, including the
obligations and indebtedness herein recited and secured and
fhe trust herein created, <the receipt and sufficiency of
which is hereby acknowledged, Trustor hereby irrevocably
grants, pledges, sets ovelr, confirms, transfers, conveys and
assigns to Trustee, IN TRUST, WITH POWER OF SALE, for the
benefit and security of Agent and the ratable benefit of the
Banks, under and subject to the terms and conditions
hereinafter set forth, all of the right, title, interest,
estate, power and privilege now existing or hereafter
acquired, of Trustor in and to:

A. The Land (which term shall include, unless
the context otherwise requires, the Timber, the Mineral
Rights, the Appurtenant Rights and the Development
Rights (as such terms are hereinafter defined)):

B. Any and all buildings, structures, fixtures
and improvements now or hereafter erected on or
appurtenant to the Lznd 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 the Land or said buildings, structures,
fixtures and improvements, and all support and
ancillary facilities, all roads and miscellaneous
storage a2nd parking areas, including all replacements
and substitutions of and additions and accessions to
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the foregoing (collectively the Inprovements"), azll of
which shall be deemed ard construed for purposes cf
this Deed of Trust to be a part of the realty:;

c. All crops and all trees, timber, whether
severed or unsevered and including standing and down
timber, stumps and cut timber remaining on the Land,
and logs, wood chips and other forest products, whether
now located on or hereafter planted or growing in or on
the Land or elsewhere or now or hereafter removed from
the Land or el:sewhere for sale or other disposition
(collectively ‘the “Timbarw);

D. All agreements, contracts, arrangements or
other Contractual Obligations, whether now existing or
hereafter entered into, whereby Trustor or its
Predecessors in interest have granted, grant or will
grant to third Persons the right to cut, harvest or
otherwise remove Timber from the Land or elsewhere (to
the extent Trustor has an interest in such rights)
(collectively the ”Cuttinag Rights Agreements”) and all
timber sales a¢reements, log sales agreements, purchase
orders, purchase and sale agreements and other
Contractual Obligations, whether now existing or
hereafter entered into, whereby Trustor, as seller, is
or may become: obligated to cut, harvest or otherwise
remove Timber harvested from the Land or elsewhere or
to otherwise oktain Timber and to sell, exchange or
deliver such Timber to third Persons (collectively the
“Timber Sales 2greements”) and all agreements,
contracts or other Contractual Obligations, whether now
existing or hereafter entered into, whereby third
Persons have granted or will grant to Trustor the right
to cut, harvest or otherwise remove Timber from real
property not owned by Trustor at the pertinent time and
all other rights of Trustor to cut, harvest or
otherwise remove Timber from real property not owned by
Trustor at the time in question (collectively the
”"Harvesting Contracts”). Those Cutting Rights
Agreements, Timber Sales Agreements and Harvesting
Contracts to which the Land is subject and to which
Scott Paper was a party immediately prior to the
delivery hereof or which Trustor otherwise acquires
from Scott Paper pursuan:t to the Scott Paper Purchase
Agreement, each of which is identified on Exhibit B
attached hereto and made a part hereof are collectively
referred to as the “Acquired Timber Cutting and Timber
3ales igreementu® (the Cutting Rights Agreements,
Timber Sales iAgiecements, Harvesting Contracts and

-3 -
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Acquired Timber cutting and Timber Sales Agreenents are
collectivelY referred to as the "Timbsr Agreemonts");

g. All of the Trustor’s rights under the Scott
Paper purchase hgreement to receive proceeds under the
Norman Barnes cont:racts and all such proceeds;

A1l water, steam, thermal energdy and other
11 oil, gas, hydrocarbons,
coal and other mineral
and all existing
and subsurface water and
evidencing the samne,
and all pro | i under or pertaining to
the Land (the : ccess and
i pertaining

of Debtor pe

providing for the paym

(including overriding ro¥ Y

derived from any part of he Land and all production
payments, farn-out agreen unit agreements and
other similar agreements s pertaining thereto
(collectively re “Mineral Righta") and all royalty,
jeasehold and other contractual rights of Trustor
pertaining to the Mineralsi

G. All revenues, rents, issues, profits,
royalties, proceeds, income and other benefits
(collectively fhe "Rentu"). derived from any lease,
sublease, license, franchise, tenancy., concession and
rental, hiring and occupancy agreements and other
agreements 1 guarantees, modifications,
amendments, replacements, renewals and
extensions ther jectively the wpeases") now OT
hereafter evis i affecting or connected
with all or amy portion

Improvements, the Timbel

use, hiring, panagement:, harvesting, maintenance,
operation or cccupancy thereof, including without
1imitation all cash or security deposits, advance
rentals, and deposits or payments of similarxr nature
thereunder and all Rents under all agreements providing
for the paym alti (including overriding
royalties)vderived rt of the Trust Estate
(as defined below) and all issues and profits fron the
sale or other disposition of Timber or of Minerals or
Mineral Righis or fron any leasing of the Trust Estate;
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H. any ané all present and futur

modifications, supplements, extensions

any of the contri

Contractual opbligatio

ghrough G jnclusive, and anties of the
obligations of any third persons rhereto (collectively
the nrelated Rrights”) i

all easements: riqhts-of-way and rights now
nereaftex acquired by prustor and used O
n connection with @ P nant to the 1and oOT
th o jncluding, iti
qeneral £ th foregoind,
easenent agreements, rightse
occupyY and have acce
venents that may be
and all rights to the
arive entries; and
easements and appurtenances of and ©
(collectively the "mppurtenant Rrights™):

Jo a1l air rights, development rights, zoning
rights oY other similar rights OF interests which
penefit O are appurten r to the Land oY the
ovements OF any or 1 £ and any proceeds
arising rherefrom (col} i the "Development

Rights")

K. Any and all permits, entitlements, licenses;,
approvals, exemptions, authorizations,
franchises; puilding permits,
timber narvesting plan reviews
i environmental

T statement

rn in any way
development, occupancy:
ent, restoration or

- quas
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be modifieﬂ, amended or Suppleménted from time to time
(collectiivaly the "hwthorizationsw);

L. 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, Leases, Rents,
Timber Contracts, Related Rights, Authorizations, the
Appurtenant. Rights znd the Development Rights
(collectively the "Cregon Roal Property") and all
right, title and interest now owned or hereafter
acquired by Trustor in and to any greater estate in the
Oregon Real Property:

M. k1l revenues, issues, profits, royalties,
proceeds, income and other benefits derived from the
Trust Estate (as such term is defined below)
(collectively the "Revenuesw);

N. A1l 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) o any part thereof, and any and all awards
heretoforre or herearter made for the taking by eminent
domain, or by any proceeding or purchase in lieu there-
of, 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 camages or any other damage to any part of
the Trust: Estate for which compensation shall be given
by any Governmental Agency or quasi-governmental
authority.

The entires estzte, property and interest herehy
conveyed to Trusitee and described above and any and all
proceeds thereof may hereafter be collectively referred to
as the "Trust Est:ate". The lien or charge of this Deed of
Trust attaches to both fee and leasehold interests of
Trustor in the Trust Estate.

FOR THE PURPOSE OF SECURING:

(2a) payment of indebtedness in the aggregate
principal amount of One Hundred Ninety-Two Million
Dollars ($192,000,000), evidenced by promissory notes
dated of even date herewith, executed by Trustor, which
have been or will be delivered to and are payable to
the order of the Banks, pursuant to the Credit
Agreement:(the."Notes"), with interest thereon at the

YXI/045710/284,/61191313.0REG
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rates established in the Credit Agreement, which rates
are variablie interest rates (the Notes and any and all
modifications, extensions, renewals and replacements
thereof are collectively referred to as the “"Notaes")
and pursuant to which final payment of principal and
interest will. be due on July 1, 1994;

(b) performance and payment of every obligation,
covenant and agreement of Trustor contained herein or
contained :in the Credit Agreement, the Notes, those
letters of credit issuasd by the Working Capital Banks
under Section 2.1.2.1 of the Credit Agreement (the
wretters of Credith), that certain Acquisition Deposit
Agreement dated as of even date herewith, among First
Interstate Bank of Oregon, N.A. as account agent,
Trustor and Agent, for its benefit and the ratable
benefit of the Banks (the "Accguisition Deposit
Agreement"), that cerftain Bridge Deposit Agreement,
dated as of even date herewith, by and among First
Interstate Bank of Oregon, N.A. as account agent,
Trustor and agent, for its benefit and the ratable
benefit of the Banks (the "Bridge Deposit Agreement"),
that certain Harvest Deposit Agreement, dated as of
even date herewith, by and among United States National
Bank of Orasgon as account agent, Trustor and Agent, for
its benefit znd the ratable benefit of the Banks (the
wHarvest Deposit Agresment"), that certain Operating
Deposit Agrecment, dated as of even date herewith, by
and among United States National Bank or Oregon as
account agent, Trustor and Agent, for its benefit and
the ratable benefit of the Banks (the "Operating
Deposit Agreement"), that certain Reserve Deposit
Agreement, dated as of even date herewith, by and among
United States National Bank of Oregon as account agent,
Trustor and Agent, for its benefit and the ratable
benefit of the Banks (the "Reserve Deposit Agreement™)
and that certain Tax Deposit Agreement, dated as of
even date herewith by and among First Interstate Bank
of Oregon as account agent, Trustor and Agent, for its
benefit and the ratable benefit of the Banks (the "Tax
Deposit Agreement"), that certain Security Agreement,
dated as of even date herewith, executed by Trustor, as
debtor and Agent, for its benefit and the ratable
benefit of the Banks, as secured party (the 7"Security
Agreement”), that certain Assignment of Rents and
Leases, dated as of even date herewith, from Trustor,
as assignor, to Agent, for its benefit and the ratable
benefit of the Banks, as assignee, affecting the Land
(referred to as the ”“Oregom Assignment of Rents') that
certain Assignment of Rents and Leases, dated as of
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even date hezewith, from: Trustor, as assignor, to
Agent, for its benefit and the ratable benefit o

Banks as assignee (the sjjashington hssignment of
Rents”) (the Oregon Assignment of Rents and the
wWashington Assignment of Rents. are collectively
referred to as the rassignments of Rents”), that
certain Assi¢gnment of contracts and Authorizations,
dated as of even date herewith, from Trustor, as
assignor, to agent, for its benefit and the ratable
pbenefit of the Banks, as assignee (the wassignment of
contracts") fhose certain Timber Maintenance
Agreenents, da-ed as of even date herewith, between
pPrustor and Agent, for its benefit and the ratable
benefit of the Banks (individually referred to as the
rgregon Timber Maintenance Agrecment” and the
rwashington Timnber Maintenance Agreement” and
collectively referred tc as the "Timber Maintenance
Agreements"), that certzin Assignment in Trust dated as
of even date herewith between Trustor, as assignor, and
Agent, for its benefit and the ratable benefit of the
Banks, as assignee with respect to the assignment of
the U.S. Forest Service Agreement (the nassignment in
rrust’), that certain Oregon Deed of Trust, dated as of
even date herewith between Trustor, Stewart Title
Guaranty Comnpany, as Trustee, and Agent, for its
penefit and the ratable benefit of the Banks (the
rygashington Dead of Trust”), and all supplements,
amendments and modifications to any of the foregoing or
in any extensions, renewals and replacements of any of
the foregoing, or any other instruments, agreements and
docun=nts of ‘Trustor incorporated by reference therein
or herein;

(c) payment of all sums advanced by Beneficiary,
Agent or any of the Banks to protect the Trust Estate
or advanced under this Deed of Trust or the other Loan
Documents (as hereinafter defined), which sums (other
than the Loans as defined in the Credit Agreement)
shall bear interest at the rate per annum in effect
from time to time on the Notes after an Event of
Default (the fAgreed Rate");

(d) compliance with and performance of each and
every provision of any dzed restrictions or any
declaraticn of covenani:s, conditions and restrictions
pertaining~to the Trusiz Estate to be performed Or
complied with by Trustor.

The foregoing ohligations and indebtedness, and all other
payment and per:formance obligations of Trustor from time to
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“time owed or owing to the Banks or Rgent under the Credit
Agreement, the Notes, this Deed of Trust or any of the other
Loan Docunents (defined below), may hereinafter be
collectively referred to as the 7obligations”.

This Deed of Trust, the Washington Deed of Trust,
the Notes, the Credit Agreement, the Acquisition Deposit
Agreement, the Bridge Deposit agreement, the Harvest Deposit
Agreement, -ati it Agreement,

Deposit Agreement, the Tax Deposit Agreemen

Agreements are collectively referred to as

Agreements"), tlie Security Agreement, the Assignments of

Rents, the Assig¢gnment of Contracts, the Timber Maintenance

Agreements, the Assignment in Trust, certain Ucc-1 Financing

statements and UCC-1A and ucc-2 Financing Statements,
ffective Financing Statements, and any other docunent or

- 3t ument now Or hereafterr executed by Trustor, granting to

..,ent a security interest in, or Lien on, oOr present

interest in, the Trust Estate may hereinafter be

collectively referred to as the “Loan pocuments.”

Notwithstanding anything to the contrary contained
herein, this Deed of Trust does not secure the Environmental
Indemnity.

TRUSTOR HEREBY VLRRANTS AND COVENANTS that, except
for Real Property to be acquired after the date herecof (the
rFuture Acquisition Property”), 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 the
Trust Estate is unencumbered, except for the Permitted
Liens:; and that: T'rustor will forever defend the title to the
Trust Estate (subject only to Permitted Liens) against the
claims of all persons whonsoever.

TRUS'TOR FURTHER WARRANTS 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). The interest rate or rates, payment terms or
pbalances due under the Notes may be indexed, adjusted,
renewed or renegotiated ir. accordance with the provisions of
the Notes and the Credit Agreement.

70 ZROTECT THE SECURITY OF THIS DEBD OF
TRUST, TRUSTOR HEREBY COVENANTS AND AGREES
AS FOLLOWS:

| YXI/045710/284/61191313 .OREG
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: ARTICLE I .
(:OVENANTS AlD AGREEUENTS

parformance of Secured
obijgations. Trustor shall en due the principal of
and the interest and premiums on the indebtedness evidenced
by the Notes; the principal cf and interest on any future
advances to Trustor secured bV this Deed of Trust; and the
principal of and interest on any other indebtedness of
Trustor secured bY this Deed of Trust. r shall pay
all charges, fees and other gums required to be paid by it
in the other Loan pDocuments. Trustor shall strictly and
promptly perform all of its obligations hereunder.

1.91. ggmgent and

1.02. Majntenance, }+) (a) Trustor (i) shall
manage and operate he Trust Estate in accordance with good
forest management. practices and shall operate and keep the
Improvements in ¢ood condition and repair; (ii) shall not
remove, demolish oY materially alter any of the Improvements
or any part thereo: (except 1 i oads and the current
capital improvemants programn at the Prineville sawmill),
except upon the prior written consent of Agent; (iii) shall
complete promptly and in a good and workmanlike manner any
Improvement (including roads and erosion control devices)
now or hereafter constructed and promptly restore, replace
or rebuild in like manner any portion of the Improvements
which may be damacjed oY destroyed from any cause whatsoever
(whether or not insured against or insurable or affected by
the exercise of tha power of eminent domain) to the same
condition such portion was in immediately prior to such
damage OF destraction, and pay when due al laims for labor
performed and materials furnished therefor;

comply with a ordirances, rules, regu

covenants, © iti restrictions (including those
relating to silviculture, 1and use and development, water
rights and use, noise and pollution) now or hereafter
affecting st Estate or any part thereof or interest
hereiny 3 anit or permit any waste or
deterioration © Estate or any part thereof or
interest therein except as permitted by the Timber
Maintenance agreements; (vi) shall comply with the
provisions of the Timber ¥aintenance Agreeme

material Authorization; and (vii) shall not

or permit any act to be done in or upon the Trust Es

any part thereaof or interest in i jolation of any
jaw, ordinanceé, rule orx regulation ox o i

Maintenance agreements OX of any (viii)
shall maintain nemberships i ssociations
where any of ‘the Trust Estate fall

protective district under the jurisdiotion of any such
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associations; (i) shall pay as due any forest patrol or €
similar fire control assessnents of the Oregon State
Forester or a forest protective association described in
clause (viii) above; and (X shall within 30 days from any
determination that an operat:ion on the Trust Estate or any
part thereof has resulted in an additional hazard, obtain a
release of such additional hazard from the Oregon State
Forester by performing all necessary burning or other work
to reduce the hazard or by paying a fee designated by the
Ooregon State Forester for such release. In making repairs
and replacements, any component of the Improvements so
replaced shall be promptly replaced with a comparable
component which shall have 2 value and utility at least
equal to the value and utility of the replaced component (as
reasonably determined by Trustor), shall be free from any
lien, security agreement or other encumbrance, and shall be
subject to the lien or charge of this Deed of Trust.

(b) Trustor shall not commit or suffer any strip
or waste of the Lend and shall not cut or remove Or pernit
to be cut or removed from.the Land any Timber except
pursuant to a timber cutting or harvesting agreement
approved by Agent and assicned to Agent, for its benefit and
the ratable benefit of the Banks, and except pursuant to the
provisions of Sect:ion 1.23 hereof, the Credit Agreenment, the
Assignments of Rents, the Assignment of Contracts, the
Timber Maintenance Agreements and the Security Agreements.

1.03.  laquired Insurance.

(a) ‘'Trustor shall comply with the provisions of
Section 5.7 of the Credit Agreement with respect to the
maintenance of insurance covering the Trust Estate. If
Trustor fails to comply with said provisions and
Beneficiary, Agent or any of the Banks expends sums in
consequence thereof, the sums so expended by Beneficiary,
Agent or any of the Banks, with interest thereon at the
Agreed Rate accruing from the date paid by Beneficiary,
Agent or any of the Banks until reimbursed by Trustor, shall
be added to the indebtedness secured by this Deed of Trust
and be a lien or charge on the Trust Estate.

(b) In ac n .he insurance required by
Ssection 5.7 of the ‘+ - .ement, Trustor shall at all
times maintain o . . - ntained the following types
of insurance ccv:il ozl

(i) broad form of public liability insurance in
the amount. of not less than $1,000,000 per occurrence
and $2,000,000 in the Aggregate, naming Agent, for the
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benefit: of thd Banks, ahd'Trustot as insureds or as
additicnal insureds; ‘

(ii) workers' compensation and employer’s
liability insurznce;

(iii) fire and casualty insurance on all material
Improvements ¢n an “all risks” basis with extended
coverage, with loss payable to Agent, for the benefit
of the Banks pursuant to & standard form first
mortgagee endorsement and/or lender’s loss payable
endorsement acceptable to Agent, without contribution,
substantially equivalent to the Oregon standard
mortgagee endorsement, in amounts and with companies
reasonably acceptable to Agent;

(iv) broai-form B logging property danmage
insurance, with limits of not less than $1,000,000 per
occurrence, including coverage for third-party fire-—
fighting expenses for which Trustor is legally liable
regardless of negligence.

(c) Trust:or shall also maintain or cause to be
maintained such additional insurance (excluding fire
insurance except to the extent required by Section 5.7 of
the Credit Agreement:) covering such casualties, risks,
perils, liabilities, losses, danage and other hazards as may
be reasocnably requirec by Agent from time to time, in such
amounts and with such companies and with such mortgagee
clauses and lender’s loss payable endorsements, as may be
reasonably acceptable (o Agent from time to time.

(d) 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 all 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 +o issue said certificates, in which
event such certifica:es shall be accompanied by notarized
affidavits, agency agreements olr powers of attorney
evidencing the authoirity of the signatory to issue such
certificates on behalf of the ins
each policy required under this Section 1.03 setting forth
the coverage, the linits of liability, the name of the
carrier, the rolicy number and the pericd of coverage. At
least fifteen (15) days prior to the expiration of each
required policy, Trustor shall deliver to Agent evidence of
the payment of premiuvm and the renewal or replacement of
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such policy continuing insurance in form as required by this
pDeed of Trust. All such policies shall contain a provision
that, notwithstanding. any contrary agreement between Trustor
and the insurance conpany, such policies will not be
cancelled, allowed te¢ lapse without renewal, surrendered or
materially adversely amended, which tern 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 during the
continuation of an Event of pefault, Agent may require that
Trustor deposit with Agent, in monthly installments on the
first day of each month, an amount equal to one-twelfth
(1/12th) of the estimated aggregate annual insurance
premiums on all policies of insurance required by £his Deed
of Trust. 1In such event frustor further agrees to cause all
bills, ts or cither docunents relating to the
foregoing insu jums to be sent or nailed directly
to Agent. Upon receipt of such pills, statements or other
documents evidencing that a prenium for a required policy is
then payable, and prrovided Trustor has deposited sufficient
funds with Agent pursuant to this Section, Agent shall pay
such amounts as may pe due thereunder out of funds so
deposited with Agent. If at any time and for any reason the
funds deposited witn hgent are oI will be insufficient to
pay such amounts as may then be due or subsequently become
due, Agent snall 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
pe deemed a trustee of such funds or to be obligated to pay
any amounts in excess of the amount of funds deposited with
Agent pursuant to {-hi.s Section, nor shall anything contained
herein modify the obliigation of Trustor to maintain and Xeep
such insurance in force at all times. Agent may commingle
any funds inpounded pursuant o this Section 1.03 with its
own funds. Upon the occurrence of an Event of pefault,
agent shall apply any pbalance of such funds to the payment
of any insurance premniums, Notes or other obligations
secured hereby, provided that said insurance premiums, Notes
or cther oObligaticns secured hereby are due and payable
according to the terms thereci or as a result of
acceleration of the maturity thereof by Agent. Should
Trustor fail to deposit with Agent (exclusive of that
portion of said payments which has been applied by Agent to
the Notes and other obligations secured hereby) sums
sufficient to fully pay such .insurance premiums at least ten
(10) days hefore delinquency‘thereof, peneficiary, Agent or
any. Bank .may, at its election, put witheout any obligation to
YXI/O45710/284/6LL91313.0REG‘
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do so, advance any . arounts 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 Loan Documents or any of the obligations of Trustor
or any guarantor under the Loan Documents. Upon payment in
full of the Loan and the Notes and the other Obligations
secured hereby, Agent shall return to Trustor any unused
funds impounded pursu:znt to this Section.

(f) Trustor shall give prompt written notice to
Agent of the happening of any casualty to or in connection
with the Trust Estate whether or not covered by insurance.
If the Trust Estate shall be damaged or destroyed by an
insured peril or otherwise, Trustor may, upon written notice
to Agent, settle, adjust or compromise any and all claims
not in excess of $75,000. Trustor shall consult with Agent
in settling, adjusting or compromising any claim for more
than $75,000 but less than the aggregate outstanding
principal amount of the Notes, provided that Agent may
settle, adjust or compromise any such claim after five
Business Days’ notice to Trusto-. Trustor may settle,
adjust or compromise any claim for more than the aggregate
outstanding principal amount of the Notes, provided that if
Trustor has not settled, adjusted or compromised any such
claim within 75 days after the occurrence of the damage or
destruction, then Ac¢ert may setitle, adjust or compromise
such claim after five Business Days’ notice to Trustor.
Trustor shall deposit all Insurance Proceeds received by it
in the appropriate Leposit Account, as prescribed by
Section 2.5 of the Credit Agreement.

(g). Agent shall apply all Insurance Proceeds
remaining after deduction of all expenses of collection and
settlement thereof, including without limitation attorneys’
and adjustors’ fees and charges, as follows:

(i) With respect to Insurance Proceeds
arising from damage to any Improvements, the
Insurance Proceeds shall be applied to restoration
of such Improvements, provided that no Event of
Default exists under this Deed of Trust or the
Credit Agreement and Agent determines, in its
reasonable judgment, that (a) the damage or
destruction can be repaired in a timely manner and
(b) the Insurance Proceeds are sufficient, or
Trustor can provide sufficient. additional funds,
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to repair the damage and'deStructionﬁin a timely
manner. If all of these conditions are met,
Trustor shall cause all Insurance Proceeds to be
deposited into the appropriate Deposit Account
pursuant to the terms of section 2.5.1 of the
Credit Agreement, for the purpose of payment of
the costs oi repairing or replacing the damage and
all continuing expenses; provided however, that
Agent shall disburse the Insurance Proceeds so
depositzd only as repairs or replacements are
effected and. continuing expenses have theretofore
peen paid by Trustor or are then due and payable
for materials theretcfore installed or work
theretofore performed upon the Trust Estate and
properly includable in the cost of restoration
thereof.

(ii) I any one or more of the conditions set
forth in Clause (i) of Section 1.03(g) above are
not met, or if the Insurance Proceeds arise from a
casualty affecting other parts of the Trust
Estate, Agent shall apply all Insurance Proceeds
remaining after deduction of all expenses of
collection and settlement thereof, including
without limitation attorneys’ and adjustors’ fees
and charges, to the repayment of the outstanding
principal balance o7 the Notes, together with
accrued interest, notwithstanding that the
outstanding balance may not be due and payable,
and of all obligations of Trustor accrued under
the Loan: Documents. If the Insurance Proceeds are
not sufficient to repay the Notes in full, then
Agent shall apply the Insurance proceeds deposited
into the appropriate Deposit Account pursuant to
the terms of Section 2.5.1 of the Credit Agreement
to the partial payment of the Notes and other
obligations; provided that Beneficiary at its
option may accelerate the Maturity Date of the
Notes and declare the Notes and all the
obligations secured hereby immediately due and
payable, and Trustor shall immediately pay any
remaining balance of the Notes and Obligations,
togetherr with accrued interest. If there are
Tnsurance Proceeds remaining after repayment of
the Notes and the satisfaction of all Cbligations
in full,; such remaining Insurance Proceeds shall
be paid tec Trustor, as Trustor may direct.

, (h) If tne casualty is toyaﬂmaterial portion, in
consultant’s opinion, of the Timber and there are no
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Insurance Proceeds available as a result of such damage or
destruction and such unavailability results from the fact
that the damage or destruction was not insured against, and
not required to be insured against pursuant to the terms of
this Deed of Trust or the Credit Agreement, Beneficiary may
by notice to Trustor declare the outstanding balance of the
Notes, together with accrued interest, immediately due and
payable.

(i) Upon the occurrence and during the
continuation of an Event of Default, Agent shall have the
sole and exclusive right, and hgent is hereby authorized and
empowered by Trustcr at Agent’s option and Agent’s sole
discretion as attorney-in-fact for Trustor, to make proof of
loss, to appear in and prosecute any action arising from any
policy or policies of insurance, and to settle, adjust or
compromise any claims for loss, damage or destruction under
any policy or policies of insurance after five Business
Days’ notice to Trustor. Any expense incurred by
Beneficiary, Agent or any of the Banks in connection with
the foregoing will be paid promptly by Trustor upon demand
by Agent, and until. such payment is made by Trustor, the
amount: of all such expenses, from the date paid by Benefici-
ary, Agent or any of the Banks until fully reimbursed by
Trustor, shall be added to the outstanding balance of the
Notes.

1.04.  Agsjignment off Policies Upon Foreclosure.
In the event of folreclosure of this Deed of Trust or other

transfer of title or assignment of the Trust Estate in
extinguishment, in whole or in part, of the Obligations
secured hereby, all right, title and interest of Trustor in
and o all policies of insurance required by Section 1.03
shall inure to the benefit of and pass to the successor in
interest to Trustor or the purchaser or grantee of the Trust
Estate. Trustor shall execute any and all further documents
necessary or regquired to evidence and/or effectuate any such
assignment and hercby appoints Agent as its attorney-in-fact
with full power of substitution to execute any such
documents in the event Trustor fails to do so, and such
appointment is coupled with an interest and is irrevocable.

1.05. Indemnification; Subrogation; Waiver of

Offsat.

(a) If Benmeficiary, Agent or any Bank is made a
party to any litigation concerning the Notes, this Deed of
Trust, any of the other Loan Documents, the Trust Estate or
any part thereof or interest therein or the use, occupancy,
maintenance, managem:nt or opsration of the Trust Estate or
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any part thercof or interest therein by or through Trustor,
then Trustor shall indemnify, defend and hold Beneficiary or
Agent or any isuch Bank: harmless from all claims, cost, loss,
damage or liability by reason of said litigation, including
court costs and reasonable attorneys’ and consultants’ fees
and expenses incurred by Beneficiary or Agent or any such
Bank as a result of any such litigation, whether or not any
such litigation is prosecuted to judgment. If Agent
commences an action against Trustor (or appeals a judgment)
to enforce any of the terms of this Deed of Trust or of any
other Loan Document upon the occurrence and during the
continuation of an Event of Defzult and Agent employs an
attorney or attorneys or consultant or consultants, Trustor
shall pay the reasonable attorneys’ and consultants’ fees
and expenses incurred by Agent. Any expense incurred by
Beneficiary, Agent c¢r any Bank in connection with the
foregoing shall be paid promptly by Trustor upon demand by
Agent and until such payment is made by Trustor, the amount
of all such expenses, from the date paid by Beneficiary or
Agent or any such Bank until fully reimbursed by Trustor,
shall bear interest at the Agreed Rate and shall be added to
the indebtedness secured by this Deed of Trust and be a lien
on the Trust Estate. Notwithstanding anything to the
contrary, Trustor shall not be obligated to indemnify,
defend and hold any of Beneficiary or Agent or any Bank
harmless to the extent any claims, costs, fees, expenses,
losses, damages or liability arise from (i) Beneficiary‘’s or
Agent’s or any Bank's gross necgligence or willful misconduct
or (ii) claimants whosie claims derive solely from or under
Beneficiary, Agent or any Bank and do not involve any act or
omission of, or circumstance regarding, Trustor.

(b) Trust:or hereby waives any and all rights to
claim or recover against Beneficiary, Agent or any Bank and
its respective officers, employeces, agents and
representatives, foir lLoss of or damage to Trustor, the Trust
Estate or any part thereof, Trustor’s property or the
property of others under Trustor’s control from any cause
insured against or 1required to be insured against by the
provisions of this Deed of Trust. .

(c) Without waiving any rights Trustor may have
to bring an action against Beneficiary, Agent or any Bank,
all sums payable by Trustor pursuant to this Deed of Trust
shall, except as otherwise expressly provided herein, be
paid without notice, demand, counterclaim, setoff, deduction
or defense and withou abatement, suspension, deferment,
diminution or reduction, and the obligations and liabilities
of Trustor hereunder shall in no way be released, discharged
or otherwise affectied by reason of: - (i) any damage to or
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destruction of or any condennation or similar taking of the %:3
7rust Estate or any part thereof or interest therein; (ii)
any restriction or prevention of or interference by any
+hird party with any use of the Trust Estate or any part
+hereof or interest therein; (iiiy any title defect or
encumbrance or any eviction from ithe Trust Estate or any
part thereof or interest therein Dby title paramount or
suspension, revocation or termination of any Authorization
or otherwise: (iv) any bankruptcy, insolvency,
reorganization, compoisition, adjustment, dissolution,
liquidation or other like proceeding relating to
Beneficiary, Agent or any Bank or any action taken with
respect to this peed of Trust by any trustee or receiver of
Beneficiary, Agent or any Bank or by any court, in any such
proceeding; (V) any claim which Trustor has or might have
against peneficiary, Agent or any Bank (except as expressly
provided herein): (vi) any default or failure on the part of
Beneficiary, Agent oxr any Bank to perform or comply with any
of the terms hereof or of any other agreement with Trustor;
or (vii) any other occurrence whatsoever, whether similar or
dissimilar to the foregoing: whether or not Trustor shall
have notice or knowledce of any of the foregoing. Except as
expressly provided herein, Trustor hereby waives all rights
now or hereafter confierred by statute or otherwise to any
abatement, suspension, deferment, diminution or reduction of
any sun secured hereby and payable by Trustor (except to the
extent such waiver is contrary o public policy and is
therefore not enforceable).

1.06. Taxes and Imponitions.

(a) Trustor shall pay, on or pbefore the due date,
all real property taxes and assaessments, water, sever and
other rents, charges, excises and levies, general and
special, and all fees, rents and charges payable under the
Authorizations, and all severance and other taxes and
assessments of any XKind or nature whatsoever (including
nongovernmental levies or assessments resulting from
covenants, conditions and restrictions affecting the Trust
Estate), which are assessed or imposed upon the Trust
Estate, and which creaize or may create a lien upon the Trust
Estate (the foregoing are hereinafter collectively referred
to as "Impositions").

(b) (1) I at any time after the date hereof there
chall be assessed oI imposed (i) a tax; fee, charge, rent or
assessment on the Tirust Estate in lieu of or in addition to
the Impositions payable by Trustor pursuant to Section
1.06(a), or (ii) a license fee, tax or assessment imposed on

Beneficiary, Agent or any Bank and measured by or based in
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whole or in part upon the amount of the ocutstanding
principal palance of the Notes, then all such taxes, fees,
chaxges, rents and asgessments shall be deemed to be
included within the term "Impositions", and Trustor shall
pay and discharge the same as herein provided with res

to the payment of Impositions. Anything to the contrary
herein notwithstanding, Trustor shall have no obligation to
pay any franchise, estate, inheritance, income, eXcess
profits or similar tax levied on peneficiary, Agent or any
Bank.

(2) (B) state Taxes covered. The following
shall constitute state taxes to which this Section 1.06
applies:

(1) A specific tax upon trust deeds or upon
all or any part of the indebtedness secured by a
trust deed.

(i1) A gspecific tax on a grantor which the
taxpayer is authorized or required to deduct from
payments <n +he indebt.edness secured by a deed of
trust.

(iii) A tax on a rust deed chargeable against
the beneficiary oOF the holder of the note secured.

(iv) A specific tax on all or any portion of
the indebtedness OT on payments of principal and
interest made by a grantor.

(B) Remedies. If any state tax to which
this Section 1.06 applies is enacted subsequent to the date
of this deed, this shall have the same effect as an Event of
pefault, and Beneficiary, Agent or any Bank may exercise any
or all of the remedies available to it in the event of an
gveniz of Default unless the following conditions are met:

(i) ‘'Trustor may lawfully pay the tax or
charge imposed by the state tax, and

(ii)k Trustor pays or offers to pay the tax or
charge within 30 days after notice from agent that
the tax law has been enacted.

Ae) subject to the provisions of Section 1.06(d),
Trustor shall deliver to Agent within thirty (30) days after
the date upon which any such«Imppsition is due and payalkle

by Trustor copies oi official receipts of the appropriate
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taxing authority, OF oﬁher prootf matisfactory +o Agent,
evidencing the payment thereof.

(d) frustor shall have the right pefore any
delinguency occurs to contest or object to the amount or
validity of any Imposition by appropriate proceedings, but
11 not be construed in any way as relieving,
nodifying OF extending Trustor’s covenant to pay any such
Imposition at the time znd in th ovided in this
section 1.06, unless Trus j written notice
to Agent of Trustor’s intent to con
imposition, and unles:, at Agent’s
shall demonstrate to Agent’s satisfac
proceedings to be initizted by Trustor shall conclusively
operate nt the suspension, termination, nonreneval
i any Authorization and to prevent the sale
satisfy such Imposition prior to
jnation of such proceedings: or (ii) Trustor
shall furnish a good and sufficient pond or surety as
requested py and n orm, substance and amount and issued by
a perseon satisfactory o Agent; OT (iiid) Trustor shall
demonstrate to Agent’s satisfaction that Trustor has pro-
d and sufficient undartak may be required
py law to accomplish 2 stay of any such
suspemsion, termination, nonrenewal, revocation or sale. 1If
Trustor pays the Imposition, it shall have the right to
contest or object toO the amount or validity of such
Imposition without hgent’s consent.

(e) Upon the occurrence and during the

continuance of an Event of Default, Agent
Trustor S i jth Agent, in month
the first da an amount equal to on
(1/12th) of the s s the annual Impositions reasonably
estimated by Agent, for the purpose of paying the
installment of Impositions nexi: due (funds deposited for
this purpose shall hereinafter be referred to as
"Impounds"). in such event Trustor further agrees to cause
all bills, S ats or othel i
Impositions to be ] j
receipt of such bills, st
provided Trustor has depo
Agent pursuant to this section,
as may be due thereunder out
with Agent. 1f at. any ti

r will be insu

ubsecpiently pecones due, tify Trustor

i in te fter such

notice an a to such deficiency wi
Notwithstamding the}foregoinq, nothing containe
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shall cause Beneflcxary, Agent or any of the Banks to be
deemed a trustee of said funds or toc be obligated to pay any
amounts in excess of the amount of funds deposited with
Agent pursuant to this Section, nor shall anything contained
herein medify the obligations of Trustor set forth in
Section 1.06({a) herzof. Agent may commingle Impounds with
its own funds. Upon the occurrence of an Event of Default,
Agent shall apply any balance of the Impounds to the payment
of any Imposition or the Notes and other Obligations secured
hereby, provided that said Imposition or Notes and other
Obligations secured hereby are due and payable according to
the terms thereof or zs a result of acceleration of the
maturity thereof by Agent. Should Trustor fail to deposit
with Agent (exclusive of that portion of said payments which
has been applied by Agent to the Notes and other Obligations
secured hereby) sums sufficient to fully pay such
Inpositions at least ten (10) days before delinquency
thereof, Beneficiary, Agent or any Bank may, at its
election, but without any obligation to do so, advance any
amounts required to mzke 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 Impounds 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 Loan Documents or
any of the obligations of Trustor or any guarantor under the
Loan Documenis. Upon payment in full of the Notes, and
satisfaction of all other Obligations, Agent shall return to
Trustor any unused Impounds held by Agent pursuant to this
Section.

(£) 1If r=quested by Agent, Trustor shall cause to
be furnished to Agent a tax reporting service covering the
Trust Estate of a typs, duration and with a company
reasonably satisfactory to Agent.

1.07. Utilities.

(a) Subject to Trustor’s rights to contest any
such charges pursuant to Section 1.07(b), Trustor shall pay
or shall cause to be paid when due all utility charges which
are incurred by Trustor for the benefit of the Trust Estate
or which may become a charge or lien against the Trust
Estate for gas, electricity, water, sewer or other services
furnished to the Trust Estate or any part thereof and all
other assessments or charges of a similar nature, whether
public or private, affecting any part of the Trust Estate or
related thereto, whether or not such taxes, assessments or
charges are or actually become liens thereon.
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(b) Trustor shall have the right before any
delincuency occurs 1:0 contest or object to the amount or
validity of any such utility charge by appropriate
proceedings, but this shall not be deemed or construed in
any way as relieving, modifying or extending Trustor’s
covenant to pay any such utility charge at the time and in
the manner provided‘in this Section 1.07, unless Trustor has
given prior Wwritten notice to rgent of its intent to contest
or object to a utility charge, and unless, at Agent’s sole
option, (i) Trustor chall demcnstrate to Agent’s
satisfaction that the proceedings to be initiated by Trustor
shall conclusively oparate to prevent the suspension,
termination, nonreneval, Or revvocation of any material
service and to prevent the sale of the Trust Estate to
satisfy such utility charge prior to final determination of
such proceedings; or (ii) Trustor shall furnish a good and
sufficient bond or surety as requested by and in form,
substance and amount and issued by a person satisfactory to
Agent; or (iii) Trustor shall demonstrate to Agent’s
satisfaction that Trustor has provided a good and sufficient
undertaking as may be requireé or permitted by law to
accomplish a stay of any such suspension, termination,
nonrenewal, revocation or sale. If Trustor pays the utility
charge, it shall have the right to contest or object to the
amount or validity of such utility charge without Agent’s
consent.

1.08. jclions Affocting Trust gatate. With
respect to the Trusi Estate, Trustor shall appear in and
defend any action or proceeding purporting to affect the
security hereof, the other Loan Documents, any additional or
other security for the obligations secured hereby, the
interests of Beneficiary or Agent or any Bank or the rights,
powers Or duties of Trustee hereunder. Trustor shall pay
all costs, fees and expenses,; including costs of evidence of
title, trustees’ fees, + costs and reasonable attorneys’
and consultants’ fees paid or incurred by Beneficiary or
Agent or any Bank in any action or proceeding in which
Beneficiary, Agent or any Bank or Trustee may appear OL be
made a party, whether or not pursued to final judgment, and
in any exercise of the power of sale contained herein,
whether or not such sale is actually consummated.

1.09. Agtiocns by Trustea or Beneficiary to
Preserve Trust pstate. If Trustor fails to make any payment
or perform any Obligation as and in the manner provided in
this Deed of Trust, Agent and/oY Trustee, each in its own

discretion, without obligation so to do, without releasing
Trustor from any;obligationiand without notice to or demand
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material consideration to Beneficiary in its agreements to '
enter into the transactions evidenced by the Loan Documents.
Trustor understands thzt 2 transfer of the Trust Estate or
change in the person operating ¢T managing the Trust Estate
may significantly and naterially alter and reduce
Beneficiary’s security for Trustor’s obligations under the
Loan Documents. Therefore, in order to induce Beneficiary
to enter into the transactions secured hereby, Trustor
hereby agrees that, in the event: of (a) any transfer of the
te or any part thereof or interest therein not
permitted by the Credit Agreement or (p) the use, occupancy,
management or opera‘ion of the Trust Estate or any part
thereof by 2 person‘other than Trustor (or its agents
approved by Agent) Wi jor written consent of
Agent, Agent shall have the absolute right at its option, by
notice to Trustor, to declare &ll obligations secured hereby
immediately consent to one such
transaction shall rnot be deemecl to be 2 waiver of the right
to regquire consent to future ol successive transactions.
Agent may grant or deny such consent in its sole discretion
and, 1f consen iven, transfer shall be
subject to the provisions,of this Deed of T As used
herein, ngransfer” includes the sale, agreeme
lease, transfer, hypothecation, grant in trust, conveyance
or other disposition of the Trust Estate, whether voluntary,
involuntary, by operation of law or otherwise, the execution
of any installmentfland sale contract or similar instrument
affecting all or a portion of the Trust Estate, or the lease
of all or any substantial port.ion of the Trust Estate or the
sale or agreement to sell Timber or 1umber or other forest
products produced at, the Prineville sawmill or to allow the
cutting or harvesting or other disposition of Timber or
other disposition off lumber or other forest products.
prohibited npransfers” shall also include the sale,
agreement to sell, issuance, transfer, assignment,
hypothecation, ant in trust, pledge, conveyance or other
disposition of the legal or peneficial ownership of (i) any
interest of any stockholder in, ii) the shares of,
Trustor.

1.11. Full perfornance Re jred; survival of
warpanties. All representations, warranties and covenants
of Trustor made {0 Beneficiary, r any Bank in '
connection with ¥he Obligations secure contained
in the Loan Docunen i rated by reference therein
shall survive the execution and delivery of this pDeed of
Trust and shall remain continuing covenants, warranties and
representations’of the person making such so long as any
portion of the Obligations cecured by this Deed of Trust
remains outstanding.- » : :
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o 1.12. Eminent Domain.: (a) If any proceeding or
action be commenced for the taking of the Trust Estate or
any part thereof or interest therein for public or quasi-
public use under the power of eminent domain, or if the
Trust Estate or any part thereof be damaged or its value
diminished by reason of any taking or any public improvement
or any inverse condemnation, or should Trustor receive any
notice or other information regarding such proceeding,
action, taking or damage, Prustor shall give prompt written
notice thereof to Agent. Trustor shall have the right to
commence, appear in and prosecute in its own name any such
action or proceeding. Agent shall be entitled at its
option, without regard to the acdequacy of its security, to
join Trustor in any such action and, in any case involving
taking or damage in excess of $75,000, to commence, appear
in and prosecute in the name of Trustor or in its own name
any such action or proceeding. Trustor may, upon written
notice to Agent, make any compromise or settlement in
connection with such taking or damage not in excess of
$75,000. Trustor shal.l consult with Agent in settling or
compromising any such taking or damage for more than $75,000
put less than the aggregate out:standing principal balance of
the Notes, provided that Agent may setizle or compromise any
such taking or damage after five Business Days’ notice to
Trustor. Trustor may settle or compromise any taking or
damage for more than the aggregate outstanding principal
amount of the Notes, provided that if Trustor has not
cettled or compromised such taking or damage within sixty
(60) days after the occurrence thereof, +hen Agenit may
settle or compromise such takirng or damage after five
Business Days’ notice to Trustor. All compensation, awards,
damages, rights of action and proceeds awarded with respect
to the Trust Estate ky reason of any such taking or damage
(including any sale: in lieu of condemnation) (the
ncondlomnation Proceaedis!) are hereby assigned to Agent, for
ijts benefit and the ratable penefit of the Banks, and
Trustor agrees to oxecute such further assignments of the
Condemnation Proceeds as Agent. may reasonably require, and
to deposit the condenination Proceeds in the appropriate
Deposit Account, as prescribed by Section 2.5 of the Credit
Agreement.

(b) After deducting therefrom all costs and
expenses (regardless of the particular nature thereof and
whether incurred with or without suit), including without
limitation consultants’ and r:asonable attorneys’ fees,
incurred by it in connection with any such action or
proceeding, if the. net Condemration Proceeds are sufficient
to pay in full the Notes and 21l other Obligations of
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Trustor, Agent shall apply the nethOndemnation7Proceeds toEkzﬂ-'
nt of the outstanding pzlance of the Notes, '

interest thereon, notwithstanding that

te due and payable, and of

all Obliga £ stor secured hereby. If the
Condemnation proceeds are not sufficient to repay the Notes
in full, Agent shall apply the net. condemnation Proceeds
deposited jnto the var:ious Deposit Accounts in accordance
with the provisions of the Deposit Account Agreement

ssit Account in accordance with
the app n of Section e Credit
Agreement to the partial payment of the Notes and other
obligations; provided that Agent &t its option may
accelerate the Maturity Date of the Notes and declare the
Notes and all the other obligaticns secured hereby
immediately due and payable, and rustor shall immediately
pay any remaining balance of the Notes and obligations,

together with accrued'interest. Tf there are condemnation
Proceeds remaining afier repayment of the Notes and the
satisfaction of all Obligations in full, such remaining

proceeds shall be paid to Trustor as Trustor may direct.

(c) Any expens Beneficiary, Agent or

any Bank in connection wi and interest

t the Agreed Rate acc from the date paid by
uch Bank until reimbursed bY

Trustor, led i, secured by this

Deed of Trust and be a on the Trust Estate.

1.13. Aggigﬁonal gecurity. No other security novw
existing, or hereafter taken, to secure the obligations
secured hereby shall be impaired or affected by the execu-
tion of this Deed of Trusti and all additicnal security
shall be taken, considered and held as cumulative. The
taking of additional security, execution of releases Or

leases of the security, or any extension of the

ny indebtedness shall not diminish the
effect or lien of this Deed of Trust and shall not
affect or impair the 1iapility of any maker, surety or
endorser for the payment of suca indebtedness. In the event
y at any ‘time holds additional security from
f the Obligations secured hereby, Agent may
f or otherwise realize upon the same
ith the terms thereof, at the option of

Agent, either before, concurrertly with, or after 2 sale is
made hereunder. In the event peneficiary at any ¢ime holds
additional security from parties other than Trustor for any
of the Obligations seicured hereby, Agent may enforce the
sale thereof or otherwise realize upon the same in
accordance with the terms thewveof, at the option of Agent,
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07/07/88 -26-




 either before, conculrently with, or after éféélé‘is_made o
hereunder. ‘

1.14. Agggi@tmmnt of Buccessnk Trustee.

(a) Agent may, from time to time, by a written
instrument executed and acknowledged by Agent, mailed to
Trustor and recorded. in the county in which the prust Estate
is located, and by otherwise cenplying with the provisions
of applicable law, substitute & successor or successors to
any Trustee named herein or acting hereunder; and said
successoxr or successors shall, without conveyance from the
predecessor mrustee, succeed to all title, estate, rights,
powers and duties of caid predecessor.

(b) Trustee accepts this trust when this Deed of
Trust, duly executed and acknowledged, is made a public
record as provided by law.

(c) Upon yeceipt by Trustee of jnstructions from
agent, at any time or from rime to time, Trustee shall
(1) give any notice or direction or eyxercise any right,
remedy or power heceunder OT in respect of any part or all
of the Trust gEstate as shall be specified in such
instruction and (ii) approve as satisfactory all matters
required by the terms hereof to be satisfactory to Trustee
or to Agent.

1.15. gucgeasors and Assigns. This Deed of Trust
applies to, inures to the perefit of and binds all parties
hereto, their heirs, legatees, devisees, administrators,
executors, successors and assigns. Subject to the terms of
section 1.10 above, the term »prustor” shall mean Crown
pacific, Ltd., an . Oregon corporation, and its pernitted
successors or assigns, whether or not named as Trustor
herein.

1.16. Liens. Trustor shall promptly contest and
pond or pay and discharge all Liens and claims of Liens
(other than permitted Liens) upon the Trust Estate or any
part thereof or . interest therein, in accordance with section
6.2 of the Credit: agreement. In the event Trustor fails to
comply with said provision and Beneficiary, Agent or any
Bank expends sums in consequence thereof, the sums so
expended by peneficiary, agent or such Bank with interest
thereon ai: the hgrzed Rate accruing from the date paid by
Beneficiary, Agent ox such Eank until reimbursed by Trustor,
shall be added to the indebtedness secured by this peed of
Trust and be a 1ien ox charge on the Trust Estate.

YX}‘./045710/284/61.1.;9‘1313.0REG ,
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1.17. Tiusieals Powonrs. -At any time, or from
time to time, without liability therefor and without notice,
upon written request of Agent and, if no Event of Default
shall have occurred and be continuing, with Trustor’s
consent and with presentation of this Deed of Trust and the
Notes secured herety for endorsement, and without affecting
the personal liability of any person for payment or
performance of the Obligations secured hereby or the effect
of this Deed of Trust upon the remainder of the Trust
Estate, Trustee may (1) reconvey any part of the Trust
Estate, (ii) consent in writing to the making of any map or
plat thereof, (iii) join in granting any easement thereon,
or (iv) join in any extension agreement or any agreement
subordinating the lien or char¢ge hereof.

1.18. Bgneficiary's Powers. Without affecting
the 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 security
for the full amount. of all unpaid 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 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 other or additional security
for any Obligation heirein mentioned, or (vi) make
compositions or other arrangenents 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 under no other trade names or fictitious
business names. 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 Documentgi. Trustor shall promptly
comply with all terms, covenants and conditions required to
be observed by it under any Lo&n Document.
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Authorization and could lead to modification, suspension,
termination, nonrenewal or revocation of any such
Authorization. Trustor shall also promptly deliver to Agent
copies of all notices, demands, complaints or other
communications received or given by it with respect to any
such default or alleged default or such investigation,
hearing or proceeding. Upon receipt by Beneficiary, Agent
or any Bank of any notice of default issued by the issuer of
any Authorization, Agent may give notice thereof to Trustor
and if Trustor shall fail to correct such default within 30
days after the delivery of such notice, then Agent may rely
thereon and take any action te¢ cure such default even though
the existence of such default or the nature thereof is
questioned or denied by Trustor: provided, that Agent shall
not be required to give Trustor notice in an emergency or if
the security for the Notes andé other Obligations of Trustor
would be jeopardized or impaired by the passage of time.
Agent shall have the option, but not the obligation, to cure
any such default and to perform any or all of Trustor’s
Obligations thereunder which zre in default, and may enter
the Trust Estate for such purposes, but no such action by
Agent shall relieve Trustor of its Obligations under the
Authorizations or this Deed of Trust. All sums expended by
Beneficiary, Agent or any Bank in curing any such default
shall be added to the indebteciness secured hereby, be a lien
or charge on the Trust Estate and be immediately due and
payable by Trustor upon notice from Agent and shall bear
interest from the date of expenditure until fully reimbursed
by Trustor at the Agireed Rate.

1.23. limitations on cutting.

(a) Trustor shall not cut or harvest or otherwise
remove (or permit the cutting or harvesting or other
removal) of any Timber except pursuant to the terms of the
Timber Maintenance 2greements.

(b) Upon the occurrence of an Event of Default
under Clauses (A), (B), (D), (E), (H), (I), (J), (M) or (N)
of Section 7.1 of the Credit Agreement, Agent shall have the
option to immediatiely terminate all rights of cutting,
harvesting and removal of Timber under this Deed of Trust
and the Timber Maintenance Acreements without the necessity
of notice or any action on the part of Beneficiary, Agent or
any Bank. Upon the occurrence and during the continuance of
any other Event of Dafault, all rights of cutting,
harvesting and renoval of Timber under this Deed of Trust
and the Timber Maintenance A¢reements shall be suspended,
without the necessity of notice or any action on the part of
Beneficiary, Ageni: or any Bank. Upon acceleration of the

-3 0-

¥XI,/045710/284/6L:.9.313.0REG
07/07/89 .




the option to imnediately terminate 6
and removal of Timber
Timber Maintenance
-tjon of thirty days atfter the date
ithout the necessity of notice or any
action on f any Persorn, unless sooner terminated
py written no ~he Agent to Trustor.

1.24. Limjitations of llse. Trustor shall not
initiate, join in or consent to any change in any private
restrictive covenant, 2oning ordinance or other public or
private restrictions 1imiting oT defining the uses which may

be made of the Land.

1.25. Extent . Trustor will, at the
request of Agent, take al % i including the
execution, acknowledgment a Agent for the
penefit of Agent and the ratable bene and
the recordation, publication and filing of,
financing statements, effective financing statements,
fixture filing financing statenents, deeds of trust,
mortgages, assignments of rents and leases, assignments of

na Authorizations and security agreements, and

pocuments, i

may 3 the Liens creat
Acquisition Prop quired by Trustor.
actions shall be adequa t the following:
mortgage Lien purpore n such Future
Acquisition property by any deed © n favor of Agent
for its penefit and the ratable penefit of the panks shall
pe a valid, fully perfecte i o Lien of record,
subject only to permitted Liens; (B) rity interest
purported to be created in such F i ion Property
by any security agrecment in Favor of aAgent i
and the ratable penefit of +he Banks shall be 2 valid,
perfected first Lien ity jnterest of record, subject
only to permitted Liens?’ C) the assignment of Rents
purported {0 be crezted i uture Acquisition property
by any assignme ases Or assignment of
contracts and Author j i ¢ for its
periefit and the yats
valid present assignment,
additionally, jmmectiately
received in exchange for th
portion of the Tiust Estate.,
for its penefit and the bene
that encunbered th# portion‘of the Trust gstate SO
of and having the sanme priority and the same title insurance
coverage.
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‘ ARTICLE IL ’
ABSIGNMINT OF RENTH, ISSUZ8 AND PROFITS

2.01. 24signment to Bepeficisry. Immediately
following the execution of this Deed of Trust, Trustor will

execute, deliver and record the Oregon Assignment of Rents
in favor of Beneficiary. The lien of this Deed of Trust
shall remain prior and superior to Beneficiary’s interest
under the Oregon Assignment of Rents.

2.02. 2ssignment to Trustee. Trustor hereby
assigns and transfers to Trustee all the Rents of the Trust
Estate or any part thereof, and hereby gives to and confers
upon Trustee the right, power ‘and authority to collect such
Rents. Trustor irrevocably appoints Trustee its true and
lawful attorney-in-fact, at the option of Beneficiary at any
time and from time tc time, to demand, receive and enforce
payment, to give receipts, releases and satisfactions,
receive and enforcs payment, to give receipts, releases and
satisfactions, and to sue, in the name of Trustor, Trustee
or Beneficiary, for all such Rents, and apply the same to
the indebtedness secured hereby; provided, however, that so
long as an Event of Default shall not have occurred
hereunder and be continuing, Trustor shall retain a license
to collect such Rents in accordance with and subject to the
provisions of the Orsgon Assignment of Rents. Upon request
of Beneficiary, Trustor shall execute and deliver to
Beneficiary, in recordable form, a specific assignment of
any Lease now or hersafter affecting the Trust Estate or any
portion thereof to further evidence the assignment hereby
made.

2.03. (Collection Uron Default. Upon and during
the occurrence 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, revoke Trustor‘s license and enter upon and take
possession of the Trust Estate or any part thereof, in its
own name suz for or otherwise collect such Rents, including
those past due and unpaid, and shall apply the same, less
costs and expenses of operatiocn and ccllection, 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 Sectior 7.3 of the Credit 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 in
Section 3.02(a) below) cure or waive any Event of Default or
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notice of default here . -~ jvalidate any act done in
response to such defe: : ,uant to such notice of
default. Trustor’s ~ _ect Rents, provided that
all such Rents reca! 1. 1. ced shall be deposited in
the appropriate Depc - .t « 2iount, as prescribed in

Section 2.5 of the credit Agreement, shall be reinstated

upon the cure of such Event of pefault.

ARTICLE IIX
DEFAULT

3.01. Event of pnfault. The cccurrence of any
one or more of the following shall constitute an Event of
Default under this Deed of ffrust:

(a) The default by Trustor in the performance of
any of its obligations under this Deed of Trust, other
than those specified in Clause (b) of this Section, or
any breach of any warranty or representation made by
Trustor in this Deed of Trust;

(b) The default by Trustor in the performance of
jts obligaticns under cections 1.02 (excepting Clauses
(ii) and (viii) therecf), 1.06 (excepting Clauses
(b) (2) and (¢) thereof}, 1.07, 1.08, 1.16, 1.19,
1.21(a), 1.24, 1.25 and 5.03 of this Deed of Trust, and
such defaul.t shall conicinue and not be remedied by
Trustor within 30 days after delivery to Trustor by
Agent of a notice of such default or, in the case of
any such default which cannot be cured within said 30-
day period, trustor shall fail to commence a cure
within said 30 days and thereafter shall fail to
diligently prosecute such curej or

(c) Any Event of Default under the Credit
Agreement, the Oregon Assignment of Rents or any other
Loan Document.

3.02. pcceleration Upol pefault, Additional
pemedies. Upon the occurrence and during the continuance of
an Event of Default, Beneficiary may exercise any one or
more of the following rights and renedies:

(a) Baneficiary may declare all indebtedness
evidenced by the Noteas and all other obligations owed
by Trustol and secured hereby (including all interest
thereon) to be immediately due and payable, in
accordance wWith the Credit Agreement.
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all or any portion of the orligations secured herebY,
or by lavw. ‘

3.03 Foreloaura by Fovwer of sale. should
peneficiary elect to foreclose bY exercise of the power of
sale herein contained, Agent shall notify Trustee and shall
deposit with Trustee this Deed of Trust and the Notes and

such receipts and evidence of expenditures made and secured
hereby as Trustee may require.

(a) Upon receipt of such notice from Agent,
Trustee shall cause to be recorded, published and
delivered to Truscor such Motice of pefau
Election to Sell as then I jred by law and b
Deed of Trust. ] thout demand on
y then be
f such Notice of
pefault an i pbeen given as
required bY l1aw, sel £ the time and
place of sale fixed by it in x
either as 2 whole, or in separate iots or
Trustee shall deem expedient,

it may Jetermine, at public auctio

dderr for cash in 1awful money of the Uni
States payable at the time of sale. Trustee shall
deliver to such purchaser Or purchasers thereof its
good and sufficient deed oOT deeds conveying the
property so sold, ny covenant or warranty,
express Or implied. p ser OY purchasers shall
take title tc the Trust pstate or the part thereof sO
sold free ancl éischarged of the estates of Trustor
therein, such purchaser or peing hereby
discharged firon all liability ro see to the application
of the purchase money. The recitals in such deed of
any matters or facts shall be conclusive proo
truthfulness tnereof. ANY person, including,
jimitation, rrustor, Beneficiary, Agent or any pank but
excluding Trustee, may purchase at such sale.

(b) After deducting all costs, fees and expenses
of Trustee ancl of this trust, including costs of
evidence of ritle in connection with sale, Trustee
chall apply the oceeds of sale, in the following
priority, to payment oif: (i) first, all sums expended
or incurred py Trustee, peneficiary, Agent or any Bank
under the terms hereof oT under the terms of the Credit
Agrecement or any other Loan pogument, not then repaid,
with accrued interest &t the Agreed Rate: (ii) second,
all other ¢cbligations then secured hereby; and (iii)
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the remaindér,kif any, to the person or persons legally
entitled thereto.

(c) subject to ORS § 86.755(2) (or any successor
statute), Trustee may postpone the sale of all or any
portion of he Trust Eatate by public announcenment 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 discretion, give a
new notice of sale.

3.04. zppointment: 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 o0 the then wvalue of the Trust Estate or the
interest of Trustor therein or the solvency of Trustor,
shall have the tight to apply to any court having jurisdic-
tion to appoint a receiver or receivers of the prust Estate,
and Trustor hereby irrevocably consents to such appoi tment
and waives notice of any application therefor. Any such
receiver or receivers shall have all the usual powers and
duties of receivers in 1ike or similar cases and all the
powers and duties of Beneficiary in case of entry as
provided herein and s i d exercise all
such powers unt:il the date i
rrust Estate unless such receivership is sooner
The receiver miy serve without pond if permitted by law.
Notwithstanding anything in the preceding to the contrary,
should Trustor cure such Event of pefault following the
appointment of a receiver i to the expiration of the
reinstatement period prescri RS § 86.753 (or any
successor statute), then rgent shall apply to the court
paving jurisdiction to release said receiver.

3.0% pPower to Borxov. 1f the revenues produced
by the Trust Bstate are insufficient to pay expenses, the
receiver may hourow from aeneficiary, if Beneficiary, in its
sole discretion, agrees 1o lend, or Beneficiary may borrow
or advance, such sums as the receiver eficiary may
deem necessary - i i 3.02 and
3.04. The amounts borrowe 4 shall bear interest
from the date of expenditure until repaid at the Agreed
Rate. Such suns shall becomne 2 part of the obligations
secured by tihis Deed of Trust and shall be payable by
Trustor on demand. .

3.06 Remedies Not: Exclusive. Trustee and
Beneficiary, Agjent and the Banks, and each of them, shall be

~36
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entitled to enforce payment arcd performance of any j
oObligations securedl hiereby and. to exercise all rights and
powers under this Deed of Trusi: or under any other Loan
Doctment or additional security or any laws now or hereafter
in force, notwithstianding that some or all of the
obligations secured hereby may now or hereafter be otherwise
secured, whether by nortgage, deed of trust, security
interest, pledge, lien, assignment or otherwise. Neither
the acceptance of i-his Deed of Trust nor its enforcement,
whether by court action or pursuant to the power of sale or
other powers herein contained, shall prejudice or in any
manner affect Trustesz’s, Beneficiary’s or Agent’s right to
realize upon or enforce any other security now or hereafter
held by Trustee oOX Beneficiary, it being agreed that Trustee

the benefit of the Banks) and each of them,

nforce this Deed of Trust and any

other security now or hereafter held by Beneficiary or
Trustee in such oxder and manner as they or either of them
may in their absolute discretion determine. No remedy
herein conferred uvpon Or reserved to Trustee oOr Beneficiary
is intended to be exclusive of any other remedy herein or by
law provided or permitted, but each shall be cumulative and
shall be in addition to every other remedy given hereunder
or now or hereafter existing at law or in equity or by
statute. The failure to insist at any time upon the strict
observance or periormance of any of the provisions of this
peed of Trust, or to exercise any right or remedy provided
for herein, shall not impair any such right or remedy nor be
construed as a waiver or relinquishment thereof. Every
power or remedy given by any of the Loan Documents to
Trustee or Agent or to which either of them may be otherwise
entitled, may be exsrcised, concurrently or independently,
from time to time and as oftsn as may be deemed expedient by
Trustee or Agent and either ¢f them may pursue inconsistent
remedies.

3.07. Personal Property. Cconcurrently herewith,
Trustor has executed and Jdelivered to Beneficiary the
Security Agreement with respect to certain Collateral
described thereirn. In the event of any inconsistency
petween the provisions hereof and the provisions of the
Security Agreement with respect to the Collateral, the
provisions of the gacurity Agreement shall control. Upon
the occurrence of an Event of Default, Beneficiary may
proceed: (i) to axarcise its rights hereunder with respect
to all or any poition of the Trust Estate and all or any
portion of the collateral in any sequence at its sole
opttion; and (ii) to exercise its rights under the Security
Agreement with respect to all or any portion of the
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5.02. Trust;or Waiver of Rights. Trustor hereby
waives to the exteni: permitted by 1law,: (i) the benefit of
all laws now existing or that may hereafter be enacted
providing for any appralsement before sale of any portion of
the Trrust Estate, (ii) all rights of redemption, valuation,
stay of execution and marshalling in the event of
foreclosure of the liens and charges hereby created, and
(iii) the benefit cf any extension or moratorium law.
Without limiting the generality of the preceding sentence,
Trustor, on its own behalf and on behalf of each and every
person acquiring any interest in or title to the Trust
Estate subsecuent to the date of this Deed of Trust, hereby
irrevocably waives any and all rights of redemption from
sale under any ordeir or decree of foreclosure of this Deed
of Trust or under any power contained herein or under any
sale pursuant to any statute, order, decree or judgment of
any court.

5.03. statements by Trustor. Trustor shall,
within ten (10) days after wriiten request therefor from
Agent, deliver to Agent a written statement, duly
acknowledged, stating to the best of its knowledge the
unpaid principal of and interest on the Notes and the
amounts of any otheir Obligations secured by this Deed of
Trust and stating, without waiving any claim against
Beneficiary with respect to any offset or defense
specifically identified in such statement, whether any
offset or defense eiists against such principal and
interest.

5.04. Regconvevance by Trustee. Upon written
request of Agent stating that all indebtedness payable to
Beneficiary secured hereby has been paid, and upon surrender
of this Deed of Trust and the Notes to Trustee for
cancellation and rei:ention and upon payment by Trustor of
Trustee’s fees, Trustee shall rreconvey to Trustor, or to the
person or persons legally entitled thereto, without covenant
or warranty, expressed or impliasd, all of the Trust Estate
then held hereunder. The recitals in such reconveyance of
any matters or facts shall be conclusive proof of the
truthfulness thereoif. The grantee in any reconveyance may
be described as “the person or persons legally entitled
thereto.”

5.05. Noi:ices. All notices, requests, approvals,
communications and demands to h2 made hereunder to the
parties hereto shall he in writing and shall be dalivered by
hand, telecopied or telexed, ol sent by registered or
cértified mail through the Unit2d States Postal Service,
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. IﬂEﬁEQQ;
postage,prepaidﬁ'return receipt recuested, to the addresses
shown below or such other sddresses which the parties may
provide to one another in the manner herein provided. (A
copy of materials delivered by telecopy shall also be sent
by registered oI certified mail in the manner required by
this Section, but delivery shall be deemed to have occurred
upon receipt of the telecopy.) Such notices, requests and
demands, if sent by mail, shall be deemed given five (5)
days after deposit in the United States mail, and if
delivered by hand, shall be deemed given when delivered and
if telecopied or telexed, shall be deemed given upon receipt
thereby. ‘

To Beneficiary:

Bankers Trust Company
280 Park Avenue
New York, New York 10017
Atention: - Donald R. Carse, Jr.,

~ Energy Finance Group
Taelex Nos. 62922 BINY, 233015 BTNY
Telecopy No. (212) 850~-1079

With a copy to:

0’Melveny & Myers

153 E. 53rd Street

s3rd Floor

New York, New York 10022-4611

Attention: Francis J. Burgweger, Jr., Esq.
Telex No. 129165 MOMSNYK

Telecopy No. (212) 32€-2061

To Trustor:

crrown Pacific, Ltd.

1500 S.W. Pirst Avenue, Suite 1170
" portland, Oregon 97201
. 2-tention:  Peter W. stott
. Telecopy No. (503) 228-4875
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with aitopy te:

Ball, Janik & Novack

One Main Place

101 S.W. Main g:-reet, Suite 1100
pori:land, Oregoi 97204~3274
Attenition: Robert S. Ball, Esd.
Telex No. (910) 386-8476
Telecopy NoO. (503) 295-1058

To Trustee:

Ticor Title Insurance company of California
421 S.W. stark Street

portland, Orecgon 97204

Atiention: Susan McLaughlin

Telecopy No. (503) 228-7821

5.06. Lgﬁergretatigg. The following rules of
construction shall Dbe applicable for all purposes of this
Deed of Trust and all documents or instruments supplemental
hereto, unless the context otherwise requires:

(a) section References. 211 references herein to
numbered Articles O sections ibi

are references to the Articles and Sections hereof and
the Exhibits annexed to this Deed of Trust, unless
expressly ol:herwise designated in context.

(b) ZIangclude. The terms #include”, mincluding”,
and similar terms shall be construed as if followed by
the phrase ryithout 1imitation”.

(c) ;gggbtedness. The term » indebtedness” shall

pe construed as if followed by the phrase ”7or any other
sums secured hereby, ©if any part thereof”.

(d) Gender. Words of masculine, feminine or
neuter gendel shall mean and include the correlative
words of the other genders, and words importing “he
singular number shall mean and include the plural
number, and vice versa.

(e) Person. The term rperson” shall mean and
jnclude natural persons, firms, corporations, limited
partnerships, general partnerships, joint stock
companies,_joint ventures, associations, companies,
trusts, banks, rust companies, iand trusts, business
trusts or other organizations, whether or not legal
entities, ‘and GovernmentalﬂAqencies.
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(£) prajter. No inﬁerenoe jn favor of or against
any party shail be drawn from the fact that such party
has drafted any portion hereof.

(9) Incg;poration. The cover page of and all

220 YOL cl e >

recitals cet forth in, an Exhibits to, this peed of
Trust are hereby incorporated £ Trust.

{h) captions. The captions OL headings at the

peginning of each section hereof are for the convenience
of the parties and are not a part of this peed of Trust.

5.07. ;gvalidity of certain provisions. Every
provision of this peed of Trust is intended to be severable.
ovision nereof OT any application
d to e illegal, jnvalid or
whatsoever b court of
conpeten 3 -] 3 invalidity or

unenforced & air the legality,

yalidity © ceability of palance of the terms and

isions or any other application of such provision
pocuments, or of such provisions in any

1ication of such proviSions in
:sjons shall

or unen . | £ the Trust Estate,
unsecured oY par £ the opligations
shall be complet : nt of the
remaining and secured OT partially secured portion of the
obligations: and all paymants made on the 1igations,
whether voluntary or under foreclosure or nforcement
action or procecure, chall be considered o have heen first
paid on and applied to the iullppayment of that portion of

the obligations which is not secured OT fully secured b
1ien of this Deed of Trust.

5.08. Subrogation. To the extent that proceeds of
the Notes are used to pay any outstanding 1ien, charge or
prior encumblance - the Trust Estate, such proceeds
have been .11 be i tor’s
request and i

rights and lien

standing liens, umbrances, irrespective
of whether said liens, nces are released.

5.0¢. Attorney . Fees. 1f the Notes are not paid

when due after the expiration of any grace period, or if any

YyX1/045710/ 284/61191313 .OREG.
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Event of :Default cccurs, Trustor promises to pay all costs. of
enforcement and ccllection, including, but not limited to,
court costs, reassnable consultants’ fees and reasonable
attorneys’ fees, whether or not such enforcement and
collection includes the filing of a lawsuit. Aall provisions
in this Deed of T:ust and the other Loan Documents for
payment of costs and fees in connection with enforcement or
collection or of:her proceeding shall be construed to include
all such fees (including feass of legal assistants and costs
and disbursement:s) incurred in interpreting the Loan
Documents or any other instruments or in rendering advice or
representing Trustee, Beneficiary, Agent or any of the Banks
prior to litigat:ion and incurred at trial, on any appeal, and
on any petition for review, in addition to all other sums
provided by law,

5.10. PNMaximum Interest Rate. None of the terms
and provisions corniained 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. In the event that
Beneficiary, Agent or any Bank collects monies which are
deemed to constitute interest which would otherxrwise increase
the effective interest rate on the Obligations secured by
this Deed of Trust to a rate in excess of the maximum rate
permitted to be charged by zpplicable 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 Obligations secured by this Deed of
Trust or returned to Trustor.

5.11. cChoice of lLaw. It is the intent of the
parties that the Obligations secured by this Deed of Trust be
and are secured by deeds of trust encumbering properties
located in the States of Oregon and Washington. Furthermore,
it is the intent of the parties that Beneficiary may exercise
its remedies in one state without adversely affecting its
remedies under the laws of the other state. The residence
and principal place of business of Trustor is the State of
Oregon. This Deed of Trust has been negotiated and executed
in the State of Oregon. The parties hereby agree that the
laws of the State of Oregon (other than its choice of law
doctrine) (with respect to ény state’s laws, herein called
its ”internal law”) will be applicable, to the greatest
extent possible, (i) for the purposes of interpreting and
determining the validity and enforceability of the rights ang
obligations of the parties under this Deed of Trust,
including without;limitation‘determining Beneficiary’ right
to maintain the Cbligations in full force and effect in one
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state after foreclosure of part of the Trust Estate in the
te or to obtain or enforce in any state a deficiency
judgment in connection with or after foreclosure of either
one or both of the Deeds of Trust and (ii) for the
determination of the proce cise in the state of
oregon of Beneficiary’s and th rs rights and remedies
contained in the orecgon Deed of Trust. The lav of the State
of Washington will be zpplicable only for the determination
of the procedure for exercise in the state of washington of
Beneficiary'’s and Trustee's rights and remedies contained in
the Washington Deed of Trust, put not for any other purpose.
By way of illustration but not limitation: (1) washington’s
anti-deficiency statuts (RCW 61.24.100) shall not be
applicable in the State of Oregcn for any purpose under this
Deed cof Trust or under any of the other Loan Documents nor
shall it preclude or 1imit any right or remnedy otherwise
Beneficiax Trustee in the state of
Oregon Or € i ny of the
other Loan Documentsi; (ii) to the ex
judgment is available under the laws of the State of Oregon
or Washington after a foreclosure of the Trust Estate, or any
portion thereof, or any other realization thereon by
Beneficiary, e2 Or peneficiary, Beneficiary shall have
the right to seek or enforce such a deficiency judgment
against Trustor in the state of Oregon OFf washington, as the
case may be, e in other states, jrrespective of the
situs : ; (iid) without limiting the
generality of the foregoing, Trustor hereby waives, to the
maxinum extent permitted by law, any rights it may have under
Revised code of wagshington gecizions 61.12.120 and 61.24.100
with respect to the Trust Estate and the enforcement oOr
realization by pencficiary or prustee of their respective
rights and remedies under this Deed of Trust or any of the
Loan Documents oOr with respect to the Trust Estate; and (iv)
Trustor hereby agrees that no action, proceeding or judgment
jnitiated, pursued or obtained by Beneficiary or Trustee in
the State of oregcn with respect to the Trust Estate, this
Deed of Trust or any of the Loan Documents shall be
considered a nforeclosure” for purposes of Section 61.24.100
or an rgction” for the purposes of Section 61.12.120 of the
Revised Code of Washington.

5.12. ;g;;;g;g_gg_pimitatio g. Except insofar as
now or hereafter prohibited by law, rhe right to plead, use
or assert any statute of jimitations as & plea or defense or
par of any kind, or for any purpose, to any jindebtedness OT
obligation secured or to pbe secured hereby, or to any
complaint, demand. crr other pleading oFr proceeding filed,
instituted or maintainred for the purpose of enforcing this
Deed of Trust or any other Loan pocument or any rights
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hereunder or thereunder, is hereby waived py Trustor and its
successors or assigns.

5.13. Trust Trrevocnktla; He claim. The trust
created hereby is irravocable by Trustor. No claim that
Trusi:or now or may in the future have against Beneficiary,
Agent or any Bank shall relieve Trustor from performing any
of its Obligations contained harein 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 s acknowledge and
deliver such further instruments and do such further acts as
may be necessary oI as may be reasonably requested by Agent
to carry out more effectively the purposes hereof, to subject
to the lien, char¢e and security interest hereby created any
of Trustor’s properties, rights or interest covered or
intended to be covered hereby, or to perfect and maintain
such lien, charge and securily interest.

5,15, Further Asguirances. 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 ascsignments, agreements, powers and
instruments, as Agent may rezsonably recquire to carry into
effect the purposes of 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. Counterparts. This Deed of Trust may be
executed in several. original counterparts. Each counterpart
shall be deemed to be an original for all purposes, and all
counterparts shall together sonstitute but one and the same
instrument; provided, however, Beneficiary and Trustee shall
also have the opticn to exercise all rights and remedies
available to Benaficiary and Trustee hereunder and under
applicable law as though each counterpart hereof were 2
separate deed of trust, or cther security instrument covering
only the portions of the Trust Estate located in the county

wherein such counterpart 18 recorded.

5.17. Eoneficiarny Not a Joint Yenturer OF partner.
Trustor and Bereficiary aclinowledge and agree that in no
event shall Beneficiary, Agent or any Bank be deemed to be a
partner or joint. venturer with Trustor. Without limitation
ofl. the foregoin¢, neither Beneficiary, Agent, nor any Bank
shall be deemed to be such a partner Or joint venturer on
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account. of its pbecoming a mortgagee in possession or jl
exercising any rights pursuant o this Deed of Trust or
pursuant to any other instrument oY document evidencing or
securing any of the indebtedness OT the obligations secured
hereby, ©T otherwise.

ARTICLE VI
ENVIRONMENTBL INDEMNITY

6.01 Ennggpmental mgfinitions. For the purposes

of this Agreement,‘the following terms shall have the
following meanings:

wgnvironnental action® means any and all of the
following:

a. any notice of violation, complaint,
claim, citation, demand, order (including consent
order) , inculiry, report, action or proceeding,
whether absolute or ~ontingent, matured or
unmatured, prought or jssued by any Governmental
Agency ofr any other Person regarding the Property
respecting:

riy any Environmental Laws;
(ii) public health risksi

(iii) the environmental condition of the
property or any polrtion thereof, jncluding without
1imitation damage., alleged damage, injury or
alleged injury to fish, wildlife, biota, air,
surface. oOr subsurface soil or wa drinking water
supplies ©or other ratural resources; OT

(iv) the actual or alleged use, exposure,
release, generation, manufacture, sale,
transportation, handling, storage, treatment,
recycling, reclamation, reuse, emission, spill,
1eak, release, o d release, disposal oY
presen:ze of Hazardous substances on, in, under, to
or from the Property regardless of whether such
notice of violaticon, complaint, claim, citation,
demand, snguiry, report, action or proceeding
pertains to the Property or to materials or
substances ihat, vhile used, generated,
manufactured, transported to or from, handled,
stored,,treated or present on the Property., were
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transpﬂrted off-site for treatment, storage,
‘recycling, reclamai:ion, reuse and/or disposal.

b. Any lien or restriction on use or
development placec on the Property under any
Envircnmental Law or any judicial or administrative
proceeding or action with respect to such a lien or
restriction on use or development.

wgnvironpental Lays' means any and all federal,
state and local itatutes, laws, codes, rules, regulations,
ordinances, orders, standards, permits, licenses and
requirements (inzluding without limitation any consent
decree, consent order, judicial decision and order,
resolution, standard, permit, license and requirement imposed
by any Governmental Agency) that relate to the environment or
the protection of human health or safety and are in force or
effect, together with all amendments thereto and
reauthorizations thereof in force or effect from time to
time, including without limitation any common law or
statutory tort, nuisance or absolute liability theories, the
Comprehensive Ervironmental Response, Compensation and
Liability Act, 42 U.S.C. § 9601 et sed., and all amendments
thereto and reauthorizations thereof (*'CERCLA") ; the Resource
Conservation ancl Recovery act, 42 U.5.C. § 6901 et seq., and
all amendments thereto and reauthorizations thereof ("'RCRAY) ;
the Hazardous Materials Transportation Act, 49 U.s.C. § 1802
et. seq. and all amendments thereto and reauthorizations
thereof: the Clean Air Act, 42 U.S.C. § 7401 et seq., and all
amendments thereto and reauthorizations thereof; the Clean
Wwater Act, 33 U.S.C. § 1251 et seq., and all amendments
thereto and reanthorizations thereof: and the Toxic
Ssubstances Control Act, 15 U.8.C. § 2601 et seq., and all
amendments thereto and reauthorizations thereof, Oregon
Revised Statutes, Chs 466 and 468 and all amendments thereto
and reauthorizaticns thereof; Revised Code of Washington,
Title 70 and 1988 Initiative 97 (to be codified as RCW
70.105C and referred to herein as the “Washington Model
Toxics Control Act”) and all amendments thereto and
reauthorizations thereof; and all rules and regulations
promulgated to interpret or implement any of the foregoing.

wEnvironmental 1.iability" means all injuries,
damages (including consequential damages), losses
jiabilities, demands, claims, penalties, fines, costs
(including the cost of complying with any judicial or other
governmental order including consent orders), judgments,
litigation, suits, proceedings or expenses of any kind or
nature whatsoever (including without limitation, attorneys’
(including legal assistants) fees in consultation and at
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"!’andfconsdltants' -

in
any penalty,
investigation or
ed upon, incurred by
awarde i Ag of the Banks ©OY
rent and/or rations, and their
employees:
gns {all the foregoing
collectively call invironmental hffiliat@s“) in connect

with or arising

:

(i) the actual or alleged use, reuse,
eneration, panufacture, sale, transportation,
handlind, ¢'-orade, treatment, recycling,
reclamation, emission, spill, leak,
release, : disposal of any
Hazardouw s r , from or
affecting

any

oreclosure
{o or rele
gubstance occurring 2
jolation or claim of violation
by Tr ental Laws arising out of
or relating +o the use or condition of the property
prior .0 the Foreclosure patei

ons arising
out of oFf relating to the use jon of the
propexrty prior to the Foreclosure pate;

(iv) the imposition of any 1ien on the
property for damages caused Y. or the rec
any costs incurred for the investigation and/or

i any release or
rhreatene ’ = gtances arising
out of or T ] +o the use or condition of the
property prio t Foreclosure pate.

1ous oni==-=

any and all of the following?

wgaznrdous Substancms" means, without 1imitation,

a. substances or listed in,
or otherwise clessift P any applicable
Environmental 1aws, as »haz tances,”

mpazardous materials," #hazardo s® oY neoxic
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substances,” or any other formulation intended to.
clefine; 'list or classify substances by reason of
cleleter:ious propert:ies such as ignitibility,
corrosivity, reactiwvity, carcinogenicity,
reproductive toxiciiy or 7EP toxicity,” and
asbestos in any form or condition, polychlorinated
biphenyls, toluene, petroleum and drilling fluids,
produced waters ancl other wastes associated with
the exploration, development or production of crude
0il, natural gas or geothermal energy;

b. - “hazardous substances,” as defined by
CERCLA, Oregon Revised Statutes 466.50 or the
Washington Mcdel Toxics Control Act;

c. "hazardous wastes,” as defined by RCRA;
and/or

d. any pollutant, contaminant, hazardous,
dangerous or toxic chemical, material or substance
within the meaning of any Environmental Law;

e. petroleum, crude oil or any. fraction
thereof;

f. natural gas, natural gas liquids,
liquefied natural gas (all the foregoing
collectively called ”Natural Gas? Products”),
synthetic gas or mixtures of Natural Gas Products
and synthet:ic gas; and

g. any radioactive material, including any
scurce, special nuclear or by-product material as
defined at 42 U.S.C. § 2011 et seg., and all
amendment's thereto and reauthorizations thereor.

6.02 Environmental Covenants.

(a) compliance with Environmental Laws. Trustor
shall maintain and operate the Property in compliance with
all Environmental Iaws. Without limiting the generality of
the foregoing:

(i) Environmental Authorigations. Trustor
shall maintain in effect all recuired
Authorizations respecting the Property, and Trustor
and Persons harvesting Timber on the Property shall
conply thercwith. ~ v
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(ii) ZIse of Propanty. The Property shall not
pe used for the principal purpose'of generating,
manufacturing, using, wreusing, selling, treating,
recycling, reclaining, handlind, storing or
transporting any Hazardous substance. Without
1imiting the qenerality of the foregoing, any
Hazardous suostance used, reused, generated,
panufactured, treated, recycled, reclaimed,
handled, stored, rransported to or from, OY present
on the pPreperty shall be so used,

generated, manufactured, treated, recycled,
reclaimed, handled, sizored or transported to or
from and shall be present in compliance with all
Environmental Laws and shall not be released OY
disposed nf upon, under, into, above oOr about the
property-

(iii) gndergroung gtorage Tanks. Trustor shall
satisfy all requirements of all applicable
Environmental Laws for the registration, operation,
maintenance, removal and financial assurance
requirements respecting underground storage tanks
that were installed or may pe installed in the
future a‘t the property.

() ggg;;onmental actions. Trustor shall promptly
notify peneficiary in writing and promptly provide
Beneficiary with true, accurate and complete copies of any
and all Environmer: i n Trustor’s receipt of same.
Trustor shall promptly € issed with prejudice
all Environmental Actions to L i Aagent, and
Trustor shall keeD {+he Propercy encumbrances
arising from any Lien, judgment, cost, demand Or 1iability
imposed pursuant to any and all Environmental Actions.

(c) Trustor!s Failure to conply. If Trustor fails

to comply with the requirements of any applicable
Environmental taws at the times and in the manner required
above, Agent may. at its election, but without the obligation
to do so, cause any work to be performed at, to or upon the
property ©oT any portion thereof oY take any and all other
aciions as Agent deens necessary to fully cure said failure
of compliance. Any amounts disbursed by Agent (including
without 1imitation court costs and reasonable attorneys’
fees) shall be deemed part of the Indebtedness secured
hereby.

(a). Eg_geliance on Environmegta; Rreports. Trustor

L R

nay not rely upon any enVironmental jnvestigations or
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flndlngs made by Agent or any of thé'ﬁanks or their
consuliants without fhe prior wrltten consent of Agent.

6.03 Envizonmental Indemnities. Trustor shall
indemnify, defend and hold Agenf and the Banks and their
respective Environmental Affiliates harmless from and against
any Environmental Liability. To the extent that Agent and
the Banks and their respective Environmental Affiliates are
strictly liable under any Environmental lLaws or Environmental
Actions, Trustor’s obligation to Agent and the Banks and
their respective Environmental Affiliates under this
indemnity shall likewise be without regard to fault on the
part of Trustor or Agent or the Banks with respect to the
violation or condition that results in liability to Agent or
the Banks.

6.04 Survival of Indemnity. The indemnity
contained in Section 6.03 shall not be discharged by and
shall survive any transfer of the Property or any part
thereof or interest therein by foreclosure, of this Deed of
Trust or by a deed in lieu of foreclosure (but then only in
respect of the period jprior to such foreclosure or deed in
lieu of foreclosure), any exercise by Agent or Beneficiary of
any rights or remediess under the Security and Assignment
Documents, the repayrent of the Notes or release and
reconveyance of this Deced of Trust, whether by payment of the
Obligations, issuance of a written release, or otherwise, as
the personal indemnification obligation and liability of
Trustor.

IN WITNESS WHEREOF, Trustof has executed this
Timberland Deed of Trust, Assignments of Rents and Fixture
Filing Financing Statement as of the 7th day of July, 1989.

CROWN PACIFIC, LTD.,
an Oregon corporation

Settedaru
. , >
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STATE OF OREGON
COUNTY OF MULTNOMAH

on this 7th day of July, 1989, before mne, the

undersigned, a Notary Public in and for said State, personally
appeared _ (it FyV. fHxtt  and i , personally
known to me or prcved to me on the is of satigfactory evidence
to be the persons who executed the within instrument as the

Clovissne ) and LA TBray 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 -esolution of its board of directors.

WITNESS my hand and official seal.

=%

““Notary Public in and for
said state (Seal)
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SCHEDULE A

HAMES AND ADDRESSES OF BANKS

Bankers Trust Company,

Bankers Trust Plaza

New York, New York 10005

Attn: Donald R. Carse, Jr.
Energy Finance Group .

Telecopy' (212) . 850-1079

. United States Natloual Bank of Oregon,
321 Southwest Sixth Avenue
P.0. Box 4412 =
Portland, Oregon €7203
Attn:  Sally J. W1]?1ams, A.7.P.
< commercial. Siervices
Telecopy: (503)  275-5795

The Bank of Tokyo, Ltd.
411 S.W. 6éth Avenue
Portland, Oregon 97204
Attn: . Mr. Mike Kringlen
‘ Vice Pres:ident and Manager
Domestic lioan Department
Tel.ecopy: (503)£227-5372 C

First Interstate. Bank of Or«qon, N.A.
Ooregon Corporate: Division :
1300 S.W. Fifth AVunue, T19
Portland, Oregon ;97201
Atttn: Ms. Debra: M. Dereiko.

Vice Presxdwnt .
Telecopy: (503):225-4698

Union Bank of Finland Ltd.

Cayman Islands Branch

‘437 Madison Avenue: :

Neﬂ ‘York, New York: 10022

Attn: Ms. Ritva Laukkanen
Vice Pres 1de>nt
Ccredit’ and harketlng

Telecopy.. (212) 4?1-4420 L

'.,';
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EXHIBIT A
DESCRIPTION OF PROPERTY

The following real property sitvate in Crock County, Oregon:

PARCEL 1:

- IN TCGWRSHIP 12 SCUTH, RANGE 16 EAST OF 'THE WILIAMETTE MERIDIAN:
" Section 1l: All
Section 2: All.
. ‘Section 3: Govt. lots 1§ 2 SLMNEY, Sk.
~ Section 4: Govt. lots 1, 2, 3 & 4, stms, sw%SW%. SEX.
Section 9: S%, WNwWk, ww4
‘Section 10: All, EXCEPT ‘E‘}"z
'Sectionill: N, SEk. ,
..Sectioni12: Nk, SWk.
< ‘Section:13: All. i
' Section 14: N, MN4SWs, SHai.
. Section 15: Wy, ME4SE%. = |
'Section 16: All..
Section 21: WsNw;, SSk.
- Section.22: NsNWj, vmm,, Sk,
' Section 23: S%blE’I, EXNiWL N‘SW’L SW4SWh;, SE4SEY.
. Section 24: NNE§, NSk.
" Section 25: S%, ShNk. ,f ‘
Section:26: Nk, JﬁSW;z, Ql.;.'

' Section 27: SWhENW,

' Section 28: All.

‘Section 33: All.

Section 34: All. :
- Bection :35: NE4NEY, S%NEE, IWkSWY, Sholk, SEA.
" Section 36: W, NNEY, Sﬂl.;l*ﬂ}.;, SkSEY, IWW4SEN.

IN TOWNSHIP 12 SOUTH RANGE 17 EAST OF THE WIU..A!"E.‘"TE MERIDIAN:
Section 6: All.

Section 7: All.

Section 18: Govt. Iots 1, 2, 3 & 4, N¥i, Ed;, WsSEu.

Section 19: Covt. lots 1, 2, 3 & 4, Extb.

Section 30: Covt. Iots 1°& 2, EkNWY, MEN.

IN TOWNSHIP 13 SOUTH, RANGE 15E2\SI‘OFTHEWH.INEITEME’RIDIAN
Section l: Govt. lots 1, 2, 3 & 4, SEMEY, SEuSW:, SE%.
Section 12: NE%, NsSEX%, SEXSEM.

IN TOWNSHIP 13 SOUTH, RANGE 16 EAST OF THE WILLAMETTE MERIDIAN:
‘Section 1l: Govt. Lots 3:& 4.

Section 2: Govt. Lots 1, &,.3, ° 5, 5, ~ 12 & 15.

Section 3: Govt. Lot 4, SYENW:.

Section 4: Govt. Lots 1, 2 & NEM LW

Section 5: Govt. Iots 3'¢ o

Section 6: Govt. Iots 2, .. 5 , ki, SERNWG, EMSWY, SE%.




‘ 12260
TRACT I S : o
IN 'IUA'.[‘TSHIP 13 SOUTH, FANGE 15 EAST OF THE WILLAMETTE MERIDIAN:
Section.5: WkSEL. RN
Section 7: SE%SEj. L
Section 8: WsNE%, SEY%, EsiSwk, SWhsWiy.
Section 9: SkSEY. o
Section 16: All,
Section 17: Nk.
Section 18: NEXNE4.
TRACT .II S .
IN TOWSSHIP. 13 SOUTH, RANGE 16 EAST OF THE WILLAMETTE MERIDYAN:
Section 17: S%. , ; ‘
Section 18: SE%.
Section 20: NNk.

PARCEL 3:

IN TOWNSHIP 13 SOUTH, RANCE 16 EAST OF THE WILLAMETTE MERIDIAN:

Section 12: Beginning ai: the Southeast: corner of Section 12, thence
North 490 feet, thance West to the East boundary of the
County Road, as it is now located and constructed, thence
Southwesterly along said right of way line to the South
line of said Section 12, thence. East along the South line
of said Sect:iicn 12 to the point of beginning.

Section 13: All. - L

Section 14: Es. L

© Section 23: EXSHNWY, SERNWY;, SKNEY, k.

Section 24: All. '

Sectiori 26: N.NEY.

PARCEL 4:

TRACT I

Beginning at a point on the North line of Section 23 in Township
14 south, Range 15 East. of the Willawette Meridian, said point
being 3526 feet West of the Northeast cormer of said Section 23,
thence South 1420 feet, more or less, to a point on the Northerly
right of way line of the Lamonta Road, as located and constructed,
thence Nortlwesterly alcng the Northerly right of way line of said
Lamonta Road to its interscction with the North line of said Secticn
23, thence East along said North line of Section 23 a distance of
1394 feet, more or less, to the point of baginning.

TRACT II:

Beginning at a point on the North line of Section 23 in Township 14
South, Range 15 East of the Willamette Meridian, said point being
3526 fect West of the Northeast cornerr of said Section 23, thence
South 1320 feet, more or less, to a point on the South line of the
NEXNW: of said Section 23, thence East: along the South line of said
NE'NW; a distance of 495 fect, thence lorth 1320 feat, more or‘less,
to a point on the North lire of said Section 23, thence West along
the North line of said Section 23 a distance of 495 feet to the
point of beginning. : ‘

T



TRACT IT

DEMARIS RANCH LEGAL DESCRIPTION

CROOK COUNTY, OREGON

IN TOWNSHIP- 13 SOUTH, RANGE 16 EAST OF THE WILLAMETTE MERIDIAN:

SECTION 12:

Section
Section .
Section
Section

Section

Beginning at the Southeast corner of Section 12,
thence North 450 feet, thence West to the East
boundary of the County Road; as it is now
located and constructed, thence Southwesterly
alceng said right of ‘way line to the south line
of :Section 12, thence East along the South line

-of said Section 12 to the point of beginning.

all. .
E-172.

All

E-1/2 SW~1/4 NW- 1/4, SE- 1/4 NW-1/4, S-1/2 NE1/4,
s-1/2..

N-1/2 NE-1/4.




PA!{GE!, I:
counry

Deschutes

PARCEL 1I:
COUNTY

Deséhutes

EEEE/13

EXHIBIT A

DESCGRIPTION SHEET

SUB=-DIVISION

Toimsize SECI'ION

14 South 2
Raige 9 EWM

IORTISHIP | SECTION

Towtship 16 South,
Range 10 E.W.M.

CCHTINUED

W=1/2 W-1/2; SE-1/4

SW=1/4; S-1/2

SE~1/4; portions of
E-1/2 NH=1/4; NE=1/4
SW=1/4; N-1/2

SE=1/4; EXCEPTING
THEREFROM thoco certain
portione which 1ie within
the boundaries of Glsze
Meadov Homesite Section,
7th, 9ch, 10zh, 1leh &
12th Addicione of Black
Butte Ranch.

SUB-DIVISION

SW-1/4; SE-1/4; Lota
3&4
Logs 1, 2, 5 & 6, W=-1/2

 SE=~1/43 SE-1/& SE-1/4

SW=1/4 lying SE of a

~line econnecting the

NE corner to the SW

‘corner

‘All, EXCEPT that portion
of the SE-1/4 SE-1/4
‘SB=1/4 1lying Southeasterly
of -a line connecting the
NE -corner wvith the SW cor-
Ber of said subdivision
All

All

Lot 4, W=-1/2; sy-1/4

8B=1/4; WMi=1/4 HZ-1/4

1ying N7 of a line com~ .-
necting the NI corner with
the SW corner, portiony of
the W¥-1/&4 NW-1/0 SE-1/4
lying SY of 2 line com~
necting the KW cormer to

- the SE corner $-1/2 My-1/4
- 8E~1/4; portion of the

Wi~1/4 NE-1/4 3E-1/4 lying
SE of a line conmecting




‘?@ge 2 of Description Sheeﬁ;

PARCEL II‘F continued

‘COUNTY - = TCWNSHIP
Deschutes 16 S., Re 10, Bl

3ZCTION

3

CONTINUED

'SUB-DIVISION

the HE corner €O the SW
corfier, SW-1/4 NE-1/4
SE-1/4; E-1/2 of Lot 3,
portion of the SE-1/4 of
Lot 2 being further des—
cribed as that portion of
the SE-1/46 SE-1/4 NE-1/4,
lying Southeasterly of a
1ine connecting the NE
cornaer with the SW coraer
of oaid gubdivision; AND
that portion of the w-1/4
Govt. Lot 3 lying SEly of

g line connecting the HE
" coraer of N#-1/4 of Govt.

Lot 3 to the SW cormer
thereof




42264

vage 3 of Deécription Sheet

PARCEL i1 - c@ntinued

SuBmLL o m——

COULTY TOWNSHIP ' SECUION SUB-DIVISION

. Peschutes Townchip 16_$outh,
: Ranseflo_ﬁ.ihu; ; Lots 1, 2» 3» &,
: '“‘1/2 E-1/2; sW-1/43
gE-1/4 Wi-1/643 portion
NW~1/4 NE-1/4
ng goutheast
onnecting
o the
&y corner, g1
swell&;uu-lla; sW-1/4
ww=-1/43 portion
of the Wi-1/4 sW-1/%
,"Nﬁ-llh 1ying southeast
of & line connecting
the NE corner to the
SW corner, '
the se-1/4

All ‘
sH-1/4 Wi-1/63 w1/2
sw-1/4

Al

Al

ALl

A1l

Al

ALl

a1l

Al

All
w-1/2; SE-L/4
ALl
ALl
ALl
ALl
ALl
a1l
ALl
ALl
ALl
ALl

A1l

‘A




.iPage.é‘oj’Descriﬁfion‘Shéﬁ: '
PARCEL I11: ‘ :
' COUNTY OWNSHIF

‘ ])eachu;eﬂ;‘ 16 South’,-‘;
nange 1150‘&“0".

17 South,;
Fange 11 E.U.M.

~ SECTION

30

CONTINULD

12255

Lots 1, 2, 3, 4,
NE-1/4 NW~1/4;
E-1/2 SW~1/4

Lots 1, 2, E~1/2
NH=-1/4

Lot 7, SE-1/4
8t-1/4; s-1/2
SE-1/4

SU=1/4
NE-1/4; SW-1/4

¥=-1/2; w<1/2

- SE~1/4

ALY
NE-1/4
Lots 3, &, NE-1/4;

- E~1/2 Su-1/4;
- SE~1/4

All
Al -

E‘l/Z*NE‘l/é; that
poztion of SE-1/4
NE-1/4 South of
Hain Road; W-1/2;
SE-1/4

NH=1/4 ME=-1/4,
BXCEPY that
portion which
lice within the
boundaries of The
Pare subdivision
official Plat #
271, Degchutes
County, Oregon.




’Page 5 of Deaéxsptioh'ﬁ e;t
PARCEL III - Continued =
COUNTY TOWNSII [P

Deschutes 17 Soﬁéh,
e Range .llli-”.}{.

-

SECTION<

23 Cont,

CONTINUED

That portion of the
W-1/2 W=-1/2 g~1/2
SW-1/4 and the W~-1/2
SW-1/4 lying Vest of
and being outgide the

. boundary of Sheviin
" Park

That portion of the
W=1/2 NW=1/4 and the

c HH=1/4"SH=1/4 lying
- West of and being
- outside the boundary

of Shevlin Park

- N=1/2; su~1/4; w-1/2
- 8E~1/4; NE-1/4 SE~1/4;

All belny West of and
outside the boundary

©of Shevlin Park

N-1/2; SW-~1/4; N-1/2
SE-1/4; SU~1/4 SE~1/4
Nu-1/4 lying West of
and being outside the
boundary of Sheviin

Park




cciption Sheet

Page © of Det

?ARCEL iv:
COUNTY TOWNSHIE

qownshiP. 17 ‘gouths

10 g. e

'Dabchutes :
Rrange

-

18 Soul s
10 E.W M.

] Tdbm‘:xip
Reng?




Page 7 of paoeription Sheet
PARCEL IV = Continued
COTNTY TOWNSHIP

Deschutes Toymship 1& South,
. Range 10 E.Ho Yo

CONTINUED

3UB-DIVISION

Lots 1-4, S-1/2 N-1/2;
NW-1/4 SE-1/4; N-1/2
SW-1/4

All
s-1/2 NE-1/4, SE-1/4 LESS

 road right of way
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EXCLUDING FROM THE ABOVE THE FOLLOWING:
BLACK BUTTE RANCH FROPERTY LEGAL DESCRIPTION

DESCHUTES COUNTY, OREGON
IN TOWNSHIP 14 SOUTH, RANGE 9 EAST OF THE WILLAMETTE MERIDIAN:

SECTION 21: W=1./2 W=-1/2; SE~1/4 SW-1/4; S-1/2 SE-1/4;
portions of E-1/2 NW-1/4; NE-1/4 SW-1/4; N-1/2
SE-1/4; EXCEPTING THEREFROM those certain
portions which lie within the boundaries of
Glzze: Meadow Homesite Section, 7th, 9th, 1oth,
11th and 12th hdditions of Black Butte Ranch.




paga 8 of Déucriptiom Sheet
PARCEL Vs

 COUNTY TOWUSRIP

Pepchutes 18 South,
‘ Range 11 Eewo!lo

CONTINIJED

Lot &; S-1/2 N&-1/4

Lots 1, 2, 3y &3 s-1/2
N-1/2; ®¥-1/2 SW-1/4;
nW-1/4 SE-1/4

Lots 1, 2, 3, & 5, 93
SE-1/4 Nu-1/6&; s-1/2
NE-1/4; WE-1/6 SE-1/4;
RE—LIA'Sﬂ-llﬁ Less road
right of way




Page 9 of
PARCEL V1:
comTy

Deschutes

Deechutes

pescription Sheet

TOWNSHIP

Tovmship 21 Scuth,
Range 10 E Wl

Township 22 South,
Rﬂ;nge 10 2.9,.14.

'3UB-DIVISION

sW-1/4

Lot 1, 2, S-1/2 NE=-1./4
Lot 2, NE-1/4; SE-1/4
NW-1/6

H-1/2 WW-1/4

Lots 1, 2, 3, 45 E-1/2
w-1/2; W-1/2 SE-1/4;
EXCEPT that portion
conveyed to ghe public in
Rogd Dedication Deed
recorded August 30, 1972,
{n Dook 187, Page 893,
pecd records. ALSO EXCEPT
the following described
parcel: Beginning at o
point 200 §cet East of the
1M corner of Lot 1,
Section 30, Township 22
3outh, Rang? 10 B.W.Mo,
thence Easst along the
Horth line of gaid Lot 1,
528 feet; thence South 660
fcet; thence West 528
foct; thence Horth €60
fcet to the place of
beginning.

Lots 1, 2, 3 4 u-1/2
E-1/2 E-1/2; w-1/2 2-1/2;
E-1/2 W-1/2; EXCEPT that
portion conveyed to the
public in Roasd Dadication
Deed recorded August 30,
1972, in Book 187, Page
393, Dead gecordse




poge 10 of pescription Sheet
PARCEL vii:
countyY ' FOWNSHIE

peschutes ovnship 22 Southy |
‘ Range 9 E.H.U.

-

CONTIIUED

12272

SUB—DIVISION

s-1/2 NH-1/43
K-1/2 su-1/4;
All except
Lots 1, 2» 3, &
All except Lots
1, 2, 3, 4

ALl

w1723 sH-1/4; N-1/2
sE-1/4

wW-1/4 NW-1/6

w-1/2

FARS

Ml

Axl

All

2-1/2 NE-1/b3 v-1/2
NW-1/4; that portion
of SE-1/4 Ni-1/6 1ying
Hest of County Roed;
Less road right of way
All, Lest road right
of way

Al

Al

All




12273

Page 11 of Deaé:iptioqzéheet
PARCEL VII - Continued.
COUNT TOWNSALP SECTION SUB-DIVISION

Deschutes Townohip 22 South,
Range 9 Z.W.M.

- : 5 acres in SV corner
of Lot 2
All, Less road right
of vay
"All, Less road right
of way

All

N-1/2 ME-1/4, W~1/2;
W-1/2 SE~1/4, SW-1/4
NE~-L/4

SE~1/6 NE-1/6; WNW-1/4,
except that 60,00’
gtrip of land comveyed
to Deschutes Couaty
March 8, 1987 in Book
142, Page 2965
Deschutes County
records; E-1/2 SE-1/4;
SW-1/6 SE~1/4; Less
goad right of way
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EXHIBIT "A"

The following d@scribed lands are located in Douglas County,

Oregon:
PARCEL 1:
IN TOWNSHIP

Section 12:

FPARCEL 2:
IN TOWNSHIP

Section 26:

IN TOWNSHIP
Section 2:

éection:loz
Sectionyl4:
‘séction,lsg
Section 18:
Section 19:
Section 20:
Section 22:

Section 24:

Sectionl28:
Section 29:
Section 30:
Section‘32:
Sectioni33:
'Section 34:

Section 36:

D2/20

24 30UTH, RANGE 2 WEST, WILLAMETTE MERIDIAN

S1/2 and 51/2 of NE1/4

31 S0UTH, RANGE 4 WEST, WILLAMETTE MERIDIAN

N1/2 of N1/2

31 SOUTH, RANGE 5 WEST, WILLAMETTE MERIDIAN
sWl/4

All |

SWL/4 of NW1/4, W1/2 of SW1/4, SEL/4 of SWl/4
All |

s1/2

a1l

S1/2 of N1/2, S1/2

All

S1/2 of NE1l/4, SE1/4 of NWl/4, NW1l/4 of SEl/4,
El/2 of SEl/4

All except SEl/4 of SEl/4
All |

all

NEL/4

wl/2, Nai)4‘

S1/2 of é;/é

ALl |

continued




IN TOWNSHIP 31 SOUTH, RANGE 6 WEST, WILLAMETTE MERIDIAN

Section 24: E1/2 of NE1l/4, El/Z of W1/2 of NEl/4, SEl/4,
NE1/4 of sWl/4, S1/2 of SWl/4

Section 25: N1/2 of SEl/4, SEl/4¢ of SE1/4

IN TOWNSHIP 32 SOUTH, RANGE 3 WEST, WILLAMETTE MERIDIAN

- Section 18: NEl/4, Lots 5, 6, 11 & 12 (SE1/4)

IN TOWNSHIP 32 SOUTH, RANGE 4 WEST, WILLAMETTE MERIDIAN

Section 6: N1/2 of N1/2, SW1/4 of NE1/4, NW1/4 of SEl/4,
SEl/4 of NWl/4, NEl1/4 of SW1l/4, Lots 1, 2 & 3,
excepting lands conveyed to Douglas County for road
purposes by deed, Recorder's No. 86-8142, Records
of Douglas County, Oregon. ALSO EXCEPTING therefrom
the following: A parcel of land in the NW1/4SEl/4 of
Section 5, Township 32 South, Range 4 West, Willamette
Meridian, Douglas County, Oregon, more particularly
described as follows: Commencing at the quarter
corner common to Sections 5 and 6 in Township 32
South, Range 4 West, Willamette Meridian; thence South
3° 16' West 1611.7 feet to a 3/4 inch iron pipe on
the westerly boundary of the County Road, the point of
beginning of premises to be described; thence North
81° 30' West 340 feet to a 3/4 inch iron pipe; thence
South 23¢ (0' West 256.7 feet to a 3/4 inch iron pipe;
thence Scouth 81° 30' East 315 feet to a 1/2 inch iron
pipe on the westerly. line of said County Road:; thence
North 28¢ 15' East along said County Road line, 264
feet to the point of beginning.

IN TOWNSHIP 32 SOUTH, RANGE 5 WEST, WILLAMETTE MERIDIAN

“Section 2: SW1l/4 of_NEl/d
Section'24: W1/2 of El/2, N1/2 of NWl/4
Section 34: El/2 :

continued
D2/21 T




IN TOWNSHIP 32 SOUTH, RANGE 6 WEST, WILLAMETTE MERIDIAN

Section 363 El/2 of NE1l/4, NWl/4 of SEYl/4. NEl/4 of SEl/4,
excepting parcel sold to state of Oregon described as
follows: A parcel of land lying i NEl/4 of NEl/4
of Section 36, Township 32 South, West,

Willamette eridian, pouglas County . the said
bei scribed as follows: Beginning at the
NEl/4 of NElL/4 of said Section
36; then 933.5 feeti thence North 15°
BEast 683.28 feet j1ine of said NE1l/4 of
thence vest along h line of said NE1l/4
83;.85 feet toO ‘ t corner of said
NEl/4 © ; thence gouth alongd the west 1ine of
said NE1/4 of NEl1/4 toO -he point of beginning.

IN TOWNSHIF 33 SOUTH, RANCE 5 WEST, Y/ILLAMETTE MERIDIAN

section 2: wl/2 of w1/2
EXCEPTING from the above described 1ands the following:

Beginning at a point which bears south 7° 49" East 3007.08 feet
from the section corner conmon to gection 19, and 20, in
Township 41 South, Range S West, Willamette idi

runni hence gSouth 65° 21"

o 04" 13" East 350.03 feet; thence Sout
gast 1030. thence south 65° 21 46" East 335.44 feet:
thence south 63 31" East 850,08 feeti thence south 1° g5 527
East 150.01 feet: thence Sout 8 o4t 09" West 350.03 feet; thence
South 10° 52t 20°' West 225.62 feeti thence south 85° 12 37" West
200.52 feet: thence North 61° 47" 23" West 717.00 feet: thence
south 44° 42° 37" West 247.62 feeti thence North g51° 20°' 14" West
184.41 feel: thence North 18° 56' 51" West 135.91 feetb; thence
North 59° os' 11" West-1071.36 feai; South 88° 02' 31" West
399,81 feet: thence Nozcth 60° 42¢ 51" .94 feeti thence
North 17° 30' 18" Bast 130.31 feel; thence Nor ge 04' 09" East
200.05 fget; thence South 60° East 233.24,feet: thence North
51° 49°' 34" East 372.16 feeht tO the point,of béginning,‘all being
located in Sections 19 and 20 of said township and range in Douglas

‘C0unty,f0regon.‘

P2/22




EXHIBIT &
The real property 5si.";ua‘te in Jefferson County, Oregon, described
as follows: o . ‘

Township 11
Section 13:
Section 14:
Section 22:
Section 23:

Section 24:
Section 25:
“Section 2G:
‘Section 2?:
Section 28:
Section 29:

Section 32:

Section 33:
Section 34:
Section 35:
Section 36

Township 11

Section 16:
Section 172
Section 20:
Section 21:
Section 22:
Sectfon 26:
Section 27:

Tewnship 11
Sectfon 34:
Sectfon 35:

South, Range 16 East, Willamette Meridian, Jefferson County, Gregon:

Soutu 1}z of the Southeast Y4, Northeast Y4 of the Southeast i3
Souttwest Ya, West L2 of the Southeast Vs

Hest 1% of the Southoast 1/4, Southeast Y4 of the Southeast Vs
Northwest Mg of the llortheast la, South 12 of the Northeast lj,
Northwest 14, Northonst Ms of the Southwest Vs, South 1p of the
Southwest Y4, Southeast 1y

Northgaks’t: 14, South 1f2 of the Horthsest Vs, South I
an | |

AN

ANl

South Y2 of the North V2, South I

East 1p oF the Southeast i

-Northeast Mg, North Ifs of the Northwest Vj,
‘Y4, Southcast V4 of tie Southeast Yz

AT
AN
A
Al

South, Ranga 17 East, Willamette Meridian, Jefferson County, Oregon:

Southwpst V4.

South {2 of the South M, the Northeast
North 2, the Northeast }g of the Southwest
West 1f2, the South V2 of the Southeast Va.
South 1f2 of the South Ip.

Southwest V4.

East 1i) of the West V2, the Southeast M.

12 of the Southeast 1.
13, the Southeast Ys.

South, R)ings 17 East, Willamette Moridfan, Jefferson County, Oregon:

East helif of the East Mif,
West half of the Hest milf

North 1% of the Southeast



- pescription

Township v11
Section 18:
Section 19:
Section 20:

Section 27

Section 28

Section 29
Section
Section
Section
Sel,ct'l on
Section
Section

Saction

Township 11
Section 12
Section 2:
Section 3:
Section 4:
- Section 5t
‘Section 82
‘Section 93
Section 10:
Section 11:

‘section 12:

South, k Rany

e 17 East, Willamette iM_erid‘lan. J

South 2 of ‘the South 12

North Y2,

Northwest:

efferson County, Oregon:

North 12 of the South V2, South 12 of the Southwest 17}

Yy of the Soutiwest ¥/}

Hest 12 of the West 1

an

Northeast 14 of the Northeast ¥4,

South 12

West 1o, Northeast s of the Southeast ¥4,

“East ilz, Southwest W4

Al
A

West 12 of the East Yy, West M2
East Y2, East Y2 of the West 12

AN

South, Fang

Northeust

18 East, Willamette Meridian,

2

Y4 of the Southwest 1, South 1

South ‘W2 of the South 1

South L2

South lf2 of the North Y2, South ¥2

South 1/2 of the Northaast Y3, Southeast 14

East lfz
M
AN

All
A

(Description continued)

of the North 12, South 15
South Y2 of the Southeast Ya

Jefferson County, Oregon:

of the South 2

Order No. 17800C




:‘Déscriptjon contfﬁuéd%
“Section 13: A
 Section 14: A1)
‘Section 15: AN
‘Section 16: ANl :
lSection 17: East-@b
Section 20: Southpast Y4
Sectfon 20: an1 .
Section 22: A1l
Section 23: AN
Section 24: Al
Sectfon 25: AN
Sectfon 26: A1
Section 27: AN
Section 28; AN
Section 29; Eas)t Iy

Sectfon 31: East Vi, East 1o of tho West Y2, tots 2, 3 ¢ 4,

Section 32: AN
.Section 33: A1l
Section 34:‘ AN
Section 35: AN
Section 36: AN

Township 11 South, Range 19 East, Willamette Meridian, Jefferson County, Oregon:
Sécﬁion 6: - South 1% of the Southw@st 7/

Section 7:  West i :

Section 18: West lp

Section 19: East 1p of the ¥est 1, Lots 1, 2,4
(Description continued)

Order No. 173G0C




Section 30:
Section 31:

Township 12
. Section
Section .
Section |

~ Section :

. Section

V Section
~Section 2
Section :

" Section 33:
Section 34:
Section 35:

Section 36:

Township 12
Section 19:
Section 20:
Section 29:
Section 30:

Section 31:

Township 12
Section 36:

Kest 12
Wes® _'1l2

South, Ringe 10 East, Willamette Meridian, Jefferson County, Oregon:

Southh 1% of the Southwest Y, Southeast 14
A
AN

East 1%, North 12 of the Nortiwest Vs, Southwest 13 of the Northwest Vi,
Southwest M S .

mo
A
M
IS
_A‘ll«:
ATl
AN
Al

South, Fange 11 East, Willamette Meridian, Jefferson County, Oregon:
South 1f2

East i) of the Northeast Vs, Southwest 14 of the Northeast 4
North 12

West: 12, Southeast Vs

Al

South, flange 15 East, Willamette Meridian, Jefferson County, Oregon:
Al

{Description continued)
Order No. 17800C




pescription continued: - : ‘ S 1]2281 '

Township 12 South, Ranye 15 East, Willamette Meridian, Jefferson County, Oregon:

Sect:ion 5: Last 1p, North M2 of the Northwest ¥4, Southeast Vs of the Nortimest Vs,
Southwest

section 6: Southeast Yy of the Soutiwest W4, Hortheast s of the Southeast Y/
Section 7: East 1p, East ¥ e ¥ 2, Lot 4.
Section South Y2 o7 t* - L, vYeet 12, Southeast 14

Section ANl

Section AA}"! » _
Section North 1}'2:‘, Horth 12 of the seuth 12, Lot &

Section AN
Section All

Section South Y2 of the Northeast M4, Northeast 13 of tlie Southwest Y3, South p
of the Southwest Vs, Southeast Y .

section North 12 of the Northeast Vs, Soutmwest ¥4 of the Northeast ¥4, West 1,
: West 1% of the Southeast Y ,

Section 32; North 1f2, lior thwest 14 of the Scutheast 14

Township 13 South, Iiange g East, Willamette Meridian, Jefférson County, Oregon:
section 13: All
section 33: AN

Township 13 South, Range 9 East, Wiilamette seridian, Jefferson County, Oregon:
saction 17: Al
section 19: Northzast 1y, East 1f2 of the Southeast 12

VSection 29: Northéas,'; Y, North'llz of the Northwest /3, Southeast 13 of the
Northwesi 14, West ij2 of the Southeast Vs

section 31 A1l .
{Dascription _¢continued)

Order No. 17800C




Bescription
Towméhip 13
Sectfon 35:

Township 13
Section 5:

Section 6:

Section 19:
Se’ct‘lon 29:
Section 30:
Section 31:

2282

continued:
South, Range 10 East, Willamette Meridian, Jefferson County, Oregon:

amn

South, Range 11 East, Willamette Meridian, Jefferson County, Oregon:
Southwest Y4 of the Northwest 14

Southeast 4 of the Nortteast Ja; Lots 3 and 4

AN

Nest Y2 of 1:?71& Northeast V3, West k2, South Yo of the Southeast 13
South Iz of the South 12 '

Morth ¥z bf the Northeast Vi, Nortmwest 1, Lots Jand 4




The following described rualtptoperty situate in Klanach County,

Section 2:
Section 3:
Section 4:
Section - 5:
Section 9:
Section 10:
Section 11:
Section 14:
Section 15:
Section 20:
Section 21:
Section 22:
Sectilon 23:
Sectilon 24:
Sectilon 25:

Section 26:

Section 28:
Section 29:
Section 32:
Section 33:
Section 34:
Section 35:

Sec:ion 36:

Sectcion 1:
Section 2:
Sectinn 11:
Section 12:
Section 13:
Section 24:
‘Sectiqn 25:
Sectiaon 36:
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EXHIBIT “A"
DESCRIPTION OF PROPERTY

Oregon:

Township 23 South, Range ) Eust of the Villametta Meridian

SWinwd, NWiswi

Government Lots 1, 2, 3 and
Ni, Nisut, SELsSw}, NI{SE}
Nt, wiswt ,
SEtNWt, SWi, NiEiSEL, ¢4SE}
E}, EiW{, swisui

SiNE, KESTE

wiNwE, swiswt, EiSEd

N{, swi, WiSE}

N}, EiSEt:

NiN{, sutsu}

WiNEY, NWi, Niswi, SE}
E4E4, NUENUE:

Wiswt

SE{SW} and that portion of WilWi lying North

and West of U. S. Hwy. 97 ‘

NEINE}, 3iMEL, WISE4, that portion of the SE}SW} lying
Easterly of the irrigacion ditch, that portion of the
SE{SEt lying Northwesterly of U.S. Highway 97

wi

WE}, SE}SWE, SwisEd, Elsel

RiNE}

NiNWE, SUENWE, SWiswi, NWiSE}

Li4SE}, svisk}

EY, EWE, Swinwi lying Southeasterly of the Irrigation
Ditch, Wiswt

ME}, E4NuWE, SWiNWE, Sui, WiSE}

4, swimt, seiswi, Se}

Township 23 South, Range 10 East of the Willamette Meridian

Government lots 1, 2, 3 and 4, SiNEY, Swinwt, si
SE4SE} ’

NENE}

N}, NEfszt

NE{NE}

E}ES, SWISEL

NH*NE*,~HE*H4{

NINEY, SUiNE:




Towuship 23 Som:h, nse 11 Eaut cx‘r the Willmnen:e Meridian

.ection 5' A1l
section - 62 All
‘Section 7% A1l
‘Section 8: ALl
‘Segtion‘JV: Al
Section 13: All
' gaetion 193 A1l
Section 20:. All
. gention 263
: Section'27:
Section 28:
Section 29:
Section 30: All : .
Section 31: Government3 Logs 1 thru g, 16 thru 20, Ef
Section 32: : .
Seetion 33:
Section 34:
Section 35:
Section 36:

JToimship 24 south, hange 8 East of the Willamette Meridian

gection 2% Govemmem lots 2, 3 ard 4, SWiNEE, SENWE, swi, WiSE}
Section 3: All

Section 83 Covernment 1/t8 1, 2, 7 and 8, E&SE%
gection 9 All

Section 10: A

gection 113 H&NE*, W!, Lo

Section 14: m:% NNV, sw’;w&, uw{-swf

Section 16: Al

Section 20: ‘SE%NH%, wyout, swiswt

Sectilon 21: All

Section 28: N, NE}SWT, NW1SEY

/" ownship 26 South, Range 9 Ezst of the ¢111apette Meridian

Sect:ion Covernu:nt. 1Lots 2 and 3, SEHIWY, NELSWE, SW SWiNEL

Sect:ion . Govermnlnt iots 3 and 4, SWilW W

Section Govermxent lots 1 and 2, SiNEL, siNWi, N%SW} swiswi, NWiSEL
Section &% EISEL

Section

Section




.Township 26 South, Rangé 11 East of the Willanette He:idian‘

fection 2: All
‘Gection 3: All
Section &: CA1l
Section 5: All
Section B: All
Gection 9: All
Section 10: All
3ection 11: All
Seetion 15: All
Section 1.6: All
‘Section 17: Ni

Aowmship 25 South, Range 7 Eamé ¢f the Willanette Meridian
Section 15: WiSEE, SERSEL |

Townchip 25 South, Range 8 East of the Willanette Meridian
VSection 2: KL .

- fownship 25 South, Range 11 Eaﬁt,of the Willamette Meridian

Section 25: SE}SEt
Section 36: All

.Township 27 South, Range 8 Eaut of the Willumette Meridian

Section 21: Niswi lying Easterly of the Burlington
: Northern Rallvay Right-of--way

SAVING AND EMCEPTING portions lyLng within rights of way for Railroads and
Hijghways .




EXAIBIT "A"

[ESCRIPTION OF FROPERTY
The follcwing described real property situate in Lake County, Oregon:
PARCEL 1:
- Towaship 25 South, Range 12 East of the Willamette Meridianm:

Section 28: NE}SHi, swiswt.

Section 29: SiNEL, NEFNIE, SWENWE, SEfSWE, SE%.
Section 30: SYNE}, EiSWl, u4SEL, SWiSEl.

Section 31: Government Lot 1.

Seczion 32: NiNEL, SEiNz}, ik, SEiNAL, swi, NEISEi.
Section 33: SiN{, SEt.

Section 34: SWiNEL, siNvk, Wish, sutsvi.

Townchip 26 Sout:h, Range 12 fast cf the Willamette Meridiga:

Seetion 1: Govermment lots 1, 2, 3, tnd 4.

Section 2: SHi.

Section 3: GCovernment lotg 1, 2, b, Ste

Section &4: Covernment lots 7, 8, 1.0, Siswi, EYSEl.
‘Gection 5¢ Govermment lots 1, 2, G, 1L, L2, SWE, SiSEt.
Section . 6: Government ilote 1, 2, Gy S, 6, 1, 8, 14, NE$SGEL.
Section 10: EIN#t, WiSHL, cEbSwE, WisiEd.

Section 11: IE}, St.

Section 13: i swi, SE swi:.

Section 14: WiE%, NWiNIE, SiNWE.

Section 15: All.

Section 16: All.

Section 22: wE}, Wi, RISEL, S1iSEL.

Section 23: B}, NiNWi, siiml, EysWl, HisEt, suisEt.
Section 254: Ni, wisut, Selsw, NiSEl, SHiSE:.

Section 25: Wi{Iwi. ,

Sectica 26: Wi, NWisul, tELSHE.

Section 27: All. '

Seetion 34: Ei.

Sectiom 35z N, niswt, silswt, EYSE}.

Saetion 36: All.

Township 26 Sautlx, Range 13 Bast of the Willamette Meridian:

Scecion 18: Government lots 1, 2, 3, 4, EiWi.
Section 19: All.
Section 30: E4NRi.

Township 27 South, Range 11 East of the Wililamette Meridian:

Section 1l: All.

Section 2: Government Lots 1, 3, 4, siuy, wmuisat, sisus, SEt.
Section 3: Government: Lots 1, 2, 3 4, Sing, NE{SEE, ‘s§sEt.
Gection &: Govermment: Lot 1. :

Section 11: NiHii.

gection 12: N}, NiSEl.




pescription continued--
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Tounship 27 Sou:h;yuange 13 East of the Willagete Meridian:

Section 9: Edswi, SEt.
Section 163 Ni, sut, N}SE*, SHLSEL.

PARCEL 2:

Beginning at a point of {ntersectict: of the East 1ine of a County Road
rufining along the West line of the NWiSk) of Section 22, Township 28 South,
Range 14 East of the Willanette Maridian, with South 1ine of County Roal
running East and West, which point is 340 feet South and 30 feet East of the
Northwest cormer of the NSWt of said Section 223 thence running East along
the South line of the County Road to a point which is the Northwest corner of a
tract of land described in Beok 64 page 191 of the Record of Deeds, thence
South along the West itine of said Tract, 115 feet to the Southwest corner
thereof; thence East along tha extended South line of said Tract, 260 feet to
o point; thence South along the West margin of those tracts described ia Book
170 at page 114, Book 171 at page 182, Book 121 at page 473 and Book 171 at
page 181 of the Record of Decds for Lake County, Oregon, to & point on the
South line of sald NWiSW} of Section 22; thence West along the South line of
sald NWiSW} to a point on th: East margin of the County Road along the West
side of sald NWiSHi; thence North along the East margin of said County Road 80
feet, more or less, to the Southwest corner of a tract of land described in
Book 172 at page 277 of the Record of Deeds; thence East 209 feet to the
Southeast corner of said ‘fract; thence liorth 209 feet to the Northeast corner
of said Tract; thence West: 209 feet to 4 point on the East margin of the County
Road; thence North along the East margin of said County Road, 705 feet more or
less, to the point of beginning. EXCEI?'ING THEREFROM, the following described
parcels, to wit:

Beginning at a point 1045 feet South and 269 feet West of the Northeast
corner of the MWiSW} of Section 22, Tewaship 28 South, Range 14 East of the
willamette Meridian, thence South 209 feet; thence West 1041 feet; thence North
209 feet; thence East 1044 feet to the place of beginning. (Book 66 page 602
R/D)

Beginning at a point: 1045 feet South and 807 feet West of the Northeast
corner of the NWiSWE of Section 22, Toymship 28 South, Range 14 East of the
Willamette Meridianm, thence running Scuth 209 feet; thence HWest 209 feet;
thence North 209 feet; thence East 209 feet to the point of beginning. (Book 66
page 17 ®/D.)

ALSO EXCEPTING THEREFEROM, that portion of the following described
property, lying within the MWisWi of Sectiom 22, Township 28 South, Range 14
Eagt of the Willamette Meridian, described as follows: Beginning at a point
1314 feet South and 1076 foaotr West of the Northeast corner of the MWiSWE of
Section 22, Township 28 South, Range 14 East of the Willamette Meridian, thence
running South 209 feet; thence West 209 feet; thence North 209 feet; thence
East 209 feet to the plice of beginning. (Book 66 pege 16 R/D.)

. ALSO EXCEPTING THEREFROM, that pertion of the following described property
lying within the NWisWi of Section 22, Township 28 South, Range 14 East of the
Willamette Meridian, deticribed as follows: Begianing at a point 13146 feet
South and 963 3/4 feet lest of the Northeast cornet of the MWisWt of Section
22, Tovmship 28 South, Range 14 East of the Willemette Meridian, thence running
South 1044 feet; thence Ezcot 52} feet:; thence South 104} feet; thence West 104%
gset; thence North 209 feet; thence last 524 feet to the place of beginaing.

(Deed Book 64 page 194 &/D.)




. EREYBIT B
TO THE DEED OF TRUST
DESCRIPTION OF PERBONAL PROPERTY

ALl capitalized terms not otherwise defined herein
shall have the meanings ascribed to such terms in the Credit
Agrecement.

(a) All of Trustor’s right title and interest in
and to the foLlow1ng, to the extent that any part thereof
constitutes orr is held to be personal property:

(i) any and all buildings, structures,
fixtures and improvements now or hereafter erected
on or appurtenant to the Land, including all machin-
ery, 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
hereafterr incorporated into or attached to the Land
or said buildings, structures, fixtures and improve-
ments, and all support and ancillary facilities, all
roads and niscellaneous storage and parking areas,
including all replacements and substitutions of and
additions and accessions to the foregoing
(collectively the "Improvements®) ;

(ii) @all crops and all trees, timber, whether
severed or unsevered and including standlng and down
timber, stumps and cut timber remaining on the Land
and logs, woodchips and other forest products,
whether now located on or hereafter planted or
growing in or on the Land or now or hereafter
removed {rom the Land or elsewhere for sale or other
disposition (collectively "Timber") to the extent
that such Timber does not constitute real property
under applicable law:

(iii) &ll royalty and other contractual rights
of Trustor pertaining to 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 in, on, under or pertaining to the
Land (the "“Hinerals") and all surface access and
mining or drilling rights in, on, under or
pertaining to the Land, to the extent that the
foregoing{do not constitute real property under

YXI/045710/284/6L1913 .3 (1) .OREG
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applicable law, and all royalty, leasehold and other
rights «f Trustor pertaining thereto and all
agreemnerts providing for the payment to Trustor of
royalties (including overriding royalties) or other
payment: derived from any part of the Land and all
production payments, farm-out agreements, unit
agreements and ofther similar agreements and rights
pertaining thereto (collectively the “Mineral
Right;m)

(ivy) all air rights, development rights, zoning
rights or other similar rights or interests which
benefit or are appurtenant to the Land or the
Improvenents or any or all thereof and any proceeds
arising therefrom (collectively the "Development
Rightam) ; and

(v) all interests, estates or other claims,
both in law and in equity, which Trustor now has or
may hereafter acguire in the Land, the Improvements,
the Timber, the Minerals and the Development Rights
and all right, title and interest now owned or
hereafterr acquired by Trustor in and to any greater
estate therein.

(b) Any and all permits, entitlements, licenses,
orders, approvals, exemptions, 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
for any other operations of Trustor), sewer and waste
discharge perrits, 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 acquisition, ownership,
development, occupancy, use, operation, maintenance,
management, restoration or disposition of all or any part
of the Land, the Improvements, the Timber, the Minerals,
the Mineral Rights and the Development Rights, and are
given or issued by any Governmental Agency or quasi-
governmental. authority, as the same may be modified,
amended or supplemented from time to time (collectively,

i

the "aAuthorizationsw);

(€) all inventory of logs, lumber, woodchips and
other forest piroducts now existing or hereafter acquired
at, or in ccnnection . with the operation of, the
Prineville Sawmill:

YXI/045710/284/61191313(2) .OREG
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(cl) All agreements, contracts, arrangements or
other Contractual Obligations, whether now existing or
hereafter entared into, viiereby Trustor or its
predecessors in interest have granted, grant or wili
grant to thirc Persons the right to cut, harvest or
otherwise remcve Timber from the Land or elsewhere (to
the extent Trustor has an interest in such rights)
(collectively the “Cutting Rights Agreements") and aljl
timber sales agreements, log sales agreements, purchase
orders, purchase and sale agreements and other
Contractual Obligations, whether now existing or
hereafter entered into, whereby Trustor, as seller, is or

cut, harvest or otherwise remove

otherwise obtain Timber and to sell, exchange or deliver
such Timber to third Persons (collectively the "Timber
8ales Agreemen:ts'') and all agreements, contracts or other
Contractual Obligations, whether now existing or
hereafter entei-ed into, whereby third Persons have
granted or will grant to Trustor the right to cut,

i e Timber from real

the pertinent time and al

rights of Trustor to cut, harvest or otherwise remove
Timber from real property not owned by Trustor at the
time in question (collectively the "Harvesting
Contracts”". Those Cutting Rights Agreements, Timber
Sales Agreements and Harvesting Contracts to which the
Land is subject and to which Scott Paper was a party
immediately pricr to the delivery hereof or which Trustor
otherwise acquires from Scett Paper pursuant to the Scott
Paper Purchase Agreement, sach of which is identified on
Exhibit B-1 attached hereto and made a part hereof are
collectively referred to as the "Acquired Timber Cutting
and Timber sales Agreements”, The Cutting Rights
Agreements, Harvesting Contracts ang Acquired Timber
Cutting and Timber Sales Agreements are collectively
referred to as the "Timber Agreementsgn) ,

(e) Any and all Present and future amendments,
modifications, supplements, extensions and renewals to
any of the contracts, agreenents, arrangements and
Contractual Obligztions described in clauses (b) through
(d) inclusive, and all guaranties of the obligations of
any third Persons thereto (collectively the “Related
Rightgn) ;

(£f) All revenues, rents, issues, profits,
royalties, proceeds, income and other benefits derived
from, the Timber Agreements, the Minerals, the Mineral
Rights, the Related Rights and from the personal property

YXI/045710/284,/6L191313 (3) .OREG .
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described in this gxhibit B (collectively:the
“Reve:mues“) :

(9) a1l of Trustor’s present and future right,
ritle and jnterest in that cercain Lod purchase And
Agreement dated Apcil 6. 1988 axecuted DY T as
seller, an Forest products company L.P.,
buyer: the Prinevilla Log purchase Agreements and the
scott Paper Wood Fiber supply Agreement:

£ prustor’s present and future rights to
money s services OF property,
ights to receive capital

amounts

1,
deposi
act rights. general
i i payments du

therwise disposed

aisposed of,
services rendered, & T extended,
togetheX with Trustor it r interest in all
documents evidencing © g the same;

(1) All proceeds in whatever form from sale
exchange OF disposition of the aforesaid collaterali

(3 Trust:on’s rights olicies
covering the Tim 1and, i i 11 or any
other part of the 1 ral, loss
payments and premium refunds payable regarding the same;

k) All causes of action, claims, compensation,
awards, damages; recoveries and proceeds for any
i caking of the Timberland, the prineville
part of the Collateral under the
i or for any in lieu
ntial, or
ineville
or for any
, the
COllateral:

(1) all rrustor’s rights in proceeds of the Loans
evidenced py the Notesi

(m) Tre following accounts at the Main office of
ynited states wational pank of Oregon, @ nat pankind
association; $.0. BoX 4412, portland,

YXI/045710/284/6L1‘91313 (4) -OREG
E
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Operating Daposit Account, Account No.’010-0661~222, the
Harvest Deposit Account;, Account No. 010-4549-191; the
Reserve Account, Accouni No. 010-0673-151 and the
follewing acicounts at the Head Office of First Interstate
Bank of Orecor, N.A., a national banking association,
P.O. Box 2753, Portland, Oregon 97208: the Bridge
Deposit Acccunt:, Account No. 003-0-60168-3; the
Acquisition Deposit Account, Account No. 003-0-601683;
the Tax Deposit Account, Account No. 003-0--601772;

(n) All plans Prepared for the harvesting or

cutting of Timi:er;

(o) a1l trademarks ang brands useqg by Trustor in
connection w:ith the Timber;

(p) A1l computer software and
useable by Trusi i
Collateral,

(q) A1l vehicles (both on- and off-road) and a1l
rolling stock o¥ned or leased by Debtor excluding those
vehicles leaseg or acquired by Debtor from SSwW;

(r) The U.s. Forest: Service Agreement;

(s) Any and al1 causes of action, clains, demands,
compensation,'awards, damages, recoveries and proceeds
vhich Trustor'currently has or may in the future have
against Scott Paper arising out of the Scott Paper
Purchase Agreement;

(t) a1l of Trustor’s rights under the Scott Paper
Purchasa Agreement to recesive proceeds under the Norman
Barnes Contracts identifiasd on Exhibit B-2 attached
hereto and mads 2 part hereof, anq all such Proceeds;

(1) The proceeds of all of the foregoing.

' Yx1/045710/284/51.191‘;{1;:(5) .OREG =~

1 07/07/89 Exhibit B - 5




12293

HEOTT PARER GOHPANE
(Bkagic County)
Agreerang . 131 Byp. Dase Dareel Affogead

1. Alden Croelt BRylime Nerthwiit flazduwoctia Bie. ¢o T334, neE, 829
' : 07733789

3. Jorden Palls 2.0.7. (U.0.4.) Bue. €o 33N, MI1E, 830
: Gorp. : 11/01/8% 33K, M1IB, 829

(Oxogie Councy)
fgrsemans Rarsy B, Dege Parcal Affocted
Soncetend Poles Osoar Ipduscries 00/31/89 7388, RoE, 827
D‘Briéa flardwoods 2.40.7T. (U.0.4.) 13/731/69 I3, B10E, 036
Coup. ) o358, 2108, 037
: ¢38%, R10E, B34

3. Bwede ; $ope L 2olboe 00/30/09 TIEN, R4B, 834

(ihecesn Copaty)

Anraenqps Buisy IEn. Bate Parsal_afdaetod

6. Hondwaters £.4.7. (U.0.4.) © 08/01/39 7978, ESE, 833
€o1p.




(Cogde County)

Agraemonn Bxp, Bsre Bageal #£fsatnd

3. Jorden Ridge 13731780 230nm, 2118, 630
385w, R10E, 223

2. lymia Leave 13/31.48% 36K, 3%, S22

T36%, 233, a7
T3€w, 253, 830

SHDR? BIVERQ TIMIER CCMPANY
{Bzapie Gaunty)

{\8zagmant §xp. Paio
3. Vnicegish 13731780

4. ¥hito Resix 12/341./8%

THI AIVERS JTMBER COIFPANY
(Mhazoon County)

Axpegment Ean._[hgy
5. Bsskay 13/31/89

STATE OF OREGON: COUNTY OF KLAMATH: ¢,

Filed for record at: request of Klamat:h County Title Co. : 6th

of July = AD,19.89 g 200 oclock ___PM., and duly recorded in Vol __M89
of Morigages : on Page 12203

Evelyn Biehn .. County Clerk

day

FEE  $463.00 : . By s,

caie. THLep L s abas,




