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Recording~néquested by,o

and When Recorded Mail To:

oiMelveny & Myers

153 East 53rd street

53rd Floor S o
New York, New vork 10022-4611
Attn: Yutaka 1shizaka, Esd.

K-41974
ASSIGNMENT OF CONTRACTS AND AUTHORIZATIONS

GNMENT - OF CONTRACTS AND AUTHORIZATIONS
(rAssignmen de as of the 12th day of January, 1990
from CROWN PACIFIC, an Oregon corporation, whose address
is 121 S.W. Morrison street, Suite 900, portland, Oregon 97204
(vassignor"), to BANKERS TRUST COMPANY, a New York banking
corporation, whose address is Bankers Trust plaza, New York,
New York 10005 (wagent"), 2as agent for the banks named in
Schedule A attached hereto and made a part hereof and such
other financi tions as become parties to the Credit

second Whereas Clause below) i
ions thereof (the wpanks") for its
penefit and the ratable pbenefit of the Banks (the Banks and
Agent are collectively referred to as nassignee") . o

WHEREAS, Assignor is the present owner of the real
property comprising approximately 118,886 acres located in
the State of Washington and approximately 165,100 acres
located in the State of Oregon of + imber-producing and other
real property (the "Real property") more fully described in
Exhibit A attached hereto and made a part hereof;

s agreed to act as agent for the
Banks . i i issue comnitments (the
wconmmitment s) to Assignor, in an
aggregate,principa d One Hundred Thirteen
Million Dollars ($113,000,000) nt to that certain
amended and Restated Senior secured H t Loan and Working
capital Facility Agreement among Assignor, each of the Banks
and Agent dated as of even date herewith (the ncredit
Agreement"), which Loans are evidenced by promissory notes,
dated of even date herewith, issued by Assignor pursuant to
the Credit Agreement, which notes have been or will be
delivered to and are payable to the order of each of the Banks
(the nNotes"™) . All capitalized terms used herein and not
defined shall have the meanings aséribed to them in the Credit
Agreement; S : : .
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WHEREAS, Assignor as Borrower ‘under "the Credit
Agreement will apply the proceeds of +the Loans to repay
certain existing indebtedness and toward general working
capital purposesi ’

WHEREAS, the Banks, as 2 condition to making the
Loans, have required the execution and > delivery of this
Assignment by Assignor;

WHEREAS, the repayment of the Notes, and the payment
and performance of the other Obligations of Assignor under the
credit Agreement and this Assignment are secured by and/or
have the benefit of a Timberland Deed of Trust, Assignment of
Rents and Fixture Filing Financing Statement, dated as of even
date herewith, among Assignor as trustor, Stewart Title of
Oregon as trustee and Agent, for its benefit and the ratable
penefit of the Banks, as beneficiary, encumbering the portion
of the Real Property l1ocated in Oregon and recorded
concurrently with the recordation of this Assignment in the
official Records of the Counties of Crook, Deschutes, Douglas,
Jefferson, Lake, Klamath and Multnomah in the State of Ore
(the "Oregon peed of TrustW) and a Timberland Deed of Trust,
Assignment of Rents and Fixture Filing Financing statement,
dated as of even date herewith, among Assignor as trustor,
gtewart Title Guaranty Co. as trustee and Agent, for its
benefit and the ratable penefit of the Banks, as beneficiary,
encunbering the portion of the Real Property located in
Washington and recorded concurrently with the recordation of
this Assignment in the official Records of the Counties of
Island, King, Skagit, snohomish and Whatcom in the State of
wWashington (the nfashington Deed of Trust%) (the Oregon Deed
of Trust and the Wwashington Deed of Trust are collectively
referred to as the wpeeds of Trust"), an Assignment of Rents
and Leases, dated as of even date herewith, between Assignor
as assignor and Agent, for its benefit and the ratable benefit
of the Banks, as assignee, with respect to the portion of the
Real Property located in Oregon, and recorded concurrently
with the recordation of this Assignment in the Official
Records of the counties of Ccrook, Deschutes, Douglas,
Jefferson, Lake, Klamath and Multnomah in the State of Oregon
(the “"Oregon Assignment of Rents"), and an Assignment of Rents
and Leases, dated as of even date herewith, between Assignor
as assignor and Agent, for its benefit and the ratable benefit
of the Banks, as assignee, with respect to the portion of the
Real Property located in Wwashington, and recorded concurrently
with the recordation of this Assignment in tnhe Official
Records of the counties of Island, King, Skagit, Snohomish and
Whatcom in the state of Washington (the ngashington Assignment
of Rents") (the Oxegon Assignment of Rents and the washington
Assignment of Rents . are collectively raferred to as the
npassignment of Rents"),va'Security'Agreement, dated as of even
date herewith, between Assignor as debtor and Agent, for its
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penefit and the ratable penefit of the Banks, &s secured party
(the ngecurity Agreement"), that certain Harvest peposit
Agreement, dated as of even date herewith, bY and among United
National pank of oregon as account agent, Assignor and
for its penefit and the ratable penefit of the Banks
st Deposit'agreement"), certain Operating
Account Deposit Agreement, dated as of ev herewith, by
and among United States National Bank ©
agent, Assignor and Assignee, for its benef
penefit of the Banks t noperating Acc
Agreement"), that certain Reserve Deposi
of even date herewith, d amond United states
Bank of Oregon a Assignor and Assignee,
its penefit and the ratab t of the panks (the wRreserve
Deposit Agreement") and in TaX Deposit Agreement,
dated as of even date nerewith, by and among First Tnterstate’
Bank of Oregon, N.A. as account agent, Assignor and Assigneée,
for its penefit and the ratable penefit © nks (the “Tax
peposit Agreement"), i £ in Trus a as of even
date herewith, bY as assignor and Agent,
for its i a f£it of the as
assignee, with respect to the Assignme
gervice Agreement (the nassignment in
Financing statements, ycc-1A and
Filings/Financing statements, gffective Financing statements
i Assignment (collectively, together with. this
other document OF instrumen
Assignor granting to Assignee,
security interest in, or Lien
present interest in,. the Collateral, the wgecurity and
assignment pocuments™) i .

) NOW, THEREFORE, in‘consideration of the making of
+he Loans, Assignor does hereby represent, warrant, covenant
and agree 2as follows:

1. Assignment.

(a) Matters Assigned. j ‘ Y assigns,
conveys, transfers and sets over t i and hereby
grants to Assignee 2 security interest in, all of Assignor's
right, ritle and interest novw owned OTY hereafter acquired in
and to the following:

(1) all agreements, contracts, arrangements
or other contractual Obligations . whether now existing
ftexr entered into, Assignor ©OF its
predec in interest grant OF will
grant to d Persons t! i narvest OT
otherwise remove from th (to
the extent assignor has an interest in s

or <trees, timber, whether severed or un
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r log sales

exchange or deliver
(collectively the
agreements,

ent time

harvest or

rty not owned by
(collectively the

ting Rights Agreements,
i racts are

(ii) ‘a1 royalty and other contractual rights
(excluding leaseholds) of Assignor bpertaining to all
water, steam, thermal energy and other geothermal
resources .and all oil, hydrocarbons,
phosphate,'limerock, ther mine
and Subterranean substances, isting or
hereafter acquired surface and Subsurface water and water
rights ang shares of stock evidencing the same, ang all
products.thereof in, on, under or Pertaining to the Real
Property (the "Minerals") and all Surface access and
mining or drilling rights in, on, r or bPertaining to
the Real Property, to the extent that the foregoing do
not constityte real Property under applicable law, ang
all » leaseholq and other rights i

all
agreements, unit agreemen
and rights bertaining the
Rightsgn) ; ‘

(1ii) any and all Present ang future amendments,
modifications,,supplements,’extensions'and Yenewals to
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any of the contracts, ,agreements;, arrangements and
Contractual Obligations described in clauses 1(a) (i) and
(ii) inclusive, ‘and all guaranties of the obligations of
any third Persons thereto (collectively the "Related
Rights") ; , :

(iv) . All revenues, issues, profits, royalties,
proceeds, income, accounts receivable and other benefits
(excluding rents) derived from the Timber Agreements, the
Minerals, the Mineral Rights, the Related Rights and from
the personal property described  in this Section 1(a)
(collectively the "Revenues");

(v) any and all pernits, 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 1law for Assignor's acquisition or
disposition of the Real Property or harvesting of the
Timber or for any other operations of Assignor), sewer
and waste discharge permits, water appropriative rights
and permits, zoning and land use entitlements and other
authorizations, whether now existing or hereafter issued
to or obtained by or on behalf of Assignor 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 Real Property, the Improvements, the Timber, the
Minerals, the Mineral Rights and the Development Rights,
and are given or issued by any Governmental Agency or
guasi-governmental authority as the same may be
modified, amended or supplemented from time to time
(collectively the "Authorizations");

(vi) any and all causes of action, claims,
demands, compensation, awards, damages, recoveries and
proceeds which Assignor may have against Scott Paper
arising out of the Scott Paper Purchase Agreement (the
nCclaims") ;

(vii) all of Assignor's present and future
right, title and interest in that certain Log Purchase
and Sale Agreement dated April 6, 1988 executed by
Debtor, as seller, and by DAW Forest Products Company,
L.P., as buyer, the Prineville Log Purchase Agreements
and the Wood Fiber Supply Agreement (as defined in the
Security Agreement) and the agreements on Exhibit B;

(viii) <‘a11 plans prepared. for the harvesting or
cutting of Timber from the Property ("Plans"™) ;
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(ix) all trademarks and brands used by Assignor
in connection with the Timber from the Real Property
(“Trademerks"); and : :

(x) the U.S. Forest service Agreements.

(Bach of the Timber Agreements, Mineral Rights, Related
Rights, Revenues, authorizations, Claims, Plans,
Trademarks and other agreements set forth above is
some ferred to as an wassigned agreement! and
collectivel wassigned Agreements".)

(M) Rights Included in Assignment. The foregoind
assignment includes, without 1imitation, all rights of
Assignor under the Assigned Agreements:?

(i) *to demand, sue for and receive payment of
the Revenue and all awards in 1ieu thereof made in any
pankruptcy, insolvency ©OF reorganization proceedings;

(ii) to sue for and receive damages payable to
Assignor upon termination of  any of the Assigned
Agreements; .

(iii) to sue for and receive” damages arising
upon default by the other party to any of the assigned
Agreements H

(iv) to cure any defaults by Assignor under
the Assigned Agreements;.and

(v) to give oY receive -any notice, consent,
waiver orﬂapproval under the Assigned Agreements, to
exercise any election oY option thereunder OTr in respect
thereof, oY any release OT other’instrument, and to do
any and all other things assignor is entitled to do under
the Assigned Agreements.

(c) Assignor's Rights prior to pefault.

and until the occurrence of an Event of Default by Assignor
under the Credit Agreement, Assignor shall have the right,
subject to the provisions of the Credit Agreement, to exercise
all rights under or with respect to the Assigned Agreements,
including the right to  receive and collect all Revenues,
provided that in any event all Revenues received or collected
prior to, after the occurrence of and during an gvent of
Default shall pe deposited in the Harvest peposit Account as
required by . gection 2.5 of the credit Agreement.
Notwithstanding anything to the contrary contained herein,
Assignor has no right or authority to and shall not take any
action the effect of which may pe to amend, modify,

6L1ZOOAZ.WED  ° L —6- 1709190




L.

any Assigned
ight or cia

2. Extent of Assignee's Obligations.
a Assignee Not Responsible Prior to Exercise of
It is expressly understood and agreed by Assignor

that unless ang ts rights,to'enter
upon and take P Real Property in accordance
with Section 3:

neither Assignee, Agent nor any Bank
assumes any of Assignor's obligations concerning any
Assigned Agreement; .

nothing contained herei
Assignee, Agent or
agreements,
Assigned Agreemen : ise impose“any obligation
upon Assignee, Agent or any Bank with respect to any
Assigneq Agreement:;

(iii) this Assignment shai] not place upon
Assignee, Agent or any Bank any responsibility for the
Operation, control, Or management of the Real
Property or any porti eof, it being understood and
agreed by Assignor all responsibility for the

Or management of the Real
signor

(b) Assignor Remains Responsible. Notwithstanding
any other provision contained in i ignment including,

without limitation, the exercise by Assignee of jts rights
under Section 3 hereof, (i) assi i
liable under th i

(c) Assignee in Possession. No entry by Assignee
upon the Real Property under the terms of this Assignment
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shall make Assignee a pérty’in possession in contemplation of

the law, except at the option of Assignee, exercised by giving
written notice thereof to Assignor.

3. Default by Assignor.

(a) Entry by Assidnee. In furtherance of the
foregoing Assignment, Assignor hereby authorizes Assignee, by
Agent or its employees, at its option to be exercised Dby
written notice by Agent to Assignor, after the occurrence and
during the continuation of an Event of Default, to enter upon
the Real Property (and Assignor immediately after demand by
Agent shall surrender possession of the Real Property to
Agent) and to collect in the name of Assignor or in its own
name or in the name of the Banks, the Revenues accrued but
unpaid and in arrears at the date of the Event of Default, as
well as the Revenues thereafter accruing and becoming payable
during the continuance of the Event of Default and to observe,
perform and discharge all of the obligations agreed to be
performed by, or imposed upon, Assignor under the Assigned
Agreements, and/or to perform "all acts which Agent deems -
necessary or advisable in its sole discretion to protect-
Assignee's or the Banks' interests thereunder. To this end,
Assignor hereby irrevocably authorizes and directs each person
who shall be a party to or liable for the performance of any
of the Assigned Agreements, upon written notice from Agent
after the occurrence of an Event of Default, to attorn to the
Banks as owner of the Assigned Agreements and to pay Revenues
to, and to observe and perform the obligations under the
Assigned Agreements to or for, Agent and accept performance
of same from Agent as. though the Banks were the party named
in the Assigned Agreements. Assignor hereby irrevocably
constitutes and‘appoints Agent as its attorney-~in-fact, with
full power of substitution, which power is coupled with an
interest, upon the occurrence and during the continuation of
an Event of Default, acting in Agent's own name, to enforce
and carry out the foregoing rights.

(p) Management by Assignee. Upon the occurrence
and during the continuance of an Event of Default, Assignee,
at Assignee's option, may terminate Assignor's license and
directly perform the management, operation and maintenance of
the Real Property and perform all acts Agent in its sole
discretion deems necessary and proper and expend such sums
out of Revenues as may be needed in connection therewith, in
the same manner and to the same extent as Assignor might have
done, including, without limiting the generality of the
foregoing, the right to effect new Assigned Agreements, to
cancel, surrender, alter or amend the terms of, and/or renew
then-existing Assigned Agreements, and/or to make concessions
to parties to the Assigned Agreements. Assignor hereby
releases, waives and . discharges all claims of any kind or
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nature against Assignee, Agent or any Bank arising out of such
use, management, operation and maintenance, or by virtue of
this Assignment, excepting the l1iability of Assignee, Agent
or any Bank to account as hereinafter set forth and excepting
claims arising from Assignee's, Adgent's or any Bank's gross
negligence or willful misconduct. Assignee, Agent and. the
Banks shall not be liable for any damage occurring during
Assignee's possession of the Real Property except damage
arising from Assignee's, Agent's or any Bank's dgross
negligence or willful misconduct. Upon such entry pursuant
to Section 3(a), Agent shall, after payment of all proper
charges and expenses, including, without 1limitation,
reasonable compensation to such manager as it may select and
employ, and after the accumulation of a reasonable reserve to
meet foreseeable Operating Expenses payable in connection with
the Real Property, credit the net amount of the Revenues
received by it by virtue of this Assignment to any amounts due
and owing to Assignee by Assignor under the terms of the Loan
Documents, in the order of priority set forth in the Credit
Agreement. Assignee shall not be accountable for more monies
than it actually receives from the Real Property; nor shall
it be liable for failure to collect Revenues.

(c) No cure of Default. The exercise of any of
the foregoing rights: or remedies by Assignee, Agent or any
Bank shall not cure or waive any Event of Default or waive,
modify or affect any notice of Event of Default under any of
the Loan Documents, or invalidate any act done pursuant to
any such notice. The exercise of such rights shall not
constitute a waiver of any of the remedies of Assignee, Agent
or any Bank under the Loan Documents, or existing at law or
in equity.

(d) Assignment upon Foreclosure. Assignee shall
have the right but not the obligation to assign the Assigned
Agreements with or without consideration to any person
claiming title to the Real Property or any part thereof by
virtue of foreclosure proceedings under the Deeds of Trust;
to sell the same with the Real Property in the event of a
foreclosure of the Deeds of Trust by power of sale or
otherwise as though the Assigned Agreements had been assigned
in and by the Deeds of Trust; and to assign the Assigned
Agreements with or without consideration to or for the benefit
of anyone who purchases the Notes and to whom the Deeds of
Trust are assigned; provided, that after a foreclosure of the

'Deeds of Trust. neither Assignee nor any such assignee of
Assignor's interest in the Assigned Agreements shall be liable
to account to Assignor for any Revenues thereafter accruing.

iy

4. No Imgairment of Benefits. Assignor covenants not

to do any act which would.destroy: or impair the benefits to
Assignee of this:Assignment. : '
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and
. any
any
1 promptiy deliver to Agent copies
of all notices, demands, complaints, or other communications
received by or given by Assignor in Cconnection with the
Assigned Agreements, unless otherwise directed by Agent in
writing, ang shall, at Assignor's,sole cost and expense,
appear in and defeng Assignee, Agent ang any Bank in any
action or bProceeding i i
Assigned Agreements
person claiming solel
Or any Bank), and shall bay all reaso
including, without limitation, '
which Assignee, Agent or i i nnection with
Assignee's), S appearance, voluntarily or
Otherwise, i i broceeding (unless relating
to the clai iming solely by, through or
k).

(including without
gnee, Agent or any
Or undertaking on Assignee's,
erform or discharge any of the
signed Agreement) ; ang all such
ities, obligations, i demands,
Penalties, judgments, ‘ . i
indebtedness s
Assignment Documents
Notwithstanding any other Provision
Assignor shall not be obligated to indem
Assignee, Agent or any. Bank or any su
from and against any claims, suits, Proceedings,
éxpenses which arise solely out of Assignee's, Agent's or any
S or any such Note holder's gross negligence or willful
misconduct. The Provisions of this Section 6 shall no
to "any 1loss, liability, obligation, i
penalty, judgment, Cost ‘or expense to
the foregoing arises
after foreclosure of
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-7 cure of Assignor's pefault. If Assignor fails to
make any payment or to do any -act as herein provided with
respect to it or as required of it under any Assigned
Agreement, then Assignee, after any notice to or demand upon
Assignor required by the Credit Agreement,ﬁshall have the
right, but not the obligation, and without releasing Assignor
from any obligation hereof, to make such payment or do such
act in such nanner and to such extent as Assignee may deem
necessary to protect the security hereof, including, without
1imitation, the right to appear in and defend any action or
proceeding purporting to affect the security hereof or the
rights or powers of Assignee and to perform and discharge each
and every obligation, covenant and agreement of such Assignor
contained i of the Assigned Agreements, and, in
exercising any su i owers, to employ counsel and
pay such costs and expenses as Assignee shall incur, including
without limitation reasonable attorneys' fees. If: (i) an
Event of Default has occurred and is continuing under the

£ the Loan Documents OT (ii) there is an
imminent danger of a termination of an Assigned Agreement by
any party thereto, Assignee may take action as provided in the
immediately preceding sentence without notice io or demand
upon Assignor.

8. Estoppel. At any time upon request by Assignee,
Assignor shaill execute and deliver to Assignee a certificate
reasonably satisfactory to Assignee in which Assignor
covenants and represents, with respect to itself, that
Assignor as of the date thereof igs an assignee of, party te
or owner of, as the case may be, the Assigned Agreements then
in existence, with full right and title to assign the same and
any Revenues due or to become due thereunder, that said
Assigned Agreements are valid and in effect, that there are
no existing defaults by Assignor under the provisions thereof
(or, if there are any defaults, describing the actions being
taken by Assignor to correct such defaults), that no Revenues
payable to Assignor thereunder have been, oI will thereafter
be, anticipated or discounted, that to the best knowledge of
Assignor, the other parties under the Assigned Agreements have
no claims, defenses, set~offs = or counterclaims against
Assignor (or, if there are any such claims, defenses, set-
offs or counterclaims, describing the same and the actions
Assignor is taking to satisfy or correct same), that to the
pest knowledge of Assignor, there are no existing defaults by
the other parties to the Assigned Agreements under the
provisions thereof (or, if there are any defaults by such
other parties, describing the actions Assignor Xknows such
other parties are taking to correct such defaults), and that
Assignor will not thereafter cancel, extend, release,
supplement, waive, surrender Or terminate any of the Assigned
Agreements or change, alter or modify the same (except so as
to -reduce the’ amount ~of any Sums payable by Assignor

.
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thereunder) or make any subsequent assignment of the Assigned
Agreements or permit any of the foregoing without the prior

written authorization of Assignee, which shall not be
unreasonably .withheld.

9. Reimbursement of Expenditures; Interesi Rate on
Default. Assignor shall pay, immediately upon demand, -all

sums expended by Assignee, Agent or any Bank in accordance
with the provisions hereof, together with interest thereon at
the rate specified in the Credit Agreement for interest on the
Notes after an Event of Default.

10. Notice of Default to Other Parties. Assignor hereby
agrees that the giving of written notice by Agent to any party
(other than Assignor) under any of the Assigned Agreements,
of the occurrence and continuation of an Event of Default
shall be absolute and unconditional as to any performance
required by any other party to such Assigned Agreement, on and
after the date of such notice. . Such other party shall be
entitled to rely exclusively on any such notice given by Agent
and shall not incur .any liability to Assignor or any other

party by reason of any action taken in reliance upon any such
notice.

11. Representations and Warranties. Assignor represents
and warrants: that the copies of the Assigned Agreements
delivered to Agent are true, correct and complete and
represent all of the Assigned Agreements entered into by, or
issued to, Assignor as of the date of this Assignment; that
the Assigned Agreements have not been amended or modified
except as disclosed in writing to Agent; that Assignor has not
made any previous assignment, transfer or encumbrance of its
interest in any of the Assigned Agreements, and has not made
any prior assignment of the Revenues and Assignor agrees not
to assign, sell, pledge, transfer, or otherwise materiallly
encumber its interest in any of the Assigned Agreements,
except as permitted in the Credit Agreement; that no default
by Assignor exists under any of the Assigned Agreements and
that no event has occurred or exists which, with notice or
lapse of time or both, would constitute a default by Assignor
thereunder; and that, to the best knowledge of Assignor, no
default by any other party exists under any Assigned Agreement
and no event has occurred or exists which, with notice or
lapse of time or both, would constitute a default by any such
party thereunder.

12. Notice. All notices hereunder shall be delivered
in accordance with the provisions set forth in the Credit
Agreement. : i ; ) -

13. Term of Assignment. This Assignment shall remain
in full force and effect as long as the Notes and any other

=
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obligations of Assignor to Assignee, Agent~or*the'Banks,
remain unpaid or outstanding or any commitment of any Bank to
Assignor under the Credit Agreement remains outstanding;
grovided that full reco £ the Deeds of Trust by
Assignee upon payment in £ +the Notes and other
Obligations S as a full and complete release of
all of Assignee its rs' and assigns') rights
and interests hereu Deeds of Trust have been
fully reconvey hall be void and of no
further effect. g

14. Inte;gretation.

(a) successors. The provisions of this Assignment
shall be pinding upon assignor, its 1egal’representatives,
successors and assigns and -shall be for the penefit of
Assignee, its successors and assigns.

(p) Rights cumulative; No Waiver. The rights
granted Assignee under this Assignment or other Loan pDocuments
or allowed it by jaw or equity shall be cunulative and may be
exercised at any time and from time to time. No failure on
the part of Assignee to exercise, and no delay in exercising,
any right shall be construed or deemed to be 2 waiver thereof,
nor shall any single or partial exercise by Assignee of any
right preclude any other or future exercise thereof or the
exercise of any other right.

(c) Severance. Every provision of this Assignment
is intended to be severable. In the event any term or
provision hereof or any application of any term oI provision
is declared to pe illegal, invalid or unenforceable for any
reason whatsoever py a court of competent jurisdiction, such
illegality, invalidity or unenforceabili 11 not affect
or impair the legality, validity or en jlity of the
palance of the terms and provisions hereof her
applica f such term OT provision or of the other Loan
Docunents, such _term OF provision in any other
jurisdicti tion of such provision in any other
jurisdiction an and provisions shall remain
binding and enforceable. i or charge of this
Assignment js invalid or unenforceable as to any part of the
obligations secured hereby, O if the lien is invalid or
unenforceable as to any of the Assigned Agreements, the
unsecured Or 1y secured portion of the Obligations
shall be completely paid prior o the payment of the remaining
and secured Or partially secured portion of the obligations,
and all payments made on the obligations, whether voluntary
or under foreclosure or other enforcement action or procedure,

shall be considered to have been first paid ori-and applied to
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the fullkpayment'of'that portion of the Obligatidns which is
not secured. or not fully secured by the 1lien of this
Assignment.

(d) Amendment. This Assignment may not be amended,
modified or changed, nor shall any waiver of any provision
hereof be effective, except by an instrument in writing signed
by the party against whom enforcement of the amendment,
modification, change or waiver is sought.

(e) Choice of ILaw. The parties hereby agree that
the laws of the State of Oregon (other than its choice of law
doctrine) (with respect to any 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 and obligations
of the parties under this Assignment, including without
limitation determining Assignee's right to maintain the
Obligations in full force and effect in one state after
foreclosure of part of the Collateral in the other state 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
procedure for exercise in the State of Oregon of Assignee's
rights and remedies contained in this Assignment of Contracts.
The law of the State of Washington will be applicable only for
the determination of the procedure for exercise in the State .
of Washington of Assignee's rights and remedies contained in
this Assignment of Contracts, but not for any other purpose.
By way of illustration but not limitation: (i) Washington's
anti-deficiency statute (RCW 61.24.100) shall not be
applicable in the State of Oregon for any purpose under this
Assignment or any of the other Loan Documents nor shall it
preclude or limit any right or remedy otherwise available to
Assignee in the State of Oregon or elsewhere under this
Assignment or any of the other Loan Documents: (ii) to the
extent a deficiency judgment is available under the laws of
the State of Oregon or Washington after a foreclosure of the
Collateral, or any portion thereof, or any other realization
thereon by Assignee, Assignee shall have the right to seek or
enforce such a deficiency judgment against Assignor in the
State of Oregon or Washington, as the case may be, as well as
in other states, irrespective of the situs of such
foreclosure; (iii) without 1limiting the generality of the
foregoing, Assignor hereby waives, to the maximum extent
permitted by law, any rights it may have under Revised Code
of .Washington Sections 61.12.120 and 61.24.100 with respect
to the Collateral 'and the enforcement or realization by
Assignee of its rights and remedies under this®Assignment or
any of the Loan Documents or with respect to the Collateral:;
and (iv) Assignor hereby agrees that no action, proceeding or
judgment initiated; pursued or obtained by Assignee in the

6L1Z00AZ.WPO L e =14 1709790
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State of Oregon with respectk:tok the’ Collaterai, this
Assignment Or any of the 1,0an Documents shall be considered
a “foreclosure" for purposes. of Section 61.24.100 or an

ngction" for the purposes of section 61.12.120 of the Revised
Code of washington.

(£) Further Assu Assignor shall execute and
deliver to Assignee, during ; is Assignment, such
further instruments or assig

this Assignment effective.

cover the Revenues and 2

hereafter created which Property-
Nevertheless, i cific assignments
of the Revenue i ' s hereafter made oY
entered into affecting any P i perty at any
time on demand of Assignee. , agrees to
deliver to Assignee copies d Agreements as and
when executed or received.

(9) counterparts. This«Assignment may be executed
in several original counterparts. Each counterpart shall be
deemed to be an original for all purposes, and all
counterparts shall together constitute but one and the sane
jnstrument; provided, that Assignee shall also have the option
to -exercise all rights and remedies available to Assignee
hereunder and under applicable law as though each counterpart
hereof were separate Assignment;covering only the portions
of the Real Propertyilocated in the county wherein such
counterpart is recorded- ' :

~ IN WITNESS WHEREOF, Assignor has executed this
Assignment as of the day and year first above written.

Address:
121 S.W. Morrison Street
suite 900 :

Portland, Oregon 97204

CROWN PACIFIC, TD.,
orporation

6L1Z00AZ . WPO 1/09/90
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STATE OF OREGON

)

)
COUNTY OF MULTNOMAH )
on this ‘gth' day
undersigned, a Notary Public
appeared Roger L. Krage,
the basis of satisfactory ev
the within instrument as the
corporation that executed th
to me that such
to its by-laws ©

%

S
e

WITNESS my hand and

STATE OF OREGON )
‘ : )
COUNTY OF MULTNOMAH )

th day o
Krage,

on this
appeared Roger L.
pacific, Ltd.,
foregoing 1i
free and VO
and purposes
authorized to execute said ins
any, 1is the corporate seal of

£

nstrument,

IN WITNESS WHEREOF,
affixed my official.

| YXI/045710/284/6L191313 ,'

personally
idence to b

corporation exe
r a resolution

to me known to be
the corporation
and acknow
juntary act and dee
therein mentioned,

trum

seal the d

= 3=

the
personally
ed to me on
e the person who executed
ecretary of Crown pacific, Ltd., the
within instrument, and acknowledged
cuted the within instrument pursuant
of its board of directors.

of January. 1990, before me,
in and for said State,
known to me or prov

officialrseal;

Notary Public in #pd for
said State (Seal) |
_él:l:fizz

My commission expires:

[Washingtonkrorm]

8S.

January, 1990, before me pe
the Ssecretary of Crown

that executed the within and
ledged said instrument to be the
d of said corporation, for +he uses
and on oath stated that he is
ent and that the seal affixed, if

d corporation.

rsonally

sai

1 have hereunto set my hand and
ay and year first above written.

NOTARY PUBLIC in and fo
of Oregon, residing

at
My appointment expires: _

¥ the State

-le=




_ SCHEDULE A

.- NAMES AND ADDRESSES OF BANKS.

Bankers Trust Company,
‘Bankers’' Trust Plaza:
- New York, New York 10005
Attn:. Donald R. Carse, Jri -
Energy Finance- ‘Group
Telecopy' (212) 850 1079

United States Natlohal Bank of Oregon,.

~ 321 Southwest 81xth Avenue
"P.0. Box. 4412 .- :
Portland, Oregon 97208
Attn. Sally J. W1111ams AJV.P.
- .Commercial Serv1ces
Telecopy. (503) 275-5795 '

The Bank of Toxyo, Ltd
411 S.W. 6th Avenue .-
Portland, Oregon 97204 .-
Attn., Mr. Mike Kringlen
' 'Vice ‘President and Manager
; Domestlc Loan Department
Telecopy' (503) 227—5372 o

Union Bank of Flnland Ltd.
437 Madison Avenue :
- New York, New Verk. 10022
: Attn. Ms. Ritva Laukkanen
‘Vice” Pre51dent :
© Credit and Marketing.
Telecopy: (212) 421-4420 :

YXI/045710/284/6L191311
6/21/89




EXHIBIT 2

- LEGAL DESCRIPTION oF REAL PROPERTY

Yx1/045710/284/6L191311 -
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 EXHIBIT A

THE FOLLOWING PROPERTY LOCATED IN
KI.AMATH COUNTY, OREGON:

TOWNSHIP 23 SOUTH, RANGE 9 EAST OF THE WILLAMETTE MERIDIAN:

Section 2: SW-1/4 NW-1/4, NW-1/4 SW—-1/4

Section 3: Government Lots 1, 2, 3 and 4, SW-1/4 NW-1/4, SE-1/4
SW-1/4, SE-1/4

Section 4: M-1/2, N-1/2 SW-1/4, SE-1/4 SW-1/4, NW-1/4 SE-1/4

‘Section . 5: N-1/2, W-1/2 SW-1./4

Section 9: SE-1/4 NwW-1/4, SW-1/4, NE-1/4 SE-1/4, S-1/2 SE-1/4

Section E-1/2, E~-1/2 W-1/2, SW-1/4 SW-1/4 .

Section 11:  S=1/2 NW-1/4, W-1/2 SW-1/4

Section 14: W-1/2 NW-1/45 SW-1/4 SW-1/4, E~1/2 SE-1/4

Section N-1/2, SW-1/4, W-1/2 SE-1/4 .

Section N-1/2, E-1/2 SE-1/4

Section : N—-1/2 N=1/2, SN—1/4 SW-1/4

Section : W-1/2 NE-1/4, NW-1/4, N-1/2 SW-1/4, SE-1/4

Section 23: E=1/2 E-1/2, NW-1/4 NwW-1/4

Section W-1/2 sW-1/4 K

Section SE-1/4 Sw-1/4 and that portion of W-1/2 NW-1/4 lying North
and West of U.S. Hwy. 97

Section NE-1/4-NE-1/4, S-1/2 NE-1/4, W-1/2 SE-1/4, that portion of
the SE-1/4 SW-1/4 lying Easterly of the irrigation ditch,
that portion of the SE-1/4 SE-17/4 lying Northwesterly of
U.S. Highway 97.

Section W-1/2

Section NE-1/4, SE-1/4 Sti-1/4, SW-1/4 SE-1/4, E-1/2 SE-1/4

Section 32: E-1/2 NE-1/4 : :

Section N-1/2 NN—1/4, SW-1/4. NW-1/4, SW-1/4 SW~1/4, NW-1/4 SE-1/4

Section 34: E-1/2 SE-1/4, SW-1/4 SE-1/4

Section 35: E-1/2, E-1/2 W-1/2, SW-1/4 NW-1/4 lying Southeasterly of
the irrigation ditch, W-1/2 SW-1/4

Section 36: NE-1/4, E~1/2 NW-1/4, SW-1/4 Nw—1/4, Sl-1/4, W-1/2 SE-1/4

TOWNSHIP 23 SOUTH, RANGE 10 EAST OF THE WILLAMETTE MERIDIAN
Section 1: Government Lots 1, 2, 3. and 4, S-1/2 NE-1/4,
SW-1/4 NW-1/4, S-1/2
Section.  2: SE-1/4 SE-1/4
Section 11: =~ NE-1/4 NE-1/4
Section 12: N-1/2, NE-1/4 SE-1/4
Section 13: NE-1/4 NE-1/4 ‘ .
Section 24: E-1/2 E-1/2, SW-1/4 SE-1/4
- ‘Section-25:  NW-1/4 NE-1/4, NE-1/4 NW-1/4
Section 36:  N—1/2 NE—1/4, SW-1/4 NE-1/4 .

TOWNSHIP 23 SOUTH, RANGE 11 EAST OF THE NILLAQETTE MERIDIAN
Section 5: ALl o

Section 6: All

Section 7: All

Section : All
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Section 17: ALl

Section 18: ALl

Section 19: All:

Section 20: All

Section 26: . All

Section 27: All

section 28: All

~Section 29: All

Section 30: All ) .
Section 31: Government Lots 1 through 9, 16 throuagh 20, E~1/2
Section 32: All :

Section 33: All

Section 34: ALl

Section 35: All

Section 36: All

TOWNSHIP 24 SOUTH, RANGE 8 EAST OF THE WILLAMETTE MERIDIAN

Section Government Lots 2, 3 and 4, SW—~1/4 NE-1/4, S-1/2 NW-1/4,
SW-1/4, W-1/2 SE-1/4 g '

Section All )

Section Government Lots 1, 2, 7 and 8, E-1/2 SE~1/4

Section All

Section ALl

Section ] W-1/2 NE-1/4, Ww-1/2, SE-1/4

‘Section NE-1/4, N-1/2 NW-1/4, Sli-1/4 NW-1/4, NW-1/4 Sl-1/4

Section All . : ) .

Section SE-1/4 NW-1/4, N-1/2 SW-1/4, SW-1/4 SW-1/4

Section ALl

Section N-1/2, NE51/4 SW-1/4, NW-1/4 SE-1/4

TOLINSHIP SOQUTH, RANGE 9 EAST OF THE WILLAMETTE MERIDIAN

Section Government Lots 2 and 3, SE-1/4 NW-1/4, NE-1/4 Sl-1/4, SW-
1/4 NE-1/4

Section : Government Lots 3 and 4, SW-1/4 NW-1/4

Section 3: government Lots 1 and 2, S—1/2 NE-1/4, S-1/2 NW-1/4, N-1/2
SW=1/4, SW-1/4 Sk-1/4, NW-1/4 SE-1/4

- Section . SE-1/4 NE-1/4, E-1/2 SE-1/4"

Section N-1/2, N-1/2S-1/2 )
Section W-1/2 NW-1/4, NW-1/4 SW-1/4

TOWNSHIP 24 SOUTH, RANGE 11 EAST OF THE WILLAMETTE MERIDIAN
Section 2: All -
Section- 3: ALl
Section. 4: All
Section- 5: All
Section 8: All
Section 9: ALl
Section 10: All
Section.11:  All
Section 15:  All
Section 16: ALl
Section 17: N-=1/2
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TOWNSHIP 25 SOUTH, RANGE 7 EAST- OF THE WILLAMETTE MERIDIAN
Section 25: W-1/2 SE~-1/4, SE-1/4 SE-1/4

TOWNSHIP 25 SOUTH, RANGE 8 EAST OF THE WILLAMETTE MERIDIAN
_Section < 2: MNE-1/4 o

TOWNSHIP 25 ‘SOUTH, RANGE 11 EAST OF THE WILLAMETTE MERIDIAN
Section 25: SE-1/4 SE-1/4 T
Section 36: All

TOWNSHIP 27 SOUTH, RANGE 8 EAST OF THE WILLAMETTE MERiQIAN
Section 21: N-1/2 SW-1/4 lying Easterly of the Burlington Northern
Railway Right-of-way

SAVING AND EXCEPTING,portions lying within rights of way for Railroads
and Highways.




EXHIBIT B

TTMBER AGREEMENTS

_CROWN PACIFIC, LTD.
TIMBER CONTRACTS OUTSTANDING

Termination
contract NoO. sale Name Awaxd pate - Date

2ate ==

USDA rorest gervice
06371-6  alvin Salvage 9/25/89 9/30/90
06367-4 Two Bit 9/8/89 3/31/92

063450 Jacﬁkalope . 4/24/89 3/31/92

ashin ton Dept. of Natural Resources

W"__’_g_,__p_,___——————’”—’_'-’

47589 ‘Mastiff 6/1/87 11/30/90

STATE OF OREGON: COUNTY OF KLAMATH: S8

Filed for record at request of W the . 1ath _— day
of L ate— AD., 1990 at ~ 2314 ovclock P M., and duly recorded in Vol. M90
: : of . - Deeds ———— ooy on Page 196 ——
o L Evelyn Biehn = County Clerk
FEE - -$133.00 R S By ' . 2

G o eatime. LN pstisadttie——""

R ey
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