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THIS INSTRUMENT WAS PREPARED RBY
AND UPON RECORDING RETURN TO:

Rex Aa. Palmer, Esqg.
Mayer, Brown j& Platt
190 South LaSalle Street

Chicago, Illinois 60603
312/782-0600

) ANY, OF THE CREDIT AGREEMENT AND
REEMENTS (EXCLUSIVE OF ANY OPTION TO
RENEW OR EXTEND SUCH MATURITY DATE) : DECEMBER 31,

DEED OF TRUST
SECURITY 2a REEMENT, FTI]

THIS DEED oF TRUST, ASSIGNMENT 0OF LEASES AND RENTS, SECURITY
AGRE , NANCING STATEMENT AND FIXTURE FILING (herein
Sometimes cCalled "Deed fT t") is made as of December 3o

1993 p INERSHIP, a

assigns,

CONNECTICUT. NATIONAL ASSOCIATION, d nation
dassociation, as Collateral Trustee for rthe

(defineg hereinafter + 11 such cap

acity together with its
) "), and Fideliry

"Lendert), Gri Bank of Montrea)
thereunder, e Trustor
Montreal,
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"Collateral Trust Aqreement"),

¢+ Or otherwise
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F, Working Capita
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Working Capital + Mmodifieqd,

Supplemented, or replace i "Working Capital
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164163
contract, operation of law or otherwise, and all obligations of
the Trustor and any general partner of the Trustor to the Secured
Parties arising out of any extension, refinancing or refunding of
any of the foregoing obligations. The obligations secured
hereunder shall include, without limitation, any and all
advances, coOsts or expenses paid or incurred by the Beneficiary
or any of the Secured Parties or the Trustee to protect any or
all of the Collateral (defined hereinafter) or other collateral
under the Related Documents, to perform any obligation of the
Trustor under the Related Documents or collect any amount owing
to the Beneficiary or to the Secured Parties which is secured
hereby or under the Related Documents; interest on all of the
foregoing; and all costs of enforcement and collection of this

Deed of Trust, the Related Documents and the Senior Secured
Obligations.

I. The Collateral. For purposes of this Deed of Trust,

the term "Collateral" means and includes all right, title and
interest of the Trustor in and to all of the following:

(i) Real Estate. All of the land described on Exhibit A
attached hereto (the "Land"), together with all and singular the
tenements, rights, easements, hereditaments, rights of way,
privileges, liberties, appendages and appurtenances now or
hereafter belonging or in anywise appertaining to the Land
(including, without limitation, all rights relating to storm and
sanitary sewer, water, gas, electric, railway and telephone
services); all Development Rights (hereinafter defined), water,
water stock, Minerals and Mineral Rights (both as hereinafter
defined) and other substances of any kind or character underlying
or relating to the Land; all estate, claim, demand, right, title
or interest of the Trustor in and to any street, road, highway,
or alley (vacated or otherwise) adjoining the Land or any part
thereof; all strips and gores belonging, adjacent or pertaining
to the Land; and any after-acquired title to any of the foregoing
(all of the foregoing is herein referred to collectively as the

"Real Estate");

{(ii) Improvements and Fixtures. All buildings, structures,
replacements, furnishings, fixtures, fittings and other

improvements and property of every kind and character now or
hereafter located or erected on the Real Estate and owned or
purported to be owned by the Trustor, together with all logging
roads, erosion control devices, building or construction
materials, equipment, appliances, machinery, plant equipment,
fittings, apparatus, fixtures and other articiles of any kind or
nature whatsoever now or hereafter found on, affixed to or
attached to the Real Estate and owned or purported to be owned by
the Trustor, including (without limitation) all motors, boilers,
éngines and devices for the operation of pumps, and all heating,
electrical, lighting, power, plumbing, air conditioning,
refrigeration and ventilation equipment (all of the foregoing is
herein referred to collectively as the "Improvements”) ;
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(iii) Personal Property. All furniture, furnishings,
equipment (including, without limitation, telephone and other
communications equipment, window cleaning, building cleaning,
monitoring, garbage, air conditioning, pest control and other
equipment), all Timber (hereinafter defined), all rails, ties,
ballast and related equipment located on the Real Estate which is
owned by Trustor, and all other tangible property of any kind or
character now or hereafter owned or purported to be owned by the
Trustor and used or useful in connection with and located on the
Real Estate, including, without limitation, all rights of the

-Trustor under any lease to furniture, furnishings, fixtures and
other items of personal property located on the Real Estate at
any time during the term of such lease (all of the foregoing is
herein referred to collectively as the "Goods");

(iv) Intangibles. All goodwill, trademarks, trade names,
option rights, purchase contracts, books and records and general
intangibles of the Trustor relating to the Real Estate or the
Improvements and all accounts, contract rights (other than Timber
Agreements defined below and included within the Collateral),
instruments, chattel paper and other rights of the Trustor for
payment of money to it for property sold or lent by it, for
services rendered by it, for money lent by it, or for advances or
deposits made by it, and any other intangible property of the
Trustor, in the case of each of the foregoing, related to the
Real Estate, the Timber or the Improvements, and, if this is 2
leasehold Deed of Trust, the Trustor’s right of election and
possession under Section 365(h) of the Federal Bankruptcy Code,
as amended from time to time, or any replacement therefor, in the
event that the lessor or landloxrd under the Ground Lease (as
defined in Exhibit A hereto if this is a leasehold Deed of Trust)
is a debtor thereunder and rejects the Ground Lease (all of the
foregoing is herein referred to collectively as the
»Intangibles");

(v) Rents. All rents, issues, profits, royalties, avails,
income and other benefits derived or owned by the Trustor
directly or indirectly from the Real Estate or the Improvements
(all of the foregoing is herein collectively called the "Rents");

(vi) Leases. @All rights of the Trustor under all leases,
licenses, occupancy agreements, concessions or other
arrangements, whether written or oral, whether now existing or
entered into at any time hereafter, whereby any Person agrees tO
pay money to the Trustor oxr any consideration for the use,
possession Or occupancy of, or any estate in, the Real Estate or
the Improvements or any part thereof, and all rents, income,
profits, pbenefits, avails, advantages and claims against
guarantors under any thereof (all of the foregoing is herein
referred to collectively as the "Leages");

(vii) Plans. All rights of the Trustor, if any,

to plans
and specifications, designs, drawings and other matters prepared
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in connection with the Real Estate (all of the foregoing is
herein called the "Plans"“):;

(viii) Contracts f construct) > s. All rights
of the Trustor, if any, under any con c xecuted by the
Trustor with any provider of goods or services for or in
connection with any construction undertaken on, Or services
performed or to be performed in connection with, the Real Estate
or the Improvements, including any architect's contract (all of
the foregoing is herein referred to collectively as the
"Contracts for Construction");

(ix) Contracts for Sale or Financing. All rights of the
Trustor, if any, as seller or borrower under any agreement,
contract, option, understanding or arrangement (excluding this
Deed of Trust and the Related Documents) pursuant to which the
Trustor has, with the prior written consent of the Benefi-ziary,
obtained the agreement of any Person (as defined in the
Collateral Trust Agreement) to pay or disburse any money for the
Trustor’s sale (or borrowing on the security) of the Collateral
or any part thereof (all of the foregoing is herein referred to

collectively as the "Contracts for Sale") and all proceeds
thereof;

(x) Timber. All crops and all trees, timber to be cut from
the Land, 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 (all
Land that is encumbered by any deed of trust which secures the
Senior Secured Obligations which is suitable for timber
production is referred toO herein as "Timberland”) or now or
hereafter removed from the Land for sale or other disposition
(collectively the "Timbexr");

(xi) Timber Agreements. 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 (to the extent Trustor has an interest in
such rights) (collectively the "Cutting Rights Agreementg”! and
all 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 may become obligated to cut,
harvest or otherwise remove Timber harvested from the Land or to
otherwige obtain Timber and to &ell, exchange or deliver such
Timber to third Persons, including, without limitation, the Boise
Cascade Agreement (as defined in the Credit Agreement), that
certain Contract for Sale of Timber dated April 5, 1988 between
Scott Timber Co. ("Sceotbt") and Crown Pacific, Ltd., as modified
by that certain Agreement between Scott and the Trustor dated as
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of February 12, 1992, and that certain Purchase and Sale .
Agreement dated May 12, 1992 between Crown Pacific, Ltd. and
Ochoco Lumber Company, as amended by a First Amendment thereto
dated May 12, 1992 and a Second Amendment  thereto dated June 2,
1992 (the log delivery obligation set forth in Section 4.2 of the
Second Amendcment) (collectively the "Timber Sales Agreements")
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
nHarvesting Contracts"; together the Cutting Rights Agreements,
Timber Sales Agreements, and Harvesting Contracts are
collectively referred to as the "Timber Agreements");

(xii) ineral nd Miner All of Trustor’s right,
title and interest in and to the 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, ©n, under or
pertaining to the Land (the "Minerals") and all of Trustor's
right, title and interest in and to the surface access and mining
or drilling rights in, on, under or pertaining to the Land and
all royalty, leasehold and other rights of Trustor pertaining
thereto, and all agreements providing for the payment to Trustor
of royalties (including overriding royalties) or other payments
derived from any part of the Land and all production payments,
farm-out agreements, unit agreements and other similar agreements
and rights pertaining thereto (collectively the "Mineral Rights")
and all royalty, leasehold and other contractual rights of
Trustor pertaining to the Minerals;

(xiii) Development Rights. A2All air rights, development
rights, zoning rights or other similar rights or interests which
benefit or are appurtenant to the Land or the Improvements or any

or all thereof and any proceeds arising therefrom (collectively
the "Development Rights”®);

(xiv) i i . Any and all permits, entitlements,
licenses, orders, approvals, exemptions, authorizations;
certifications, franchises, building permits, subdivision
approvals, timber harvesting plan reviews and approvals,
plan reviews, environmental approvals (including an envirconmental
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 relating to the
Real Estate), sewer and waste discharge permits, water
appropriative rights and permits, zoning and land use
entitlements and other authorizations, whether now existing or

gite
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Or on behalf of Trustor that
relate ta or acquisition, Ownership,
development, OCcupancy, use, operation, maintenance, management,
restoration or disposition of al] Or any part of the Land and all
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Trustor of any kind or Character related Co the Real EBstate or
the Improvements, rhe Timber, the Minerals, the Mineral Rights,
the Development Rights, the Timber'Agreements, the
Authorizations, :ghts under and to
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TO HAVE AND TO HOLD the Premises unto the Trustee, its
successors and assigns, forever, hereby expressly waiving and
releasing any and all right, benefit, privilege, advantage or
exemption under and by virtue of any and all statutes and laws of
the state or other jurisdiction in which the Real Estate is

located providing for the exemption of homesteads from sale on
execution or otherwise.

The Trustor hereby covenants with and warrants to the
Trustee and the Beneficiary and with the purchaser at any sale:
that at the execution and delivery hereof it is well seized of
the Premises, and of a good, indefeasible estate therein, and as
to the Real Estate, in fee simple (or, with respect to some
applicable parcels which are noted on Exhibit A hereto, fee
simple title to certain standing Timber thereon); that the
Collateral is free from all encumbrances whatsoever (and any
claim of any other Person thereto) other than the interest
granted herein to the Trustee and pursuant to the Related
Documents and the encumbrances which are permitted under both
Section 7.2.3 of the Credit Agreement and in Section 4.23 of the
Note Purchase Agreements (collectively, the " ermitted -
Exceptions"); that it has good and lawful right to sell, and
convey by deed of trust and convey the Collateral; and that it
and its successors and assigns will forever warrant and defend

the Collateral against all claims and demands whatsoever with the
exception of the Permitted Exceptions.

I. COVENANTS AND AGREEMENTS
QoF THE TRUSTOR

Further to secure the payment and performance of the Senior
Secured Obligations, the Trustor hereby covenants, warrants and
agrees with the Beneficiary as follows:

1.1, P nt of Senior Secur bligations; Busi s Loan.
The Trustor agrees that it will pay, timely and in the manner
required in the appropriate documents or instruments, all amounts
due under the Lender Nctes and the Purchaser Notes and all other
Senior Secured Obligations (including fees and charges). All
sums payable by the Trustor hereunder shall be paid without
demand, counterclaim, offset, recoupment, deduction or defense.
The Trustor waives all rights now or hereafter conferred by
statute or otherwise to any such demand, counterclaim, offset,
recoupment, deduction or defense. The Trustor warrante that the
Senior Secured Obligations arise from a transaction that is for
commercial, business or investment purposes, were not made noxr
guaranteed by an individual as part of a transaction primarily
for personal, family or household purposes, and relate to loans

which are business loans as such term is used in Ill. Rev. Stat.
815 ILCS 205/4(1) (c).

1.2. Payment of Taxes
paid before delinquent all taxes and assessments,

. The Trustor will pay or cause to be

general or
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B U5 I B
farming purposes. Notwithstanding the foregoing, Trustor shall '
harvest the Timber in a manner that will generate sufficient
proceeds to discharge Trustor’s payment obligations under the
Lender Notes, the Purchaser Notes and the Related Documents but
that does not materially adversely impair the collateral value of
the Timber and Land relative to Trustor’s outstanding obligations
from time to time under the Lender Notes, the Purchaser Notes and
the Related Documents. Trustor shall not permit grazing of
livestock on the Timberland in such a way as to be materially
injurious to forest regeneration, soils or forest growth, or use
fire for eradication of noxious growth or for any other reason
whatsoever except with the pPrior written consent of the
Beneficiary. Notwithstanding anything to the contrary contained
herein, the Trustor shall not at any time permit grazing of
livestock if such grazing of livestock shall result in the

Timberland being used principally or primarily for agricultural
or farming purposes.

s

All measures shall be taken which are reasonably necessary
to protect Timber located on the Timberlands from loss by fire,
which measures shall be at least equal to fire control practices
generally followed on timber-producing pProperty in the same
general area, including the adoption of suitable prevention and
control measures, the maintenance of adequate fire-fighting
equipment, proper disposal of slash and slabs and full
cooperation with local, state and federal agencies on matters o
fire prevention and control. To the extent economically
feasible, all merchantable Timber that is dead, diseased, fallen
Oor otherwise damaged by casualty shall be salvaged in accordance
with sound silvicultural practices. Trustor shall use
commercially reasonable efforts to maintain an adequate system of
roads and roadways in such manner as to permit access of mobile
fire-fighting equipment to all parts of the Timberland to the
extent commercially reasonable. If any material portion of any
Timber within the Timberland (materiality to be determined by the
Beneficiary in the Beneficiary’'s reasonable discretion) is
damaged or destroyed by fire, windstorm, infestation, war, third
persons or any other causeé, Trustor sghall, upon Beneficiary’s
request, revise its applicable Timber harvest plan or plans so as
to achieve the maximum salvage value from the damaged Timber.

All reasonable measures shall be taken to insure proper
regeneration of Timber on the Timberland. Any clear-cut area and
each area without adequate seed source ghall be site-prepared and
replanted in seedlings genetically-improved to the extent
available or by aerial seeding. To the extent that weather
conditions permit, areas clear-cut shall be site-prepared and
replanted. In other areas when regeneration is not accomplished
Dy natural means within a reasonable time, Trustor shall
institute and maintain a Planting program, designed adequately to
reforest such land. There shall be maintained at all times in
accordance with sound silvicultural practices all reasonable and
effective measures to Prevent the development of and to control

9128012.1 020294 1715C 91939009 12




the spread of disease and insect infestation on the Timberland,

including, but not limited to, the shifring of logging operations
to remove diseased or insect-infested trees and other trees

threatened with disease or insect infestarion, and all such other
accepted forest sanitation and control measures as are necessary

tO prevent the development and spread of disease and insect
infestation.

Trustor’s forestry management records are and will continue

tO be maintained at Trustor’s offices in Gilchrist, Qregon.
Trustor has and will maintain current accurate maps showing

acreage and typing of Timber within the Timberland. Trustor
employs and will continue to employ an experienced, competent,
designated individual to maintain such records and maps. Trustor

, but shall make
anges in such structure and system as Beneficiary may from time

to time reasonably require. Trustor will furnish to Beneficiary,
as well as to the agents of such party, full access to the
Timberland and to all of Trustor’'s personnel, bodks, maps and
aerial photographs, the Timber harvesting plans, financial ana
other records, scaling sheets, timber cruises, documents,
facilities, forest management plans and projections relating to
the Real Estate, all as requested from time to time by
Beneficiary, and shall, promptly following a request Dy the
Beneficiary, provide Beneficiary, upon execution and delivery or
filing as appropriate, copies of all logging contracts and log
hauling or other agreements relating to harvesting of the
Timberland; all log sale agreements and purchase orders for iogs;
and a copy of each timber harvesting plan filed with any

government agency having jurisdiction over the Timberlands.

a8 to realize the greatest return from the individual tree and
from the timber stand and to effect Suitable utilization of the
Timberland. Trees ghall be cut as close to the ground as
practicable in order to leave the lowest stump; all desirable
trees which are not at the time flarvested, including young trees,
shall be protected against unnecessary injury from felling,
skidding and hauling to the extent practicable; and all measures
reasonably practicable shall be used to prevent soil erosion
including the proper location of skidways and roads.

Anything to the contrary contained herein notwithstanding,
the Trustor may sell, transfer or otherwise dispose of equipment,
furnishings and gimilar personal property used in connection with
the Premises if the same become damaged, destroyed or obsolete,
and all such eguipment, furnishings and other personal property
is, prior te or concurrently with such sale, transfer or other
disposition, replaced with equipment, furnishings and similar
personal property that is at least of comparable guality, wvalue
and utility and is free and clear of all security interests and
other liens except for the security interest granted to the

9128012.1 020294 1715C 91939009 - 13 -

163172

i,
e

S




Beneficia
both th

e Cre

in the c
Trust) 4

the co13

B
ondition i
S lessg than g

ateral Trust Agreement).

transfer or
the Collateral
1Y thereor

Ce Oof the

tle to the
Premises or

O create,

from the
located;

s
Supplementg
evidences
Teasonabp]

’




If the
gove

(o]
1gation , o
ey rSason of or

or timeg

es maij
e

not
for

considerati0n

’ lnsurancG
r suc

1088"
h insu_r- c py
Sty Prudent],,

t to'




limits of at least .
Automobile wit

;s (ii) Commerciai
mb °

. OOO, OOO' and
(iii) WorkerS.

With premiumg
agee and logg

therefore,
Such ingy

ficiary
on of th

to rebuilg
Surance magqg
daﬂﬁged or dest

ing conditionsg.




(id)
Beneficiary
which shail]
which plang
modifieqd,

» wWithout
€ and environmental

(
Beneficiary,
Price cont
Mmaterialmen,
the Trusto

for lien;

(vi) rg other costsg and
n

9128012, 1 020294 171s¢ ©1939009




constitutekso much additiona
€ Payap)e upon dge with
"Late Raten in the o3
maximum rate ag Shal3
"Defaulg Rgte"). The g
and €Xpenseg from j S
itg hands; and

Or such lower
1

aw (the
any sucph Costg

ime standing in
Trustor failg to Comple

te restor
in alj Cases jip complia
Under applicable requirements
and insurance underwriters, the
right, but Not the obli ation, to

Improvements, or any bart the

Oor in lieu of applyin

hereby Secureg an

act i

ation

Secureg
Rate.

nefault, the
i and adjust
ateral;
Default o

disapprovin
Obtaj ]
th

h




S
Cbllateral
of an

Y pr
no electio
relieve the
vi ’
Y reasonp Of the
be

t
avgilable

Authoyr z S. Except
ed inp both the Credit
ase greements, the 11, a¢
iniaj teria;

Trustor wi
T'espectg and the
all

Comply with,
Tal ang the
+ 1n 313 Mateyis
i cal

ch are
r the Collateral
e : Or




occupancy or
c he Premj

c
rust:or
governmental

re
and by appropri
Ln e

1 not
ien, op logger's
Outgt in s o
. Ything rej
notwithstandi

requir

pending or
Urther

for len
e to thig Deeg
Y law, All contractors,
dealing with the
there'n

remigeg
+ Are hereby re
provisions.

1.13.

c
r providers °f sery
s d things as ¢




‘Beneficig
Maintaip 5
Security ]

may frojﬁ f:iine £
valig and

ereofr;
1 on the

r'eement ses.
Beneficia;y, 1v ang

S1d the Timper
ult ip any materjigy
Persons (other

e same g
Leasesg jip




02029‘ 171 5¢

n
with

respect t
r i

nto

€ m
dlorg ang
With the

91939009

Manner
© the Re

e
ACreage

4

be,
ity or otheyr
eases shall be
to the
t where the
OTY to the

substantia)iy,
Y risk or

Ev,
Y Defay)t
h

be leaseq (that
it

doeg in
'rectly t

Of the Beneficiary




any Leasesg,
on

ents an
boy of e B

Stor j eb rr

O r on anp

Beneficia

d Other
Other amount

Default
€ach Such
by the
nDts ang
Trusto, Shaja 4PPly the Rentg
ali Necesga and reasonable
e Collateral debt
e 1gationg 1
provision

’ Service
and otherwise in
8 of the Collateral

8 due or

(c)
obligations
any time or

Prior ¢g

€ Trustor

re v s

Leageg upon g Prior the
paragraph (a)

8Such
Teto,
eneficig

ry shail have

to

an
Y participating
title ¢o all




Provideg to the Be i

ne
the Benefici

8e or 8ettle
rance, it, proceeding, titie
Contesgt any tax or as

o
7/ Tredeemn from any tax Ssale
elture affecting the prem an if thig is

Trust, bay any amount g

agreement, Or other under i

Lease, I i

a leasehold
Im any COvenant

tor under the Ground
ny performance

ereunder,
he 1e i

a 1 the .
or Beneficia 1 eve e considered as
any right accruing to it n ac the occurrence
which constityt e t o ent Default.
foregoing the 7 8halj
ts 7




I'eplacement of

a leasehold Deed

or
default under ¢

, » if this ig
) Y cure gz
he Gro e R

best of
Oother Person
hereinafter

Or operateg
in the

rustor’
(whether by

"Hazardous Materialn
in the Environmental




Decessary o

9128012,

1 020294 1715¢ 91939009

Beneficia:y, at
/ aSsegsmentg or
€Ct. to the
rent or
Such additional
'cigry with
+ 1DSurance
ction 1 20 at
- The Trustor's
I'equireqg Under thig
on Mbrtgage Event of Default under




16185

time the funds

Lo cover the
Premiums

1f atr any
ufficient

dul
record as

1.22.

TXus At any time
without liabi

« Or from time
without not

ice, upon written
9128012.1 02029, 1715¢ 91939009

27 -




-request of Beneficiary and, if no Event of Default shall have
OCccurred and bpe Continuing, with Trustor’s consent and with
DPresentation of this Deeg ©f Trust ang the Purchaser Notes ang
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Third Party Agreements, and Contracts for Sale including
proceeds of log auctions. After the occurrence of an Event
of Default or a Default, the Beneficiary may regquire that
Trustor seek to have the obligors under all Timber
Agreements deposit all amounts due to Trustor thereunder
directly into the Concentration Account.

(vii) Upon the occurrence of a material (in the sole
judgment of Beneficiary) Event of Default, Beneficiary shall
have the option to immediately terminate or suspend all
rights of cutting, harvesting and removal of Timber by
Trustor or any third party pursuant to any Timber Agreement,
except for those Timber Agreements in effect on the date oI
such Event of Default with third parties who are not
Affiliates, without the necessity of notice or any action on
the part of Beneficiary. Upon acceleration of the Senior
Secured Obligations, Beneficiary shall have the option to
immediately terminate all rights of cutting, harvesting and
removal of Timber at the expiration of thirty days after the
date of such acceleration, without the necessgity of notice
Oor any action on the part of any Person, unless soonexr
terminated by written notice from the Beneficiary to Trustor
and to the other Person thereunder.

1.25. Limitations of Use. Trustor shall not initiate, join
in or consent to any change in any private restrictive covenant,
zoning ordinance or other public or private restrictions limiting
or defining the uses which may be made of the Land.

= . Beneficiary, upon receipt of
a written appllcatlon from Trustor accompanied by Trustor’s
certification that no Default or Event of Default exists, shall,
if Beneficiary has no actual knowledge that a Default or Event of
Default is in existence, execute and deliver any confirmatory
release or other instrument necessary or appropriate to confirm
that any Timber cut from the Timberland in accordance with
Section 1.24 or any Land to be transferred or conveyed pursuant
to any of the Contracts for Sale as listed on Exhibit B hereto
has been released from, or is no longer subject to, the lien of
this Deed of Trust.

1.27. pber Agreements All Timber Agreements entered
into by Trustor shall be on an arm's length basis at not less
than fair market rates and according to terms customary in the
forest products industry.

1.28.

1.29. Timber Volume. Trustor acknowledges that the
maintenance of the security afforded by the Timberland depends
upon the management of the Timberland and the exercise of
Trustor’s rights under this Deed of Trust 80 as to maintain
certain designated acreages and volumes of merchantable Timber.
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remedy or rightyor-be'construed;to,be a waiver of any such Event
of Default or an acquiescence therein, nor shall it affect any
Subsequent Event of Default of the same or a different nature.

'ery such remedy or right may be exercised concurrently or .
independently, and when and as often as may be deemed  expedient
by the Beneficiary. all obligations of the Trustor, and all
rights, powers and remedies of the Beneficiary, expressed herein
shall be in addition to, and not in limitation of, those provided
by law or in equity or in any other Related Documents or any
other written agreement or instrument relating to any of the
Senior Secured Obligations or any security therefor.

3.3. Sale of the Collateral. At such time as any portion
of the Senior Secured Obligations become due and payable, whether
by acceleration or otherwise, Beneficiary may, at Beneficiary’s
scle election, subject, however, to the Collateral Trust
Agreement, and by or through the Trustee or substitute trustee
duly appointed, sell or offer for sale the Collateral in such
portions, order and parcels as Beneficiary may determine, with or
without having first taken possession of same, to the highest
bidder for cash at public auction. Such sale shall be made at
the time and place, and after giving such notices, as may be
required by the provisions of Oregon Revised Statutes 86.705 et
8eqg., or any similar or successor provision ©f the law of the
jurisdiction where the real estate is located. At any such sale:
(1) Trustee shall not be required to have physically present, or
to have constructive possession of, the Collateral (Trustor
hereby covenanting and agreeing to deliver to Trustee any portion
of the Collateral not actually or constructively possessed by
Trustee immediately upon demand by Trustee) and the title to and
right of possession of any such property shall pass to the
purchaser thereof as completely as if such property had been
actually present and delivered to purchaser at such sale; (ii)
Trustee shall deliver to the purchaser its deed and bill of sale
conveying the property so sold, but without any covenant or
warranty, express or implied; (iii) each and every recital
contained in any instrument of conveyance made by Trustee shall
conclusively establish: the truth and accuracy of the matters
recited therein, including, without limitation, non-payment of
the Senior Secured Obligations; advertisement and conduct of such
sale in the manner Provided herein and otherwise by law; and
appointment of any successor Trustee hereunder; (iv) any and all
prerequisites to the validity of such sale shall be conclusively
presumed to have been performed; (v) the receipt of Trustee or of
such other party making the sale shall be a sufficient discharge
to thé purchaser for his purchase money and no purchaser, or his
assigns or personal representatives, shall thereafter be
obligated to see to the application of such purchase money or be
in any way answerable for any loss, misapplication or
nonapplication thereof; (vi) Trustor shall be completely and
irrevocably divested of all of its right, title, interest, claim
and demand whatsoever, either at law or in €quity, in and to the
property sold and such sale shall be a perpetual bar both at law
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contained in any Related pDocuments or this Deed of Trust OY
otherwise, to protect the security hereof provided herein,
any Related Documents, with interest on such advances at the
Default Rate. The overplus of the proceeds of sale, if any,
shall then be paid to the Trustor, upon reasonable request. This
Deed of Trust may be foreclosed once against all, or successively
against any portion or portions, of the Premises, as the
Beneficiary may elect, until all of the Premises have been

foreclosed against and sold. In case of any foreclosure of this
Deed of Trust (or the commencement of or preparation therefor) in

any court, all expenses of every kind paid or incurred by the
Beneficiary for the enforcement, protection or collection of this
security, including court costs, attorneys’ fees, stenographers'
fees, costs of advertising, and costs of title insurance and any
other documentary evidence of title, shall be paid by the

or in

Trustor.

3.6. Purchase of Beneficiary. In the case of any sale of
the Premises pursuant to the provisions of ion 3 or
pursuant to any judgment OX decree of any court at public auction
or otherwise, subject to the Collateral Trust Agreement,
RBeneficiary or any Secured Party may become the purchaser and for
the purpose of making settlement for or payment of the purchase
price, the Beneficiary shall be entitled to deliver over and use
a portion of the purchaser Notes and Lender Notes and any claims

for the debt in an amount egual to the purchase price in order

that there may be credited as paid on_the puxchase price the

amount of such debt. In no event shall the Trustee have the

right to bid in at the sale, but this shall not limit the right
of the Beneficiary or any Secured Party to bid in.

3.7. Remedies for Leases and Rents. From and after the

occurrence of an Event of Default,; themn, whether before or after
institution of legal proceedings to foreclose the lien of this
Deed of Trust oOT before or after the sale thereunder, the
Beneficiary shall pe entitled, in its discretion, to do all or
any of the following: (i) enter and take actual possession of the
premises, the Rents, the Leases and other Collateral relating
thereto or any part thereof personally, Or by its agents or
attorneys, and exclude the Trustor therefrom; (ii) with or
without process of law, enter upon and take and maintain
possession of all of the documents, books, records, papers and
accounts of the Trustor relating thereto; (iii) as attorney-1in-
fact or agent of the Trustor,

or in its own name as mortgagee and
under the powers herein granted, hold, operate, manage and

control the Premises, the Rents, the Leases and other Collateral
relating thereto and conduct the business, if any, thereof either
personally or by its agents, contractors or nominees, with full
power to use such measures, legal or equitable, as in its
discretion or in the discretion of its successors O assigns may
be deemed proper or necessary to enforce the payment Of the
Rents, the Leases and other Collateral relating thereto
(including actions for the recovexy of rent, actions in forcible
2

¥
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detainer and actions in distress of rent); (iv) cancel or
terminate any Lease or sublease for any cause Or on any ground
which would entitle the Trustor to cancel the same; (v) elect tC
disaffirm any Lease or sublease made subsequent hereto or
subordinated to the lien hereof; (vi) make all necessary Or
proper repairs, decorations, renewals, replacements, alterations,
additions, betterments and improvements to the Premises that, in
its discretion, may seem appropriate; (vii) insure and reinsure
the Collateral for all risks incidental to the Beneficiary’s
possession, operation and management thereof; and (viii) receive
all such Rents and proceeds, and perform such other acts in
connection with the management and operation of the Collateral,
as the Beneficiary in its discretion may deem proper, the Trustor
hereby granting the Beneficiary full power and authority to
exercise each and every one of the rights, privileges and powers
contained herein at any and all times after any Event of Default
without notice to the Trustor or any other Person. The
Beneficiary, in the exercise of the rights and powers conferred
upon it hereby, shall have full power to use and apply the Rents
to the payment of or on account of the following, in such oxrder
as it may determine: (a) to the payment of the operating expenses
of the Premises, including the cost of management and leasing
thereof (which shall include reasonable compensation to the
Beneficiary and its agents or contractors, if management be
delegated to agents or contractors, and it shall also include
lease commissions and other compensation and expenses of seeking
and procuring tenants and entering into leases), established
claims for damages, if any, and premiums on insurance hereinabove
authorized; (b) to the payment of taxes, charges and special
assessments, the costs of all repairs, decorating, renewals,
replacements, alterations, additions, betterments and
improvements of the Collateral, including the cost from time CO
time of installing, replacing or repairing the Collateral, and of
placing the Collateral in such condition as will, in the judgment
of the Beneficiary, make it readily rentable; and (c) to the
payment of any Senior Secured Obligations secured hereunder in
the order of application as set forth in Section 3.3 hereof, but
in any event subject to the terms and provisions of the
Collateral Trust Agreement. The entering upon and taking
possession of the Premises, or any part thereof, and the
collection of any Rents and the application thereof as aforesaid
shall not cure or waive any Event of Default theretofore or
thereafter occurring or affect any notice or Event of Default
hereunder or invalidate any act done pursuant to any such Event
of Default or notice, and, notwithstanding continuance in
poseession of the Premises or any part thereof by the Beneficiary
or a receiver and the collection, receipt and application of the
Rents, the Beneficiary shall be entitled to exercise every right
provided for in this Deed of Trust or by law or in equity upon or
after the occurrence of an Event of Default. Any of the actions
referred to in this Section 3.7 may be taken by the Beneficiary
irrespective of whether any notice of an Event of Default has
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"been given hereunder and without regard to the adequacy of the
security for the indebtedness hereby secured. .

3.8. Personal Property. From and after the occurrence of
an Event of Default, the Beneficiary may exercise from time to
time any rights and remedies available to it under applicable law
upon default in payment of indebtedness. The Trustor shall,
promptly upon request by the Beneficiary, assemble the Collateral
which is personal pProperty and make it available to the
Beneficiary at such Place or places, reasonably convenient for
both the Beneficiary and the Trustor, as the Beneficiary shall .
designate. Any personal property included within the Collateral
may be sold separately or with any real estate included within
the Collateral, as Beneficiary may elect in its sole discretion.
If any notification of intended disposition of any of the
Collateral is required by law, such notification, if mailed,
shall be deemed reasonably and properly given if mailed by
registered or certified mail, return receipt requested, at least
5 business days before such disposition, postage prepaid,
addressed to the Trustor either at the address shown in
Section 4.6 hereof or at any other address of the Trustor
appearing on the records of the Beneficiary. Without limiting
the generality of the foregoing, whenever there exists an Event
of Default hereunder, the Beneficiary may, with respect to so
much of the Collateral as is personal property under applicable
law, to the fullest extent permitted by applicable law, without
further notice, advertisement, hearing or process of law of any
kind, (i) notify any Person obligated on the Collateral to
perform directly for the Beneficiary its obligatiens thereunder,
(ii) enforce collection of any of the Collateral by suit or
otherwise, and surrender, release or exchange all or any part
thereof or compromise or extend or renew for any period (whether
or not longer than the original period) any obligations of any
nature of any party with respect thereto, (iii) endorse any
checks, drafts or other writings in the name of the Trustor to
allow collection of the Collateral, (iv) take control of any
proceeds of the Collateral, (v) enter upon any premises where any
of the Collateral may be located and take possession of and
remove such Collateral and render all or any part of the
Collateral unusable; all without being responsible for loss or
damage, (vi) sell any or all of the Collateral, free of all
rights and claime of the Trustor therein and thereto, at any
lawful public or private sale, and (vii) bid for and purchase any
or all of the Collateral at any such public or private sale. Any
proceeds of any disposition by the Beneficiary of any of the
Collateral may be applied Dy the Beneficiary to the payment of
expenses in connection with the Collateral, including attorneys’
fees and legal expenses, and any balance of such Pproceeds shall

hereof, but in any event subject to the
terms of the Collateral Trust Agreement. Without limiting the
foregoing, the Beneficiary may exercise from time to time any
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ustor an appropriate instrument of
at the expense of the Trustor.

Lo the other party. Any notice, if mailed and properly addressed
with postage prepaid or if properly addressed and sent by prepaid
Courier service, shall be deemed given when received; and notice
sent by facsimile shall be deemed given when transmitted:

Trustor:

Crown Pacific Limiteqd Partnership

One Financial Center

Suite 900

121 S.W. Morrison Street

Portland, Oregon 97202

Attention: Roger L. Krade, General Counsel
Telephone: (503) 274-2300

Facsimile: (503) 228-4875

with copy to:

Ball, Janik & Novack

One Main Place

Suite 1100

101 S.W. Main Street

Portland, Oregon 97202

Attention: William H. Perkins, Esqg.
Telephone: (503) 228-2525
Facsimile: (503) 295-10sg

Beneficiary:

L, Suite 1114
Hartford, Connecticut 06103
Attention: Mason M. Lemont
Telephone: (203) 244-181¢
Facaeimile: (203) 2424-1899

with copy to:

Day, Berry & Howard
City Place

Hartford, Connecticut 061403
Attention: James Q. Scantling, Esq.
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Telephone: (203) 275-0100
Facsimile: (203) 275-0343

Trustee:

Fidelity National Title
Company of Oregon

900 s.W. Fifth Avenue

Portland, Oregon 97204-1235

Attention: Patrick F. Stone

Telephone: (503) 222-2424

Facsimile: (503) 227-2274

4.7. Successors; The Trustor: Gend Y. All provisions
hereof shall bind the Trustor and the Beneficiary and their
respective successors, vendees and assigns and shall inure to the
benefit of the Beneficiary and the Secured Parties, their
Successors and assigns, and the Trustor and its permitted
Successors and assigns. The Trustor shall not have any right to
assign any of its rights hereunder. Except as limited by the
preceding sentence, "Trustor" shall include all Persons

imi and all Persons liable for

executed any of the

Wherever used, r

plural the singular, and the use of any
applicable to all genders.

exercise reasonable care, and no fai ry to
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binding ang enforceable.
Trust is invaliq or unenfo

valid or
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the Senior Secured obligatiéhsﬁwhiéh is not secured or fully
Secured by the lien of this'Deed of Trust. -

4.20. Trust Irrevocable; No Claim. The trust Created
hereby is irrevocable by Trustor. m that Trustor now or
i i ici shall relieve Trustor
bligations contained

breceding clause

4.21. Future Adv nces. This Deed of Trust secures all
Present and future Senior Secured Obligations of the Trustor to
the Beneficiary and the Secured Parties. The amount of Present
Senior Secured Obligations Secured hereby is $160,000,000.00.
The maximum amount, including Present and future Senior Secured
Obligations, which may be secured hereby at any one time is
$320,000,000.00, plus interest, plus any disbursements and taxes
and insurance on the Premises, Plus interest thereon, and any
other sums advanced in accordance with the terms hereof
the Related Documents to bProtect the securi
Trust or any of the Related Documents.

4.22.
and i
is subject
respect to and the enforcement of
i ici ntercreditor Agreement
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CHRISTINA VAN RYZIN

NOTARY PUBLIC
MY COMMISSION EXPIRES NoV. 30, 1998
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STATE OF IEXBMRLEX OREGON |
) SS .
CQUNTY OF KO MULTNOMAH )

‘ February, 1994, ‘
On this _14th _ day of DeiREmbexrixX$s3y before me, a Notary public

in and for the State of Oregon, duly commissioned and sworn, the
undersigned, personally appeared _Roger 1. Xrage , to me known €O be
the person who signed as _gecretarxry of CROWN PACIFIC, LTD.,
an Oregon corporation as general partner of CROWN PACIFIC LIMITED
PARTNERSHTIP, an Oregon limited partnership, the corporation that
executed the within and foregoing instrument, and acknowledged said
instrument to be the free and voluntary act and deed of said
corporation, for the uses and purposes therein mentioned, and on oath
stated that he was a duly elected, qualified and
acring as said officer of the corporation, that he was
authorized to execute said instrument and that the seal affixed, 3if
any, is the corporate seal of said corporation.

IN WITNESS WHEREOF, I have hereunto'set my hand and official seal
the day and year first above written.

; mlﬁgﬁ&ﬁu /1 ><}ZQ£Cf~ Notary Publicé in and for the State of
% . ‘ ”.mwm ﬁ'”‘ y A

Oregon, residing
art Battle Ground, WA

ISy
~ Type or

Print Name: Resa R. DeWitt

My commission expires:

04/15/94
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