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~ Maximum principal amount to be advanced under the
- Credit Agreement (as hereinafter defined) is $175,000,000.
 Credit Agreement matures on January 31, 2002.

DEED OF TRUST, FIXTURE FILING AND SECURITY AGREEMENT WITH
ASSIGNMENT OF RENTS

This DEED OF TRUST, FIXTURE FILING AND SECURITY AGREEMENT WITH
ASSIGNMENT OF RENTS (the “Deed of Trust”) dated as of January 30, 1997 from LANE
PLYWOOD; INC., an Oregon corporation with its principal place of business and mailing
‘address at 65 North Bertelsen, Building B, Eugene, Oregon 97402 (hereinafter referred to
as “Grantor”) to OREGON TITLE INSURANCE COMPANY, an Oregon corporation with its
principal place of business and mailing address at 450 Country Club Road, Suite 150,
Eugene, Oregon 97440, as Trustee ("Trustee”), and in trust for the benefit of BANK OF
MONTREAL, a Canadian chartered bank acting by and through its Chicago branch with its
principal place of business at 111 West Monroe Street, Chicago, Illinois 60690 (hereinafter
referred to individually as “BMO™), as Administrative Agent for the Lenders hereinafter

defined (BMO acting as such agent and any successor or successors to BMO in such capacity
being hereinafter referred to as “Beneficiary”); - : v
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WITNESSETH THAT:

WHEREAS, Kinzua Resources, L.L.C, an Oregon limited liability company
(“Kinzua”), Pioneer Resources, LLC, an Oregon limited liability company (“Borrower™),
Pioneer Aviation, LLC, an Oregon limited liability company (“Pioneer”), Pioneer Merger,
Inc., an Oregon corporation (“PMI”) and Grantor have entered into with BMO, individually
and as Administrative Agent, and ABN AMRO Bank N.V., individually and as
Documentation Agent (such financial institutions and all parties, if any time becoming a
lender jointly to the Credit Agreement referred to.below being hereinafter referred to
individually as a “Lender” and collectively as the “Lenders”), that certain Credit Agreement
dated as of January 30, 1997, as the same may from time to time be amended (as so
amended, the “Credit Agreement") pursuant to which the Lenders commit, subject to certain
terms and conditions, (i) to make a revolving credit facility of $15,000,000 (the “Working
Capital Loans™) available to the Borrower, with borrowings under the Working Capital
Loans to be evidenced by Working Capital Notes of Borrower, payable to the order of the
respective Lender named thereon and maturing in no event later than January 31, 2002 and
bearing interest thereon at the rates and payable at the times provided in the Credit
Agreement (such promissory notes and any and all promissory notes issued in renewal
thereof or in substitution or replacement being hereinafter referred to collectively as the
“Working Capital Notes" and individually as a “Working Capital Note”) and with such credit
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This Instrument Prepared By and After
Recording Return To: ' 'shall be sent to:
‘Sean T. Maloney Pioneer Resources, LLC

Chapman and Cutler e 65 North Bertelse
111 West Monroe Street - L Building B ‘

Chicago, Illinois 60603 Eugene, Oregon 97402

Until further notice all tax notices
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d to collectively as the “Short Term Credit Notes” and individually
as a “Short Term Credit Note” ); (iii) to make a revolving credit facility of $76,000,000

(the “Timberland Loans”) available to the Borrower, with borrowings under the Timberland

event later than January 31, 2002 and
at the times provided in the Credit

placement therefor bej i tively

as the “Timberland Notes” and individually as a “Timberland Note™); and (iv) to make a
revolving credit facility of $50,000,000 (the “Acquisition Loans”) available to the Borrower
i e evidenced by Acquisition Notes of the

referred to collectively as the “Acquisition Notes" and individually as a “Acquisition Note”
and the Acquisition Notes, the Timberland Notes, the Short Term Credit Notes and

Working Capital Notes being hereinafter referred to collectively as the “Notes” and
individually as a “Note”); ‘

WHEREAS, the Borrower may
exchange, cap, collar, floor or othe
the Credit Agreement or their affili
the Borrower against changes in i
such agreements with such Lende
“Hedging Liability”); and ;

- NOW, THEREFORE, to secure (i) the
terest on the Notes as and when the

time, acceleration or otherwise) and al
(ii) the obligation of the Borrower to
expenses, indemnities and other am g,
without limitation, all sums owing in connection with the Letters of Credit under the Credit
Agreement as and when the same become due and payable, including the obligation to
reimburse the issuer for each drawing on each such Letter of Credit issued by ir), (1ii) the
payment of all sums due or owing with respect to the Hedging Liability, (iv) the payment of
all other indebtedness, obligations and liabilities which this Deed of Trust secures pursuant
to any of its terms and (v) the observance and performance of all covenants and agreements
contained herein or in the Notes, the Credit Agreement (including, without limitation, the

‘ ction 11 of the Credit Agreement) or in any other instrument or
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- document at any'timéev‘idencing or securing any of the foregoing or setting forth terms and
conditions applicable thereto (all of such indebtedness, obligations and liabilities being
hereinafter collectively referred to as the “in‘d,_ebtedness«‘hvereby Secured”), Grantor hereby
in‘evccably grants and conveys to Trustee, in trust with power of sale, a security interest in
all and singular the i i ‘ ‘

k4 b4

Clauses I, II, I, IV, V, VI and VII belo
herein as the “Morigaged Premises”: :

- GRANTING CLAUSE I

All right, title and interest of the Grantor in respect of that certain real property
located lying and being in the State of Oregon as more particularly described in Schedule 1
attached hereto and made a part hereof including, but not limited to, all standing trees (both
merchantable and pre-merchantable) and all downed trees, in either case now or hereafter
growing, grown or located on said real property. ' ‘

GRANTING CLAUSE II

hereafter located thereon and the i i protection thereof, including
but not limited to alj machinery, motors, fittings, radiators, awnings, shades, screens, all gas,
coal, steam, electric, oil and other heating, cooking, power and lighting apparatus and
fixtures, all fire prevention and extinguishing equipment and apparatus, all cooling and
ventilating apparatus and Systems, all plumbing, incinerating, and sprinkler equipment and
fixtures, all elevators and escalators, - a]] communication and electronic monitoring
equipment, all window and structural ing rigs and all other machi i

of every nature and fixtures a
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all timber located thereon or severed tﬁé:efrdm)_;j@hiqh is hereby granted by Grantor as
debtor to Beneficiary as secured party, securing the indebtedness hereby secured. The
addresses of Grantor (debtor) and Beneficiary (secured pariy) appear at the beginning
hereof. ' , SRR R

GRANTING CLAUSE III

All right, title and interest of Grantor now owned or hereafter acquired in and to all
and singular the estates, tenements, hereditaments, privileges, easements, licenses, franchises,
appurtenances and royalties, timber, logs, mineral, oil, and water rights belonging or in any
wise appertaining to the property described in the preceding Granting Clause I and the
buildings and improvements now or hereafter located thereon and the reversions, rents,
issues, revenues and profits thereof, including all interest of Grantor in all rents, issues and
profits of the aforementioned property and all rents, issues, profits, revenues, royalties,
bonuses, rights and benefits due, payable or accruing (including all deposits of money as
advanced rent or for security) under any and all leases or subleases and renewals thereof of,
or under any contracts or options for the sale of all or any part of, said property (including
during any period allowed by law for the redemption of said property after any foreclosure
or other sale), together with the right, but not the obligation, to collect, receive and receipt
for all such rents and other sums and apply them to the indebtedness hereby secured and to
demand, sue for and recover the same when due or payable; provided that the assignments
made hereby shall not impair or diminish the obligations of Grantor under the provisions of
such leases or other agreements nor shall such obligations be imposed upon Trustee or
Beneficiary. By acceptance of this Deed of Trust, Trustee agrees, that until an Event of
Default shall occur giving Trustee the power of sale or the right to foreclose this Deed of
Trust, Grantor may collect, receive (but not more than 30 days in advance unless otherwise
permitted under the Credit Agreement) and enjoy all such rents, issues, profits, revenues,
royalties, bonuses, rights and benefits. R :

~ GRANTING CLAUSE IV

All judgments, awards of damages, settlements and other compensation heretofore or
hereafter made resulting from condemnation proceedings or the taking of the property
described in Granting Clause I or any part thereof or any building or other improvement
now or at any time hereafter located thereon or any easement or other appurtenance thereto
under the power of eminent domain, or any similar power or right (including any award
from the United States Government at any time after the allowance of the claim therefor, the
ascertainment of the amount thereof and the issuance of the warrant for the payment
thereof), whether permanent or temporary, or for any damage (whether caused by such
taking or otherwise) to said property or any part thereof or the improvements thereon or
any part thereof, or to any rights appurtenant thereto, including severance and consequential
damage, and any award for change of grade of streets (collectively, “Condemnation
AW(U’dS"). ‘ : oo SRR T




'GRANTING CLAUSEV

All property and rights, if any, which are by the express provisions of this Deed of
Trust required to be subjected to the lien hereof and any additional property and rights that
may from time to time hereafter, by installation or writing of any kind, be subjected to the
lien hereof by Grantor or by anyone in Grantor’s behalf.

GRANTING CLAUSE VI

All rights in and to common areas and access roads on adjacent properties heretofore
or hereafter granted to Grantor and any after-acquired title or reversion in and to the beds

of any ways, roads, streets, avenues and alleys adjoining the property described in Granting
Clause I or any part thereof. S : .

GRANTING CLAUSE Vil

All proceeds of the conversion, voluntary or involuntary, of any of the foregoing into
cash or other liquidated claims, including, without limitation, all proceeds of insurance.

TO HAVE AND TO HOLD the Mortgaged Premises and the properties, rights and
privileges hereby granted, bargained, sold, conveyed, mortgaged, warranted, pledged and
assigned, and in which a security interest is granted, or intended so io be, unto Trustee, its
successors and assigns, forever; provided, however, that this Deed of Trust is upon the
express condition that if the principal of and interest on the Notes, all sums from time to
time advanced thereon, shall be paid in full and all other indebtedness hereby secured shall
be fully paid and performed and any commitment contained in the Credit Agreement to
extend credit thereunder shall have terminated, then this Deed of Trust and the estate and
rights hereby granted shall cease, determine and be void and this Deed of Trust shall be

released by Trustee upon the written request and at the. expense of Grantor, otherwise to
remain in full force and effect. S

pXa

Grantor hereby covenants and agrees with Trustee and Beneficiarv as follows:

1. Payment of the Indebtedness. The indebtedness hereby secured will be
promptly paid as and when the same becomes due. ‘

2. Further Assurances. Grantor will exécute and deliver such further instruments
and do such further acts as may be necessary or-proper to carry out more effectively the
purpose of this Deed of Trust and, without limiting the foregoing, to make subject to the lien

hereof any property agreed to be subjected hereto or covered by the Granting Clauses
hereof or intended so to be. : : ‘ '

3. Ownership of the Mortgaged Premises. Grantor covenants and warrants that it
is lawfully seized of and has good and marketable fee title to- the Morigaged Premises free
and clear of all liens, charges and encumbrances whatsoever except for the Permitted




- Encumbrances (as hereinafter defined) and Grantor has good title, full power and authority
to convey, transfer and mortgage the same to Trustee for the uses and purposes set forth in
this Deed of Trust; and Grantor will warrant and defend the title to the Mortgaged Premises
against all claims and demands whatsoever except Permitted Encumbrances (as hereinafter
defined). ' B

4. Possession. Provided no Event of Default has occurred and is continuing
hereunder, Grantor shall be suffered and permitted to remain in full possession, enjoyment

and control of the Mortgaged Premises, subject always to the observance and performance
of the terms of this Deed of Trust.

5. Payment of Taxes. Grantor shall pay before any penalty attaches, all general
taxes and all special taxes, special assessments, water, drainage and sewer charges and all
other charges of any kind whatsoever, ordinary or extraordinary, which may be levied,
assessed, imposed or charged on or against the Mortgaged Premises or any part thereof and
which, if unpaid, might by law become a lien or charge upon the Mortgaged Premises or
any part thereof, and shall, upon written request, exhibit to Beneficiary official receipts
evidencing such payments, except that, unless and until foreclosure, distraint, sale or other
similar proceedings shall have been commenced, no such charge or claim need be paid if
being contested (except to the extent any full or partial payment shall be required by law),
after notice to Beneficiary, by appropriate proceedings which shall operate to prevent the
collection thereof or the sale or forfeiture of the Mortgaged Premises or any part thereof to
satisfy the same, conducted in good faith and with due diligence and if Grantor shall have

furnished such security, if any, as may be required in the proceedings or as may be
reasonably requested by Trustee or Beneficiary.

6. Payment of Taxes on Notes, Deed of Trust or Interest of Trustee, Beneficiary
or Lender. Grantor agrees that if any tax, assessment or imposition upon this Deed of Trust
or the indebtedness hereby secured or the Notes or the interest of Trustee or Beneficiary in
the Mortgaged Premises or upon Trustee, Beneficiary or any Lender by reason of or as a
holder of any of the foregoing (including, without limitation, corporate privilege, franchise
and excise taxes, but excepting therefrom any income tax on interest payments on the
principal portion of the indebtedness hereby secured imposed by the United States or any
state) is levied, assessed or charged, then, unless all such taxes are paid by Grantor to, for or
on behalf of Trustee, Beneficiary or such Lender, as the case may be, as they become due
and payable (which Grantor agrees to do upon demand of Trustee, Beneficiary or such
Lender, to the extent permitted by law), or Trustee; Beneficiary or such Lender, as the case
may be, is reimbursed for any such sum advanced by Trustee or Beneficiary, all
indebtedness hereby secured shall become immediately due and payable, at the option of
Trustee or Beneficiary upon thirty (30) days’ notice to Grantor, notwithstanding anything
contained herein or in any law heretofore or hereafter enacted, including any provision
thereof forbidding Grantor from making any such payment. Grantor agrees to exhibit to
Trustee, Beneficiary or any Lender, upon request, official receipts showing payment of all

taxes and charges which Grantor is required to pay hereunder. -




n the Mortgaged
the rights of Trustee
Grantor will pay or
» fees or other charges

including any

Insurance. Grantor will, at its expense, keep all buildings, improvements and
excluding timber) now or hereafter constituting part of the Mortgaged Premises
insured against loss or damage by fire, lightning, windstorm, explosion and such other risks
as are usually included under extended coverage policies, or which are usually insured
against by owners of like property, in amount sufficient to prevent Grantor, Trustee or
Beneficiary from becoming a co-insurer of any partial loss under applicable policies and in

Grantor shall also obtain and maintain such other insurance with respect to the
Mortgaged Premises in such amounts and against such insurable hazards as Beneficiary from
time to time may require, including, without limitation, insurance against flood risks in the
event of a designation of the area in which any of Grantor’s buildings or improvements
located on the Mortgaged Premises are located as “flood prone” or a “flood risk area” as
defined by the Flood Disaster Protection Act of 1973, and with respect to the following, to
the extent such coverages are customarily maintained. by prudent owners of similar
property, insurance against product liability, and insurancev against loss of rent or business
interruption due to fire and other risks now or hereafter embraced by so-called “extended

coverage”, i i y shall be maintained in s




due, and certificates of insurance and, if requested, photocopies of the policies shall be
delivered to Beneficiary. - If Grantor fails to procure such insurance or to pay the premiums
- therefor when due, Beneficiary may (but shall not be required to) do so and the same shall
constitute so much additional indebtedness hereby secured payable upon demand with
i nt e Default Rate. In the event of foreclosure, Grantor

any insurance policy, Grantor shall deliver to Beneficiary a detailed schedule setting forth
for each such policy: (i) the amount and policy number of such policy, (ii) the risks insured
against by such policy, (iii) the name of the insuger and each insured party under such
policy, and (iv) such other information as Beneficiary may reascnably request.

9.  Damage to or Destruction of Mortgaged Premises.

(@) Notice. In case of any material damage to or destruction of the
Mortgaged Premises or any part thereof, whether or not covered by insurance,
Grantor shall promptly give written notice thereof to Beneficiary, generally
describing the nature and extent of such damage or destruction.

(b)  Adjustment of Loss. So long as no Event of Default shal] have occurred
and be continuing, Grantor shall be allowed to collect all insurance proceeds
aggregating less than $5,000,000 directly -and to adjust and compromise any losses
aggregating less than $5,000,000 under any insurance policies. At any time after
occurrence of an Event of ‘Default, and for so long as such Event of Default is
continuing, or if the amount of a loss or the insurance proceeds therefrom equals or

gate, reby irrevocably authorizes

‘ ce proceeds diréctly and to adjust and compromise
any losses under any insurance policies. '




the effect of the damage to or destructxon of the Mortgaged Premises giving rise to
receipt of the insurance proceeds is. not to terminate, or give a lessee the option to
terminate, any lease of all or any portlon of the Mortgaged Premises; (iii) no Event of
Default, or event which, with the lapse of time, the giving of notice, or both, would
constitute an Event of Default, shall have occurred or be continuing {and if such an
event shall occur during restoration Beneficiary may, at its election, apply any
insurance proceeds then remaining in its hands to the reduction of the indebtedness
evidenced by the Notes and the other indebtedness hereby secured); (iv) Grantor shail
have submitted to Beneficiary plans and specifications for the restoration which shall
be reasonably satisfactory to it; (v) Grantor shall submit to Beneficiary fixed price
contracts with good and responsible contractors and materialmen covering all work
and materials necessary to complete restoration and providing for a total completion
price not in excess of the amount of insurance proceeds available for restoration, or,
if a deficiency shall exist, Grantor shall have deposited the amount of such deficiency
with Beneficiary and (vi) Grantor shall have obtained a waiver of the right of
subrogation from any insurer under such policies of insurance who at that time claims
that no liability exists as to Grantor or the insured under such policies. Any insurance
proceeds to be released pursuant to the foregoing provisions may at the option of
Beneficiary be disbursed from time to time as restoration progresses to pay for
restoration work completed and in place and such disbursements may at Beneficiary’s
option be made directly to Grantor or to or through any contractor or materialman to
whom payment is due or to or through a construction escrow to be maintained by a
title insurer acceptable to Beneficiary. Beneficiary may impose such further
conditions upon the release of insurance proceeds (including the receipt of title
insurance) as are customarily imposed by prudent construction lenders to insure the
completion of the restoration work free and clear of all liens or claims for lien. All
title insurance charges and other costs and expenses paid to or for the account of
Grantor in connection with the release of such insurance proceeds shall constitute so
much additional indebtedness hereby secured to be payable upon demand with interest

at the rate applicable to the Notes at the time such costs or expenses are incurred.

Beneficiary may deduct any such costs and expenses from insurance proceeds at any
time standing in its hands.

(d) Restoration. In case of any material damage to or destruction of the
improvements included in the Mortgaged Premises or any part thereof (excluding
timber), Grantor, to the extent insurance proceeds are available therefore, will
promptly commence and complete in a diligent and expeditious manner (subject to
unavoidable delays occasioned by strikes, lockouts, acts of God, inability to obtain
labor or materials, governmental restrictions and similar causes bevond the reasonable
control of Grantor) the restoration, replacement or rebuilding of such improvements
to the Mortgaged Premises as nearly as possible to its value, condition and character
immediately prior to such damage or destruction. Plans and specifications for any
such repair or restoration shall be reasonably satisfactory to the Beneficiary and shall
be submitted to the Beneficiary prior to commencement of the work and shall be

' subject to the reasonab]e approval of the Agents (dq deﬁned in the Credit Agreement).




10.  Eminent Domain. Grantor acknowledges that Condemnation Awards have been
assigned to Trustee and Beneficiary. Grantor shall, immediately upon learning of the actual
or threatened institution of any proceeding for the condemnation or other taking of any of
the Mortgaged Premises having a value in excess of $1,000,000 (including any easement
therein or appurtenance thereof or severance and consequential damage and change in grade
of streets), notify Trustee and Beneficiary of the pendency of such proceeding and deliver to
Trustee and Beneficiary copies of any and all papers served in connection with any such
proceedings, and Grantor agrees that, during the continuance of an Event of Default,
Beneficiary may participate in any such proceeding, and Grantor from time to time will
deliver to Trustee and Beneficiary all instruments reasonably requested by Trustee or
Beneficiary to permit such participation. Grantor may collect and use the proceeds of all
condemnation claims and awards; provided, however, that Beneficiary is authorized, during
the continuance of an Event of Default and if so requested by the Required Lenders, to
collect the proceeds of any condemnation claim or award, to apply the same toward the
payment of the amount owing on account of the indebtedness hereby secured in such order
of application as the Required Lenders may elect and whether or not the same may then be
due and payable or otherwise adequately secured. Grantor further covenants and agrees to
make, execute and deliver to Beneficiary, at any time or times upon request, free, ciear and
discharged of any encumbrances of any kind whatsoever, any and all further assignments
and/or instruments deemed necessary by Beneficiary for the purpose of validly and
sufficiently assigning all awards and other compensation heretofore and hereafter to be made
to Grantor for any taking, either permanent or temporary, under any such proceeding. If
the condemned property is to be replaced, repaired, restored or rebuilt, such replacement,

repair, restoration or rebuilding shall be done with materials and workmanship of
substantially as good a quality as existed before such loss, damage or destruction, and
Grantor shall commence the work of replacement, repair restoration or rebuilding as soon
as practicable and proceed diligently with it until completion.

11. Construction, Repair, Waste, Etc. Grantor agrees that no building or other
improvement on the Mortgaged Premises and constituting a part thereof shall be altered,
removed or demolished if such alteration, removal or repair would diminish the value of the
Mortgaged Premises by $500,000 or more, nor shall any fixtures or appliances on, in or
about said buildings or improvements be severed, removed, sold or mortgaged, without the
consent of Beneficiary unless such fixtures or appliances are either (a) obsolete, unusable or
not needed for Grantor’s operations in the ordinary course of its business or (b) replaced by
fixtures or appliances at least equal in quality and condition to those replaced, and in the
event of the demolition or destruction in whole or in part of any of the fixtures, chattels or
articles of personal property covered hereby, Grantor covenants that unless such fixtures,
chattels or articles are obsolete, unusable or not needed in the ordinary course of its
business, the same will be replaced promptly by similar fixtures, chattels and articles of
personal property at least equal in quality and condition to those replaced, free from any
security interest in or encumbrance thereon or reservation of title thereto; to permit,
commit or suffer no waste, impairment or deterioration of the Mortgaged Premises or any
part thereof; to keep and maintain said Mortgaged Premises and every part thereof in good
and first class repair and condition; to effect such repairs as Beneficiary may reasonably
require and from time to time to make all needful and proper replacements and additions so




that said buildings, fixtures, machinery and appurtenances will, at all times, be in good and
first class condition, fit and proper for the respective purposes for which they were
originally erected or installed; to comply in all material respects with all statutes, orders,
requirements or decrees relating to the Mortgaged Premises by any federal, state or
municipal authority; to observe and comply with all conditions and requirements necessary
to preserve and extend any and all rights, licenses, permits (including, but not limited to,
zoning variances, special exceptions and non-conforming uses), privileges, franchises and
concessions which are applicable to the Mortgaged Premises or which have been granted to
or contracted for by Grantor in connection with any existing or presently contemplated use
of the Mortgaged Premises or any part thereof and not to initiate or acquiesce in any
changes to or terminations of any of the foregoing or of zoning classifications affecting the
use to which the Mortgaged Premises or any part thereof may be put without the prior
written consent of Beneficiary, which consent shall not be unreasonably withheld.

12. Sales, Transfers and Encumbrances. Grantor will not, directly or indirectly,
sell, transfer, exchange, convey, assign, mortgage, hypothecate, pledge or otherwise
encumber or dispose of the Mortgaged Premises or any portion thereof or legal or equitable
interest therein, except (a) for liens permitted under Sections 8.10(d), (e) and (f) of the
Credit Agreement, and (b) for those matters existing on the date hereof and set forth on
Schedule II attached hereto (the “Permitted Encumbrances™), and (c) as otherwise permitted
by the Credit Agreement or this Deed of Trust, and shall not enter into any agreement or
arrangement therefor, including, without limitation, any contract sale, installment sale or
sale under articles of agreement for deed. Any sale, transfer, exchange, mortgage,
hypothecation, pledge, conveyance or other disposition in violation of this Section 12 shall
constitute an immediate Event of Default hereunder. Notwithstanding any other provision
of this Deed of Trust to the contrary, Grantor shall have (prior to the occurrence and
continuance of an Event of Default) the right, subject to compliance with the Credit
Agreement, (a) to cut and remove timber from the Mortgaged Premises for use by Grantor,

or for sale by Grantor to third parties and (b) to séll.standing timber (and permit the
removal of the same) to third parties. ’

13.  Right of Trustee or Beneficiary to Perform Grantor's Covenants, Etc. If
Grantor shall fail to make any payment or perform-any act required to be made or
performed hereunder, Trustee or Beneficiary, without waiving or releasing any obligation
or default, may (but shall be under no obligation to) at any time thereafter make such
payment or perform such act for the account and at the expense of Grantor, and may enter
upon the Mortgaged Premises or any part thereof for such purpose and take all such action
thereon as, in the reasonable opinion of Trustee or Beneficiary, may be necessary or
appropriate therefor. All sums so paid by Trustee or Beneficiary and all costs and expenses
(including without limitation attorneys’ fees and expenses) so incurred, together with interest
thereon from the date of payment or incurrence at the Default Rate, shall constitute so much
additional indebtedness hereby secured and shall be paid by Grantor to the party who made
such payment on demand. Trustee or Beneficiary in making any payment authorized under
this Section relating to taxes or assessments may do so according to any bill, statement or
estimate procured from the appropriate public office without inquiry into the accuracy of
such bill, statement or estimate or into the validity of any tax assessment, sale, forfeiture, tax
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lien or title or claim thetéc;f. Truste_e or'f‘Bénéﬁciary,f‘ m péfforming any act hereunder,
shall be the sole judge (acting, at all times, in-good faith) of whether Grantor is required to
perform same under the terms of this Deed of Trust.

14. After-Acquired Property. Except as otherwise permitted under the Credit
Agreement, any and all property hereafter acquired which is of the kind or nature herein
provided, or intended to be and become subject to the lien hereof, shall ipso facto, and
without any further conveyance, assignment or act on the part of Grantor, become and be
subject to the lien of this Deed of Trust as fully and completely as though specifically
described herein; but nevertheless Grantor shall from time to time, if requested by Trustee
or Beneficiary, execute and deliver any and all such further assurances, conveyances and
assignments as Trustee or Beneficiary may reasonably require for the purpose of expressly
and specifically subjecting to the lien of this Deed of Trust all such property.

15. Inspection by Trustee or Beneficiary. Trustee, Beneficiary, any Lender and
any participant in the indebtedness hereby secured shall have the right to inspect the
Mortgaged Premises (including, without limitation, the right to have a cruise of all timber

on the Mortgaged Premises by an independent timber cruiser) at all reasonable times, and
access thereto shall be permitted for that purpose.

16.  Right of Trustee to Enforce Leases. Grantor irrevocably, hereby designates,
makes, constitutes and appoints Trustee (and all persons designated by Trustee) as Grantor’s
true and lawful attorney and agent-in-fact, with power, without notice to Grantor and at
such time or times as Trustee and/or Beneficiary, at their sole election, may determine, in
the name of Grantor, Trustee or both names: (i) to demand payment of all rents, issues,
profits, revenues and other rights and benefits due, payable or accruing (including all
deposits of money as advanced rent or for security) (collectively, the “Rents”) under any and
all leases or subleases and renewals thereof of all or any portion of the Mortgaged Premises
(the “Leases™), and to demand performance of the Leases; (ii) to enforce payment of the
Rents and performance of the Leases, by legal proceedings or otherwise; (iii) to exercise any
or all of Grantor’s rights, interests and remedies in and under the Leases and to collect the
Rents; (iv) to settle, adjust, compromise, extend or renew the Leases and/or the Rents; (V) to
settle, adjust or compromise any legal proceeding brought to collect the Rents or obtain
performance of the Leases; (vi) to take control, in any manner, of the Leases and Rents; (vii)
to prepare, file and sign Grantor’s name on any proof of claim in bankruptcy, or similar
document in a similar proceeding against the obligors of the Leases; (viii) to endorse the
name of Grantor upon any payments or proceeds of the Rents and to deposit the same to the
account of Trustee; and (ix) to do all acts and things necessary, in Trustee’s sole discretion,
to carry out any or all of the foregoing: provided, however, notwithstanding anything to the
contrary in the foregoing, Trustee shall not exercise any of the rights and powers conferred
on it under this Section 16 unless and until there shall have occurred an Event of Default
hereunder. Notwithstanding anything to the contrary hereinabove, under no circumstances
shall Trustee have any duty to produce Rents from the Mortgaged Premises. Regardless of
whether or not Trustee in person or by agent takes actual possession of the Mortgaged
Premises, Trustee is not and shall not be deemed to be (A) a “beneficiary in possession” for
any purpose; (B) responsible for performing any of the obligations of the lessor under any




; v ‘ y_t*!é-ss‘éesor any other parties, any
'dangerous or defective -condition of’jthe}Mortg’agedk Premises, or any negligence in the

.. .

management, upkeep, , rol of the Mortgaged Premises; of (D) liable in any

manner for the Mort enjoyment or operation of all or
any part thereof,

Lease; © ‘resp(')"ryns_iﬁle' for. ah}} iWéSie’ ' éommiited b

18.  Events of Defaul‘t. ‘The occurrence of any event or the existence of any

condition specified as an “Event of Default” under the Credit Agreement shall constitute an
“Event of Default” hereunder. '

Acceleration, Beneficiary may, by written notice to Grantor, declare al]
btedness hereby secured, including any interest then accrued thereon, to be

ue and payable, whereupon e shall become and be forthwith due
and payable, without other notice or demand of any kind.

Uniform Commerciq] Code. Trustee shall, with TESpect to any part of the
Premises constituting property of the type in respect of which realization

Foreclosure, Trustee or Beneﬁciary may proceed to protect and enforce
the rights of Trustee or Beneficiary iereunder (i) by any action at law, suit in equity
or other appropriate proceedings, Whether for the ‘specific performance of any
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terms hereof, or in aid of the ! E:
by the foreclosure of this Deed of Trust.

(d) Trustee’s Sale. ‘Upoxri the 6céutrence of an Event of Default, Benefici
may declare all indebtedness hereby secured immediately due and payable by delivery
to Trustee of written declaration of default and demand for sale and of written notice

preceding postponement.
conveying the Mortgaged
covenant or warranty,

facts shall be conclusi

. After deducting
without limitation,

f default and

0.cause the Mortgaged Premises Or any part thereof
to be sold, or otherwise affect any provision of the Notes or of this Deed of Trust or
any of the rights, obligations or remedies of Beneficiary or Trustee hereunder.

Appointment of Receiver. Trustee or Beneﬁciary shall, as a matter of
gb




with such power as the court making such appointment shall confer, and Grantor
hereby consents to the appointment of such receiver and shall not oppose any such
appointment. Any such receiver may, to the extent permitted under applicable law,
without notice, enter upon and take possession of the Mortgaged Premises or any part
thereof by force, summary proceedings, ejectment or otherwise, and may remove
Grantor or other persons and any and all property therefrom, and may hold, operate
and manage the same and receive all earnings, income, rents, issues and proceeds
accruing with respect thereto or any part thereof, whether during the pendency of any
foreciosure or until any right of redemption shall expire or otherwise.

(f)  Taking Possession, Collecting Rents, Etc. Trustee or Beneficiary or their
agent may enter and take possession of the Mortgaged Premises or any part thereof
and manage, operate, insure, repair and improve the same and take any action which,
in Trustee’s or Beneficiary’s judgment, is necessary or proper to conserve the value of
the Mortgaged Premises, including, but not limited to, the harvest and sale of timber
from the Mortgaged Premises. Beneficiary may also take possession of, and for these
purposes use, any and all personal property contained in the Mortgaged Premises and
used in the operation, rental or leasing thereof or any part thereof. Trustee or
Beneficiary or their agent shall be entitled to collect and receive all earnings,
revenues, rents, issues and profits of the Mortgaged Premises or any part thereof,
including, but not limited to, all earnings, revenues, and profits arising from the
harvest and sale of timber from the Mortgaged Premises (and for such purpose
Grantor does hereby irrevocably constitute and appoint Beneficiary its true and lawful
attorney-in-fact for it and in its name, place and stead to receive, collect and receipt
for all of the foregoing, Grantor irrevocably acknowledging that any payment made
to Beneficiary hereunder shall be a good receipt and acquittance against Grantor to the
extent so made) and to apply same to the reduction of the indebtedness hereby secured.
The right to enter and take possession of the Mortgaged Premises and use any personal
property therein, to manage, operate and conserve the same, and to collect the rents,
issues and profits thereof, shall be in addition to all other rights or remedies of
Trustee or Beneficiary hereunder or afforded by law, and may be exercised
concurrently therewith or independently thereof. Trustee, at Beneficiary’s sole
discretion without notice thereof to Grantor, and without taking possession of the
Mortgaged Premises may notify any or all of the obligors of the leases and subleases
of the Mortgaged Premises that such leases and subleases have been assigned to
Trustee, and Trustee, in the name of Trustee, Grantor or in both names, may direct
such obligors thereafter to. make all payments due from them under such leases and
subleases directly to Trustee. Grantor, immediately upon demand by Trustee,
irrevocably shall direct all obligors of the leases and subleases then and thereafter to
make all payments then and thereafter due from them under the leases and subleases
directly to Trustee. The costs and expenses (including any receiver’s fees and
expenses, attorneys’ fees and expenses and agent’s compensation) incurred pursuant to
the powers herein contained shall be so much additional indebtedness hereby secured
which Grantor promises to pay upon demand together with interest at the Default
Rate. Trustee or Beneficiary shall not be liable to account to Grantor for any action
taken pursuant hereto other than to account for any rents actually received by Trustee

s




or Beneficiary. Without taking possession of the Mortgaged Premises, Trustee or
- Beneficiary may, in the event the Mortgaged Premises becomes vacant or is
abandoned, take such steps as it deems appropriate to protect and secure the
Mortgaged Premises (including hiring watchmen therefor) and all costs incurred in so

doing shall constitute so much additional inde,btedness‘hereby secured payable upon
demand with interest thereon at the Default Rate.

20.  Waiver of Right to Redeem From Sale - Waiver of Appraisement, Valuation,
Eftc. Grantor shall not and will not apply for or avail itself of any appraisement, valuation,
stay, extension or exemption laws, or any so-called “Moratorium Laws”, now existing or
hereafter enacted in order to prevent or hinder the enforcement or foreclosure of this Deed
of Trust, but hereby waives the benefit of such laws. Grantor for itself and all who may
claim through or under it waives any and all right to have the property and estates
comprising the Mortgaged Premises marshalled upon any foreclosure of the lien hereof and
agrees that any court having jurisdiction to foreclose such lien may order the Mortgaged
Premises sold as an entirety. In the event of any sale made under or by virtue of this Deed
of Trust, the whole of the Mortgaged Premises may be sold in one parcel as an entirety or in
separate lots or parcels at the same or different times, all as the Beneficiary may determine.
Beneficiary shall have the right to become the purchaser at any sale made under or by virtue
of this Deed of Trust and Beneficiary so purchasing at any such sale shall have the right to
be credited upon the amount of the bid made therefor by Beneficiary with the amount
payable to Trustee by Grantor out of the net proceeds of such sale. In the event of any such
sale, the Notes, Reimbursement Obligations and the other indebtedness hereby secured, if
not previously due, shall be and become immediately due and payable without demand or
notice of any kind. To the extent permitted by applicable law, Grantor hereby waives any
and all rights of redemption from any sale under any order or decree of foreclosure
pursuant to rights herein granted, on behalf of Grantor, and each and every person
acquiring any interest in, or title to the Mortgaged Premises described herein subsequent to

the date of this Deed of Trust, and on behalf of all other persons to the extent permitted by
applicable law.

21, Costs and Expenses of Foreclosure. Subject to any limitations thereon imposed
by applicable law, in case of any sale of the Mortgaged Premises, or any part thereof,
pursuant to any judgment or decree of any court or pursuant to the power of sale herein
contained or in connection with the enforcement of any of the terms of this Deed of Trust or
otherwise under or by virtue of this Deed of Trust, there shall be allowed and included as so
much additional indebtedness hereby secured to be paid out of the proceeds of such sale,
reasonable Trustee’s fees incurred in connection with any exercise of the power of sale
granted hereunder for all services rendered by Trustee, its agents, attorneys and counsel in
and about foreclosure, enforcement or other protection of this Deed of Trust and all
reasonable expenditures and expenses which may be paid or incurred by or on behalf of
Trustee and/or Beneficiary and any Lender for attorneys’ fees, appraisers’ fees,
environmenial auditors’ fees, outlays for documentary and expert evidence, stenographic
charges, publication costs and costs (which may be estimated as the items to be expended
after such Trustee’s sale or the entry of any foreclosure order or decree) of procuring all
such abstracts of title, title searches and examination, guarantee policies, Torrens certificates
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“same shal] éonstituté s0 much additional'indebtednéé,S hereby secured payable upon demand
with interest at the Default Rate. N T

ficiary, without notice to

n, if any, paid therefor, or the presence of

in its discretion release any part of the

y of the indebtedness hereby secured, may

dness hereby secured and may grant waivers

thereto, and may agree with Grantor to

terms and conditions contajned herein or otherwise applicable to any of

the indebtedness hereby secured (including modifications in the rates of Interest applicable
thereto), without in any way affecting or impairing the liability of any party liable upon any
of the indebtedness hereby secured or the priority of the lien of this Deed of Trust upon all

el seq., the Resource

covery Act of 1976, as and Hazardous Waste

Amendments of 1984, 42 U S.C. §6901 er seq., the Federal Water Pollution Contro} Act, as
amended by the Clean Water Act of 1977, 33 Us.c. §1251 ¢ seq., the Toxic Substances
Control Act of 1976, 15 U. ., the Emergency Planning and Community
Right-to-Know Act of 1986, 42 U.s.C. §11001 ¢ seq., the Clean Ajr Act of 1966, as
amended, 42 U.S.C. §7401 el seq., the National Environmental Policy Act of 1975, 42

U.S.C. the Rivers and Harbours Act of 1899, 33 ys.c. §401 e seq., the
' 0,29 Uus.C ., and the Safe Drinking

I rules, regulations and

State, regional, county or

health, safety or the




‘handling or disposal of polychlorinated biphenyls (PCB's), asbestos or urea formaldehyde,
to the treatment, storage, disposal or management of hazardous substances (including,
without limitation, petroleum, its derivatives or by-products, or other hydrocarbons), to
exposure to toxic, hazardous, or other controlled, prohibited or regulated substances, to the
transportation, storage, disposal, management or release of gaseous or liquid substances, and

any regulation, order, injunction, judgment, declaration, notice or demand issued
thereunder.

29. Condition of Property. Grantor warrants and represents that, except as
described in the Environmental Reports, the Mortgaged Premises, including all personal
property, is free from contamination, that there has not been thereon a release, discharge or
emission, or threat of release, discharge or emission, of any hazardous substance, gas or
liquid (including, without limitation, petroleum, its derivatives or by-products, or otier
hydrocarbons), or any other substance, gas or liquid, which is prohibited, controlled or
regulated under applicable law, or which poses a threat or nuisance to safety, health or the
environment (all of such hazardous substances, gases and liquids are sometimes referred to
collectively as “Hazardous Materials”), and that the Mortgaged Premises do not contain, and
are not affected by: (i) asbestos, (ii) urea formaldehyde foam insulation, (iii)
polychlorinated biphenyls (PCB’s), (iv) underground storage tanks, (v) landfills, land

disposals or dumps or (vi) petroleum, its derivatives or by-products, or other
hydrocarbons.

30. Notice of Environmental Problem. Grantor represents and warrants that,
except as described in the Environmental Reports, it has not given, nor should it give, nor
has it received, any notice, letter, citation, order, warning, complaint, inquiry, claim or
demand that: (i) Grantor has violated, or is about to violate, any federal, state, regional,
county or local Environmental Law, judgment or order; (ii) there has been a release, or
there is threat of release, of Hazardous Materials (including, without limitation, petroleum,
its by-products or derivatives, or other hydrocarbons) from the Mortgaged Premises; (iii)
Grantor may be or is liable, in whole or in part, for the costs or cleaning up, remediating or
responding to a release of Hazardous Materials (including, without limitation, petroleum, its
by-products or derivatives, or other hydrocarbons); or (iv) any of the Grantor’s property or
assets are subject to a lien in favor of any governmental body for any liability, costs or
damages, under federal, state or local Environmental Law arising from or costs incurred by
such governmental entity in response to a release of a Hazardous Materials (including,
without limitation, petroleum, its by-products or derivatives, or other hydrocarbons). In the
event that Grantor receives any notice of the type described in this Section, Grantor shall

promptly provide a copy to Beneficiary, and in no event, later than fifteen (15) days from
Grantor’s receipt or submission thereof. '

31.. Use of Property and Facilities. (a) Grantor represents and warrants that,
except as described in the Environmental Reports, it has never in the past engaged in, and
agrees that in the future it shall not conduct, any business, operations or activity on the
Mortgaged Premises, or employ or use the personal property or facilities, to manufacture,
use, generate, treat, store, transport or dispose of any Hazardous Materials (including,
without limitation, petroleum, its derivatives or by-products, or other hydrocarbons), or any




other substance which is prohibited, controlled or regulated under applicable law, or which
poses a threat or nuisance to safety, health’or the environment, including, without limitation,
any business, operation or activity which would bring Grantor, its property or facilities,
within the ambit of any Environmental Law, including, without limitation, any state statute

providing for financial responsibility for cleanup for the release or threatened release of

substances provided for thereunder. The provisions of this Section shall apply to all real

and personal property, without limitation, owned or controlled by Grantor or its
subsidiaries. :

(b) Notwithstanding any other provision of this Deed of Trust to the contrary,
Grantor shall be permitted to use petroleum products, insecticides, hardwood suppressants
and other chemicals or materials which may constitute Hazardous Materials for purposes of
this Deed of Trust as part of Grantor's manufacturing, production, processing or other
activities at its mill facilities and/or as part of Grantor’s timber management activities,
provided that (i) the use of any such chemicals or materials is not prohibited by any of the
Environmental Laws, (i) Grantor uses such chemicals or materials in a safe and responsible
manner and in accordance with the method of application approved by the manufacturer of
each such chemical or material, (iii) Grantor uses such chemicals or materials in strict
accordance with any and all Environmental Laws applicable to the use thereof, and @iv)
before using any such chemicals or materials on the Mortgaged Premises, Grantor shall have
obtained any and all permits which may from time to time be required by any regulatory
agency or other public body as a condition to such use. Any prior use of such chemicals or
materials in accordance with the conditions set forth in the preceding sentence shall be

deemed a qualification of and exception to the representations and warranties of Grantor set
forth in this Deed of Trust.

32.  Environmental Indemnity. The Grantor hereby does and shall indemnify,
defend and hold harmless the Trustee, Beneficiary, the Agent (as defined in the Credit
Agreement) and each Lender, and their respective successors and assigns forever, from and
against all loss, liability, damage and expense, including reasonable attorneys' fees (including
allocated cost of in-house counsel), suffered or incurred by the Trustee, Beneficiary, the
Agent and each Lender, and their respective successors and assigns, in connection with or
arising from or out of any action taken by any person, entity or public authority pursuant to
any of the Environmental Laws (as hereinafter defined) or under common law, or
otherwise, pertaining to Hazardous Materials with respect to or in conncction with the
Mortgaged Premises, including, but not limited to (i) the Environmental Laws, including
without limitation any violation thereof or noncompliance therewith or the assertion of any
lien, security interest, change or encumbrance of any nature whatsoever thereunder, (ii) the
presence of any Hazardous Materials on, at or frorn the Mortgaged Premises, including,
without limitation, human exposure thereto, (iii) any spill, release, discharge or emission
affecting the Mortgaged Premises whether or not the same originates or emanates from the
Mortgaged Premises or any contiguous real estate, including, without limitation, any loss of
value of the Mortgaged Premises as a result thereof, and (iv) a misrepresentation in any
representation or warranty or breach of or failure to perform any covenant made by the
Grantor in Sections 28, 29, 30 and 31, which indemnity and agreement to defend and hold
harmless shall survive any termination or satisfaction of this Deed of Trust or the
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indebtedness hereby secured or the sale, assignment or foreclosure thereof or the sale,
transfer or conveyance of all or part of the Mortgaged Premises or any other circumstances
which might otherwise consiitute a legal or equitable release or discharge, in whole or in
part, of Borrower under the indebtedness hereby secured or otherwise, provided that such
indemnity and agreement to defend and hotd harmless shail apply only to acts and omissions
occurring prior to any such sale, assignment or foreclosure or any such sale, transfer or
conveyance unless such contaminations arises from any Hazardous Materials that were
present at the Mortgaged Premises prior to such sale, assignment, foreclosure, transfer or
conveyance of the Mortgaged Premises.

33. Liens Absolute, Etc. The lien and security herein created and provided for
stand as direct and primary security for the indebtedness hereby secured. No application of
any sums received by the Beneficiary in respect of the Mortgaged Premises or any
disposition thereof to the reduction of the indebtedness hereby secured or any portion
thereof shall in any manner entitle Grantor or any Guarantor (as defined in the Credit
Agreement) to any right, title or interest in or to the indebtedness hereby secured or any
collateral security therefor, whether by subrogation or otherwise, unless and until all
indebtedness hereby secured have been fully paid and satisfied and any commitment of the
Lenders to extend credit to the Borrower shall have expired. Grantor acknowledges and
agrees that the liens and security hereby created and provided for are absolute and
unconditional and shall not in any manner be affected or impaired by any acts or omissions
whatsoever of the Beneficiary, any Lender or any other holder of any of the indebtedness
hereby secured, and without limiting the generality of the foregoing, the liens and security
hereof shall not be impaired by any acceptance by the Beneficiary, any Lender or any holder
of any of the indebtedness hereby secured of any other security for or guarantors upon any
of the indebtedness hereby secured or by any failure, neglect or omission on the part of the
Beneficiary, any Lender or any other holder of any of the indebtedness hereby secured to

realize upon or protect any of the indebtedness hereby secured or any collateral security
therefor. ~ o

The lien and security hereof shall not in any manner be impaired or affected by (and
the Beneficiary and the Lenders, without notice to anyone, are hereby authorized to make
from time to time) any sale, pledge, surrender, compromise, settlement, release, renewal,
extension, indulgence, alteration, substitution, exchange, change in, modification or
disposition of any of the indebtedness hereby secured, or of any collateral security therefor,
or of any guaranty thereof or of any obligor thereon. The Lenders may at their discretion
at any time grant credit to the Borrower without notice to Grantor in such amounts and on
such terms as the Lenders may elect (all of such to constitute additional indebtedness hereby
secured) without in any manner impairing the lien and security hereby created and provided
for. No release, compromise or discharge of the Borrower or any Guarantor or with
respect to any of the indebtedness hereby secured or any portion of the Mortgaged Premises
provided by Grantor shall release or discharge, or impair the agreements of Grantor or any
other Guarantor or in any manner impair the liens and security interests granted by the
Borrower or any other Guarantor; and the Beneficiary may proceed against the Mortgaged
Premises without proceeding against any or all of the Borrower or the other Guarantors,
their respective properties or any other security or guaranty whatsoever. Without limiting




the generality of the foregoing, the Beneficiary (acting at the direction of the Lenders) may
at any time or from time to time release the Borrower or any Guarantor from its obligations
or release any part of the collateral held for the indebtedness hereby secured or effect any
compromise with the Borrower or or any Guarantor, and no such release or compromise
shall in any manner impair or otherwise effect the liens granted by, or the indebtedness
hereby secured of, the Borrower, the Grantor or any other Guarantor.

In order to foreclose or otherwise realize hereon and to exercise the rights granted the
Beneficiary hereunder and under applicable law as against the Grantor or any part of the
Mortgaged Premises, there shall be no obligation on the part of the Beneficiary, any Lender
or any other holder of any of the indebtedness hereby secured at any time to first resort for
payment to the Borrower or any other Guarantor or any other Person, its property or estate
or to any guaranty of the indebtedness hereby secured or any portion thereof or to resort to
any other collateral security, property, liens or any other rights or remedies whatsoever,
and the Beneficiary shall have the right to enforce this instrument against the Grantor and
the Mortgaged Premises or other collateral in which the Borrower or any Guarantor has
rights, irrespective of whether or not other proceedings or steps are pending seeking resort
to or realization upon or from any of the foregoing.

Notwithstanding anything in this Deed of Trust to the contrary, the right of recovery
against Grantor under this Deed of Trust shall not exceed $1 less than the amount which
would render Grantor’s obligations under this Deed of Trust void or voidable under
applicable law, including fraudulent conveyance law.

34.  Direct and Primary Security - No Subrogation. The lien and security herein
created and provided for stands as direct and primary security for the Notes and the
Reimbursement Obligations as well as for any of the other indebtedness hereby secured. No
application of any sums received by the Trustee or Beneficiary in respect of the Mortgaged
Premises or any disposition thereof to the reduction of the indebtedness hereby secured or
any part thereof shall in any manner entitle Grantor to any right, title or interest in or to the
indebtedness hereby secured or any collateral security therefor, whether by subrogation or
otherwise, unless and until all indebtedness hereby secured has been fully paid and satisfied.

35.  Substitute Trustee. Trustee, or any substitute Trustee, may be removed at any
time with or without cause, at the option of Beneficiary, by written declaration of such
removal signed by Beneficiary and duly recorded in the same records as this Deed of Trust,
without any notice to or demand upon Trustee or substitute Trustee so removed, or Grantor
or any other person. If at any time Trustee or any substitute Trustee should be so removed,
or should absent himself from Oregon, die, or refuse, fail or be unable to act as such
Trustee or substitute Trustee, Beneficiary may appoint any person as substitute Trustee
hereunder, without any formality other than a written declaration of such appointment
executed by Beneficiary and duly recorded in the same records as this Deed of Trust; and
immediately upon such appointment, the substitute Trustee so appointed shall automatically
become vested with all the estate and title in the Property, and with all of the rights, powers,
privileges, authority, options and discretions, and charged with all of the duties and
liabilities, vested in or imposed upon Trustee by this Deed of Trust, and any conveyance




executed by such substltute Trustee, 1ncludmg the recntals therem contamed shall have the
same effect and validity as if executed by Trustee. '

36. Revolving Credit Loan. This Deed of Trust is given to secure, among other
things, a revolving credit loan and shall secure not only presently existing indebtedness
under the Credit Agreement but also future advances, whether such advances are obligatory
or to be made at the option of Beneficiary, or otherwise, as are made within twenty (20)
years from the date hereof, to the same extent as if such future advances were made on the
date of the execution of this Deed of Trust, although there may be no advance made at the
time of execution of this Deed of Trust and although there may be no indebtedness hereby
secured outstanding at the time any advance is made. The lien of this Deed of Trust shail be
valid as to all indebtedness hereby secured, including future advances. The total amount of
indebtedness hereby secured may increase or decrease from time to time, but the total
unpaid balance of indebtedness hereby secured (including disbursements which Beneficiary
may make under this Deed of Trust, the Credit Agreement or any other documents related
thereto) at any one time outstanding shall not exceed a maximum principal amount of One
Hundred Seventy-Five Million Dollars ($175,000,000) plus interest thereon and any
disbursements made for payment of taxes, special assessments or insurance on the Mortgaged
Premises and interest on such disbursements, together with any fees, costs or expenses which
may be payable hereunder (all such indebtedness being hereinafter referred to as the
“maximum amount secured hereby”). This Deed of Trust shall be valid and have priority
over all subsequent liens and encumbrances, including statutory liens, excepting solely taxes
and assessments levied on the Mortgaged Premises, to the extent of the maximum amount
secured hereby.

37.  Multisite Real Estate Transaction. Grantor acknowledges that this Deed of
Trust is one of several deeds of trust and other security documents (the aforesaid being
together called the “Other Security Documents”) which secure the indebtedness evidenced by
the Notes and the Credit Agreement. Grantor agrees that the lien of this Deed of Trust shall
be absolute and unconditional and shall not in any manner be affected or impaired by any
acts or omissions whatsoever of the Trustee or Beneficiary and, without limiting the
generality of the foregoing, the lien hereof shall not be impaired by any acceptance by the
Trustee or Beneficiary of any security for or ‘guarantees upon any of the indebtedness
hereby secured, or by any failure, neglect or omission on the part of the Trustee or
Beneficiary to realize upon or protect any of the indebtedness hereby secured or any
security therefor including the Other Security Documents. The lien hereof shall not in any
manner be impaired or affected by any release (except as to the property released), sale,
pledge, surrender, compromises, settlement, renewal, extension, indulgence, alteration,

- changing, modification or disposition of any of the indebtedness hereby secured or of any of
the collateral security therefor, including, without limitation, the Other Security Documents
or of any guarantee thereof, and the Trustee or Beneficiary may at their discretion
foreclose, exercise any power of sale, or exercise any other remedy available to them under
any or all of the Other Security Documents without first exercising or enforcing any of its
rights and remedies hereunder. Such exercise of Trustee’s or Beneficiary’s rights and
remedies under any or all of the Other Security Documents shall not in any manner impair
the indebtedness hereby secured, except to the extent of its reduction by payment, or the lien




of this Deed of Trust and any exercise of the rights or remedies of Trustee or Beneficiary
hereunder shall not impair the lien of any of the Other Security Documents or any of
Trustee’s or Beneficiary’s rights and remedies thereunder.  Grantor specifically consents and
agrees that Beneficiary may exercise its rights and remedies hereunder and under the QOther

Security Documents separately or concurrently and - in any order that it may deem
appropriate. : REEEE

38.  Default Rate. For purposes of this Deed of Trust, the term “Default Rate” shall
mean the rate per annum determined by adding 3% to the Base Rate (as defined in the Credit
Agreement) in effect from time to time. '

39.  Governing Law. The creation of the Deed of Trust, the perfection of the lien
or security interest in the Mortgaged Premises, and the rights and remedies of Trustee or
Beneficiary with respect to the Mortgaged Premises, as provided herein and by the laws of
the state in which the Mortgaged Premises are located, shall be governed by and construed in
accordance with the internal laws of the state in which the Mortgaged Premises is located
without regard to principles of conflicts of law. Otherwise, the Credit Agreement, the
Notes, and all other obligations of Grantor (including, but not limited to, the liability of
Grartor for any deficiency following a foreclosure of all or any part of the Mortgaged
Premises) shall be governed by and construed in accordance with the internal laws of the
State of Illinois without regard to principles of conflicts of laws, such state being the state
where such documents were executed and delivered.

40. Agent. Beneficiary has been appointed as agent pursuant to the Credit
Agreement. In acting under or by virtue of this Deed of Trust, Beneficiary shall be entitled
to all the rights, authority, privileges and immunities provided in Sections 12.1 through
12.5 of the Credit Agreement, all of which provisions of said Sections 12.1 through 12.5
are incorporated by reference herein with the same force and effect as if set forth herein.
Beneficiary hereby disclaims any representation or warranty to Lenders concerning the

perfection of the security interest granted hereunder or the value of the Mortgaged
Premises. . ‘ R

41.  Security Agreement. To secure the indebtedness hereby secured, Grantor
hereby grants to Beneficiary a security interest in all timber that is severed from the real
property covered by this Deed of Trust. This Deed. of Trust shall constitute a security
agreement under Article 9 of the Uniform Commercial Code of the State of Oregon with
the Beneficiary having the rights of a secured party under Article 9 thereof. The mailing
address of Grantor and the address of Beneficiary from which information may be obtained
are set forth in the introductory paragraph of this Deed of Trust.

42. Fixtures Filin
is or will become fi

( g in a'ccoxdance with the applicablevprovisions of the
Uniform Commercial Code upen such of the properties which are or may become fixtures.




The mailing address of Gr’a’nrfor: and the address of Béhéﬁéiary frorr’i;x)vhich'inforrnation may
be obtained are set forth in the intreductory paragraph of this Deed of Trust. The Grantor
has an interest of record in such real property. o

43. Partial Invalidity. All rights, powers and remedies provided herein are
intended to be limited to the extent necessary S0 that they will not render this Deed of Trust
invalid, unenforceable or not entitled to be recorded, registered or filed under any
applicable law. If any term of this Deed of Trust shall be held to be invalid, illegal or
unenforceable, the validity and enforceability of the other terms of this Deed of Trust shall
in no way be affected thereby.. :

44. Successors and Assigns. Whenever any of the parties hereto is referred to, such
reference shall be deemed to inciude the successors and assigns of such party; and all the
covenants, promises and agreements in this Deed of Trust contained by or on behalf of
Grantor, or by or on behalf of Trustee or Beneficiary, shall bind and inure to the benefit of
the respective successors and assigns of such parties, whether so expressed or not. If more
than one party signs this instrument as Grantor, then the term “Grantor” as used herein shall
mean all of such parties, jointly and severally.

45. Headings. The headings in this instrument are for convenience of reference
only and shall not limit or otherwise affect the meaning of any provision hereof.

46. Changes, Etc. This instrument and the provisions hereof may be changed,
waived, discharged or terminated only by an instrument in writing signed by the party
against which enforcement of the change, waiver, discharge or termination is sought.




IN Wri‘NESS WHEREOF, Grantoi' has causé& these presents to be executed the day and

year first above written.

LANE‘PLYWOOD, INC., an Oregon

corporation

Lt

By

, Yates Exley
o Its Chief Financial Offic




STATE OF ILLINOIS

| =)
COUNTY OF COOK )

I, C ,01,1‘/ M asLEeu94 , a Notary Public in and for said County in the State
aforesaid, do hereby certify that T. Yates Exley, the Chief Financial Officer of LANE
PLYWOOD, INC., an Oregon corporation, who is personally known to me to be the same
person whose name is subscribed to the foregoing instrument as such Chief Financial
Officer, appeared before me this day in person and acknowledged that he signed and
delivered the same instrument as his own free and voluntary act and as the free and
voluntary act and deed of said corporation for the uses and purposes therein set forth.

Given under my hand and notarial seal this 30th Vdvayt:of January, 1997.

Notary Public

(Type or Print Name)

OFICALSEAL
CARLMATTHEWS
INOTARY PUBLIC STATE OF ILLINOIS

(SE/ #@M@w AU 20199

Commission expires:




SCHEDULE '1

PARCEL 1:

through 40, CORRAL SPRINGS Tou SITES "vacated" 1
Township 27 South, Range 8 East of the Willamatte Meridian,
Kiamath, State of Oregon. . :




SCHEDULE I

PERMITTED ENCUMBRANCES

Those exceptions set forth in that certain mortgage title insurance policy issued by
Lawyer’s Title Insurance Corporation pursuant to that certain Preliminary Title Report

prepared, by Orggm';Tgle'Insurance Company (Order Number &3 dated
ﬁgg% @&! ,__;_199__. o . S




ALTA Loan Policy (10/17/92)

2/01'!97 10 37A!1,Jof§_=x #607 Paqe 2/2

Balicy No.: 423050}(
B bl ‘
mmmws FROM mvm&s
- Part I

This policy does not insure against loss or damage (and the Compeny will not pay costs,
attomeys’' fees or expenses) which arise by reason of:

1.

Taxes or assessnents which are not shown as existing liens by the records of any
taxing authority that levies taxes or assessments an real property or by the public
records; proceedings by a public agency which may result in taxes or asses=ments, or
notices of such proceedings, whether ar not shown by thes records of such agency or by

~the public records.

Any facts, rights, interest, or claims which are not shown by the public records but
wiuchcouldbeasoertauedbyanmsmctlmofsaldlandorbyna}ungux;uuyof
persons in possession thereof.

Eassments, claims of easement or encaumbrances, not shown by the public records;
unpatented mining claims; reservations or exceptions in patents or in acts
authorizing the issuance the.reof; water nghts or -cleims or title to water.

any lien, or right to a lien for taxes, mrke.r s canpensaticn, services, labor,
equipment rental or material, heretofore or hereafter fumished, imposed by law and
not shown by the public records.

Discrepancies, conflicts in bourdary lines, shortage in area, encroachments, or any
other facts which a correct survey would disclose.

The assessment roll and the tax roll disclose that the premises herein described were
specially assessed as Forest land. If the land has become or becomes disqualified
for the special assessment under the statute, an additional tax may be levied for the
last five (5) or 1essernwnberofyearslnwh1dmﬁmelandwassub3ect to the special
lard use assessment.

This property lies within and is sub;;ect to the levies and assessments of the Fire
Patrol District.

The rights of the public, gcxvarnmentalbodies “ and pablic utilities, in and to that
portion of the herein desc:ribed properw lying w1tlun e limits of public roads ard
hlghways




. SCHEDULE I

ENVIRONMENTAL REPORTS

Intentionally bxhittgd from recorded copies.

STATE OF OREGON : COUNTY OF KLAMATH:  'ss.

Filed for record at request of , Aspen Title & Escrow oA the 3rd
of February AD,1997 - at. - .3:34 _P. M., and duly recorded in Vol. M97
, of _onPage ____ 3255 .

, , ; : e ‘ g femclhaG. Letsch, County Clerk
FEE $165.00 ’ i - o ’ b); A , , l[ /

'Morggages~‘




