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Aspey 62469
TRYST DEED

DATED: August 31, 1998

BETWEEN: J.R. SIMPLOT, as Trustee of the
J.R. SIMPLOT SELF DECLARATION
OF REVOCABLE TRUST DATED
DECEMBER 21, 1989
c/o J.R. Simplot Company
992 Main Street, Suite 1300
PO Box 27
Boise, Idaho 83707

METROPOLITAN LIFE INSURANCE COMPANY
One Madison Aveaue
New York, NY 10010 BENEFICIARY

TICOR TITLE INSURANCE COMPANY
421 SW Stark Street
Portland, OR 97224 TRUSTEE

Grantor is the owner of the real property in Lake County, Oregon described
on attached Exhibit A-1, and the lessee of the real property in Lake, Deschutes and Klamath
Counties, Oregon described on attached Exhibit A-2.

Bengiiciary has lent to Grantor, J.R. Simplot Company and J.R. Simplot the
sum of $16,440,000 on certain terms and conditions. Such amount will be repayable with
interest according 1o the terms of a promissory note given to evidence such indebtedness,
dated December 30, 1593, under which the finai payment of principal and interest will he
due on November i. 2008. The promissory note, and any note or notes given in renewal,
modification, substitution or addition to the promissory note originally issued, is referred to
as "the Note." The loan is subject to certain terms and conditions set forth in that Loan
Agreement between Grantor, J.R. Simplot, J.R. Simplot Company and Beneficiary dated
December 30, 1993 (the "Loan Agreement"),

The term "Indebtedness” as used in this Trust Deed shall mean (a) the
principal and interest payable under the Note, (b) any future amounts that Beneficiary may in
its discretion loan to Grantor, with interest thereon, (c) any amounts expended or advanced
by Beneficiary to discharge obligations of Grantor or expenses incurred by Beneficiary or
Trustee to enforce obligations of Grantor, as permitted under this Trust Deed, the Other
Trust Deed, or under the Security Agreement and other instruments securing the Note. (The
Security Agreement and other security instruments are hereafter referred to as the "Other
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below, payable to Beneficiary under Section
Beneficiary specifically elects by written notice 10 G
Indebiedness,

Pursuant to an Assumption Agreement dated ag of August 31, 1998, Grantor

assumed all of the obligations of I.R, Simplot Company under the Note, Loan Agreement,
Security Agreement and Other Trust Deed,

and Ticor Title Insurance Company,

(a) December 30, 1993 in Book 324, page 1000, Records of Deschutes
County, Oregon, and

(®)  December 30, 1993 in Book 99, page 30, Records of Lake County,
Oregon, and

(©)  December 30, 1993 in Volume M93, page 35191, Records of Kiamath
County, Oregon.

FOR VALUE RECEIVED, Grantor conveys to Trustee in trust the following:

The real property in Lake County, Oregon described on attacheqd

(1)
Exhibit A-1 (the "Foe Lands") and the Grantor’s ieasehold interest in the rea] property in
Lake, Klamath and Deschutes Counties, Oregen described og attached Exhibit A- (the
"Leased Lands"). (The Fee Lands and the Leased Lands are collectively referred to as the
"Real Property™).

(20 Grantor’s interest in the leases described on attached Exhibit A-2,
together with 4ny extensions or renewals thereof (the "Leases").

3 An furnishings, fixtures (including trade fixtures), appliances,
furniture, supplies, equipment, inventory, equipment used for the production of water on the
Real Property or for the irrigation or drainage thereof and alj other tangible and intangibie
bersonal property of Grantor, whether now owned or hereafter acquired, and whether now
existing or hereafter arising, and all accessions, parts, additions, replacements and
substitutions for any of such property, and ajj broceeds (including insurance proceeds) from
the sale or other disposition of any of such property (the "Personal Property"). BUT
EXCLUDING THE ANNUAL HAY CROP.
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(#) Al water, water rights, ditches srd ditch rights, any permits. licenses,
certificates or shares of stock evidencing any such water or ditch rights, and any such rights
acquired in the future, which entitle Grantor to use water for any purpose upon the Real
Property. .

(5)  All grazing leases, permits, allotments, licenses and privileges (the
"Permits”) covering state or federally owned lands used or operated in connection with the
Real Property, together with all renewals of such Permits and any such Permits acquired in
the future, including but not limited to the Permits described on attached Exhibit C.

Grantor presently assigns to Beneficiary all of Grantor’s right, title and interest
in and to all rents, revenues, incornie, issues and profits, BUT EXCLUDING THE ANNUAL
HAY CROP (the "Income”) from the Real Property, Personal Property, Leases and Permits,
whether now or hergafter dus.

Grantor grauts Beneficiary a security interest in the Income, the Ieases, the
Permits and the Personal Property.

The real and personal property described above is referred to as the
"Property.”

This Trust Deed, the assignment of the Income, and security interest are given
to secure paymen: of the Indebtedness and performance of all cbligations of Grantor under
this Trust Deed and are given and accepted on the following terms and corditions which
Grantor will promptly and faithfully observe and perform:

i. PAYMENT AND PERFORMANCE
Grantor shall pay to Beneficiary promptly when due all amounts payment of
which is secured by this Trust Deed and shall strictly perform all obligations imposed upon
Grantor by this Trust Deed.
2. POSSESSION AND MAINTENANCE OF THE PROPERTY

2.1  Possession. Until in default, Grantor may remain in possession and
control of and operate and manage the Property and collect the Income from th= Property.

2.2 Duty to Maintain. Grantor shall maintain the Property in good
condition and promptly perform all repairs and maintenance necessary to preserve its value.
The Real Property shall be cultivated in accordance with good husbandry practices and all
farming and ranching operations shall be conducted in such a manner as to prevent
deterioration of the Property.
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2.3 uisance, Waste. Grantor shall not conduct or permit any nuisance
and shall not conmit op suffer any Strip or waste on the Property.

2.4 Removal of Improvements. Grantor shall not demolish or remove any
improvements from the Property withoyg the prior written consent of Beneficiary.
Beneficiary shail consent if Grantor makes arrangem i to Beneficiary to repiace
any improverment which Grantor proposes to Temove with one of at Jeas: equal value,
"Imprcvements” shaly include all existing and future buildings, structures and other fixtures
and improvements now or hereafter ins: i Real Property, including
bt not limited to fences, co i . silos, storage facilities and irrigation

equipment.
2.5 Beneficiary’s Right to Enter. Beneficiary and jts agents and

fepresentatives may enter upon the Property at aji reasonable times to attend to Beneficiary’s
interest and to inspect the Property aad to inspect any and aj financial and other records
relating to Grantor's operations on the Property. '

such law,
eguiation and w i ng, including
appropriate appeals, so long a is not jeopardized.

27 Dutvito Protect. Grantor shall do al! other acts, in addition to those set
forth in this Trus Beed, that from the character and use of the Property are reasonably
n2cessary to protect and preserve the security,

2.8  Water Rights. Al existing water rights benefiting the Property shkail be
meintained by Grantor and applied to beneficial Uus2 SO as 1o maintain the validity and priority
of such rights,

2.5 G.razing Pt?rmits.angi Licenses.

the Permits upon or p
necessary by Benefici
Beneficiary, and o

preference status thereunder, and that in the event of foreclosure of this Trust Deed, Grantor
will waive all claims for preference under any such Permits upon demand from the purchaser
at foreclosure sale of the Real Propertv, or any successor to such purchaser, Granior further
are ered by any lease, permit or privilege which Grantor, with the
consent of Beneficiary, shall substitute for the Permits, shall be subject to the provisions of
itis Trust Deed. Upon foreclosure and sale of the Feaj Property, title to the improvements
held by Grantor on any federal or state jands covered by the Permits, together with Graator’s

4
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right to be paid the reasonabie value thereof, shall pass free of all encumbrances other than
those of the United States or the State of Oregen, to the purchaser at such sale, and the
Beneficiary is hereby anthorized to execute, at its option, on behalf of the Grantor, a bili of
sale for such improvements, If title in fee simy

(or to any other lands lying within the exterior

herein described) i

such lands shall

acquired.

3. COVENANTS REGARDING LEASES

Grartor will:

(8)  Strictly and punctually pay and perform all obligations of the
lessee under the Leases;

(®)  Promptly upon, but in no event later than ten (10) business days
after learning thereof, but in any event, not less than ien (10) days prior to the
expiration of any applicable grace period, notify Beneficiary in writing of the
occurrence of any default under any of the Leases or the receipt of any notice
Or communication from the Jessor asserting a default under any of the Leases;

() Not assign, agree to assign, sell or transfer any interest in or
grant any security interest or lien upon the Leases or Grantor’s interest
thereunder; and

(d)  Not terminate, amend or modify any Lease without the prior
written consent of Beneficiary,

4, TAXES AND LIENS

4.1  Payment. Grantor shall pay when due ail taxes and assessments ievied
against or on account of the Property, and shalt pay when due all claims for work done on or
for services rendered or materizl furnished to the Property. Grantor shall maintain the

Property free of any liens having priority over or equal to the i
this Trust Deed, except for the lien o S

otherwise provided in Section 4.2,

4.2 Right to Contest. Grantor mzy withhold payment of any tax,
assessment or claim in connection with a good faith dispute over the obligation to pay, so
long as Beneficiary’s interest in the Property is not jeopardized. If the Property is subjected
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tc a lien which is noi discharged within 15 days, Grantor shall deposit with Beneficiary, or
in favor or Beneficiary, cash, a sufficient corperate siurety bond or other security satisfactory
to Beneficiary in an amount sufficient to dischacge the lien plus any interest, costs, attorreys’
fees or other charges that could accrue as a result of a foreclosure or sale under the lien. In
any contest proczedings, Grantor will defend itseif and Bereficiary and will name Beneficiary
as an additional obligee under any surety bond, and Grantor shail satisfy any final adverse
Judgment before enforcement Against the Property.

4.3 Evidence of Payment. Grantor shall promptly furnish evidence of
payment of taxes and assessments to Beneficiary on its demand and shai authorize the
appropriate county official to deliver to Beneficiary at any time a written statement of the
taxes and assessments against the Property, and shall pay the expense of a tax reporting
service for the Property if required by Beneficiary,

4.4 Notice of Construction, Grantor shall notify Bereficiary at least 15
days before any work is commeaced, any services are furnished or any materials are supplied
to the Property if a construction lien could be asserted on account of the work, services or

of such improvements.

4.5  Farm or Forest Classification. Grantor agrees to maintain the farm use
or forest lands classification of the Property on the tax roiis, and not to allow any ac: or
omission which would disqualify the Property for assessment as farm or forest lands.

5. FROPERTY DAMAGE INSURANCE

5.1 mnajw_of_ln_gg_agg_e. Grantor shall procure and maintain such
policies of insurance as Beneficiary may reasonably require. This shall include policies of
fire insurance and tornado insurance with standard extended coverage endorsements covering
all improvements on the Property for their full insurable value, in an amount sufficient to
avoid application of any coinsurance clause and with loss payable to Beneficiary. Policies
shall be written in amounts, in form, on terms and with companies reasonably acceptable to
Beneficiary. Grantor shall deliver to Bereficiary certificates of coverage from each insurer
containing a stipulation that coverage will not be canceled or diminished withour a minimum
of 10 days’ written notice to Beneficiary.

. Application of Proceeds. Grantor shall promptly notify Beneficiary of
any loss or damage of the Property which exceeds $100,000. Beneficiary may make proof
of loss if Grantor fails to do so within 15 days of the casualty. Beneficiary may, at its
election, apply the proceeds attributable to such loss to the reduction of the Indebtedness or
the restoration and repair of the Property. If Beneficiary elects to apply the proceeds to
restoration and repair, Grantor shall repair or replace the damaged or destroyed
improvaments in a manner satisfactory to Bepeficiary. Upon satisfactory proof of such
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expenditure, Beneficiary shall pay or reimburse Graztor from the proceeds for the reasonabie
cost of repair or vesioration. Any proceeds which have not been paid out within one (1) year
after their receipt and which Beneficiary has not committed to the repair or restoration of the
Property shall be used to prepay first accrued interest and then principal of Grantor's
Indebtedness. If Beneficiary holds any proceeds after payment in full of the Indebtedness,
such proceeds shall be paid to Grantor.

5.3 Unexpired Insurance at Sale. Any unexpired insurance shall inure to
the benefit of, and pass to, the purchaser of the Property covered by this Trust Deed at any
trustee’s sale or any foreclosure sale of the Property.

6. WARRANTIES OF GRANTOR

6.1  Tide. Grantor warrants thzt it holds merchantable vendee’s interest in
the Property other than the Leased Lands pursuant to the Prior Contract (as defined in
Section 12.1) free of all encumbrances other than those set forth in the attached Exhibit D,
and that it is the owner of the lessee’s inierest in the Leases, free of all liens and
encumbrances other than the Other Trust Deed.

6.2  Defense of Title. Subject to the exceptions in the paragraph above,
Grantor warrants and will forever defend the title against the lawful claims of ail persons
claiming the same by, through or under Grantor. In the event any action or proceeding is
commenced that questions Grantor’s title or the interest of Beneficiary or Trustee under this
Trust Deed, Granior shall defend the action at its expense.

6.3  Not Residential Trust Deed. Grantor warrants that this Trust Deed is
not and will not at any time constitute a "residential trust deed” (as that term is defined in
ORS 86.705(3) or its successor statutes). Grantor warrants that Grantor is engaging in this
transaction exclusively for business, commercial, or investment purposes. Grantor covenants
and agrees that the Property will never be used as the principal residence of J.R. Simplot, his
spouse, or any of his minor children or dependent children. '

7. CONDEMNATION

7.1 Application of Net Proceeds. If all or any part of the Property is
condemned, and the value of the portion so condemned exceeds $50,000, Beneficiary may
elect to require that all or any portion of the net proceeds of the condemnation be applied on
the Indebtedness. The "net proceeds” shall mean the total amount available after payment of
all reasonable costs, expenses, and attorneys’ fees necessarily paid or incurred by Grantor,
Beneficiary, and Trustee in connection with the tzking by condemnation. Sale of ail or any
part of the Property to a purchaser with the power of eminent domain in the face of a threat
or the probability of the exercise of the power shall be treated as a taking by condemnation
to which this Section shall apply.
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7.2 Proceedings. If any proceedings in condemnatior: are filed, Grantor
sball promptly take such sieps as may be necessary to defend the action and cbtain the
award. Beneficiary shall be entitled, at its opticn, to commence, appear in and prosecute in
its own name, any action or proceeding, or to make any compromise or settiement, in
cennection with such taking or damage, and to obtain ali compensation, awards or other
relief therefore to which Grantor may be entitled.

8. IMPOSITION OF TAX BY STATE

8.1  State Taxes Covered. The following shall constitute state taxes to
which this Section applies:

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

b A specific tax on a grantor which the taxpayer is authorized or
required to deduct from payments on the indebtedness secured by a trust deed.

(©)  Atax ona trust deed chargeable against the beneficiary or the
holder of the note secured.

(d) A specific tax on ail or any porzion of the indebtzdness or on
payments of principal and interest made by a grantor.

8.2  Remedies. If any state tax to which this Section applies is enacted
subsequent tc the date of this Trust Deed, this shall have the same effect as 2 default, and
Bereficiary may exercise any or all of the remedies available to it in the event of a default
unless the following conditions are met:

(@  Grantor may lawfully pay the tax or charge imposed by the state
tax, and

(b)  Grantor pays the tax or charge within 30 days after notice from
Beneficiary that the tax law has been enacted or 15 days prior to the date the
tax is payable, whichever is later.
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9. POWERS AND OBLIGATIONS OF TRUSTEE

9.1 Powers of Trustce. In addition to all powers of Trustee arising as a
matter of law, Trustee shall have the power to take the following actions with respect to the
Property upon the request of Beneficiary and Grantor:

(a)  Join in preparing and filing a map or plat of the Property,
including the dedication of streets or other rights in the public.

) Join in granting any easement or creating any restriction on the
Property.

(©) Join in any subordination or other agreement affecting this deed
or the inierest of Beneficiary under this deed.

(d) Reconvey, without warranty, all or any part of the Property.

9.2 Obligations to Notify. Trustee shail not be obligated to notify any
other party of a pending sale under any other trust deed or lien, or of any action or
proceeding in which Grantor, Beneficiary or Trustee shall be a party, unless the action or
proceeding is brought by Trustee.

10. TRANSFER BY GRANTOR

10.1 Prohibition of Transfer Without Consent. Grantor shall not sell, agree
to sell, assign, convey, subcontract, or otherwisz trarsfer any part or all of the Property or
any interest in the Property, without the prior written consent of Beneficiary, which consent
may be withheld in Beneficiary’s sole discretion. If Grantor or a prospective transferee
applies to Beneficiary for consent to a transfer, Beneficiary may require such information as
may be reascnably necessary for Beneficiary to assess the prospective transferee’s prior
business experience, reputation and financial ability to perform Grantor’s obligations under
this Trust Deed. Without limiting the generality of the foregoing, the occurrence at any time
of any of the following events, without Beneficiary’s prior written consent, shall be deemed a
transfer of titie to the Property:

(a) Any sale, conveyance, lease, assignraent or other transfer of, or
the grant of a security interest in, all or any part of the legal or equitable title
to the Property;

{b) Any conveyance, grant or oiher tramsfer of the legal or equitable
title to the Property which occurs by operation of law, by trustees in
bankruptcy, executors or estate administrators or executors, ¢r by or through a
bankruptcy court.




10.2 Coundition to Conssnt.  As a condition of its consent to any transfer,
Beneficiary may in its discretion impose a service charge not exceeding one percent of the
outstanding Indebtedness and may increase the interest mte of the Indebiedness to such rate
as Beneficiary may then determine to be its current rate on comparable new agricultural
loans in the State of Oregon. Beneficiary may increase the amount of each remaining
installment so that the Indebtedness will be fully paid by the original maturity date. Inno
event, however, shall the interest rate be increaszd beyond the maximum rate permitted
under applicable law.

10.3  Effect of Consent. Consent by Beneficiary to one transfer shall not
constitute a consen: to other transfers or a waiver of this section. No transfer by Grantor
shall relieve Grantor of liability for payment of the Indebtedness. Following a transfer.
Beneficiary may agree to any extension of time for payment ot niodification of the terms of
this Trust Deed or the Note or waive any right or remedy under this Trust Deed or the Note
without relieving Grantor from liability. Grantor waives notice, presentment, and protest
with respect to the Indebtedness.

11.  SECURITY AGREEMEHNT; SECURITY INTEREST

11.1  Security Agreement. This instrument shall constitute a security agreement
with respect to the Income, the Leases, the Permits and the Personal Propeity included in the
description of the Property.

11.2 Security Interest. Upon request by Beneficiary, Grantor shall
execute financing staternents and take whatever other action is requested by Beneficiary to
perfect and continue Beneficiary’s security interest in the Income and Perscnal Property
describad in and encumbered by this Trust Deed. Gramor hereby appoints Beneficiary as
Grantor’s attorney in fact for the purpose of executing any documents necessary to perfect or
continue the security interest granted therein, Beneficiary may file copies or reproductions
of this deed 25 a financing staiement at any time and without further authorization from
Grantor. Grantor wili reimburse Beneficiary for all expenses incurred in perfecting or
continuing this security interest. Upon default, Grantor shall assemble the personal property
and make it availzble to Reneficiary within three days after receipt of written demand from
Beneficiary.

11.3 Fixture Filing. This instrument constitutes a financing statement
filed as a fixture filing in the Official Records of the County Recorder of the county in which
the Property is located with respect to any and all fixtures included within the term Property
as used herein and with respect to any goods or other personal property that may now be or
hereafter become such fixtures.
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2. PRIOR INDEBTEDNESS

12.1  Prior Lien. The Fee Lands are subject to 2 Land Sale contract between
Brattain Bros, :n Oregon corporation, and David E. Brattain, ag sellers, and J.R. Simplot
Company, as buyer, in the original principal amount of $468,054, dated May 16, 1994, 4
memorandum of which was recorded May 20, 1994, in Book 226, page 144, Reconds of
Lake County, Oregon (the "Prior Contract"). The vendor’s interest in the Prior contract and
Fees Lands have been conveyed to Grantor. Grantor shalj pay the indebtedness secured by
the Prior Contract when due and comply with the terms and conditions of the Prior Coniract.

12.2  In the event Grantor fails to make any payment or perform any obligation
required by the Prior Contract, Beneficiary shail have the right, at its option. to correct the
default. All amounts expended by Beneficiary in correcting a default shall be immediately
due and payable by Grantor to Beneficiary, together with interest thereon as provided in

id. Beneficiary’s election to

13. RECONVEYANCE ON FULL PERFORMANCE

If Grantor pays all of the Indebtedness when due and otherwise performs all the
cbligations imposed upon Grantor under this Trust Deed, Beneficiary shali execute and
deliver to Trustee a request for full reconveyance and shall execute and deliver to Grantor
suitable statements of termination of any financing statement on file, The reconveyance and
filing fees shall be paid by Grantor.

14, DEFAULT
The following shail constitute events of default:

(a) Failure of Grantor 1o pay any portion of the Indebtedpess when it is
due.

(®)  Failure of Grantor within the time required by this Trust Deed to
make any payment for taxes, insurance or any other payment necessary to prevent
filing of or discharge of any lien (or within such time discharge or bond such lien
in the manner permitted in Section 4.2 above).

{c) Transfer or agreement to transfer any part or interest in the Property
without the prior written consent of Beneficiary, as required under Section 10
above,

{d) Dissclution, termination of existence, insolvency on a balance sheet
basis or business failure of Grantor; the commencement by Grantor of a voluntary

11
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case under the faderal bankrupicy laws or uncer any other federal or state law
telating to insolvency or debtor’s ralief; the entry of a decree or order for relief
against Granter in an involuntary case under the federal bankruptcy laws or under
any other applicable federal or state law relating to insolvency or debtor’s relief:
the appointment or the consent by Grantor to the appointment of a receiver,
trustee, or custodian of Grantor or of any of Grantor’s property; an assignment for
the benefit of creditors by Grantor; the making or suffering by Grantor of a
{raudulent transfer under applicabie federal or state law; concealment by Grantor
of any of its property in fraud of creditors: the making or suffering by Grantor of a
preference within the meaning of the federal bankruptcy law; the imposition of a
lien through legal proceedings or distraint upon any of the Property which is not
discharged or bonded in the manner permitted by Section 4.2 above: or Grantor’s
failure generally to pay its debts as such debts become due. The events of default
in this paragraph shall apply and refer to Grantor and to each of the individuals or
entities that are collectively referred to as "Grantor."

(e} Failure of Grantor to perform any other obligation under this Trust
Deed within 30 days after receipt of written notice from Beneficiary specifying the
nature of the default or, if the default cannot be cured within 30 days, failure
within such time to commence and pursue curative action with reasonable
diligence. No notice of default and no opportunity to cure shall be required if
during the prior 12 months Beneficiary has already sent a notice to Grantor
concerning default in performance of the same obligation.

H The occurrence of a default under the Other Security Instruments, or
the Loan Agreement,

(g)  Failure of Grantor to make any payment required by, or to perform any
obligation under, the Prior Contract, or the commencement of a forfeiture or foreclosure
under the Prior Contract.

15. RIGHTS AND REMEDIES ON DEFAULT

15.1 Remedies. Upon the occurrence of any event of default and at any
time thereafter, Trustee or Beneficiary may exercise any one or more of the following rights
and remedies:

(a) Beneficiary may declare the entire Indebtedness immediately due and
payable.

(b) The Trustes shall have the right to foreclose by notice and sale, and
Beneficiary shall have the right to foreclose by judicial foreclosure, in either case
in accordance with applicable law.
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(c) If this Trust Deed is foreclosed by judicial procedure, Beneficiary
will be entitled to a judzment which will provide that if the foreciosure sale
proceeds are insufficient io satisfy the judgment, execution may issue for any
amount by which the unpaid balance of the obligations secured by this Trust Deed
exceeds the net sale proceeds payable to Beneficiary.

(&  With respect to all or any part of the Property that constitutes
personalty, Beneficiary shall have all the rights and remedies of a secured party
under the Uniform Commercial Code.

(¢} Beneficiary shall have the right, without notice to Grantor, to take
possession of the Property and collect the Income, including amounts past due and
unpaid, and apply the net proceeds, over and above Beneficiary’'s costs, against the
Indebtedness. In furtherance of this right, Beneficiary may require any tenant or
other user to make payments of rent or use fees directly to Beneficiary. if the
Income is collected by Bereficiary, then Grantor irrevocably designates Beneficiary
as Grantor’s atiorney in fact to endorse instruments received in payment thereof in
the name of Grantor and to negotiate the same and collect the proceeds. Payments
by tenants or other users to Beneficiary in response to Beneficiary’s demand shall
satisty the obligation for which the payments are made, whether or not any proper
grounds for the demand existed. Beneficiary may exercise its rights under this
paragraph either in person, by agent or through a receiver.

163) Beneficiary shall have the right to have a receiver appointed to take
possession of any or ali of the Property, with the power to protect and preserve the
Progerty, to operate the Property preceding foreciosure or sale, to collect the
Income from the Property and apply the proceeds, over and above cost of the
receivership, against the Indebtedness. The receiver may serve without bond if
permitted by law. Beneficiary's right to the appointment of a receiver shall exist
whether or not apparent value of the Property exceeds the Indebtedness by a
substantial amount. Employment by Beneficiary shall not disqualify a person from
serving as a receiver.

(g)  in the event Grantor remains in possession of the Property after the
Property is sold as provided above or Beneficiary otherwise becomes entitled to
possession of the Property upon default of Grantor, Grantor shall become a tenant
at will of Beneficiary or the purchaser of the Property and shall pay a reasoniable
rental for use of the Property while in Grantor's possession.

(h)  Trustee and Beneficiary shall have any other right or remedy
provided in this Trust Deed, the Note or any other instrument delivered by Grantor
in connection therewith, or availabie at law, in equity or otherwise.
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152 Rights of Receiver or Beneﬁciag—in—?ossassiog. Upon taking
Pr

possession of all or any part of the Property, the receiver or Beneficiary may:

(a) Use, operate, manage, control and conduct business on the Property
and make expenditres for all maintenance and improvements as in its Jjudgment
are proper;

(b)  Collect the Income from the Property and apply such sums to the
expenses of use, operation, and management;

(©) At Beneficiary’s option, complete any construction in progress on
the Property. and in that connection pay bills, borrow funds, employ contractors
and make any changes in plans or Specifications as Beneficiary deems appropriate.

If the revenues produced by the Property are insufficient t0 pay expenses, the receiver may
borrow, from Beneficiary (if Beneficiary, in its sole discretion, agrees to lend) or otherwise,
or Beneficiary may borrow or advance, such sums as the receiver or Beneficiary may deem
necessary for the purposes stated in thig paragraph. The amounts borrowed or advanced

15.3 Sale of the Property.
Beneficiary may cause aii or any part
certain portions of the Property may
bid at any public sale on ali or any p

15.4 Notice of Sale. Beneficiary shall give Grantor reasonable notice of the time
and place of any public sale of any personal property or of the i
sale or other intended disposition of the personal property is to be made. Reasonable notice
shall mean notice given at least 10 days before the time of the sale or disposition.

15.5 W/ aiver; Flection of Remedies. A waiver by either party of a breach of a
provision of this Trust Deed shall not constitite a waiver of or prejudice the party’s right
otherwise to demand strict compliance with that provision or any other provision. Election

xclude pursuit of any other remedy, and al
are cumulative and not exclusive, An election
T take action to perform an obligation of Grantor shall not affect
Beneficiary’s right to declare a default and exercise its remedies under this Trust Deed.

15.6 Attornevs’ Fees: Expenses. In the event suit or action is instituted
to enforce any of the terms of this Trust Deed, the prevailing party shall be entitled 10
recever its reasonable attorneys’ fees at trial, on any appeal, and on any petition for review,
in addition to all cther sums provided by law. Whether or ROt any court action is involved,

14
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ali reasonable expenses incurred by Bereficiary that are necessary at any time in
Beneficiary’s opinion for the protection of its interest or the enforcement of its rights shall
become a part of the Indebtedness payable on demand and shall bear interest from the date of
expenditure until repaid at the same interest rate as provided in Section 16.4 below.

Expenses covered by this paragraph include (without limitation) the cost of searching
records, obtaining title reports, surveyors’ reports, attorneys’ opinions, title insurance, and
fees for the Trustes,

16.  MISCELLANEGUS
16.1 Time of Essence. Time ic of the essence of this Trust Deed,

16.2 Binding Upon Successors and Assi ns. Subject to the limitations
stated in this deed on transfer of Grantor’s interest and subject to the provisions of applicable
law with respect to successor trustees, this Trust Deed shall be binding upon and inure to the
benefit of the parties, their successors and assigns.

16.3 Security Agreement. In construing this Trust Deed, the term "Trust
Deed" shall encorapass the term "security agreement" when the instrument is being construed
with respect to any personal property.

16.4 Expzrditure by Beneficiary. If Grantor fails to comply with any

provision of this Trust Deed, Beneficiary may elect to take the required action on Grantor's
behalf, and any amount that Benefici

expenditure at the rate of 18 percent

higher, but not in dny event at a rate higher than the maximum raie permitted by law. Such
action by Beneficiary shall not constitute a cure or waiver of the default or any other right or
remedy which Beneficiary may have on account o’ Grantor's default.

16.5 Notices. Any notice under this Trusi Deed shall be in writing and
shall be effective when either delivered in person or, if mailed, shall be deemed effective on
the second day afier deposited as registered or certifieq mail, postage prepaid, addressed to
ihe parties at the following addresses:

If to Beneficiary: Manager
Metropolitan Life Ins. Co.
Agricultural Investments
Northwest Branch Office
5445 DTC Parkway, Suite 920
Englewood, CO 80111




With a copy to: Vice President - Agricuitural Investments
Metropolitan Life Ins. Co.
8717 West 110th Street, Suite 700
Overlard Park, Kansas 66210

If to Grantor: J.R. Simplot, as Trustee of the J.R. Simplot Self-Declaration
of Revocable Trust dated December 21, 1989
Attm: Ronald M. Graves
999 Main Street, Suite 1300
PO Box 27
Boise, Idako 83707

With a copy to: Simplot Livestack Company
HC 85, Box 275
Grandview, Idaho 83642
Attn: Mr. Thomas J. Baszbe

Any party may change its address for notices by written notice to the other.

16.6 Invalid Provisions to Affect No Others. If any of the provisions
contained in the Note or this Trust Deed shall be invalid, ilfegal or unenforceable in any
respect, the validity of the remaining provisions in this Trust Deed and the Note shall not be
affected.

16.7 Changes in Writing. This Trust Deed and any of its terms may only

be changed, waived, discharged or termirated by an instrument in writing signed by the
party against which enforcement of the chapge, waiver, discharge or termination is sought.
Any agreement subsequently made by Grantor or Beneficiary relating to this Trust Deed shall
be superior to the rights of the holder of any intervening lien or encumbrance.

16.8 Applicable Law. The law of the State of Oregon shall be applicable
for the purpose of construing and determining the validity of this Trus: Deed and, to the
fuilest extent permisted by the law of any state in which any of the Property is located,
determining the rights and remedies of Beneficiary on default.

16.9 Exhibits. The following exhibits are attached to this Trust Deed and
incotporated herein by reference:

Exhibit A-1 - Fee Lands

Exhibit A-2 - Leased Lands

Exhibit B {Intentionally Deleted]
Exhibit C - Grazing Penmits

Exhibit D - Permitted Encumbrances




16.10  Joint and Several Liability. If Grantor consists of more than one person or
entity, the obligations imposed upon Grantor under this deed shall be joint and severa],

16.1! Counterparts. This Trust Deed may be executed in any number of
tounterparts, and each and €very counterpart shall be deemed to constitute for all purposes
one (1) and the same agreement,

16.12 Joinder of Spouse. E in joi execution of this Trust Deed
- unity ?perty interest, if any, in the Property.

el

- SIMPLOT, /45 Trustee of the TR Simplot Self Deciaration
ble Trust dagel December 21, 1989
"

Esther Simplor

STATE OF ;@{y{a

County of Q’I/Q, )

),
This instrument was acknowledged before me on . » 1998, by J.R.
Simplot, as Trustze of the J.R. Simplot Self Declaration of Revocable Trust dated
December 21, 1039,

} ss.
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 EXHIBIT A-1 TO TRUST DEED

The following described {ands in Lake County, Oregon:
PARCEL 1:

Township 34 South, Range 19 EWM:
Section 25: Ei2SEye

Section 35: Lots 3 and 4

Section 36: Si, Si2NEvs, Lots 4, 5 and 6

Township 35 South Range 29. EWM:

Section 2: Lots 1,2 and 3
PARCEL 2:
Tovmship 34 South Range 20 EWM:
Section 30; Nx/szSW:MNEm, SiSWiaSWya, Sr2SEvaSWus,
Si2SWuaSEws, West 416 feet of the S1128128EiraSEys

Section 31: Wiz, WinEin, West 416 feet of the FinEin.

Exhibit A-]
PDX1A-154965.1  49685-0028 Page 1 of 1
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Exhibit A-2
to Trust Deed

1ease dated Augi-. %, 1995 between the Nature Conservancy, as Lessor, and J.R.
Simplot Corpany, as Lesser, and subsequently assigned by J.R. Simpiot Company to
J.R. Simplot, as Trustee of the J.R. Simplot Seif-Declaration of Revocable Trust
dated December 21, 1989, covering the following described lands:

The following property situated in Lake County, Oregen:

Parcel No. 1:

Township 31 South, Range 13 East of the Willamette Meridian,

Section 23: EW%BSW4, SE%

Section 24: SW4, Government Lots 3 and 4, WASEY

Section 25: WH

Sectioni 26: Sk

Section 27: SEY

Section ?24: NE4

Section 36: Government Lots 1 and 2, WANE%, Wik, WLSEY, (Also being
described as NEY, Wiz, WILSEY)

Township 31 South, Range 14 Eust of the Willamette Meridian,
Section 20:  S}2NEY, SEUNWY

Section 21: SW¥XNW4

Section 28:  NEUNW4

Section 29: S%

Section 31: SEU

Section 32: Al of Section

Section 33: SW4, WASEW

Township 32 South, Range 13 East of the Willamette Meridian.

Section 1: Government Lots 1, 2, 5, 6 and 7, SWWUNEY%, SWli, WILSEY (Also
being described as NEY% and S'%)

Section 3: SEY

Section 4: Government Lots 1, 2, 3 and 4, S%ANW%, NASEY

Section i SEY%

Section 11: All of Section

Section 12:  All of Section

Section 13:  All of Section

Section 14:  All of Section

Section 13:  All of Sectien

Section 22: N¥%, SE%4

Section 23: Al of Section

Section 24:  All of Section

Section 25: Al of Section

Exhibit A-2
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Section 26:  All of Section
Section 27: Al of Section
Section 28: EWBNEY
Section 33: EIKEY
Section 34:  All of Section
Section 35: NEY, Wi
Section 36: NWUY

Township 32 Scuth, Range 14 East of the Willamette Meridian,

Section 3: Government Lots 2, 3 and 4, SWUNEY, SUNWY%, SWi, (Also
being described as WANEY% and W)

Section 4: All of Section

Section S: Al of Section

Section 6: All of Section

Section 7: All of Section

Section §: All of Section

Section 9: Ali of Section

Seciion 10: WW®BW%, ELSWY, WIKLSEY

Section 16:  Ali of Section

Section 17:  All of Section

Section 18:  All of Section

Section i2:  All of Section

Section 20: Al of Section

Section 30: NEWNE%, WY%NE%, Government Lots 1, 2, 3 and 4, NEWSWY,
NWUSEY, EVaNWY4, (Also being described as NEUNEY,
WINEY%, NWY, NASWY%, SWKSWY, NWKSEY)

The following property situated in Klamath County, Oregon:

NWY and SW; in Section 2; E%4 and NW4, in Section 3; SW% in Section 4; Et%
in Section 10: All in Township 33 South, Range 13 East of the Willamette Meridian.,
in the County of Kiamash, State of Oregon.

Together with all buildings and improverrents, water and water rights, ditches and
ditch rights, grazing and other rights appurtenant to the property, all minerai rights
owned by the Grantors, and ail easements and appurtenances belonging to the
propexty.

The following Grazing Leases between U.S. Timberlands, Klamath Falls, as Lessor,
and Simplot-ZX Ranch, as Lessee, and subsequently assigned by I.R. Simplot
Company (¢ J.R. Simplot. as Trustee of the J.R. Simplot Self-Declaration of
Revocable Trust, covering lands in Lake and Klamath Counties Oregon:

Exhibit A-2
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{a) Grazing Lease dated March 1, 1998 (Currier Block) covering the foliowing

described lands:

Dascription (ALl Willamette Meridian)

Saection

Acres

Township 32 South, Range 15 Eaut

SRRNBY; ShSWh; NThSWh; SBk

NE¥%; NEYNWX; SkNwh; Sk

Wy
All.

a1l

ali

all

all

A1

Wis

Wiy

A1l

Ril

Mgk Sk

HEB%

ALl

A1l

WiNEl; Wy SWhEEX

Townghip 33 South, Range 15 East

o

ALl
All Practiomal
211 Fz:a_ccional

All Fractional

DXIA-154917.1 496394008

320.00
600.00
J20.00
640.00
640.00
640.00
640.00
640.00
6406.00
320.0¢
320.00
540.20
640.00
480.00
160.00
640.00
GAQ.OO
440.00

636.30
635.16
635.78
636.2

Exhibit A-2
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640,00

§40.00

640.00

12 §40.00

NkNig 13 160.00

Containing $,360.00 acres, more or less in Lake County, Oregon; ang 5,263.51

acres, more or less in Klamath County, Oregen - making a total of 14,623.51
acres.

(b) Crazing Lease dated March 1, 1998 (Foster Buite Bleck) covering the
following described lands:

Desexiption (All Willemstte Meridian)

All 640.00
Fracdon N4 320.42
SEXSW; SUSEY, 120.00
514844 160.00
SE%SWY,; SWUSEY: 80.00
NEVNEY: 4000
SEY:8Wis; SWY:SEY 50.60
SWHNEY: ENWY 120.00
All 646.00
Tewmship 31 Sormh, Range 14 Fagt
40.00
NUNWY; SEYSWYi; NEY3EY:; S1SEY 280.00
Towmahip 32 Sovth, Renge 14 East
SWYSWYL 40.00
MEBY; Fr. WWaNWY; 24120
NYMNEW: NEXUNVY 130.00
NWMEY; SEVINEY; Fr. NENWY: SEYNWY 239.50
Exhibit A-2
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Fr. NWY: FR. 8%
Fr. N'4; SEV4
All Frctional
NEY:; EVNWY; Fr. SWY4; NWY%SEY:; SUSEV
NWY
WYNEY:; NVNWYs; SEVNWYS; NEXSWY;; SUSW4; SEV:
NWYiNEY; EVNEY; NWY; Sk
S
All
All
AR
All Fractionat
WY SEUSEY
E¥
SEY
NWNBEY:: SW/ANEY:: Wis

480.80

463.20
618.92
509.65
160.00
486.00
600.00
320.00
640.00
640.00
640.00
640.00
380.00
320.00
160.00
440.00

NYNEY:; SWYVINEY; Wi 440.00

NEY 160.00

NEVNEYs; NWY; SWYSEY 240.00
Al ' 640.00

Al 640.05
NY; NWYSWys; SEVA 52000
Nig; NWHEWYe 360.00
NEVA: EANW; NEViSWYi; NY4SE¥: SESEY 400.00
SWYANWY 40.00
MNUNEY; SEVUNEY : 120.00
EYs 320.00
NEi Fr. 8% 468.54
AWys; SKSEY 24600
St 320.00
sSWY. 16066
All 640.00
Exhibit A-2
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Ueseripeton (ANl Willamatte Meridian) Section

All Fractional 678.29
Fr. N'%; SWYs; NYSEY:; SWYSEY: ' 647.20
Fr. NEY; Fr. NANWY; SWYNWY; §% | 655.50
Fr. NY%; SBY% 513.80
Fr. Ni%; Fr. NSWY; SEUSWY% 394.19
N4 320.00
WHYNEY:; NWi; NYSWY; SEY 480,00
NNEY:; SWYNEY:; W 440,00
Ei 320.60
All 640.00

All 640.07
SBEUSWY: 40.00

NEVINEYs NWYINWY; SUNWY;; SW¥%; WKSEY: 465.00
NWBNWYA; SWUINWY; SKSWY 200.00
All 640.00
N4; SW4USWY; NWYSEY 36563
MWl 160.00
N, SWis; NASEY 560.00
All ‘ 640.00
SEW 160.00
NEM; SEUSWY; SEY% 366.c0
WIaNW% 5 80.00
SEV.SW4; SHSEX 120.00

Exhibit A-2
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ASEY

Descripticn (All Willametre Meridian)

NELSWY; S¥%SWY; SEY

8
Al

PDX1A-154917.1 496896028




All
lm
NEYs; NWLSWY, SUSWY; SEV
e

Fr. WY%NWY Less 60 Foot Wide Stxip; SE! e
Fr. NUASWY4 Less 60 Foot Wide Strip; Lot 4; SEVISWY Less

60 Foot Wide Strip; SEVASEY

NENEY: Less 62 Foot Wide Strip; SYANEY:; NEVINWY Leas 60
Foot Wide 3trip; Lot 1; Fr. S/ANW¥4 Less 60 Yoot Wide Strip;
NEUS WY Fr, WYSWY Less 60 Foot Wide Strip;
SEMSWY; SEY;

Al 64G.00
All 640.00
Al 640.00
Towmabin 23 South, Renge 14 Eogt
AM Fraciions!

All Fructionsl

AY Fractionrl

Fr. N%; SWi4; NVSEY:; SWYSEY
Fe. NV, SW4; NUASBEY

All Fractiouz]

NEVNWY; Tr. SUNWY; Lot 3
SUNEY; SEVa3WYi; SEA

639.24
639.24
637.10
597.10
560.00
635.11
156.00
280.00
640.00
640.00
640.00
640.00

WO ~J Y W B W RN e

Bt e pud
[ F I ]
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L3 East
SE%
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b4

NWWUSEY:

.3

SE%

¥ EVSWYs; SEY

All

on=!
SWUSEY

Fr. 8%

Fr. WY,

Al Fractiongl
WA WISEY

NEY: Lots2,3& 4
SUSEY:

WY NWLSEY,
&N
shin 23 So
Ve WG

.
'y

All Fractionat
All Fractional
All Frastional

NEY:; EYV)
All
Wiag

All Fractional

N4
NWYNEY:
Lozl
NUNWY

SW¥%
All
Al
ALF
All
All
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636.51
635.56
35.56
545.77
558.10
640.00
640.00
NYs; WY, NUSEY:; SWysEy, 600.00
NW% N®YSWY; susy 360.00
SWYSWY 40.00
All : 640,00
All 640.00
Ail ' 640.00
All 640.00
All Fractionaj 560.48
All Fractiopai 568.31
All 640.00
NY%; NWYSWYe 8%48%% sEY 650.00
all 640.00
NWYNEY: Wi _ 360,00
NWYINEY:; Wi Wi SEy 440,00
All 640.00
All 640.00
NUANEY; SELRIEY; NigNwis, NYSYNWY; SANEVSWY,; 2 500.00
SHSWY; SEv
All Practions! ' 612.48
NWY%; Fr. WSWi; Lot 3 . 270.33

———

Containing 52,402.73 acses, more orless in Kilamath County, Cregor.

Exhibit A-2
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(@  Grazing Lease dated March i, 1998 (Longbell Block) covering the following
described lands:

Bescription Sectinn

Tswnshig d2_South, Range 11 East, W.M,

That portfon of the HERSEY south of road 440-10;
that portica cf the SHRSEG east of road 440-1%;
that porticn of the SEYSEY south of road 440-10

NENHEL; that portisn of the M&NEL easy of road
240-11; that portion of the SELNEY eact of road
440-11; those portions of the NELSEL znd the
SE4SEL east of road 440-22

Tounshin 31 3South, fange )2 East, W.M,

Nek: SEY; those portions of tha NWy and the Suy
2ast of Beoth Ridge 38310
Al : 696, 00
iz’: _ 640.00
640.00

ATl " 540,00
Al 646.00
Al . . §40.10
Al 640.00
AN 6406.00
All 640.00
AN §40.00
These portions of tha HEL, Hls and the SB% east

of Boorh Ridge 302,856
Those portions of the HE% and the SE% east of

Bsoth Ridge 120.12
Al 640,09

Al £40.00
Al . 640.40
EYH , €441, 00
AlY 640.00
All 640.00
ALl 640.00
Al 640.00
All ) ‘ : , 640.00
Al 449.00
Thos2 gortigns of the NEX and the SEY east of .

Beoth Rideg ) ) ) 33, ’30
That portion of the HEk esst of Booth Ricge ' 41.43
hSky HW; SE4; that portion of tha SWg cast 53616

ﬁx?‘f Boath Ridga §40.00
Ah - L , Lo §40.00
] §40.06

AN}
AR : 540.00

Exhibit A-2
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Gescription

Township 32 South, Renge 12 East, W.M.

411 Fracticnal

Al Fractmna:

All Fractiona »
NEss: Niks SEy; NSWi; SELSWe; that portfea of the
S¥:SHG; north and east of road 43U-00

That portion of the NE% and the Stk east of

fgath Kidge

Tewnship 32 South, Hange 12 Fast, W.M., Continued

That porticn of the SE4SEY south of road 420-00

and east of rcad 440-00 15.31
Those portions of the Sis and the SE% south of ’
roed 320-40 162.61
That porticn of the N¥: east of road 420-00;NEk; S 578.45
Al 640.00
2}3 640.00
i) 640. L
fw; 646.00
Al 640.00
ARl 649.00
ay » 640.0i)
Ali 640.00
That portion nf the NEk esst of rosd 442-00 ang

south of roaf 440-105 that portion of Lhe Wi

past and seuth of roed 440-10; SEL 324.04
AYY Tractional 633.u4
Al 640 .00
AN} 440, 0l,
AYY 640.00
ANl 44G.40
All 640.00
an 630.GY
Al 640.00
ANl 6406.00
AVl 640.00

Ali A 640.00
MEW: SEL; thal partion of the NWi east o

road 440-27¢ that portion af the SHiy east

of road 444-00 503.84
WEYy SE%; thoue portions of the AWa and the Sk

east of rozd 440-0G 538 4%
All : 649.00
AN 649.00
All 840.00
AR £490.00
A1 : 6580.0G0

Exhibit A-2
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Description : Section

Township 31 South, Range 13 Eagt, W.M.

A11 Fractional
A1l Fractional
A}l Fractional
Al
Al
A1l Fractionzl
411 Fracticnal
Al
All
A1) Fractionai
Al? Fractiopnl
Al

Township 32 South, Ranag 13 Eusi, WM.

11 Fractiaanl
A1l Fractienn}
AYY Fracticunl

Township 32 South, Range 13 Fast, W.M. Continued

Al 640,00
AN : 640.G0
All Fractional 634.06

AVl Fractignal 632.60
11 640.00

Baing a total of 48,779.47 acres, move or less. in Lake County, Uregon; and
185.83 acres, move or tess, in Kiamath County, Oregon - making a grand total

of 49,965.32 acres. mura or less.

Exhibit A-2
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Descripzton (Al Willametsa Hagddiun)

Section

AlL

all
AlL
il
Elsy

all

Yownahis 31 South, Bamge 11 East
All
All
Al
Jowaslids 31 Fouth, Range 12 Ezsc

Thaee parcions af the Mk & 5% West
of Bosch Ridge

W those portiona of the HEk & the SEh
West of Rooth Ridge

Wi} thore poredona of the MO & tho 9Bk
Hest of Boorh Ridge

W43 thase poridons of the NBK & tha S%%
Went of Booth Ridge

W43 SEY & thae porzion of the NEX Wesc
of fiveth Ridga .

Thak portion of thy SWg Wect of Booth Ridge

Towih iy 32 Sough, Rapee 11 Eage

AlR fr.

All Fs:.
All Fr.
All Fr.
Fr. Ekll

POX1A-134917.1 495890026

640.00
640.00
160.00
160.00

640. 00

640.00
640.00

640,00

333.06
316.83
602.5¢

597.07

55.90

645.84
643.72
643.56
§33.68
158.23

Exhibit A-2
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Deacé.ip:inn (A1 Willamezte Meridian) Sect ion

all 640,00
All §40.00
All ' 643.00
ALL » 640,00

Townsitlp 32 South, Renge 12 Ease

theet partdon of the SWiSW'x South snd Weast af
Road 430-80 18.31

W3 & that portion af B4 Wast of Booth Ridge 474.71
All Fp. 618.42
¥q3 8W4 those porciona SEH North of Road 420-00 615.41

N33 those porticam of SWy & tho 83% Norih
of Boad 420-00 442,39

That portion of tha Nk Hest of Road 42000 41.35

Nwl: thosa poveions of the NEk and the SWk
West of Road 440-00 & Horch of Roand 440-10 305.12

that portion of WePs Weat of Road 440-00. " o 120.00

That portion of Wy’ Hest of Road 440-00 95.43

Buing a tutal of 31,907.91 acres, mor: or less, in Klamath County, Cregon,-

and a total of 5,115.26 acres, more o> lesa, in Lake County, Oregon; for

a grand rotal of 37,027.87 acres, more or lees.
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EXHIBIT D TO TRUST DEED

PERMITTED ENCUMBRANCES

1. Special assessment as farm land tax deferral in Deed recorded in Volume 123,
page 416 Deed Records of Lake County, Oregon.

2. Oil, Gas and Mineral Lease, including the terms and provisioas thereof, from
Lake County, a municipal corporation and political subdivision of the State of Oregon to
Humble Oil & Refining Company, a corporation, dated September 2, 1959, recorded
February 10, 1960, in volume 127 page 60, Deed records of Lake County, Oregon.

Modification of Oil, Gas and Mineral Lease, including the terms and
provisions thereof, dated October 7, 1959, recorded February 26, 1960 in Volume 127 page
586, Deed records of Lake County, Oregon.

Mocdification of Oil, Gas and Mineral Lease, including the terms and
provisions thereof, dated November 21, 1960, recorded December 9, 1960, in Volume 131
page 157, Deed records of Lake County, Oregon.

Modification of Oil, Gas and Mineral Lease, including the terms and
provisions thereof, dated November 21, 1960, recorded March 3, 1961, in Volume 132 page
31, Deed records of Lake County, Oregon.

3. Oil, Gas and Mineral Lease, including the terms and provisions thereof from
Paul J. Brattain, Jr. and Dulcie Brattain, husband and wife, Maude Loose, a single woman,
Thomas J. Brattain and Ruth Brattain, husband and wife, Angela Brattain Stafford and Paul
J. Stafiord, wife and husband to Humble Oil & Refining Company, a corporation, dated
Getober 15, 1959, recorded December 5, 1960, in Volume 131 page 14, Deed records of
Lake County, Oregon.

4. Oil, Gas and Mineral Lease, inclucing the terms and provisions thereof,
executed by Lake County, a municipal corporation and political subdivision of the State of
Oregon to Humble Oii & Refining Company, a corporation, dated December 7, 1960,
recorded December 9, 1960, in Volume 131 page 197, Deed Records of Lake County,
Oregon.

5. Oil, Gas and Mineral Lease, including the terms and provisioas thereof, from
Paul J. Brattain, Jr. and Dulcie Brattain, husband and wife, to Humble Oil & Refining
Company, a corperation, dated October 1, 1959, recorded Febmary 24, 1961, in Volume
131 page 628, Decd Records of Lake County, Oregon.
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6. Oii, Gas and Mineral Lease, inciuding the terms and provisions thereof,
executed by Lake County, a municipal corporation and political subdivision of the State of
Oregon to Humble Ojf & Refining Company, a corporation, dated December 7, 1969,
recorded March 21, 1961, in Volume 132 page 456, Deed Records of Lake County, Oregon.

STATE CF OREGON: COUNTY OF KLAMATH: ss.

Filed for record at request of Aspen Title & Escrow the 29th
of December AD, 1998 at___3:17 o'clock __B. M., and duly recorded in Vol. M98
of Mortgages onPage 47520 .
Return: Katherine King Bernetha Gléclsch, County Clerk
) Vo 727 24

FEE J.R. Simplor Co. By
$205.00 P.G. Box 27
Boise, Idaho
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