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"THIS TRUST DEED, made on M ay é? . ol @ /. 5 . —— , between
_TRAIN MOUNTAIN HOLDINGS B, LLC, an Oregon limited Jiability company . -
.. — - as Grantor,
AMERTTITLE OF KLAMATE FALLS as Trustee, and

DOUGLAS VANDERSPEK . . as Beneficiary,
WITNESSETH:

Grantor irrevocably prants, bargains, sells and conveys to trustee, in trust, with power of sale, the propeny in

_KLAMATH ... County, Orcgon, described as:

SEE EXHIBIT 1

together with all and singular the tenements, hereditaments and appurtenances and all other rights thereunto belonging or in any way
now or hereafter appertaining, and the rents, issues and profits thereof, and all fixtures now or hereafter attached to or used in con-

nection with the property.
FOR THE ru%n%z g}’ SECURING PERFORMANCE of ¢ach agreement of granior herein contained and payment of the sum of .. $4646,000 . ..

-_pursuant. to the Lexms contained juv the Promiasory Note vhich are incorporated as Ex. 2.
Dollars, with interest thereon according ta the terms of a promissory note of even date herewith, payable to beneficiary or order and made by grantor, the final

payment of principal and interest, If not sooner paid, 1o be due and payable on .. AFRIL 3Q. 2016

The. date of mawurity of the debt secured by this instrisment is the date, stated above, on which the final installment of the note becomes due and payable,
Should the grantor cither agree to, atiempt to, or actually sall, convey, ar assign all (or any part) of the propesty, or all (or any part) of grantor’s interest in it without
first obtaining the written consent or approval of the béneficiary, then, at the beneficiary s option®, all obligat d by this i i ive of the matu-
Tity dates expressed sherein, or herein, shal b i limely due and payable. The ion by grantor of an eatnest money ag ¥+ does not 2
sale, conveyance or assignment.

Ta protect the security of this trust deed, grantor agrees:

1. To protect, preserve and maintain the property in good condition and repair; not 1o remove or demolish any building or improvement thereon; and not lo
commit or permit any waste of the propenty.

. To of restore promptly snd in good and habitabl dition any building or imp which may be 1, damaged or d yed there-
[ y
on, and ;ay when due all cogis incurred therefor,
. To comply with all faws, ordi bt , conditions and icti flecting the property; if the benefici , 0 join in cxe-

Y 0 16
cuting such financing statements pursuant 10 the Uniform Commercial Code as the beneficiary may require, and to pay for filing the same in the proper public office
or offices, as well as the cost of all lien scarches made by filing officers or hing agencies as may be d d desirabie by the beneficiary.

4. To provide and i ly maintain i on the buildings now er bereafter srected on the property against loss or damage by firc and other haz-

atds, as the beneficiary may from time to time require, in an amount not fess than $.3.< , written by otie of more companies accepiable to the ben.
eficiary, with loss payable 10 the lauer. All policies of insurance shall be delivered 1o the iclary a5 soon as issued. I the grantor shall fail for any reason to pro-
cute sy such insurance and to deliver the policies 10 the beneficiary at least fifteen days prior to the expiration of any policy of insurance now or hereafier placed on
the buildings, the beneficiary may p the same at grantor’s expense. The amount collected under any fire or other insurance policy may be applied by benefi-
ciary upon any indebtedness secured hereby and in mﬁ order as beneficiary may determine, or at aption of beneficiary the entire amount 2o collected, or any part
thereof, mity be released 1o grantor. Such application or release shall not cure or waive any default or notice of default hersunder or invalidate any act done pursuant
o such notce,

5. To keep the ¢ free fram ion liens and to pay all taxes, assessments and other charges thay may be levied or assessed upon of against the
propenty before any part of such taxes, assessments and other charges becomes past due or delinquent and promptly deliver hesefor to beneficiary. Should
the grasior fail io make payment of any taxes, i liens or other chargy ble by grantor, ither hy direct payment or hy providing

benehiciary with funds with which 1o make such payment, beneficiary 'mly. at its option, make payment thereof, and the amount so paid, with interest at the rate set
forth in thé note d hereby, together with the ‘obligations described in paragraphs 6 and 7 of this trust deed, shall be added to and become 2 part of the debi
secured by this trost deed, without waiver of any rights arising from breach of any of the covenants hereof. For such payments, with interest as aforesaid, the proper-
ty hertinbefore described, as well az the grantor, shall be bound to the same extent that they are bound for the payment of the obligation herein described. All such
payments shall be i diately duc and payable without notice, and the rcopayment thereof shail, at the option of the beneficiary, render all sums secured by this
trust deed immediately due and payable and shall constitute a breach of this frust deed.

6. To pay all costs, fees and expenses of this trust, including the cost of title search, as well as the other costs and expenses of the trustee incurred in con-
nection with or in enforcing this obligation, and trustes and attorney fees actually incurred.

7. To appear in and defend any action or proceeding purporting to affect the security rights or powers of beneficiary or trustee; and in any suit, action or pro-
ceeding in which the beneficiary or trustee may appear, including any suit for the forsclosure of this deed or any suit o action related to this instrument, including
but not limited to its validity and/or enforceabilily, to pay alt costs and expenses, including evidence of litle and the beneficiary’s or trustes’s attomey fees. The amount
of att fees ioned in this paragraph in all cases shail be fixed by the trial court, and in the event of an appeal from any judgment or decree of the tria) court,
grantor further agrees to pay such sum as the appeliate count shall adjudg ble as the beneficiary’s or trustes's aflomey fees on such appeal.

1t is mutually agreed that:

8. In the event that any portion or all of the property shall be 1aken under the right of eminent domain or cond ion, beneficiary shail have the right, if it
s0 elects, to requite that all or any portion of the monies payable as compensation for such taking which are in excess of the amount required to pay alt reasonable
COsIS, and y fees ly paid or i | by grantor in such procesdings, shall be paid o beneficiary and applied by it first upon any reasonable
costs and expenses and attomey fees, both {n the: trial and appeilate couns, necessarily paid or incurred by beneficiary i such p dings, and the bal; applisd
upon the indeblednass secured hereby. Grantor agrees, at its own expense, to take such actions and execute such instruments as shall be necessary in obiaining such

Omp prompily upon beneficiary’s request.
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9. Atany time, and from time 10 lithe ypon written request of beneficiary, payment of its fees and presentation of this deed and the note for endorsement (in
case of full reconveyances, for llation), without affecting the liability of any person for the paymeni of the indebtedness, trustse may (n) consent o the making
of any map or plat of the property; (b} join in granting any or istg, any restriction thereon; (6} join in any subordination or of 2 affecting this
decd or the lien or charge thereof; or (d) Y, Without y, all or any part of the praperty. The grantee in #ny reconveyance may be deseribed as the “per-
son or persons legally entitled thereto,” and the recitals therein of any matters or facts shall be conclusive proof of the truthfulness thereof, Trustee fees for any of the
services mentioned in this paragraph shall be not less than $5.

10. Upon any default by grantor hereundar, beneficiary mmay, a1 any time without notice, cither in person, by agent, or by a receiver to be appointed by a court,
and without regard to the adequacy of any security for the indebiedness hereby secured, enter upon and take possession of the property or eny part thereof, in its own
name sue or otherwise collect the rents, issues and profits, including those past due and unpaid, and a&ﬂy the same, less costs and expenses n? operation and collec-
tion, including reasonabile sitomey fees, upon any indebtedness secured hercby, and in such order as bengficiary may detormine.

J1. The entering upon and Laking passession of the property, the collection of such rents, issues and profits, or the proceeds of fire and other insurance poli-
cies or compensation or awards for sny taking or damage of the property, and the application or release thereof s aforssaid, shall not cure or waive any default or
natice of default hereunder, or invalidate any act dorit pursusnt to such notice.

12, Upon default by grantor in payment of any indebtedness secured hembir or in grantor’s perfi of any ag t hy der, time being of the exsence
with respect to such payment and/or per s the beneficiary may declare al} sums secured hereby immediately due and payable. In such event, the beneficiary
may elect to proceed to fareclose this trust deed in equity as a mortgage or direct the trustee to foreclose this trust deed by advertisement and sale, or may dircet the
trustec to pursue any other right or remedy, sither at Jaw of in equity, which the beneficiary may have. In the event the beneficiary elects 1o forecl by adverti
ment and sale, the beneficiary or the trustee shall exccute and cause 10 be recorded a written notice of defanit and election to sell the property to satisfy the o:::?a
tion secured hereby wherenpon the truster shall fix the time and place of sale, give notice thereof as then required by law and proceed 10 foreclose this trust deed in
the manner provided in ORS 86.735 to 86,795,

13. After the trusice has commenced foreclosure by advertiserment and-sale, and a1 any time prior 10 § days before the date the trustse conducts the sale, the
grantor of any other person so privileged by ORS 86.753 may cure the defavlt or defaults. I The default consists of a failure 1o pay, when due, sutns secured by the
trust deed, the default may be cured by paying the entire amount due at the time of the cure other than such portion as would not then be due had no default securred.

Any ather defauit that is capable of being cured may be cured by tendering the per quired under the obligation or trust dead. In any case, in sddition 1o
curing the default or defaults, the person effecting the cure shall pay to the beneficiary all costs and £xp actually d in enforeing the oblig of the trust
deed, together with trustee and attorney fees not Jing the provided by faw.

14, Otherwise, the sale shafl be hald an the date and at the time and place designated in the notice of sale or the time 1o which the sale mnz be posl{xmed ag
provided by Jaw. The trustee may self the prolpeny either in one mﬁaml or in separate parcels and shall sell the parcs) or parcels at auction to the highest bidder for
cash, payagla 4t the time of sale. Trustee shall defiver to the purchaser its deed in form as required by law conveying the property so sald, but without any covenant
or warcanty, mgmss of implied. The recitals in the deed of any matters of fact shall be conclusive proof of the truthf\ﬁ

but including the grantor and beneficiary, may purchase at the sale,

15, When trustes sells pursuant to the powers provided herein, trustee shal apply the p 3 of sale to pay of: (:l) the exp of sale, including the
compensation of the trustee and a reasonable charge by trustee’s y; (2) 10 the obligati d by the trust deed; (3) 10 all persons having recorded liens sub-
sequent (o the interest of the trustee in the trust deed as their intetests may appear in the order of their pricrity; and (4) the surplus, if any, to the prantor, of to any
Surcessor in interest entitled to such surplus.

16. Beneficiary may, from time to lime, appoint a SUCCEsSOT OF SucCEsSOTS O any trustee named herein of 1o ai trustee appointed h der, Upon
such appoi , dnd without y to the trustee, the latter shall be vested with all title, powers and duties conferred upon any trustee herein named
or appointed hereunder. Each such appointment and substitution shail be made by written i d by beneficiary, which, when recorded in the mongage
records of the county or counties in which the property is si d, shatl be ive proof of proper appointment of the successor rustee.

17. Trustee accepts this trust when this decd, duly executed and scknowledged, is made # public record as provided by law, Trustoe is not obligated io notify
any parly hereto of pending sale under any other deed of trust of of any action or proceeding in which grantor, beneficiary ot trustee shall be a party unless such action
o proceeding is brought by trustee,

The grantor covenants 1o and agrees with the beneficiary and the beneficiary's in interest that the eﬂp'aw\u:n' is lawfully seized in fec simple of the real
propenly and has a valid, upencumbered title thereto, except as may be set forth in any addendum or exhibit attached hereto, and that the grantor will warrant and for-
cver defend the seme against all persons whomsoever,

WARNING: Unless grantor provides beneficiary with evidence of insurance coverage as requited by the contract or loan agree-
ment between them, beneficiary may purchase insurance at grantor's expense to protect beneficiary’s interest. This insurance may,
but nced not, also protect grantor’s interest. If the collateral becomes damaged, the coverage purchased by beneficiary may not pay
any claim made by or against grantor. Grantor may later cancel the coverage by providing cvidence that grantor has obtained prop-
efty coverage elsewhere. Grantor is responsible for the cost of any insurance coverage purchased by beneficiary, which cost may be
added to grantor's contract or loan balance. If it is 5o added, the interest rate on the underlying contract or loan will apply 1o it. The
effective date of coverage may be the date grantor’s prior coverage lapsed or the date grantor failed to provide proof of coverage.
The coverage beneficiary purchases may be considerably more expensive than insurance grantor might otherwise obtain alone and
may not satisfy any need for property damage coverage or any mandatory liability insurance requirements imposed by applicable

law.
The grantor wartans that the proceeds of the loan tef_rexenwd by the above described note and this trust dead are {choose one).*
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ness mmofy. Any person, excluding the trustee,

b) for ap organization, or (even if grantor ix a natural person} are

This deed spplits to, inures to the benefit of, and binds all parties hereto, their heivs, leg devisees, admini P p ives,

su_scce.';‘sor; and assignz. The term beneficiary shall mean the holder and owner, including pledgee, of the d heveby, whether ot not ramed as a bensfi-
Clil’y eFeIn.

In construing this trust deed, it is understood that the grantor, trustee and/or beneficiary may each be more than o

singsilar shall be taken to mean and include the plural, and thai g y all g ical changes shall be made, asso

of apply equally to corporations and te individuals.

IN WITNESS WHEREOF, the grantor has executed this instrumenttheday akd year fi itten above.
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TO: T
The undersigned is the legal owner and holder of all indebtet d by the foregoing trust deed. Al sums secured by the trust deed have been fully paid
and satisfied. You hereby arc directed, on payment 1o you of any sums owing (o you under the tcrms of the trust deed or pursuant 1o statute, 1o cance! all evidences

of indebtedness secured by the trust deed (which are delivered fo you g with the trust deed) and to reconvey, without warranty, (o the panies desig-
nated by the ierms of the trust deed, the estate now held by you under the same. Mail the Y and d 0.

DATED .

Do not lose or destroy this Trust Deed OR THE NOTE which it

gecures,

Both should be delivered to the trustes for canceilation beiore Beneficiary

reconveyance |s made,

Yy page




Trust Deed date May 6, 2013 Grantor Signature/Notary page

AIN HOLDINGS B, LLC, an Oregon limited liability company

>, Black, Manager

State of Oregon
County of KLAMATH

L
This instrument was acknowledged before me on mdl] ) g , 2013 by John C. Black, Manager of TRAIN
MOUNTAIN HOLDINGS B, LLC, an Oregon limited liabilityvcompany.

Katord Ko d L

" OFFICIALSEAL (Notary Public for Oregon)
KRISTI L REDD N
ggTARY P?gHﬁ“oqRE%gssg My commission expires__/( / / &’/ 020/ 5

/ COMMISS
COMMISSION EXPIRES NOVEMBER 16, 2015




EXHIBIT 1

Parcel 1:

That portion of the SE1/4 of the SW1/4 of Section 20. Township 34 South, Range 7 East of the
Willamette Meridian, Klamath County, Oregon, lying Southerly of State Highway #422; EXCEPT the
West 660 feet thereof. AND EXCEPT that portion conveyed to the State of Oregon for highway
purposes by deed recorded July 17, 2002 in Volume M02 on Page 40625, records of Klamath County,

Oregon.

Parcel 4:

The SW1/4 of Section 29, Township 34 South, Range 7 East of the Willamette Meridian, Klamath
County, Oregon.

Parcel 8:

The E1/2 of the SE1/4 of Section 28, Township 34 South, Range 7 East of the Willamette Meridian,
Klamath County, Oregon, lying West of the Dalles-California Highway #97 and Southwesterly of
Chiloquin-Agency Highway #422,and that portion of the N1/2 of the NE1/4 of the NE1/4 and the N1/2
of the S1/2 of the NE1/4 of the NE1/4 lying west of Highway #97; and the N1/2 of the S1/2 of the
NW1/4 of the NE1/4 in Section 33, Township 34 south, Range 7 East of the Willamette Meridian,
Klamath County, Oregon. EXCEPT that portion taken by the State of Oregon for highway purposes
under Klamath County Case No. 90-2779 CV and recorded January S, 1993 in M93, page 121, records
of Klamath County, Oregon.

Parcel 14:;

Government Lots 2, 3, 6, 7, 11, 14 and a portion of Government Lots 12, 13, 19, 20, and 22, lying
Easterly of State Highway #62 in Section 5, Township 35 South Range 7 East of the Willamette

Meridian, Klamath County, Oregon.

Parcel 15:

Government Lots 3, 4, 5 and 6 in Section 4, Township 35 South Range 7 East of the Willamette
Meridian, Klamath County, Oregon.




Parcel 20:

That portion of Government Lots 17 and 21 in Section 4, Township 35 South, Range 7 East of the
Willamette Meridian, Klamath County, Oregon, lying between Chiloquin Secondary Highway #422,
also known as the South leg of the Chiloquin Cut-over on the West and the new Dallas-California
Highway #97 on the East. EXCEPT that portion taken by the State of Oregon for highway purposes
under Klamath County Case No. 90-0492 CV and recorded May 21, 1991 in Volume in M91, page
09622, records of Klamath County, Oregon.

Parcel 25:

A parcel of land situated in Government Lot 2, Section 9, Township 35 §outh, Range 7 East of the
Willamette Meridian, Klamath County, Oregon, more particularly described as follows:

Beginning at the Northwest corner of said Government Lot 2, said point of beginning, also pcmg the
North one-quarter comer of said Section 9: thence North 89°38°24” East along the North line of said
Section 9, 280.00 feet; thence South 311.14 feet; thence South §9°38°24” West 280.05 feet, more or
less, to the West line of said Government Lot 2; thence North 00° 00° 30” East along the West line of

said Government Lot 2, 311.14 feet to the point of beginning.

Parcel 28:

A parcel of land situated in Government Lots 2, 7 and 10, Section 9, Township 35 South, Range 7 East
of the Willamette Meridian, Klamath County, Oregon, more particularly described as follows:

Commencing at the Northwest corner of said Government Lot 2 (said point also being the North one-
quarter corner of said Section 9); thence South 00° 00° 30” West along the West line of said
Government Lot 2, 311.14 feet, to the true point of beginning of this description; thence from said point
of beginning North 89° 38 24” East 280.05 feet; thence South 638.03 feet; thence East 502.11 feet, to a
point on the Westerly right of way line of U.S. Highway #97; thence South 04° 02° 34” West along the
Westerly right of way of said U.S. Highway #97 1020.29 feet, to a point on the South line of said
Government Lot 10; thence North 89° 59° 02” West along the South line of said Government Lot 10,
710.46 feet, to the Southwest corer of said Government Lot 10; thence North 00° 00’ 30 East along
the West lines of Government Lot 10, Government Lot 7 and Government Lot 2, 1653.82 feet to the true
point of beginning. EXCEPT that portion lying within said Government Lots 2 and 7.

. Exhibit
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EXHIBIT 2

$464,000 May , 2013

PROMISSORY NOTE

1. The undersigned, RAILROAD INSTITUTE, an Oregon non-profit corporation, promises 10
pay to the order of DOUGLAS VANDERSPEK, at . the sum of
FOUR HUNDRED SIXTY-FOUR THQUSAND and no/100 (3464,000) DOLLARS, with interest thereon
at .20 percent (.20%) per annum from date until paid. Payments of annual interest only payments for all
accrued interest earned through the month of May shall be made on or before June I* of each calendar
year beginning June 1, 2014 and continuing on June 1, 2015. The entire unpaid balance of the note
including all accrued interest shall be due and payable on or before April 30, 2016.

2. All payments owed orn this note shall be applied first to interest then accrued and the
remainder to principal. and the undersigned shall have the right to prepay all or any portion of this note
at any time without penalty. Any prepayment shall not excuse or postpone payment of the regular annual
interest only payments provided for above.

3. Douglas Vanderspek agrees to waive repayment of this balance of this note and contribute the
unpaid balance owing under the note to Railroad Institute in one or more installments ar such time as
Timberlake Railroad, LLC, or its successors and assigns have provided Railroad Institute with fee title to
the North and South bound tracks which connect with Railroad Institute’s tracks located 1o the north and
south of the Timberlake Railroad, LLC property or at such time as Timberlake Railroad, LLC or its
lawful successors or assigns has granted to Railroad Institute a permanent and perpetual 24-hour a day
non-gated trackage easement in a form satisfactory to Douglas Vanderspek across Timberlake Railroad
LLC’s property providing for unobstructed continuous train travel throughout train mountain for the
benefit of all irain mountain users. If the recording of fee title or a permanent and perpetual easement
has not occurred by April 30, 2016, Douglas Vanderspek shall have no further duty or obligation to make
such a donation and may demand payment in full of the promissory note including all accrued interest
thereon.

4. If any installment is not paid as agreed, all principal and interest shall become immediately
due and collectible at the option of the holder of this note. In the event of such nonpayment, the
undersigned promises to pay all reasonable costs of collection, including reasonable attorneys’ fees, even
though suit or action is not filed, and if suit or action is filed, the undersigned promises 1o pay in addition
to costs and disbursements provided by statute, such additional sum as the court may adjudge reasonable
as attorneys’ fees, both in the trial cowrt and on any appeal.

3. This note shall be secured by a first deed of trust granted by Railroad Institute with respect to
certain properties held by Railroad Institute, or its wholly owned subsidiaries Train Mountain Holdings A
LLC, Train Mountain Holdings B LLC, and Train Mountain Holdings C LLC. In event of defuult Douglas
Vanderspek may institute foreclosure to recover principal, interest, and costs of collection against one or
more of the legal parcels owned by Railroad Institute or its subsidiaries identified above. The parcel(s)
to be foreclosed may be selected by Douglas Vanderspek in his sole discretion provided however Douglas
Vanderspek agrees to consult with the Railroad Institute board before commencing foreclosure to
determine which properties might be foreclosed with the least resulting impact to the non-profit purposes
of Railroad Institute.




6. If for any reason Railroad Institute Inc. should dissolve and transfer its assets to another
entity, this note shall become immediately due and payable at the option of Douglas Vanderspek.

RAILROAD INSTITUTE

John Black, President

TRAIN MOUNTAIN HOLDINGS A LLC

By:

Railroad Institute, its sole member

TRAIN MOUNTAIN HOLDINGS B LLC

By:

Railroad Institute, its sole member

TRAIN MOUNTAIN HOLDINGS C LLC

By:

Railroad Institute, its sole member




