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THIS TRUST DEED, made on Moy 8, 20/ 3 . .
-TRALN. MOURTAIN_HOLDINGS. C...1ic:an. Qregon limited 1iab

as Grantor,
-AMERITITLE OF ELAMATH FALLS as Trustee, and
- DOUGLAS. .VANIIERSPFE, , as Beneficiary,

WITNESSETH:
Grantor irrevocably grants, bargains, sells and conveys to trustee, in trust, with power of sale, the property in
_ELAMATR weer—_ County, Oregon, 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 afl fixtures now or hereafter attached to or used in con-

niection with the ;l)!ro erty. $464,000
FOR THE PU E FSECURINGEER RMANCE of each agreement of gragtor herein Lainedand;a‘:mc of the sumof T 22 02 0
pursuant to the terms of a ssory Note which are Incorporated as Bxhibit 2.

Dollars, with interest thereon according to the terms of a promissory note of even date herewith, payeble to beneficiary or order and made by grantor, the final
6

payment of principal and intercst, if not sooner paid, to be due and payable on AFPRIL,_30,

The date of ily of the debt d by this § is the date, stated above, on which the final installment of the note becomes due and payable.
Should the grantor either agree 1o, attempt to, of actually scll, convey, or assign all (or any part) of the property, or all (or any part) of grantor's interest in it without
first obtaining the written consent or approval of the beneficiary, then, at the beneficiary’s option®, all obligations secured by this instrament, irrcspective of the malu-
rity dates expressed thercin, or hercin, shall become immediately due and payable. The execution by granior of an earnest money ag t** does not itate a
sale, COnvVeyaner or assignment.

Te protect the seeurity of this rrust deed, grantor agrees:

1. To pratect, preserve snd maintain the property in good condition and repair; not 1o remove ar d
commit or permit any waste of the property.

2. To complete or restore promplly and in good wnd habitable condition any building or improvement which may be constructed, damaged or destroyed Lhere-
o, and }pay when due all costs incurved therefor,

. To coraply with all laws, ordinance: lations, co , conditions and restrictions affccting the propenty; if the beneficiary so requests, 10 join in exe-
cuting such financing statements pursuant 1o the Uniform G ial Code as the beneficiary may require, and 10 pay for filing the same in the proper public office
or offices, as well as the coss of all lien searches made by filing ol‘ﬂcerstcw searching agencies as may be d d desirable b i

il Y.
4. To provide and y on the buildings now or himaher erected on the praperty against loss or damiage by five and other haz-

ards, as the heneficiary may from time to lime require, it an amount not less than L,.“z_'?_q_'f_‘.o_q‘___, writen by one or more corpanies acceptable to the ben-
eficiaty, with loss payable to the Jatter. All policies of insurance shall be delivered 10 the bensficiary as soon as issued. If the grantor shall fail for any reason to pro-
cure any such insurance and to deliver the policies to the beneficiary at least (ifteen days prior to the expiration of any policy of insursnce now or hereafter piac

tho buildings, the beneficiary may p the same al grantor’s expense. The amount collected under any fire or oiher insurance policy may be applied by benefi-
ciary upon any indebtedness secured hereby and in sueﬁ order as beneficiary may determine, or at option of beneficiary the entire amount so collected, or any pan
lhereng. thay be released to grantor. Such application or release shall not cure or waive any default or notice of default hereunder or invelidate any act done pursuant
to such notice,

5. Tokeep the pr:‘Pcny free from construction liens and 1o pay sl taxes, assessments and other charges that may be levied or assesscd upon or gainst the
property before any part of such taxes, assessments and other charges becomes past due ar deling and promptly delivar ipts therefor to beneficiary. Shoujd
the grantor fail to make payment of any taxes, i e prefi liens ar other charges payable by grantor, sither by direct paymens or by providing
beneficiary with funds with which to make such ﬁ)aymcm, beneficiary may, at its option, make payment thercof, and the amount so paid, with interest at the rate sel
forth in the note secured hereby, together with the ablig desctibed in paragraphs 6 and 7 of this trust deed, shall be added to and become a part of the debt
secured by this srust deed, without waiver of any rights arlsing from breach of any of the covenants hereof. For such payments, with interest as aforesaid, the proper-
ty hereinbefore described, as well us the grantor, shall be bound 1o the same extent that they are bound for the paymient of the obligation herein described. All such
payments shall be immediately due and payabie without notice, and the nonpayment thereof shall, at the option of the beneficiary, tender all sums secured by this
trust deed i diately due and payable and shall & breach of this trust deed.

6. To pay all costs, fees and expenses of this wust, including the cost of title search, as well 25 the other costs and expenses of the trustee incurred in con-
necting with or in enforeing this obligation, and trostes and sttomey 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 appaar, including any suit for the foreclosire of this deed or any suit of action related to this instrument, including
but not limited to its validity and/or enforcesbility, 1o pay alf costs and expenses, including evidence of title and the beneficiary’s or trustee’s aliomey fees. The amount
of attorney feas mentioned in this paragraph i 2li cases shall be fixed by the trial court, and in the event of an appeal from any judgment or decree of the itisl coutt,
grantor fusther agrees to pay such sum as the appeltale court shall adjud ble as the beneficiary’s or trustes's attorney fecs on such appeal.

It is mutually agreed that:

8. In the event that any portion or all of the property shall be waken under the right of eminent domain or conds ion, beneficiary shatl have the right, if it
$o elects, to require that all or any portion of the monies payable as compensation for such taking which are in excess of the amount required 1o pay all reasonable
cosis, exy and atf y fees ily paid or i $ by grantor in such proccedings, shall be paid 1o beneficiary and applied by it first upon any reasonable
costs and c?mses and atomey fees, both in the trial snd appellate courts, necessarily paid or incurred by beneficiary in such dings, und the halance applied
upon the in ebcednes:g secured hercby. Grantor agrees. at its own cxpense, 40 take such actions and excoute such instruments as shall be necessary in abtaining such

P promptly upon beneficiary's request.

Fry

any building or imp thereon; and not o

NOTE: The Trust Daed Act provides thit U trustes hereunder must be wither sn stiomey who is an sctive mwnber of te Gregon State Bar, ¥ biik, trust or aavings and loan
susocistion suthorized to do business under the mo’mwwtmwmMnQMlmvm-Whmmmwmmmnxm.me
affiliates, onhuhrnnehn.ﬁnUnMd!hm«mmm:rnmwl.mmm it hownuad wvder ORS to SOG.508.

YWARNING: 12 USC 1701]-3 regulates and may prohibit sxerclae of thia aption.
==Tha o that such an ag adddeess the nsvwe of U]

Y's tanent detel,
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9, At any time, and from time 10 fime upon written request of beneficiary, psyment of its fees and presentation of this decd and the note for endorsement (in
case of full y , for cancellation), without affecting the liability of any person for the payment of the indebtpdness, trustee may (a) consent (o the making
of any map or piat of the property; {b) join in granti 5 By or ing any i th ; (¢) join in any subordination or other ags aﬂbctiné this
deed or the lien or charge thercof. or (d) reconvey, without warranty, all of any part of the property. The grantes in any reconveyance may be described 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. Trusice fees for any of the
services mentioned in this paragraph shall be not jess than $5.

10. Upon any defavlt by grantor hiereunder, beneficiary may, at any time without notice, cither in person, by agent, or by a receiver o be appointed by a coun,
and without regasd to the adequacy of any security far the indebtedness hereby secured, enter upon and take possession of the propesty or any thereof, in its own
name sue of othérwise collect the rents, issues and profits, including those past due and unpaid, and apply the same, less costs and expenses of operation and collec-
tion, including reasonable attarney fees, upon any indsbledness secured hereby, and in such order as beneficiary may determine.

11. The entering upon and taking p ion of the p y, the collection of such rents, issues and profits, or the procesds of fire and other insurance poli-
cics or compensation of awards for any taking or damage of the propenty, and the application or release thersof as aforesaid, shall not cure or waive any defauit or
notice of default hersunder, or invalidate any act done pursuant to such fiotice.

12. Upen default by grantor in payment of any indebtedness securod hcuby or in grantor's p of any agr h der, time being of the essence
with respect to such payment and/or perz)rmancc. the beneficiary may declare all sums sccured hereby immediately due and payable. In such event, the beneficiary
may elect to proceed to foreclose this trust deed in equity as & mongage or dirset the trustee 1o foreclose this trust deed by adverisement and sale, or may direct the
trustee ta pursue any other right or remedy, cither at law or in equity, which the beneficiary may have. In the event the beneficiary elects 1o f by adverti
ment and sale, the beneficiary or the trustes shall execute and cause to be recorded a written notice of default and election (o sell the propetty 10 satisfy the obliga-
tion secured hereby wherespon the trustes shall fix the time and place of sale, give notice thereof as then required by law and proceed lmmlose this trost decd in
the manner pravided in ORS 86.735 1o 86,795,

13_ After the trusiee has commenced fareclosure by advertisemen: and.gale, and at any time prior to § days before the date the trustea conducts the sale, the
granior or any other person 5o privileged by ORS 86.753 may cure the defautt or defaults. If the defauit consists of a failute to pay, when due, sums secuted by the
trust deed, the defauit muy be cured by paying the antire amount due at the time of the curs other than such portion as would not then be due had no default cooumed.

Any ather defailt that is capable of being cured may be cured by tendering the perf quired under the obligation or trust deed, In any ¢ase, in addition 1o
curing the default or defaults, the person effecting the cure shall pay ta the beneficiary all costs and p actually d in enforcing the obligation of the trust
deed, together with trustee and y fees notl ding the provided by law.

1. Otherwise, the sule shall be held on the date and st the time and place designated in the notice of sale of the time to which the sale may be [

postponad
provided by law. The trustee may sall the property cither in one parcel or in separate parcels and shall sell the parce] or purcels at anction to the highest bidder for
cash, payable at the time of sale, Trustee shall deliver to the purchaser its deed ?n-form 25 required by law mnveyin% the pmpcy 50 sold, but without any covenant
or warranty, express or imphied. The recitals in the deed of any matrers of fact shall be conclusive proof of the truthfulness - Any person, excluding the trustee,
but including n':e grantor and beneficiary, may purchase af the sale.

15. When trustes sells pursuant to the powers provided herein, trustes shall :gyly the p ds of sale to pay of: (‘lﬁ the exp of sale, incleding the
compensation of the trustee and a reasonable cha;ge by trustee’s attomney; (2) to the obligation secored by the trust deed; (3) to all persons having recorded liens sub-
sequent to the interest of the trustee in the trust deed as their intercsts may appear in the order of their priority; and {4) the surplus, if any, 1o the grastor, of to any
successor in interest entitled to such surplus,

16. Beneficiary may, from time (o time, Sppoint a successor or successors Lo any trustee named herein or to any trustee apy d h Upon
such appoi and without y tothe trustee, the latter shall be vested with alf title, powers and duties conferred upon any trustee hertin named
or appointed hereunder. Each such appointment and substitution shall be made by written § d by beneficiary, which, when recorded in the morigage

records of the county or counties in which the property ig si d, shall be lusive proof of proper appointment of the successor trusies,

17. Truster scoepts this trust when this deed, duly executed and acknowledged, is made 8 public record as provided by Jaw. Trusiee is aot obligated to notify
any party hereto of pending sale under any other deed of trust or of any action or proceeding in which grantor, beneficiary or trustes shall be a party unless such sction
ot proceeding is brought by trustes.

The grantor covenanty o and agrees with the beneficiary and the bereficiary’s successors in interest that tﬁdgnnwr is Jawfully seized in foe simple of the real
property and has a valid, unencumbered title thereto, except as may be set forth in any addendum or exhibit attached hereto, and thal the grantor will wasrant and for-
ever defend the same against all persons whomsoever.

WARNING: Unless grantor provides beneficiary with evidence of insurance covernge as required by the contract of loan agree-
ment berween them, beneficiary may purchase insurance at grantor’s expense to protect beneficiary’s interest. This insurance may,
but need not, also profect 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 evidence that grantor has obtained prop-
erty 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 so added, the interest rate on the underlying contract or loan will apply to it. The
effective date of coverage may be the date grantar’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 warrants that the proceeds of the loan represented by the above described note and this trust deed are (choose one):®

£0)=primatiiy-Forpn ‘8 b famity- or-househohdpurposes-tore-trmpartemt-Notive-betow):

(h) for an oiganization, or (even if g:amor isa nalur:u)arson) are for business br ial

‘This deed applies 19, inures 10 the benefit of, and binds all parties harato, their heirs, legatees, 5,
successors and assigns. The term beneficiary shall mean the holder and owner, including pledgee, of the contract secul
ciary herein.

In constrring this teust deed, it is undersiood that the grantar, trustes and/or beneficiary may each be move than o
singular shall be taken to mean and include the plural, and that g fly all g tical changes shall be made, assom
of apply equally to corporations and to individuals,

Y dmini 1

ethet ot not named as 2 bencfi-

; ghat if the context 8o mquius. the
implied to make the provisions here-

IN WITNESS WHEREOF, the grantor has executed this instrument and year first above
out, whichav )
in :gpllubh and &'."J."n'«"fe"h‘?&?l ( x',) Glen
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REQUEST FOR FULL REGONVEYANCE (To be used only whan obligations have been pald.)

TO:

Trustee
The undersigned is the legal owner and holder of all indebtedness secured by the foregoing trust deed. Al sums secured by the trust deed have been fully paid
and satisfied. You hereby are direcied, on payment to you of any sums owing L0 you under the terms of the trust deed of pursuant 10 statute, to cancel all evidences
of indebtedness secured by the trust deed (w{ich are Jelivered to you herewith together with the trust deed) and 1o reconvey, without watranty, to the partics desig-

wated by the terms of the trust deed, the estate now held by you under the same. Mail the reconveyance and documents o

DATED .

Do not losa or destroy this Trust Desd OR THE NOTE which it

sscures,

Baoth should be dellvered to the for liation before Beneficiary

recofnvayance Is made,




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

TRAIN MO AIN HOLDINGS C, LLC, an Oregon limited liability company

7 < T
1 C. Black, Manager

State of Oregon
County of KLAMATH

This instrument was acknowledged before me on maf}}’ g] , 2013 by John C. Black, Manager of TRAIN
MOUNTAIN HOLDINGS C, LLC, an Oregon limited Hability ¢ompany.

OFFICIAL SEAL %&C}V W

KRISTI L REDD ’ -
NOTARY PUBLIC- OREGON JNotary Public for Oregon)

COMMISSION NO. 462859
My commission expires / 1// Z? / (320/ S
7 1




EXHIBIT 1

Parcel 3:

The S1/2 of the NW1/4; AND that portion of the S1/2 of the NE1/4 lying Southwesterly of State
Highway #422; ALL in Section 29, Township 34 South, Range 7 East of the Willamette Meridian
Klamath County, Oregon. ,

Parcel 5:

That portion of the N1/2 of the NE1/4 of the SW1/4 of Section 28, Townshi

: N1 R p 34 South Range 7 East of
the W)Ilmeue Meridian, Klamath County, Oregon, lying Southerly of State Highway #422.g 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 7:

The N1/2 of the NW1/4; and the N1/2 of the S1/2 of the NW1/4; ALL in Section 33, Township 34
South, Range 7 East of the Willamette Meridian, Klamath County, Oregon.

Parcel 9:

The W1/2 of the NE1/4 of the SW1/4; and the NW1/4 of the SW1/4; ALL in Section 32, Township 34
South, Range 7 East of the Willamette Meridian, Klamath County, Oregon.

Parcel 10:

All that portion of the S1/2 of the N1/2 of the SE1/4 of the SE1/4, AND the S1/2 of the SE1/4 of the
SE1/4 lying East of State Highway #62 being situate in Section 31, Township 34 South, Range 7 East of

the Willamette Menidian.

Parcel 11:

The N1/2 of the SE1/4 of the SE1/4 of Section 32, Township 34 South, Range 7 East of the Willawette
Meridian, Klamath County, Oregon.

Parcel 12:

The SE1/4 of the SE1/4 of the SW1/4 of Section 32, Township 34 South, Range 7 East of the

Willamette Meridian, Klamath County, Oregon. '
Exhi
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Parcel 18:

Government Lot 13 in Section 4, Township 35 South, Range 7 East of the Willamette Mendian,
Klamath County, Oregon.

Parcel 21:

That portion of Government Lot 35 lying South of the South Chiloquin State Highway, situate in
Section 4, Township 35 South, Range 7 East of the Willamette Meridian, Klamath County, Oregon.

Parcel 23:

A parcel of land situated in Government Lots 31 and 36 in Section 4 of Government Lots 2 and 7 in
Section 9, ALL in Township 35 South, Range 7 East of the Willamette Meridian, Klamath County,
Oregon, being more particularly described as follows: Beginning at a point on the Section line common
to said Section 4 and 9 from which the quarter corner common to said Sections 4 and 9 bears South 89°
38’ 24” West a distance of 280.00 feet; thence from said point of beginning South 949.17 feet; thence
East 502.11 feet to a point on the Westerly right of way line of U.S. Highway #97; thence North 04° 02’
34" East along said Westerly right of way line 2,273 feet, more or less, to a point on the North line of
said Government Lots 31; thence West along said north line of Government Lot 31, 187 feet, more or
less, to the Easterly right of way line of the South Chiloquin State Highway; thence Southerly and
Westerly along said Easterly and Southerly right of way line of said South Chiloquin State Highway to a
point that is North of the point of beginning; thence South 412 feet to the point of beginning.

Parcel 27:

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 280.08 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 fect, to the Southwest corner of said Government Lot 10; thence North 00° 00° 30” East along
the Wet 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 Lot 10.

'Ld'Z.




EXHIBIT 2

$464,000 May , 2013

PROMISSORY NOTE

1. The undersigned, RAILROAD INSTITUTE, an Oregon non-profit corporation, promises to
pay to the order of DOUGLAS VANDERSPEK, at , the sum of
FOUR HUNDRED SIXTY-FOUR THOUSAND and no/100 ($464,000) 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 1" 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 on 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 at 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 to 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 rain 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 to pay in addition
fo 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 1o
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 default 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 stitute,

D
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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

By:

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:

Ruilroad Institute, its sole member
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